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ENTITY shall report all subcontractor payment information on EBO forms 3a and 4, or as
otherwise required by the County’s Office of EBO, and, when the EBO portal is available, input
subcontractor payment information directly into the County’s contract management system.

ENTITY shall pay subcontractors undisputed amounts within ten (10) days after County pays the
ENTITY. In the event of a disputed invoice, the ENTITY shall send the subcontractor(s) and
County a written notice of the dispute within five (5) days after receipt of the subject invoice.

ENTITY must notify the Office of EBO of changes in S/M/WBLE utilization and get prior approval
for any substitutions.

The ENTITY agrees to pay its subconsultants in compliance with the Elorida Prompt Payment
Act. In the event ENTITY fails to comply with payments(s) to its subconsultants in"accordance
with the Florida Prompt Payment Act, ENTITY shall be subject to any and all penalties and
sanctions available under the terms of the EBO Program, its gontract with the County, or any other
applicable law.

The Office of EBO has the right to review ENTITY S.records andyinterview subcontractors.

ARTICLE 8 - FEDERAL AND STATE TAX

The COUNTY is exempt from payment of Florida StatéSales and Use Taxes. The COUNTY will
sign an exemption certificate submitted by the ENTITY. The ENTITY shall not be exempted from
paying sales tax to its suppliers for materials used to fulfill“contractual obligations with the
COUNTY, nor is the ENTITY authorized to usesthe COUNTY'S Tax Exemption Number in
securing such materials.

The ENTITY shall be responsible for payment of its own and its share of its employees' payroll,
payroll taxes, and benefits with respect to this contract.

ARTICLE 9 - AVAIEABILITY OF FUNDS

The COUNTY'S performance and obligation to pay under this contract for subsequent fiscal years
are contingent upon annual@ppropriations for its purpose by the Board of County Commissioners.

ARTICLE 10 - INSURANCE

ENTITY shall, at its sole expense, agree to maintain in full force and effect at all times during the
life of this Contract, insurance coverages and limits (including endorsements), as described herein.
ENTITY shallyagree to provide the COUNTY with at least ten (10) day prior notice of any
cancellation, non-renewal or material change to the insurance coverages. The requirements
contained herein, as well as COUNTY’S review or acceptance of insurance maintained by
ENTITY are not intended to and shall not in any manner limit or qualify the liabilities and
obligations assumed by ENTITY under the contract.

A. Commercial General Liability ENTITY shall maintain Commercial General Liability at
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a limit of liability not less than $500,000 combined single limit for bodily injury
and property damage cach occurrence. Coverage shall not contain any
endorsement(s) excluding Contractual Liability or Cross Liability.

Additional Insured Endorsement: The Commercial General Liability policy shall be
endorsed to include, “Palm Beach County Board of County Commissioners, a Political
Subdivision of the State of Florida, its Officers, Employees, and Agents™ as an Additional
Insured. A copy of the endorsement shall be provided to COUNTY upon request.

B. Workers’ Compensation Insurance & Emplovers Liability ENTITY shall maintain
Workers” Compensation & Employer’s Liability in accordance with Chapter 440 of the
Florida Statutes.

C. Professional Liability ENTITY shall maintain Professional Liability, or@€quivalent Errors
& Omissions Liability, at a limit of liability not less than $1,000,000°each occurrence, and
§2,000,000 per aggregate. When a self-insured retention (SIR) or deductibledexceeds
§$10,000, COUNTY reserves the right, but not the ebligation, to review and regtiest a copy
of ENTITY s most recent annual report or audited finaneial statement.\For policies written
on a “claims-made” basis, ENTITY warrants.the Retroactive Date equals or precedes the
effective date of this Contract. In the eventthe policy is canceled, non-renewed, switched
to an Occurrence Form, retroactive dat€ advanced, or any otherevent triggering the right
to purchase a Supplement Extended Reporting Period (SERP) during the term of this
Contract, ENTITY shall purchaseg’a, SERP with@ minimum reporting period not less than
three (3) years after the expiration of.the contract term. The requirement to purchase a
SERP shall not relieve the ENTITY of'the obligation te,provide replacement coverage. The
Certificate of Insurance providing evidenceof the purchase of this coverage shall clearly
indicate whether coyérage, is provided on“an, “occurrence™ or “claims-made” form. If
coverage is provided onya “clamms-made” form the Certificate of Insurance must also
clearly indicate the “retroactive date” ofcoverage.

D. Waiver of Subregation Except where prohibited by law, ENTITY hereby waives any and
all rights of Subrogation against the COUNTY, its officers, employees and agents for each
required policy except Professional Liability. When required by the insurer, or should a
policy condition,not permit an insured to enter into a pre-loss agreement to waive
subrogation without an endorsement, then ENTITY shall notify the insurer and request the
policy be endorsed'with a Waiver of Transfer of Rights of Recovery Against Others, or its
equivalent. This Waiver of Subrogation requirement shall not apply to any policy th at
includes a condition to the policy specifically prohibiting such an endorsement or voids
coverage should ENTITY enter into such an agreement on a pre-lossbasis.

E. Certificate(s) of Insurance On execution of this contract, renewal, within forty-eight
(48) hours of a request by COUNTY, and upon expiration of any of the required
coverage throughout the term of this Agreement, the ENTITY shall deliver to the
COUNTY or COUNTY’s designated representative a signed Certificate(s) of Insurance
evidencing that all types and minimum limits of insurance coverage required by this
Contract have been obtained and are in force and effect. Certificates shall be issued to:
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Palm Beach County Board of County Commissioners
And may be addressed:

c/o (Department)
(Using the address as indicated in the “Notices " article or another address on agreement of the parties.)

F. Right to Revise or Reject COUNTY, by and through its Risk Management Department
in cooperation with the contracting/monitoring department, reservesdthe right to review,
modify, reject, or accept any required policies of insurance, including limits, coverage, or
endorsements.

ARTICLE 11 - INDEMNIFICATION

ENTITY shall protect, defend, reimburse, indemnify /and hold COUNTY, its" agents,
employees and elected officers harmless from and againstiall.claims, liability, expense. loss, cost,
damages or causes of action of every kind or character, meluding attorney’s fees and costs,
whether at trial or appellate levels or otherwisegmarnising during and as a result of their
performance of the terms of this Contract or dugdo the acts or omissions of ENTITY.

This article shall survive termination or expirationofthis.Contract.

The following indemnity language applies only to design professional contracts that
are subject to section 725.08, Florida Statutes:

The ENTITY shall indemnify-and hold harmless the Cownty, and its officers and employees, from
liabilities, damages, losses, and eosts‘including, but not limited to reasonable attorneys’ fees,
to the extent caused by the negligence, recklessness or intentionally wrongful conduct of
the ENTITY, and ‘other persons employed or utilized by the ENTITY, in the performance of
this Contract.

If any legal action or other procecding’is brought for the enforcement of this Contract, or because
of an alléged,dispute, breach, default or misrepresentation in connection with any provisions of
this Contract, each party shall bear its own attorney’s fees, court costs and all expenses (including
taxes and, witheutslimitation,.all such fees, costs, and expenses incident to appeals) incurred in
that action or proceeding.

This section shall suryive termination or expiration of this Contract.
The following indemnity language applies only to contracts with another government entity:

Each party shall be liable for its own actions and negligence and, to the extent permitted by law,
T . . ] .
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claims or damages arising out of the negligence of
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in connection with this Contract. The foregoing indemnification shall not constitute a waiver
of sovereign immunity beyond the limits set forth in F.S. 768.28, nor shall the same be
construed to constitute agreement by either party to indemnify the other party for such other
party’s negligent, willful or intentional acts or omissions.

This section shall survive termination or expiration of this Contract.

ARTICLE 12 - SUCCESSORS AND ASSIGNS: ASSIGNMENT

The COUNTY and the ENTITY each binds itself and its partners, su€eessors, executors,
administrators and assigns to the other party and to the partners, Successors, executors,
administrators and assigns of such other party, in respect to all covenants of this Centract. Except
as above, neither the COUNTY nor the ENTITY shall assign, sublet/£onvey or transfer its interest
in this Contract without the prior written consent of the other.

ARTICLE 13 — LAW AND VENUE: REMEDIES; NO THIRD PARTY BENEFICIARIES

This Contract shall be governed by the laws of the State of Florida. Any legallaction necessary to
enforce the Contract will be held in a court of compétent jurisdiction located in Palm Beach
County, Florida. No remedy herein conferred upon any party is intended 16 be exclusive of any
other remedy, and each and every such remédy shall be enmulative and shall be in addition to
every other remedy given hereunder or now or hereafier €xisting at law or in equity, by statute or
otherwise. No single or partial exercisé bysany party of any right, power, or remedy hereunder
shall preclude any other or further exercise thereof.

No provision of this Contract,is intended to, or shall be/construed to, create any third party

beneficiary or to provide any rightsite. any person orentity not a party to this Contract, including
but not limited to any citizen or employeesof the COUNTY and/or ENTITY.

ARTICLE 14 - CONFLICT OF INTEREST

The ENTIY represents thatdt presently has no interest and shall acquire no interest, either direct
or indweet, which would’conflict sn any manner with the performance of services required
hereunder, as provided for.in Chapter 112, Part III, Florida Statutes, and the Palm Beach County
Code of Ethics.. Fhe ENTITY further represents that no person having any such conflict of interest
shall be employed for said performance of services.

The ENTITY, shall promptly notify the COUNTY's representative, in writing, by certified mail, of
all potential conflicts of interest of any prospective business association, interest or other
circumstance which may influence or appear to influence the ENTITY'S judgement or quality of
services being provided hereunder. Such written notification shall identify the prospective
business association, interest or circumstance, the nature of work that the ENTITY may undertake
and request an opinion of the COUNTY as to whether the association, interest or circumstance
would, in the opinion of the COUNTY, constitute a conflict of interest if entered into by the
ENTITY. The COUNTY agrees to notify the ENTITY ofits opinion by certified mail within thirty
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(30) days of receipt of notification by the ENTITY. If] in the opinion of the COUNTY, the
prospective business association, interest or circumstance would not constitute a conflict of interest
by the ENTITY, the COUNTY shall so state in the notification and the ENTITY shall, at its option,
enter into said association, interest or circumstance and it shall be deemed not in conflict of interest

with respect to services provided to the COUNTY by the ENTITY under the terms of this Contract.

ARTICLE 15 - EXCUSABLE DELAYS

The ENTITY shall not be considered in default by reason of any failure in performance if such
failure arises out of causes reasonably beyond the control of the ENTITY or its subcontractors and
without their fault or negligence. Such causes include, but are not limiteddto, acts of God, force
majeure, natural or public health emergencies, labor disputes, freight embargoes, and abnormally
severe and unusual weather conditions.

Upon the ENTITY'S request, the COUNTY shall consider the facts and extent of any failure to
perform the work and, if the ENTITY'S failure to perform was without it or its subcontragtors fault
or negligence, the Contract Schedule and/or any other affe€ted provision of this Contract shall be
revised accordingly, subject to the COUNTY'S rights to change, terminate, or stop any or all of
the work at any time.

ARTICLE 16 - ARREARS

The ENTITY shall not pledge the COUNTY'S credit or‘make it a guarantor of payment or surety
for any contract, debt, obligation, judgement, lien, or-any. form of indebtedness. The ENTITY
further warrants and represents that it has no ebligation orindebtedness that would impair its
ability to fulfill the terms of this Contract.

ARTICLE 17 - DISCLOSURE AND OWNERSHIP OF DOCUMENTS

The ENTITY shall deliver to the COUNTY's representative for approval and acceptance, and
before being eligible forfinal payment ofany. amounts due, all documents and materials prepared
by and for the COUNT Y undet this Contraet.

To the extent allowed by Chapter 119, Florida Statutes, all written and oral information not in the
publigidomain. or not previously known, and all information and data obtained, developed, or
supplied by the COUNT Y er at its expense will be kept confidential by the ENTITY and will not
be disclesedto any other party, directly or indirectly, without the COUNTY'S prior written consent
unless required by a lawful court order. All drawings, maps, sketches, programs, data base, reports
and other data developed, or purchased, under this Contract for or at the COUNTY'S expense shall
be and remaintthe COUNTY'S property and may be reproduced and reused at the discretion of the
COUNTY.

All covenants, agreements, representations and warranties made herein, or otherwise made in
writing by any party pursuant hereto, including but not limited to any representations made herein
relating to disclosure or ownership of documents, shall survive the execution and delivery of this
Contract and the consummation of the transactions contemplated hereby.



