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STANDARD PROFESSIONAL SERVICES AGREEMENT TERMS
September 2025

SERVICES AND PERFORMANCE

A. Before making any additions or deletions to the work described in the Agreement, and before undertaking
any changes or revisions to such work, the parties will negotiate any necessary cost changes and will enter
into an Amendment covering such work and compensation. Reference herein to the Agreement will be
considered to include any Amendment.

B. Inthe performance of professional services, the Consultant will use that degree of care and skill ordinarily
exercised by other similar professionals in the field under similar conditions in similar localities. The
Consultant will use due care in performing its services and will have due regard for acceptable engineering
standards and principles. Consultant's standard of care shall not be altered by the application, interpretation,
or construction of any other provision of this Agreement.

C. The Consultant agrees to provide project schedule progress reports in a format acceptable to the Department
and at intervals established by the Department. The Department will be entitled at all times to be advised, at
its request, as to the status of work being done by the Consultant and of the details thereof. Coordination will
be maintained by the Consultant with representatives of the Department, or of other agencies interested in
the project on behalf of the Department. Either party to the Agreement may request and be granted a
conference.

D. Allservices will be performed by the Consultant to the satisfaction of the Director who will decide all
questions, difficulties and disputes of any nature whatsoever that may arise under or by reason of the
Agreement, the prosecution and fulfillment of the services hereunder and the character, quality, amount and
value thereof; and the decision upon all claims, questions and disputes will be final and binding upon the
parties hereto. Adjustments of compensation and contract time because of any major changes in the work
that may become necessary or desirable as the work progresses will be subject to mutual agreement of the
parties, and Amendment(s) of such a nature as required will be entered into by the parties in accordance
herewith.

In the event that the Consultant and the Department are not able to reach an agreement as to the amount of
compensation to be paid to the Consultant for supplemental work desired by the Department, the Consultant
will be obligated to proceed with the supplemental work in a timely manner for the amount determined by the
Department to be reasonable. In such event, the Consultant will have the right to file a claim with the
Department for such additional amounts as the consultant deems reasonable; however, in no event will the
filing of the claim or the resolution or litigation thereof through administrative procedures or the courts relieve
the Consultant from the obligation to timely perform the supplemental work.

E. In the event the work covered by this Agreement includes the preparation of construction plans, it is
understood that the work may be divided into two or more construction projects by the Director and that, if this
is done, the Consultant will supply construction plans for each project.

F. The Consultant is authorized to use the Department's computer facilities utilizing Department programs
required for the performance of the services herein. The Consultant will identify the programs required and
submit a written request to the Department's Project Manager for approval.

G. All design work performed by the Consultant for projects where anticipated construction cost is one million
dollars ($1,000,000) or more will be subject to Value Engineering. The Department further reserves the right
to subject projects of lesser construction cost to Value Engineering should the Department deem
circumstances are present that warrant such a decision. Value Engineering may be performed at any stage of
the design process. Unless specifically identified in the Agreement, the Consultant will not be required to
perform the Value Engineering analysis.

H.  The Consultant will not be liable for use by the Department of plans, documents, studies or other data for any
purpose other than intended by the terms of this Consultant Agreement.

1. All tracings, plans, specifications, maps, computer files and/or reports prepared or obtained under this
Agreement, as well as all data collected, together with summaries and charts derived therefrom, will be
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considered works made for hire and will become the property of the Department upon completion or
termination without restriction or limitation on their use and will be made available, upon request, to the
Department at any time during the performance of such services and/or upon completion or termination of
this Agreement. Upon delivery to the Department of said document(s), the Department will become the
custodian thereof in accordance with Chapter 119, Florida Statutes. The Consultant will not copyright any
material and products or patent any invention developed under this agreement. The Department will have the
right to visit the site for inspection of the work and the products of the Consultant at any time.

2. TERM:

A. Services required after completion of scheduled project services, including, but not limited to, design
assistance, construction assistance, and litigation assistance, will be completed within the term of this
Agreement at written direction of the Department. Amendments may be negotiated for any post project
schedule services needed by the Department after scheduled project services.

In the event it becomes impracticable or impossible for the Consultant to complete the expected services
within the term of this Agreement due to delays on the part of the Department or circumstances beyond the
control of the Consultant, the Agreement may be extended. An extension of the Agreement must be in
writing.

B. In the event there are delays caused by the Department in approval of any of the materials submitted by the
Consultant or if there are delays occasioned by circumstances beyond the control and without fault or
negligence of the Consultant which delay the scheduled project completion date, the Department may grant
an extension of time equal to the aforementioned project schedule delay, as a minimum and not to exceed
the Agreement term, by issuance of a Time Extension Letter. This letter will be for time only and does not
include any additional compensation.

It will be the responsibility of the Consultant to ensure at all times that sufficient time remains in the Project
Schedule within which to complete the services on the project. In the event there have been delays which
would affect the project completion date, the Consultant will submit a written request to the Department which
identifies the reason(s) for the delay, the amount of time related to each reason and specific indication as to
whether or not the delays were concurrent with one another. The Department will review the request and
make a determination as to granting all or part of the requested extension.

In the event time for performance of the scheduled project services expires and the Consultant has not
requested, or if the Department has denied, an extension of the Project Schedule completion date; partial
progress payments will be stopped on the date time expires. No payment shall be made for work performed
after the Project Schedule completion date until a time extension is granted or all work has been completed
and accepted by the Department if the Agreement term has not expired.

C. Agreements providing design services or construction engineering and inspection services are eligible for
additional compensation through the Supplemental Amendment, related to construction contract cost savings
as a result of a change in the construction contract design and scope, pursuant to s. 337.11(17), F.S.

3. COMPENSATION:

A. Bills for fees or other compensation for services or expenses shall be submitted to the Department in detail
sufficient for a proper preaudit and postaudit thereof. The Department will render approval or disapproval of
services within five working days of the receipt of a written progress report unless otherwise stated in the
Agreement. The progress report will be accompanied by an appropriate invoice.

B. The bills for any travel expenses, when authorized by terms of this Agreement and by the Department's
Project Manager, shall be submitted on the Department’s Travel Form No. 300-000-06 and will be paid in
accordance with Section 112.061, F.S. and the most current version of the Disbursement Handbook for
Employees and Managers.

C. Records of costs incurred under terms of this Agreement will be maintained and made available upon request
to the Department at all times during the period of this Agreement and for three years after final payment for
the work pursuant to this Agreement is made. Copies of these documents and records will be furnished to the
Department upon request.



375-030-12
PROCUREMENT
OGC -9/25
Page A3 of 12
Records of costs incurred will include the Consultant's general accounting records and the project records,
together with supporting documents and records, of the Consultant and all subconsultants/subcontractors
performing work on the project, and all other records of the Consultant and subconsultants/subcontractors

considered necessary by the Department for a proper audit of project costs.

The general cost principles and procedures for the negotiation and administration, and the determination or
allowance of costs under this Agreement will be as set forth in the Code of Federal Regulations, Titles 23, 48,
49, Rule Chapter 14-75, Florida Administrative Code, and other pertinent Federal and State Regulations, as
applicable, with the understanding that there is no conflict between State regulations and Federal regulations
in that the more restrictive of the applicable regulations will govern.

The Consultant should be aware of the following time frames. Upon receipt, the Department has five (5)
working days to inspect and approve the goods and services, unless the Agreement specifies otherwise. The
Department has 20 days to deliver a request for payment (voucher) to the Department of Financial Services.
The 20 days are measured from the latter of the date the invoice is received or the goods or services are
received, inspected and approved.

If a payment is not available within 40 days, a separate interest penalty at a rate as established pursuant to
Section 55.03(1), Florida Statutes, will be due and payable, in addition to the invoice amount, to the
Consultant. Interest penalties of less than one (1) dollar will not be enforced unless the Consultant requests
payment. Invoices that have to be returned to a Consultant because of Consultant preparation errors will
result in a delay in the payment. The invoice payment requirements do not start until a properly completed
invoice is provided to the Department.

A Vendor Ombudsman has been established within the Department of Financial Services. The duties of this
individual include acting as an advocate for vendors who may be experiencing problems in obtaining timely
payment(s) from a state agency. The Vendor Ombudsman may be contacted at (850) 413-5516.

Except for issues arising from contract indemnification provisions, the Department will have the right to retain
out of any payment due the Consultant under this Agreement an amount sufficient to satisfy any amount due
and owing to the Department by the Consultant on any other Agreement between the Consultant and the
Department. The Department may withhold payment on any invoice in the event that the Consultant is in
default under any provision of this Agreement or any other Agreement between the Consultant and the
Department as of the time of processing the invoice or as of the time payment is made available on the
invoice. This right to withhold will continue until such time as the default has been cured, and, upon cure, the
Department will have the right to retain an amount equal to the damages suffered as a result of the default.

It is mutually agreed and understood that the following provision will be applicable to this Agreement if the
compensation to be paid to the Consultant, whether by lump sum or cost-plus-a-fixed-fee, will exceed the
threshold amount provided in Section 287.017, Florida Statutes, for CATEGORY FOUR.

The Consultant hereby certifies, covenants and warrants that wage rates and other factual unit costs provided
the Department to support the compensation are accurate, complete and current as of the date of this
Agreement. It is further agreed that the Agreement price will be adjusted to exclude any significant sums by
which the Department determines the Agreement price was increased due to inaccurate, incomplete or non-
current wage rates and other factual unit costs. All such Agreement adjustments must be made within one
year following the end of the Agreement. For this purpose, the end of the Agreement is the date of final billing
or acceptance of the work by the Department, whichever is later.

In the event this Agreement is in excess of $25,000 and has a term of more than one year, the provisions of

Section 339.135(6)(a), Florida Statutes, are hereby incorporated:
“The Department, during any fiscal year, shall not expend money, incur any liability, or enter
into any contract which, by its terms, involves the expenditure of money in excess of the
amounts budgeted as available for expenditure during such fiscal year. Any contract, verbal or
written, made in violation of this subsection is null and void, and no money may be paid on
such contract. The Department shall require a statement from the Comptroller of the
Department that such funds are available prior to entering into any such contract or other
binding commitment of funds. Nothing herein contained shall prevent the making of contracts
for periods exceeding 1 year, but any contract so made shall be executory only for the value of
the services to be rendered or agreed to be paid for in succeeding fiscal years.”
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The Department's performance and obligation to pay under this Agreement is contingent upon an annual

appropriation by the Legislature.

Pursuant to Section 216.1366, Florida Statutes, if the Consultant is a non-profit organization as defined in
Section 215.97(2)(m), Florida Statutes, the Consultant shall provide documentation to indicate the amount of
state funds:

(1) Allocated to be used during the full term of this Agreement for remuneration to any member of the
board of directors or an officer of the Consultant.

(2) Allocated under each payment by the Department to be used for remuneration of any member of the
board of directors or an officer of the Consultant. The documentation must indicate the amounts and
recipients of the remuneration.

Such information will be posted by the Department to the Florida Accountability Contract Tracking System
maintained pursuant to Section 215.985, Florida Statutes, and must additionally be posted to the Consultant’s
website, if the Consultant is a non-profit organization and maintains a website. The Consultant shall utilize
FDOT Form No. 350-090-19, Compensation to Non-Profits Using State Funds, for purposes of documenting the
compensation. The subject Form is required for every contract for services executed, amended, or extended on
or after July 2023, with non-profit organizations.

4. INDEMNITY AND INSURANCE:

A

If the Consultant is an individual or entity licensed by the state of Florida who holds a current certificate of
registration under Chapter 481, Florida Statutes, to practice architecture or landscape architecture, under
Chapter 472, Florida Statutes, to practice land surveying and mapping, or under Chapter 471, Florida
Statutes, to practice engineering, and who enters into a written agreement with the Department relating to the
planning, design, construction, administration, study, evaluation, consulting, or other professional and
technical support services furnished in connection with any actual or proposed construction improvement,
alteration, repair, maintenance, operation, management, relocation, demolition, excavation, or other facility,
land, air, water, or utility development or improvement, the Consultant will indemnify and hold harmless the
Department, and its officers and employees, from liabilities, damages, losses, and costs, including, but not
limited to, reasonable attorneys' fees, to the extent caused by the negligence, recklessness, or intentionally
wrongful conduct of the Consultant and other persons employed or utilized by the Consultant in the
performance of the contract.

The parties agree that 1% of the total compensation to the Consultant for performance of this Agreement is
the specific consideration from the Department to the Consultant for the Consultant's indemnity agreement.

The Consultant will have and maintain during the term of this Agreement, a professional liability insurance
policy or policies, or an irrevocable letter of credit established pursuant to Chapter 675 and Section 337.106,
Florida Statutes, with a company or companies authorized to do business in the State of Florida, affording
professional liability coverage for the professional services to be rendered in accordance with this Agreement
in the amount specified in the Agreement.

Under the terms of this Agreement, the plans, reports and recommendations of the Consultant will be
reviewed by the Department for conformity with Department standards and agreement terms. However,
review by the Department does not constitute detailed review or checking of design components and related
details, or the accuracy with which designs are depicted on the plans.

Acceptance of the work by the Department or Agreement termination does not constitute Department
approval and will not relieve the Consultant of the responsibility for subsequent corrections of any errors
and/or omissions and the clarification of any ambiguities. The Consultant shall make all necessary revisions
or corrections resulting from errors and/or omissions on the part of the Consultant without additional
compensation. If these errors and/or omissions are discovered during the construction of the project, they
shall be corrected without additional compensation.
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5. COMPLIANCE WITH LAWS:

A. Allfinal plans, documents, reports, studies and other data prepared by the Consultant shall bear the
professional's seal/ signature, in accordance with the applicable Florida Statute that governs and
Administrative Rules promulgated by the Department of Business and Professional Regulation, and
guidelines published by the Department, in effect at the time of execution of this Agreement. In the event that
changes in the Statute or Rules create a conflict with the requirements of the published guidelines,
requirements of the Statute and/or Rules shall take precedence.

B. Chapter 337.162 Florida Statutes applies as follows:

(1) If the Department has knowledge or reason to believe that any person has violated the provisions of state
professional licensing laws or rules, it will submit a complaint about the violations to the Department of
Business and Professional Regulation. The complaint will be confidential.

(2) Any person who is employed by the Department and who is licensed by the Department of Business and
Professional Regulation and who, through the course of his employment, has knowledge to believe that
any person has violated the provisions of state professional licensing laws or rules will submit a complaint
about the violations to the Department of Business and Professional Regulation. Failure to submit a
complaint about the violations may be grounds for disciplinary action pursuant to Chapter 455 and the
state licensing law applicable to that licensee. The complaint will be confidential.

(3) Any confidential information submitted to the Department of Business and Professional Regulation will
remain confidential pursuant to Chapter 455 and applicable statelaw.

C. The Consultant will comply with all federal, state and local laws and ordinances applicable to the work or
payment for work thereof, and will not discriminate on the grounds of race, color, religion, sex, national origin,
age or disability in the performance of work under this Agreement.

D. The Consultant warrants that the Consultant has not employed or retained any company or person, other
than a bona fide employee working solely for the Consultant, to solicit or secure this Agreement, and that he
has not paid or agreed to pay any person, company, corporation, individual, or firm any fee, commission,
percentage, gift or any other consideration, contingent upon or resulting from the award or making of this
Agreement. It is understood and agreed that the term "fee" shall also include brokerage fee, however
denoted. For the breach or violation of this Paragraph, the Department shall have the right to terminate this
Agreement without liability, and, at its discretion, to deduct from the contract price, or otherwise recover, the
full amount of such fee, commission, percentage, gift or consideration.

E. The Consultant shall comply with Chapter 119, Florida Statutes. Specifically, the Consultant shall:
(1) Keep and maintain public records required by the Department to perform the service.

(2) Upon request from the Department's custodian of public records, provide the Department 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 Consultant does not transfer the records to the
Department.

(4) Upon completion of the Agreement, transfer, at no cost, to the Department, all public records in
possession of the Consultant or keep and maintain public records required by the Department to
perform the service. If the Consultant transfers all public records to the Department upon completion of
the Agreement, the Consultant shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Consultant keeps and maintains public
records upon completion of the Agreement, the Consultant shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the Department, upon
request from the Department's custodian of public records, in a format that is compatible with the
information technology systems of the Department.
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Failure by the Consultant to comply with Chapter 119, Florida Statutes, shall be grounds for immediate

unilateral cancellation of this Agreement by the Department.

IF THE CONSULTANT HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONSULTANT'S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS AGREEMENT, CONTACT
THE CUSTODIAN OF PUBLIC RECORDS AT:

F. The Consultant agrees that it will make no statements, press releases or publicity releases concerning this
Agreement or its subject matter or otherwise disclose or permit to be disclosed any of the data or other
information obtained or furnished in compliance with this Agreement, or any particulars thereof, during the
period of the Agreement, without first notifying the Department and securing its consent in writing. The
Consultant also agrees that it will not publish, copyright or patent any of the data developed under this
Agreement, it being understood that such data or information is the property of the Department.

G. Consultant covenants and agrees that it and its employees will be bound by the standards of conduct
provided in applicable Florida Statutes and applicable rules of the Department of Business and Professional
Regulation as they relate to work performed under this Agreement. Consultant further covenants and agrees
that when a former state employee is employed by the Consultant, the Consultant will require that strict
adherence by the former state employee to Florida Statutes 112.313(9) and 112.3185 is a condition of
employment of said former state employee. These statutes will by reference be made a part of this
Agreement as though set forth in full. Consultant agrees to incorporate the provisions of this paragraph in
any subcontract into which it might enter with reference to the work performed pursuant to this Agreement.

H. A person or affiliate who has been placed on the convicted vendor list following a conviction for a public entity
crime may not submit a bid on a contract to provide any goods or services to a public entity, may not submit a
bid on a contract with a public entity for the construction or repair of a public building or public work, may not
submit bids on leases of real property to a public entity, may not be awarded or perform work as a contractor,
supplier, subconsultant/subcontractor, or consultant under a contract with any public entity, and may not
transact business with any public entity in excess of the threshold amount provided in Section 287.017, for
CATEGORY TWO for a period of 36 months from the date of being placed on the convicted vendor list.

l. The Department will consider the employment by any contractor of unauthorized aliens a violation of Section
274A(e) of the Immigration and Nationality Act. Such violation will be cause for unilateral cancellation of this
Agreement, by the Department, if the Consultant knowingly employs unauthorized aliens.

J. An entity or affiliate who has been placed on the discriminatory vendor list may not submit a bid on a contract
to provide goods or services to a public entity, may not submit a bid on a contract with a public entity for the
construction or repair of a public building or public work, may not submit bids on leases of real property to a
public entity, may not award or perform work as a contractor, supplier, subconsultant/subcontractor, or
consultant under contract with any public entity, and may not transact business with any public entity

K. The Consultant agrees to comply with the Title VI Nondiscrimination Contract Provisions, Appendices A and
E, available at http://www.fdot.gov/procurement/index.shtm incorporated herein by reference and made a part
of this Agreement.

L. The Consultant agrees to comply with Section 20.055(5), Florida Statutes, and to incorporate in all
subcontracts the obligation to comply with Section 20.055(5), Florida Statutes.

M. In accordance with Section 287.137, Florida Statutes, an entity or affiliate who has been placed on the
Antitrust Violator Vendor List, kept by the Florida Department of Management Services, may not submit a bid,
proposal, or reply for any new contract to provide goods or services to a public entity; may not submit a bid,
proposal, or reply for any new contract with a public entity for the construction or repair of a public building or
public work; may not submit a bid, proposal, or reply on any new leases of real property to a public entity;
may not be awarded or perform work as a contractor, supplier, subcontractor, or consultant under a new
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contract with any public entity; and may not transact new business with any public entity unless that person or
affiliate has been removed from the list pursuant to Section 287.137, Florida Statutes.

N. Anagency may not accept a bid, proposal, or reply from, or enter into or renew any contract with, a vendor
on the Suspended Vendor List, kept by the Florida Department of Management Services, until such vendor
has been removed from the Suspended Vendor List and returned to the vendor list maintained by the Florida
Department of Management Services pursuant to subsections 287.042(1)(a) and (b), Florida Statutes, and
the vendor has reimbursed the agency for any reprocurement costs.

6. TERMINATION AND DEFAULT

A. The Department may terminate this Agreement in whole or in part at any time the interest of the Department
requires such termination, as follows:

(1) If the Department determines that the performance of the Consultant is not satisfactory, the Department
may notify the Consultant of the deficiency with the requirement that the deficiency be corrected within a
specified time; but not less than 10 days. Otherwise the Agreement will be terminated at the end of such
time orthirty (30) days whichever is sooner.

(2) If the Department requires termination of the Agreement for reasons other than unsatisfactory
performance of the Consultant, the Department will notify the Consultant of such termination, with
instructions as to the effective date of work stoppage or specify the stage of work at which the
Agreement is tobe terminated.

(3) Ifthe Agreement is terminated before performance is completed, the Consultant will be paid for the work
satisfactorily performed. Payment is to be on the basis of substantiated costs, not to exceed an amount
which is the same percentage of the contract price as the amount of work satisfactorily completed is a
percentage of the total work called for by the Agreement.

B. The Department reserves the right to cancel and terminate this Agreement in the event the Consultant or any
employee or agent of the Consultant is convicted for any crime arising out of or in conjunction with any work
being performed by the Consultant for or on behalf of the Department, without penalty. It is understood and
agreed that in the event of such termination, all tracings, plans specifications, computer files, maps, and data
prepared or obtained under this Agreement will immediately be turned over to the Department . The
Department reserves the right to terminate or cancel this Agreement in the event the Consultant will be
placed in either voluntary or involuntary bankruptcy or an assignment be made for the benefit of creditors.
The Department further reserves the right to suspend the qualifications of the Consultant to do business with
the Department upon any such conviction.

C. A Consultant is ineligible to enter into a contract with the Department for goods or services of $100,000 or
greater if, at the time of entering into such contract, the Consultant is on the Scrutinized Companies or Other
Entities that Boycott Israel List, created pursuant to Section 215.4725, Florida Statutes, or is engaged in a
boycott of Israel. Section 287.135, Florida Statutes, also prohibits companies from entering into a contract for
goods or services of $1 million or more that are on either the Scrutinized Companies with Activities in Sudan
List or the Scrutinized Companies with Activities in the Iran Terrorism Sectors List, which were created
pursuant to Section 215.473, Florida Statutes or that is engaged in business operations in Cuba or Syria. If
the Department determines the Consultant submitted a false certification under Section 287.135, Florida
Statutes, the Department shall either terminate the Agreement after it has given the Consultant notice and an
opportunity to demonstrate the Department’s determination of false certification was in error pursuant to
Section 287.135, Florida Statutes, or maintain the Agreement if the conditions of Section 287.135, Florida
Statutes are met. If the Department finds that the Consultant is found to have been placed on the Scrutinized
Companies or Other Entities that Boycott Israel List or is engaged in a boycott of Israel, the Department may
terminate the Agreement.

D. Pursuantto Section 908.111, F.S., the Department may not execute, amend, or renew a contract with a
common carrier or contracted carrier, if the carrier is willfully providing any service in furtherance of
transporting a person into the State of Florida, with knowledge that the person is an unauthorized alien,
except to facilitate the detention, removal, or departure of the person from this state or the United States.
Pursuant to Section 908.111, F.S., the Vendor represents that the Vendor is a carrier with which the
Department may enter this Agreement or is not a carrier defined in and subject to Section 908.111, F.S. The
Department may terminate this Agreement upon receipt of knowledge or information that the Vendor is a
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carrier with which the Department is prohibited from contracting with under Section 908.111, F.S. Such
termination shall be effective on the date of written notice to the Vendor.

E. Pursuant to Section 287.138, F.S., the Department may not knowingly execute, amend, or renew a contract
with an entity which would give access to an individual’s personal identifying information, unless the entity
provides the Department with an affidavit signed by an officer or representative of the entity under penalty of
perjury attesting that the entity does not meet any of the following criteria: (1) the entity is owned by the
government of a foreign country of concern; (2) the government of a foreign country of concern has a

controlling interest in the entity; or (3) the entity is organized under the laws of or has its principal place of
business in a foreign country of concern.

7. ASSIGNMENT AND SUBCONSULTANTS/SUBCONTRACTORS

A.  The Consultant will maintain an adequate and competent professional staff so as to enable Consultant to
timely perform under this Agreement and must be authorized to do business within the State of Florida and
may associate with it such subconsultants/subcontractors, for the purpose of its services hereunder, without
additional cost to the Department, other than those costs negotiated within the limits and terms of this
Agreement. The Consultant is fully responsible for satisfactory completion of all subcontracted work. The
Consultant, however, will not sublet, assign or transfer any work under this Agreement to other than
subconsultants/subcontractors specified in the Agreement without the written consent of the Department.

B. The Consultant must state in all subcontracts that services performed by any such
subconsultant/subcontractor will be subject to the Professional Consultant Work Performance Evaluation
System as defined in Chapter 14-75, Florida Administrative Code.

C. The following provision is hereby incorporated in and made a part of this Agreement when the services
provided herein do not involve the expenditure of Federal funds:

It is expressly understood and agreed that any articles which are the subject of, or required to carry out this
contract will be purchased from the Corporation identified under Chapter 946, Florida Statutes, in the same
manner and under the same procedures set forth in Section 946.515(2) and (4), Florida Statutes; and for
purposes of this contract the person, firm, or other business entity carrying out the provisions of this contract
will be deemed to be substituted for this agency insofar as dealings with such Corporation.

The Corporation referred to in the above paragraph is Prison Rehabilitative Industries and Diversified
Enterprises, Inc. Available pricing, products, and delivery schedules may be obtained by contacting:

PRIDE Enterprises
12425 28th Street North Suite 300
St Petersburg, Florida 33716

8. MISCELLANEOUS

A. All words used herein in the singular form will extend to and include the plural. All words used in the plural
form will extend to and include the singular.

B. In the event that a court of valid jurisdiction finally determines that any provision of this Agreement is illegal or
unenforceable, this Agreement will be construed as not containing such provision, and all other provisions
which are otherwise lawful will remain in full force and effect, and to this end the provisions of this Agreement
are declared to be severable.

C. There are no understandings or agreements except as herein expressly stated.
D. This Agreement will be governed by and construed in accordance with the laws of the State of Florida.

E. In any legal action related to this Agreement, instituted by either party, Consultant hereby waives any and all
privileges and rights it may have under chapter 47 and Section 337.19, Florida Statutes, relating to venue, as
it now exists or may hereafter be amended, and any and all such privileges and rights it may have under any
other statute, rule or case law, including, but not limited to those grounded on convenience. Any such legal
action may be brought in the appropriate Court in any county chosen by the Department and in the event that
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any such legal action is filed by Consultant, Consultant hereby consents to the transfer of venue to the county

chosen by the Department upon the Department filing a motion requesting the same.
F. Consultant:

1. shall utilize the U.S. Department of Homeland Security's E-Verify system to verify the employment
eligibility of all new employees hired by the Consultant during the term of the contract; and

2. shall expressly require any subconsultants/subcontractors performing work or providing services
pursuant to the state contract to likewise utilize the U.S. Department of Homeland Security's E-Verify
system to verify the employment eligibility of all new employees hired by the subconsultant/subcontractor
during the contract term; and

3. shall adhere to requirements in section 448.095, Florida Statutes.

G. The Department may grant the Consultant's employees or subconsultants/subcontractors access to the
Department's secure networks as part of the project. In the event such employees' or
subconsultants'/subcontractors’ participation in the project is terminated or will be terminated, the Consultant
shall notify the Department's project manager no later than the employees' or subconsultants'/subcontractor’s
separation date from participation in the project or immediately upon the Consultant acquiring knowledge of
such termination of employees' or subconsultants'/subcontractors’ participation in the project, whichever
occurs later.

H. The Consultant shall comply with the Department’s Artificial Intelligence (Al) Policy No. 010-325-065,
incorporated herein by reference and made a part of this Agreement, in the performance of services
contracted for under this Agreement.

l. In connection with any development of software occurring as part of this Agreement, including but not limited
to Al-enabled tools, automation scripts, or machine learning models, the Consultant shall deliver to the
Department all components in a format that ensures long-term reuse and transparency, including complete
and uncompiled source code; documentation describing the tool’s purpose, input/output logic, configuration
files, and runtime environment; a list of any third-party, open-source, or licensed components used, including
their license types; any training datasets or parameters. All software development will be considered works
made for hire and will become the property of the Department upon completion or termination without
restriction or limitation on their use and will be made available, upon request, to the Department at any time
during the performance of such services and/or upon completion or termination of this Agreement. The
Consultant shall not copyright any material or product or patent any invention developed under this
Agreement.

TERMS FOR FEDERAL AID CONTRACTS (APPENDIXI):

The following terms apply to all contracts in which it is indicated in Section 6.B of the Standard Professional Services
Agreement that the services involve the expenditure of federal funds: During the performance of this Agreement, the
Consultant, for itself, its assignees and successors in interest agrees as follows:

A. It is understood and agreed that all rights of the Florida Department of Transportation relating to inspection,
review, approval, patents, copyrights, and audit of the work, tracing, plans, specifications, maps, data, and
cost records relating tothis Agreement shall also be reserved and held by authorized representatives of the
United States of America.

B. It is understood and agreed that, in order to permit federal participation, no Amendment of any nature may
be entered into by the parties hereto with regard to the work to be performed hereunder without the approval
of the U.S. Department of Transportation (hereinafter “USDOT”), notwithstanding anything to the contrary in
this Agreement.

C. Compliance with Regulations: The Consultant shall comply with the regulations related to nondiscrimination
in Federally-assisted programs of the USDOT, Title 49, Code of Federal Regulations, Part 21, as they may be
amended from time to time, (hereinafter referred to as the “Regulations”), which are herein incorporated by
reference and made a part of this Agreement.
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Nondiscrimination: The Consultant, with regard to the work performed during this Agreement, shall not
discriminate on the basis of race, color, national origin, sex, age, disability, religion or family status in the
selection and retention of subconsultants/subcontractors, including procurements of materials and leases of
equipment. The Consultant shall not participate either directly or indirectly in the discrimination prohibited by
section 21.5 of the Regulations, including employment practices when the Agreement covers a program set
forth in Appendix B of the Regulations.

Solicitations for subconsultants/subcontractors, including Procurements of Materials and Equipment: In all
solicitations made by the Consultant, either by competitive bidding or negotiation for work to be performed
under a subcontract, including procurements of materials or leases of equipment, each potential
subconsultant/subcontractor or supplier shall be notified by the Consultant of the Consultant's obligations
under this Agreement and the Regulations related to nondiscrimination on the basis of race, color, national
origin, sex, age, disability, religion or family status.

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

Sanctions for Noncompliance: In the event of the Consultant's noncompliance with the nondiscrimination
provisions of this Agreement, the Florida Department of Transportation shall impose such contract sanctions
as it or the Federal Highway Administration, Federal Transit Administration, Federal Aviation Administration,
and/or Federal Motor Carrier Safety Administration may determine to be appropriate, including, but not limited
to,

(1) withholding of payments to the Consultant under the Agreement until the Consultant complies and/or
(2) cancellation, termination or suspension of the Agreement, in whole or in part.

Incorporation or Provisions: The Consultant shall include the provisions of Paragraph C through | in every
subcontract, including procurements of materials and leases of equipment unless exempt by the Regulations,
or directives issued pursuant thereto. The Consultant will take such action with respect to any subcontract or
procurement as the Florida Department of Transportation, Federal Highway Administration, Federal Transit
Administration, Federal Aviation Administration, and/or the Federal Motor Carrier Safety Administration may
direct as a means of enforcing such provisions, including sanctions for noncompliance. In the event a
Consultant becomes involved in, or is threatened with, litigation with a subconsultant/subcontractor or
supplier as a result of such direction, the Consultant may request the Florida Department of Transportation to
enter into such litigation to protect the interests of the Florida Department of Transportation, and, in addition,
the Consultant may request the United States to enter into such litigation to protect the interests of the United
States.

Compliance with Nondiscrimination Statutes and Authorities: Title VI of the Civil Rights Act of 1964 (42
U.S.C. § 2000d et seq., 78 stat. 252), (prohibits discrimination on the basis of race, color, national origin); and
49 CFR Part 21; The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42
U.S.C. § 4601), (prohibits unfair treatment of persons displaced or whose property has been acquired
because of Federal or Federal-aid programs and projects); Federal-Aid Highway Act of 1973, (23 U.S.C. §
324 et seq.), (prohibits discrimination on the basis of sex); Section 504 of the Rehabilitation Act of 1973, (29
U.S.C. § 794 et seq.), as amended, (prohibits discrimination on the basis of disability); and 49 CFR Part 27;
The Age Discrimination Act of 1975, as amended, (42 U.S.C. § 6101 et seq.), (prohibits discrimination on the
basis of age); Airport and Airway Improvement Act of 1982, (49 U.S.C. § 47123), as amended, (prohibits
discrimination based on race, creed, color, national origin, or sex); The Civil Rights Restoration Act of 1987,
(PL 100-259), (Broadened the scope, coverage and applicability of Title VI of the Civil Rights Act of 1964,
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The Age Discrimination Act of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the
definition of the terms “programs or activities” to include all of the programs or activities of the Federal-aid
recipients, sub-recipients and contractors, whether such programs or activities are Federally funded or not);
Titles Il and Il of the Americans with Disabilities Act, which prohibit discrimination on the basis of disability in
the operation of public entities, public and private transportation systems, places of public accommodation,
and certain testing entities (42 U.S.C. §§ 12131 -- 12189) as implemented by USDOT regulations at 49
C.F.R. Parts 37 and 38; Title IX of the Education Amendments of 1972, as amended, which prohibits you
from discriminating because of sex in education programs or activities (20 U.S.C. 1681 et seq).

J. Interest of Members of Congress: No member of or delegate to the Congress of the United States shall be
admitted to any share or part of this Agreement or to any benefit arising therefrom.

K. Interest of Public Officials: No member, officer, or employee of the public body or of a local public body
during his tenure or for one year thereafter shall have any interest, direct or indirect, in this Agreement or the
proceeds thereof. For purposes of this provision, public body shall include municipalities and other political
subdivisions of States; and public corporations, boards, and commissions established under the laws of any
State.

L. It is mutually understood and agreed that the willful falsification, distortion or misrepresentation with respect
to any facts related to the project(s) described in this Agreement is a violation of the Federal Law.
Accordingly, United States Code, Title 18, Section 1020, is hereby incorporated by reference and made a part
of this Agreement.

M. ltis understood and agreed that if the Consultant at any time learns that the certification it provided the
Florida Department of Transportation in compliance with 49 CFR, Section 26.51, was erroneous when
submitted or has become erroneous by reason of changed circumstances, the Consultant shall provide
immediate written notice to the Florida Department of Transportation. It is further agreed that the clause titled
"Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered
Transaction" as set forth in 2 CFR Parts 180 and 1200, shall be included by the Consultant in all lower tier
covered transactions and in all aforementioned federal regulation.

N. The Florida Department of Transportation hereby certifies that neither the Consultant nor the Consultant's
representative has been required by the Florida Department of Transportation, directly or indirectly as an
express or implied condition in connection with obtaining or carrying out this Agreement, to

(1) employ or retain, or agree to employ or retain, any firm or person, or

(2) pay, or agree to pay, to any firm, person, or organization, any fee, contribution, donation, or consideration of
any kind;

The Florida Department of Transportation further acknowledges that this Agreement will be furnished to a
federal agency, in connection with this Agreement involving participation of Federal-Aid funds, and is subject
to applicable State and Federal Laws, both criminal and civil.

0. The Consultant hereby certifies that it has not:

(1) employed or retained for a commission, percentage, brokerage, contingent fee, or other consideration, any
firm or person to solicit or secure this Agreement (except a bona fide employee or Agency); or

(2) agreed, as an express or implied condition for obtaining this Agreement, to employ or retain the services of
any firm or person in connection with carrying out this Agreement; or

(3) paid, or agreed to pay, to any firm, organization or person any fee contribution, donation, or consideration of
any kind for, or in connection with, procuring or carrying out the Agreement (except a bona fide employee or
Agency).

The Consultant further acknowledges that this Agreement will be furnished to the Florida Department of
Transportation and a federal agency in connection with this Agreement involving participation of Federal-
Aid funds, and is subject to applicable State and Federal Laws, both criminal and civil.

P. Clean Air Act: The Consultant agrees to comply with applicable standards, orders or regulations issued
pursuant to the Clean Air Act (42 U.S.C. § 7401-7671q), as amended.



375-030-12
PROCUREMENT
OGC - 9/25
Page A12 of 12

The Consultant agrees to report each violation to the Florida Department of Transportation and understands
and agrees that the Florida Department of Transportation will, in turn, report each violation to the Federal
Emergency Management Agency, Federal Highway Administration, and the Regional Office of the
Environmental Protection Agency.

The Consultant agrees to include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with Federal assistance.

Federal Water Pollution Control Act: The Consultant agrees to comply with all applicable standards, orders, or
regulations issued pursuant to the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as amended.

The Consultant agrees to include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with Federal assistance.

Byrd Anti-Lobbying: Consultants who apply or bid for an award exceeding $100,000 shall file the required
certification. Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or employee of any agency,
a Member of Congress, officer or employee of Congress, or an employee of a Member of Congress in
connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each
tier shall also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the recipient who in turn will forward the
certification(s) to the awarding agency.

CERTIFICATION FOR DISCLOSURE OF LOBBYING ACTIVITIES ON FEDERAL AID CONTRACTS:
(Compliance with 49 CFR, Section 20.100 (b)) (1) The Consultant certifies that: (a) No Federal appropriated
funds have been paid or will be paid, by or on behalf of the Consultant, to any person for influencing or attempting
to influence either directly or indirectly an officer or employee of any state or Federal agency, a member of the
Florida Legislature, a Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with the awarding of any Federal contract, the making of any Federal grant, the
making of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement. (b) If any
funds other than Federal appropriated funds have been paid or will be paid to any person for influencing or
attempting to influence an officer or employee of any Federal agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with this Agreement, the
Consultant shall complete and submit Standard Form-LLL, "Disclosure of Lobbying Activities". (2) This
certification is a material representation of fact upon which reliance was placed when this transaction was made
or entered into. Submission of this certification is a prerequisite for making or entering into this transaction
imposed by Section 1352, Title 31, U.S. Code. Any person who fails to file the required certification shall be
subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. (3) The
Consultant also certifies by signing this contract that the Consultant shall require the language of this certification
be included in all lower tier subcontracts, which exceed $100,000 and that all such subrecipients shall certify
and disclose accordingly.





