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(©) Sales Promotion/Price Reduction. The parties acknowledge that sales promotions may
occur during the term of the Agreement which will lower prices of Products and Services for the
period of such sales promotion. The Contractor acknowledges and agrees that the County shall
receive the full benefit of such reductions if lower than the discount established by this
Agreement. The County must be notified of these sales promotions in writing, specifying the
beginning and ending dates of the sales promotions.

(d) The County shall pay the Contractor for the Products and Services provided under this
Agreement in compliance with the specifications at the prices in accordance with Attachment B
upon presentation of an Invoice submitted to the Paying Agent in accordance with paragraph 7.

7. PAYMENT PROCEDURES

(a) As used herein, the term “Act” means the Local Government Prompt Payment Act set
forth in Part VII of Chapter 218, Florida Statutes; the term “Invoice” means a statement, invoice,
bill, draw request or payment request submitted by the Contractor under this Agreement; and the
term “Submittal Date” means, with respect to an Invoice, the submittal date thereof to the Paying
Agent. Invoices shall be submitted to Clay County Comptroller’s office (“Paying Agent”) by
Email at invoices@clayclerk.com or U.S. Mail at Clay County BOCC, PO Box 988, Green Cove
Springs, FL. 32043 ATTN: Accounts Payable. All payments will be governed by the Act.

(b) Invoices shall be signed by the Contractor and must include the following information
and items:

1. The Contractor’s name, address and phone number, including payment remittance
address.

2. The Invoice number and date.

3. Reference to the Agreement by its title and number as designated by the County and
Purchase Order number.

4. Identify the Products and/or Services covered by the Invoice.
5. The total amount of payment requested, the total amount previously requested, and
the total amount paid to date for such Products and/or Services covered by the

Invoice.

6. Supporting documentation necessary to satisfy auditing requirements (both preaudits
and post-audits), for cost and Services completion.

7. The Contractor must provide any additional documents, certificates, or information as
needed to support or document the Invoice as may be requested by the County.

(c) Upon receipt of an Invoice submitted under this paragraph, the Paying Agent and/or
Project Manager shall date stamp the Invoice as received. Thereafter, the Paying Agent and/or
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Project Manager shall review the Invoice and may also review the Products and/or Services as
delivered, installed, or performed to determine whether the quantity and quality of the Products
and/or Services is as represented in the Invoice and is as required by this Agreement. If the
Paying Agent and/or Project Manager determines that the Invoice does not conform with the
applicable requirements of this Agreement or that the Products and/or Services within the scope
of the Invoice have not been properly delivered, installed, or performed in full accordance with
this Agreement, the Paying Agent and/or Project Manager shall notify the Contractor in writing
within 10 business days after the improper Invoice is received that the Invoice is improper and
indicate what corrective action on the part of the Contractor is needed to make the Invoice
proper.

(d) By the submittal of an Invoice hereunder, the Contractor shall have been deemed to have
warranted to the County that all Products and/or Services for which payments have been
previously received from the County shall be free and clear of liens, claims, security interests or
other encumbrances in favor of the Contractor or any other person or entity for failure to make
payment.

(e) The parties will attempt to settle any payment dispute arising under this paragraph
through consultation and a spirit of mutual cooperation. The dispute will be escalated to
appropriate higher-level managers of the parties, if necessary. If the dispute concerning payment
of an Invoice remains unresolved within 30 days following the Submittal Date, then the Project
Manager shall schedule a meeting between the Contractor’s representative and the Project
Manager with the County Manager, to be held no later than 43 calendar days following the
Submittal Date, and shall provide written notice to the Contractor regarding the date, time and
place of the meeting no less than 5 calendar days prior thereto. At the meeting, the Contractor’s
representative and the Project Manager shall submit to the County Manager their respective
positions regarding the dispute, including any testimony and documents in support thereof. The
County Manager shall issue a written decision resolving the dispute within 45 calendar days
following the Submittal Date, and serve copies thereof on the Contractor’s representative and the
Project Manager.

® The County’s review, approval, acceptance of, or payment for the Products and/or
Services provided under this Agreement may not be construed or deemed to operate as a waiver
of any rights under this Agreement or of any cause of action arising out of the performance of
this Agreement, and the Contractor will be and remain liable to the County in accordance with
applicable law for damages suffered by the County caused by the Contractor’s negligent
performance of any of the Products and/or Services furnished under this Agreement

8. INDEMNIFICATION

(a) To the fullest extent permitted by law, the Contractor shall indemnify and hold harmless
the County including its officers and employees, from liabilities, damages, losses and costs,
including, but not limited to, reasonable attorney’s fees, to the extent caused by the negligence,
recklessness or intentional wrongful misconduct of the Contractor and persons employed or
utilized by the Contractor in the performance of this Agreement.
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(b) The County does not agree to and shall not indemnify the Contractor or any other person
or entity, for any purpose whatsoever. To the extent any indemnification by the County may be
construed under this Agreement, any such indemnification shall be subject to and within the
limitations set forth in Section 768.28, Florida Statutes, and to any other limitations, restrictions
and prohibitions that may be provided by law, and shall not be deemed to operate as a waiver of,
or modification to, the County’s sovereign immunity protections.

(©) This paragraph shall survive the expiration or termination of this Agreement.

9. INSURANCE

(a) The Contractor shall maintain throughout the term of this Agreement and completion of
any Services and during any renewal or extension term(s) of this Agreement or as required
herein insurance of the following types and with such terms and limits:

1. Commercial General Liability
Coverage must be afforded under a Commercial General Liability policy with limits not

less than:
e $1,000,000 each occurrence and $2,000,000 aggregate for Bodily Injury, Property
Damage, and Personal and Advertising Injury
e $1.000,000 each occurrence and $2,000,000 aggregate for Products and
Completed Operations
e $50,000 each occurrence for Damage to Rented Premises
e $5,000 Medical Expenses (any one person)

Commercial and General Liability policy must include coverage for contractual liability
and independent contractors.

2. Business Automobile Liability
Coverage must be afforded for all Owned, Hired, Scheduled, and Non-Owned vehicles
for Bodily Injury and Property Damage in an amount not less than $1,000,000
combined single limit each accident. If the Contractor does not own vehicles, the
Contractor shall maintain coverage for Hired and Non-Owned Auto Liability, which
may be satisfied by way of endorsement to the Commercial General Liability policy or
separate Business Auto Liability policy.

3. Workers” Compensation and Employer’s Liability

Any person or entity performing work for or on behalf of the County must provide
Workers’ Compensation and Employer’s Liability insurance in limits not less than:

e Workers Compensation Statutory limits
e Employers Liability $100,000 Each Accident
$500,000 Disease Policy

$100,000 Disease-Each Employee

Exceptions and exemptions may be allowed by the County Manager, if they are in
accordance with Florida Statutes.
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The Contractor waives, and the Contractor shall ensure that its insurance carrier waives,
all subrogation rights against the County, its employees, agents, boards, and
commissions, for all losses or damages. The County requires the policy to be endorsed
with WC 00 03 13 Waiver of our Right to Recover from Others or equivalent.

The Contractor must be in compliance with all applicable State and federal workers’
compensation laws, including the U.S. Longshore Harbor Workers” Act and the Jones
Act, if applicable.

For any Contractor who has exempt status as an individual, the County requires proof
of Workers’ Compensation insurance coverage for that Contractor’s employees, leased
employees, volunteers, and any workers performing work.

4. Umbrella/Excess Insurance
If the Contractor’s primary insurance policy/policies do not meet the minimum
requirements, the Contractor may provide an Umbrella/Excess insurance policy to
comply with the insurance requirements.

(b) Providing and maintaining adequate insurance coverage is a material obligation of the
Contractor. Prior to any work or services being performed under this Agreement, the Contractor
must deliver valid certificates of insurance for the required insurance coverage to the County’s
Purchasing Department.

(©) The certificates of insurance for the required coverages, with the exception of Workers’
Compensation and Employer’s Liability shall name “Clay County, a political subdivision of
the State of Florida, and The Board of County Commissioners, Clay County, Florida, its
employees, agents, boards and commissions, as their interests may appear” as “Additional
Insureds.” The coverage shall contain no special limitation on the scope of protection afforded
to the County, its employees, agents, officials, boards, and commissions. The certificates of
insurance shall indicate if coverage is provided under a claims-made or occurrence form. If any
coverage is provided on a claims-made form, the certificates of insurance will show a retroactive
date, which should be the same date of the initial Agreement or prior. The Agreement number,
and/or other identifying reference must be listed on the certificates of insurance.

(d) The Certificate Holder on the certificates of insurance should read as follows: “Clay
County Board of County Commissioners, P.O. Box 1366, Green Cove Springs, FL. 32043”
or as otherwise designated by the County’s Purchasing Department.

(e) The certificates of insurance shall be provided to the County with a thirty (30) day notice
of cancellation; ten (10) days’ notice if cancellation is for nonpayment of premium. In the event
that the insurer is unable to accommodate the cancellation notice requirement, it shall be the
responsibility of the Contractor to provide the proper notice. Such notification will be in writing
by registered mail, return receipt requested, and addressed to the Certificate Holder. In the event
the Agreement term goes beyond the expiration date of any insurance policy, the Contractor shall
provide the County’s Purchasing Department with an updated certificate of insurance no later
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than ten (10) days prior to the expiration of the insurance currently in effect. The County
reserves the right to suspend the Agreement until this requirement is met. If any required
insurance coverage is canceled, terminated, or revoked, the Contractor agrees to immediately
suspend its operations until replacement insurance is obtained and verified.

® These insurance requirements may be modified and/or waived, in whole or in part, upon
written approval by the County Manager or designee, without the need for a formal amendment
to the Agreement.

10. BONDS

(a) A Performance Bond and Payment Bond may be required for specific projects and/or
Services provided under this Agreement as security for the faithful performance and payment of
the Contractor’s obligations. Whether such Bonds will be required, will be based upon the size
and price of each particular project and/or purchase under this Agreement. If such Bonds are
required, the Contractor understands, acknowledges, and agrees that the Contractor shall cause
the Bonds to be recorded in the public records of the County with the Clay County Clerk of
Court and Comptroller at the Contractor’s sole expense, and shall deliver a certified copy of the
recorded Bonds to the County’s Purchasing Department prior to receiving a purchase order for
the project.

11. DEFAULT AND TERMINATION

(a) Default. If the Contractor breaches any covenant made by it hereunder; fails to
satisfactorily perform any condition, provision, or obligation of this Agreement; fails to make
progress so as to endanger performance under the terms and conditions of the Agreement; fails to
perform on time or timely deliver any requested Products; provides false or inaccurate
information; fails to address and/or correct any deficiencies identified by the County during a
performance evaluation; fails to timely submit reports as required herein; fails to pay the
administrative fee; fails to comply with applicable rules, laws and regulations; or whenever the
Contractor ceases operation, dissolves its corporation, or otherwise no longer provides the
Products and/or Services under the terms of this Agreement, the County may consider the
Contractor to be in default and may assert a default claim by giving the Contractor a written
notice of default. Except for a default by the Contractor for failing to comply with applicable
laws, rules, and regulations or for no longer providing the services contemplated under this
Agreement which must be cured immediately or is otherwise subject to automatic termination for
cause, the Contractor shall have 10 calendar days after receipt of the notice of default to either
cure the default or, if the default is not curable within 10 calendar days, provide a written cure
plan to the County describing how and when the default will be cured, which the County in its
sole discretion may approve or disapprove. The Contractor will begin implementing the cure
plan immediately after receipt of notice by the County that it approves the plan. If the Contractor
fails to cure or the County does not approve the cure plan, then the County may terminate this
Agreement for cause.

(b) Termination for Cause. Upon the failure or inability of the Contractor to cure the default
as provided above, unless otherwise agreed in writing, the County may, at its option, without
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releasing or waiving its rights and remedies against the Contractor and without prejudice to any
other right or remedy it may be entitled to hereunder or by law, terminate this Agreement, in
whole or in part, for cause immediately upon written notice of termination by the County
Representative to the Contractor. In the event the County terminates the Agreement, in whole or
in part, because of default by Contractor, the County may procure goods, services, materials,
and/or work similar to those terminated, and the Contractor shall be liable for any damages,
costs, and any other expenses incurred due to this action. If it is determined that the Contractor
was not in default or that the default was excusable (e.g. failure due to causes beyond the control
of, or without the fault or negligence of the Contractor), the rights and obligations of the parties
shall be those as provided in the provision for Termination for Convenience.

(©) Termination for Convenience. The County may whenever the interests of the County so
require, terminate the Agreement, in whole or in part, for the convenience of the County. The
County Representative shall give 30 calendar days prior written notice of termination to the
Contractor, specifying when the termination is to become effective. In the event of any such
termination, the Contractor shall be paid by the County for all Products and/or Services
satisfactorily provided up to receipt of the notice of termination, and thereafter until the date of
termination, the Contractor shall be paid only for such Services as are specifically authorized in
writing by the County. The Contractor may terminate this Agreement for the convenience of the
Contractor by giving the County 180 calendar days advance written notice.

(d) Unless directed differently in the notice of termination, the Contractor shall incur no
further obligations in connection with the terminated Products and/or Services and shall stop any
work to the extent specified and on the date given in the notice of termination. Additionally,
unless directed differently, the Contractor shall terminate outstanding orders and/or
subcontractor agreements related to the terminated Products and/or Services and shall transfer all
Services in progress, completed Services, and other materials related to the terminated Services
to the County. The Contractor agrees to refund to the County all pre-paid sums for Products
and/or Services that have been cancelled and will not be delivered.

(d) Termination of this Agreement or a portion hereof under the provisions incorporated
herein shall not relieve the Contractor of its responsibilities for the completed portion or
concerning any just claims arising out of the Products provided and/or Services performed.

12. TAXES

(a) In that the County is a governmental agency exempt from sales and use taxes, the County
shall pay no such taxes, any other provisions of this Agreement to the contrary notwithstanding.
The County shall provide proof of its exempt status upon reasonable request.

13. APPROPRIATED FUNDS

(a) The Contractor acknowledges that in the budget for each fiscal year of the County during
which the term of the Agreement is in effect a limited amount of funds are appropriated which
are available to make payments arising under the Agreement. Any other provisions of the
Agreement to the contrary notwithstanding, and pursuant to the provisions of Section 129.07,
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Florida Statutes, the maximum payment that the County is obligated to make under the
Agreement from the budget of any fiscal year shall not exceed the appropriation for said fiscal
year.

14. PUBLIC RECORDS

(a) The Contractor acknowledges the County’s obligation under Art. 1, Section 24, Florida
Constitution, and Chapter 119, Florida Statutes, as from time to time amended (together, the
Public Records Laws), to release public records to members of the public upon request. The
Contractor acknowledges that the County is required to comply with the Public Records Laws in
the handling of the materials created under the Agreement and that the Public Records Laws
control over any contrary terms in the Agreement. In accordance with the requirements of
Section 119.0701, Florida Statutes, the Contractor covenants to comply with the Public Records
Laws, and in particular to:

1. Keep and maintain public records required by the County to provide the Products
and Services requested under the Agreement;

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

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

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

(b) The Contractor’s failure to comply with the requirements of this paragraph shall be
deemed a material breach of this Agreement, for which the County may terminate the Agreement
immediately upon written notice to the Contractor.

(©) The Contractor acknowledges the provisions of Section 119.0701(3)(a), Florida Statutes,
which, as applicable to the County and the Contractor, require as follows:

1. A request to inspect or copy public records relating to the Agreement must be

made directly to the County. If the County does not possess the requested records,

the County shall immediately notify the Contractor of the request, and the
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Contractor must provide the records to the County or allow the records to be
inspected or copied within a reasonable time.

2. If the Contractor does not comply with the County’s request for records, the
County shall enforce the Agreement provisions in accordance with the
Agreement.

3. If the Contractor fails to provide the public records to the County within a
reasonable time, the Contractor may be subject to penalties under Section 119.10,
Florida Statutes.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THE AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT (904) 529-3604, publicrecords@claycountygov.com, POST
OFFICE BOX 1366, GREEN COVE SPRINGS, FLORIDA 32043.

15. AUDIT

(a) The Contractor shall retain all records relating to this Agreement for a period of at least
five (5) years after the Agreement ends or terminates, whichever occurs first. All records shall
be kept in such a way as will permit their inspection pursuant to Chapter 119, Florida Statutes.
The County reserves the right to examine and/or audit such records. This provision shall survive
the termination or expiration of this Agreement.

16. SCRUTINIZED COMPANIES CERTIFICATION

(a) In compliance with Section 287.135(5), Florida Statutes, the undersigned hereby certifies
that the Contractor is not participating in a boycott of Israel as defined in Section 287.135(1),
Florida Statutes; is not on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List as referred to in
Section 287.135(2), Florida Statutes; and does not have business operations in Cuba or Syria as
defined in Section 287.135(1), Florida Statutes. In accordance with Section 287.135(3), Florida
Statutes, the County shall have the option of terminating this Agreement if the Contractor is
found to have submitted a false certification as provided under Section 287.135(5), Florida
Statutes, 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 been engaged
in business operations in Cuba or Syria, or to have been placed on the Scrutinized Companies
that Boycott Israel List or is engaged in a boycott of Israel as defined in Section 287.135(1),
Florida Statutes.

17. E-VERIFY REQUIREMENT

(a) Pursuant to Section 448.095, Florida Statutes, the Contractor shall register with and
utilize the U.S. Department of Homeland Security’s E-Verify system to verify the work
authorization status of all new employees hired by the Contractor during the term of the
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