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FY2011 DESIGNATED HIGH PRIORITY ITEM

SUBJECT TITLE Continuing Services Agreements with Hughes Hughes Inc and Flynn Engineering PA

EXPLANATION At the June 28 2011 Town Commission meeting the Commission approved the firms

recommended by the Evaluation Committee for the RFQ for Continuing Professional Services For Municipal
Construction Repair and Maintenance Projects At that time the Town Manager said she would bring the

professional agreements back to the Commission for approval in order that the Commission could become

familiar with the format These Agreements have been reviewed and accepted by the Town Attorney

The standard agreement that staff developed and the Town Attorney has reviewed and modified for legal
sufficiency and clarity defines Compensation Reimbursable Expenses Work Authorization SubcontractorsFee
Travel Expenses Insurance Requirements Termination Change Orders Document Ownership and Deliverables

among other items The initial term of these agreements are for 3 years and include two 1 year extension options
should the Town and Contractor agree to extend Attached to the Continuing Services Agreement is the Work
Authorization which the various firms will be submitting for approval when asked by the Town to provide a cost for
a particular scope of work

The first Continuing Services Agreement presented for your approval as Exhibit A is with the firm of Hughes
Hughes Inc for Traffic Engineering services

The second Continuing Services Agreement is with the firm of Flynn Engineering Services PA for Engineering
and Certified Engineering Inspection CEI services Exhibit B

In an effort to expedite the process staff requests that the Commission authorize the Town Manager to execute

Continuing Services Agreements with the following firms as the Agreements are returned to the Town
Architectural Alliance Calvin Giordano Carnahan Proctor Cross EDSA Erdman Anthony Gartek Engineering
Jaime Correa Keith 8Associates Mathews Consulting and GAI Consultants
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EXPECTED OUTCOME Staff recommends the following
1 Approve and authorize execution of the Continuing Services Agreement with Hughes Hughes Inc
2 Approve and authorize execution of the Continuing Services Agreement with Flynn Engineering Services

PA

3 Authorize the Town Manager to execute the Continuing Services Agreements of the following firms
Architectural Alliance Calvin Giordano Carnahan Proctor Cross EDSA Erdman Anthony Gartek
Engineering Jaime Correa Keith Associates Mathews Consulting and GAI Consultants

EXHIBITS A Continuing Services Agreement with Hughes Hughes Inc
B Continuing Services Agreement with Flynn Engineering Services PA

Reviewed by Town Attorney Town Manager Initials
Yes No
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CONTINUING SERVICES

AGREEMENT

Between

TOWN OF LAUDERDALEBYTHESEA FLORIDA

And

HUGHES HUGHES INC

THIS AGREEMENT is made between the Town ofLauderdaleByTheSea
FLORIDA aFlorida municipal corporation hereinafter referred to as the TOWN and
Hughes Hughes Inc a Florida corporation authorized to do business in the State ofFlorida
hereinafter referred to as the CONTRACTOR whose principal place ofbusiness is 728 SW
4 Place Suite 103 Fort Lauderdale FL 33312

WHEREAS pursuant to Section 287055 Florida Statutes the TOWN requested
qualifications from qualified engineers and selected the CONTRACTOR to provide professional
engineering services with respect to Traffic Services and

WHEREAS the CONTRACTOR is willing and able to perform such professional
services for the TOWN within the basic terms and conditions set forth in this agreement
hereinafter referred to as Continuing Services Agreement or Agreement and

WHEREAS the purpose of this Continuing Services Agreement is not to authorize the
CONTRACTOR toperform aspecific project but to set forth certain terms and conditions which
shall automatically be incorporated into Work Authorizations for specific projects

NOW THEREFORE in consideration of the mutual terms conditions promises and
covenants set forth below the TOWN and CONTRACTOR agree as follows

SECTION 1 DEFINITIONS

The following definitions and references are given for the purpose of interpreting the
terms as used in this Agreement and apply unless the context indicates adifferent meaning

11 Compensation The total amount paid by the TOWN for the CONTRACTORS
professional services for aWork Authorization exclusive ofreimbursable expenses
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12 Reimbursable Expenses the expenses directly attributable to the Work
Authorization that cannot be defined in the fees the CONTRACTOR quotes for the Work
Authorization but that the TOWN agrees in writing will be costs the TOWN will reimburse to
the CONTRACTOR Reimbursable expenses may include application and permit fees paid for
securing approval ofauthorities having jurisdiction over the Work Authorization actual cost of
reproduction printing binding and photocopying of drawings specifications renderings and
other documents specified beyond those provided in the quote for the Work Authorization travel
expenses as provided in Paragraph 15 of this Agreement

13 Work Authorization an agreement to provide services for a particular project or
service

14 Subcontractor Fee the direct and actual cost of the subcontractor with no

markup as reflected by actual invoices ofthe subcontractor

15 Travel Expenses Travel expenses whether within or outside of Broward
County and whether to the specific project or otherwise shall not be reimbursed unless
CONTRACTOR has secured advance written authorization for such travel from the Town
Manager All approved travel expenses will be reimbursed in accordance with the TOWNs
adopted travel policy

SECTION 2 WORKAUTHORIZATIONSSCOPEOF SERVICESCOMPENSATION

21 In accordance with the Consultants Competitive Negotiation Act the
CONTRACTOR may provide professional services to the TOWN for Work Authorizations as

approved from time to time by either the Town Commission or Town Manager as authorized bythis Section 2 The services shall be for the following types ofprojects or disciplines

Traffic Engineering Services

22 When the need for services for a Work Authorization occurs the Town Manager
may enter into negotiations with the CONTRACTOR for a Work Authorization under the terms
and conditions of this Agreement The TOWN shall initiate said negotiations by providing the
CONTRACTOR with a Scope of Services Request requesting from the CONTRACTOR a

proposal to provide such professional services The CONTRACTOR shall prepare a proposalwhich includes those subjects specified in subsection 23 a through g The Town Manager or

designated representative and CONTRACTOR shall negotiate the terms of the Work
Authorization in accordance with the provisions of this Section 2

23 The TOWN and CONTRACTOR shall utilize as the agreement for each Work
Authorization acopy ofwhich is attached and incorporated into this Agreement as Exhibit A
Each supplemental agreement for a Work Authorization will by mutual agreement set forth
among other things the following
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a The Scope of Services

b The tasks to be performed

c The schedule to perform various tasks identified and the completion date of
the entire scope of services

d The amount and type of Compensation requested and the proposed payment
schedule

e The CONTRACTORS Project Manager and any subcontractors assigned to
the Work Authorization

f Any additional contractual requirements of Section 287055 Florida
Statutes for consulting agreements and

g Any modifications to the Work Authorization if mutually agreed upon bythe parties

24 Ifthe Town Manager determines that the CONTRACTORS services in its
capacity as TRAFFIC ENGINEER CONTRACTOR for a particular project are needed on an

hourly basis in lieu of a lump sum Compensation package the CONTRACTOR shall charge the
TOWN for professional services at those hourly fees as specified in Exhibit B The Work
Authorization shall specify that the CONTRACTORS services shall be provided on an hourlybasis with amaximum amount of Compensation that may not be exceeded without additional
approval from the TOWN

25 CONTRACTOR will invoice the TOWN on a monthly basis for services
rendered the previous month or less frequently as the Work Authorization provides The invoice
shall identify work completed by whom and percentage of Work Authorization completedAdditionally the invoice shall include a line item reflecting retainage as applicable After
receipt the Town shall notify CONTRACTOR of any discrepancies or disputed items on the
invoice The TOWN may request additional information including but not limited to all
invoices time records expense records accounting records and payment records of
CONTRACTOR The TOWN shall pay the CONTRACTOR the undisputed portion of the
invoice within thirty 30 days of receipt of the invoice The Town Manager shall make a final
determination regarding the disputed portion of the invoice within fortyfive 45 days of receiptof the invoice Mediation between the TOWN and CONTRACTOR shall be held by the Town
Manager during the aforesaid fortyfive 45 day period

26 Retainage The TOWN reserves the right to withhold retainage in the amount of
ten percent 10 ofany payment due to the CONTRACTOR until the Project is completed For
projects that are divided into several phases any retainage shall be withheld and may be released
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individually for each phase of the Project atTOWNs discretion Said retainage may be withheld
at the sole discretion of the TOWN Manager and as security for the successful completion of the
CONTRACTORS duties and responsibilities under the Work Authorization

27 The professional services to be rendered by the CONTRACTOR shall commence
within three days of the execution of the applicable Work Authorization unless providedotherwise in the Work Authorization Performance of work by CONTRACTOR prior to
execution of a Work Authorization shall be at CONTRACTORssole risk Time is of the
essence with regard to this Agreement and any Work Authorization issued hereunder

28 The Town Manager is authorized to negotiate and execute a Work Authorization
for projects in which the CONTRACTORS services do not exceed 1500000 Any services
exceeding 1500000 require Town Commission approval Should the Town Commission
formally increase the Town Managersauthority to execute Work Authorizations this
Agreement shall automatically be adjusted to reflect that higher authority level

29 The Contract Documents for each Work Authorization shall incorporate this
Continuing Services Agreement

SECTION 3 TERMTERMINATION

31 Term ofAgreement This Continuing Agreement shall commence on the date
this instrument is fully executed by all parties and shall continue in full force and effect for 3
years unless and until terminated pursuant to Section 32 or other applicable sections of this
Agreement This Continuing Agreement may be renewed for twooneyear extensions as agreed
to by the TOWN and CONTRACTOR Each Work Authorization shall specify the period of
service agreed to by the TOWN and CONTRACTOR for services to be rendered under said
Work Authorization

32 Termination For Convenience The TOWN shall have the right at any time to
terminate this Agreement for any reason whatsoever or without reason with thirty 30 calendar
days written notice If any such termination notice is provided by the TOWN the
CONTRACTOR shall immediately cease work on any Work Authorizations issued under this
Agreement upon receipt of the notice from the TOWN In the event the TOWN terminates the
Agreement as provided for herein through no fault of the CONTRACTOR the TOWN shall payto the CONTRACTOR its reasonable costs actually incurred and paid as of the date of noticeand of demobilization costs that are reasonable and customary and can be documented as

actually incurred

33 Termination of Work Authorization Work Authorizations may be
terminated through the following provisions

a For Cause A Work Authorization may be terminated by either party upon five
5 calendar days written notice to the other party should the other party fail
substantially to perform in accordance with its material terms through no fault of
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the party initiating the termination In the event that CONTRACTOR abandons a

Work Authorization or causes it to be terminated by the TOWN the
CONTRACTOR shall indemnify the TOWN against any loss pertaining to the
termination In the event that the CONTRACTOR is terminated by the TOWN
for cause and it is subsequently determined by a court by a court of competent
jurisdiction that such termination was without cause such termination shall
thereupon be deemed a termination for convenience as referenced in 33b

b For Convenience A Work Authorization may be terminated by the TOWN for
convenience upon fourteen 14 calendar days written notice to the
CONTRACTOR In the event of termination the CONTRACTOR shall incur no
further obligations in connection with the Project and shall to the extent possible
terminate any outstanding subcontractor obligations The CONTRACTOR shall
be compensated for all services performed to the satisfaction of the TOWN and
for reimbursable expenses incurred prior to the date of termination The
CONTRACTOR shall promptly submit its invoice for final payment and
reimbursement Under no circumstances shall the TOWN make any payment to
the CONTRACTOR for services which have not been performed

c Assignment upon Termination Upon termination of this Work Authorization a

copy of all ofthe CONTRACTORswork product shall become the property of
the TOWN and the CONTRACTOR shall within ten 10 working days of receiptof written direction from the TOWN transfer to either the TOWN or its
authorized designee a copy of all work product in its possession including but
not limited to designs specifications drawings studies reports and all other
documents and data in the possession of the CONTRACTOR pertaining to this
Work Authorization Further upon the TOWNS request the CONTRACTOR
shall assign its rights title and interest under any subcontractorsagreements to
the TOWN

d Suspension for Convenience The TOWN shall have the right at any time to
direct the CONTRACTOR to suspend its performance or any designated part
thereof for any reason whatsoever or without reason for a cumulative period of
up to thirty 30 calendar days If any such suspension is directed by the TOWN
the CONTRACTOR shall immediately comply with same In the event the
TOWN directs a suspension of performance as provided for herein through no

fault of the CONTRACTOR the TOWN shall pay to the CONTRACTOR its
reasonable costs actually incurred and paid of demobilization and
remobilization as full Compensation for any such suspension

34 NonExclusive Agreement Notwithstanding the provisions of Subsection 31the Town Manager may issue requests for proposals for this professional discipline at any time
and may utilize the services of any other CONTRACTOR retained by the TOWN under
continuing services agreements for the same or similar services Nothing in this Agreementshall be construed to give the CONTRACTOR a right to perform services for a specific project
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SECTION 4 ADDITIONAL SERVICES AND CHANGES IN SCOPE OF SERVICES

41 Changes Permitted In the event that CONTRACTOR believes that work
outside of the scope of the Work Authorization has been requested or must be undertakenCONTRACTOR will notify the Town Project Manager in writing and may not expectCompensation for performing the work in question unless the TOWN agrees to such
Compensation through aTownapproved change order to the Work Authorization If it is agreedthat additional services are warranted CONTRACTOR shall begin work after Commission or
Town Manager approval whichever applies

42 Change Order Defined Change Order shall mean a written order to the
CONTRACTOR executed by the TOWN issued after execution of a Work Authorizationauthorizing and directing a change in the Scope of Services or an adjustment in the Contract
Price or the Contract Time or any combination thereof The Contract Price andor the Contract
Time may be changed only by Change Order

43 Effect of Executed Chan a Order The execution of a Change Order by the
TOWN and the CONTRACTOR shall constitute conclusive evidence ofthe TOWNs agreementto the ordered changes in the Scope of Services or an adjustment in the Contract Price or the
Contract Time or any combination thereof The CONTRACTOR by executing the ChangeOrder waives and forever releases any claim against the TOWN for additional time or

Compensation for matters relating to or arising out of or resulting from the Services included
within or affected by the executed Change Order

SECTION 5 SURVIVAL OF PROVISIONS

51 Any terms or conditions of either this Agreement or any subsequent Work
Authorization that require acts beyond the date of the term of either agreement shall survive
termination of the agreements shall remain in full force and effect unless and until the terms or
conditions are completed and shall be fully enforceable by either party

SECTION 6 TOWNSRESPONSIBILITIES

61 Assist CONTRACTOR by placing at its disposal available information that is
pertinent to the Work Authorization as may be requested in writing by the CONTRACTOR and
allow reasonable access to pertinent information relating to the services to be performed byCONTRACTOR

62 Arrange for access to and make all provisions for CONTRACTOR to enter uponpublic property as required for CONTRACTOR to perform services
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SECTION 7 ETHICS

71 The code of ethics of the Florida Engineering Society shall be incorporated in this
Agreement by this reference

72 CONTRACTOR warrants and represents that its employees shall abide by theCode ofEthics for Public Officers and Employees Chapter 112 Florida Statutes

73 No officer or employee of the Town of LauderdaleByTheSea Florida duringhis or her term of employment or for one year thereafter shall have any interest direct orindirect in this contract or the proceeds thereof Any subcontractors hired by the firm must alsoadhere to this policy and it must be included in their contracts as well

SECTION 8 POLICY OFNONDISCRIMINATIONWAGES

81 The CONTRACTOR shall comply with all federal state and local laws and
ordinances applicable to the work or payment for work and shall not discriminate on the groundsof race color religion sex sexual orientation age marital status national origin physical or
mental disability in the performance of work under this Agreement

82 If the Project is subject to federal and grant funding that requires specific wageandnondiscrimination provisions CONTRACTOR shall be required to comply with the same

SECTION 9 OWNERSHIP OF DOCUMENTSDELIVERABLES

91 All finished or unfinished documents including but not limited to detailed
reports studies plans drawings surveys maps models photographs specifications digitalfiles and all other data prepared for the TOWN or furnished by the CONTRACTOR pursuant to
any Work Authorization shall become the property of the TOWN whether the Work
Authorization for which they are made is completed or not and shall be delivered byCONTRACTOR to the TOWN within five 5 calendar days after receipt of written notice
requesting delivery of said documents or digital files The CONTRACTOR shall have the rightto keep one record set of the documents upon completion of the Work Authorization however
in no event shall the CONTRACTOR without the TOWN S prior written authorization use or

permit to be used any of the documents except for client or educational presentations or seminar
use

92 All subcontracts for the preparation of reports studies plans drawings
specifications digital files or other data entered into by the TOWN for each Work Authorization
shall provide that all such documents and rights obtained by virtue of such contracts shall
become the property of the TOWN

93 All final plans and documents prepared by the CONTRACTOR shall bear the
endorsement and seal of a person duly registered as a Professional Engineer Architect

7
Agreement approved as to form72011 WShk



Landscape Architect Professional Geologist or Land Surveyor as appropriate in the State of
Florida and date approved andor sealed

94 All deliverables should be provided in hard copy format as well as electronic
format to the TOWN Drawings should be provided in CADD and PDF spread sheets in
Microsoft Excel and written documentation should be provided in Microsoft Word The date of
submittal to the TOWN shall be deemed to be the later of delivery of hard copies and delivery of
electronic copies as applicable

SECTION 10 RECORDSAUDITS

101 CONTRACTOR shall maintain and require subcontractors to maintain complete
and correct records books documents papers and accounts pertaining to the Work
Authorization Such records books documents papers and accounts shall be available at all
reasonable times for examination and audit by the Town Manager or any authorized TOWN
representative with reasonable notice and shall be kept for a period of three 3 years after the
completion of each Work Authorization Incomplete or incorrect entries in such records books
documents papers or accounts will be grounds for disallowance by or reimbursement to the
CONTRACTOR of any fees or expenses based upon such entries Disallowed fees will be paid
when incomplete or incorrect entries are remedied to the satisfaction of the TOWN

102 The CONTRACTOR shall comply with Chapter 119 Florida Statutes as

applicable

103 Refusal of the CONTRACTOR to comply with the provisions of Sections 101 or

102shall be grounds for immediate termination for cause by the TOWN of this Agreement or

any Work Authorization

SECTION 11 NO CONTINGENT FEE

111 CONTRACTOR warrants that it has not employed or retained any company or

person other than a bona fide employee working solely for CONTRACTOR to solicit or secure
this Agreement and that it has not paid or agreed to pay any person company corporation
individual or firm other than a bona fide employee working solely for CONTRACTOR any fee
commission percentage gift or other consideration contingent upon or resulting from the award
or making of this Agreement In the event the CONTRACTOR violates this provision the
TOWN shall have the right to terminate this Agreement or any Work Authorization without
liability and at its sole discretion to deduct from the Contract Price or otherwise recover the
full amount of such fee commission percentage gift or consideration

SECTION 12 INDEPENDENT CONTRACTOR

121 The CONTRACTOR is an independent contractor under this Agreement and any
Work Authorizations Personal services provided by the CONTRACTOR shall be by employees
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of the CONTRACTOR and subject to supervision by the CONTRACTOR and not as officersemployees or agents of the TOWN Personnel policies tax responsibilities social securityhealth insurance employee benefits purchasing policies and other similar administrative
procedures applicable to services rendered under this Agreement or any Work Authorizations
shall be those of the CONTRACTOR

SECTION 13 ASSIGNMENT AMENDMENTS

131 This Agreement shall not be assigned transferred or otherwise encumbered under
any circumstances by CONTRACTOR without the prior written consent of the TOWN

132 No modification amendment or alteration in the terms or conditions of this
Agreement shall be effective unless contained in a written document executed with the same

formality as this Agreement

SECTION 14 INDEMNIFICATIONHOLDHARMLESS

141 Pursuant to Section 72508 Florida Statutes the CONTRACTOR shall indemnifyand hold harmless the TOWN and its officers and employees from liabilities damages lossesand costs including but not limited to reasonable attorneys fees to the extent such liabilitiesdamages losses and costs are caused by the negligence recklessness or intentionally wrongful
conduct of the CONTRACTOR or any persons employed or utilized by the CONTRACTOR in
the performance of this Agreement or any Work Authorization

SECTION 15 INSURANCE

The CONTRACTOR shall secure and maintain throughout the duration of this
Agreement and any Work Authorization insurance of such type and in such amounts necessary
to protect its interest and the interest of the TOWN against hazards or risks of loss as specifiedbelow The underwriter of such insurance shall be qualified to do business in Florida and have
agents upon whom service of process may be made in the State of Florida The insurance
coverage shall be primary insurance with respect to the CONTRACTOR its officials
employees agents and volunteers Any insurance maintained by the TOWN shall be in excess of
the CONTRACTORSinsurance and shall not contribute to the CONTRACTORSinsurance
The insurance coverage shall include aminimum of

151 Workers Compensation and Employers Liability Insurance Coverage to
apply for all employees for Statutory Limits as required by applicable State and Federal
laws

152 Comprehensive Automobile and Vehicle Liability Insurance This insurance
shall be written in comprehensive form and shall protect the TOWN and the
CONTRACTOR against claims for injuries to members of the public andor damages to

property ofothers arising from the CONTRACTORS use ofmotor vehicles or any other
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equipment and shall cover operation with respect to onsite and offsite operations and
insurance coverage shall extend to any motor vehicles or other equipment irrespective of
whether the same is owned nonowned or hired The limit of liability shall not be less
than 500000 per occurrence for Bodily Injury and Property Damage Hired Non
Owned Auto Liability

153 Comurehensive General Liabilitv This insurance shall be written in
comprehensive form and shall protect the TOWN and the CONTRACTOR against claims
arising from injuries to members of the public or damage to property of others arising out
of any act or omission to act of the CONTRACTOR or any of its agents employees or

subcontractors The limit of liability shall not be less than combined single limit of
2000000 per occurrence and in the general aggregate for Bodily Injury and Property
Damage and general aggregate for ProductsCompleted Operations Comprehensive
General Liability insurance shall include endorsements for property damage personal
injury contractual liability completed operations products liability and independent
contractors coverage
a The TOWN is to be specifically included as an Additional Insured for the liability
of the CONTRACTOR resulting from operations performed by or on behalf of TOWN in
performance of this or any Work Authorization CONTRACTORS insurance including
that applicable to the TOWN as an Additional Insured shall apply on a primary basis
and any other insurance maintained by the TOWN shall be in excess of and shall not
contribute to CONTRACTORS insurance CONTRACTORSinsurance shall contain a

severability of interest provision providing that except with respect to the total limits of
liability the insurance shall apply to each Insured or Additional Insured in the same

manner as if separate policies had been issued to each

154 Professional Liabilitv 1000000per incident

155 Certificate of Insurance Prior to the execution of this Agreement
CONTRACTOR shall provide the Town Manager with evidence of insurability from the
CONTRACTORS Insurance Carrier or a Certificate of Insurance Prior to execution of any
Work Authorization the CONTRACTOR shall provide to the Town Manager Certificates of
Insurance evidencing the required insurance coverages The Certificates of Insurance shall not

only name the types of policyies provided but also shall specifically Name the TOWN as

additionally insured The TOWN reserves the right to require the CONTRACTOR to provide a

certified copy of such policies upon written request by the TOWN If a policy is due to expire
prior to the completion of the services renewal Certificates of Insurance or policies shall be
furnished thirty 30 calendar days prior to the date of their policy expiration Each policy
certificate shall be endorsed with a provision that not less than thirty 30 calendar days written
notice shall be provided to the CONTRACTOR before any policy or coverage is cancelled or

restricted Acceptance of the Certificatesis subject to approval of the Town Manager

156 All deductibles orselfinsured retentions must be declared to and be approved by
the Town Manager The CONTRACTOR shall be responsible for the payment of any deductible
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or selfinsured retentions in the event of any claim The Town Manager may require the

CONTRACTOR as a condition of execution of a particular Work Authorization to provide a

bond or other monetary consideration to cover the CONTRACTORS deductible for Professional

Liability Insurance

156 The TOWN reserves the right to change the insurance requirements depending

upon the scope of work in a Work Authorization

SECTION 16 REPRESENTATIVE OF TOWN AND CONTRACTOR

161 TOWN Representative It is recognized that questions in the daytodayconduct

of this Agreement will arise The TOWN designates the Town Manager or hisher designee as

the person to whom all communications pertaining to the daytoday conduct of this Agreement
shall be addressed

162 CONTRACTOR Representative CONTRACTOR shall inform the TOWN

Representative in writing of the representative of the CONTRACTOR to whom all

communications pertaining to thedaytoday conduct of this Agreement shall be addressed

SECTION 17 COST AND ATTORNEYSFEESWAIVER OF JURY TRIAL

171 If either the TOWN or CONTRACTOR is required to enforce the terms of this

Agreement or any Work Authorization by court proceedings or otherwise whether or not formal

legal action is required the prevailing party shall be entitled to recover from the other party all

costs expenses and attorneys fees in any state or federal administrative circuit court and

appellate court proceedings

172 In the event of any litigation arising out of this Agreement or any Work

Authorization each party hereby knowingly irrevocably voluntarily and intentionally waives its

right to trial by jury

SECTION 18 ALL PRIORAGREEMENTS SUPERSEDED

181 This document incorporates and includes all prior negotiations correspondence
conversations agreements or understandings applicable to the matters contained in this

Agreement and the parties agree that there are no commitments agreements or understandings
concerning the subject matter of this Agreement that are not contained in this document

Accordingly it is agreed that no deviation from the terms of the Agreement shall be predicated
upon any prior representations or agreements whether oral or written

SECTION 19 CONTRACTORSRESPONSIBILITIES
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191 The CONTRACTOR and any and all drawings plans specifications or other
construction or contract documents prepared by the CONTRACTOR shall be accurate
coordinated and adequate for construction and shall comply with all applicable TOWN Codes
state and federal laws rules and regulations

192 The CONTRACTOR shall exercise the same degree of care skill and diligence in
the performance of the services for each Work Authorization as is ordinarily provided by a

professional engineer architect landscape architect surveyor or mapper under similar
circumstances If at any time during the term of any Work Authorization or the construction of
the Project for which the CONTRACTOR has provided engineering architectural landscape
architectural surveying or mapping services under a prior Work Authorization it is determined
that the CONTRACTORSdocuments are incorrect defective or fail to conform to the Scope of
Services of the particular Work Authorization upon written notification from the TOWN the
CONTRACTOR shall immediately proceed to correct the workreperform services which failed
to satisfy the foregoing standard of care and shall pay all costs and expenses associated with
correcting said incorrect or defective work including any additional testing inspections and
construction and reimbursements to the TOWN for any other services and expenses made
necessary thereby save and except any costs and expenses which the TOWN would have
otherwise paid absent the CONTRACTORS error or omission The TOWNS rights and
remedies under this section are in addition to and are cumulative of any and all other rights and
remedies provided by this Agreement or the Work Authorization equity or otherwise

193 The CONTRACTORS obligations under Paragraph 192of this Agreement shall
survive termination of this Agreement or Work Authorization

SECTION 20 SUBCONTRACTORS

201 In the event the CONTRACTOR requires the services of any subcontractors or
other professional associates in connection with services covered by any Work Authorizationthe CONTRACTOR must secure the prior written approval of the Town Manager

202 Any subcontract with a subcontractor shall afford to the TOWN rights against the
subcontractor which correspond to those rights afforded to the TOWN against the
CONTRACTOR herein including but not limited to those rights of termination as set forth
herein

203 No reimbursement shall be made to the CONTRACTOR for any subcontractors
that have not been previously approved by the TOWN for use by the CONTRACTOR

SECTION 21 NOTICES

Whenever either party desires to give notice to the other it must be given by hand
delivery or written notice sent by certified United States mail with return receipt requested or a

nationally recognized private mail delivery service addressed to the party for whom it is
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intended at the place last specified and the place for giving of notice in compliance with the
provisions of this paragraph For the present the parties designate the following as the
respective places for giving ofnoticetowit

FOR CONTRACTOR

Hughes Hughes Inc
Attention Molly J Hughes President
728 SW 4 Place Suite 103
Fort Lauderdale Florida 33312

Telephone 9545631121
Facsimile 9545639790

FOR TOWN

Town of LauderdalebytheSea
Attention Constance Hoffmann Town Manager
4501 Ocean Drive
LauderdalebytheSea Florida 33308

Telephone 9547760576

With acopy to

Weiss Serota Helfinan Pastoriza Cole Boniske PL
Town Attorneys
Attention Susan Trevarthan Esq AICP
200 East Broward Blvd Suite 119
Fort Lauderdale Florida 33308

Telephone 9547634242

SECTION 22 TRUTHINNEGOTIATION CERTIFICATE

Signature ofthis Agreement by CONTRACTOR shall act as the execution ofatruthin
negotiation certificate stating that wage rates and other factual unit costs supporting the
Compensation ofthis Agreement or any Work Authorization are accurate complete and current
at the time ofcontracting Each Work AuthorizationsContract Prices and any additions shall be
adjusted to exclude any significant sums by which the TOWN determines the Work
Authorization Contract Price was increased due to inaccurate incomplete or noncurrent wage
rates and other factual unit costs All such adjustments shall be made within one year followingthe end ofeach Work Authorization

SECTION 23 CONSENT TO JURISDICTYON
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The parties submit to the jurisdiction of any Florida state or federal court in any action or

proceeding arising out of relating to this Agreement or any Work Authorization Venue of anyaction to enforce this Agreement or any Work Authorization shall be in Broward CountyFlorida

SECTION 24 GOVERNING LAW

This Agreement and any Work Authorization shall be construed in accordance with and
governed by the laws of the State ofFlorida

SECTION 25 HEADINGS

Headings are for convenience of reference only and shall not be considered in any
interpretation of this Agreement

SECTION 26 EXHIBITS

Each Exhibit referred to in this Agreement forms an essential part of this AgreementThe Exhibits if not physically attached should be treated as part of this Agreement and are

incorporated by reference

SECTION 27 SEVERABILITY

If any provision of this Agreement or any Work Authorization or the application thereof
to any person or situation shall to any extent be held invalid or unenforceable the remainder of
this Agreement and the application of such provisions to persons or situations other than those
as to which it shall have been held invalid or unenforceable shall not be affected thereby and
shall continue in full force and effect and be enforced to the fullest extent permitted by law

SECTION 28 COUNTERPARTS

This Agreement may be executed in several counterparts each of which shall be deemed
an original and such counterparts shall constitute one and the same instrument

IN WITNESS WHEREOF the parties execute this Agreement on the respective dates
under each signature The TOWN signing by and through its Town Manager attested to by its
Town Clerk duly authorized to execute same and by CONTRACTOR by and through its

whose representative has been duly authorized to execute same

through a resolution of the corporation or partnership
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ATTEST

June White
Town Clerk

Approved as to form and legality
for the use and reliance of the

TOWN OF LAUDERDALEBYTHESEA

By

Date

Constance Hoffmann
Town Manager

TOWN OF LAUDERDALE BYTHESEA FLORIDA only

Weiss Serota Helfinan

Pastoriza Cole Boniske PL
Town Attorney

CONTRACTOR

By N President

oily J ghes

Date July 20 2011

Approved as to form 72011WShk 14



HUGHES HUGHES ING

July 20 2011

Nikki Smith

Deputy Town Clerk

4501 Ocean Drive

LauderdaleByTheSeaFL 33308

RE Continuing Services Agreement

Dear Ms Smith

Please accept this letter clarifying that Molly J Hughes President and Secretary of Hughes
Hughes Inc a Florida Corporation is authorized to sign on behalf of the firm

If you have any questions or require any additional information please donthesitate to
contact us

Sincerely

i G
Mol y J ughes ICP PTP AVS
President

Mary Hughes
Executive Vice President

authorization letterwpd

TRANSPORTATION ENGINEERS PLANNERS
728 SW 4 Place Suite 103 Fort Lauderdale FL 333122595
9545631121 Fax 9545639790 wwwHughesHughesInccom



EXHIBIT A

WORK AUTHORIZATION

Between

TOWN OFLAUDERDALEBYTHESEA FLORIDA

And

HUGHES HUGHES INC

for

Work Authorization No

INSERT NAME OF PROJECT

Page 1



ATTEST

June White CMC
Town Clerk

TOWN OF LAUDERDALEBYTHESEA

By

Date

Constance Hoffmann

Town Manager

Approved as to form and legality
for the use and reliance of the
TOWN OF LAUDERDALEBYTHESEA FLORIDA only

Weiss Serota Helfman
Pastoriza Cole Boniske PL
Town Attorney

ATTEST

Secretary

CONTRACTOR

By

Name

CORPORATE SEAL
WITNESSES

Print Name

Print Name

Name

Date

Page 2



TOWN OF LAUDERDALEBYTHESEA
WORKAUTHORIZATInN FnR PRnFF4CT1NATCFRVTRC

Contractor

Address

Contract No

Agreement Description Continuing Professional Services Contract

2011

Work Authorization No

Effective Date

PO For WorkAuthorization Budget
Brief Task Description

In accordance with the above referenced agreement you are authorized to perform the tasks detailed in attached
Exhibit A Sco a ofServices Allre uired services will be com leted on or before See Exhibit C
The total amount or the limiting amount ofthe compensation will be unless additional services are

authorized b the Town in writin
Com ensation elements are as follows

Method of

Compensation Lump
Sum Hourly NTE

Amount

PiOj@Ct
COae

Total

Other Notes

This WorkAuthorization is subject to the same terms and conditions of the Continuine Professional Services
Contract dated

Please acknowledge receipt of and agreement with this Work Authorization by signing and dating and returning three
3 original signed copies to the Town Manager The Town will send you one fully executed conv

Town ofLauderdalebytheSea Approval

Constance Hoffmann Town Manager
Signature Date

June White Town Clerk

Signature Date

Contractor Acceptance
Contractor Name

Title Signature Date

WA approved as to form072011WShk Page 3



Exhibit A

Name of Proiect

Scone of Services

Page 1



Exhibit B

Hourly Compensation Rates

Page 1



Exhibit C

WorkAuthorization Schedule
SCHEDULE

The schedule for the completion of the Work Authorization is as follows

Page 1



0
H

C

Cl1

W

a
0

U
H

U

F

A
r

R
X 53

n

m

0 0 0 0 0 0 0 0 0 0 0 0
0 0 0 0 0

o

o 0 0

L

Y p p
0

N O
O O

m

w o
0 o

O
E

H

N

w o
0 o

o
F

m
H

Y
y O O O

H

yM
OJ O O O

H9
p

iA

H

N
Y O O O

YN O O O EH

p

S

C d
O

d
O

a
j

N
N

o

C

Q
j j 7 Y

M

CC
N

RI

C v v
L

W

L
af c

a o
7

L j O
Tb

O

W

co

DC

W



O O O O O O O O O O O O O O O O O O C3 O O O
b9 b4 fA H3 EA EA EH d9 Efl d9 EA EA fA fA EA ffl fA fA f9 En Efl M

V
r

I
O O O O O

O O O O O O O O O O O O

I

m o 0 0
I s

d
a

0 0 0

H

n

0 0 0

r

m

0 0 0 o
cs

0 0 0 o

H

e

0 0 0 o
va

r

0 0 0 o

F

N

O O O p O 0
64 rA d9

H

T

O

W
F

T
L

O

C
V

c
C

d
M C

a

c
N N v tll O yC J

Y

p 7 7 Y C W W

d
L

R C
R

n O
r a t

i
o

n w in c n in v m in E c 3

R

C

R

v

C

L

w

C

L

i
h

H

N

A

W

N

bA
a



CONTINUING SERVICES

AGREEMENT

Between

THE TOWN OF LAUDERDALEBYTHESEA

And

FLYNN ENGINEERING SERVICESPA

2011

Contract approved as to form 72011 HK



CONTINUING SERVICES

AGREEMENT

Between

TOWN OF LAUDERDALEBYTHESEA FLORIDA

And

FLYNN ENGINEERING PA

THIS AGREEMENT is made between the Town ofLauderdaleByTheSea
FLORIDA a Florida municipal corporation hereinafter referred toas the TOWN and Flynn
EngineeringPAa Florida corporation authorized to do business in the State ofFlorida
hereinafter referred to as the CONTRACTOR whose principal place ofbusiness is 241

Commercial Boulevard LauderdaleByTheSeaFL 33308

WHEREAS pursuant to Section 287055 Florida Statutes the TOWN requested
qualifications from qualified engineers and selected the CONTRACTOR to provide professional
engineering services with respect to Engineering and Project Management CEI Services and

WHEREAS the CONTRACTOR is willing and able to perform such professional
services for the TOWN within the basic terms and conditions set forth in this agreement
hereinafter referred to as Continuing Services Agreement or Agreement and

WHEREAS the purpose of this Continuing Services Agreement is not to authorize the

CONTRACTOR to perform aspecific project but to set forth certain terms and conditions which

shall automatically be incorporated into Work Authorizations for specific projects

NOW THEREFORE in consideration of the mutual terms conditions promises and

covenants set forth below the TOWN and CONTRACTOR agree as follows

SECTION 1 DEFINITIONS

The following definitions and references are given for the purpose of interpreting the

terms as used in this Agreement and apply unless the context indicates adifferent meaning

11 Compensation The total amount paid by the TOWN for the CONTRACTORs

professional services for aWork Authorization exclusive ofreimbursable expenses

Agreement approved as to form72011 WShk



12 Reimbursable Egnenses the expenses directly attributable to the Work

Authorization that cannot be defined in the fees the CONTRACTOR quotes for the Work

Authorization but that the TOWN agrees in writing will be costs the TOWN will reimburse to

the CONTRACTOR Reimbursable expenses may include application and permit fees paid for

securing approval ofauthorities having jurisdiction over the Work Authorization actual cost of

reproduction printing binding and photocopying of drawings specifications renderings and

other documents specified beyond those provided in the quote for the Work Authorization travel

expenses as provided in Pazagraph 15 ofthis Agreement

13 Work Authorization an agreement to provide services for aparticular project or

service

14 Subcontractor Fee the direct and actual cost of the subcontractor with no

mazkup as reflected by actual invoices ofthe subcontractor

15 Travel Ezuenses Travel expenses whether within or outside of Browazd

County and whether to the specific project or otherwise shall not be reimbursed unless

CONTRACTOR has secured advance written authorization for such travel from the Town

Manager All approved travel expenses will be reimbursed in accordance with the TOWNs

adopted travel policy

SECTION 2 WORKAUTHORIZATIONSSCOPE OF SERVICESCOMPENSATION

21 In accordance with the Consultants Competitive Negotiation Act the

CONTRACTOR may provide professional services to the TOWN for Work Authorizations as

approved from time to time by either the Town Commission or Town Manager as authorized by
this Section 2 The services shall be for the following types ofprojects or disciplines

Engineering Services

Project Management CEn

22 When the need for services for a Work Authorization occurs the Town Manager
may enter into negotiations with the CONTRACTOR for a Work Authorization under the terms

and conditions of this Agreement The TOWN shall initiate said negotiations by providing the

CONTRACTOR with a Scope of Services Request requesting from the CONTRACTOR a

proposal to provide such professional services The CONTRACTOR shall prepare a proposal
which includes those subjects specified in subsection 23 a through g The Town Manager or

designated representative and CONTRACTOR shall negotiate the terms of the Work

Authorization in accordance with the provisions ofthis Section 2

23 The TOWN and CONTRACTOR shall utilize as the agreement for each Work

Authorization acopy ofwhich is attached and incorporated into this Agreement as Exhibit A

2
Agreement approved as to form72011 WShk



Each supplemental agreement for a Work Authorization will by mutual agreement set forth
among other things the following

a The Scope of Services

b The tasks to be performed

The schedule to perform various tasks identified and the completion date of

the entire scope ofservices

d The amount and type ofCompensation requested and the proposed payment
schedule

e The CONTRACTORSProject Manager and any subcontractors assigned to

the Work Authorization

f Any additional contractual requirements of Section 287055 Florida

Statutes for consulting agreements and

g Any modifications to the Work Authorization if mutually agreed upon by
the parties

24 If the Town Manager determines that the CONTRACTORsservices in its

capacity as ENGINEERING AND PROJECT MANAGEMENT CEI CONTRACTOR for a

particular project are needed on an hourly basis in lieu ofa lump sum Compensation package
the CONTRACTOR shall charge the TOWN for professional services at those hourly fees as

specified in Exhibit BThe Work Authorization shall specify that the CONTRACTORS

services shall be provided on an hourly basis with amaximum amount ofCompensation that

may not be exceeded without additional approval from the TOWN

25 CONTRACTOR will invoice the TOWN on a monthly basis for services

rendered the previous month or less frequently as the Work Authorization provides The invoice

shall identify work completed by whom and percentage of Work Authorization completed
Additionally the invoice shall include a line item reflecting retainage as applicable After

receipt the Town shall notify CONTRACTOR of any discrepancies or disputed items on the

invoice The TOWN may request additional information including but not limited to all

invoices time records expense records accounting records and payment records of

CONTRACTOR The TOWN shall pay the CONTRACTOR the undisputed portion of the

invoice within thirty 30 days ofreceipt ofthe invoice The Town Manager shall make a final

determination regarding the disputed portion ofthe invoice within fortyfive 45 days ofreceipt
ofthe invoice Mediation between the TOWN and CONTRACTOR shall be held by the Town

Manager during the aforesaid fortyfive 45 day period

3
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26 Retainage The TOWN reserves the right to withhold retainage in the amount of

ten percent 10 ofany payment due to the CONTRACTOR until the Project is completed For

projects that are divided into several phases any retainage shall be withheld and may be released

individually for each phase ofthe Project at TOWNs discretion Said retainage may be withheld

at the sole discretion of the TOWN Manager and as security for the successful completion ofthe

CONTRACTORSduties and responsibilities under the Work Authorization

27 The professional services to be rendered by the CONTRACTOR shall commence

within three days of the execution of the applicable Work Authorization unless provided
otherwise in the Work Authorization Performance of work by CONTRACTOR prior to

execution of a Work Authorization shall be at CONTRACTORssole risk Time is of the

essence with regard to this Agreement and any Work Authorization issued hereunder

28 The Town Manager is authorized to negotiate and execute a Work Authorization

for projects in which the CONTRACTORSservices do not exceed 1500000 Any services

exceeding 1500000 require Town Commission approval Should the Town Commission

formally increase the Town Managersauthority to execute Work Authorizations this

Agreement shall automatically be adjusted to reflect that higher authority level

29 The Contract Documents for each Work Authorization shall incorporate this

Continuing Services Agreement

SECTION 3 TERMTERMINATION

31 Term of Agreement This Continuing Agreement shall commence on the date

this instrument is fully executed by all parties and shall continue in full force and effect for 3

years unless and until terminated pursuant to Section 32 or other applicable sections of this

Agreement This Continuing Agreement may be renewed for two oneyear extensions as agreed
to by the TOWN and CONTRACTOR Each Work Authorization shall specify the period of

service agreed to by the TOWN and CONTRACTOR for services to be rendered under said

Work Authorization

32 Termination For Convenience The TOWN shall have the right at any time to

terminate this Agreement for any reason whatsoever or without reason with thirty 30 calendar

days written notice If any such termination notice is provided by the TOWN the

CONTRACTOR shall immediately cease work on any Work Authorizations issued under this

Agreement upon receipt ofthe notice from the TOWN In the event the TOWN terminates the

Agreement as provided for herein through no fault ofthe CONTRACTOR the TOWN shall pay

to the CONTRACTOR its reasonable costs actually incurred and paid as of the date ofnotice
and of demobilization costs that are reasonable and customary and can be documented as

actually incurred

33 Termination of Work Authorization Work Authorizations may be

terminated through the following provisions
4
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a For Cause A Work Authorization may be terminated by either party upon five

5 calendar days written notice to the other party should the other party fail

substantially to perform in accordance with its material terms through no fault of

the party initiating the termination In the event that CONTRACTOR abandons a

Work Authorization or causes it to be terminated by the TOWN the

CONTRACTOR shall indemnify the TOWN against any loss pertaining to the

termination In the event that the CONTRACTOR is terminated by the TOWN

for cause and it is subsequently determined by a court by a court of competent
jurisdiction that such termination was without cause such termination shall

thereupon be deemed a termination for convenience as referenced in 33 b

b For Convenience A Work Authorization may be terminated by the TOWN for
convenience upon fourteen 14 calendar days written notice to the

CONTRACTOR In the event oftermination the CONTRACTOR shall incur no

further obligations in connection with the Project and shall to the extent possible
terminate any outstanding subcontractor obligations The CONTRACTOR shall

be compensated for all services performed to the satisfaction of the TOWN and

for reimbursable expenses incurred prior to the date of termination The

CONTRACTOR shall promptly submit its invoice for fmal payment and

reimbursement Under no circumstances shall the TOWN make any payment to

the CONTRACTOR for services which have not been performed
c Assisnment upon Termination Upon termination ofthis Work Authorization a

copy of all of the CONTRACTORSwork product shall become the property of

the TOWN and the CONTRACTOR shall within ten 10 working days ofreceipt
of written direction from the TOWN transfer to either the TOWN or its

authorized designee a copy of all work product in its possession including but

not limited to designs specifications drawings studies reports and all other

documents and data in the possession of the CONTRACTOR pertaining to this

Work Authorization Further upon the TOWNS request the CONTRACTOR

shall assign its rights title and interest under any subcontractors agreements to

the TOWN

d Susaension for Convenience The TOWN shall have the right at any time to

direct the CONTRACTOR to suspend its performance or any designated part
thereof for any reason whatsoever or without reason for a cumulative period of

up to thirty 30 calendar days If any such suspension is directed by the TOWN
the CONTRACTOR shall immediately comply with same In the event the

TOWN directs a suspension of performance as provided for herein through no

fault of the CONTRACTOR the TOWN shall pay to the CONTRACTOR its

reasonable costs actually incurred and paid of demobilization and

remobilization asfull Compensation for any such suspension

34 NonExclusive Agreement Notwithstanding the provisions of Subsection 31
the Town Manager may issue requests for proposals for this professional discipline at any time

and may utilize the services of any other CONTRACTOR retained by the TOWN under

5
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continuing services agreements for the same or similar services Nothing in this Agreement
shall be construed to give the CONTRACTOR aright to perform services for a specific project

SECTION 4 ADDITIONAL SERVICES AND CHANGES IN SCOPE OF SERVICES

41 Changes Permitted In the event that CONTRACTOR believes that work

outside of the scope of the Work Authorization has been requested or must be undertaken
CONTRACTOR will notify the Town Project Manager in writing and may not expect
Compensation for performing the work in question unless the TOWN agrees to such

Compensation through aTownapproved change order to the Work Authorization If it is agreed
that additional services are warranted CONTRACTOR shall begin work after Commission or

Town Manager approval whichever applies

42 Chance Order Defined Change Order shall mean a written order to the

CONTRACTOR executed by the TOWN issued after execution of a Work Authorization
authorizing and directing a change in the Scope of Services or an adjustment in the Contract

Price or the Contract Time or any combination thereof The Contract Price andor the Contract

Time may be changed only by Change Order

43 Effect of Ezecuted Change Order The execution of a Change Order by the

TOWN and the CONTRACTOR shall constitute conclusive evidence ofthe TOWNs agreement
to the ordered changes in the Scope of Services or an adjustment in the Contract Price or the

Contract Time or any combination thereof The CONTRACTOR by executing the Change
Order waives and forever releases any claim against the TOWN for additional time or

Compensation for matters relating to or arising out of or resulting from the Services included

within or affected by the executed Change Order

SECTION 5 SURVIVAL OF PROVISIONS

51 Any terms or conditions of either this Agreement or any subsequent Work

Authorization that require acts beyond the date of the term of either agreement shall survive

termination ofthe agreements shall remain in full force and effect unless and until the terms or

conditions are completed and shall be fully enforceable by either parry

SECTION 6 TOWNSRESPONSIBILITIES

61 Assist CONTRACTOR by placing at its disposal available information that is

pertinent to the Work Authorization as may be requested in writing by the CONTRACTOR and

allow reasonable access to pertinent information relating to the services to be performed by
CONTRACTOR

6
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62 Arrange for access to and make all provisions for CONTRACTOR to enter upon

public property as required for CONTRACTOR toperform services

SECTION 7 ETHICS

71 The code ofethics ofthe Florida Engineering Society shall be incorporated in this

Agreement by this reference

72 CONTRACTOR warrants and represents that its employees shall abide by the

Code of Ethics for Public Officers and Employees Chapter 112 Florida Statutes

73 No officer or employee of the Town of LauderdaleByTheSeaFlorida during
his or her term of employment or for one yeaz thereafter shall have any interest direct or

indirect in this contract or the proceeds thereof Any subcontractors hired by the firm must also

adhere to this policy and it must be included in their contracts as well

SECTION 8 POLICY OFNONDISCRIMINATIONWAGES

81 The CONTRACTOR shall comply with all federal state and local laws and

ordinances applicable to the work or payment for work and shall not discriminate on the grounds
of race color religion sex sexual orientation age marital status national origin physical or

mental disability in the performance ofwork under this Agreement

82 If the Project is subject to federal and grant funding that requires specific wage

andnondiscrimination provisions CONTRACTOR shall be required to comply with the same

SECTION 9 OWNERSHIP OF DOCUMENTSDELIVERABLES

91 All finished or unfinished documents including but not limited to detailed

reports studies plans drawings surveys maps models photographs specifications digital
files and all other data prepared for the TOWN or furnished by the CONTRACTOR pursuant to

any Work Authorization shall become the property of the TOWN whether the Work

Authorization for which they aze made is completed or not and shall be delivered by
CONTRACTOR to the TOWN within five 5 calendar days after receipt of written notice

requesting delivery of said documents or digital files The CONTRACTOR shall have the right
to keep one record set of the documents upon completion of the Work Authorization however
in no event shall the CONTRACTOR without the TOWN S prior written authorization use or

permit tobe used any ofthe documents except for client or educational presentations or seminar

use

92 All subcontracts for the preparation of reports studies plans drawings
specifications digital files or other data entered into by the TOWN for each Work Authorization

7
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shall provide that all such documents and rights obtained by virtue of such contracts shall

become the property ofthe TOWN

93 All fmal plans and documents prepared by the CONTRACTOR shall bear the

endorsement and seal of a person duly registered as a Professional Engineer Architect
Landscape Architect Professional Geologist or Land Surveyor as appropriate in the State of

Florida and date approved andor sealed

94 All deliverables should be provided in hard copy format as well as electronic
format to the TOWN Drawings should be provided in CADD and PDF spread sheets in

Microsoft Excel and written documentation should be provided in Microsoft Word The date of

submittal to the TOWN shall be deemed tobe the later ofdelivery ofhard copies and delivery of

electronic copies as applicable

SECTION 10 RECORDSAUDITS

101 CONTRACTOR shall maintain and require subcontractors to maintain complete
and correct records books documents papers and accounts pertaining to the Work

Authorization Such records books documents papers and accounts shall be available at all

reasonable times for examination and audit by the Town Manager or any authorized TOWN

representative with reasonable notice and shall be kept for a period of three 3 years after the

completion ofeach Work Authorization Incomplete or incorrect entries in such records books
documents papers or accounts will be grounds for disallowance by or reimbursement to the

CONTRACTOR of any fees or expenses based upon such entries Disallowed fees will be paid
when incomplete or incorrect entries are remedied to the satisfaction of the TOWN

102 The CONTRACTOR shall comply with Chapter 119 Florida Statutes as

applicable

103 Refusal ofthe CONTRACTOR to comply with the provisions of Sections 101 or

102 shall be grounds for immediate termination for cause by the TOWN ofthis Agreement or

any WorkAuthorization

SECTION 11 NO CONTINGENT FEE

111 CONTRACTOR warrants that it has not employed or retained any company or

person other than a bona fide employee working solely for CONTRACTOR to solicit or secure

this Agreement and that it has not paid or agreed to pay any person company corporation
individual or firm other than abona fide employee working solely for CONTRACTOR any fee
commission percentage gift or other consideration contingent upon or resulting from the award

or making of this Agreement In the event the CONTRACTOR violates this provision the

TOWN shall have the right to terminate this Agreement or any Work Authorization without

liability and at its sole discretion to deduct from the Contract Price or otherwise recover the

full amount ofsuch fee commission percentage gift or consideration

8
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SECTION 12 INDEPENDENT CONTRACTOR

121 The CONTRACTOR is an independent contractor under this Agreement and any
Work Authorizations Personal services provided by the CONTRACTOR shall be by employees
of the CONTRACTOR and subject to supervision by the CONTRACTOR and not as officers
employees or agents of the TOWN Personnel policies tax responsibilities social security
health insurance employee benefits purchasing policies and other similar administrative

procedures applicable to services rendered under this Agreement or any Work Authorizations

shall be those ofthe CONTRACTOR

SECTION 13 ASSIGNMENT AMENDMENTS

131 This Agreement shall not be assigned transferred or otherwise encumbered under

any circumstances by CONTRACTOR without the prior written consent of the TOWN

132 No modification amendment or alteration in the terms or conditions of this

Agreement shall be effective unless contained in a written document executed with the same

formality as this Agreement

5ECTION 14 INDEMNIFICATIONHOLDHARMLESS

141 Pursuant to Section 72508 Florida Statutes the CONTRACTOR shall indemnify
and hold harmless the TOWN and its officers and employees from liabilities damages losses
and costs including but not limited to reasonable attorneys fees to the extent such liabilities
damages losses and costs are caused by the negligence recklessness or intentionally wrongful
conduct of the CONTRACTOR or any persons employed or utilized by the CONTRACTOR in

the performance ofthis Agreement or any Work Authorization

SECTION 15 INSURANCE

The CONTRACTOR shall secure and maintain throughout the duration of this

Agreement and any Work Authorization insurance of such type and in such amounts necessary

to protect its interest and the interest ofthe TOWN against hazards or risks of loss as specified
below The underwriter of such insurance shall be qualified to do business in Florida and have

agents upon whom service of process may be made in the State of Florida The insurance

coverage shall be primary insurance with respect to the CONTRACTOR its officials
employees agents and volunteers Any insurance maintained by the TOWN shall be in excess of

the CONTRACTORSinsurance and shall not contribute to the CONTRACTORSinsurance

The insurance coverage shall include aminimum of

151 Workers Comaensation and EmnloyersLiability Insurance Coverage to

apply for all employees for Statutory Limits as required by applicable State and Federal

laws

9
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152 Comprehensive Automobile and Vehicle Liability Insurance This insurance

shall be written in comprehensive form and shall protect the TOWN and the

CONTRACTOR against claims for injuries to members ofthe public andor damages to

property ofothers arising from the CONTRACTORS use of motor vehicles or any other

equipment and shall cover operation with respect to onsite and offsite operations and

insurance coverage shall extend to any motor vehicles or other equipment irrespective of

whether the same is owned nonowned or hired The limit of liability shall not be less

than 500000 per occurrence for Bodily Injury and Property Damage Hired Non

Owned Auto Liability

153 Comprehensive General Liability This insurance shall be written in

comprehensive form and shall protect the TOWN and the CONTRACTOR against claims

arising from injuries to members of the public or damage to property ofothers arising out

of any act or omission to act ofthe CONTRACTOR or any of its agents employees or

subcontractors The limit of liability shall not be less than combined single limit of

2000000 per occurrence and in the general aggregate for Bodily Injury and Property
Damage and general aggregate for ProductsCompleted Operations Comprehensive
General Liability insurance shall include endorsements for property damage personal
injury contractual liability completed operations products liability and independent
contractors coverage
a The TOWN is tobe specifically included as an Additional Insured for the liability
ofthe CONTRACTOR resulting from operations performed by or on behalf ofTOWN in

performance ofthis or any Work Authorization CONTRACTORSinsurance including
that applicable to the TOWN as an Additional Insured shall apply on a primary basis

and any other insurance maintained by the TOWN shall be in excess of and shall not

contribute to CONTRACTORSinsurance CONTRACTORSinsurance shall contain a

severability ofinterest provision providing that except with respect to the total limits of

liability the insurance shall apply to each Insured or Additional Insured in the same

manner as if separate policies had been issued to each

154 Professional Liability 1000000per incident

155 Certificate of Insurance Prior to the execution of this Agreement
CONTRACTOR shall provide the Town Manager with evidence of insurability from the

CONTRACTORsInsurance Carrier or a Certificate of Insurance Prior to execution of any
Work Authorization the CONTRACTOR shall provide to the Town Manager Certificates of

Insurance evidencing the required insurance coverages The Certificates of Insurance shall not

only name the types of policyies provided but also shall specifically Name the TOWN as

additionally insured The TOWN reserves the right to require the CONTRACTOR to provide a

certified copy of such policies upon written request by the TOWN If apolicy is due to expire
prior to the completion of the services renewal Certificates of Insurance or policies shall be

furnished thirty 30 calendar days prior to the date of their policy expiration Each policy
certificate shall be endorsed with a provision that not less than thirty 30 calendar days written

10
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notice shall be provided to the CONTRACTOR before any policy or coverage is cancelled or

restricted Acceptance ofthe Certificates is subject to approval ofthe Town Manager

156 All deductibles or selfinsured retentions must be declared to and be approved by
the Town Manager The CONTRACTOR shall be responsible for the payment ofany deductible

or selfinsured retentions in the event of any claim The Town Manager may require the

CONTRACTOR as a condition of execution of a particular Work Authorization to provide a

bond or other monetary consideration to cover the CONTRACTORS deductible for Professional

Liability Insurance

157 The TOWN reserves the right to change the insurance requirements depending
upon the scope ofwork in aWork Authorization

SECTION 16 REPRESENTATIVE OF TOWN AND CONTRACTOR

161 TOWN Representative It is recognized that questions in the daytoday conduct

ofthis Agreement will arise The TOWN designates the Town Manager or hisher designee as

the person to whom all communications pertaining to the daytoday conduct ofthis Agreement
shall be addressed

162 CONTRACTOR Representative CONTRACTOR shall inform the TOWN

Representative in writing of the representative of the CONTRACTOR to whom all

communications pertaining to the daytoday conduct ofthis Agreement shall be addressed

SECTION 17 COST AND ATTORNEYSFEESWAIVEROF JURY TRIAL

171 If either the TOWN or CONTRACTOR is required to enforce the terms ofthis

Agreement or any Work Authorization by court proceedings or otherwise whether or not formal

legal action is required the prevailing party shall be entitled to recover from the other party all

costs expenses and attorneys fees in any state or federal administrative circuit court and

appellate court proceedings

172 In the event of any litigation arising out of this Agreement or any Work

Authorization each parry hereby knowingly irrevocably voluntarily and intentionally waives its

right to trial by jury

SECTION 18 ALL PRIOR AGREEMENTS SUPERSEDED

181 This document incorporates and includes all prior negotiations correspondence
conversations agreements or understandings applicable to the matters contained in this

Agreement and the parties agree that there are no commitments agreements or understandings
concerning the subject matter of this Agreement that are not contained in this document

11
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Accordingly it is agreed that no deviation from the terms of the Agreement shall be predicated
upon any prior representations or agreements whether oral or written

SECTION 19 CONTRACTORSRESPONSIBILITIES

191 The CONTRACTOR and any and all drawings plans specifications or other

construction or contract documents prepazed by the CONTRACTOR shall be accurate

coordinated and adequate for construction and shall comply with all applicable TOWN Codes
state and federal laws rules and regulations

192 The CONTRACTOR shall exercise the same degree of care skill and diligence in

the performance of the services for each Work Authorization as is ordinarily provided by a

professional engineer architect landscape architect surveyor or mapper under similaz

circumstances If at any time during the term ofany Work Authorization or the construction of

the Project for which the CONTRACTOR has provided engineering azchitectural landscape
architectural surveying or mapping services under a prior Work Authorization it is determined

that the CONTRACTORSdocuments are incorrect defective or fail to conform to the Scope of

Services of the particulaz Work Authorization upon written notification from the TOWN the
CONTRACTOR shall immediately proceed to correct the workreperform services which failed

to satisfy the foregoing standazd of care and shall pay all costs and expenses associated with

correcting said incorrect or defective work including any additional testing inspections and

construction and reimbursements to the TOWN for any other services and expenses made

necessary thereby save and except any costs and expenses which the TOWN would have

otherwise paid absent the CONTRACTORS error or omission The TOWNS rights and

remedies under this section are in addition to and are cumulative of any and all other rights and

remedies provided by this Agreement or the Work Authorization equity or otherwise

193 The CONTRACTORSobligations under Paragraph 192ofthis Agreement shall

survive termination ofthis Agreementor Work Authorization

SECTION Z0 SUBCONTRACTORS

201 In the event the CONTRACTOR requires the services of any subcontractors or

other professional associates in connection with services covered by any Work Authorization
the CONTRACTOR must secure the prior written approval of the Town Manager

202 Any subcontract with a subcontractor shall afford to the TOWN rights against the

subcontractor which correspond to those rights afforded to the TOWN against the

CONTRACTOR herein including but not limited to those rights of termination as set forth

herein

203 No reimbursement shall be made to the CONTRACTOR for any subcontractors

that have not been previously approved by the TOWN for use by the CONTRACTOR

12
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SECTION 21 NOTICES

Whenever either party desires to give notice to the other it must be given by hand

delivery or written notice sent by certified United States mail with return receipt requested or a

nationally recognized private mail delivery service addressed to the party for whom it is

intended at the place last specified and the place for giving of notice in compliance with the

provisions of this paragraph For the present the parties designate the following as the

respective places for giving ofnoticetowit

FOR CONTRACTOR

Flynn Engineering PA
Attention Jay M Flynn President

241 Commercial Boulevard

LauderdaleByTheSeaFL 33308

Telephone 9545221004
Facsimile 9545227630

FOR TOWN

Town ofLauderdalebytheSea
Attention Constance Hoffmann Town Manager
4501 Ocean Drive

LauderdalebytheSea Florida 33308

Telephone 9547760576

With acopy to

Weiss Serota Helfinan Pastoriza Cole Boniske PL
Town Attorneys
Attention Susan Trevarthan Esq AICP

200 East Broward Blvd Suite 119

Fort Lauderdale Florida 33308

Telephone 9547634242

SECTION 22 TRUTHINNEGOTIATION CERTIFICATE

Signature of this Agreement by CONTRACTOR shall act as the execution ofa truthin

negotiation certificate stating that wage rates and other factual unit costs supporting the

Compensation of this Agreement or any Work Authorization are accurate complete and current

at the time ofcontracting Each Work AuthorizationsContract Prices and any additions shall be

adjusted to exclude any significant sums by which the TOWN determines the Work

Authorization Contract Price was increased due to inaccurate incomplete or noncurrent wage

13
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rates and other factual unit costs All such adjustments hail be made ithin one ear folloin
the end ofeach orl Authorizatian

SECTION 23 CONSETTOJLRISDICTIOti

The parties submit to the jurisdiction ofam Florida state or federal court in any action or

proceeding arising out of relating to this Agreement or am Rork Authorization enue of anv

action to enforce this Agreement or amlork Authorization shall be in Broard Count
Florida

SECTION 23 GOVERtiING LA1

This agreement and am ork Authorization shall be construed in accordance iith and
governed h the las of the State ofFlorida

SECTION 25 HEADINGS

Headings arc for coreenience t7t reference only ncl hall not he considered in an

interpretation ofthis Agreement

SECTION 26 EXHIBITS

Each Exhibit referred to in this Agreement forms an essential part of this Agreement
Ihe Exhibits if not physically attached should he treated as part of this Agreement and are

incorporated by reference

SECTION 27 SEVERABILITY

If an provision ofthis Agreement or anvtork Authorization or the application thereof
to any person or situation shall to anv extent he held invalid or unenforceable the remainder of
this A reement and the application of such provisions to persons or situations other than those
as to which it shall have been held invalid or unenforceable shall not be affected thereby and
shall continue in full force and effect and be enforced to the fullest extent permitted by law

SECTION 28 COUNTERPARTS

This Agreement may be executed in several counterparts each ofwhich shall be deemed
an original and such counterparts shall constitute one and the same instrument

IN WITNESS WHEREOF the parties execute this Agreement on the respective dates
under each signature The TOWN signing b and through its Town Manager attested to by its
Town Clerk d y authorized to execute same and by CONTRACTOR by and through its
r whose representative has been duly authorized to execute same

through a resolution of the corporation or partnership
I4
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ATTEST

June hiteC1C

Town Clerk

Approved as to form and legality
for the use and reliance of the

TOOFLtDERUACIBlTHESEA

Bv

Constance Hoffmann
Ion1Ianaer

Date

TOIOFLAIDERDELII31IIESFFLORID only

Vleiss Serota Flelfman
Pastoriza Cole BoniskeIL
Town Attorney

ATTEST

r

Secletan

J M C ir j 11 v1

Name

WITNES S
y

Print Name 1

COTR1CTOR

p
r

0

Namc

Date
r

rr

r1
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ATTEST

June White CMC

Town Clerk

TOWN OF LAUDERDALEBYTHESEA

By

Date

Constance Hoffmann

Town Manager

Approved as to form and legality
for the use and reliance ofthe
TOWN OF LAUDERDALEBYTHESEA FLORIDA only

Weiss Serota Helfinan

Pastoriza Cole Boniske PL

Town Attorney

ATTEST CONTRACTOR

By
Secretary

Name Name

Date

CORPORATE SEAL
WITNESSES

Print Name

PrintName
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EXHIBIT A

WORK AUTHORIZATION

Between

TOWN OF LAUDERDALEBYTHESEA FLORIDA

And

FLYNN ENGINEERING PA

for

Work Authorization No

INSERT NAME OF PROJECT

Page 1



TOWN OF LAUDERDALEBYTHESEA
wiRKAiTTUnRi7ATiON FOR PROFESSIONAL SERVICES

Contractor

Address

Contract No

Agreement Description Continuing Professional Services Contract

2011

WorkAuthorization No

Effective Date

PO ForWork Authorization Budget

BriefTask Description

In accordance with the above referenced agreement you are authorized to perform the tasks detailed in attached

Exhibit A Sco a ofServices All re wired services will be com leted on or before See Exhibit C

The total amount or the limiting amount ofthe compensation will be unless additional services are

authorized b the Town in writin

Com ensation elements are as follows

Method of

Compensation Lump
Sum Hourly NTE

Amount

PrOJeCt
Code

Total

Other Notes

This Work Authorization is subject to the same terms and conditions ofthe Continuine Professional Services

Contract dated

Please acknowledge receipt of and agreement with this Work Authorization by signing and dating and returning three

3 original signed copies to the Town Manager The Town will send you one fully executed copy

Town ofLauderdalebytheSea Approval

Constance Hoffmann Town Manager
Signature Date

June White Town Clerk

Signature Date

ContractorAcceptance
ContractorName

Title Signature Date

WA approved as to form072011WShk Page 3



Ezhibit A

Name ofProiect

Scone of Services
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Exhibit B

Hourly Compensation Rates

Page 1



Exhibit C

Work Authorization Schedule

SCHEDULE

The schedule for the completion ofthe Work Authorization is as follows

T
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