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Master Agreement

NO. 870 3945 - 1

- TERM: 2017-08-07 to 2020-08-07 Page 1 of 2
Volusia County
FLORIDA
Date Issued: 08/17/2017
Vendor contact: County contact: Bill To: )
Name:  JUSTIN MONTANDON Name: PHILLIP DREWRY County of Volusia
Phone:  407-859-7473 Ext.: Phone: 386-248-1760 Ext.: AS REQUIRED BY
E-mail:  JUSTIN.MONTANDON@FERGUSON.C(| E-mail: pdrewry@volusia.org USING DEPARTMENT
VOLUSIA COUNTY, FL 32720
Vendor Name: Vendor No. FEE22900000 Ship To:
FERGUSON ENTERPRISES INC AS REQUIRED BY
USING DEPARTMENT
801 THORPE ROAD
VOLUSIA COUNTY, FL 32720
ORLANDO, FL 32824-8016
L. Purchasina VICTORIA BERTLING
Solicitation Number:  17-B-109vB Phone: 386-626-6626 Ext:
E-mail: vbertling@volusia.org
Award Date: 2017-07-20
Payment Terms: Net 45 Days, FOB Dest, Freight allowed
Award Authorization: COUNCIL
Document Description:
Plumbing Supplies
Line| Commodit . ... Unit Price or
Item Code Y| unit Description Contract Amount
1 67000 EA |Plumbing supplies with discounts per attached price list 0.000000

-
\

A

Jeaniene Jennings CPPB

Purchasing & Contracts Director

Remainder of page is blank

County of Volusia
Sales Tax Exemption Number
85-8012622393C-9

A delivery order is required for the release of items / services from the referenced Master Agreement. If a solicitation number is referenced then the terms and conditions of
said solicitation become part of the Master Agreement. Deviation from prices stated is not permitted without a signed corrected Change Order.

If vendor terms and conditions conflict with Count of Volusia Terms and Conditions, the County's Terms and Conditions prevail. See reverse side for terms and conditions.




Purchase Order (PO) or Master Agreement (MA) Terms and Conditions

Providing any good or service constitutes acceptance of this entire PO or MA without exception.
In the event this document is issued based on a solicitation or quote, the terms and conditions of the
solicitation or quote prevail.

Acceptance. Products/Services purchased as result ot this PO or MA may be tested for compliance with specifications. ltems delivered not in conformance
with the specifications may be rejected and returned at the Provider's expense. Those items and items not delivered by the delivery date specified in the
accepted offer and/or PO or MA may be purchased on the open market.

Cancellation of Order. A request by either party to PO to cancel the order at no cost.

Delivery. Title and risk of loss shall pass when items have been received, inspected, and accepted by County of Volusia ("County"). All associated shipping,
insurance, and other related costs shall be borne by Provider.

Discontinued. Provider shall give County 30 (thirty) days advance notice of a discontinued item(s) so that County can purchase additional quantities of
discontinued item(s). County must give written approval of replacement(s) if they exceed previous price or fail to meet quality, form, fit, or function of the
discontinued item. Time is of the essence regarding Performance of Services and this PO or MA can be terminated by the County for convenience, non-
appropriation of funds, or non-performance.

Disputes. If such dispute arises under this PO or MA and is not resolved informally by the parties within five (5) business days, the party bringing a claim
("Disputing Party") shall deliver to the first level representative of the other party a written statement ("Dispute Notice") describing the dispute. If the
respective representatives cannot resolve the dispute within ten (10) days, the dispute shall be escalated through two higher levels of management. If the
dispute has not been resolved within 25 (twenty-five) calendar days after delivery of the Disputing Party's notice, either party may give written notice to the
other party declaring the resolution process terminated and pursue other legal recourse or initiate formal non-binding mediation before a single mediator,
which shall be completed within 30 (thirty) days of initiation, in accordance with rules of practice and procedure adopted by the Supreme Court of Florida for
court-ordered mediation, Rule 1.700, et seq., of the Florida Rules of Civil Procedure, and Chapter 44, Florida Statutes. If the dispute remains unresolved after
conducting such mediation, then either party may proceed to finalize such termination remedies and commence litigation in a court of competent jurisdiction.

Governing Law/Jurisdiction/Venue. This PO or MA shall be governed by the laws of the State of Florida and venue for any litigation arising from this PO or
MA shall be in the County of Volusia, Florida, and any trial shall be non-jury. Provider shall comply with all applicable laws and regulations.

Insurance. For goods and services delivered or performed by Provider on County premises, Provider certifies it maintains comprehensive general liability
insurance and auto insurance in the amounts identified in the solicitation and/or contract and any amendments thereto pertaining to this PO or MA, or from
an A.M. Best "A -" or better rated insurance firm authorized by the State of Florida Insurance Commissioner. The County reserves the right to require the
"County of Volusia" be named as additional insured for projects when deemed necessary. For services performed off County premises and goods delivered
by third party carriers, the Provider shall use such carriers that maintain such insurance coverage as set forth above.

Intellectual Property. Provider agrees to protect, defend, indemnify, and save the County, its agents, officials, including elected officials, and employees of
the County harmless from and against any and all claims, demands, actions, and causes of action which may arise asserting that a copyright, trademark,
trade secret, or patent ("Intellectual Property"), as provided under this PO or MA, infringes or misappropriates any third party's Intellectual Property. If
Provider must pay a third party any license, royalty, or other such usage fee in order to deliver the item(s) under this PO or MA, such third party and usage
fee must be specified in the Provider's offer to sell to the County.

Indemnification. The Provider shall indemnify, defend, and hold harmless the County and its agents, officers, and employees, from and against all claims,
damages, losses, and expenses, including, but not limited to, attorney's fees arising out of or resulting from the provision of goods and/ or services pursuant
to the Agreement and/ or this PO or MA, provided that the claim, damage, loss, and expense is caused in whole or in part by any negligent act or omission of
the Provider, or anyone directly or indirectly employed by Provider or anyone for whose acts the Provider may be liable hereunder, except the Provider will
not be required to indemnify and hold the County harmless if such claim, damage, loss, and expense is the result of the negligence of the County or of
anyone directly or indirectly employed by the County or anyone for whose acts the County may be liable.

Modification & Assignment. County may unilaterally change, at no additional cost, the quantity and receiving point within the County for items not yet
shipped. All other items must be mutually agreed upon in writing. County is not required to pay for defective items, back-orders, late deliveries, those
quantities exceeding the PO or MA quantity, or items shipped at a higher price than stated on the PO or MA. Neither this PO or MA nor any interest herein
shall be assigned, transferred, or encumbered by Provider except as authorized in writing by the County.

Notices. All notices given by one party to the other party under this PO or MA shall be delivered to the receiving party's address set forth on this PO either by
hand, qualified courier, or e-mail and shall be deemed received the day after it is transmitted. For the County, it shall be addressed to the Purchasing and
Contracts Department, 123 West Indiana Avenue, 3rd Floor, DelLand, Florida, 32720 or purchasing@volusia.org.

No Waiver. Except as expressly set forth herein, no failure or delay on the part of County in exercising any right, power, or remedy hereunder shall operate
as or be deemed a waiver thereof, nor shall any single or partial exercise of any right, power, or remedy preclude any other or further exercise thereof, or the
exercise of any other right, power, or remedy.

Order of Precedence. In the event of conflict between this PO or a Master Agreement (MA), the originating Volusia County contract and amendments thereto
shall be controlling. This control shall pertain to all specifications and scopes of work included in the originating Volusia County contract and any
amendments thereto.

Payment. Except for construction services, which shall be paid pursuant to the Florida Prompt Payment Act, County shall pay Provider within 45 (forty-five)
days after receipt of an accurate and undisputed invoice, unless the County accepts a prompt payment discount from Provider and the goods or services are
not defective. Invoice, packing slip, delivery receipt, order acknowledgement, and correspondence shall clearly indicate the PO or MA number. Any additional
or different terms and conditions on Provider's documents shall be considered null and void. The County may deduct amounts it is due from Provider's
payment or not pay disputed invoices until such dispute is resolved. Nothing in this PO or MA shall create any obligation on the part of the County to pay
directly to any subcontractor of Provider any monies due to such subcontractor or claims of such subcontractor for amounts owed by Provider to
subcontractor for goods or services provided under this PO or MA.

Sovereign Immunity. The County expressly retains all rights, benefits and immunities of sovereign immunity in accordance with Section 768.28, Florida
Statutes. Notwithstanding anything set forth in any section of the Agreement, Master Agreement, and/ or this Purchase Order to the contrary, nothing in any
such documents shall be deemed as a waiver of immunity or the limitations of liability of the County beyond any statutory limited waiver of immunity or limits
of liability which may have been or may be adopted by the Florida Legislature, and the cap on the amount and liability of the County for damages regardless
of the number or nature of claims in tort, equity, or contract shall not exceed the dollar amount set by the legislature for tort. Nothing in the Agreement,
Master Agreement, or this Purchase Order shall inure to the benefit of any third party for the purpose of allowing any claim against the County, which would
otherwise be barred under the doctrine of sovereign immunity or by operation of law.

Taxes. County is exempt from Manufacturers' Federal Excise Tax (Exemption# 49-6000-885) and Florida sales tax (Exemption# 85-8012622393C-9).
Certificates are available at www.volusia.org/purchasing. After accessing the foregoing website, select, "Doing Business with Volusia County" and
"Consumer Certificate of Tax Exemption" from the available menu screens to see a copy of the certificates.

Termination for Convenience. The County may cancel the PO or MA in whole or part when it is in the best interest of the County with thirty (30) days notice..

UCC. In addition to any rights or remedies contained in this P.O., each party shall have rights, duties, and remedies available through the Uniform
Commercial Code (UCC).

Warranty. Provider warrants that all Work or Services performed under this PO or MA shall be performed in a good and competent workmanlike manner to

the satisfaction of the County, and materials shall be of good quality (unless otherwise stated on PO or MA), and free from defects and pursuant to
specifications and requirements of the contract related to this PO or MA.

Volusia County Purchasing & Contracts Division, (rev. 03-17-16apprvd CH)



Attachment A - Price List ——

Volusia County 177B109VE Jolusia County

FLGRIDA. Plumbing Supplies FLORIDA -
Bidder may bid a fixed discount or a discount that is variable by Manufacturer. Contractor
must choose one or the other. If additional lines are required for listing manufacturers and the
corresponding discounts, please attach on a separate sheet. If the variable discount is
offered, please provide an explanation of how the discounts will be applied. All discounts
shall be applied to prices that would be paid by the general public.

Fixed Discount % Bidder Name: |
OR J '
Discount off retail by manufacturer. List manufactures and corresponding discounts below.
Manufacturer Discount
American Flow Control- Valves 55%
Sigma Corporation- Restraints 60%
Tyler Union- Fittings 55%
Custom Fab- Sewer ltems 50%
Multifittings- PVC Fittings 70%
Fernco-standard couplings 70%
Fernco- shielded couplings 35%
Ford- Brass Items 45%
Ford repair Clamps 55%
Ford- Tapping sleeves / Saddles 45%
PVC Pipe- (C900, sch40, etc) 5%
Backflows (wilkins) 50%
Air release valves (ARI) 5%
American Flow control- hydrants 50%
American Flow Control- Hydrant parts 10%
Proselect (Bolt Kits) 15%
Meritt- Brass Fittings (lead Free) 60%
Meritt- Brass Nipples 95%
Pollard Water 2%

Note: Contractor shall clearly show the method of discount on all receipts and/or
packing lists for purchases made by the County, whether choosing the fixed discount
method or discount off retail by manufacturer method.

ManufacturesList].xIsx 1 of2



Attachment A - Price List
17-B-109VB
Plumbing Supplies

Volusia County Volusia County
FLORIDA v FLORIDA -
Bidder may bid a fixed discount or a discount that is variable by Manufacturer. Contractor
must choose one or the other. If additional lines are required for listing manufacturers and the
corresponding discounts, please attach on a separate sheet. If the variable discount is
offered, please provide an explanation of how the discounts will be applied. All discounts

shall be applied to prices that would be paid by the general public.

Fixed Discount % Bidder Name:
OR
Discount off retail by manufacturer. List manufactures and corresponding discounts below.
Manufacturer Discount
Spears- sch40 fittings (standard) 60%
Spears-Sch80 Fittings (standard) 70%
Ferguson- tools (Discount off Ferguson suggested retail) 10%
Mueller- Meters 15%
American Ductile Pipe 5%
Meritt- Domestic Lead Free Brass 80%
Tyler Union- Domestic Fittings 15%
Carson- Meter Boxes 10%
Romac- Alpha / Macro Couplings 40%
Dixon- camlocks 30%
FIP- HDPE risers / Fittings 10%
Endot- Poly Tubing 2%
Oatey-clue / cleaner 50%
Ferguson- Paint / Valves / repair parts-MSRP 10%

Note: Contractor shall clearly show the method of discount on all receipts and/or
packing lists for purchases made by the County, whether choosing the fixed discount
method or discount off retail by manufacturer method.

ManufacturesList2.xlsx 1of2



Exhibit |
County of Volusia
General Conditions and Instructions

1. SUBMISSION OF OFFERS: All offers shall be submitted in a sealed envelope or package. The Invitation to Bid
(ITB) number, title, and opening date shall be clearly displayed on the outside of the sealed envelope or package.
The delivery of responses to the Volusia County Purchasing and Contracts Division Office prior to the specified
date and time is solely and strictly the responsibility of the Bidder. Any submittal received in the Purchasing and
Contracts Division Office after the specified date and time will not be considered.

Responses shall be submitted on forms provided by the County. Additional information may be attached to the
submittal. Facsimile or electronic submissions are NOT acceptable. No offer may be modified after acceptance.

2. BIDDER'S RESPONSIBILITY: The Bidder, by submitting a Bid, represents that:
A. The Bidder has read and understands the ITB in its entirety and that the Bid is made in accordance
therewith;
B. The Bidder possesses the capabilities, resources, and personnel necessary to provide efficient and

successful service to the County;

C. The Bidder has made all investigations and examinations necessary to ascertain site and/or local
conditions and requirements affecting the full performance of the Agreement and to verify any
representations made by the County of Volusia, Florida, upon which the Bidder will rely. If the Bidder
receives an award because of its Bid Submittal, failure to have made such investigations and
examinations will in no way relieve the Bidder from its obligations to comply in every detail with all
provisions and requirements of the Agreement, nor will a plea of ignorance of such conditions and
requirements be accepted as a basis for any claim by the Bidder for additional compensation or relief;
and

D. The Bidder will be held responsible for any and all discrepancies, errors, etc., in discounts or rebates
which are discovered during the Agreement term or up to and including three (3) fiscal years following the
County’s annual audit.

3. EXECUTION OF OFFER: Offer shall contain a manual signature in the space(s) provided of a representative
authorized to legally bind the Bidder to the provisions therein. All spaces requesting information from the Bidder
shall be completed. Responses shall be typed or printed in ink. Use of erasable ink or pencil is not permitted. Any
correction made by the Bidder to any entry must be initialed.

4. OPENING: Pursuant to Section 119.071, Florida Statutes, Bids or proposals (“responses”) and the completed
tabulation will be available for inspection within thirty (30) days of response opening. Contact the Purchasing and
Contracts Office during regular business hours to inspect responses and the completed tabulation or go to
www.volusia.org/bidlist for inspection of the completed tabulation. The foregoing notwithstanding, if, prior to the
County’s making responses available for inspection, the County rejects all responses and concurrently provides
notice of the County’s intent to reissue the solicitation, then the County may avail itself of the exemption for
rejected responses set forth in Section 119.071, Florida Statutes, to the extent such Section may apply.

In accordance with the American Disabilities Act and Section 286.26, Florida Statutes, persons with disabilities
needing a special accommodation to participate in the proceedings, or an interpreter to participate in any
proceedings, should contact the County’'s ADA Coordinator at 386-248-1760 for assistance at least two (2)
business days before any meeting date.

Assisted listening system receivers are available for the hearing impaired, and can be obtained from the Deputy
Clerk by contacting the County’'s ADA Coordinator at 386-248-1760. Read the full ADA Notice under The
American with Disabilities Act (Title Il), at www.volusia.org/core/fileparse.php/4175/urlt/ADANotice.pdf. Read the
County of Volusia Grievance Procedure. under The Americans with Disabilities Act (Title II).

17-B-109VB, Exhibit | - General Terms and Instructions.docx Page 1 of 12
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Exhibit |
County of Volusia
General Conditions and Instructions

5. Public Records Law. Pursuant to section 119.0701(2)(a), Florida Statutes, the County is required to provide
Contractor with this statement and establish the following requirements as contractual obligations pursuant to the
Agreement:

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION
OF CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR’S DUTY
TO PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 386-736-5935,
purchasing@volusia.org, by mail, Purchasing and Contracts Division, Attn:
Public Records Custodian, 123 W. Indiana Ave. Rm. 302 DeLand, FL 32720.

By entering into this Agreement, Contractor acknowledges and agrees that any records maintained, generated,
received, or kept in connection with, or related to the performance of services provided under, this Agreement are
public records subject to the public records disclosure requirements of section 119.07(1), Florida Statutes, and
Article I, section 24 of the Florida Constitution. Pursuant to section 119.0701, Florida Statutes, any Contractor
entering into a contract for services with the County is required to:

A. Keep and maintain public records required by the County to perform the services and work provided
pursuant to this Agreement.

B. 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.

C. 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.

D. Upon completion of the Agreement, transfer, at no cost, to the County all public records in the possession
of the Contractor or keep and maintain public records required by the County to perform the service. 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.

E. Requests to inspect or copy public records relating to the County’s Agreement for services must be made
directly to the County. If Contractor receives any such request, Contractor shall instruct the requestor to
contact the County. If the County does not possess the records requested, the County shall immediately
notify the Contractor of such request, and the Contractor must provide the records to the County or
otherwise allow the records to be inspected or copied within a reasonable time.

F. Contractor acknowledges that failure to provide the public records to the County within a reasonable time
may be subject to penalties under section 119.10, Florida Statutes.

G. Contractor further agrees not to release any records that are statutorily confidential or otherwise exempt
from disclosure without first receiving prior written authorization from the County.

Contractor shall indemnify, defend, and hold the County harmless for and against any and all claims, damage
awards, and causes of action arising from the Contractor’s failure to comply with the public records disclosure
requirements of section 119.07(1), Florida Statutes, or by Contractor’s failure to maintain public records that are
exempt or confidential and exempt from the public records disclosure requirements, including, but not limited to,
any third party claims or awards for attorneys fees and costs arising therefrom. Contractor authorizes County to

17-B-109VB, Exhibit | - General Terms and Instructions.docx Page 2 of 12
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Exhibit |
County of Volusia
General Conditions and Instructions

seek declaratory, injunctive, or other appropriate relief against Contractor from a Circuit Court in Volusia County
on an expedited basis to enforce the requirements of this section.

6. CLARIFICATION/CORRECTION OF ENTRY/MINOR IRREGULARITIES: The County of Volusia reserves the
right to allow for the clarification of questionable entries and the correction of OBVIOUS MISTAKES. The County
reserves the right to waive minor irregularities in Bid Submittals, providing such action is in the best interest of the
County. Minor irregularities are defined as those that have no adverse effect on the County’s best interests, and
will not affect the outcome of the selection process by giving the Bidder an advantage or benefit not enjoyed by
other Bidders.

7. QUESTIONS, EXCEPTIONS, AND ADDENDA: It is incumbent upon each Bidder to carefully examine this
solicitation’s specifications, scope of work/service, terms, and conditions. Questions and exceptions concerning
any Section of this Bid shall be directed by letter, facsimile transmission or by e-mail to the Procurement Analyst
named in the ITB who shall be the official point of contact for this Bid.

Questions and exceptions shall be submitted no later than fourteen (14) days before the closing date. Thereafter,
no further questions or exceptions will be accepted or reviewed by the County and Bidders’ right to submit
guestions or exceptions will terminate and any questions or exceptions not previously made shall be deemed
waived. The issuance of a written addendum is the only official method by which interpretation, clarification, or
additional information can be given and oral representations will not be binding on the County.

If it becomes necessary for the County to revise any part of this ITB, an addendum will be posted on the County’s
web site. It is each Bidder's responsibility to check the Volusia County web site for any addenda at
www.volusia.org.. Each Bidder should ensure that they have received all addenda to this ITB before submitting
their proposal. In their proposals, Bidders must provide proof of receipt of each addendum by signing and
returning each addendum to the County. Failure to provide this proof may cause Bidder’s proposal to be rendered
non-responsive. Each addendum issued by the County shall become a material part of this solicitation.

8. INCURRED EXPENSES: This ITB does not commit the County to make an award nor shall the County be
responsible for any cost or expense which may be incurred by any Bidder in preparing and submitting a reply, or
any cost or expense incurred by any Bidder prior to the execution of a purchase order or Contract/Agreement.

9. DISADVANTAGED BUSINESSES: The County Council has adopted policies, which assure and encourage the
full participation of Disadvantaged Business Enterprises (DBE) in the provision of goods and services. The
County encourages joint ventures between majority-owned firms and qualified disadvantaged / minority / women-
owned firms.

10. LOCAL PREFERENCE: The County Council has established a policy to encourage participation of local
businesses in the provision of goods and services. The County will endeavor to assist local businesses to achieve
this goal.

Effective January 1, 2012, Volusia County adopted a local Bid preference. A Bidder or prime contractor which has
a permanent location at least six (6) months prior to the Bid closing, as proven by a business tax receipt, as
stated in Volusia County Ordinance 2-269.5 in Lake, Orange, Osceola, Seminole or Volusia County (“Local”),
shall be granted a preference of three percent (3%) of the total Bid price or quote. A Bidder which is a prime
contractor and is utilizing subcontractors, and the Bid price or quote of the work to be performed by all
subcontractors, that qualify as a local business, constitutes fifty-one percent (51%) or greater of the total work to
be performed through subcontracting a two percent (2%) Bid preference will apply. In the event that a prime
contractor qualifies for a preference and subcontractor qualifies for a preference, the preference shall not exceed
a total of five percent (5%). Preference shall not be given to Bids where the difference of the total Bid price or
quote exceeds twenty-five thousand dollars ($25,000.00) from the nearest competing Bid price or quote for that
solicitation or if a county listed in 2-269.5 does not reciprocate, as stated in 2-269.5, the County will not offer a
preference to this County.

This Article 10 does not apply to any purchase that is funded, in whole or in part, by an entity prohibiting local
preference by grant agreement or applicable federal, state, or local law. Solicitations for emergency purchases
subject to Section 2-275 of the Code are additionally exempt. All Bidders, including prime and subcontractors,
17-B-109VB, Exhibit | - General Terms and Instructions.docx Page 3 of 12
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Exhibit |
County of Volusia
General Conditions and Instructions

awarded an Agreement as a part of this process must maintain its status as a local business through the term of
the Agreement. Any Bidder, including prime and subcontractors, awarded an Agreement as a result of this
preference will be required to post any job openings for this project with the Center for Business Excellence
(CBE). Noncompliance with the requirements of this Article 10 will be deemed as a material breach and may be
subject to Agreement termination or disqualification from bidding on future projects.

PRICING: Unless otherwise specified prices offered shall remain firm for a period of at least ninety (90) days from
the date of bid opening prior to award; all pricing of goods shall include FOB DESTINATION, all packing,
handling, shipping charges and delivery to any point(s) within the County to a secure area or inside delivery; all
prices of services shall include all expenses necessary to provide the service at the location specified.

UNUSUAL COSTS: The Contractor may petition the County at any time for an additional rate adjustment on the
basis of extraordinary and unusual changes in the costs of operation that could not reasonably be foreseen by a
prudent operator and which, by all reasonable expectations, will continue for at least one (1) year. If the
Contractor petitions for such an increase, the Contractor shall also petition for a rate reduction on the basis of
extraordinary and unusual changes in the costs of operation that could not reasonably be foreseen by a prudent
operator and which, by all reasonable expectations, will continue for at least one (1) year; failure to make such
petition may be grounds for Agreement termination.

The Contractor’'s request shall contain substantial proof and justification to support the need for the rate
adjustment. The County may request from the Contractor, and the Contractor shall provide, such further
information as may be reasonably necessary in making its determination. The County shall approve or deny the
request, in whole or in part, within sixty (60) days of receipt of the request and all other additional information
required by the County. Any price redetermination shall be solely based upon the documentation provided and the
County reserves the right to rescind any price relief granted should the circumstances change and prices go
down.

ADDITIONAL TERMS & CONDITIONS: The County of Volusia reserves the right to reject offers containing terms
or conditions contradictory to those requested in the ITB specifications.

TAXES: County is exempt from Manufacturers’ Federal Excise Tax (Exemption# 49-6000-885) and Florida
sales tax (Exemption# 85-8012622393C-9). Certificates are available at www.volusia.org/purchasing. After
accessing the foregoing website, select, “Doing Business with Volusia County” and “Consumer Certificate of
Tax Exemption” from the available menu screens to see a copy of the certificates.

PAYMENT TERMS: Unless otherwise stated in the Special Conditions, the County will remit full payment on all
undisputed invoices within forty-five (45) days from receipt by the appropriate person(s) (to be designated at time
of Agreement) of the correct invoice(s) or receipt of all products or services ordered in accordance with F.S.S.
218.74

DISCOUNTS: All discounts except those for prompt payment shall be considered in determining the lowest net
cost for evaluation purposes. All discounts shall remain firm for the term of the Agreement

MEETS/MINIMUM SPECIFICATIONS: The specifications listed in the scope of service are the minimum required
performance specifications for this ITB; they are not intended to limit competition nor specify any particular Bidder,
but to ensure that the County receives quality services. The Bidder represents that all offers to this ITB shall meet
or exceed the minimum requirements specified.

BRAND NAME OR EQUAL: If items requested by this ITB have been identified in the specifications by a Brand
Name “OR EQUAL" description, such identification is intended to be descriptive and not restrictive and is to
indicate the quality and characteristics of products that will be acceptable. Offers proposing “equal” products will
be considered for award if such products are clearly identified in the offer and are determined by the County to
meet fully the salient characteristic requirements listed in the specifications.

Unless the Bidder clearly indicates in his/her offer that he/she is proposing an “equal” product, the offer shall be
considered as offering the same brand name product referenced in the specifications.
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Exhibit |
County of Volusia
General Conditions and Instructions

If the Bidder proposes to furnish an “equal” product, the brand name of the product to be furnished shall be clearly
identified. The evaluation of offers and the determination as to equality of the product offered shall be the
responsibility of the County and will be based on information furnished by the Bidder. The Purchasing and
Contracts Division is not responsible for locating or securing any information which is not identified in the
response and reasonably available to the Purchasing and Contracts Division. To insure that sufficient information
is available the Bidder shall furnish as part of the response all descriptive material necessary for the Purchasing
and Contracts Division to determine whether the product offered meets the salient characteristics required by the
specifications and establish exactly what the Bidder proposes to furnish and what the County would be binding
itself to purchase by making an award.

SAMPLES: When required, samples of products shall be furnished with response to the County at no charge.
Samples may be tested and will not be returned to the Bidder. The result of any and all testing shall be made
available upon written request.

SILENCE OF SPECIFICATIONS: The apparent silence of these specifications or any supplemental specifications
as to details or the omission from same of any detailed description concerning any point, shall be regarded as
meaning that only the best commercial practices are to prevail and that only materials of first quality and correct
type, size, and design are to be used. All workmanship shall be first quality. All interpretations of specifications
shall be made upon the basis of this statement.

CHANGE IN SCOPE OF WORK/SERVICE:

A. The County may order changes in the work/service consisting of additions, deletions, or other revisions
within the general scope of the Agreement. No claims may be made by the Contractor that the scope of
the project or of the Contractor's services has been changed, requiring changes to the amount of
compensation to the Contractor or other adjustments to the Agreement, unless such changes or
adjustments have been made by written amendment or change order to the Agreement signed by the
County Representative, County Director of Purchasing and Contracts, and the Contractor.

B. If the Contractor believes that any particular work/service is not within the scope of work/service of the
Agreement, is a material change, or will otherwise require more compensation to the Contractor, the
Contractor must immediately notify the County’s Representative in writing of this belief. The Contractor
and County shall negotiate modifications to the Agreement in good faith and agree upon equitable
adjustment for any changes in services or other obligations required of the Contractor due to such
modifications. The Contractor must assert its right to an adjustment under this clause within thirty (30)
days from the date of receipt of the written order.

C. The County reserves the right to negotiate with the awarded Contractor(s) without completing the
competitive bidding process for materials, products, and/or services similar in nature to those specified
within this ITB for which requirements were not known when the ITB was released.

GOVERNING LAWS/VENUE: All legal proceedings brought in connection with this Agreement shall only be
brought in a state or federal court located in the State of Florida. Venue in state court shall be in Volusia County,
Florida. Venue in federal court shall be in the United States District Court, Middle District of Florida, Orlando
division. Each party hereby agrees to submit to the personal jurisdiction of these courts for any lawsuits filed there
against such party arising under or in connection with this Agreement. In the event that a legal proceeding is
brought for the enforcement of any term of the Agreement, or any right arising therefrom, the parties expressly
waive their respective rights to have such action tried by jury trial and hereby consent to the use of non-jury trial
for the adjudication of such suit.

All questions concerning the validity, operation, interpretation, construction and enforcement of any terms,
covenants or conditions of this Agreement shall in all respects be governed by and determined in accordance with
the laws of the State of Florida without giving effect to the choice of law principles thereof and unless otherwise
preempted by federal law.

ASSIGNMENT: Contractor may not assign or otherwise convey Contractor’s rights and/or obligations under this
Contract without obtaining County’s prior written consent. If Contractor desires to assign or otherwise convey its
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rights and/or obligations under this Contract, Contractor shall, no less than thirty (30) days prior to the
assignment’s proposed effective date, provide County with a written request for County’'s consent. Failure to
provide such notice may result in the County assessing a processing fee of Five Hundred Dollars (US $500.00).

CONTENT OF INVITATION/RESPONSE: The contents of this ITB, all terms, conditions, specifications, and
requirements included herein and the accepted and awarded response thereto may be incorporated into an
agreement to purchase and become legally binding. Any terms, conditions, specifications, and/or requirements
specific to the item or service requested herein shall supersede the requirements of these “GENERAL
CONDITIONS AND INSTRUCTIONS.”

DISCLOSURE OF BID CONTENT: All material submitted becomes the property of the County and may be
returned only at the County's option. The County has the right to use any or all ideas presented in any reply to this
Bid. Selection or rejection of any Bid Submittal does not affect this right. The County of Volusia, Florida, is
governed by the Public Record Law, Chapter 119, Florida Statutes (F.S.).

LIMITATION OF LIABILITY/INDEMNIFICATION: The Contractor shall, at its own expense, indemnify, defend,
and hold harmless the County and its public officials (elected and appointed), successors and assigns, agents,
officers, and employees, from and against all claims of every kind and nature (including losses incurred or
suffered in consequences either of bodily injury to a person or damage to property), damages, losses and
expenses, including, but not limited to attorney’s fees, arising out of or resulting from the performance of this
Agreement provided that the claim, damage, loss and expense is caused by any negligent act or omission of the
Contractor, or anyone directly or indirectly employed by Contractor, except that the Contractor will not be required
to indemnify, defend and hold harmless the County if such claim, damage, loss and expense is the result of the
negligence of the County, or of anyone directly or indirectly employed by the County or anyone for whose acts the
County may be liable.

INFRINGEMENT CLAIM: For all licensed software or derivate works of the licensed software used by County
under the resulting Agreement, Contractor agrees to protect, defend, indemnify, and hold harmless County, its
agents, elected officials and employees of County from and against any and all claims, demands, actions, and
causes or action which may arise asserting that all or any part of Contractor’s licensed software or applications
that are owned and licensed by Contractor to County for use thereof by County, infringes or misappropriates any
third party’s valid state patent, copyright, trademark, or any trade secret protected under United States law. In the
event of an infringement claim, Contractor shall have the option: (i) to procure for County the right to continue
using any product or service found to be infringing; (ii) to replace any such infringing product or service with a
non-infringing product or service; or (iii) to modify such infringing product or service to make it non-infringing.
Contractor shall have no obligation under this Article 27, if the Infringement Claim is based upon the use of the
system in combination with other hardware or software applications not furnished by Contractor, or if such a claim
arises from County’s modification of the system without the authorization of Contractor.

SOVEREIGN IMMUNITY: County expressly retains all rights, benefits and immunities of sovereign immunity in
accordance with Section 768.28, Florida Statutes (as amended). Notwithstanding anything set forth in any Section
of this Agreement to the contrary, nothing in this Agreement shall be deemed as a waiver of immunity or limits of
liability of the County beyond any statutory limited waiver of immunity or limits of liability which may have been or
may be adopted by the Florida Legislature and the cap on the amount and liability of the County for damages,
regardless of the number or nature of claims in tort, equity, or contract, shall not exceed the dollar amount set by
the legislature for tort. Nothing in this Agreement shall inure to the benefit of any third party for the purpose of
allowing any claim against the County, which claim would otherwise be barred under the doctrine of sovereign
immunity or by operation of law.

PATENTS, COPYRIGHT, AND ROYALTIES: The supplier/provider, without exception, shall indemnify and save
harmless the County of Volusia, its officers, agents and employees from liability of any nature of kind, including
cost and expenses for or on account of any copyrighted, registered, patented, or unpatented invention, process,
or article manufactured or used in the provision of goods and/or services, including use by the County of Volusia.
If the supplier/provider uses any design, device, or materials covered by letters, patent, copyright, or registration,
it is mutually agreed and understood without exception that the quoted price shall include all royalties or costs
arising from the use of such design, device, or materials in any way involved.
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USE OF COUNTY LOGO: The County owns and retains all proprietary rights in its logos, trademarks, trade
names, and copyrighted images (Intellectual Property). As such, nothing in this solicitation permits or shall be
construed as authorizing Bidder to use or display County's Intellectual Property on Bidder's submittal documents
or proposal (including any exhibits attached thereto) submitted to County by or on behalf of Bidder in response to
this solicitation. The County has the right to redact the County Logo displayed on any proposal submitted.

TRAINING: Unless otherwise specified suppliers/providers may be required at the convenience of and at no
expense to the County to provide training to County personnel in the operation and maintenance of any item
purchased as a result of this ITB.

ACCEPTANCE: Products purchased as a result of this ITB may be tested for compliance with specifications.
Items delivered not conforming to specifications may be rejected and returned at Bidder’'s expense. Those items
and items not delivered by the delivery date specified in accepted offer and/or purchase order may be purchased
on the open market. Any increase in cost may be charged against the Bidder.

SAFETY WARRANTY: Any awarded Contractor including dealers, distributors, and/or manufacturers shall be
responsible for having complied with all Federal, State, and local standards, regulations, and laws concerning the
product or service specified, and the use thereof, applicable and effective on the date of manufacture or use or
date in service including safety and environmental standards as apply to both private industry and governmental
agencies.

SAFETY: The Contractor shall take the necessary precautions and bear the sole responsibility for the safety of
the methods employed by the Contractor in performing the work. The Bidder shall at all times comply with the
regulations set forth by federal, state, and local laws, rules, and regulations concerning "OSHA" and all applicable
state labor laws, regulations, and standards. The Contractor shall indemnify and hold harmless the County from
and against all liabilities, suits, damages, costs, and expenses (including attorney's fees and court costs) which
may be imposed on the County because of the Contractor, Subcontractor, or supplier's failure to comply with the
regulations.

WARRANTY: The Bidder agrees that, unless otherwise specified, the product and/or service furnished as a result
of this ITB and award thereto shall be covered by the most favorable commercial warranty the Bidder gives to any
customer for comparable quantities of such products and/or services and that the right and remedies provided
herein are in addition to and do not limit any rights afforded to the County of Volusia by any other provision of the
ITB/offer.

AWARD: The County reserves the right to award the Agreement to the Bidder(s) that the County deems to offer
the lowest/most responsive and responsible Bid(s), as defined the solicitation. The County is therefore not bound
to accept a Bid based only on lowest price. In addition, the County has the sole discretion and reserves the right
to cancel this ITB, to reject any/all Bids, to waive any/all informalities and/or irregularities, or to re-advertise with
either the identical or revised specifications, if it is deemed to be in the best interest of the County to do so.
Nothing prohibits the County from rejecting / rebidding when responses exceed budget and the County must
change the solicitation to lower costs. The County also reserves the right to make multiple awards based on
experience and qualifications or to award only a portion of the items and/or services specified, if deemed to be in
the County’s best interest or award only a portion of the solicitation.

OTHER AGENCIES: All Contractors awarded Agreements from this Bid may, upon mutual agreement, permit any
municipality or other governmental agency to participate in the Agreement under the same prices, terms, and
conditions, if agreed to by both parties. It is understood that at no time will any city, municipality, or other agency
be obligated for placing an order for any other city, municipality, or agency; nor will any city, municipality, or
agency be obligated for any bills incurred by any other city, municipality, or agency. Further, it is understood that
each agency will issue its own purchase order to the awarded Contractor(s).

FOB DESTINATION: The F.O.B. point for this Agreement and for all purchases made under it shall be as
specified by the using department (in accordance with the Bid Submittal Form), in Volusia County, Florida.
Delivery will not be complete until the using department has accepted each item. Delivery to a common carrier
shall not constitute delivery to the ordering agency. All disputes shall be between the Contractor and the carrier.
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SPECIAL CONDITIONS: County facilities are administrative facilities that provide services to the Volusia County
public and any agencies that it serves. As such, activities in all buildings are critical to the provisioning of services
to the public and shall not be interrupted by the Contractor’s work activities.

LICENSES, CERTIFICATES, AND PERMITS

A. The County reserves the right to require proof that the Bidder is an established business and is abiding by
the ordinances, regulations, and laws of their community and the state of Florida, such as but not limited
to: Business Tax Receipts, business licenses, Florida sales tax registration, Federal Employers
Identification Number, Registration with the Florida Department of State, Division of Corporations’ Sunbiz

at www.sunbiz.org, AND;

B. The Bidder shall be required, upon notification of recommendation of award, to register with the Florida
Department of State Division of Corporations at www.sunbiz.org in order to provide services under the
resulting Agreement.

C. If a license is required, the Bidder shall be licensed to perform the required work in accordance with the
laws of the State of Florida and local ordinances. Bidder shall also verify that his/her subcontractors are
licensed to perform the work in accordance with the laws of the State of Florida and local ordinances.

RECORDS & RIGHT TO AUDIT: County shall have the right to audit the books, records, and accounts of
Contractor and its Subcontractors that are related to the resulting Contract. Contractor and its Subcontractors
shall keep such books, records, and accounts as may be necessary in order to record complete and correct
entries related to the resulting Contract. Contractor shall preserve and make available, at reasonable times for
examination and audit by County, all financial records, supporting documents, statistical records, and any other
documents pertinent to this Contract for a retention period of five (5) years after completion or termination of the
Contract, and any renewals, as required by Item 65, General Records Schedule GS1-SL for State and Local
Government Agencies, effective February 19, 2015 and the Florida Public Records Act (Chapter 119, Florida
Statutes). Contractor shall, by written Contract, require its Subcontractors to agree to the requirements and
obligations of this Article 40 Audits will be subject to applicable privacy and confidentiality laws and regulations
and Contractor’s privacy and confidentiality policies and procedures.

CLAIM NOTICE: The Contractor shall immediately report in writing to the County’s designated representative or
agent any incident that might reasonably be expected to result in any claim under any of the coverage mentioned
herein. The Contractor agrees to cooperate with the County in promptly releasing reasonable information
periodically as to the disposition of any claims, including a résumé of claims experience relating to all Contractor
operations at the County project site. The designated representative for the County shall be:

Name: County of Volusia, Florida
Personnel/Risk Management Division
Address: 230 North Woodland Boulevard, Suite 250

DelLand, Florida 32720
Telephone: 386-736-5963
Fax: 386-822-5006

WAIVER OF CLAIMS: Once this Agreement expires, or final payment has been requested and made, the
awarded Contractor shall have no more than thirty (30) calendar days to present or file any claims against the
County concerning this Agreement. After that period, the County will consider the Contractor to have waived any
right to claims against the County concerning this Agreement.

COMPLIANCE WITH LAWS AND REGULATIONS: The Contractor shall be responsible to know and to apply all
applicable federal and state laws, all local laws, ordinances, rules, regulations, and all orders and decrees of
bodies or tribunals having jurisdiction or authority which in any manner affect the work, or which in any way affect
the conduct of the work. Contractor shall observe and comply with all such laws, ordinances, rules, regulations,
orders, and decrees for all work or services performed under this Agreement. The Contractor shall protect and
indemnify County and all its officers, agents, servants, or employees against any liability or claim made against
the County arising from or based on the violation of any such law, ordinance, rule, regulation, order, or decree
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caused or committed by Contractor, its representatives, Subcontractors, sub-consultants, professional associates,
agents, servants, or employees.

At time of Bid submittal, Contractor shall hold the required licensure to be the prime Contractor for all work to be
performed under the resulting Agreement. If Contractor proposes to use a Subcontractor or sub-consultant to
perform any work under the resulting Agreement such subcontractor and/or sub-consultant shall, at the time of
Bid submittal, hold the required licensure for all work to be performed under the resulting Agreement as a
subcontractor and shall maintain such license(s) in full force and effect during the term of the resulting
Agreement. All licenses and permits required to perform Contractor’'s duties under the resulting Agreement
whether such license or permit is required by the federal government, State of Florida, Volusia County, or any
municipality, shall be at Bidder's sole cost and expense, and shall not be a cost of the County. All required
licenses and permits shall be maintained in full force and effect during the term of the resulting Agreement.

MODIFICATIONS DUE TO PUBLIC WELFARE OR CHANGE IN LAW: The County shall have the power to
make changes in the Agreement as the result of changes in law and/or ordinances of Volusia County to impose
new rules and regulations on the Contractor under the Agreement relative to the scope and methods of providing
services as shall, from time to time, be necessary and desirable for the public welfare. The County shall give the
Contractor notice of any proposed change and an opportunity to be heard concerning those matters. The scope
and method of providing services as referenced herein shall also be liberally construed to include, but is not
limited to, the manner, procedures, operations and obligations, financial or otherwise, of the Contractor. In the
event any future change in Federal, State or County law or the ordinances of Volusia County materially alters the
obligations of the Contractor, or the benefits to the County, then the Agreement shall be amended consistent
therewith. Should these amendments materially alter the obligations of the Contractor, then the Contractor or the
County shall be entitled to an adjustment in the rates and charges established under the Agreement. Nothing
contained in the Agreement shall require any party to perform any act or function contrary to law. The County and
Contractor agree to enter into good faith negotiations regarding modifications to the Agreement, which may be
required in order to implement changes in the interest of the public welfare or due to change in law. When such
modifications are made to the Agreement, the County and the Contractor shall negotiate in good faith, a
reasonable and appropriate adjustment for any changes in services or other obligations required of the Contractor
directly and demonstrably due to any modification in the Agreement under this clause.

RIGHT TO REQUIRE PERFORMANCE:

A. The failure of the County or Contractor at any time to require performance by the other of any provision
hereof shall in no way affect the right of the County or Contractor thereafter to enforce same, nor shall
waiver by the County of any breach of any provision hereof be taken or held to be a waiver of any
succeeding breach of such provision or as a waiver of any provision itself.

B. In the event of failure of the Contractor to deliver services in accordance with the Agreement terms and
conditions, the County, after due written notice, may procure the services from other sources and hold the
Contractor responsible for any resulting additional purchase and administrative costs. This remedy shall
be in addition to any other remedies that the County may have.

FORCE MAJEURE: Neither party shall be liable for any failure or delay in the performance of its obligations
under the Agreement to the extent such failure or delay necessarily results from the occurrence of a Force
Majeure Event beyond the control or reasonable anticipation of either party, including, but not limited to,
compliance with any unanticipated government law or regulation not otherwise in effect at the time of execution of
this Agreement, acts of God, unforeseeable governmental acts or omissions, fires, strikes, natural disasters, wars,
riots, transportation problems, and/or any other unforeseeable cause whatsoever beyond the reasonable control
of the parties (and such cause being referred to as a “Force Majeure Event”). Accordingly, the parties further
agree that:

A. Upon the occurrence of Force Majeure Event, the non-performing party shall be excused from any further
performance of those obligations under this Agreement that are affected by the Force Majeure Event for
as long as (a) the Force Majeure Event continues; and (b) the non-performing party continues to use
commercially reasonable efforts to recommence performance whenever and to whatever extent possible
without delay.
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Upon the occurrence of a Force Majeure Event, the non-performing party shall notify the other party of
the occurrence of such event and describe in reasonable detail the effect(s) of such event upon the
party’s performance of its obligations and duties pursuant to this Agreement. Such notice shall be
delivered or otherwise communicated to the other party within two (2) business days following the failure
or delay caused by the Force Majeure Event, or as soon as possible after such failure or delay if the
Force Majeure Event precludes the non-performing party from providing notice within such time period.

In the event of a Force Majeure Event, the time for performance by the parties under the applicable
statement of work shall be extended for a period of time equal to the time lost by reason of such cause
through execution of a Change Order pursuant to the terms of the Agreement.

CONTRACTOR’S PERSONNEL: During the performance of the Agreement, the Contractor agrees to the
following:

A.

The Contractor shall not discriminate against any employee or applicant for employment because of race,
religion, color, sex, age, handicap, or national origin, except when such condition is a bona fide
occupational qualification reasonably necessary for the normal operations of the Contractor. The
Contractor agrees to post in conspicuous places, visible to employees and applicants for employment,
notices setting forth the provisions of this nondiscrimination clause.

The Contractor, in all solicitations or advertisements for employees placed by or on behalf of the
Contractor, shall state that such Contractor is an Equal Opportunity Employer;

The Contractor shall be responsible for ensuring that its employees, agents, and subcontractors comply
with all applicable laws and regulations and meet federal, state, and local requirements related to their
employment and position;

The Contractor certifies that it does not and will not during the performance of the Agreement employ
illegal alien workers or otherwise violate the provisions of the federal Immigration Reform and Control Act
of 1986, as amended;

Notices, advertisements, and solicitations placed in accordance with federal law, rule, or regulation shall
be deemed sufficient for the purpose of meeting the requirements of this Article 48;

The Contractor shall include the provisions of the foregoing paragraphs A, B, C, and D, above, in every
subcontract or purchase order so that the provisions will be binding upon each Contractor;

The Contractor and any Subcontractor shall pay all employees working on this Agreement not less than
minimum wage specified in the Fair Labor Standards Act (29 CFR 510-794) as amended;

Any information concerning the County, its products, services, personnel, policies, or any other aspect of
its business learned by the Contractor or personnel furnished by the Contractor in the course of providing
services pursuant to the Agreement and exempt from disclosure pursuant to Section 119.01, F.S., shall
be held in confidence and shall not be disclosed by the Contractor or any employee or agents of the
Contractor or personnel furnished by the Contractor, without the prior written consent of the County; and

Both Contractor and Subcontractors awarded an Agreement as a result of Article 10 Local Preference,
shall register all open positions related to this Agreement with the Center for Business Excellence (CBE),
and submit appropriate affidavit (see Special Conditions Section 11.0 and 12.0) showing compliance.

COUNTY/CONTRACTOR RELATIONSHIP:

A.

Any awarded Contractor shall provide the services required herein strictly under a contractual relationship
with the County and is not, nor shall be, construed to be an agent or employee of the County. As an
independent Contractor the awarded Contractor shall pay any and all applicable taxes required by law;
shall comply with all pertinent Federal, State, and local statutes including, but not limited to, the Fair
Labor Standards Act, The Americans with Disabilities Act, the Federal Civil Rights Act, and any and all
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relevant employment laws. The Contractor shall be responsible for all income tax, FICA, and any other
withholdings from its employees' or Subcontractor's wages or salaries. Benefits for same shall be the
responsibility of the Contractor including, but not limited to, health and life insurance, mandatory Social
Security, retirement, liability/risk coverage, and workers' and unemployment compensation.

B. The Contractor shall hire, compensate, supervise, and terminate members of its work force; shall direct
and control the manner in which work is performed including conditions under which individuals will be
assigned duties, how individuals will report, and the hours individuals will perform.

C. The Contractor shall not be provided special space, facilities, or equipment by the County to perform any
of the duties required by the Agreement, nor shall the County pay for any business, travel, or training
expenses or any other Agreement performance expenses not explicitly set forth in the specifications.

D. The Contractor, except as expressly set forth herein, shall not be exclusively bound to the County and
may provide professional services to other private and public entities as long as it is not in direct conflict
and does not provide a conflict of interest with the services to be performed for the County.

DISQUALIFICATION OF BIDDERS: One (1) Bid: Only one (1) Bid submittal from an individual firm, partnership
or corporation under the same or under different name will be considered. If a Bidder submitted more than one (1)
Bid for the work involved, all Bids submitted from such Bidder will be rejected. Collusion among Bidders: If it is
believed that collusion exists among the Bidders, the Bids of all participants in such collusion shall be rejected
and no participants in such collusion will be considered in future proposals for the same work.

VIOLATIONS: Any violation of any of the stipulations, terms, and/or conditions listed and/or included herein may
result in the Bidder being removed from the County Bid list and the Bidder being disqualified from doing business
with the County for a period of time to be determined on a case-by-case basis.

For purposes of this ITB and evaluation of responses hereto the following shall apply: unit prices shall prevail over
extended prices; written matter shall prevail over typed matter; numbers spelled in word form shall prevail over
Arabic numerals (“one” over “1”). When not inconsistent with context words used in the present tense include the
future, words in the plural number include the singular number, and words in the singular number include the
plural number. The word “shall” is always mandatory and not merely directory.

DISPUTE RESOLUTION

Good Faith Efforts to Resolve. The parties to this Agreement shall exercise their best efforts to negotiate and
settle promptly any dispute that may arise with respect to this Agreement in accordance with the provisions set
forth in this Section 53, Dispute Resolution. The Contractor and County Project Manager shall use reasonable
efforts to arrange personal meetings and/or telephone conferences as needed, at mutually convenient times and
places, to address and work toward resolution of issues that arise in performance of this Agreement and any
applicable statement of Work or Services. Issues shall be escalated to successive management levels as needed.

Informal Dispute Resolution. If a dispute develops between the parties concerning any provision of this
Agreement, or the interpretation thereof, or any conduct by the other party under these agreements, and the
parties are unable to resolve such dispute within five (5) business days or longer, that party, known as the
Invoking Party, through its applicable Project Manager, shall promptly bring the disputed matter to the attention of
the non-Invoking Party’s Project Manager or designated representative, as the case may be, of the other party in
writing (“Dispute Notice”) in order to resolve such dispute.

Discovery and Negotiation / Recommended Procedures. Upon issuance of a Dispute Notice, the Project
Managers or designated representative shall furnish to each other all non-privileged information with respect to
the dispute believed by them to be appropriate and germane. The Project Managers shall negotiate in an effort to
resolve the dispute without the necessity of any formal proceeding. If such dispute is not resolved by the Project
Managers or designated representative within five (5) County Work Days of issuance of the Dispute Notice, or
such other time as may be mutually allowed by the Project Managers as being necessary given the scope and
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complexity of the dispute, the Project Managers may, depending upon the nature, scope, and severity of the
dispute, escalate the dispute as indicated below:

County Contractor’s County
Work Days Representative Representative
10 Contractor’s Project Manager County’s Project Manager
10 Contractor’s Sr. Vice President of Sales Director of Purchasing and Contracts
20 Contractor’'s COO or President Deputy County Manager

Formal Dispute Resolution. At any point after issuance of a Dispute Notice under this section, either party may
request and initiate formal non-binding mediation before a single mediator, which mediation shall be completed
within thirty (30) days of initiation or such longer time as may be agreed upon by both parties as being necessary
for the mutual selection of a mediator and scheduling of such mediation. Any such mediation shall be convened
and conducted in accordance with the rules of practice and procedure adopted by the Supreme Court of Florida
for court-ordered mediation, Rule 1.700 et seq. of the Florida Rules of Civil Procedure, and Chapter 44, Florida
Statutes. If the dispute remains unresolved after conducting such mediation, then either party may proceed to
finalize any pending termination remedies and commence litigation in a court of competent jurisdiction. Each party
shall bear its own costs and attorney’s fees for mediation or arbitration of an issue arising under this Agreement.

Right to Terminate Reserved. Regardless of the dispute resolution procedures provided for in this Section 53,
Dispute Resolution, nothing herein shall affect, delay, or otherwise preclude a party from terminating this
Agreement in accordance with the provisions of Special Conditions, Termination, it being understood that these
dispute resolution procedures are intended as a means of resolving disputes both during the term of this
Agreement and after termination or expiration thereof.
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