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AGREEMENT FOR GENERAL CONSULTING SERVICES

THIS AGREEMENT is entered into this ___ day of , 2025 (the “Effective Date”)
by and between SARASOTA/MANATEE METROPOLITAN PLANNING ORGANIZATION, hereinafter referred to
as "MPO", with offices located at 8100 15t Street East, Sarasota, Florida, 34243, and Vanasse Hangen
Brustlin, Inc., a General Planning Consultant, authorized to conduct business in the State of Florida and
prequalified by the Florida Department of Transportation, hereinafter referred to as the “CONSULTANT",
duly authorized to conduct business in the State of Florida with offices located at 301 North Cattlemen
Road, Suite 105, Sarasota, FL 34232. The MPO and the CONSULTANT are collectively referred to as the
“Parties” and also individually as a “Party”.

WHEREAS, the MPO has determined that it is necessary, expedient and in its best interests to retain
the CONSULTANT to render professional services as described in this Agreement for the purpose of general
transportation planning; and

WHEREAS, the CONSULTANT submitted a proposal in response to Request For Proposal for General
Planning Consultant (GPC) Services February 18, 2025, and the MPO thereafter conducted a competitive
selection process in compliance with Section 287.055, Florida Statutes, to the extent legally required,

resulting in this Agreement; and
WHEREAS, the Parties have successfully negotiated the terms of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, promises, and representations
contained herein, the Parties agree as follows:

ARTICLE 1. SCOPE OF SERVICES

The CONSULTANT covenants and represents to the MPO that the CONSULTANT shall provide and_perform
transportation planning services as defined by the Florida Department of Transportation as detailed in
Exhibit “A”, “Scope of Services”.

ARTICLE 2. RECITALS; DEFINITIONS: EXHIBITS INCORPORATED

A. Recitals. Each and all of the above recitals (“WHEREAS” clause) is hereby incorporated into this
Agreement.

B. Definitions. As used in this Agreement, the following terms shall be defined as set forth below, unless
the context affirmatively demonstrates to the contrary:

“Agreement” means this Agreement for General Consulting Services, all of its appended or referenced
exhibits, all amendments to this Agreement for General Consulting Services or its Exhibits, all MPO
approved Work Task Assignments and Notice to Proceed, the MPO’s Request For Proposal for General
Planning Consultant (GPC) Services dated January 13, 2025, and the CONSULTANT's response to the
MPO’s Request for Proposals. In the event of any conflict between any of the foregoing documents, the
term in the Amendment shall prevail, followed by the term in this Agreement, followed by the RFP, the
relevant Work Task Assignment and Notice to Proceed, followed by the CONSULTANT’S Proposal.

“CONSULTANT” means Vanasse Hangen Brustlin, Inc., and its successor legal entities by merger,

“Effective Date” means the date (month, day, and year) specifically stated in this Agreement as the date
on which it becomes effective, or if no such date is stated then the Effective Date is the date upon which
the last of the signatories to this Agreement actually signs this Agreement.
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“DBE” means a Disadvantage Business Enterprise meeting the requirements of this Agreement.
“FDOT” means the Florida Department of Transportation.

“FHWA” means the U.S. Federal Highway Administration, and its successor agency.

“ETA” means the U.S. Federal Transit Administration, and its successor agency.

“IFAS” means the Integrated Fund Accounting System and any account number assigned by the MPO to
Work under this Agreement.

“MPO” means the Sarasota/Manatee Metropolitan Planning Organization, operating pursuant to an
interlocal agreement pursuant to Section 163.01 and 339.175, Florida Statutes, and its successor

agency.

“Project” means an agreed scope of Work for accomplishing a specific plan or development. This may
include, but is not limited to, planning, architectural, engineering, and construction support services. The
services to be provided by the CONSULTANT shall be as defined in this Agreement and further detailed
in the specific Work Task Assignment for individual Projects or combinations of Projects. The Project
planning, design and construction may occur in separate phases and Work Task Assignments or Notice
to Proceed at the MPO's discretion.

“gybstantial Completion” or “substantially complete” means that the Work Task Assignment shall be
considered by the Parties to be substantially complete when the CONSULTANT submits 100% complete
deliverables (i.e. drawings, specifications, reports, renderings, etc.) as described in this Agreement to the
satisfaction of the MPO.

“Task” means particular categories/groupings of services specified in Exhibit “A”.

“Work Task Assighment” means a document setting forth a negotiated detailed scope of services to be
performed by the CONSULTANT at fixed contract prices in accordance with this Agreement between the
MPO and the CONSULTANT.

“U.S. DOT” means the United States Department of Transportation.

“Work” means Tasks and deliverables of services, goods, or products, to be provided pursuant to this
Agreement.

“Work Assignment” an individual Project pursuant to this Agreement with specified time(s) for completion
and a separate overall charge for a Project, all in the form of a Work Task Assignment.

C. Exhibits. This Agreement consists of a primary contract and nine (9) exhibits, which are as follows:

Exhibit “A” Scope of Services

Exhibit “B” Fee Rate Schedule / Sub-consuitant List and Fee Schedule
Exhibit “C” Sample Work Task Assignment

Exhibit “D” Affidavit of No Conflict

Exhibit “E” Insurance Requirements

Exhibit “F” Debarment and Suspension Certificate

Exhibit “G” Disadvantaged Business Enterprise

Exhibit “H” Lobbying Certification
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Exhibit “I”  Title VI Non-Discrimination Assurance and Language
Exhibit “J” No Coercion of Labor Affidavit

These Exhibits are attached hereto and are incorporated into the Agreement by this reference. In the event
of a conflict between the terms and conditions provided in the Articles of this Agreement and any Exhibit,
the provisions contained within these Articles shall prevail unless the term or provision in the Exhibit

specifically states that it shall prevail.

ARTICLE 3. COMPENSATION

The MPO agrees to pay, and the CONSULTANT agrees to accept, for services and Work-rendered pursuant
to this Agreement, fees and other compensation computed in accordance with one or a combination of the
methods outlined below, as specified in an approved Work Task Assignment:

A.

Compensation will be made to the CONSULTANT upon acceptable performance of services rendered.
The fee for any requested portion of Work may be a lump sum fee mutually agreed upon by the MPO and
the CONSULTANT as stated in a written Work Task Assignments.

Compensation payable to the CONSULTANT for services rendered and expenditures incurred in providing
the services specified in Exhibit “A” shall be established for each written Work Task Assignment issued
in accordance with Article 7.

The CONSULTANT shall be compensated based on the Florida Department of Transportation audited
Hourly Rate Schedule as shown in Exhibit “B”. The fee schedule identifies all job classifications and
individuals performing billable services pursuant to this Agreement and the fee for each job
classification. For partial hours of performance, the hourly rate shall be compensated for each one-tenth
(1/10t) of an hour of time performed.

The Hourly Rate Schedule as shown in Exhibit “B”, shall be the total not-to-exceed compensation for the
services and shall contain all costs to include salaries, office operation, transportation, equipment,
overhead, general and administrative, incidental expenses, fringe benefits and operating margin.

The CONSULTANT represents that it has carefully assessed the Work to be performed under this
Agreement, has determined that the compensation agreed to will be sufficient for it to fully perform its
obligations as set forth in the Agreement, and understands that no further funding shall be provided by
the MPO for the completion of this Agreement unless the MPO, by way of written amendment to this
Agreement, shall add additional Tasks not now set forth in the Agreement.

At least thirty (30) days prior to each anniversary date of this Agreement either party may request an
adjustment to the rates (Exhibit B) provided for herein to apply on the anniversary date of this Agreement.
Failure of the parties to agree on a new rate shall constitute a basis for issuing a Notice of Termination
by the MPO. Any proposed change in rates by the CONSULTANT shall be subject to the prior approval of
the MPO. In the event the CONSULTANT requests a change in rate, either party may terminate this
Agreement in accordance with Section XVIII should the proposed rates or fees not be mutually

acceptable.

At least thirty (30) days prior to each anniversary date of this Agreement either party may request an
update or changes to the position classifications, personnel and staffing provided in Exhibit B. These
changes will apply on the Anniversary date of this Agreement. Any proposed change in personnel and
staffing related to this Agreement or Work Task Assignments, by the CONSULTANT shall be subject to the

prior written approval of the MPO.
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H. In the event of unanticipated staffing changes by the CONSULTANT prior to the anniversary date of this
Agreement, the CONSULTANT shall provide a written request to the MPO Executive Director, or said
Director’s designee, requesting a staffing and/or associated rate change. These changes will apply upon
approval of the MPO Executive Director or said Director’s designee. In the event the CONSULTANT’s
requested changes are not mutually acceptable to either party, this Agreement may be terminated by
either party in accordance with Section 6.B.

I. The CONSULTANT acknowledges and agrees that funding for multi-year Projects is subject to the annual
approval of the MPQ’s Unified Planning Work Program by the Florida Department of Transportation and

FHWA.

ARTICLE 4. INVOICES AND TIME OF PAYMENT

A. The CONSULTANT may submit invoices based on the schedule of Work and deliverabies as approved in
a Work Task Assignment. Invoices must detail the lump sum based on services performed, a detailed
progress report for each deliverable within a specific Work Task Assignment, and all compensation due
to the CONSULTANT as of the date of the invoice and in accordance with the following:

1. The IFAS Integrated Fund Accounting System (IFAS) number assigned to this Agreement or Work Task
Assignment. IFAS numbers will be provided to the CONSULTANT upon approval of each Work Task
Assignment and transmitted to CONSULTANT electronically. This number shall appear on all invoices.

2. Total compensation to the CONSULTANT for Work, services and reimbursable expense shall not
exceed the amounts provided in the Work Task Assignment.

3. The MPO agrees to pay the CONSULTANT for the herein described services at a rate of compensation
specified in Exhibit “B” and as detailed in the applicable Work Task Assignment. In no event shall
final payment be made until a Work Task Assignment is Substantially Complete.

4. The MPO shall have the right to retain from any payment due to the CONSULTANT under this
Agreement, an amount sufficient to satisfy any amount of damages due and owing to the MPO by the
CONSULTANT on any other Agreement or Work Task Assignment between the CONSULTANT and the
MPO.

5. If any Work Task Assignment requires units of deliverables, then such units must be received and
accepted in writing by the Project Manager prior to payment.

B. All costs of providing the services or Work specified in Exhibit “A” shall be the responsibility of the
CONSULTANT, with the exception of reimbursement by the MPO for the following direct costs:

1. Expense of reproduction, postage, and handling beyond the costs associated with providing reports
and routine correspondence. Cost of reproduction, postage and handling of drawings and
specifications which are required to deliver services set forth in this Agreement, excluding
reproductions for the office use of the CONSULTANT. Reimbursable printing and photocopying
expenses shall include only those prints or photocopies of original documents which are (i) exchanged
among the CONSULTANT, the MPO and other third parties retained or employed by any of them or (ii)
submitted to the MPO for review, approval or further distribution. Documents which are reproduced
for the CONSULTANT’s internal drafts, reviews, or other purposes, are not eligible for reimbursement.

2. Actual charges for fees not specifically identified to be paid by the MPO charged in the process of
obtaining any required documents outlined in the Work as documented by copies of original invoices.
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3. Actual charges for courier service at the request of the MPO excluding delivery made to Manatee,
Sarasota, Pinellas or Hillsborough Counties, at rates not to exceed $12.00 per package, which shall
be documented by copies of original invoices.

4. The CONSULTANT acknowledges and agrees that in order for both parties to close their books and
records, the CONSULTANT will clearly state “Final Invoice” on the last billing to the MPO, which will
indicate that all services have been performed and all charges and costs have been invoiced to the
MPO under this Agreement.

5. Records regarding payroll, costs and other expenditures incurred under terms of this Agreement shall
be maintained and made available upon request to the MPO at all times during the period of this
Agreement and for five (5) non-calendar years after final payment is made. Copies of these documents
and records shall be furnished to the MPO upon request.

6. Records of costs incurred shall include the CONSULTANT’s general accounting records and the Project
records, together with supporting documents and records of the CONSULTANT and all sub-consultant’s
performing Work on the Project and all other records of the CONSULTANT and sub-consultants
considered necessary by the MPO for a proper audit of costs.

7. Identifiable testing costs and special inspections approved by MPO Project Manager.
8. All permit fees paid to regulatory agencies for approvals directly attributable to the Project.

C. It is agreed that all direct non-salary expenses, entitled costs or reimbursables, directly attributable to
the Project will be charged at actual cost. Reimbursable costs or expenses are in addition to the
compensation for basic services and include actual expenditures made by the CONSULTANT and the
CONSULTANT'S employees directly attributable to the Project and will be charged at actual cost, without
reference to the professional service fees above. The MPO shall not withhold retainage from payments
for reimbursable costs or expenses. The CONSULTANT shall be compensated for reimbursables, or costs
associated with a particular Work Task Assignment only up to the amount allocated for such Task
Assignment. Any reimbursable or portion thereof which, when added to the reimbursables or costs
related to a particular Work Task Assignment previously billed, that exceeds the amount allocated for
such Work Task Assignment shall be the responsibility of the CONSULTANT unless otherwise agreed to
in writing by the MPO Project Manager. Communication expenses, long distance telephone, courier and
express mail between the CONSULTANT's and subconsultants’ various offices are not reimbursable
under this Agreement. Reimbursable sub-consultant costs or expenses are limited to the items described
above when the sub-consultant agreement provides for reimbursable costs or expenses. Travel and
subsistence expenses for the CONSULTANT, its staff and subconsultants are only permitted provided
that an allocation in the Work Task Assignment so provides and then travel is reimbursable as provided
in Article 21.

D. It is acknowledged and agreed to by the CONSULTANT that the dollar limitation set forth in each Work
Task Assignment is a limitation upon, and describes the maximum extent of MPQ’s obligation to
reimburse the CONSULTANT for direct, non-salary expenses, but does not constitute a limitation, of any
sort, upon the CONSULTANT's obligation to incur such expenses in the performance of services
hereunder. If MPO or MPO Project Manager requests the CONSULTANT to incur expenses not
contemplated in the amount for reimbursables or costs, the CONSULTANT shall notify MPO Project
Manager in writing before incurring such expenses. Any such expenses shall be reviewed and approved
by MPO prior to incurring such expenses.

E. Except where Exhibit “A” provides that payment shall not be made until a Task or Work Task Assignment
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has been completed or for payment based on actual hours of Work, CONSULTANT and Project Manager
or his/her designee shall agree monthly on the percentage of completion for each Task within the Work
Task Assignment, and the CONSULTANT shall provide the MPO with an invoice based on that agreed
upon percentage of completion.

Any dispute between the MPO and the CONSULTANT with regard to the percentage of the Work Task
Assignment that has been completed or any other information contained on the CONSULTANT's invoice
shall be resolved pursuant to the dispute resolution procedures set forth in Florida Statutes Chapter
218, Part VI (the Local Government Prompt Payment Act) and Article 15 of this Agreement.

Payment.

1. When the CONSULTANT seeks payment for any deliverable or reimbursable expense, it shall provide
the MPO with an invoice which shall include a description of authorized Work performed and/or
expense incurred, and the total unpaid compensation the CONSULTANT represents as being due as
of the invoice date. All invoices so submitted shall include the IFAS number which the MPO will assign
to this Agreement and will be provided to the CONSULTANT in writing, upon execution of the
Agreement.

2. The MPO must approve all invoices prior to payment being made.

3. All costs of providing the Scope of Services shall be the responsibility of the CONSULTANT, with the
exception of reimbursement by the MPO for costs deemed reimbursable in Exhibit “B”.

4. The MPO shall have thirty (30) days from the receipt of an invoice seeking payment of fees or costs to
either pay the invoice, or notify the CONSULTANT that the deliverable, or any part thereof, is
unacceptable, and/or that any asserted expense is not reimbursable.

5. The CONSULTANT agrees to permit full and open inspection of payroll records and other expenditures
by the MPO, the FHWA, the FTA, FDOT, or its or their auditors, or agents, in connection with all Work
upon the request of the MPO and to maintain all financial records related to this Agreement for a
period of five (5) years after termination or completion of the performance of this Agreement.

ARTICLE 5. AGREEMENT TERM

A.

The term of this Agreement shall be for a period of three (3) non-calendar years from the Effective Date
of this Agreement; provided, however, by mutual consent, the Agreement may be extended by the MPO
Executive Director, or said Director’s designee, for up to an additional 365 days (one additional year)
beyond the initial three (3) years, and then again for another additional 365 days (one non-calendar
additional year) beyond the first one (1) year extension. The maximum duration shall not exceed five (5)
years in total.

Any Work Task Assignments issued during the effective period of this Agreement and not to be completed
within that period, shall be completed by the CONSULTANT within the time specified in the Work Task
Assignment. The Agreement shall govern the CONSULTANT's and the MPO’s rights and obligations with
respect to that Work Task Assignment to the same extent as if the order were completed during the
Agreement’s effective period.

The terms and conditions of this Agreement shall remain valid beyond any expiration date of this Agreement
until all Work Task Assignments authorized during the Agreement term have been completed.

ARTICLE 6. TERMINATION OF AGREEMENT
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A. TERMINATION FOR DEFAULT: The MPO may, by written notice to the CONSULTANT, terminate this
Agreement for default (Work Task Assignments, if applicable) if the CONSULTANT fails to:

1. Provide products or services that comply with the specifications herein or that fail to meet the
published performance standards of the Florida Department of Transportation, which are defined as
“the performance of professional services, the CONSULTANT will use that degree of care and skill

ordinarily exercised by other similar professionals in the field under similar conditions in similar
localities.”.

2. Deliver the supplies or perform the services within the time specified in the Work Task Assignments;

3. Make progress so as to endanger the overall performance of this Agreement; or

4. Perform any of the other duties set forth in this Agreement.
Prior to termination for default, the MPO will provide adequate written notice to the CONSULTANT through
the MPO Project Manager as defined in Articles Article 12. and 25, affording the CONSULTANT the
opportunity to cure the deficiencies or to submit a specific plan to resolve the deficiencies within ten (10)

days (or the period specified in the notice) after receipt of the notice. Failure to adequately cure the
deficiency shall result in termination action.

Such termination may also result in suspension or debarment of the CONSULTANT. The CONSULTANT shall
be liable for any damage to the MPO resulting from the CONSULTANT'S default of the Agreement. This liability
includes any increased costs incurred by the MPO in completing contract performance.
In the event of termination by the MPO for any cause, the CONSULTANT will have, in no event, any claim
against the MPO for lost profits or compensation for lost opportunities. After a receipt of a Termination Notice
and except as otherwise directed by the MPO, the CONSULTANT shall:

1. Stop Work on the date and to the extent specified;

2. Terminate and settle all orders and subcontracts relating to the performance of the terminated Work;

3. Transfer all Work in process, completed Work, and other materials related to the terminated Work as
directed by the MPO; and

4. Continue and complete all parts of that Work-that have not been terminated.

This Article 6. Shall survive the termination or completion of this Agreement.

ARTICLE 7. WORK TASK ASSIGNMENTS

A. Work Task Assignments shall be jointly prepared by the MPO and the CONSULTANT defining the detailed
scope of services to be provided for the particular Work Task Assignment. Each Work Task Assignment
shall be separately numbered and approved in accordance with this Agreement and all applicable legal
requirements. The CONSULTANT shall provide services only after receipt of a written Work Task
Assignment Order from the MPO’s Project Manager issued in accordance with this Article and in
accordance with the form provided in Exhibit “C”. Work Task Assignments shall be signed by the
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CONSULTANT and the MPO and shall constitute supplemental agreements entered into under the terms
and conditions of this Agreement.

B. Each Work Task Assignment shall establish the following:
1. A title for the Project and a general description of the purpose for the Work.

2. The maximum total compensation and reimbursable expenses that will be paid to CONSULTANT by
MPO upon completion of the Work Task Assignment. Under all Work Task Assignments, the MPO may
require the CONSULTANT, by specific written authorization, and for mutually agreed upon additional
compensation, to provide or assist in obtaining one or more of the following special services. These
services may include, at the discretion of the MPO, the following items: Providing additional copies of
reports, Agreement drawings and documents; and Assisting the MPO with litigation support services
as provided in Article 21. of this Agreement, arising from the planning, development, or construction.

3. A clear indication of the services to be furnished for a fixed fee and the services to be furnished based
upon time and charges; provided, however, where services are based upon time and charges. The
Work Task Assignment shall establish the maximum compensation, and the CONSULTANT shall not
exceed the maximum compensation established for such services.

4. From the Work specified in Exhibit “A”, the Work to be provided under the Work Task Assignment shall
include the unit prices specified in Exhibit “B” and the hours up to the notto exceed amount negotiated
for each Work Task Assignment. Any specific services based upon the maximum compensation and
billed based upon actual time and charges which shall be clearly identified. In the event that Exhibit
“B” calls for the billing of Task or Work Task Assignments on an hourly basis, said billings shall be on
a not to exceed amount unless specifically and affirmatively agreed to by the MPO. Billable for services
performed on an hourly basis shall be billed to the MPO on not less than a monthly basis. Billable
hours shall be measured in one-tenth hour increments. For example, attendance at a MPO meeting
lasting 66 minutes shall be recorded on billings to the MPO as 1.1 hours. All time exceeding any one-
tenth hour increment shall be rounded to the next highest or lowest one-tenth hour increment. For
example, a telephone call lasting 17 minutes would be rounded up to .3 hours, and the billings to the
MPO would depict the telephone call as being billed for .3 hours. Exceptas otherwise provided herein,
compensation of CONSULTANT hours will be for actual time spent providing services to the MPO.

Each statement for fees and costs shall be submitted in one copy, after the Work has been rendered,
in a format that includes, at a minimum, the following information:

a. CONSULTANT name, address, contact telephone number and e-mail address, and number, if
applicable, or other reference;

b. Inclusive dates of the month covered by the invoice;
c. Itemization of the date; hours billed (if hourly); a concise, meaningful description of the
services rendered, with sufficient detail to enable the MPO to evaluate the Work rendered and

costs; the person(s) who performed the Work for each day during which the CONSULTANT
performed work; their hourly rate (if hourly) as specified above; and.

d. A listing of all invoiced costs to be reimbursed. Invoiced premium rates will not be paid for
overtime work.

Telephone conversations will be billed as follows. For a telephone call made by the CONSULTANT but not
reaching the person called or leaving a message to call back, no charge shall be made. For a short,
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connected telephone conversation, @ minimum charge of .2 hours or two-tenths of an hour time will be
made. A short telephone conversation is a telephone conversation wherein the CONSULTANT is actually
connected to the person called or a substitute, which conversation lasts 12 minutes or less. For a long
telephone conversation, a minimum charge of .3 hours or three-tenths of an hour time will be made. For
telephone conversations lasting in excess of .3 hours or 18 minutes, the call will be charged based on the
actual time spent on the telephone conversation, expressed in tenths of an hour. Travel, if permitted in a
specific Work Task Assignment, will be billed at straight time. There will be a minimum charge of 1.0 hours
for attendance at meetings.

1.

There shall be an agreed upon date of Substantial Completion for each Work Task Assignment.
Where identified services within a Work Task Assignment must be completed by a specific date prior
to completion of the entire Work Task Assignment, such date shall be established.

Any additional details that may be required to describe the duties and obligations of the parties with
respect to a particular Work Task Assignment.

Any supplementary information, not in conflict with the provisions of this Agreement, such as
technical specifications, deliverables associated with the Work Task Assignment, breakdown of the
fees being charged by any sub-consultant or any service provider.

The identification of the person(s) who will serve as the CONSULTANT's Project-Manager and MPO's
Project Manager.

When a Work Task Assignment calls for the preparation of plans, specifications, maps and reports,
these items as well as all data collected, together with summaries and charts shall be considered
works made for hire and shall become the property of MPO without restriction or limitation on their
use; and shall be made available, upon request, to MPO at any time. The CONSULTANT shall not
copyright any material or product developed under this Agreement. The MPO shall have the right to
inspect the Work of CONSULTANT at any time.

All final plans, documents, reports, studies and other data prepared by the CONSULTANT will bear
the endorsement of a person in the full employ of the CONSULTANT. If the final plans, documents,
reports, studies and other data prepared by an engineer, surveyor and mapper, landscape architect,
or architect, the final plans, documents, reports, studies and other data shall be certified to the MPO
and sealed by the engineer, surveyor and mapper, landscape architect, or architect.

The MPO will be entitled at all times to be advised, at its request, as to the status of Work being done
or being undertaken by the CONSULTANT and of the details thereof. Communication shall be
maintained by the CONSULTANT with representatives of the MPO.

EXTENSION OF WORK TASK ASSIGNMENTS. It shall be the responsibility of the CONSULTANT to
ensure at all times that sufficient time remains in the Project schedule within which to complete
services on the Project. In the event there have been delays which would affect the Work Task
Assignment completion date or any phases of the Work Task Assignment, the CONSULTANT shall
promptly submit a written request to the MPO Project Manager which identifies the reason(s) for the
delay and the amount of time related to each reason. The MPO Project Manager will promptly review
the request and make a determination as to granting all or part of the requested extension. If the
MPO Project Manager determines that an extension of a Work Task Assignment deadline is
appropriate, a recommendation for a Change Order shall be initiated.

Any Work Task Assignment, including reimbursable expenses, shall not be effective until one of the
following conditions has occurred: a) the Assignment has been approved and signed by the
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Purchasing Official for Assignments under one million dollars ($1,000,000.00), or b) the Assignment
has been approved by the Governing Board of the MPO for Assignments over one million dollars

($1,000,000.00).

10.Work Task Assignments shall not be artificially divided to increase the delegated authority provided
to the MPO’s Purchasing Official. Separate Work Task Assignments may be required for services
which may be a part of the same Project, and the provision of two Work Task Assignments for such a
Project shall not be considered as an enlargement of the authority delegated to MPO Project

Manager.

11.When the services of the CONSULTANT required for any Work Task Assignment are Substantially
Complete, the CONSULTANT shali notify the MPO in writing. Thereupon the MPO, within thirty (30)
days, shall either provide its written acceptance or give the CONSULTANT written notice of any
unfinished or improperly performed services to be finished or corrected. If such written notice of
acceptance or exception is not given within such period of time, the services shall be deemed to have
been accepted by MPO. However, acceptance of the Work performed by the CONSULTANT shall not
be construed to be an acceptance of improper, defective or deficient Work as determined by the

MPO.

12.Because the terms of this Agreement extends beyond the current MPO and FDOT fiscal years, the
MPO's performance and obligation to pay for future fiscal years under this Agreement is contingent
upon an annual appropriation by the MPO Governing Board and an annual appropriation by the FDOT
and the U.S. DOT.

13.In addition to any rights that the MPO may have pursuant to Articles 6. and 10. of this Agreement, if,
in the opinion of the MPO, the CONSULTANT is improperly performing the Work under a specific Work
Task Assignment, or if at any time the MPO shall be of the opinion that said Work Task Assignment
is being unnecessarily delayed and will not be completed within the agreed upon time, the MPO may
notify the CONSULTANT in writing. The CONSULTANT will have within ten (10) MPO business days
thereafter to take such measures as will, in the judgment of the MPO, ensure satisfactory
performance and completion of the work. If the CONSULTANT fails to cure within the ten (10) MPO
business days, the MPO may notify the CONSULTANT to discontinue all Work under the specified
Work Task Assignment. The CONSULTANT shall immediately respect said notice and stop said Work
and cease to have any rights in the possession of the Work and shall forfeit the Work Task Assignment
and any remaining monies. The MPO may then decide to issue a new Work Task Assignment for the
uncompleted work to another person using the remaining funds. Any excess costs arising therefrom
over and above the original Work Task Assignment price shall be charged against the CONSULTANT,
as the original CONSULTANT.

ARTICLE 8. NEGOTIATION OF WORK TASK ASSIGNMENT

For each Project, grouping of substantially similar services and activities for a group of Projects, feasibility
studies or special Projects, the MPO shall negotiate each Work Task Assignment based upon estimated
hours and/or fee rates, projected by the CONSULTANT and in accordance with the rate schedule specified
in Exhibit “B”. Compensation for each Work Task Assignment shall be based on actual hours performed
and/or fee rates, but in no event shall the CONSULTANT be eligible for reimbursement in excess of the
amount established in a Work Task Assignment. The MPO's Project Manager may authorize, in writing, in
advance, adjustments in the compensation for particular phases or tasks established in the Work Task
Assignment; provided, that such adjustments do not exceed the maximum compensation and reimbursable
expenditures authorized for the particular Work Task Assignment. Any additions, deletions or modifications
to the sub-consultants listed in “Exhibit B” will be handled in accordance with Article 26.
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ARTICLE 9. MPO OWNERSHIP OF WORK PRODUCT

The parties agree that all documents, records, files, formulas, forms, designs, concepts, plans ideas,
materials, creative work, and other Work product, produced by the CONSULTANT in connection with the Work
or services rendered pursuant to this Agreement shall be the property of MPO and shall be provided to the
MPO upon request. The CONSULTANT shall be permitted to retain copies, including reproducible copies, of
drawings and specifications for information, reference and use in connection with the CONSULTANT‘s Work
with the MPO.

In the event of termination of this Agreement, any reports, records, documents, forms, formulas, forms,
designs, concepts, plans ideas, materials, creative work, other Work product, and other data and
documents, prepared by the CONSULTANT whether finished or unfinished shall become the property of the
MPO and shall be delivered by the CONSULTANT to the MPO within seven (7) days of termination or
completion of this Agreement by either party. Any compensation due to the CONSULTANT shall be withheld
until all documents, reports, records, formulas, forms, designs, concepts, plans ideas, materials, creative
work, other Work product, are received by the MPO as provided herein.

The Parties agree that the MPO shall have exclusive ownership of all reports, documents, designs, ideas,
materials, reports, concepts, plans, creative works, and other work product developed for or provided to the
MPO in connection with this Agreement, and all patent rights, copyrights, trade secret rights and other
intellectual property rights relating thereto (collectively “the Intellectual Property”). The CONSULTANT hereby
assigns and transfers all rights in the Intellectual Property to the MPO. The CONSULTANT further agrees to
execute and deliver such assignments and other documents as the MPO may later require to perfect,
maintain and enforce the MPQ’s rights as sole owner of the intellectual property, including all rights under
patent and copyright law. Notwithstanding the foregoing or anything to the contrary herein, any preexisting
proprietary rights including standard drawing details, designs, specifications, databases, computer software,
or application files owned by or licensed to CONSULTANT or source files owned by or licensed to
CONSULTANT or owned by third party vendors and licensed to CONSULTANT shall remain the sole and
exclusive property of CONSULTANT and/or such third party vendors and nothing herein shall be construed
as a limitation on CONSULTANT's right to re-use such proprietary materials on other projects, in other
contexts or for other clients.

The Work product prepared by CONSULTANT pursuant to this Agreement are instruments of service with
respect to the Project identified in the applicable Work Task Assignment and are not authorized, intended
or represented to be suitable for reuse by the MPO or others on extensions of the Project or on any other
Project. Any reuse by the MPO or a third person or entity authorized by the MPO without written verification
or adaptation by CONSULTANT for the specific application will be at the MPO's sole risk and without liability
or legal exposure to CONSULTANT.

This Article 9. shall survive the termination, expiration, or completion of this Agreement.

ARTICLE 10. TRANSITION SERVICES UPON TERMINATION

Upon termination or expiration of this Agreement, CONSULTANT shall cooperate with MPO to assist with the
orderly transfer of the Work or services provided by the CONSULTANT to the MPO. Prior to termination or
expiration of the Agreement, the MPO may require the CONSULTANT to perform and, if so required, the
CONSULTANT shall perform, certain transition services necessary to shift the Work or services of the
CONSULTANT to another provider or to the MPO itself as described below (the "Transition Services"). The
Transition Services may include but shall not be limited to:

A. Working with the MPO to jointly develop a mutually agreed upon Transition Services plan to facilitate the
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termination of the services;
Performing the Transition Services plan activities;
Answering questions regarding the services on an as-needed basis; and

Providing such other reasonable services needed to effectuate an orderly transition to a new service
provider or to the MPO.

This Article 10. shall survive the termination, expiration, or completion of this Agreement

ARTICLE 11. RESPONSIBILITIES OF THE MPO

The MPO shall:

A.

F.

Through its MPO Project Manager, appoint an individual to serve as the MPO Project Manager. The MPO
Project Manager shall have the authority to transmit instructions, receive information, interpret and
define the policy of the MPO and make decisions pertinent to the Work or services covered by this
Agreement. The MPO reserves the right to designate a different MPO Project Manager provided that the
CONSULTANT is given written notice thereof.

Make available at no cost to the CONSULTANT, information relative to the Project that is useful in the
performance of the Scope of Services.

Give prompt notice to the CONSULTANT whenever the MPO observes or otherwise becomes aware of any
defect in the performance of the Work under this Agreement.

Give careful and reasonable consideration to the findings and recommendations of the CONSULTANT
and shall respond and issue notices to proceed in a timely manner so as not to unduly delay the
CONSULTANT's Work called for by this Agreement.

Make the MPO personnel available on a time-permitting basis, where required and necessary to assist
the CONSULTANT. The availability and necessity of said personnel to assist the CONSULTANT shall be
determined solely within the discretion of the MPO.

Perform activities in this Article at no cost to the CONSULTANT.

ARTICLE 12. MPO’S PROJECT MANAGER

The Project Manager shall be appointed to represent the MPO in all technical matters pertaining to and
arising from the Work and performance of this Agreement. The Project Manager shall have the following

responsibilities:

A.

C.

Examination of all reports, sketches, drawings, estimates, proposals, and other documents presented by
the CONSULTANT and rendering, in writing, decisions indicating the MPQ’s approval or disapproval within
a reasonable time so as not to materially delay the Work of the CONSULTANT.

Transmission of instructions, receipt of information, and interpretation and definition of the MPO’s
policies and decisions with respect to design, materials, and other matters pertinent to the Work covered

by this Agreement.

Giving prompt written notice to the CONSULTANT whenever the MPO observes, or otherwise becomes
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aware of, any defects or changes necessary in a Project.

ARTICLE 13. AGREEMENT TYPE

This is an indefinite quantity Agreement for the services specified in “Exhibit A", Scope of Professional
Services. The quantities of goods and/or services specified are unknown. Delivery or performance shall be
only as authorized by Work Task Assignments issued in accordance with the terms of this Agreement. The
CONSULTANT shall furnish the services to the MPO, when and if requested by the MPO and agreed to by the
CONSULTANT. The MPO may issue Work Task Assignments for performance at multiple locations.

ARTICLE 14. RESPONSIBILITIES OF THE CONSULTANT

The CONSULTANT shall:

A.

H.

Appoint a CONSULTANT's Project Manager or Agent with respect to the Work or services to be performed
by the CONSULTANT pursuant to this Agreement. The CONSULTANT'’s Agent shall have the authority
without limitation, to make representations on behalf of the CONSULTANT, receive information, and
interpret and define the needs of the CONSULTANT and make decisions pertinent to services covered by
the Agreement. The CONSULTANT shall have the right, from time to time, to designate such other
employees of the CONSULTANT as they desire, to serve in their absence as the CONSULTANT's Project
Manager. The CONSULTANT will work with the MPO to designate a different agent, provided that the MPO
is given written notice thereof as provided in this Agreement.

Perform the Work in accordance with the terms and conditions of this Agreement.

Ensure that all employees assigned to render services under this Agreement shall be duly qualified,
registered, licensed or certified by all governing, licensing, or approving authorities to provide the services
required.

Be responsible for collecting all existing data required for the successful completion of each Task.

Not knowingly engage in any contractual or professional obligations that create an appearance of a
conflict of interest with respect to the service provided pursuant to this Agreement. The CONSULTANT
attests to this via an Affidavit of No Conflict, Exhibit “D”.

Be entitled to rely upon that information which may be provided to them from time to time, from the
MPO. However, the CONSULTANT shall call to the MPQO's attention any errors or deficiencies noted in
such information provided and assist, to the extent practicable, MPO in the identification and resolution
of same. Information referred to above includes, but is not limited to, additional services, consultations,
investigations, Work, and reports, necessary for the execution of the CONSULTANT's Work under this
Agreement. The CONSULTANT agrees to indemnify any obvious deficiencies concerning documents and
information provided by the MPO in discovers. However, CONSULTANT has no affirmative obligation to
verify the accuracy of such documents and information. The CONSULTANT agrees to incorporate the
provisions of this paragraph in any subcontract into which it might enter with reference to the Work
performed under this Agreement.

The CONSULTANT shall be responsible for the professional quality, technical accuracy, and the
coordination of all designs, drawings, specifications, and other services furnished by the CONSULTANT
under this Agreement. The CONSULTANT shall, without additional compensation, correct or revise any
negligent errors in its designs, drawings, specifications, and other services.

The CONSULTANT shall maintain an adequate and competent staff of professionally qualified persons
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during the term of this Agreement for the purpose of rendering the required services hereunder. The
CONSULTANT shall not sublet, assign, or transfer any Work or services under this Agreement without the
written consent of the MPO.

l.  The MPO may require in writing that the CONSULTANT remove from the Work any of the CONSULTANT’s
personnel that the MPO determines to be incompetent, careless, or otherwise objectionable. No claims
for an increase in Agreement Amount or Contract Time based on the MPQO’s use of this provision will be
valid. The CONSULTANT shall indemnify and hold the MPO harmless, including but not limited to
damages, claims for money or other compensation, and attorneys’ fees, from and against any claim by
the CONSULTANT's personnel on account of the use of this provision.

J. The CONSULTANT shall provide the MPO with the No-coercion of Labor Affidavit “Exhibit J” required by
Florida Statutes § 787.06(13), in the form provided by the MPO'’s staff.
This Article 14. shall survive the termination, expiration or completion of this Agreement.

ARTICLE 15. DISPUTE RESOLUTION

Disputes shall be resolved in accordance with this Agreement to the best of their abilities in an informal
manner. To accomplish this end, the Parties will use an Alternative Dispute Resolution process to resolve
disputes in a manner designed to avoid litigation. In general, the Parties contemplate that the Alternative
Dispute Resolution process will include, at a minimum, an attempt to resolve disputes through
communications between their staffs, and, if resolution is not reached at that level, a procedure for review
and action on such disputes by appropriate management level officials within the MPO and the
CONSULTANT's organization.

In the event that a resolution of the dispute is not mutually agreed upon, the Parties can agree to mediate
the dispute or proceed with litigation. Notwithstanding any provision of this section, or any other provision
of this Agreement, it is expressly agreed and understood that any court proceeding arising out of a dispute
under the Agreement shall be heard by a Court de novo and the court shall not be limited in such proceeding
to the issue of whether the Authority acted in an arbitrary, capricious or grossly erroneous manner. Pending
final settlement of any dispute, the Parties shall proceed diligently with the performance of the Agreement,
and in accordance with the MPO’s direction or decisions made thereof. Any dispute resolution constituting
a material change in this Agreement will not be final until an amendment to this Agreement has been
approved and executed by the MPO. If such dispute involves the percentage of the Work completed by the
CONSULTANT, the MPO shall, as promptly and reasonably as possible after resolution of such dispute,
forward payment to the CONSULTANT of any amount determined to be due and owing.

In addition to the foregoing, disputes regarding invoices and payments shall be resolved by following the
procedures set forth in Florida Statutes Chapter 218, Part VII (the Local Government Prompt Payment Act).

ARTICLE 16. MAINTENANCE OF RECORDS:; AUDITS: LICENSES

A. The CONSULTANT shall maintain formulas, forms, designs, concepts, plans ideas, materials, creative
work, other Work product, records, accounts, property records, and personnel records in accordance with
generally accepted accounting principles, as deemed necessary by the MPO to assure proper accounting
of funds and compliance with the provisions of this Agreement.

B. The CONSULTANT shall provide the MPO all information, reports, records, documents, reports, formulas,
forms, designs, concepts, plans ideas, materials, creative work, other Work product required by this
Agreement or by the MPO bylaws, rules or procedures, or as needed by the MPO to monitor and evaluate
the CONSULTANT’s performance. Such materials shall also be made available to the MPO for auditing.
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Inspection or copying will occur during normal business hours, and as often as the MPO may deem
necessary. The MPO shall have the right to obtain and inspect any audit pertaining to the performance
of this Agreement or the CONSULTANT made by any local, state, or federal governmental entity. To the
extent such materials are in the possession of a third party, the CONSULTANT must obtain them from
that third party. The CONSULTANT shall retain all of its records and supporting documents related to this
Agreement in accordance with all applicable laws, rules and regulations, and, at a minimum, retain all
records and supporting documents related to this Agreement, except duplicate copies or drafts, for at
least five (5) years after the termination date.

The CONSULTANT shall obtain any licenses, certifications, or permits, required to provide the Scope of
Services, and maintain full compliance with any licensure requirements. Copies of reports provided to or
by any licensing or regulatory entity shall be forwarded to the MPO within ten (10) days after receipt by
the CONSULTANT. The CONSULTANT shall immediately notify the MPO if the required licenses of any of
its principles or agents working on this Agreement are terminated, suspended, revoked or are otherwise
invalid and/or are no longer in good standing.

It is the duty of every state officer, employee, agency, special district, board, commission, CONSULTANT,
and subconsultant to cooperate with the State of Florida inspector general in any investigation, audit,
inspection, review, or hearing pursuant to this section. The CONSULTANT agrees and understands this
requirement and will comply herewith.

Authority: Section 20.055(5), Florida Statutes: This Article 16. shall survive the termination, expiration or
completion of this Agreement.

ARTICLE 17. PUBLIC RECORDS

Pursuant to Florida Statutes §119.0701, to the extent the CONSULTANT is performing Work or services on
behalf of the MPO, the CONSULTANT shall:

A.

Keep and maintain public records that ordinarily and necessarily would be required by the MPO in order
to perform the service.

Provide the public with access to public records on the same terms and conditions that the MPO would
provide and at a cost that does not exceed the cost provided in F.S. Chapter 119, or as otherwise
provided by law.

Ensure that public records that are exempt or confidential and exempt from public records disclosure
requirements are not disclosed except as authorized by law.

Meet all requirements for retaining public records and transfer, at no cost, to the MPO all public records
in possession of the CONSULTANT upon termination of this Agreement and destroy any duplicate public
records that are exempt or confidential from public records disclosure requirements. All records stored
electronically must be provided to the MPO in a format this is compatible with the MPO’s information

technology systems.

All records stored electronically must be provided to the public agency in a format that is compatible with
the information technology systems of the MPO.

A Public Record prepared by the CONSULTANT or prepared at the MPQO’s General Counsel's express
direction, which reflects a mental impression, conclusion, litigation strategy, or legal theory of the attorney
in anticipation of threatened or pending litigation and which was prepared exclusively for civil or criminal
litigation or for adversarial administrative proceedings, or which was prepared in anticipation of imminent
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civil or criminal litigation or imminent adversarial administrative proceedings, is exempt from disclosure
under the Chapter 119, Florida Statutes and s. 24(a), Art. | of the State Constitution until the conclusion of
the litigation or adversarial administrative proceedings. This exemption is not waived by the release of such
Public Record to another public employee or officer of the MPO or any person consulted by the CONSULTANT
attorney. Without the permission of the MPO Governing Board or MPO Executive Director, Public Records
subject to the foregoing exemption shall not be released, except to the MPO Governing Board, the MPO
Executive Director, or to the MPO staff.

No MPO Public Record that is confidential under Florida or Federal law shall be released to other than the
MPO without the written approval of the MPO Executive Director or the MPO Governing Board. No MPO
public record that is exempt from the Public Records law, Chapter 119, Florida Statutes, shall be released
to other than the MPO without the approval of the MPO Executive Director, the MPO Agency Clerk, or the
MPO Governing Board. When the CONSULTANT seeks to withhold from the public any MPO public record,
the CONSULTANT shall immediately contact the MPO Executive Director or the MPO Agency Clerk and seek
a determination whether to release the record or not to a party requesting the same. The MPO shall be
responsible for all costs, attorney’s fees, compensation, and expenses related to the CONSULTANT's
withholding of any Public Record from release to anyone.

When asserting the right to withhold a public record pursuant to this paragraph, the CONSULTANT shall
identify the parties or persons, if any, to any such potential or actual criminal or civil litigation or adversarial
administrative proceedings on the face of the Public Record with a conspicuous warning that the Public
Record is not to be released to other than the MPO.

Anything, by whatsoever designation it may be known, that is produced by or developed in connection with
this Agreement shall remain the exclusive property of the MPO and may not be copyrighted, patented, or
otherwise restricted as provided by Florida Statutes. Neither the CONSULTANT, nor any other individual
employed under this Agreement, shall have any proprietary interest in any Work or product(s) delivered under
this Agreement. The cost of preparing and photocopying the documents for the MPO shall not be charged

for said services.

Upon request from the MPO's custodian of public records and except as otherwise provided herein, the
CONSULTANT shall provide the MPO 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 charge provided by Chapter 119,
Florida Statutes, as amended from time to time, or as otherwise provided by law.

Any final compensation due to the CONSULTANT may be withheld until all records are received as provided
herein. The CONSULTANT's failure or refusal to comply with the provisions of this section shall result in the
immediate termination of this Agreement by the MPO.

IF THE CONSULTANT HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE MPO’S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS AGREEMENT, CONTACT NANETTE EUBANKS,
CUSTODIAN OF PUBLIC RECORDS AT: 941.259-6040, Nanette@MyMPO.org,
Attn: Nanette Eubanks, Assistant Clerk to the Governing Board,
Sarasota/Manatee MPO, 8100 15th Street East, Sarasota FL 34243.

The name of the Custodian of Records, telephone number, or addresses, set forth in this Agreement may be
unilaterally changed from time to time by giving notice to the other party to this Agreement.
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ARTICLE 18. INDEMNIFICATION

Each Party hereby agrees, in accordance with Florida Statutes § 725.08(1), to fully indemnify and hold
harmless the other, its officers, and employees agents from and against any and all claims, losses, costs,
expenses, actions and causes of action, including reasonable attorney’s fees at all levels, arising out or by
reason of any damage or injury to persons or property suffered to the extent caused by the intentionally
wrongful, reckless or negligent act or omission of the indemnifying Party, its directors, officers, employees,
or agents in the carrying out of the terms and conditions of this Agreement. The Party claiming right to
indemnification (“Claimant”) will give the indemnifying Party (“Indemnitor”) prompt notice of any such claim
and the Indemnitor will (to the extent an upfront defense is covered by the Indemnitor’s applicable insurance
policies) undertake the defense thereof by representatives of its own choosing. In the event Indemnitor,
within a reasonable time after notice of claim, fails to defend, the Claimant shall have the right to undertake
the defense, compromise or settlement of such claim on behalf of and for the account and risk of the
Indemnitor, subject to the right of the Indemnitor to assume such defense at any time prior to settlement,
compromise or final determination thereof. Notwithstanding the foregoing, in the event either Party
reasonably believes that counsel defending any such action has unacceptable conflicts of interest or
otherwise lacks the skill to adequately protect such Party’s interest, such Party reserves the right to defend
itself with its own counsel or retained counsel at the Indemnitor’s expense, unless the Claimant is found
negligent or otherwise responsible for the occasion of the litigation. Pursuant to Florida Statutes §
725.06(1), the indemnification provided for above shall be limited to the insurance limits set forth in this

Agreement.

ARTICLE 19. NO WAIVER OF SOVEREIGN IMMUNITY

Nothing herein shall be interpreted as a waiver by the MPO of its rights, including the procedural
requirements and limited waiver of immunity, as set forth in Florida Statutes § 768.28, or any other statute,
and the MPO expressly reserves these rights to the full extent allowed by law.

ARTICLE 20. INSURANCE

A. The CONSULTANT shall maintain insurance policies that comply with the Insurance Requirements,
attached as Exhibit "E", during the term of this Agreement, including any renewal terms.

B. Insurance shall remain in force for at least three (3) years after completion of the Work under this
Agreement in the amounts and types of coverage as required by Exhibit “E”, including coverage for all
products and services completed under this Agreement.

C. If the initial insurance expires or non-renewed prior to the termination of this Agreement, renewal
evidence of insurance as provided for in this Agreement shall be furnished by the CONSULTANT and
delivered to the MPO Project Manager at least thirty (30) days prior to the date of their expiration.

D. Nothing in this Agreement shall be interpreted as a waiver by the MPO of its rights including the
limitations of the waiver of immunity as set forth in Section 768.28, Florida Statutes, or any other statute,
and the MPO expressly reserves these rights to the full extent allowed by law.

_In the event that the CONSULTANT shall fail to comply with the requirement of insurance provisions in this

Agreement, the MPO is authorized, but in no event shall be obligated, to purchase such insurance, and the
MPO may bill the CONSULTANT or deduct the cost of the aforesaid insurance from the billings to the MPO
by the CONSULTANT. The CONSULTANT shall immediately forward (within thirty (30) days of the receipt of
an invoice from the MPO) funds to the MPO in full payment for said insurance. Failure to pay as provided
shall be subject to the charge of interest at the then highest legal rate permitted by law. It is expressly
agreed that neither the provision of the insurance required by this Agreement, nor the MPQ's acceptance
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of the terms, conditions or amounts of any insurance policy, shall be deemed a warranty or representation
by the MPQO as to adequacy of such coverage.

G. Insurance Administration:

1. Occurrence basis. All policies, except professional liability insurance and workers’ compensation, shall
be written on an occurrence and not a claims-made basis.

2. Coverage amounts. The coverage amounts set forth above may be met by a combination of
underlying and umbrella policies so long as, in combination, the limits equal or exceed those stated,
and the policies provides the type and quality of coverage required by this Agreement.

3. Additional insured. All policies, except for workers' compensation and professional liability policies,
shall include the MPO as an “additional insured.” Each policy which is to be endorsed to add the
MPO as an additional insured, shall contain cross-liability wording as follows:

"In the event of a claim being made hereunder by one insured for which another
insured is or may be liable, then this policy shall cover such insured against
whom a claim is or may be made in the same manner as if separate policies
had been issued to each insured hereunder."

4. Evidence of insurance. Certificates of insurance and declaration pages with the
terms/endorsements and designations of “additional insured” are required by this Agreement for
each insurance policy required to be obtained by the CONSULTANT in compliance with this section,
shall be filed and continuously maintained with the MPO during the term of Agreement hereunder.

5. Cancellation of policies of insurance. All insurance policies maintained pursuant to this Agreement
shall contain the following endorsement:

"At least thirty (30) days prior, written notice shall be given to the
Sarasota/Manatee Metropolitan Planning Organization, or successor hereof, by
the insurer of any intention not to renew such policy or to cancel, replace or
materially alter same."

6. Insurance companies. All insurance shall be effectuated under valid and enforceable policies,
insured by insurers licensed to do business by the State of Florida, or surplus line carriers on the
State of Florida Insurance Commissioner's approved list of companies qualified to do business in the
State of Florida. All insurance carriers and surplus line carriers shall be rated A+, with a financial
quality of VII, or better by A.M. Best Company, or if A.M. Best's Rating Guide is discontinued, then its
successors or a similar rating agency acceptable to the MPO.

7. Deductibles. The CONSULTANT agrees to indemnify and save harmless the MPO from and against
the payment of any deductible and from the payment of any premium on any insurance policy
required to be furnished by this Agreement.

8. Subcontractors. The CONSULTANT shall require that each and every one of its sub-contractors and
their sub-subcontractors, who perform Work related to this Agreement shall carry, in full force and
effect, workers’ compensation, comprehensive general public liability, professional liability, and
automobile liability insurance coverages of the type which the CONSULTANT is required to obtain
under the terms of this sub-section, to the extent that such coverage is commercially available to the
subcontractor and applicable to the subcontractor’s services, with appropriate limits of insurance.
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Additionally, sub-consultants and sub-subconsultants shall designate the MPO as an “additional
insured” on all insurance applicable to the Work or portions thereof, and include coverage, quality of
insurance, and type of policy clauses as required for the CONSULTANT.

This Article 20. Shall survive the termination, expiration, or completion of this Agreement.

ARTICLE 21. LITIGATION SERVICES

If notified by the Office of the MPO General Counsel in writing, the CONSULTANT agrees to provide litigation
services for litigation involving a project that CONSULTANT has performed services on up to and including
the date of the completion of litigation as follows:

A. Coordinate and communicate directly with the Office of the MPO General Counsel.
B. Provide any personnel performing services under this Agreement to testify in any litigation proceeding.

C. Perform litigation services as directed by the Office of the MPO General Counsel that may include but
are not limited to:

1. Predisposition, pretrial, or prehearing preparation.
2. Preparation of court exhibits.
3. Attendance and testimony at depositions, pretrial hearings, or other court hearings.

4. Any other services deemed necessary by the assigned attorney to successfully litigate and defend
the MPQ’s position in court.

D. Compensation for litigation services shall not exceed the CONSULTANT's Fee Rate Schedule specified in
Exhibit “B”. The hourly billing rates shall contain all costs to include salaries, overhead, general and
administrative, incidental expenses, fringe benefits and operating margin.

E. The CONSULTANT's travel expenses, or that of attorney’s pursuant to this Article, will be submitted and
paid in accordance with Section 112.061, Florida Statutes, provided prior approval of the travel is
obtained from the MPO General Counsel or the MPO General Counsel’s designee.

F. The CONSULTANT shall submit monthly statements for litigation services rendered to the Office of the
MPO General Counsel for approval, providing detailed accounting sufficient for pre-audit and specifying
services performed, the dates of the services, hours expended for each service, the name of the person
who performed the service, the service and a breakdown of approved expenses incurred with all receipts

and invoices attached.
This Article 21. shall survive the termination, expiration, or completion of this Agreement.

ARTICLE 22. LEGAL RESTRAINTS AND LIMITATIONS

The CONSULTANT acknowledges that the MPO is subject to restraints, limitations, regulations and controls
imposed or administered pursuant to numerous applicable laws, ordinances, rules and regulations of
federal, state, regional and certain local governmental agencies or authorities. CONSULTANT agrees that all
Work or services rendered or performed by the CONSULTANT pursuant to the provisions of this Agreement,
as amended, shall be in compliance with all applicable local, state and federal laws and ordinances.
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ARTICLE 23. SOLICITATION OF AGREEMENT

The CONSULTANT warrants that it has not employed or retained any company or person other than a bona
fide employee working solely for the CONSULTANT to solicit or secure this Agreement, and that it has not
paid or agreed to pay any company or person other than an employee working solely for the CONSULTANT,
any fee, commission, percentage, brokerage fee, gift, contingent fee, or any other consideration contingent
upon or resulting from the award or making of this Agreement. For breach or violation of this warranty, the
MPO shall have the right to annul this Agreement without liability, or at its discretion, to deduct from the
Agreement price or consideration or otherwise recover the full amount of such fee, commission, percentage,
brokerage fee, gifts, or contingent fee.

ARTICLE 24. NON-DISCRIMINATION

The CONSULTANT shall not discriminate against any employee or applicant for employment because of race,
color, sex, creed, national origin, disability or age, and will take affirmative action to ensure that all
employees and applicants are afforded equal employment opportunities without discrimination because of
race, color or national origin. Such action will be taken with reference to, but shall not be limited to,
recruitment, employment, job assignment, promotion, upgrading, demotion, transfer, fayoff or termination,
rates of training or retraining (including apprenticeship and on-the-job training).

No person in the United States shall, on the grounds of race, color or national origin be excluded from
participation in, be denied the proceeds of, or be subject to discrimination in the performance of this
Agreement.

ARTICLE 25. KEY PERSONNEL

The following key personnel are hereby assigned to this Agreement by CONSULTANT and the MPO. Either Party
may change its Project Manager or address by giving written notice thereof to the other Party, but the change
is not effective until the change notice is actually received by the other Party. The CONSULTANT's Project
Manager shall not be removed from the Agreement until alternate personnel acceptable to MPO are
approved, in writing, by the MPO.

MPO:
- Planning: Ryan Brown, Deputy Director/Planning Manager
- Financial: David Machado, Fiscal Manager

Consultant:

- Kathleen Keen, Managing Director, Guif Coast

- Arpita Guha, Transportation Systems Director, Guif Coast Transportation

ARTICLE 26. SUB-CONSULTANTS

All subconsultants must be approved in writing by the MPO prior to use of any subconsultant by the
Consultant or with regard to the Work. It is expected that the CONSULTANT shall have standard in-house
capability to provide all the services required by this Agreement. However, should the CONSULTANT find it
necessary to call upon the services or goods of sub-consultants, the CONSULTANT shall utilize the sub-
consultants fees specified in Exhibit “B”. Thne CONSULTANT shall also require each sub-consultant to adhere
to applicable provisions of this Agreement. The utilization of any sub-consultant by the CONSULTANT shall
not relieve the CONSULTANT from any liability or responsibility to the MPO pursuant to the provisions of this
Agreement, as amended, or obligate the MPO to the payment of any compensation to the sub-consultant or
additional compensation to the CONSULTANT. The CONSULTANT is required to notify the MPO of any
replacements or additions to Exhibit “B” and receive prior written approval of the MPO for replacements or
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additions before the use of the sub-consultant. When the CONSULTANT submits, a written request to use
the subconsultant, the CONSULTANT shall also present to the MPO a retailed discussion of the
subconsultant’s capabilities and why the subconsultant is needed to complete the Work Task Assignment.

ARTICLE 27. NOTICES

A notice or communication, under this Agreement by the MPO, on the one hand, to the CONSULTANT, or,
on the other, by the CONSULTANT to the MPO shall be sufficiently given or delivered if dispatched by hand
delivery, or by nationally recognized overnight courier (i.e. - Federal Express, United Parcel Services, etc.)
providing receipts, or by U.S. certified mail, postage prepaid, return receipt requested to:

CONSULTANT:

Vanasse Hangen Brustlin, Inc.
301 North Cattlemen Road, Suite 105, Sarasota, FL 34232

MPO:

Sarasota/Manatee MPO
8100 15t Street East
Sarasota, FL 34243

With Copy To:

ATTN: Robert M Eschenfelder, Esq.

Trask Daigneault, LLP

Harbor Qaks Professional Center

1001 South Froth Harrison Avenue, Suite 201
Clearwater, FL 33756

Either Party may unilaterally change its addressee or address by giving written notice thereof to the other Party,
but the change is not effective until the change notice is actually received by the other Party. Notice given by
certified mail, return receipt requested, properly addressed and with postage fully prepaid, is deemed given
when deposited in the United States mails within the continental United States, if the notice is thereafter
delivered in due course at the address to which properly sent. Notice given by overnight courier, service prepaid,
properly addressed is deemed given when deposited with the courier within the continental United States, if the
notice is thereafter delivered in due course at the address to which properly sent. Notice given by manual
delivery is deemed given only when actually received by the recipient.

Relay of Official Notices and Communications. If the CONSULTANT receives any notice from a governmental
body or governmental officer that pertains to this Agreement or any Work hereunder, or receives any notice of
litigation or threatened litigation affecting the same, the CONSULTANT shall promptly send it (or a copy of it) to

the MPO.

ARTICLE 28. PROFESSIONAL LIABILITY

A. As used in this Article 28., all terms shall be defined as set forth in Section 558.002, Florida Statutes.
In addition, a “Design Professional” means a person or legal entity licensed in this state as an architect,
interior designer, landscape architect, engineer, surveyor, or geologist. A “Professional Services
Contract” means a written or oral agreement relating to the planning, design, construction,
administration, study, evaluation, consulting, or other professional and technical support services
furnished in connection with any actual or proposed construction, improvement, alteration, repair,
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maintenance, operation, management, relocation, demolition, excavation, or other facility, land, air,
water, or utility development or improvement.

B. The CONSULTANT recognizes that the registered persons practicing Design Professional services
referred to in this Agreement as CONSULTANT or subconsultant, as provided by this Agreement or Florida
Statutes, if any, are not relieved from personal liability for their negligent acts and that such personal
liability shall not relieve the CONSULTANT or subconsultant or CONSULTANT's or subconsultant’s
association or corporation from liability.

C. Notwithstanding the provisions of Section. 725.06, Florida Statutes, if a Design Professional provides
professional services to or for the MPO, FDOT, FHWA, or FTA, the Professional Services Contract with the
Design Professional CONSULTANT or subconsultant that the CONSULTANT or the subconsultant
indemnify and hold harmless the MPO, FDOT, FHWA, or FTA, and its officers and employees, from
liabilities, damages, losses, and costs, including, but not limited to, reasonable attorneys' fees, to the
extent caused by the negligence, recklessness, or intentionally wrongful conduct of the Design
Professional CONSULTANT or subconsultant.

ARTICLE 29. RELATIONSHIP OF PARTIES

The relationship of the CONSULTANT to the MPO shall be that of an independent consultant. Nothing herein
contained shall be construed as vesting or delegating to the CONSULTANT or any of the officers, employees,
personnel, agents, or sub-consultants of the CONSULTANT any rights, interest, or status as an employee of
the MPO. The MPO shall not be liable to any person, firm or corporation that is employed by Agreements or
provides Work or goods or services to the CONSULTANT in connection with the Agreement or for debts or
claims accruing to such parties. The CONSULTANT shall promptly pay, discharge, or take such action as may
be necessary and reasonable to settle such debts or claims.

ARTICLE 30. NO CONFLICT

A. By accepting award of this Agreement, the CONSULTANT, which shall include its directors, officers and
employees, represents that it presently has no interest in and shall acquire no interest in any business
or activity which would conflict in any manner with the performance of duties or services required

hereunder.

B. No official or employee of a State or any other governmental instrumentality who is authorized in his
official capacity to negotiate, make, accept or approve, or to take part in negotiating, making, accepting
or approving any contract or subcontract in connection with a project shall have, directly or indirectly,
any financial or other personal interest in any such contract or subcontract. No engineer, attorney,
appraiser, inspector or other person performing services for a State or a governmental instrumentality in
connection with a project shall have, directly or indirectly, a financial or other personal interest, other
than his employment or retention by a State or other governmental instrumentality, in any contract or
subcontract in connection with such project. No officer or employee of such person retained by a State
or other governmental instrumentality shall have, directly or indirectly, any financial or other personal
interest in any real property acquired for a project unless such interest is openly disclosed upon the
public records of the State highway department and of such other governmental instrumentality, and
such officer, employee or person has not participated in such acquisition for and in behalf of the State.

Authority: 23 CFR Sec. 1.33
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ARTICLE 31. ETHICAL CONSIDERATIONS

The CONSULTANT recognizes that in rendering the services pursuant to the provisions of this Agreement,
the CONSULTANT is working for the MPO, FDOT, FHWA, and FTA, subject to public observation, scrutiny and
inquiry; and based upon said recognition the CONSULTANT shall, in all of its relationships with the MPO
pursuant to this Agreement, conduct itself in accordance with all of the recognized applicable ethical
standards set by any related national societies, and the reasonable traditions to perform the Work or
services. The CONSULTANT agrees that it has an ethical duty to the MPO to be truthful in its communications
with the MPO personnel regarding matters pertaining to this Agreement and the scope of services rendered

to MPO.

ARTICLE 32. PUBLIC ENTITY CRIMES

The CONSULTANT has been made aware of the Florida Public Entity Crimes Act, § 287.133, Florida Statutes,
specifically section 2(a), and the MPO’s requirement that CONSULTANT complies with it in all respects prior
to and during the term of this Agreement. In accordance with the Public Crimes Act, Section 287.133, Florida
Statutes, a person or affiliate who is a contractor, consultant, or other provider, who has been placed on the
convicted vendor list following a conviction for a public entity crime may not submit a bid on a contract to
provide any goods or services to the MPO, may not submit a bid on a contract with the MPO for the
construction or repair of a public building or public work, may not submit bids on leases of real property to
the MPO, may not be awarded or perform work as a contractor, supplier, subcontractor, or consultant under
a contract with the MPO, and may not transact any business with the MPO in excess of the threshold amount
provided in Section 287.017, Florida Statutes, for category two purchases for a period of thirty-six (36)
months from the date of being placed on the convicted vendor list. Violation of this section by the
CONSULTANT shall result in cancellation of the MPO purchase and may result in CONSULTANT debarment.

ARTICLE 33. SEVERABILITY

It is understood and agreed by the parties hereto that if any part, term or provision of this Agreement is held
to be illegal or in conflict with any law, the validity of the remaining portions or provisions shall not be
affected, and the rights and obligations of the parties shail be construed and enforced as if the Agreement
did not contain the particular part, term or provision held to be invalid.

ARTICLE 34. HEADINGS, CONSTRUCTION

The parties agree that they have each participated in the drafting of this Agreement and that the rules with
respect to construing ambiguities against the drafter of a contract shall not apply in any action or litigation
regarding this Agreement. All articles and descriptive headings of paragraphs of this Agreement are inserted
for convenience only and shall not affect the construction or interpretation hereof.

ARTICLE 35. TAXES

The MPO is exempt from Federal Excise and State Sales Taxes (F.E.T. Exemption Certificate No. 85-
8014923432C-1: FL Sales Tax Exemption Certificate No. 85-8014923432C-1. Therefore, the CONSULTANT
is prohibited from charging or imposing any sales or service taxes against the MPO for the WORK. Nothing
herein shall affect the CONSULTANT’s normal tax liability.

The CONSULTANT shall not use the MPO's exemption number in securing such materials. The CONSULTANT
shall be responsible and liable for the payment of all its FICA/Social Security and other taxes resulting from
this Agreement. Said sales and use or excise taxes may be submitted for reimbursement to the MPO for
goods or services, the cost of which are reimbursable by the MPO. The CONSULTANT shall be responsible
and liable for the payment of all its FICA/Social Security and other taxes resulting from this Agreement. The
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CONSULTANT shall be responsible for payment of federal, state, and local taxes which may be imposed upon
the CONSULTANT under applicable law to the extent that CONSULTANT is responsible for the payment of
same under applicable law.

ARTICLE 36. FORCE MAJEURE

Neither party shall be considered in default in performance of its obligations hereunder to the extent that
performance of such obligations or any of them is delayed or prevented by Force Majeure. Force Majeure
shall include, but not be limited to, hostility, revolution, civil commotion, strike, epidemic, accident, fire, flood,
wind, earthquake, hurricane, explosion, lack of or failure of transportation facilities, any law, proclamation,
regulation, ordinance or other act of government, or any act of God or any cause whether of the same or
different nature, existing or future; provided that the cause, whether or not enumerated in this Article, is
beyond the control and without the fault or negligence of the party seeking relief under this Article.

ARTICLE 37. LEGAL REFERENCES

All references to statutory sections or chapters shall be construed to include subsequent amendments to
such provisions, and to refer to the successor provision of any such provision. References to “applicable
law” and “general law” shall be construed to include provisions of local, state, and federal law, whether
established by legislative action, administrative rule or regulation, or judicial decision.

ARTICLE 38. GOVERNING LAW, JURISDICTION AND VENUE

This Agreement shall be governed by the laws of the State of Florida. Any action filed regarding this
Agreement will be filed only in Florida courts located in Sarasota or Manatee County, Florida, or if in Federal
Court, the Middle District of Florida, Tampa Division. This provision shall survive the expiration of termination

of this Agreement.

ARTICLE 39. ATTORNEY FEES

In the event of any litigation arising under the terms of this Agreement, each party shall be responsible for
their own attorney's fees, including appellate fees, regardless of the outcome of the litigation. This provision
shall survive the expiration of termination of this Agreement.

ARTICLE 40. PATENT AND COPYRIGHT RESPONSIBILITY

The CONSULTANT agrees that any material, design, device, software, formula, or document, supplied, used,
or specified by the CONSULTANT or supplied by the CONSULTANT pursuant to this Agreement shall not
knowingly infringe any patent or copyright, and CONSULTANT shall be solely responsible for securing any
necessary licenses required for patented or copyrighted material utilized by the Consultant in the
performance of the Work of this Agreement.

ARTICLE 441. NO THIRD-PARTY BENEFICIARIES

This Agreement is solely for the benefit of the Parties hereto, the FDOT, the FHWA, and the FTA, and no right,
privilege, or cause of action shall by reason hereof accrue upon, to, or for the benefit of any third party.
Except as provided in the foregoing sentence, nothing in this Agreement is intended or shall be construed to
confer upon or give any person, corporation, partnership, trust, or other legal entity, any right, privilege,
remedy, or claim under or by reason of this Agreement or any provisions or conditions hereof, except as
otherwise specifically or affirmatively set forth or reserved in this Agreement.
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ARTICLE 42. AMENDMENTS

This Agreement and Exhibits, any amendments to this Agreement or the Exhibits, and the Request For
Proposals, referenced herein constitute the entire Agreement between the parties with respect to subject
matter and mutually agree that no verbal agreements, representations, warranties or other understandings
affecting the same exist. No amendment hereof shall be effective until and unless reduced to writing and
executed by the Parties. The Parties shall execute any additional documents as may be necessary to
implement and carry out the intent of this Agreement, all as determined by the MPO.

ARTICLE 43. TIME

For purposes of computing any period of a number of days hereunder for notices or performance of ten (10)
days or less, Saturdays, Sundays and MPO designated holidays, shall be excluded unless otherwise stated. Any
period, the number of calendar days exceeds ten (10) days, shall include Saturdays, Sundays, and MPO
designated holidays. Hours of time calculated pursuant to this Agreement shall be Eastern Standard Time, or
Eastern Standard Daylight Savings Times, as shall be in effect at the time.

ARTICLE 44. REQUIRED CREDIT/DISCLAIMERS

Pursuant to 23 CFR 420.117(e), the CONSULTANT shall include an appropriate credit reference and
disclaimer statement in their Work products. The credit reference and disclaimer statement shall be
included in the final product and final product report of the CONSULTANT together with any mid-contract
term planning or feasibility studies. The credit reference and disclaimer statement shall be in substantially
the following form:

"The preparation of this report has been financed in part through grant[s] from
the Federal Highway Administration and Federal Transit Administration, U.S.
Department of Transportation, under the State Planning and Research Program,
Section 505 or Metropolitan Planning Program, Section 104(f) of Title 23, U.S.
Code. The contents of this report do not necessarily reflect the official views or
policy of the U.S. Department of Transportation."

“This report was funded in part through grant[s] from the Federal Highway
Administration and Federal Transit Administration, U.S. Department of
Transportation. The views and opinions of the authors or the MPO expressed
herein do not necessarily state or reflect those of the U. S. Department of
Transportation.”

ARTICLE 45. NO GOVERNMENT OBLIGATION TO THIRD PARTIES

The MPO and the CONSULTANT acknowledge and agree that, notwithstanding any concurrence by the
Federal Government in or approval of the solicitation or award of the underlying Contract, absent the express
written consent by the Federal Government, the Federal Government is not a party to this Agreement and
shall not be subject to any obligations or liabilities to the MPO, the CONSULTANT or any other party (whether
or not a Party to that Agreement) pertaining to any matter resulting from the underlying Agreement. The
CONSULTANT agrees to include the above clause in each subcontract financed in whole or in part with
Federal assistance provided by the FTA. Itis further agreed that the clause shall not be modified, except to
identify the subconsultant who will be subject to its provisions.

ARTICLE 46. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS AND RELATED ACTS

The CONSULTANT acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as
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amended, 31 U.S.C. § 3801 et seq. and U.S. DOT regulations, "Program Fraud Civil Remedies," 49 C.F.R.
part 31, apply to its actions pertaining to this Project.

Upon execution of this Agreement, the CONSULTANT certifies or affirms the truthfulness and accuracy of any
statement it has made, it makes, it may make, or causes to be made, pertaining to the underlying contract
or the FTA assisted Project for which this contract Work-is being performed. In addition to other penatties
that may be applicable, the CONSULTANT further acknowledges that if it makes, or causes to be made, a
false, fictitious, or fraudulent claim, statement, submission, or certification, the Federal Government
reserves the right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on the
CONSULTANT to the extent the Federal Government deems appropriate.

The CONSULTANT also acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submission, or certification to the Federal Government under a contract connected with a
Project that is financed in whole or in part with Federal assistance originally awarded by the FTA under the
authority of 49 U.S.C. chapter 53, the Government reserves the right to impose the penalties of 18 U.S.C. §
1001 and 49 U.S.C. § 5323(l) on the CONSULTANT, to the extent the Federal Government deems
appropriate.

Additional Notice to U.S. DOT Inspector General. The Contractor must promptly notify the U.S. DOT Inspector
General in addition to the FTA Chief Counsel or Regional Counsel for the Region in which the Project is
located, if the Contractor has knowledge of potential fraud, waste, or abuse occurring on any project
receiving assistance from FTA. The notification provision applies if a person has or may have submitted a
false claim under the False Claims Act, 31 U.S.C. § 3729 et seq., or has or may have committed a criminal
or civil violation of law pertaining to such matters as fraud, conflict of interest, bid rigging, misappropriation
or embezzlement, bribery, gratuity, or similar misconduct involving federal assistance. This responsibility
occurs regardless of whether the project is related to this Contract or another agreement with FTA, and also
applies to subcontractors at any tier. “Knowledge,” as used in this paragraph, includes, but is not limited to,
knowledge of a criminal or civil investigation by a Federal, state, or local law enforcement or other
investigative agency, a criminal indictment or civil complaint, or probable cause that could supporta criminal
indictment, or any other credible information in the possession of the Contractor. In this paragraph,
“promptly” means to refer information without delay and without change.

The CONSULTANT agrees to include the above two clauses in each subcontract financed in whole or in part
with Federal assistance provided by the FTA. It is further agreed that the clauses shall not be modified,
except to identify the subconsultant who will be subject to the provisions.

Authority: 49 U.S.C. § 5323(l) (1); 31 U.S.C. §§ 3801-3812; 18 U.S.C. § 1001; 49 C.F.R.part 31

ARTICLE 47. ACCESS TO RECORDS AND REPORTS

A. Record Retention. The CONSULTANT will retain, and will require its subconsultants of all tiers to retain,
complete and readily accessible records related in whole or in part to the contract, including, but not
limited to, data, documents, reports, statistics, sub-agreements, leases, subcontracts, arrangements,
other third party agreements of any type, and supporting materials related to those records.

B. Retention Period. The CONSULTANT agrees to comply with the record retention requirements in
accordance with 2 C.F.R. § 200.333. The CONSULTANT shall maintain all books, records, accounts and
reports required under this Agreement for a period of at not less than five () years after the date of
termination or expiration of this Agreement, except in the event of litigation or settlement of claims
arising from the performance of this Agreement, in which case records shall be maintained until the
disposition of all such litigation, appeals, claims or exceptions related thereto.
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C. Access to Records. The CONSULTANT agrees to provide sufficient access to FTA, the FHWA, and the
FDOT, and its consulting contractors to inspect and audit records and information related to
performance of this contract as reasonably may be required. Contractor is notified that the Authority
may be subject to the Single Audit Act, set forth in 2 CFR Part 200, Subpart F - Audit Requirements, as
amended.

D. Access to the Sites of Performance. The CONSULTANT agrees to permit FTA the FHWA, and the FDOT,
and its consulting contractors access to the sites of performance under this contract as reasonably may

be required.
E. Closeout.Closeout of the Award does not alter the record retention or access requirements of this

section of this Master Agreement.

Authority: 49 U.S.C. § 5325(g); 2 C.F.R. § 200.333; 49 C.F.R. part 633.

ARTICLE 48. FEDERAL CHANGES

The CONSULTANT shall at all times comply with ali applicable FTA, FHWA, and FDOT regulations, policies,
procedures and directives, including without limitation those listed directly or by reference in the Master
Agreement between FDOT or MPO and FTA, FHWA, or FDOT as they may be amended or promulgated from
time to time during the term of this Agreement. The CONSULTANT's failure to so comply shall constitute a
material breach of this Agreement.

Authority: 49 CFR Part 18

ARTICLE 49. CIVIL RIGHTS LAWS AND REGULATIONS

The MPO is an Equal Opportunity Employer. As such, the MPO agrees to comply with all applicable Federal
civil rights laws and implementing regulations. Apart from inconsistent requirements imposed by Federal
laws or regulations, the MPO agrees to comply with the requirements of 49 U.S.C. § 5323(h) (3) by not using
any Federal assistance awarded by FTA to support procurements using exclusionary or discriminatory
specifications.

Under this Agreement, the CONSULTANT shall at all times comply with the following requirements and shall
include these requirements in each subcontract entered into as part thereof.

1. Nondiscrimination. In accordance with Federal transit law at 49 U.S.C. § 5332, the CONSULTANT
agrees that it will not discriminate against any employee or applicant for employment because of race,
color, religion, national origin, sex, disability, or age. In addition, the CONSULTANT agrees to comply
with applicable Federal implementing regulations and other implementing requirements FTA may
issue.

2. Race, Color, Religion, National Origin, Sex. In accordance with Title VIl of the Civil Rights Act, as
amended, 42 U.S.C. § 2000e et seq., and Federal transit laws at 49 U.S.C. § 5332, the CONSULTANT
agrees to comply with all applicable equal employment opportunity requirements of U.S. Department
of Labor (U.S. DOL) regulations, "Office of Federal Contract Compliance Programs, Equal Employment
Opportunity, Department of Labor," 41 C.F.R. chapter 60, and Executive Order No. 11246, "Equal
Employment Opportunity in Federal Employment,” September 24, 1965, 42 U.S.C. § 2000e note, as
amended by any later Executive Order that amends or supersedes it, referenced in 42 U.S.C. § 2000e
note. The CONSULTANT agrees to take affirmative action to ensure that applicants are employed, and
that employees are treated during employment, without regard to their race, color, religion, national
origin, or sex (including sexual orientation and gender identity). Such action shall include, but not be
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limited to, the following: employment, promotion, demotion or transfer, recruitment or recruitment
advertising, layoff or termination; rates of pay or other forms of compensation; and selection for
training, including apprenticeship. In addition, the CONSULTANT agrees to comply with any
implementing requirements FTA may issue.

3. Age. In accordance with the Age Discrimination in Employment Act, 29 U.S.C. §§ 621-634, U.S. Equal
Employment Opportunity Commission (U.S. EEOC) regulations, “Age Discrimination in Employment
Act,” 29 C.F.R. part 1625, the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6101 et seq.,
U.S. Health and Human Services regulations, “Nondiscrimination on the Basis of Age in Programs or
Activities Receiving Federal Financial Assistance,” 45 C.F.R. part 90, and Federal transit law at 49
U.S.C. § 5332, the CONSULTANT agrees to refrain from discrimination against present and
prospective employees for reason of age. In addition, the CONSULTANT agrees to comply with any
implementing requirements FTA may issue.

4. Disabilities. In accordance with section 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C.
§ 794, the Americans with Disabilities Act of 1990, as amended, 42 US.C. § 12101 et seq., the
Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq., and Federal transit law at
49 U.S.C. § 5332, the CONSULTANT agrees that it will not discriminate against individuals on the basis
of disability. In addition, the CONSULTANT agrees to comply with any implementing requirements FTA
may issue.

Sanctions for Noncompliance. In the event of the Contractor's noncompliance with the nondiscrimination
provisions of this Contract, the Authority shall impose such contract sanctions as it, the FTA, FDOT or the
U.S. DOT may determine to be appropriate, including, but not limited to: withholding of payments to the
Contractor under the Contract until the Contractor complies and/or cancellation, termination or suspension
of the Contract, in whole or in part.

ARTICLE 50. DISADVANTAGED BUSINESS ENTERPRISE (DBE)

For all DOT-assisted will comply with the DBE program requirements of 49 C.F.R. part 26, when applicable.
The foliowing contract clause is required in all DOT-assisted prime and subcontracts:

The CONSULTANT, the MPO or the subconsultant shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this contract. The CONSULTANT shall carry out applicable requirements
of 49 C.F.R. part 26 in the award and administration of DOT-assisted contracts. Failure by the CONSULTANT

to carry out these requirements is a material breach of this contract, which may result in the termination of
this contract or such other remedy as the MPQ deems appropriate, which may include, but is not limited to:

1. Withholding monthly progress payments;
2. Assessing sanctions;
3. Liquidated damages; and/or
1. Disqualifying the CONSULTANT from future bidding as non-responsible. 49 C.F.R. § 26.13(b).
A. Overview
Itis the policy of the MPO and the United States Department of Transportation (“DOT") that Disadvantaged

Business Enterprises (“DBE's”), as defined herein and in the Federal regulations published at 49 C.F.R.
part 26, shall have an equal opportunity to participate in DOT-assisted contracts. It is also the policy of

the MPO to:
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1. Ensure nondiscrimination in the award and administration of DOT-assisted contracts;
2. Create a level playing field on which DBE's can compete fairly for DOT-assisted contracts;
3. Ensure that the DBE program is narrowly tailored in accordance with applicable law;

4. Ensure that only firms that fully meet 49 C.F.R. part 26 eligibility standards are permitted to participate
as DBE's;

5. Help remove barriers to the participation of DBEs in DOT assisted contracts;

6. To promote the use of DBEs in all types of federally assisted contracts and procurement activities;
and

7. Assist in the development of firms that can compete successfully in the marketplace outside the DBE
program.

This Agreement is subject to 49 C.F.R. part 26. Therefore, the CONSULTANT must satisfy the requirements
for DBE participation as set forth herein. These requirements are in addition to all other equal opportunity
employment requirements of this Agreement. The MPO shall make all determinations with regard to whether
or not the CONSULTANT is in compliance with the requirements stated herein. In assessing compliance, the
MPO may consider during its review of the CONSULTANT's submission package, and whether the
CONSULTANT’s documented history of non-compliance with DBE requirements on previous contracts with

the MPO.
B. Agreement Assurance

The CONSULTANT, the MPO or a subconsultant shall not discriminate on the basis of race, color, national
origin, or sex in the performance of this Contract. The CONSULTANT shall carry out applicable
requirements of 49 C.F.R. part 26 in the award and administration of DOT-assisted contracts. Failure by
the CONSULTANT to carry out these requirements is a material breach of this Contract, which may result
in the termination of this Contract or such other remedy as the MPO deems appropriate.

C. DBE Participation
For the purpose of this Agreement, the MPO will accept only DBE's who are:

1. Certified, at the time of bid opening or proposal evaluation, by the FDOT DBE & Small Business
Development Program at 850-414-4745; or

2. An out-of-state firm who has been certified by either a local government, state government or Federal
government entity authorized to certify DBE status or an MPO whose DBE certification process has

received FTA approval; or
3. Certified by another MPO approved by the FDOT.

As a sub-recipient of FHWA or FTA funding, the MPOQ is required to participate in the FDOT Disadvantaged
Business Enterprise (DBE) Program. Currently, the approved FDOT program is 100% race neutral. This
means that the MPO can likely achieve the overall aspirational goal of 10.65% without the use of contract
goals. Nevertheless, the MPO is committed to providing contracting opportunities to DBEs and other small
businesses. For assistance with identifying DBEs for work on this contract, contact the FDOT Equal

Page | 30 Sarasota/Manatee MPQ General Planning Consultants RFP



Opportunity Office at 850-414-4750 or visit the DBE Supportive Service Providers page at
https://www.fdotdbesupportservices.com/

All bidders must use the FDOT Equal Opportunity Compliance (EOC) system to enter required information,
including a Bidders Opportunity List. The CONSULTANT as the selected contractor must immediately and
regularly enter DBE commitments and payments into EOC. For information on accessing EOC, visit
https://www.fdot.gov/equalopportunity/eoc.shtm  or contact the system administrator at
eoohelp@dot.state.fl.us.

Bidders, the CONSULTANT, and subconsultants may not discriminate on the basis of race, color, national
origin, or sex in the performance of this Agreement. The bidder CONSULTANT and subconsultants shall carry
out applicable requirements of 49 CFR, Part 26 in the award and administration of FHWA and/or FTA-
assisted contracts. Failure to carry out these requirements is a material breach of this Agreement, which
may result in the termination of this Agreement or such other remedy as the MPO deem appropriate.

D. DBE Participation Goal

The DBE participation goal for this Agreement is set at 10.65%. This goal represents those elements of
Work under this Contract performed by qualified Disadvantaged Business Enterprises for amounts
totaling not less than 10.65 % of the total Contract price. Failure to meet the stated goal at the time of
proposal submission may render a Bidder/Offeror non-responsive.

E. Proposed Submission
The CONSULTANT, as part of this Agreement, shall supply the following information:

1. A completed DBE Utilization Form (see below) that indicates the percentage and dollar value of the
total bid/contract amount to be supplied by Disadvantaged Business Enterprises under this Contract.

2. Alist of those qualified DBE’s with whom the CONSULTANT intends to contract for the performance
of portions of the Work under the Contract, the agreed price to be paid to each DBE for Work, the
Agreement items or parts to be performed by each DBE, a proposed timetable for the performance
or delivery of the Contract item, and other information as required by the DBE Participation Schedule
(see below). No Work shall be included in the Schedule that the CONSULTANT has reason to believe
the listed DBE will subcontract, at any tier, to other than another DBE. The CONSULTANT may not
deviate from the DBE Participation Schedule submitted in response to the bid. Any subsequent
changes and/or substitutions of DBE firms will require review and written approval by the MPO.

3. An original DBE Letter of Intent (see below) from each DBE listed in the DBE Participation Schedule.

4. An original DBE Affidavit (see below) from each DBE stating that there has not been any change in its
status since the date of its last certification.

F. Good Faith Efforts

If the CONSULTANT is unable to meet the goal set forth above (DBE Participation Goal), the MPO will
consider the CONSULTANT's documented good faith efforts to meet the goal in determining
responsiveness. The types of actions that the MPO will consider as part of the CONSULTANT’s good faith
efforts include, but are not limited to, the following:

1. Documented communication with the MPQO’s DBE Coordinator (questions of IFB or Request for Proposal
requirements, subcontracting opportunities, appropriate certification, will be addressed in a timely
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fashion);

2. Pre-bid meeting attendance. At the pre-bid meeting, the MPO generally informs potential
CONSULTANT’s of DBE subcontracting opportunities;

3. The CONSULTANT’s own solicitations to obtain DBE involvement in general circulation media, trade
association publication, minority-focus media and other reasonable and available means within
sufficient time to allow DBEs to respond to the solicitation;

4. Written notification to DBE’s encouraging participation in the proposed Contract; and
5. Efforts made to identify specific portions of the Work that might be performed by DBE's.

The CONSULTANT shall provide the following details, at a minimum, of the specific efforts it made to
negotiate in good faith with DBE’s for elements of the Contract:

1. The names, addresses, and telephone numbers of DBE’s that were contacted,;

2. A description of the information provided to targeted DBE's regarding the specifications and bid
proposals for portions of the Work;

3. Efforts made to assist DBE’s contacted in obtaining bonding or insurance required by the Bidder or the
Authority.

Further, the documentation of good faith efforts must include copies of gach DBE and non-DBE
subconsultant quote submitted when a non-DBE subconsuitant was selected over a DBE for Work on the
Agreement. 49 C.F.R. § 26.53(b) (2) (V). In determining whether a Bidder has made good faith efforts, the
Authority may take into account the performance of other Bidders in meeting the Contract goals. For
example, if the CONSULTANT fails to meet the goal but meets or exceeds the average DBE participation
obtained by other Bidders, the Authority may view this as evidence of the CONSULTANT having made good

faith efforts.
G. Administrative Reconsideration

Within five (5) business days of being informed by the MPO that it is not responsive or responsible because
it has not documented sufficient good faith efforts, the CONSULTANT may request administrative
reconsideration. The CONSULTANT should make this request in writing to the MPO’s Project Manager.
The MPO Project Manager will forward the CONSULTANT's request to a reconsideration official who will
not have played any role in the original determination that the CONSULTANT did not document sufficient

good faith efforts.

As part of this reconsideration, the CONSULTANT will have the opportunity to provide written
documentation or argument concerning the issue of whether it met the goal or made adequate good faith
efforts to do so. The CONSULTANT will have the opportunity to meet in person with the assigned
reconsideration official to discuss the issue of whether it met the goal or made adequate good faith efforts
to do so. The MPO will send the CONSULTANT a written decision on its reconsideration, explaining the
basis for finding that the CONSULTANT did or did not meet the goal or make adequate good faith efforts
to do so. The result of the reconsideration process is not administratively appealable to the Department
of Transportation.

H. Termination of DBE Subconsultant
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The CONSULTANT shall not terminate the DBE subconsultant(s) listed in the DBE Participation Schedule
(see below) without the MPQ’s prior written consent. The MPO may provide such written consent only if
the CONSULTANT has good cause to terminate the DBE firm. Before transmitting a request to terminate,
the CONSULTANT shall give notice in writing to the DBE subconsultant of its intent to terminate and the
reason for the request. The CONSULTANT shall give the DBE five days to respond to the notice and advise
of the reasons why it objects to the proposed termination. When a DBE subconsultant is terminated or
fails to complete its Work on the Agreement for any reason, the CONSULTANT shall make good faith efforts
to find another DBE subconsultant to substitute for the original DBE and immediately notify the MPO in
writing of its efforts to replace the original DBE. These good faith efforts shall be directed at finding
another DBE to perform at least the same amount of Work under the Agreement as the DBE that was
terminated, to the extent needed to meet the Agreement goal established for this procurement. Failure
to comply with these requirements will be in accordance with the Section below (Sanctions for Violations).

I. Continued Compliance

The MPO shall monitor the CONSULTANT’s DBE compliance during the life of the Contract. In the event
this procurement exceeds ninety (90) days, it will be the responsibility of the CONSULTANT to submit
quarterly written reports to the MPO that summarize the total DBE value for this Contract. These reports

shall provide the following details:

1. DBE utilization established for the Contract;

2. Total value of expenditures with DBE firms for the quarter;

3. The value of expenditures with each DBE firm for the quarter by race and gender;

4. Total value of expenditures with DBE firms from inception of the Contract; and

2. The value of expenditures with each DBE firm from the inception of the Contract by race and gender.

Reports and other correspondence must be submitted to the DBE Coordinator with copies provided to the
FDOT and MPO. Reports shall continue to be submitted quarterly until final payment is issued or until DBE
participation is completed.

The successful CONSULTANT shall permit:

1. The MPO to have access to necessary records to examine information as the MPO deems appropriate
for the purpose of investigating and determining compliance with this provision, including, but not
limited to, records of expenditures, invoices, and contract between the successful CONSULTANT and
other DBE parties entered into during the life of the Agreement.

2. The authorized representative(s) of the MPO, the U.S. Department of Transportation, the Comptroller
General of the United States, to inspect and audit all data and record of the CONSULTANT relating to
its performance under the Disadvantaged Business Enterprise Participation provision of this
Agreement.

3. The MPO shall keep and maintain Public Records that ordinarily and necessarily would be required by
the MPO in order to perform the service.

J. Sanctions for Violations
If at any time the MPO has reason to believe that the CONSULTANT is in violation of its obligations under
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this Agreement or has otherwise failed to comply with terms of this Section, the MPO may, in addition to
pursuing any other available legal remedy, commence proceedings, which may include but are not limited
to, the following:

1. Suspension of any payment or part due the CONSULTANT until such time as the issues concerning the
CONSULTANT’s compliance are resolved; and

2. Termination or cancellation of the Agreement, in whole or in part, unless the successful CONSULTANT
is able to demonstrate within a reasonable time that it is in compliance with the DBE terms stated
herein.

K. DBE Utilization Form

The undersigned CONSULTANT and other DBE parties entered into during the
life of the Agreement. has satisfied the requirements of the solicitation in the following manner (please
check the appropriate space):

X The CONSULTANT and other DBE parties entered into during the life of the Agreement is committed
to a minimum of __10.65 % DBE utilization on this CONSULTANT and other DBE parties entered into

during the life of the Agreement.

The CONSULTANT (if unable to meet the DBE goal of 10.65 %) is committed to a minimum of
'01% DBE utilization on this contract and submits documentation demonstrating good faith efforts.

L. DBE Participation Schedule

The CONSULTANT shall complete the following information for all DBE's participating in the contract that
comprises the DBE Utilization percent stated in the DBE Utilization Form. The CONSULTANT shall also
furnish the name and telephone number of the appropriate contact person should the Authority have any
questions in relation to the information furnished herein.

DBE Identification and Information Form

Name and Address Contact Name | Participation Percent | Description of Race and Gender

and Telephone (Of Total Contract Work to be of Firm
Number Value) Performed
Adams Traffic, Inc. Nancy Adams, DBE participation Traffic
P.0. BOX 997 PE percentage of total Counts/Traffic
PLANT CITY 813-763-7763 contract value will Data Collection

be determined on a
task work order
basis

Florida 33564

Public
Participation

Valerie Ciudad-
Real
813-404-1572

DBE participation
percentage of total
contract value will
be determined on a
task work order
basis

The Valerin Group, Inc.
3903 Northdate

Boulevard, Suite 100E
Tampa, Florida 33624

Travel Demand
Modeling

David Schmitt,
AICP
Ashutosh Kumar

DBE participation
percentage of total
contract value will

Insight Transportation
Consulting, Inc.
11555 Heron Bay Bivd,

Suite 219,
Coral Springs, FL 33076

614.286.7433

be determined on a
task work order
basis
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ARTICLE 51. INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION (FTA) TERMS

The preceding provisions include, in part, certain Standard Terms and Conditions required by DOT, whether
or not expressly set forth in the preceding contract provisions. All contractual provisions required by DOT,
as set forth in FTA Circular 4220.1E or subsequent revisions, are hereby incorporated by reference. Anything
to the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in the event of a
conflict with other provisions contained in this Agreement. The CONSULTANT shall not perform any act, fail
to perform any act, or refuse to comply with any MPO requests which would cause MPO to be in violation of
the FTA terms and conditions.

Authority: FTA Circular 4220.1E or subsequent revisions

ARTICLE 52. ENERGY CONSERVATION

The CONSULTANT shall comply with mandatory standards and policies relating to energy efficiency, stated
in the state energy conservation plan issued in compliance with the Energy Policy & Conservation Act, as
amended, 42 U.S.C. § 6321 et seq., and perform an energy assessment for any building constructed,
reconstructed, or modified with federal assistance required under FTA regulations, “Requirements for Energy
Assessments,” 49 C.F.R. part 622, subpart C.

Authority: 42 U.S.C. 6321 et seq. & 49 C.F.R. part 622, subpart C

ARTICLE 53. TERMINATION

A. Termination for Convenience (General Provision). The MPO may terminate this contract, in whole or in
part, at any time by written notice to the CONSULTANT when it is in the MPQ’s best interest. The
CONSULTANT shall be paid its costs, including contract close-out costs, and profit on Work performed up
to the time of termination. The CONSULTANT shall promptly submit its termination claim to MPO to be
paid the CONSULTANT. If the CONSULTANT has any property in its possession belonging to MPO, the
CONSULTANT will account for the same, and dispose of it in the manner MPO directs.

B. Termination for Default [Breach or Cause] (General Provision). If the CONSULTANT does not deliver
supplies in accordance with the contract delivery schedule, or if the contract is for services, the
CONSULTANT fails to perform in the manner called for in the contract, or if the CONSULTANT fails to
comply with any other provisions of the contract, the MPO may terminate this contract for default.
Termination shall be affected by serving a Notice of Termination on the CONSULTANT setting forth the
manner in which the CONSULTANT is in default. The CONSULTANT will be paid only the contract price for
supplies delivered and accepted, or services performed in accordance with the manner of performance
set forth in the contract.

If it is later determined by the MPO that the CONSULTANT had an excusable reason for not performing,
such as a strike, fire, or flood, events which are not the fault of or are beyond the control of the
CONSULTANT, the MPO, after setting up a new delivery of performance schedule, may allow the
CONSULTANT to continue Work, or treat the termination as a Termination for Convenience.

C. Opportunity to Cure (General Provision). The MPO, in its sole discretion may, in the case of a termination
for breach or default, allow the CONSULTANT [an appropriately short period of time] in which to cure the
defect. In such case, the Notice of Termination will state the time period in which cure is permitted and
other appropriate conditions.

If CONSULTANT fails to remedy to MPQ's satisfaction the breach or default of any of the terms, covenants,
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or conditions of this Contract within [10 days] after receipt by CONSULTANT of written notice from MPO
setting forth the nature of said breach or default, MPO shall have the right to terminate the contract
without any further obligation to CONSULTANT. Any such termination for default shall not in any way
operate to preclude MPO from also pursuing all available remedies against CONSULTANT and its sureties
for said breach or default.

D. Waiver of Remedies for any Breach. In the event that MPO elects to waive its remedies for any breach by
CONSULTANT of any covenant, term or condition of this contract, such waiver by MPO shall not limit MPO’s
remedies for any succeeding breach of that or of any other covenant, term, or condition of this contract.

E. Termination for Convenience (Professional or Transit Service Contracts). The MPO, by written notice, may
terminate this contract, in whole or in part, when it is in the MPO’s interest. If this contract is terminated,
the MPO shall be liable only for payment under the payment provisions of this contract for services
rendered before the effective date of termination.

F. Termination for Default (Supplies and Service). If the CONSULTANT fails to deliver supplies or to perform
the services within the time specified in this contract or any extension, or if the CONSULTANT fails to
comply with any other provisions of this contract, the MPO may terminate this contract for default. The
MPO shall terminate by delivering to the CONSULTANT a Notice of Termination specifying the nature of
the default. The CONSULTANT will only be paid the contract price for supplies delivered and accepted, or
services performed in accordance with the manner or performance set forth in this contract. If, after
termination for failure to fulfill contract obligations, it is determined that the CONSULTANT was not in
default, the rights and obligations of the parties shall be the same as if the termination had been issued
for the convenience of the MPO.

G. Termination for Convenience or Default (Architect and Engineering). The MPO may terminate this contract
in whole or in part, for the MPO’s convenience or because of the failure of the CONSULTANT to fulfill the
contract obligations. The MPO shall terminate by delivering to the CONSULTANT a Notice of Termination
specifying the nature, extent, and effective date of the termination. Upon receipt of the notice, the
CONSULTANT shall (1) immediately discontinue all services affected (unless the notice directs otherwise),
and (2) deliver to the MPO's Project Manager all data, drawings, specifications, reports, estimates,
summaries, and other information and materials accumulated in performing this contract, whether
completed or in process. MPO has a royalty-free, nonexclusive, and irrevocable license to reproduce,
publish or otherwise use, all such data, drawings, specifications, reports, estimates, summaries, and
other information and materials.

If the termination is for the convenience of the MPO, the MPQO’s Project Manager shall make an equitable
adjustment in the contract price but shall allow no anticipated profit on unperformed services.

If the termination is for failure of the CONSULTANT to fulfill the contract obligations, the MPO may
complete the work by contact or otherwise and the CONSULTANT shall be liable for any additional cost
incurred by the MPO.

If, after termination for failure to fulfill contract obligations, it is determined that the CONSULTANT was
not in default, the rights and obligations of the parties shall be the same as if the termination had been
issued for the convenience of MPO.

Authority: 2 C.F.R. § 200.339; 2 C.F.R. part 200

ARTICLE 54. GOVERNMENT-WIDE DEBARMENT AND SUSPENSION

The CONSULTANT shall comply and facilitate compliance with U.S. DOT regulations, “Nonprocurement
Suspension and Debarment,” 2 C.F.R. part 1200, which adopts and supplements the U.S. Office of
Management and Budget (U.S. OMB) “Guidelines to Agencies on Governmentwide Debarment and
Suspension (Nonprocurement),” 2 C.F.R. part 180. These provisions apply to each contract at any tier of
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$25,000 or more, and to each contract at any tier for a federally required audit (irrespective of the contract
amount), and to each contract at any tier that must be approved by an FTA official irrespective of the contract
amount. As such, the CONSULTANT shall verify that its principals, affiliates, and subCONSULTANTs are
eligible to participate in this federally funded contract and are not presently declared by any Federal

department or MPO to be:
1. Debarred from participation in any federally assisted Award;
2. Suspended from participation in any federally assisted Award;
3. Proposed for debarment from participation in any federally assisted Award;
4. Declared ineligible to participate in any federally assisted Award;
5. Voluntarily excluded from participation in any federally assisted Award; or
6. Disqualified from participation in ay federally assisted Award.

A contract award (see 2 CFR 180.220) must not be made to parties listed on the government-wide
exclusions in the System for Award Management (SAM), in accordance with the OMB guidelines at 2 CFR
180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689 (3 CFR part
1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of parties
debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible under
statutory or regulatory authority other than Executive Order 12549.

By signing and submitting its bid or proposal and this Agreement, the CONSULTANT certifies as follows:

The certification in this clause is a material representation of fact relied upon by the MPO. If it is later
determined by the MPO that the bidder or proposer knowingly rendered an erroneous certification, in
addition to remedies available to the MPO, the Federal Government may pursue available remedies,
including but not limited to suspension and/or debarment. The bidder or proposer agrees to comply with
the requirements of 2 C.F.R. part 180, subpart C, as supplemented by 2 C.F.R. part 1200, while this offer
is valid and throughout the period of any contract that may arise from this offer. The bidder or proposer
further agrees to include a provision requiring such compliance in its lower tier covered transactions.

Authority: 2 C.F.R. part 180; 2 C.F.R part 1200; 2 C.F.R. § 200.213; 2 C.F.R. part 200 Appendix II ();
Executive Order 12549; Executive Order 12689

ARTICLE 55. LOBBYING RESTRICTIONS

49 C.F.R. part 20, Appendices A and B provide specific language for inclusion in US DOT funded third party
contracts as follows:

The undersigned certifies, to the best of his or her knowledge and belief, that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an MPO, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal
loan, the entering into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.
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2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any MPO, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit
Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

3. The undersigned CONSULTANT shall require that the language of this certification be included in the
award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under
grants, loans, and cooperative agreements) and that all suoMPOs shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required
certification shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for

eaﬁ%i%
ZL/AV/W L\ /\Mure of CONSULTANT's Authorized Official

Zen Keen, Managing Director - Gulf Coast Name and Title of CONSULTANT's Authorized Official
May 7, 2025 Date

Authority: 31 U.S.C. § 1352; 2 C.F.R. § 200.450; 2 C.F.R. part 200 appendix Il (J); 49 C.F.R. part 20

ARTICLE 56. VIOLATION AND BREACH OF CONTRACT

A. Rights and Remedies of the MPQO. The MPO shall have the following rights in the event that the MPO
deems the CONSULTANT guilty of a breach of any term under the Contract.

1. The right to take over and complete the Work or any part thereof as MPO for and at the expense of the
CONSULTANT, either directly or through other CONSULTANTS;

2. The right to cancel this Contract as to any or all of the Work yet to be performed;

3. The right to specific performance, an injunction or any other appropriate equitable remedy; and

4. The right to money damages.
For purposes of this Contract, breach shall include CONSULTANT warrants that it has not employed or

retained any company or person other than a bona fide employee working solely for CONSULTANT to
solicit or secure this Agreement, and that it has not paid or agreed to pay any company ofr person other
than an employee working solely for CONSULTANT, any fee, commission, percentage, brokerage fee, gift,
contingent fee, or any other consideration contingent upon or resulting from the award or making of this
Agreement. For breach or violation of this warranty, MPO shall have the right to annul this Agreement
without liability, or at its discretion, to deduct from the Agreement price or consideration or otherwise
recover the full amount of such fee, commission, percentage, brokerage fee, gifts, or contingent fee.

The CONSULTANT shall at all times comply with all applicable FHWA and FTA regulations, policies,
procedures and directives, including without limitation those listed directly or by reference in the Master
Agreement between the MPO and FHWA, FDOT, or FTA, as they may be amended or promulgated from
time to time during the term of this contract. CONSULTANT's failure to so comply shall constitute a material

breach of this contract.
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B. Remedies. Substantial failure of the CONSULTANT to complete the Project in accordance with the terms
of this Agreement will be a default of this Agreement. In the event of a default, the MPO will have all
remedies in law and equity, including the right to specific performance, without further assistance, and
the rights to termination or suspension as provided herein. The CONSULTANT recognizes that in the event
of a breach of this Agreement by the CONSULTANT before the MPO takes action contemplated herein, the
MPO will provide the CONSULTANT with sixty (60) days written notice that the MPO considers that such a
breach has occurred and will provide the CONSULTANT a reasonable period of time to respond and to

take necessary corrective action.

C. Disputes. The MPO and the CONSULTANT intend to resolve all disputes under this Agreement to the best
of their abilities in an informal manner. To accomplish this end, the Parties will use an Alternative Dispute
Resolution process to resolve disputes in a manner designed to avoid litigation. In general, the Parties
contemplate that the Alternative Dispute Resolution process will include, at a minimum, an attempt to
resolve disputes through communications between their staffs, and, if resolution is not reached at that
level, a procedure for review and action on such disputes by appropriate management level officials within
the MPO and the CONSULTANT's organization.

In the event that a resolution of the dispute is not mutually agreed upon, the Parties can agree to mediate
the dispute or proceed with litigation. Notwithstanding any provision of this section, or any other provision
of this Agreement, it is expressly agreed and understood that any court proceeding arising out of a dispute
under the Agreement shall be heard by a Court de novo and the court shall not be limited in such
proceeding to the issue of whether the Authority acted in an arbitrary, capricious or grossly erroneous
manner. Pending final settlement of any dispute, the Parties shall proceed diligently with the performance
of the Agreement, and in accordance with the MPO’s direction or decisions made thereof.

D. Performance during Dispute. Unless otherwise directed by MPO, the CONSULTANT shall continue
performance under this Agreement while matters in dispute are being resolved.

E. Claims for Damages. Should either Party to the Agreement suffer injury or damage to person or property
because of any act or omission of the Party or of any of its employees, agents or others for whose acts it
is legally liable, a claim for damages therefor shall be made in writing to such other party within a
reasonable time after the first observance of such injury or damage.

F. Rights and Remedies. The duties and obligations imposed by the Agreement documents and the rights
and remedies available thereunder shall be in addition to and not a limitation of any duties, obligations,
rights and remedies otherwise imposed or available by law. No action or failure to act by the MPO or the
CONSULTANT shall constitute a waiver of any right or duty afforded any of them under the Agreement, nor
shall any such action or failure to act constitute an approval of or acquiescence in any breach thereunder,
except as may be specifically agreed in writing.

Authority: 49 C.F.R. part 18.36 & FTA Circular 4220.

ARTICLE 57. CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

A. The CONSULTANT agrees:
1. It will not use any violating facilities;

2. It will report the use of facilities placed on or likely to be placed on the U.S. EPA “List of Violating
Facilities;”

3. It will report violations of use of prohibited facilities to the FHWA and the FTA; and
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4. It will comply with the inspection and other requirements of the Clean Air Act, as amended, (42 U.S.C.
§§ 7401 - 7671q); and the Federal Water Pollution Control Act as amended, (33 U.S.C. §§ 1251-

1387).

B. Notwithstanding Article 69, the CONSULTANT agrees to comply with the following provision. To the extent
that this Agreement or subgrant is in excess of $150,000 the CONSULTANT agrees to comply with all
applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401-7671q)
and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be
reported to the Federal awarding agency and the Regional Office of the Environmental Protection Agency

(EPA).

Authority: 42 U.S.C. §§ 7401 - 7671q; 33 U.S.C. §§ 1251-1387; and 2 C.F.R. part 200, Appendix Il (G);
Model Clause Language.

ARTICLE 58. FLY AMERICA

The relevant statutes and regulations do not require any specific clause or language that recipients use in
their third-party contracts. A sample clause is provided for Federal contracts at 48 C.F.R. 52.247-63.
Recipients can draw on the following language for inclusion in their federally funded procurements.

FTA proposes the following language, modified from the Federal clause.

A. Fly America Requirements

1. Definitions. As used in this clause—- “International air transportation” means transportation by air
between a place in the United States and a place outside the United States or between two places
both of which are outside the United States.

“United States” means the 50 States, the District of Columbia, and outlying areas.
“U.S.-flag air carrier” means an air carrier holding a certificate under 49 U.S.C. Chapter 411.

2 When Federal funds are used to fund travel, Section 5 of the International Air Transportation Fair
Competitive Practices Act of 1974 (49 U.S.C. 40118) (Fly America Act) requires contractors,
recipients, and others use U.S.-flag air carriers for U.S. Government-financed international air
transportation of personnel (and their personal effects) or property, to the extent that service by
those carriers is available. It requires the Comptroller General of the United States, in the absence of
satisfactory proof of the necessity for foreign-flag air transportation, to disallow expenditures from
funds, appropriated or otherwise established for the account of the United States, for international
air transportation secured aboard a foreign-flag air carrier if a U.S.-flag air carrier is available to
provide such services.

3. If available, the Contractor, in performing work under this contract, shall use U.S.-flag carriers for
international air transportation of personnel (and their personal effects) or property.

4. In the event that the Contractor selects a carrier other than a U.S.flag air carrier for international air
transportation, the Contractor shall include a statement on vouchers involving such transportation

essentially as follows:
B. Statement of Unavailability of U.S.-Flag Air Carriers
1. International air transportation of persons (and their personal effects) or property by U.S.-flag air
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carrier was not available or it was necessary to use foreign-flag air carrier service for the following
reasons. See FAR § 47.403. [State reasons]:

AUTHORITY: 49 U.S.C. § 40118, 41 C.F.R. part 301-10, & 48 C.F.R. part 47.4

ARTICLE 59. PATENT RIGHTS AND RIGHTS IN DATA

This Project is funded through a Federal award with FTA for experimental, developmental, or research Work
purposes. As such, certain Patent Rights and Data Rights apply to all subject data first produced in the
performance of this Contract. The CONSULTANT shall grant the MPO intellectual property access and
licenses deemed necessary for the Work performed under this Agreement and in accordance with the
requirements of 37 C.F.R. part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing
regulations issued by FTA or U.S. DOT. The terms of an intellectual property agreement and software license
rights will be finalized prior to execution of this Agreement and shall, at a minimum, include the following
restrictions: Except for its own internal use, the CONSULTANT may not publish or reproduce subject data in
whole or in part, or in any manner or form, nor may the CONSULTANT authorize others to do so, without the
written consent of FTA, until such time as FTA may have either released or approved the release of such
data to the public. This restriction on publication, however, does not apply to any contract with an academic
institution. For purposes of this agreement, the term “subject data” means recorded information whether or
not copyrighted, and that is delivered or specified to be delivered as required by the Contract. Examples of
“subject data” include, but are not limited to computer software, standards, specifications, engineering
drawings and associated lists, process sheets, manuals, technical reports, catalog item identifications, and
related information, but do not include financial reports, cost analyses, or other similar information used for
performance or administration of the Contract.

1. The Federal Government reserves a royalty-free, non-exclusive and irrevocable license to reproduce,
publish, or otherwise use, and to authorize others to use for “Federal Government Purposes,” any
subject data or copyright described below. For “Federal Government Purposes,” means use only for
the direct purposes of the Federal Government. Without the copyright owner’s consent, the Federal
Government may not extend its Federal license to any other party. a. Any subject data developed under
the Contract, whether or not a copyright has been obtained, and b. Any rights of copyright purchased
by the CONSULTANT using Federal assistance in whole or in part by the FTA.

2. Unless FTA determines otherwise, the CONSULTANT performing experimental, developmental, or
research Work required as part of this Contract agrees to permit FTA to make available to the public,
either FTA’s license in the copyright to any subject data developed in the course of the Contract, or a
copy of the subject data first produced under the Contract for which a copyright has not been obtained.
If the experimental, developmental, or research Work, which is the subject of this Contract, is not
completed for any reason whatsoever, all data developed under the Contract shall become subject
data as defined herein and shall be delivered as the Federal Government may direct.

3. Unless prohibited by state law, upon request by the Federal Government, the CONSULTANT agrees to
indemnify, save, and hold harmless the Federal Government, its officers, agents, and employees acting
within the scope of their official duties against any liability, including costs and expenses, resulting
from any willful or intentional violation by the CONSULTANT of proprietary rights, copyrights, or right of
privacy, arising out of the publication, translation, reproduction, delivery, use, or disposition of any data
furnished under that contract. The CONSULTANT shall be required to indemnify the Federal
Government for any such liability arising out of the wrongful act of any employee, official, or agents of
the Federal Government.

4. Nothing contained in this clause on rights in data shall imply a license to the Federal Government under
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any patent or be construed as affecting the scope of any license or other right otherwise granted to the
Federal Government under any patent.

5. Data developed by the CONSULTANT and financed entirely without using Federal assistance provided
by the Federal Government that has been incorporated into Work required by the underlying Contract

is exempt from the requirements herein, provided that the CONSULTANT identifies those data in writing
at the time of delivery of the Contract Work.

6. The CONSULTANT agrees to include these requirements in each subcontract for experimental,
developmental, or research Work financed in whole or in part with Federal assistance.

Authority: 2 C.F.R. part 200, 37 C.F.R. part 401, & 49 C.F.R. Parts 18 and 19.

ARTICLE 60. PLEDGE OF MPQ’s CREDIT

The CONSULTANT shall not pledge the MPO's credit or make the MPO a guarantor of payment or surety for
any contract, debt, obligation, judgment, lien, or any form of indebtedness. This provision shall survive the
termination of expiration of this Agreement.

ARTICLE 61. TRUTH-IN-NEGOTIATIONS CERTIFICATE

Before a Florida Notary Public, prior to this Agreement becoming effective, an authorized officer or official of
the CONSULTANT shall execute a Truth-In-Negotiations Certificate, which states that:

1. That the CONSULTANT firm is furnishing this Truth-in-Negotiation Certification pursuant to Section
287.055(5)(a), Florida Statutes, for the firm to receive this Agreement for professional consuiting
services with the MPO.

2. That the CONSULTANT firm engages in furnishing professional services and is entering into an
Agreement with the MPO to provide professional services as defined in Section 287.055 including
surveying and mapping, engineering, architecture, or landscape architecture.

3. That the undersigned firm will furnish the MPO a cost of the professional services.

ARTICLE 62. NON-COLLUSION PROPOSAL CERTIFICATION.

The CONSULTANT agrees that by execution of this Agreement and each Work Task Assignment, the
Agreement and each Work Task Assignment and each person signing on behalf of the CONSULTANT certifies,
and in the case of a joint proposal, each party certifies as to its own organization, under penalty of perjury,
that to the best of their knowledge and belief:

1. The prices in the Agreement or Work Task Assignment have been arrived at independently without
collusion, consultation, communication or agreement, with any other proposer or with any other
competitor for the purpose of restricting competition as to any other matter relating to such prices.

2. Unless otherwise required by law, the prices which have been noted in this Agreement and each Work
Task Assignment have not been knowingly disclosed by the CONSULTANT and will not knowingly be
disclosed by the CONSULTANT prior to opening, directly or indirectly, to any other contractor, proposer,
or to any competitor and,
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3. No attempt has been made or will be made by the CONSULTANT to induce any other person,
partnership, limited liability company, trust, corporation, or other legal entity to submit or not to submit
a proposal for the purpose of restricting competition.

ARTICLE 63. IMMIGRATION COMPLIANCE: E-VERIFY

CONSULTANT acknowledges that it is responsible for complying with the provisions of the Immigration
Reform and Control Act of 1986, 8 U.S.C. § 1324a, et seq., and regulations relating thereto. Failure to
comply with the above statutory provisions shall be considered a material breach and shall be grounds for
immediate termination of this Agreement. The CONSULTANT'S employment of unauthorized aliens is a
violation of § 274A(e) of the Federal Immigration and Employment Act. The CONSULTANT shall utilize the
U.S. Department of Homeland Security’s E-Verify system to verify the employment eligibility of all new
employees hired during the term of this Agreement, and shall require the same verification procedure of any
Subcontractors authorized by the MPO.

Pursuant to Florida Statutes § 448.095(5), CONSULTANT shall register with and use the E-Verify system to
verify the work authorization status of all newly hired employees. CONSULTANT’S contract with the MPO
cannot be renewed unless, at the time of renewal, CONSULTANT certifies in writing to the MPO that it has
registered with and uses the E-Verify system. If CONSULTANT enters into a contract with a subcontractor to
perform Services under this Agreement, the subcontractor must provide the CONSULTANT with an affidavit
stating that the subcontractor does not employ, contract with, or subcontract with an unauthorized alien
and CONSULTANT shall maintain a copy of such affidavit for the duration of the contract. If CONSULTANT
develops a good faith belief that any subcontractor with which it is contracting has knowingly violated Florida
Statutes § 448.09(1) (making it unlawful for any person knowingly to employ, hire, recruit, or refer, either
for herself or himself or on behalf of another, for private or public employment within the state, an alien who
is not duly authorized to work by the immigration laws or the Attorney General of the United States)
CONSULTANT shall terminate the contract with the subcontractor. If the MPO develops a good faith belief
that CONSULTANT has knowingly violated Florida Statutes § 448.09(1) (making it unlawful for any person
knowingly to employ, hire, recruit, or refer, either for herself or himself or on behalf of another, for private or
public employment within the state, an alien who is not duly authorized to work by the immigration laws or
the Attorney General of the United States) the MPO shall terminate this Agreement. Pursuant to Florida
Statutes § 448.095(5)(c)(3), termination under the above-circumstances is not a breach of contract and
may not be considered as such.

ARTICLE 64. SCRUTINIZED COMPANIES

The CONSULTANT certifies that it is not on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List or the Scrutinized Companies
that Boycott Israel List created pursuant to Section 215.4725, Florida Statutes, as may be amended or
revised, and that it is not engaged in a boycott of Israel, and that it does not have business operations in
Cuba or Syria, as provided in section 287.135, Florida Statutes, as may be amended or revised. The MPO
may terminate this Agreement at the MPO’s option if the CONSULTANT is found to have submitted a false
certification as provided under Section 287.135(5), Florida Statutes, as may be amended or revised, or been
placed on the Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List or the Scrutinized Companies that Boycott Israel List
created pursuant to Section 215.4725, Florida Statutes, as may be amended or revised, or is engaged in a
boycott of Israel or has been engaged in business operations in Cuba or Syria, as defined in Section
287.135, Florida Statutes, as may be amended or revised.
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ARTICLE 65. JOINT PREPARATION

The Parties hereby acknowledge that they fully reviewed this Agreement and its Exhibits, and they have had
the opportunity to consult with legal counsel of their choice. Preparation of this Agreement and each of its
Exhibits has been a joint effort of the MPO and the CONSULTANT and the resulting document shall not, solely
as a matter of judicial construction, be construed more severely against one of the parties than any other.

ARTICLE 66. BUY AMERICA

The CONSULTANT agrees to comply with 49 U.S.C. 5323(j) and 49 C.F.R. part 661, which provide that
Federal funds may not be obligated unless all steel, iron, and manufactured products used in FTA, FHWA,
FDOT funded projects are produced in the United States, unless a waiver has been granted by FTA, FHWH,
FDOT or the product is subject to a general waiver. General waivers are listed in 49 C.F.R. § 661.7. Separate
requirements for rolling stock are set out at 49 U.S.C. 5323(j)(2)(C) and 49 C.F.R. § 661.11. The
CONSULTANT must submit to the MPO the appropriate Buy America certification with its proposal. Bids or
offers that are not accompanied by a completed Buy America certification will be rejected as nonresponsive.
The MPO presumes that any CONSULTANT who submitted such certificate is complying with the Buy America
provisions. A false certification is a criminal act in violation of 18 U.S.C. § 1001. A CONSULTANT who certifies
that it will comply with the applicable Buy America requirement is bound by its original certification (in the
case of a sealed bidding procurement) or the certification it submitted with its final offer (in the case of a
negotiated procurement) and is not permitted to change its certification after bid opening or submission of
its final offer. Where a CONSULTANT certifies that it will comply with Buy America requirements, the
CONSULTANT is not eligible for a waiver of those requirements. The MPO reserves the right to request
additional information, and/or to conduct both pre-award and post-award audits to ensure that the
CONSULTNAT is in compliance with Buy America requirements.

Authority: 49 U.S.C. 5323(j) & 49 C.F.R. part 661

ARTICLE 67. PROCUREMENT OF RECOVERED MATERIAL.

In the performance of this Agreement, the CONSULTANT shall make maximum use of products containing
recovered materials that are EPA-designated items, unless the product cannot be acquired i) competitively
within a timeframe providing for compliance with the Agreement performance schedule; ii) Meeting
Agreement performance requirements; or iii) At a reasonable price. Information about this requirement,
along with the list of EPA- designate items, is available through the EPA.

Authority: 2 CFR Part 200 Appendix Il (K), 2 CFR 200.322; 40 CFR Part 247
ARTICLE 68. PREVAILING WAGES

A. When required by Federal program legislation, all prime construction contracts in excess of $2,000
awarded by non-Federal entities must include a provision for compliance with the Davis-Bacon Act (40
U.S.C. §§3141-3144 and 3146-3148) as supplemented by U.S. Department of Labor regulations (29
CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction”). In accordance with the statute, the CONSULTANT must be required to pay wages
to laborers and mechanics at a rate not less than the prevailing wages specified in a wage determination
made by the U.S. Secretary of Labor. In addition, the CONSULTANT is required to pay wages not less
than once a week. The CONSULTANT must place a copy of the current prevailing wage determination
issued by the U.S. Department of Labor in each solicitation. The decision to award this Agreement or a
subconsultant contract must be conditioned upon the acceptance of the wage determination. The
CONSULTANT must report all suspected or reported violations to the Federal awarding agency. The
contracts must also include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C.
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§3145), as supplemented by Department of Labor regulations (29 CFR Part 3, “Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants from
the United States”). The Act provides that each CONSULTANT or subconsultant must be prohibited from
inducing, by any means, any person employed in the construction, completion, or repair of public work,
to give up any part of the compensation to which he or she is otherwise entitled. The non-Federal entity
must report all suspected or reported violations to the Federal awarding agency.

Authority: Davis-Bacon Act, as amended, 40 U.S.C. §§3141-3148.

B. To the extent that this Agreement is for in excess of $100,000 that involve the employment of mechanics
or laborers the CONSULTANT is required to compute the wages of every mechanic and laborer on the
basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible
provided that the worker is compensated at a rate of not less than one and a half times the basic rate of
pay for all hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C. §3704
are applicable to construction work and provide that no laborer or mechanic must be required to work in
surroundings or under working conditions which are unsanitary, hazardous or dangerous. These
requirements do not apply to the purchases of supplies or materials or articles ordinarily available on the
open market, or contracts for transportation or transmission of intelligence.

Authority: Contract Hours and Safety Standards Act, 40 U.S.C. §§3701-3708.

ARTICLE 69. EXPENDITURE OF PL FUNDS

It is understood and agreed that, in order to permit federal participation in the expenditure of PL Funds, this
Agreement may be subject to the approval of FHWA or FDOT.

ARTICLE 70. PROHIBITED INTERESTS

Neither the MPO nor its CONSULTANT or any of their subconsultants shall enter into any contract,
subcontract, or arrangement in connection with the Project or any property included or planned to be
included in the Project, in which a member, officer, or employee of the MPO either during his or her tenure
or for one year thereafter has any interest, direct or indirect. If any such present or former member, officer,
or employee involuntarily acquired or had acquired prior to the beginning of his or her tenure any such
interest, and if such interest is immediately disclosed to the MPO and such disclosure is entered in the
minutes of the MPO, the MPO may waive the prohibition contained in this paragraph, provided, that any such
present member, officer, or employee shall not participate in any action by the MPO or the locality relating
to such contract, subcontract, or arrangement.

ARTICLE 71. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES AND
EQUIPMENT

(a) Definitions. As used in this clause.

Backhaul means intermediate links between the core network, or backbone network, and the small
subnetworks at the edge of the network (e.g., connecting cell phones/towers to the core telephone
network). Backhaul can be wireless (e.g., microwave) or wired (e.g., fiber optic, coaxial cable, Ethernet).
Covered foreign country means The People’s Republic of China.

Covered telecommunications equipment or services means

(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation (or any
subsidiary or affiliate of such entities); (2) For the purpose of public safety, security of Government
facilities, physical security surveillance of critical infrastructure, and other national security purposes,
video surveillance and telecommunications equipment produced by Hytera Communications Corporation,
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Hangzhou Hikvision Digjtal Technology Company, or Dahua Technology Company (or any subsidiary or
affiliate of such entities);

(3) Telecommunications or video surveillance services provided by such entities or using such equipment;
or

(4) Telecommunications or video surveillance equipment or services produced or provided by an entity that
the Secretary of Defense, in consultation with the Director of National Intelligence or the Director of the
Federal Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or otherwise
connected to, the government of a covered foreign country.

Critical technology means

(1) Defense articles or defense services included on the United States Munitions List set forth in the
International Traffic in Arms Regulations under subchapter M of chapter | of title 22, Code of Federal
Regulations;

(2) ltems included on the Commerce Control List set forth in Supplement No. 1 to part 774 of the Export
Administration Regulations under subchapter C of chapter VIl of title 15, Code of Federal Regulations, and
controlled-

(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical and
biological weapons proliferation, nuclear nonproliferation, or missile technology; or

(i) For reasons relating to regional stability or surreptitious listening;

(3) Specially designed and prepared nuclear equipment, parts and components, materials, software, and
technology covered by part 810 of title 10, Code of Federal Regulations (relating to assistance to foreign
atomic energy activities),

(4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal Regulations
(relating to export and import of nuclear equipment and material);

(5) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 of title 9
of such Code, or part 73 of title 42 of such Code; or

(6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control
Reform Act of 2018 (50 U.S.C. 4817).

Interconnection arrangements means arrangements governing the physical connection of two or more
networks to allow the use of another's network to hand off traffic where it is ultimately delivered (e.g.,
connection of a customer of telephone provider A to a customer of telephone company B) or sharing data
and other information resources. Reasonable inquiry means an inquiry designed to uncover any
information in the entity's possession about the identity of the producer or provider of covered
telecommunications equipment or services used by the entity that excludes the need to include an internal
or third-party audit.

Roaming means cellular communications services (e.g., voice, video, data) received from a visited network
when unable to connect to the facilities of the home network either because signal coverage is too weak or
because traffic is too high.

Substantial or essential component means any component necessary for the proper function or
performance of a piece of equipment, system, or service.

(b) Prohibition.

(1) Section 889(a)(1)(A) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019
(Pub. L. 115-232) prohibits the Department from procuring or obtaining, or extending or renewing a
contract to procure or obtain, any equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical technology as
part of any system. The Contractor is prohibited from providing to the Department any eguipment, system,
or service that uses covered telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology as part of any system.

(2)Section 889(a)(1)(B) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019
(Pub. L. 115-232) prohibits the Department on or after August 13, 2020, from entering into a contract, or
extending or renewing a contract, with an entity that uses any equipment, system, or service that uses
covered telecommunications equipment or services as a substantial or essential component of any
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system, or as critical technology as part of any system, unless an exception at paragraph (c) of this clause
applies or the covered telecommunication equipment or services are covered by a waiver described in FAR
4.2104. This prohibition applies to the use of covered telecommunications equipment or services,
regardless of whether that use is in performance of work under a Federal contract.

(c) Exceptions.

This clause does not prohibit contractors from providing

(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or interconnection
arrangements; or

(2) Telecommunications equipment that cannot route or redirect user data traffic or permit visibility into
any user data or packets that such equipment transmits or otherwise handles.

(d) Reporting requirement.

(1) In the event the Contractor identifies covered telecommunications equipment or services used as a
substantial or essential component of any system, or as critical technology as part of any system, during
contract performance, or the Contractor is notified of such by a subcontractor at any tier or by any other
source, the Contractor shall report the information in paragraph (d)

(2) of this clause to the Department immediately.

Authority: 2 CFR 200.216

ARTICLE 72. SEISMIC SAFETY

Contractor agrees that any new building or addition to an existing building shall be designed and
constructed in accordance with the standards required in USDOT Seismic Safety Regulations 49 CFR 41
and shall certify compliance to the extent required by the regulation. Contractor shall also ensure that all
work performed under this contract, including work performed by subcontractors, complies with the
standards required by 49 CFR 41 and the certification of compliance issued on the project.

Authority: 42 U.S.C. 7701 et seq. & 49 C.F.R. part 41 Executive Order 12699

ARTICLE 73. SAFE OPERATION OF MOTOR VEHICLE

Safe Operation of Motor Vehicles Contractor is encouraged to adopt and promote on-the-job seat belt use
policies and programs for its employees and other personnel that operate company-owned vehicles,
company rented vehicles, or personally operated vehicles. The terms “company owned” and “company-
leased” refer to vehicles owned or leased either by the Contractor or [Recipient]. Contractor is further
encouraged to adopt and enforce workplace safety policies to decrease crashes caused by distracted
drivers, including policies to ban text messaging while using an electronic device supplied by an employer,
and driving a vehicle the driver owns or rents, a vehicle Contactor owns, leases, or rents, or a privately-
owned vehicle when on official business in connection with the work performed under this agreement.
Contractor is also encouraged to conduct workplace safety initiatives in a manner commensurate with its
size, such as establishing new rules and programs to prohibit text messaging while driving, re-evaluating
the existing programs to prohibit text messaging while driving, and providing education, awareness, and
other outreach to employees about the safety risks associated with texting while driving.

Authority: 23 U.S.C. part 402, Executive Order No. 13043, & Executive Order No. 13513

ARTICLE 74. ADA ACCESS

The Contractor agrees to comply with the requirements of 49 U.S.C. § 5301(d) which expresses the federal
policy that the elderly and persons with disabilities have the same right as other persons to use mass
transportation service and facilities, and that special efforts shall be made in planning and designing those
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services and facilities to implement those policies. The Contractor also agrees to comply with all applicable
requirements of sections 503 and 504 of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794,
which prohibits discrimination on the basis of handicaps, and with the Americans with Disabilities Act of
1990 (ADA), as amended, 42 U.S.C. §§ 12101 et seq., which requires the provision of accessible facilities
and services, and with the following federal regulations, including any amendments thereto: (1) U.S. DOT
regulations, “Transportation Services for Individuals with Disabilities (ADA),” 49 C.F.R. Part 37; (2) U.S. DOT
regulations, “Nondiscrimination on the Basis of Handicap in Programs and Activities Receiving or
Benefiting from Federal Financial Assistance,” 49 C.F.R. Part 27; (3) Joint U.S. Architectural and
Transportation Barriers Compliance Board/U.S. DOT regulations, “Americans With Disabilities (ADA)
Accessibility Specifications for Transportation Vehicles,” 36 C.F.R. Part 1192 and 49 C.F.R. Part 38; (4)
U.S. DOJ regulations, “Nondiscrimination on the Basis of Disability in State and Local Government
Services,” 28 C.F.R. Part 35; (5) U.S. DOJ regulations, “Nondiscrimination on the Basis of Disability by
Public.

Accommodations and in Commercial Facilities,” 28 C.F.R. Part 36; (6) US. GSA regulations,
“Accommodations for the Physically Handicapped,” 41 C.F.R. Subpart 101-19; (7) U.S. Equal Employment
Opportunity Commission, “Regulations to Implement the Equal Employment Provisions of the Americans
with Disabilities Act,” 29 C.F.R. Part 1630; (8) U.S. Federal Communications Commission regulations,
“Telecommunications Relay Services and Related Customer Premises Equipment for the Hearing and
Speech Disabled,” 47 C.F.R. Part 64, Subpart F; and (9) FTA regulations, “Transportation for Elderly and
Handicapped Persons,” 49 C.F.R. Part 609; and (10) Any implementing requirements FTA may issue.

Authority: 49 U.S.C. § 5301, 29 U.S.C. § 794, 42 U.S.C. § 12101, & FTA C 4220.1F at Appendix D-3

ARTICLE 75. ALLOCATION OF RISK

In recognition of the relative risks and benefits to both the MPO and the CONSULTANT, the risks have been
allocated such that the MPO agrees that to the fullest extent permitted by law, the CONSULTANT's total
liability in the aggregate to the MPO and any persons or entities claiming by, through or under the MPO, for
any and all injuries, claims, losses, expenses, or damages whatsoever arising out of or in any way related to
this Agreement from any cause or causes, including, but not limited to, the CONSULTANT’s negligence,
errors, omissions, strict liability, statutory liability, indemnity obligation, breach of contract or breach of
warranty shall not exceed the minimum applicable limits of insurance required under this Agreement.

Notwithstanding any other provision of this Agreement, neither party shall be liable to the other for any
liquidated, incidental, special, indirect, or other consequential damages incurred, regardless of the nature
of the cause or whether caused by the MPO or the CONSULTANT, or their employees, subconsultants, or
subcontractors. Consequential damages include, without limitation, loss of use, loss of profits, loss of
production, or business interruption; however, the same may be caused.
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ARTICLE 76. AUTHORITY TO EXECUTE

Each of the Parties and each individual executing this Agreement on behalf of a Party hereto hereby
represents and warrants that he or she is, on the date he or she sighs this Agreement, duly authorized by all
necessary and appropriate action to execute this Agreement on behalf of such Party and does so with full

legal authority.

IN WITNESS WHEREOF, the parties hereto have caused this for PROFESSIONAL SERVICES to be duly

executed by their authorized representatives:

CONSULTANT

Vanasse Hangen Brustlin, Inc.

SIGNATURE

VAAH A

PRINTED NAME AND TITLE

n— — ~~
Kathleen Keen, Managing Director - Gulf Coast

MPO

Sarasota/Manatee Metropolitan Planning Organization

SIGNATURE

PRINTED NAME AND TITLE
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EXHIBIT “A”

SCOPE OF SERVICES

As requested by the MPO, the CONSULTANT may be asked to provide planning services related to various
MPO activities in compliance with State and Federal laws. All services are to be performed at the direction
and to the satisfaction of the MPO.

For each proposed task, the MPO will provide a Project outline, desired deliverables, and any preset
deadlines. Using this information, the CONSULTANT(s) will have the opportunity to provide a proposed
approach, schedule, and cost estimate (its Project Proposal). No Work may be performed prior to approval
by the MPO of a Work Task Assignment and upon receipt of a ‘Notice to Proceed” from the MPO. The MPO
reserves the right to assign tasks to Consultant(s) based on expertise, workload, and approach to services.

The CONSULTANT(s) will be assigned work by Work Task Assignment. The CONSULTANT(s) may submit
invoices based on the schedule of Work and deliverables as approved in the Work Task Assignment. Invoices
must detail the cost incurred for services performed and a detailed progress report for each specific Work
Task Assignment.

The MPO and the CONSULTANT acknowledge that the Scope of Services does not delineate every detail and
minor work tasks required to be performed by the CONSULTANT to complete the Project Work. If, during the
course of the performance of the Work included in this Agreement, the CONSULTANT determines that Work
should be performed to complete the Project which is in the CONSULTANT’s opinion, outside the level of
effort originally anticipated, whether or not the Scope of Services identifies the work items, the CONSULTANT
shall notify the MPO Project Manager and obtain written approval by the MPO in a timely manner before
proceeding with the Work. Notice to MPO Project Manager does not constitute authorization or approval by
the MPO to perform the Work. The MPO shall not pay for any Work that is not approved by the MPO Project
Manager in writing. If the CONSULTANT proceeds with said work without notifying the MPO Project Manager,
said Work shall be deemed to be within the original level of effort, whether or not specifically addressed in
the Scope of Services. Notice to MPO Project Manager does not constitute authorization or approval by the
MPO to perform the changed Work. Performance of Work by the CONSULTANT outside the originally
anticipated level of effort without prior written MPO approval is at the CONSULTANT’s sole risk.

The CONSULTANT is qualified to conduct business in the State of Florida and prequalified by the Florida
Department of Transportation to perform these listed Major Types of Work.

e Transportation System Monitoring/Data e Regional Planning
Collection e Public Participation
e Long Range Transportation Plan e Systems Planning
e Transportation Improvement Program
e Special Project Planning/Corridor
Planning

Assigned tasks may require Work on one or more of the following products or categories, including, but not
limited to:

Safety and Security Planning
Congestion Management Analysis

¢ Unified Planning Work Program (UPWP)
e Long Range Transportation Plan (LRTP)

e Public Participation Plan (PPP) e Transportation System Management &
e Project Prioritization Operations System Planning
e Performance Measures, Target Setting e Freight and Intermodal Planning
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e Public Transit Planning

2 e o o

Bicycle and Pedestrian Planning
Multi Modal Planning

Travel Demand Modeling
Mapping and Graphics Production
Development of Project Cost Estimates

e Compiete Streets Planning and Conceptual
Design

e Scenario Planning

e Grant Applications

e Origin/Destination Analysis

e Public Transportation

e Resiliency/Vulnerability

¢ Neighborhood Planning

e Public Involvement Activities
including but not limited to:

(@]

O O 0 0O O O
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Website development
Social media engagement
Newsletter production
Informational materials
Digital surveys

Public meetings
Community events
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EXHIBIT “B”

PROJECT PRICE or FEE SCHEDULE

A. Billable charges for services performed shall be on not less than a monthly basis. Each task performed
shall include the date of performance, who performed it, the billing rate per hour, the number of hours
worked on a particular task. Billable hours shall be measured in one-tenth hour increments. For example,
attendance at a MPO meeting lasting 66 minutes shall be recorded on billings to the MPO as 1.1 hours. All
time exceeding any one-tenth hour increment shall be rounded up to the next highest one-tenth hour
increment. For example, a telephone call lasting 14 minutes would be rounded up to .2 with sufficient
detail to enable the MPO to evaluate the services rendered and costs; the person(s) who performed the
services for each day during which the CONTRACTOR performed work; their hourly rate (if hourly) as
specified above. Lastly, the charge for each service performed should also be shown. Every work detail
subject to an hourly charge shall be carefully itemized, including preparation of documents, revision of
preparation of documents, telephone calls, research, attendance at meeting and with whom a meeting
was held, etc.

B. Each statement for fees and costs shall be submitted in one copy, after the services have been rendered,
in a format that includes, at a minimum, the following information:

1. Task name and number, if applicable, or other matter reference;
2. Inclusive dates of the month covered by the invoice;

3. ltemization of the date; hours billed (if hourly); a concise, meaningful description of the services
rendered,
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EXHIBIT “C”
SAMPLE WORK TASK ASSIGNMENT

WORK TASK ASSIGNMENT NUMBER:

Pursuant to the Standard Professional Services Agreement entered into by and between the

Sarasota/Manatee Metropolitan Planning Organization, hereinafter referred to as the “MPO” and_Vanasse

Hangen Brustlin, Inc., hereinafter referred to as the “Consultant,” a determination has been made by the
MPO that there is a need for the performance of or the rendering of services by the Consultant of a certain
“Task Order Assignment” under the purview of said Agreement, and the Consultant is hereby authorized to
perform or render the particular services described as follows:

UPWP TASK NUMBER: 2.04 Consultant Services

TASK TITLE: 2050 LRTP

PHASES AND/OR TASKS OF PROFESSIONAL SERVICES TO BE AUTHORIZED:

Consultant shall perform Work consistent with the approved Scope of Services (attached) and will begin

Work upon written notice to proceed from the Executive Director or his designee.

Compensation to the Consultant for rendering all the deliverables identified in the attached Scope of
Services shall not exceed $

SARASOTA/MANATEE METROPOLITAN
CONSULTANT , PLANNING ORGANIZATION
Authorized
Signature V /( /
Print Lekreen K - N
T int/ een Keen, PE Commissioner Joe Neunder
ype
Title Managi . .
ging Director - Gulf Coast Chairman

Attest L : .
Print - . .
Type/ Tia Johnson David Hutchinson
Title . . . . ) .

Senior Administrative Assistant Executive Director
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EXHIBIT “D”

AFFIDAVIT OF NO CONFLICT
STATE OF FLORIDA
COUNTY OF _Hillsborough
BEFORE ME, the undersigned authority, personally appeared Kathleen Keen, PE , as
Managing Director - Gulf Coast of Vanasse Hangen Brustlin, Inc. . with full authority to bind

(hereinafter "CONSULTANT"), who being first duly sworn, deposes and says that CONSULTANT:

(a) Is not currently engaged and will not become engaged in any obligations, undertakings or
contracts that will require the CONSULTANT to maintain an adversarial role against the MPO or that will
impair or influence the advice, recommendations or quality of work provided to the MPO; and

(b) Has provided full disclosure of all potentially conflicting contractual relationships and full
disclosure of contractual relationships deemed to raise a question of conflict(s); and

(c) Has provided full disclosure of prior work history and qualifications that may be deemed to
raise a possible question of conflict(s).

Affiant makes this Affidavit for the purpose of inducing Sarasota/Manatee MPO, a political subdivision of
the  State of Florida, to enter into this Agreement No.
for

DA] thls %E ? of _May 2025

Slgnature

The foregoing instrument was sworn to and acknowledged before me by means ofﬁ physical presence or

E onlme notarlzatlon this {:,u g mﬂu , 20& by
Kithlzory Besrnuy mnNanlD—)REUo% ko UNB' . He/she is personally
known to me or has produced AIVERS [ICeiST as identification.

L—[ LQL (bhmi')(? -

Notary Publfd. State of Florida at Large

Commission No. H }"J &)OOUQ

TIA R JOHNSON
H &W% Notary Public - State of Florida
=i  Commission # HH 320068 :
%’o;r\‘é‘ My Comm. Expires Oct 10, 2026

e honded through National Notary Assn.
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EXHIBIT “E”

INSURANCE REQUIREMENTS

The Consultant will not commence Work under the resulting Agreement until all insurance coverages
indicated herein have been obtained. The Consultant shall obtain and submit to the MPO within ten (10)
calendar days from the date of notice of intent to award, at its expense, the following minimum amounts of
insurance (inclusive of any amounts provided by an umbrella or excess policy):

Automobile Liability Insurance. $1,000,000 combined single limit of liability for bodily injuries, death and
property damage resulting from any on occurrence including all owned, hired, and non-owned vehicles

Commercial General Liability. $1,000,000 single limit and aggregate of liability for bodily injuries, death and
property damage, and personal injury. Coverage shall include, as a minimum: (i) Premises Operations, (ii)
Personal Injury Liability, (i) Property Damage, (iv) Expanded Definition of Property Damage, (v) Products and
Completed Operations, and (vi) Incidental Contractual Liability under an insured contract.

Professional Liability Insurance with limits of $2,000,000 per claim and annual aggregate for the negligent
acts, errors or omissions related to this agreement and the Work hereunder.

Workers' Compensation which meets applicable statutory requirements, and Employer’s Liability Insurance
with minimum limits of $100,000 per accident.

INSURANCE REQUIREMENTS

A. THE POLICIES ARE TO CONTAIN, OR BE ENDORSED TO CONTAIN, THE FOLLOWING PROVISIONS:
Commercial General Liability and Automobile Liability Coverages

1. “Sarasota/Manatee Metropolitan Planning Organization (MPO)” is to be included as an Additional
Insured in respect to: Liability arising out of negligent or tortious activities performed by or on behalf of
the Vanasse Hangen Brustlin, Inc., its agents, representatives, and employees; products and
completed operations of the Consultant; or automobiles owned, leased, hired or borrowed by the
Consultant. The coverage shall contain no special limitation(s) on the scope of protection afforded to
the MPQO, its officials, employees or volunteers.

2. The Consultant's insurance coverage shall be primary insurance with respect to the MPO, its officials,
employees and volunteers. Any insurance or self-insurance maintained by the MPO, its officials,
employees or volunteers shall be excess of CONSULTANT's insurance and shall be non-contributory.

Workers' Compensation and Employers' Liability Coverages: The insurer shall agree to waive all rights of
subrogation against the MPO, its officials, employees and volunteers for losses arising from Work
performed by the Consultant for the MPO.

B. GENERAL INSURANCE PROVISIONS APPLICABLE TO ALL POLICIES:

CONSULTANT will provide the MPO with a certificate of insurance for all applicable policies. The address
where such evidence of insurance as required by this Agreement shall be sent or delivered is as follows:

Sarasota/Manatee MPO
8100 15th Street East
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Sarasota, FL 34243
1. The Project’s solicitation number and title shall be listed on each certificate.

2. The CONSULTANT shall provide at least thirty (30) days written notice to the MPO Project Manager of
any cancellation, non-renewal, termination, or material change of any insurance policies, including
solicitation number and title with all notices.

3. The CONSULTANT agrees that should at any time the CONSULTANT fail to meet or maintain the required
insurance coverage(s) as set forth herein, the MPO may terminate this Agreement.

4. The CONSULTANT waives all subrogation rights against the Sarasota/Manatee MPO for all losses or
damages which occur during the Agreement and for any events occurring during the Agreement period
or for any period after the Agreement term during which Work is being performed pursuant to a Work
Task Assignment, whether the suit is brought during the Agreement period or not.

5. The CONSULTANT has sole responsibility for all insurance premiums and policy deductibles.

6. It is the CONSULTANT's responsibility to ensure that his agents, representatives and subconsultants
comply with the insurance requirements set forth herein, to the extent applicable to the
subconsultant’s scope of work. The CONSULTANT shall include its agents, representatives, and
subconsultants working on the Project this Agreement, or a Work Task Assignment, at the worksite as
insured under its policies, or the Consultant shall furnish separate certificates and endorsements for
each agent, representative, and subconsultant working on the Project this Agreement, or a Work Task
Assignment, or at the worksite.

C. The CONSULTANT understands and agrees that the stipulated limits of coverage listed herein in this
insurance section shall not be construed as a limitation of any potential liability to the MPO, or to others,
and the MPO’s failure to request evidence of this insurance coverage shall not be construed as a waiver
of The CONSULTANT’s obligation to provide and maintain the insurance coverage specified.

D. The CONSULTANT understands and agrees that the MPO does not waive its immunity and nothing herein
shall be interpreted as a waiver of the MPO’s rights, including the limitation of waiver of immunity, as set
forth in Florida Statutes 768.28, or any other statutes, and the MPO expressly reserves these rights to
the full extent allowed by law.

E. No award shall be made until the MPO has received the evidence of insurance as required by this
Agreement.
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CONSULTANT’s INSURANCE STATEMENT
THE UNDERSIGNED has read and understands the aforementioned insurance and bond requirements

of this Agreement, including Article 20.and this Exhibit and shall provide the insurance and bonds required
by this section within ten (10) days from the date of notice of intent to award.

Date: 5!1 L&Qa 5

Proposer Name:

VR
s V) I
Vaieon Yeen

Insurance MPO:

Agent Name: Agent Phone:
Surety MPO:
Surety Name: Surety Phone:

Please return this completed and signed statement with your proposal.
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EXHIBIT “F”

DEBARMENT AND SUSPENSION CERTIFICATION

GENERAL PLANNING CONSULTANT CERTIFICATION

Debarment and Suspension Certification
As required by the USDOT regulation on Government Debarment and Suspension at 49 CFR 29.510
(1) The Contractor hereby certifies to the best of its knowledge and belief, that it and its principals:

(a) Are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal department or agency;

(b) Have not, within a three-year period preceding this proposal, been convicted of or had a civil
judgement rendered against them for commission of fraud or a criminal offense in connection
with obtaining, attempting to obtain, or performing a public (federal, state, or local) transaction
or contract under a public transaction, violation of federal or state antitrust statutes; or
commission of embezzlement, theft, forgery, bribery, falsification or destruction of records,
making false statements, or receiving stolen property;

(c) Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity
(federal, state, or local) with commission of any of the offenses listed in paragraph (b) of this
certification; and

(d) Have not, within a three-year period preceding this certification, had one or more public
transactions (federal, state, or local) terminated for cause or default.

(2) the Contractor also hereby certifies that if, later, it becomes aware of any information contradicting

the statements of paragraphs (a) through (d) above, it will promptly provide that information to the
MPO.

-

T

[ Signature: %P} /// /\ Date:
: 05/07/2025
| L V/(,
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EXHIBIT “G”

DISADVANTAGED BUSINESS ENTERPRISE UTILIZATION CERTIFICATION

GENERAL PLANNING CONSULTANT CERTIFICATION

Disadvantaged Business Enterprise Utilization

It is policy of the Sarasota/Manatee Metropolitan Planning Organization (MPO) that disadvantaged
businesses, as defined by 49 Code of Federal Regulations, Part 26, shall have an opportunity to
participate in the performance of MPO contracts in a nondiscriminatory environment. The objectives of the
Disadvantaged Business Enterprise Program are to ensure non-discrimination in the award and
administration of contracts, ensure firms fully meet eligibility standards, help remove barriers to
participation, create a level playing field, assist in development of a firm so it can compete successfully
outside of the program, provide flexibility, and ensure narrow tailoring of the program.

The Sarasota/Manatee Metropolitan Planning Organization and its consultants shall take all necessary
and reasonable steps to ensure that disadvantaged businesses have an opportunity to compete for and
perform the contract work of the Sarasota/Manatee Metropolitan Planning Organization in a non-
discriminatory environment.

The Sarasota/Manatee Metropolitan Planning Organization shall require its consultants to not discriminate
on the basis of race, color, national origin and sex in the award and performance of its contracts. This
policy covers in part the applicable federal regulations and the applicable statutory references contained
therein for the Disadvantaged Business Enterprise Program Plan, Chapters 337 and 339, Florida Statutes,
and Rule Chapter 14-78, Florida Administrative Code.

| 1

A "
Signature: i Date:
VA A
L= >

—
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EXHIBIT “H”

LOBBYING CERTIFICATION

GENERAL PLANNING CONSULTANT CERTIFICATION

Lobbying Certification

In accordance with Section 1352 of Title 31, Untied States Code, it is the policy of the Sarasota/Manatee
Metropolitan Planning Organization that:

(1) No Federal or state appropriated funds have been paid or will be paid by or on behalf of the
Sarasota/Manatee Metropolitan Planning Organization, to any person for influencing or attempting to
influence an officer or employee of any Federal or state agency, or a member of Congress or the state
legislature in connection with the awarding of any Federal or state contract, the making of any Federal
or state grant, the making of any Federal or state loan, extension, continuation, renewal, amendment,
or modification of any Federal or state contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any Federal agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with this Federal contract, grant, loan or cooperative agreement, the undersigned shall complete and
submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

(3) The Sarasota/Manatee Metropolitan Planning Organization shall require that the language of this
certification be included in the award documents for all subawards at all tiers (including subgrants
and contracts and subcontracts under grants, subgrants, loans, and cooperative agreement), which
exceeds $100,000, and that all such subrecipients shall certify and disclose accordingly.

(4) This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by Section 1352, Title 31, U.S. Code. Any person who fails to
file the required certification shall be subject to a civil penalty of not less than $10,000 and not more
than $100,000 for each failure.

ya A /
Si : Date:
ignature { W\ %‘ /\ i 05/07/2025
Ve L N
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EXHIBIT “I”

TITLE VI - NON-DISCRIMINATION ASSURANCE AND LANGUAGE

GENERAL PLANNING CONSULTANT CERTIFICATION

Title VI Nondiscrimination Assurance

Pursuant to Section 9 of US DOT Order 1050.2A, the Contractor assures the Sarasota/Manatee
Metropolitan Planning Organization (MPO) that no person shall on the basis of race, color, national origin,
sex, age, disability, family or religious status, as provided by Title Vi of the Civil Rights Act of 1964, the
Civil Rights Restoration Act of 1987, the Florida Civil Rights Act of 1992 and other nondiscrimination
authorities be excluded from participation in, be denied the benefits of, or be otherwise subjected to
discrimination or retaliation under any program or activity.

The Contractor further assures the MPO that it will undertake the following with respect to its
programs and activities:

1. Designate a Title VI Liaison that has a responsible position within the organization and access to
the Contractor’s Chief Executive Officer.

2. Issue a policy statement signed by the Chief Executive Officer, which expresses its commitment
to the nondiscrimination provisions of Title VI. The policy statement shall be circulated
throughout the Recipient’s organization and to the general public. Such information shall be
published where appropriate in languages other than English.

3. Insert the Certification clauses of this agreement in every contract subject to the Acts and the
Regulations.

4. Develop a complaint process and attempt to resolve complaints of discrimination against sub-
recipients. Complaints against the Contractor shall immediately be forwarded to the MPO Title

VI Coordinator.
5. Participate in training offered on Title VI and other nondiscrimination reguirements.

6. If reviewed by FDOT or USDOT, take affirmative action to correct any deficiencies found within a
reasonable time period, not to exceed ninety (90) calendar days.

7. Have a process to collect racial and ethnic data on persons impacted by your agency’s
programs.

This ASSURANCE is given in consideration of and for the purpose of obtaining any and all federal
funds, grants, loans, contracts, properties, discounts or other federal financial assistance under all
programs and activities and is binding. The person whose signature appears is authorized to sign this
assurance on behalf of the Recipient.

a

R .
Signature: Date:
/’ G 05/07/2025
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GENERAL PLANNING CONSULTANT CERTIFICATION

During the performance of this contract, the contractor, for itself, its assignees, and successors in interest
(hereinafter referred to as the “Contractor”) agrees as follows:

(1) Compliance with Regulations: The Contractor shall comply with the Regulations relative to
nondiscrimination in Federally-assisted programs of the U.S. Department of Transportation
(hereinafter, “USDOT”) Title 49, Code of Federal Regulations, Part 21, as they may be amended from
time to time, (hereinafter, referred to as the Regulations), which are herein incorporated by reference
made a part of this Agreement.

(2) Nondiscrimination: The Contractor, with regard to the work performed during the contract, shall not
discriminate on the basis of race, color, national origin, sex, age, disability, religion or family status in
the selection and retention of subcontractors, including procurements of materials and leases of
equipment. The Contractor shall not participate either directly or indirectly in the discrimination
prohibited by section 21.5 of the Regulations, including employment practices when the contract
covers a program set forth in Appendix B of the Regulations.

(3) Solicitations for Subcontractors, including Procurements of Materials and Equipment: In all
solicitations made by the Contractor, either by competitive bidding or negotiation for work to be
performed under a subcontract, including procurements of materials or leases of equipment; each
potential subcontractor or supplier shall be notified by the Contractor of the Contractor’s obligations
under this contract and the Regulations relative to nondiscrimination on the basis of race, color,
national origin, sex, age, disability, religion or family status.

(4) Information and Reports: The Contractor shall provide all information and reports required by the
Regulations or directives issued pursuant thereto, and shall permit access to its books, records,
accounts, other sources of information, and its facilities as may be determined by the Florida
Department of Transportation, the Federal Highway Administration, Federal Transit Administration,
Federal Aviation Administration, and/or the Federal Motor Carrier Safety Administration to be
pertinent to ascertain compliance with such regulations, orders, and instructions. Where any
information required of a Contractor is in the exclusive possession of another who fails or refuses to
furnish this information the Contractor shall so certify to the Florida Department of Transportation,
Federal Transit Administration, Federal Aviation Administration, and/or the Federal Motor Carrier
Safety Administration as appropriate, and shall set forth what efforts it has made to obtain the
information.

g

Sanctions for Noncompliance: In the event of the Contractor’s noncompliance with nondiscrimination
provisions of this contract, Florida Department of Transportation, Federal Transit Administration,
Federal Aviation Administration, and/or the Federal Motor Carrier Safety Administration may
determine to be appropriate, including, but not limited to:

a. withholding of payments to the Contractor under the contract until the Contractor complies, and/or
b. cancellation, termination, or suspension of the contract, in whole or in part.

(6) Incorporation of Provisions: The Contractor shall include the provisions of paragraphs (1) through (7)
in every subcontract, including procurments of materials and leases of equipment, unless exempt by
the Regulations, or directives issued pursuant thereto. The Contractor shall take such action with
respect to any subcontract or procurement as the Florida Department of Transportation, Federal
Transit Administration, Federal Aviation Administration, and/or the Federal Motor Carrier Safety
Administration may direct as a means of enforcing such provisions including sanctions for
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noncompliance. Inthe event a Contractor becomes involved in, or is threatened with, litigation with a
sub-contractor or supplier as a result of such direction, the Contractor may request the Fiorida
Department of Transportation to enter into such litigation to protect the interests of the Florida
Department of Transportation, and, in addition, the Contractor may request the United States to enter
into such litigation to protect the interests of the United States.

(7) Compliance with Nondiscrimination Statutes and Authorities: Title VI of the Civil Rights Act of 1964
(42 U.S.C. § 2000d et seq., 78 stat. 252), (prohibits discrimination on the basis of race, color, national
origin); and 49 CFR Part 21; The Uniform Relocation Assistance and Real Property Acquisition policies
Act of 1970, (42 U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property
has been acquired because of Federal or Federal-aid programs and projects); Federal-Aid Highway Act
of 1973, (23 U.S.C. § 324 et seq.), (prohibits discrimination on the basis of sex); Section 504 of the
Rehabilitation Act of 1973, (29 U.S.C. § 794 et seq.), as amended, (prohibits discrimination on the
basis of disability); and 49 CFR Part 27; The Age Discrimination Act of 1975, as amended, (42 u.Ss.C.
§ 6101 et seq.), (prohibits discrimination on the basis of age); Airport and Airway Improvement Act of
1982, (49 U.S.C. § 471, Section 47123), as amended, (prohibits discrimination based on race, creed,
color, national origin, or sex); the Civil Right Restoration Act of 1987, (PL 100-209), Broadened the
scope, coverage and applicability of Title Vi of the Civil Rights Act of 1964, The Age Discrimination Act
of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms
“programs or activities” to include all of the programs or activities of the Federal-aid recipients and
contractors, whether such programs or activities are Federally funded or not); Titles Il and I of the
Americans with Disabilities Act, which prohibits discrimination on the basis of disability in the operation
of public entities, public and private transportation systems, places of public accommodation, and
certain testing entities (42 U.S.C. §§ 12131 - 12189) as implemented by Department of
Transportation regulations at 49 C.F.R. parts 37 and 38; the Federal Aviation Administration’s Non-
discrimination statute (49 U.S.C. § 47123) (prohibits discrimination on the basis of race, color, national
origin, and sex); Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures non-discrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high and adverse
human health or environmental effects on minority and low-income populations; Executive Order
13166, Improving Access to Services for Persons with Limited English Proficiency, and resulting agency
guidance, national origin discrimination includes discrimination because of limited English proficiency
(LEP). To ensure compliance with Title VI, you must take reasonable steps to ensure that LEP persons
have meaningful access to your programs (70 Fed. Reg. at 74807 to 74100); Title IX of the Education
Amendments of 1972, as amended, which prohibits you from discriminating because of sex in
education programs or activities (20 U.S.C. 1681 et seq).
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Exhibit “J”

NO COERCION OF LABOR AFFIDAVIT

STATE OF FLORIDA
COUNTY OF Hillsborough

NO COERCION OF LABOR AFFIDAVIT

who, after

BEFORE ME, the undersigned authority, personally appeared _Kathleen Keen. PE :
being duly sworn, deposes and states that he/she is an adult person, over the age of 18, competent to testify as to

the following matters to which he/she has personal knowledge:

1. My name is __ Kathleen Keen

2. [ am currently the Managing Director - Gulf Coast of Vanasse Hangen Brustlin, Inc. .

3. In that capacity, | am authorized to make this attestation.

4. Pursuant to the requirement of Florida Statutes § 787.06(13), my company attests, under penalty of

perjury, that it does not use coercion, as defined in Florida Statutes § 787.06(2)(a), for labor or services.

FURTHER AFFIANT SAYETH NOT:

th »
] The foregoing instrument was attested to before me this j_ day of n/-]ﬂLP , 2035, by
] el 1 s
JAathlzieny l’)k,%:JU . who is [_] personally known to me or [X] who has produced
’quﬂ\f%‘b LhCLnudHE as identification, and who did take an oath under penalty of perjury, and who
appeared before me at the time of notarization.
Sign: L} (_Q.L %qﬁg m
e
Print: 1A JO%’/UEON
seal: il Notary Public-State of Florida
W o
\\\Q‘\‘;p.r\_GE_N 8,$Z0,// Commission No:h] 29000¥
\\\ .'.. ..“ /
§®‘9Qfo'oapo’?-q )}o{.‘?’g Commission Expires: lO“O! Lo
S W™ZZ
=2:- SEAL iiE
2 L SZS o TIA R JOHNSON
% * s .7 . -03 !? Ayah:  Notary Public - State of Fiorida
2, 4,%. 980 . %S 1 | Commission # HH 32006$
%}j@s:q'é» -C]-S% \\\\\".‘ “Corrs: My Comm. Expires Oct 10, 1026 .}
f;,m””:‘!fm““\\\\ Bonded through National Notary as:~. 1
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