PROFESSIONAL SERVICES AGREEMENT
ON-CALL GENERAL CONSULTING SERVICES

SARASOTA MANATEE AIRPORT AUTHORITY
AND
KIMLEY-HORN AND ASSOCIATES, INC.

This Professional Service Agreement {this "Agreement”) for On-Call General Consulting Services
made and entered into this 13th day of May, 2024, (the “Effective Date™) by and between the Sarasota
Manatee Airport Authority, an Independent Special District of the State of Florida, (hereinafter referred io
as the "Authority"), and Kimley-Horn and Associates, Inc., a corporation of the State of North Carolina,
authorized to do business in the State of Florida {hereinafter referred to as the "Consultant™), collectively
hereinafter referred to as the "Parties”,

WITNESSETH

WHEREAS, the Authority desires to receive general consulting services from the Consuiltant to
provide on-call professional architectural and engineering services (hereinafter “Services”); and

WHEREAS, the Consultant has reviewed the Services desired by the Authority and is qualified,
willing, and able to perform said Services in accordance with the terms, covenants, and conditions set forth
in this Agreement; and

WHEREAS, the Consultant certifies to the Authority that the Consultant possesses the required
business and professional licenses required by all government agencies responsible for licensing and
regulating said Services; and

WHEREAS, the Consultant was selected for Services by the Authority in accordance with the
provisions, requirements, and specifications of RFQ-04-2023-0OCC, “On-Call General Consuiting Services”,
dated October 30, 2023, attached, and incorporated herein in its entirely as Attachment A.

NOW, THEREFORE, for and in consideration of the mutual terms, covenants, and conditions
contained in this Agreement, the Parties heretofore agree as follows:

ARTICLE 1
Definitions of Terms

The following terms are defined to provide the Parties a common understanding for their application
to this Agreement.

1.01 Activities. The term Activities shall mean the total of all Tasks required by the Consultant to
perform the Services set forth in a duly executed Task Authaorization or Change Crder approved by the
Parties pursuant to this Agreement.

1.02 Authority. The term Authority shall mean the Sarasota Manatee Airport Authority, an
Independent Special District of the State of Florida, its members, officers, employees, and agents
autherized by the Authoerity to act on the Authority’s behalf relative to this Agreement.

1.03 Change Order. The term Change Order shall mean an agreement duly executed by the Parties
setting forth changes to a duly executed Task Autherization, which changes may include, but are not fimited
to, changes to Tasks, Project Director, Qualified Personnel, Compensation, Project Schedule andfor Time
of Performance.
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1.04 Compensation. The term Compensation shall mean the total monetary consideration paid or to
be paid to the Consultant for Services authorized by a duly executed Task Authorization or Change Order,
as approved by the Parties pursuant to this Agreement,

1.05 Consultant. The term Consuitant shall mean the legal entity who, by execution of this Agreement,
is contractually required to perform the Services authorized a duly executed Task Authorization or Change
Order approved by the Parties pursuant to this Agreement.

1.06 Deliverables. The term Deliverables shall mean those work products that include, but not limited
to, all reports, layouts, designs, specifications, drawings, photographs, and renderings, provided or to be
provided by the Consultant to the Authority as authorized in a duly executed Task Authorization or Change
Order approved by the Parties pursuant to this Agreement.

1.07 Errors and Omissions. The term Errors and Omissions shall mean the errors, omissions, and/or
conflicts in reports, layouts, designs, specifications, drawings, photographs, and/or renderings provided by
the Consultant in the performance of Services set forth in a duly executed Task Authorization or Change
Order approved by the Parties pursuant to this Agreement,

1.08 Lump Sum. The term Lump Sum shall mean the total Compensation paid or to be paid to the
Consultant by the Authority for a duly executed Task Authorization or Change Orders approved by the
Parties, pursuant to this Agreement.

1.09 Not-To-Exceed. The term Not-To-Exceed shall mean the maximum eligible amount of
Compensation paid or to be paid to the Consultant by the Authority for a duly executed Task Authorization or
Change Orders approved by the Parties, pursuant to this Agreement.

1.10 President and Chief Executive Officer. The term President and Chief Executive Officer shall
mean the President and Chief Executive Officer employed by the Authority responsible far the execution of
all Task Authorizations and Change Orders, and all deliverables therein, approved by the Parties pursuant
to this Agreement,

1.1t Projegt. The term Project shall mean the cumulative Services set forth in one or more duly
executed Task Authorization andfor Change Order, approved by the Parties pursuant to this Agreement,
which Services collectively result in a common distinguished objective.

1.12 Project Manager. The term Project Manager shall mean that individual designated in writing
by the President and Chief Executive Officer on behalf of the Authority to provide information, coordination,
guidance, and assistance to the Consultant in accordance with a duly executed Task Authorization or
Change Order approved by the Parties pursuant to this Agreement,

1.13 Project Schedule. The term Project Schedule shall mean the Time of Performance of all Services
set forth in one or more Task Autharizations and/or Change Orders approved by the Parties pursuant to this
Agreement.

1.14 Qualified Personnel. The term Qualified Personnel shall mean the Consultant's employees and
Consultant's Subconsultant and Subcontractor employees licensed and capable to perform the Services
set forth in a duly executed Task Authorization or Change Order approved by the Parties pursuant to this
Agreement.

1.15 Services. The term Services shall mean the total of all Tasks and Deliverables performed or to
be performed by consultant as set forth in one or more duly executed Task Authorization or Change Order
approved by the Parties pursuant to this Agreement.

1,16 Subconsultani. The term Subconsultant shall mean the consultant, contractor, agent, or

individual engaged by the Consultant to assist in performing the Services set forth in one or more duly
executed Task Authorizations and/or Change Orders approved by the Parties pursuant to this Agreement.
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1.17 Task. The term Task shall mean those individual activities that comprise the Services performed
or to be performed by the Consultant as set forth in a duly executed Task Authorization andfor Change
Order approved by the Parties pursuant to this Agreement.

1.18 Task Authorization. The term Task Authorization shall mean a duly executed agreement setting
forth the Tasks, Deliverabies, Project Schedule, Time of Performance, and Compensation for Services
approved by the Parties pursuant to this Agreement.

1.19 Time of Performance. The term Time of Performance shall mean the maximum amount of time
for the Consultant to perform the Services and Deliverables set forth in a duly executed Task Authorization
or Change Order approved by the Parties pursuant to this Agreement.

1.20 Work Product. The term Work Product shali include, but not be limited to, all drawings, tracings,
notes, plans, specifications, maps, photographs, computer files, analysis, evaluations, and repors
prepared., performed, or pursuant to this Agreement, as well as all other records and data collected,
together with summaries and charts derived therefrom, refating to any Services obtained, provided, or
performed pursuant to this Agreement.

ARTICLE 2
Term of Agreement

2.01 Term. The Term of this Agreement shall commence on the Effective Date, written above, and
shall expire three (3) years immediately thereafter (the "Initial Term”). The Authority reserves the right at its
sole discretion to renew or extend the initial Term of this Agreement up to two (2} additional one (1) year
terms (the “Renewal Terms"), which Renewal Terms, if any, shall be issued consecutively, one year at a
time. In the event it becomes impracticable or impossible for the Consultant to complete one or more duly
executed Task Authorizations and/or Change Orders within the Initial Term or any Renewal Term of this
Agreement, due to circumstances beyond the control of the Consultant, this Agreement may be extended
by the Authority on a month-to-month basis until the Services approved by the Parties therein are fully
completed. All Renewal Terms, if any, shall be executed in advance by the Parties pursuant to this
Agreement.

2.02 Termination for Conveniaence. The Authority may, by written notice to the Consultant, terminate
this Agreement for its convenience and without cause or default on the part of the Consultant. Upon receipt
of the notice of termination, except as explicitly directed by the Authority, the Consuitant must immediately
discontinue all services affected. Upon termination of the Agreement, the Consultant must deliver to the
Authority all Work Product including, but not limited to, all data, surveys, models, drawings, specifications,
reports, maps, photographs, estimates, summaries, and other documents and materials prepared under
this contract, whether complete or partially complete. The Authority shall make just and equitable
compensation to the Consultant for satisfactory work completed up to the date the Consultant receives the
termination notice provided that such compensation, together with all compensation previously paid under this
Agreement, shall not exceed the percentage of all work completed times the total Compensation established
by each duly execute Task Authorization or Change Order. Compensation will not include anticipated profit
from non-performed services. The Authority further agrees to hold Consultant harmless for errors or
omissions in documents that are incomplete hecause of the termination action under this clause.

ARTICLE 3
Consultant Services

3.01 Task Authorizations. The Services provided by this Agreement shall be on an on-call per Task
Assignment basis for professional project management, planning, design construction monitoring related
Services. All Services shall be subject to a duly executed Task Authorization or Change Order approved
by the Parties pursuant to the terms, covenants, and conditions of this Agreement. Each Task Authorization
and Change Order agreed to by the Parties that is within the Authority’s President and Chief Executive
Officer’s spending autherity shall be executed by the Authority’s President and Chief Executive Officer and
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identify a specified Services, Project Manager, Personnel, Compensation, Project Schedule, and Time of
Performance. Upon execution by the Authority's President and Chief Executive Officer, a notice to proceed
shall be issued by the Authority to the Consuitant authorizing the Consultant to commence Services as
authorized by each Task Authorization and/or Change Order. Each Task Authorization and Change Order
agreed to by the Parties that is not within the Authority's President and Chief Executive Officer’s spending
authority shall be subject to approval of the Authority's Board of Commissioners. Upon approval by the
Authority Board of Commissioners and execution by the Authority’s President and Chief Executive Officer,
a notice to proceed shall be issued by the Authority to the Consultant authorizing the Consultant to
commence Services as authorized by each Task Authorization and/or Change Order.

The Consultant shall not perform, nor shall the Authority incur any obligation te compensate the
Consuitant for any Services performed by the Consultant without a duly executed Task Authorizations or
Change Order for said Services. Each Task Authorization and Change Order shal! include a comprehensive
description of the (1) Services, (2) Project Schedule, (3) Time of Performance, and (4) Compensation for
said Services. Should the Authority request the Consultant to provide Services not included in a duly
executed Task Authorization or Change Order, the Consultant shall provide such additional Services
pursuant to a new duly executed Task Authorization or Change Order approved by the Parties pursuant to
this Agreement, No adjustment, modification, or ather revision to a duly executed Task Authorization shall
occur without the execution of a Change Order by the Authority’s President and Chief Executive Officer.

In the event the Services provided or performed by the Consultant pursuant to this Agreement include
the preparation of design drawings, specifications, and/or construction plans, it is understood and agreed
to by the Parties that said Services may be divided inte multipie duly executed Task Authorizations or
Change Orders and, if this is done, the Consultant shall supply such design drawings, specifications, and/for
construction plans for each Task Authcrization andfor Change Orders. The Authority shali not pay any
Compensation to the Consultant as a result thereof, except as set forth in a duly executed Task
Authorization and/or Change Order. The Consuitant shall not be liable for any of Consultant's Work Product
used by the Authority for any purpose other than set forth in a duly executed Task Authorization and/or
Change Order.

3.02 Change Orders. All Change Order shall be determined and labeled as one of the following types
of Change Orders: a) Owner Requested Change Order; b) Site Conditions Change Order; ¢) Errors and
Omissions Change Order, or d) Discount Change Order. Each Change Order shali be prepared and
executed in a form and manner acceptable to the Authority that provides a comprehensive description of
the Services to be added or removed from the applicable earlier duly execute Task Authorization or Chage
Crder. The Consultant shali review, consider, and modify as required all requests for Change Orders receivad
prior to submittal to the Authority to determine the character and scope of each request and to provide
a recommendation to the Authorily regarding the disposition of each Change Order. All Change Orders
shall be duly executed by the Parties prior to the Consultant incurring any costs for any labor, materials, or
equipment. Any Change Order duly executed by the Parties affecting the Consultant's Compensation,
Project Schedule and/or Time of Performance shall be considered equitable, and final unless the Project
Schedule andfor Time of Performance is delayed due to circumstances beyond the Consultant's control,

In the event the Authority elects to eliminate all or any portion of Services contained in a duly
executed Task Authorization or Change Order previously approved by the Parties, the Authority reserves
the right, upon written notice to the Consultant, to unilaterally issue a Discount Change Order, which
Change Orders, if any, shall identify a} the nature and extent of the reduction in Services, b} the revised
Compensation agreed to by the Parties to be paid to the Consultant due to the reduction in Services, or
alternatively the formula agreed to by the Parties to be used to determine the revised Compensation to
be paid to the Consultant due to the reduction in Services. A failure on the part of the Consuitant to execute
a Discount Change Order issued unilaterally by the Authority to reduce Services shall not prevent the
Authority from exercising its right to eliminate all or any portion of the Services previously approved by the
Parties. All duly executed Change Qrders that include revisions to the Consuitant's Compensation shall
include all direct and indirect related costs including, but nof limited to, all administrative overhead, profit,
fees, and reimbursable expenses incurred or that may be incurred by the Consultant.
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3.03 Notice to Proceed. Following the execution of a duly executed Task Authorization and/for Change
Order approved by the Parties, the Authority shall issue to the Consuiltant a written Notice to Proceed for
each such Task Authorization and/or Change Order, after which time the Consuitant shall be authorized to
begin to perform the Services authorized therein.

3.04 Time of Performance. The Consultant shall be responsible for the Project Schedule, Time of
Performance, and Services attributable to each duly executed Task Authorization and Change Order
approved by the Parties pursuant to this Agreement unless such Project Schedule andfor Time of
Performance is delayed due to circumstances beyond the Consultant's control. The Consultant shall
promptly perform all Services in a diligent, timely, and accurate manner until fully completed in a
manner consistent with the Standards of Professional Care. The Consultant shall complete all Task
Authorizations and Change Orders in accordance with the Services, Project Schedule, and Time of
Performance set forth therein. In the event of a delay to the Time of Performance of any Services, as a
result of causes beyond the control of the Consuitant, and not attributable to any fault or neglect on
Consultant's part, the Consultant shall submit a Time Extension Letter to the Authority within five (8)
business days following the commencement of each such delay, that states the Tasks Authorization and/or
Change Order affected, the Tasks and Services affected, the reasons for the delay, and the time reguested
to restore the Project Schedule. Upon receipt of the Consultant's request for an extension of its Time of
Performance, the Authority shall promptly consider the Consultant's request and if the Awuthority
determines the delay encountered by the Consultant, or its Subconsultants and/or Subcontractors, is due
to unforeseen causes and not attributable to their fault or neglect, the Authority shall approve such request
without delay. In the event the Consultant has not requested a Time Extension Letter, or the Authority has
denied Consultant's Time Extension Letter, the Authority shall defer progress payments on the date the
Time of Perfarmance expires. No further progress payments shall be made by the Authority for Services
performed by Consultant after the Time of Performance closing date until a Time Extension Letter is
approved by the Authority.

Unless otherwise set forth in a duly executed Task Autharization or Change Order approved by the
Parties pursuant to this Agreement, the Consultant shali be responsible for performing all Services hy the
Time of Performance set forth in each duly executed Task Authorization and Change Order. If the
Consultant fails to commence, perform, provide, or complete any of the Services required pursuant to a
duly executed Task Authorization or Change Order in a diligent, timely, and accurate manner, the Authority
may consider such failure as sufficient justifiable cause to terminate this Agreement. As an alternative to
termination of this Agreement, the Authority may elect at its option, upon written notice to the Consultant,
to terminate any Task Authorization andfor Change Order, or withhold any or ali payments due and owing
to the Consuitant, not to exceed the amount of Compensation for the Services in dispute, until such time as
the Consultant's performance resumes in a manner to restore the Project Schedule in accordance with
the Time of Performance set forth in such duly executed Task Authorization or Change Order approved
by the Parties. As ser forth in Article 19.04 herein, the Consultant shall not be responsible for any delay to
a Project Schedule or Time of Performance set forth in a duly executed Task Authorization or Change Order
attributable to a Force Majeure or circumstances beyond the Consultant's control.

3.05 Permits. The Consultant shall be solely responsible for preparing and submitting all required
applications and supportive documentation required by any governmental agency, having authority over
any Services performed or to be performed pursuant to this Agreement, as are necessary to apply for,
review, obtain approval, or renewal of any permit required pursuant to this Agreement. The Consultant
shall further assist the Authority to apply for and obtain all permits, including participating in all permit reviews
and approval processes required for any design drawings and specifications prepared by the Consultant,
inform the Authority of the signatures required, and providing any information known to be available to the
Authority as requested by the Authority. Any fees required for such permit reviews and approvals shall
be paid by check issued by the Authority payable to the respective govermnmental agency following
the Authority's receipt of sufficient documentation from the Consultant. The Consultant makes no warranty
that any governmental agency shall issue any permit or approval requested by the Consuitant on behalf of
the Authority.
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3.06 Cost Estimates. Consultant shall apply their full knowledge, experience, and judgment to
develop any cost estimates requested by the Authority pursuant to this Agreement. All cost estimates
provided by the Consultant pursuant to this Agreement shall be prepared based on Consultant's full
knowledge, experience, judgment as a licensed and qualified professional architect or engineer practicing
in the same or similar industry. The Authority reserves the right to employ independent cost estimators fo
provide construction cost estimates. All cost estimates provided, and design work performed, by the
Consultant shall be subject to value engineering if the Authority determines that circumstances warrant
such analysis. Value engineering may be performed at any stage of the design or construction process.
The Consultant shall not be required to guarantee that the actual costs incurred will not vary from the cost
estimates developed by the Consultant.

3.07 Deliverables. All Deliverables issued by Consultant to Authority pursuant to a duly executed Task
Authorization or Change Order approved by the Parties pursuant to this Agreement shall bear the Project
Director’s signature and Consultant’s Seal.

ARTICLE 4
Consultant Compensation

4.01 Compensation. The Authority shall pay Consultant for all Services performed by the
Consultant as set forth in each duly executed Task Authorization and Change Order approved by the
Parties pursuant to the terms, covenants, and conditions of this Agreement. The total Compensation paid
to the Consultant for Services shall not exceed that amount set forth is said Task Authorization or Change
Order approved by the Parties. The total Compensation, whether expressed as a Lump Sum or Not-to-
Exceed amount, shall always be determined as follows:

A. The total Compensation to be paid by the Authority to the Consultant for Services performed by the
Consultant shall be determined as set forth in each applicable duly executed Task Authorization
and Change Order approved by the Parties pursuant to this Agreement ("Compensation), which
Compensation is understood and agreed to by the Parties to be the total Compensate for said
Services.

B. The Consultant shall only be compensated for the actual costs incurred for the Project Director and
Qualified Personnel for Services performed pursuant to a duly executed Task Authorization or
Change Order approved by the Parties, based on the hourly rates and unit prices set forth therein.

C. The Consuitant shall only be compensated for actual costs incurred up to the total amount of
Compensation, Lump Sum, or Not-to-Exceed amount set forth in a duly executed Task
Authorization and/or Change Order approved by the Parties pursuant to this Agreement.

D. Al Lump Sum and Not-to-Exceed invoices shall be subject to review, modification, and approval
rejection, in whole or in part, by the Authority, provided that the Authority shall first consider the
Consultant's request, if any, for any disputed Compensation, after which the Authority's decision
regarding any disputed invoice amounts shall be final.

E. All costs incurred by the Consultant shall be subject to review, modification, and approval in whole
or in part, by the Authority based on a duly executed Task Authorization or Change Order approved
by the Parties pursuant to this Agreement, and the receipt of all itemized invoices and supporting
documentation in a form and manner acceptable to the Authority.

F. The total Compensation paid to the Consultant for s duly executed Task Authorization or Change
Order based on a Not-to-Exceed amount shall in no event exceed the Not-to-Exceed amount set
forth therein.

G. Any duly executed Task Authorizations or Change Order with an unexpended Not-to-Exceed

amount, may not be used, applied, transferred, invoiced, or paid to Consuitant for any Services
performed pursuant to any other Task Authorization or Change Order.
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4.02 Invoice Statements. The Consultant shall be entitied to submit no more than one invoice
statement to the Authority each calendar month for Services performed by the Consuiltant during the
preceding calendar month. The Consultant's invoice statements shall be itemized by line item to
correspond to the basis of Compensation as set forth in each duly executed Task Authorization and Change
Order approved by the Parties pursuant to his Agreement. Each of the Consultant's invoice statements shall
contain a breakdown of & charges, a description of Services performed, and Work Product provided, and
shall include supportive documentation of all charges consistent with the basis of compensation set forth
in each duly executed Task Authorization and Change Order approved by the Parties. Each invoice
statement shall further be accompanied by the Consultant’'s Progress Report, defined herein below, and
such other documentation as necessary to provide evidence of the ilemized amounts included in the
Consultant's invoice statement and to perform a proper audit thereof.

The cost principles and procedures for the negotiation and administration, and the determination or
allowance of costs pursuant to this Agreement shall 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. In the event of a conflict belween State regulations and Federal regulations, the
more restrictive applicable regulation shall govern.

4.03 Travel Expenses. Travel expenses, if any, authorized by a duly executed Task Authorization or
Change Order, approved by the Parties, shall be submitted in accordance with Section 112.061, Fiorida
Statutes. Compensation paid to or reimburse o the Consultant for travel expenses shall not exceed the
most recent published U.S. General Services Administration ("GSA") Daily Lodging Rates and Daily Meais
and Incidentals (“Lodging and Meals™) Rates for Bradenton and Manatee County, Florida. If Consultant's
expenses for L.odging and/or Meals exceed GSA's most recently published Daily Rates, the Consuitant may
pay for the amount that exceeds said Daily Rates. In no event shall the Authority pay to or otherwise
reimhurse the Consultant for any Lodging or Meal expenses that exceed the GSA's most recently published
Daily Rates or exceed the total amount set forth in the applicable duly executed Task Authorization or
Change Order.

Compensation paid to or reimbursed to the Consuitant for airfare, rental cars, and privately owned
vehicles, if any, shall comply in all cases with the policies, procedures, and limitations set forth in the latest
publication of the Authorily’s Official Travel Policy. In no event shall the Authority pay to or otherwise
reimburse the Consultant for any aitfare, rental cars, or use of privately owned vehicles, that exceed the
Authority's Official Travel Palicy for said transportation expenses or exceed that total amount set forth in
the applicable duly executed Task Authorization or Change Order. A copy of the Authority's Official Travel
Policy is attached as Exhibit H to this Agreement.

4,04 Progress Reports. Each invoice statement shall be accompanied by a corresponding report of
the actual percentage of Services completed and the actual percentage of Services remaining to be
completed by the Consultant for each Task Authorization and Change Order (*Consultant's Progress
Report”) The Consultant's Progress Report shall be provided monthly to the Authority with each of the
Consultant's invoice statements and at such other intervals as may be requested from time-to-time by the
Authority, in a form and manner acceptable to the Authority such that the Consultant's actual progress can
be readily determined. The Consultant shall advise the Authority promptly as requested regarding the
status of any Services performed or to be performed by the Consultant and of the details thereof.
Coordination shall be maintained by the Consultant with the Authority and all governmental agencies with
jurisdiction or an expressed interest in the Services performed or to be performed by the Consultant. Either
party to this Agreement may request and be granted a cdnference to discuss the Services provided or to
be provided, or any related matter.

4.05 Payment for Services. Payments for Services shall be made upon receipt of a proper invoice
and in compliance with FL § Chapter 218, otherwise known as the “Florida Prompt Payment Act,” and,
pursuant to the Authority payment policies as described herein. Should the Authority cbject or take
exception to the amount of any Consultant's invoice statement, the Authorily shall notify the Consultant
of such objection or exception within the payment period set forth hereinbefore. If such objection or
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exception remains unresolved at the end of the payment period, the Authority shall withhold the disputed
amount and make payment to the Consultant of the amount not in dispute. Payment of any disputed
amount, or adjustments thereto, shall be made within forty-five (45) calendar days of the date such disputed
amount is resolved by mutual agreement of the Parties to this Agreement. If day 45 falls on a Saturday,
Sunday, or an Authority recognized holiday, the deadline shall fall to the following Monday or non-Authority
recognized holiday. For Services performed not subject to Compensation based on a Lump Sum amount,
the Authority shall pay Consultant based on the following method:

A. The Authority shall pay Consultant for Services set forth in each duly executed Task Authorization
or Change Order as performed, based on Consultant's Progress Report of the Services completed
expressed as a percentage of the total cost of Services ("Work-in-Progress”), including all Work
Product or deliverables in process or completed by the Consultant and accepted by the Authority.
No cost for Services shall be incurred or payments made for any Services not included in a duly
executed Task Authorization or Change Order approved by the Parties pursuant to this Agreement.

B. The percentage of Work-in-Progress paid shafl be as set forth in each duly executed Task
Authorization or Change Order approved by the Parties. All Consultant's Progress Reports and
Work-in-Progress percentages are subject to review and approval by the Authority. The Authority's
decision regarding the percentage of Work-in-Progress completed shall be final. Payment by the
Authority for Work-in-Progress completed shall not be deemed or interpreted in any way fo
constitute an approval or acceptance by the Authority of any such completed Work-in-Progress.
The Consultant shall be solely responsible forthe completion of all Work-in-Progress before
total Compensation is paid.

4.06 Payment for Termination Services. in the event of termination of this Agreement at the
convenience of the Authority, not at the fault of the Consultant, the Authority shall only compensate the
Consultant for: (1) Services performed and reimbursable expenses incurred up to and including the date
of termination: and, (2) reasonable expenses incurred by the Consultant in affecting the termination of
Services, and incurred by the submittal of all deliverables and other Work Product to the Authority.

4.07 Payment for Suspension of Services. In the event the Authority suspends the Consultant's
Services on all or part of the Services required to be provided and performed by the Consultant
pursuant to this Agreement, the Authority shall compensate the Consultant only for the Services performed
and reimbursable expenses incurred up to and including the effective date of suspension and any
reasonable expenses incurred or associated with, or because of such suspension.

4.08 Entitlement to Fees. In the event the Services required pursuant to this Agreement are
terminated, eliminated, cancelled, or decreased due to: (1) termination; (2) suspension, in whole or in
part; andfor, (3) modification by the subsequent issuance of a duly executed Task Authorization or
Change Order, other than receiving the compensation as set forth herein above, the Consultant shall
not be entitled to receive Compensation for any incurred or anticipated professional fees, profit, general
and administrative overhead expenses or for any other anticipated income or expense that may be
associated with the Selvices terminated, suspended, eliminated, cancelled or dacreased.

ARTICLE 5
Consultant Obligations

5.01 Regulations and Licenses. The Consultant shall comply with all applicable federal, state, and
local laws, rules, regulations, and ordinances in effect at the time the Services are performed related to the
performance of all Service pursuant to this Agreement. The Consultant shall maintain throughout the Term
hereof, as may be amended, all business and professional licenses required to perform all Services
set forth in each duly executed Task Authorization and Change Order approved by the Parties
pursuant to this Agreement.

5.02 Standards of Professional Care. The Consultant shall always apply the degree of proficiency
and standard of professional care exercised by similar licensed professionals within the same industry
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performing the same Services under similar conditions at the time the Services are performed (*Standards
of Professional Care"). The Consultant shall apply no less than commercial architectural and engineering
principles of design. Consultant's standard of Professional Care shali not be aitered by the application,
interpretation, or construction of any other provision of this Agreement. The Consultant shall comply with
all applicable promulgated laws, rules, regulations, ordinances, codes, policies, standards, and practices in
effect at the time the Services are performed required by each governmental agency with jurisdiction over
the methad and manner of execution of any Services, or portion thereof, approved by the Parties pursuant
to this Agreement. Any subsequent revision to said laws, rules, regulations, ordinances, codes, policies,
standards, and practices that require the Consuitant to perform Services in a manner materially different
from that set forth in an existing Task Authorization shall be sufficient cause for the Parties to issue a
Change Order to the Services set forth therein.

The Consuitant shall be solely responsible for the professional quality, technical accuracy, and
timely completion of all Services approved by the Parlies pursuant to this Agreement, including but not
limited to the application of all Work Product obtained, provided, performed, applied, or relied upon by
Consultant and Consultant’s Subconsultants and Subcontractors The Consultant shall rely on the accuracy
and completeness of all documentation, surveys, reports, plans, and specifications provided by the Authority.
The Consultant shall not verify the accuracy or completeness of any said documentation, surveys, reports,
plans, and specificalions unless specifically set forth in a duly executed Task Authorization or Change Order
approved by the Parties.

All Services shall be performed by the Consultant shall be based on the Standard of Profession Care.
The President and Chief Executive Officer shalt reasonably decide all matters that may arise pursuant of
this Agreement including, but not limited to, the character, quality, sufficiency, and value thereof, and the
claims and disputes resulting therefrom, which decisions shall be final and binding upon the Parties. If the
Cansultant disputes any such decision, the Consultant shall seek administrative remedy from the Authority
Board of Commissioners. if the remedy offered by the Authority Board is considered unsatisfactory, the
Consultant may seek judicial review or any cther right available to it by law.

Adjustments to Compensation, Time of Performance, or Project Schedule, due to newly discovered
or developing conditions will be subject to mutual agreement of the Parties, entered into by the Parties
pursuant to this Agreement.

5.03 Errors and Omissions. Within five (5) business days following the discovery of an Error or
Omission, the Consultant shall notify the Authority in writing regarding the character, scope, and impact of
the error and/or omissions, along with a recommended course of action required to correct the errors andfor
omissions discovered in an accurate and timely manner for the Authority's consideration. Upon approval
by the Authority, the Parties shall execute an Errors and Omissions Change Order for the corrective
Services required and the Consultant shall, without additional Compensation, immediately perform the
corrective Services required resulting from the negligent acta, errors, cmissions, misconduct, or deficiencies
of Consultant or Consultant's Subconsultants or Subcontractors. The Consultant shall be responsible for all
direct and indirect costs and related damages incurred by either Parly to correct all errors or amissions
resulting from the performance of Services by the Consultant.

Receipt of Consuitant's Services by the Authority in response to an error, omission, or other
deficiency, shall not constitute the Authority approval of said Services and shall not in any way relieve the
Consultant, in full or in part, of the responsibility for the subsequent correction of any errors, omissions, or
other deficiencies that may remain or result therefrom including, but not limited to, the accuracy and entirety
thereof. Likewise, neither the Authority's review, approval, or acceptance of, nor payment for, any
Services shall be construed to operate as a waiver of any of the Authorily's rights pursuant to this
Agreement, or any cause of action it may have arising out of the performance of this Agreement.

5.04 Project Director. The Consultant agrees to provide an experienced, licensed, and qualified
Project Director acceptable to the Authority. The Consultant's Project Director shall act on behalf of the
Consultant to coordinate, direct, administer, and ensure the performance of all Services approved by the
Parties pursuant to this Agreement. The Project Director shall devote whatever time is required to direct,
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supervise, and manage all Qualified Personnel and ensure the accurate and timely completion of all
Services. The Project Director shall have the authorily to commit the Consultant on any matter arising
pursuant to this Agreement unless substitute arrangements have been approved in writing by the Authority,
Consultant selection and appointment of an individual to serve as the Project Director shall be subject to
the prior written approval of the Authority.

5.05 Qualified Personnel. The Consultant agrees to employ, engage, retain, and assigh ah adequate
number of Qualified Personnel throughout the Term of this Agreement, as may be amended, to ensure that
all Services are performed and completed in an accurate and timely manner. All Services performed by the
Consultant and the Consultant's Subconsultants, if any, shall be performed by professional licensed Qualified
Personnel in good standing to perform the Services set forth in each duly executed Task Authorization and
Change Order approved by the Parties pursuant to this Agreement. Florida Statutes Chapter 337.162 shall
be incorporated by reference and be made a part of this Agreement as set forth in its entirety, which shall
apply in part as follows:

A. If the Authority has knowledge or has reason to believe that any persen has violated the provisions
of the State of Florida professional licensing regulations, the Authority will submit a complaint
regarding the violation(s) to the Florida Department of Business and Professional Reguiation.

B. Any personwho is employed by the Authority and is licensed by the Florida Department of Business
and Professional Regulation and, through the course of histher employment has knowledge to
believe that any person has violated the provisions of the State of Florida professional licensing
regulations will submit a complaint regarding the violation to the Florida Department of Business
and Professional Regulation. Failure to submit a complaint regarding the violation shall be sufficient
cause for disciplinary action pursuant to Chapter 455 and the State of Florida licensing law
applicable to the licensee.

C. Any confidential information submitied to the Florida Depariment of Business and Professional
Reguiation will remain confidential pursuant to Florida Statutes Chapter 455 and all other applicable
State law.

D. Consultant's Qualified Personnel and Subconsultants shall be bound by the standards of conduct
set forth in Florida Statutes and the Florida Department of Business and Professional Regulation
refated to the Services to be performed pursuant to this Agreement,

E. If a former Authority employee is employed by the Consultant, the Consultant shall require the
employee's strict adherence to Florida Statutes 112.313{9) and 112.3185 as a condition of
employment of said former employee,

F. Consultant agrees to incorporate the provisions of this paragraph in any contract or subcontract
that it may enter pertaining to the Services performed or to he performed pursuant to this
Agreement,

5.068 Nondiscrimination. The Consultant for itself, its successors, and assignees in interest, as
part of the consideration thereof, does hereby covenant and agree that in the furnishing of Services to
Authority pursuant to this Agreement, no person on the grounds of race, color, creed, ethnicity, age or
sex shall be excluded from pariicipation in, denied the benefits of, or otherwise be subjected
to discrimination of any kind. The Consultant shall fully comply with the Authority's Affirmative Action Plan
and all applicable state laws in the hiring of all Project Directors, Qualified Personnel, Subconsultants, and
any ather agents of any kind.

5.07 Immigration and Nationality Act. Consultant and Consuitant's Subconsuitants shall utilize the
U.S. Department of Homeland Security's E-Verify system to verify the sligibility of all Qualified Personnel.
The Authority will consider the employment of unauthorized aliens by the Consultant and Consuitant's
Subconsultants as a violation of Section 274(A) of the immigration and Nationality Act. If the Consultant or
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Consuliant's Subconsultant knowingly employ an unauthorized alien, such violation shall be sufficient cause
for unilateral termination of this Agreement by the Authority.

5.08 Subconsultants. The Consuitant shall have the right, subject to the Authority's prior written
approval, to employ individuals and/or other entities to serve as Subconsultants to the Consultant to
perform Services, or portions thereof, as defined in a duly executed Task Authorization or Change Order
approved by the Parties pursuant to this Agreement. The Consultant Subconsultants, if any, shall be
properly licensed and registered and authorized to do business in the State of Florida. The Consuitant shall
be fully responsible for the satisfactory completion of all Service performed by its Subconsultants.

The Consuitant shall stipulate in all contracts for Services with the Consultant’s Subconsultants that
said Subconsultants shall he subject to the Professional Consultant Work Performance Evaluation System
defined in Chapter 14-75, Florida Administrative Code. The Consultant shall expressly require all
Consultant's Subconsultants performing Services pursuant to this Agreement to utilize the U.S. Department
of Homeland Security's E-Verify system to verify the employment eligibility of all employees hired by said
Consultant's Subconsultant and Subcontractors during the Term of this Agreement. The Authority shall
consider the employment by Consultant and any Gonsultant’s Subconsultants engaged by the Consultant
pursuant to this Agreement, of any unauthorized alien as a direct violation of Section 274(A)(e) of the
Immigration and Nationality Act. Such viclation shall be sufficient justifiable cause for termination of this
Agreement, by the Authority if the Consultant or Consultant's Subconsultants knowingly employs any
unauthorized alien.

5.09 Public Entity Crimes. This Agreement is subject to Article 287.133(3)(a), Florida Statutes, which
Statutes provides in part that any person or entily placed on the Convicted Vendor List of the State of Florida
Authority of Management Services (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 any work as a
contractor, supplier, 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,
Category Two, for a period of thirty-six (36) months following the date placed on the Convicted Vendor List.
By entering into this Agreement or performing any Services in furtherance of this Agreement, Consultant
certifies that the Consuitant and Consultant's Subconsultants, Subcontractors, affiliates, and suppliers who
perform any Services pursuant to this Agreement, have not been placed on the Convicted Vendor List within
the thirty-six (38) months immediately preceding the Effective Date hereof.

5,10 Scrutinized Companies. This Agreement is subject to Article 287,135, Florida Statutes. By
entering into this Agreement or performing any Services in furtherance hereof, Consultant certifies that the
Consultant and Consultant'’s Subconsultants, Subcontractors, affiliates, and suppliers who perform any
Services pursuant to this Agreement, have not been placed on the Scrutinized Companies Activities in
Sudan List or Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List created
pursuant to Article 215.473, Florida Statutes, or on the Scrutinized Companies that baycott Israel List, oris
engaged in a boycott of Israel, pursuant to Article 215.4725, Florida Statutes, or is engaged in business
operations in Cuba or Syria. If Authority determines, using credible information available to the public, that
a false certification was provided by the Consultant, this Agreement shalt be terminated and a civil penalty
equal to the greater of Two Million Dollars ($2,000,000) or twice the amount of this Agreement shall be
imposed on the Consultant, pursuant to Article 287.135, Florida Statutes.

5.11 Discriminatory Vendor List. Pursuant to this Agreement, the Consultant shall be responsible to
ensure that an entily or affiliate who has been placed on the Florida Department of Management
Discriminatory Services 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 canstruction 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, subcontractor, or cansultant under contract with any public entity,
and may not transact business with any public entity.
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5.12 Mandatory Non-Federal Funded Contract Provisions. All Mandatory Contract Provisions sel
forth in Article 8.03(A), 8.03(B), and 8.03(C) paragraphs 1 through 6 of this Agreement shall be included by
the Consuitant in all contracts, subcontract, solicitations for bids, request for proposals, and solicitations for
negotiated contracts pursuant to this Agreement, regardless of the source of funding.

5.13 Confidentiality. The Consultant shall not publish, copyright, or patent any Work Product of any
kind, developed pursuant to this Agreement, it being understood that all such Work Product is the property
of the Authority. Consultant shall make no statements, press releases, or publicity releases, nor divuige,
furnish, or make available to any individual or entity, during the term of this Agreement, regarding any data
of other information cancerning 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 Authority’s prior written consent, or
unless incident to the proper performance of Consultant's obligations hereunder, or in the course of
judicial or legislative proceedings where such information has been properly subpoenaed, any non-public
information concerming the services to be rendered by Caonsultant or any Subconsultants pursuant to
this Agreement. Consuitant shall require all of Consultant's Subconsuitants, and respective employees to
comply with the provisions of this paragraph.

5.14 Representations. The Consultant in performing Services pursuant to this Agreement thereto
shall only represent the Authority in the manner and to the extent specifically set forth in writing in a duly
executed Task Authorization or Change Order approved by the Parties pursuant to this Agreement. In the
event the Consultant's Services involves construction contract administrative services, the Consultant
is not authorized to act on the Authority's behalf, and shall not act on the Authority's behalf, in such a manner
as to result in changes to: (1) the cost or compensation to be paid the construction contractor; (2) the time
for completing the work as required and agreed to in the construction contract; or (3) the scope of the
work set forth in the construction contract documents, The Authorily will neither assume nor accept
any obligation, commitment, responsibility, or liability which may result from representation by the
Consultant not specifically provided for and authorized as stated hereinabove.

5.15 Badging, Safety and Secwity. The Consultant and Consuitant's Subconsultants, employees,
and agents must abide by all applicable safety and security reguiations of the Authority and the
Transportation Security Administration {TSA).

5.16 Removal of Personnel. The Consultant shall, within thirty (30) days, following discussion
hetween the Parties and the receipt of a prior written notice from the Autherity, with or without cause,
remove and replace any Project Director, Qualified Personnel, or Subconsuitant engaged by the
Consultant pursuant to this Agreement.

ARTICLE &
Authority Obligations

6.01 Service Requirements. All criteria, guidelinas, and/or other requirements of the Authority relative
to the performance of any Services by the Consuitant, whether operational, technical, or otherwise, shall
in all cases be included in a duly executed Task Authorization and Change Order approved by the Parties,
which shall be binding and enforceable pursuant to this Agreement. Any criteria required by the Authority
relative to any Services by the Consuitant, whether operational, technical, or otherwise, discovered or
occurring after the execution of a duly executed Task Authorization and Change Order, shall be included
in a new Change Order, appropriately labeled as set forth hereinabove.

6.02 Access to Information. At the Consuitant’s request, the Authority shall provide Consultant, at
no cast to the Consultant, all information known to be on file with the Authority, to assist the Consultant in
performing any Services approved by the Parties pursuant to this Agreement. Such information shall
include, but not be limited to, any, analysis, reports, appraisals, plans, drawings, specifications, maps,
surveys, easements, rights-of-ways, contours, reference monuments, contro! points, plats, investigations,
inspections, and laboratory tests applicable thereto.
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6.03 Access to Property. The Authority shall, with reasonable prior notice by the Consultant, provide
to the Consultant promptly thereafter access to any public documentation, properly, building, facility, and
structure at the Airport to assist the Consultant to perform any Services approved by the Parties
pursuant to this Agreement. Such access shall not be exercised in such a manner or to such an extent to
impede, interfere, or adversely affect Airport operations, operations of others, or the health, safety, or
security of the public. The Autharity reserves the right to control the method, manner, and timing of all
access by the Consultant, Such access may or may not occur during normal business hours.

6.04 Project Manager. The Authority President and Chief Executive Officer or hisfher designee shall
designate a Project Manager who shall serve on behalf of the Authority for each duly executed Task
Authorization and Change Order approved by the Parlies pursuant to this Agreement. The Authority shall
make all such designations in writing and inform the Consultant of each designation concurrent with the
execution of each duly executed Task Authorization and Change Order. The Project Manager shall review
Consultant's Services and Peliverables for compliance with the requirements of each duly executed Task
Authorization and Change Order and provide coordination, guidance, and instruction as required in
compliance with the requirements of said Task Authorizations and Change Orders approved by the Parties.
Review of Consultant's Servies by the Project Manager shall not constitute professional review for
compliance or a peer review for compliance of any architectural or engineering standards, rules,
regulations, or acceptable industry practices, or the accuracy or proficiency thereof. The Project Manager
shall not issue any instruction to the Consuitant that would have the effect, or be interpreted to have the
effect, to modify in any way a duly executed Task Authorization or Change Order, including, but not limited
to, the Services, Project Schedules, Time of Performance, and Compensation set forth therein.

The Project Manager shall respond to the Consultant in a timely manner to all written and verbal
requests received or submitted by the Consultant and shall be available to the Consultant during normal
business hours within a reasonable period after appropriate notice is given by the Consultant regarding
any matter affecting any duly executed Task Authorization and Change Order. In the event of a delay in
Service attributable to the Project Manager faillure to respond to Consuiltant’s requests in a timely and
accurate manner or other delay in Services caused by the Authority or circumstances beyond the control
and without fauit or negligence of the Consultant that result in the Time of Performance of a duly executed
Task Authorization andfor Change Order to be extended, the Authority shall extend said Time of
Performance equivalent to such delay incurred by issuing a Time Extension Letter executed by the
Authority's President and Chief Executive Officer. Said Letter shall not be used to approve any additional
Compensation, if any.

6.05 Annual Funding. Any obligations of the Authority that require financial funding are subject to and
contingent upon annual budgetary funding and appropriations by the Sarasota Manatee Airport Authority
Board

ARTICLE 7
Insurance and Indemnification

7.01 General Reguirements. The Consuiltant shall maintain such insurance as will protect the
Consultant from: (1) claims under workers' compensation laws, disability benefit laws, or other similar
employee benefit laws; (2) claims for damages because of badily injury, occupational sickness or disease or
death of his employees including claims insured by usual personal injury liability coverage; (3) claims for
damages because of bodily injury, sickness or disease, or death of any person other than his employees
including claims insured by usual personal injury liability coverage; and, {4) from claims for injury to or
destruction of tangible property including loss of use resulting therefrom; any or all of which claims may arise
out of, or resuit from, the Services, and all other activities carried out pursuant {o and under the requirements
of this Agreement, whether such Services be by the Consultant's, Consultant's employees, Subconsultants,
or anyone employed by or under the supervision of any of them, or for whose acts any of them may be
legally liable

If the Consultant engages Subconsultants or Sub-Contractors to assist the Consultant in

performing Services pursuant to this Agreement, the insurance coverages required under this Arlicle
by the Consultant shall cover all Services provided or performed by all of Consultant's Subconsultants,
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if any, engaged by the Consuitant. However, in the event the Services of Consuliant's Subconsultants
engaged by the Consulitant is not covered by the Consultant's Insurance Policies, it shall be the
responsibility of the Consultant to ensure that all its Subconsultants have fully complied with the
Authority’s insurance requirements for the Consultant which protection shall be obtained and written for not
less than the limits of liability specified hereinafter, or as required by law, whichever is greater.

7.02 Professional Liability Insurance, The Consultant shall maintain during the Term of this Agreement,
and for two (2) years after the expiration or earlier termination 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, Five Million Dollars ($5,000,000) with a deductible not to exceed One
Hundred Thousand Dollars {$100,000).

7.03 General_Liability. The Consultant shall maintain throughout the term of this Agreement
comprehensive general liability, and property damage insurance in limits of not less than One Million Dollars
{$1,000,000).

7.04 Business Auto Liability Insurance. The Consultant shall maintain throughout the term of this
Agreement automobile liability insurance in limits of not less than One Million Dollars {$1,000,000). For
access to the Airport Operations Area (AQA), Consultant shall maintain throughout the term of this
Agreement automobile liability insurance in limits of not less than Five Millicn Dollars ($5,000,000) for alt
vehicles that access the AOA,

7.05 Workers Comgenéation or Emplovers' Liability Insurance. The Consultant shall maintain
throughout the term of this Agreement Workers Compensation or Employers' Liability Insurance as required

by the Laws of the State of Florida, covering all persons employed by the Consuitant in the performance of
all Services.

7.06 Certificate of Insurance. Prior to the Effective Date, the Consuitant shall provide the Authority
with certificates of insurance evidencing the limits, coverages and endorsements required herein. All
certificates of insurance shall include a minimum of thirty (30} day notice to the Authority due to cancellation
or non-renewal of coverage. In the event coverage is cancelled or is not renewed during the Term or any
extension thereof, Constiltant shall provide Authority a new certificate of insurance or certificates of
insurance evidencing replacement coverage no later than thity (30) days prior to the expiration or
cancellation of the coverage. The cerlificate holder's name and address shall read "Sarasota Manatee
Alrport Authority, an independent special district of the State of Florida, its governing hoard members and
its Officers, Employees, Agents, and Volunteers” c/o Sarasota Manatee Airport Authority, 6000 Airport
Circle, Sarasota, Florida 34243,

The Consultant Insurance certificates shall be subject {0 review and approval by the Authority. All
such insurance certificates shall be in a form and underwritten by an insurance company licensed to
do business in the State of Florida acceptable to the Authority. Each Certificate of Insurance submitted to
the Authority shall be original and shall be executed by an authorized representative of the insurance
company affording coverage. Each Certificate of Insurance shali specifically include: 1) the name and type
of policy and coverages provided; 2) the amount or limit applicable to each coverage provided and the
deductible amount, if any, applicable to each type of insurance coverage being provided; 3) the date of
expiration of coverage; 4) an additional insured endorsement; and 5) a waiver of Subrogation.

If any of the insurance coverages required by this Agreement shall reach the date of expiration indicated
on the approved Certificates of Insurance without the Authority having received satisfactory evidence of
renewal or replacement, the Consultant shall automatically and without further notice stop performing
all Services. During any time that the Consultant's Services is suspended for failure to comply with
the insurance requirements set forth in the Agreement, the Consultant shall not be entitled to any additicnal
Compensation or time to provide and perform the required Services and the Authority shali not be required
to make payment on any invoices submitted by the Consultant. Upon receipt and approval of renewal
or replacement Certificates of Insurance, payment for any such invoices shall be made promptly by
the Authority.
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7.07 Additional Insured Endorsement. The Consultant shall endorse Authority as an "Additional
Insured" on each liability insurance policy required to be maintained by the Consuitant, except for Worker's
Compensation and Commercial Auto Liability policies. The CG 2011 Additional Insured - Managers or
Lessors of Premises or its equivalent, shall be an endorsement to the Commercial General Liability policy.
Other policies, when required, shall provide a standard “Additional Insured” endorsement offered by the
insurer. The “Additional Insured" endorsements shall provide coverage on a primary basis. "Additional
Insured” endorsements shall read "Sarasota Manatee Airport Authority Board, a Political Subdivision of the
State of Florida, its Officers, Employees, Agents and Volunteers, c/o Sarasota Manatee Airport Authority,
6000 Airpont Circle, Sarasota, Florida 34243".

7.08 Waiver of Subrogation. By entering this Agreement, Consultant agrees to a Waiver of
Subrogation for each policy required to be maintained or maintained by the Consuitant pursuant to or in
connection with this Agreement. When required by the insurer or should a policy condition not permit an
insured to enter into a pre-loss agreement to waive subrogation without an endorsement, Consultant shall
notify the insurer and request the policy be endorsed with a Waiver of Transfer of Rights of Recovery Against
Others, or its equivalent. This Waiver of Subrogation requirement shall not apply to any policy, a condition
to which the policy specifically prohibits such an endorsement, or voids coverage should Consuitant enter
into suich an agreement on a pre-loss basis.

7.09 Indemnification. Consistent with the provisions of FS s. 725.08, Consultant holds harmless the
Autherity, its members, officers, and employees, from all claims, Rabilities, losses, or damages o
persons or property in whole or in part to the extent caused by Consultant's negligent act, omission or
default arising from the performance of this Agreement by the Consultant or Consultant's Subconsuitants
and Subcontractors. The monetary limitation on the indemnification shall be limited to the full amount of
this Agreement, including all sums attributable to all duly executed Task Authorization and Change Orders,
approved by the Parties issued pursuant to this Agreement. Notwithstanding, the monetary limitation of the
indemnification shall not be less than $1 million per occurrence.

Consistent with FS s. 768.28, the Consultant shall not be liable for claims of or damages resulting
from gross negligence, or willful, wanton, or intentional misconduct of the Authority, or its members, officers,
agents and employees, or for statutory violations or punitive damages except and to the extent the statutory
or punitive damages are caused by or resuit from the negligent acts or omissions of the Consultant or
Consultant's Subconsultants and Subcontractors, or their respective employees.

ARTICLE 8
Federal Funded Projects

8.01 Federal Authority. The terms, covenants, and conditions contained in this Article shall apply to
all Services involving the expenditure of federal funds. All rights of the Authority relating to inspection,
review, approval, patents, copyrights, and audit of the Services performed, including but not limited to, all
Work Product and cost records relating to this Agreement shall be reserved and held by the United States
of America and their agencies and authorized representatives with jurisdiction. It is further understocd and
agreed that to permit federal funding participation, no supplemental agreement of any nature may be
entered into by the Consultant or Consultant's Subconsultants or Subcontractars, or any other agent,
regarding the Services to be performed hereunder without the prior written appraval of the Autharity.

8.02 Civil Rights Regulations. During the performance of this Agreement the Consuitant shall comply
with all applicable federal, state, and local laws, statutes, reguiations, rules, rulings, orders, ordinances and
directives of every kind or nature, as now or hereafter amended or promulgated, including, but not limited
to, FAA Advisory Circulars, Orders and Directives, and the Airport Rules and Regulations required to provide
the Services approved by the Parties pursuant to this Agreement, including but not limited to the following:

A. The Consultant shall comply with the regulations relative to nondiscrimination in Federally assisted
programs of the U.S. Department of Transportation (hereinafter, "USDOT") Title 49, Code of
Federal Regulations, Part 21, Nondiscrimination in Federally-assisted Programs of the Department
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of Transportation — Effectuation of Title VI of the Civil Rights Act of 1964, as may be amended from
time to time, (hereinafter referred to as the Regulations), which Regulations are incorporated herein
in their entirety by reference and made a part of this Agreement.

8. In alli solicitations either by competitive bidding or negatiation made by the Consultant in connection
with the Services to be performed under a subcontract pursuant fo this Agreement, each potential
subconsultant, subcontractor, vendor and supplier shall be notified by the Consultant of the
Consultant's obligations under this Agreement and the regulations prohibiting discrimination on the
grounds of race, color, national origin, creed, sex, age, or disability in. In the event of the
Consultant's noncompliance with the nondiscrimination provisions of this Agreement, the Authority
shall impose such sanclions as it or the appropriate federal agency may determine to be
appropriate, including but not limited to withholding of payments to the Consultant under this
Agreement until the Consultant complies and/or cancellation, termination, or suspension of this
Agreement, in whole or in part,

8.03 Mandatory Federal Funded Contract Provisions. During the performance of this Agreement,
for all Federal the Consultant, for itself, its, subcontractors, assignees, and successors in interest
(hereinafter referred to in this Article 8 as the "Contractor”), shall comply with and include each of the
contract provisions of Articles 8.03, 8.04, 8.05, and 8.08, without modification, in alt contracts, subcontract,
solicitations for bids, request for proposals, and solicitations for negotiated contracts for Federal funding
Services pursuant to this Agreement. In addition, the Contractor shall comply with and include each of the
contract provisions of Article 8.07, without maodification, in all solicitations for bids, request for proposals,
and solicitations for negotiated contracts for Federal funding Services pursuant to this Agreement. The
Contractor will act with respect to any subcontract or procurement as the Authority or the Federal Aviation
Administration may direct as a means of enforcing such provisions including sanctions for noncompliance.
Provided that if the Contractor becomes involved in, or is threatened with litigation by a subcontractor, or
supplier because of such direction, the Cantractor may request the Authority to enter any litigation to protect
the interests of the Autharity. In addition, the Authority may request the United States to enter the litigation
to protect the interests of the United States.

A. General Civil Rights Provisions. In all its activities within the scope of its airport program, the
Cantractor agrees to comply with pertinent statutes, Executive Orders, and such rules as identified
in Title VI List of Pertinent Nondiscrimination Acts and Authorities to ensure that no person shall,
on the grounds of race, color, national crigin (including limited English proficiency), creed, sex
(including sexual orientation and gender identity), age, or disability be excluded from participating
in any activily conducted with or benefiting from Federal assistance. This provision is in addition to
that required by Title VI of the Civil Rights Act of 1964,

The above provision binds the Contractor and subcontractors from the bid solicitation period
through the completion of the contract.

B. Title VI List of Pertinent Nondiscrimination Acts and Authorities. During the performance of this
contract, the Contractor, for itself, its assignees, and successors in interest (hereinafter referred to
as the “"Contractor’) agrees to comply with the following non-discrimination statutes and authorities;
including but not limited to:

1. Title VI of the Civil Rights Act of 1964 (42 USC § 2000 d et seq., 78 stat. 252) (prohibils
discrimination based on race, color, national origin}.

2. 49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department of
Transportation—Effectuation of Title VI of the Civil Rights Act of 1964).

3. The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42

USC § 4601) (prohibits unfair treatment of persons displaced or whose property has been
acquired because of Federal or Federal-aid programs and projects).
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4. Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits
discrimination based on disability); and 49 CFR part 27.

5. The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) {prohibits
discrimination based on age).

6. Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123}, as amended
(prohibits discrimination based on race, creed, color, national origin, or sex).

7. The Civil Rights Restoration Act of 1987 {PL 100-209} {(broadened the scope, coverage and
applicability of Title Vi of the Civil Rights Act of 1964, 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 stich programs or activities are Federally funded or
not).

8. Titles Il and Il of the Americans with Disabilities Act of 1990, which prohibit discrimination
based on disability in the operation of public entities, public and private transportation systems,
places of public accommodation, and certain testing entities (42 USC §§ 12131 — 12189) as
implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 and 38.

9. The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) (prohibits
discrimination hased on race, color, national origin, and sex).

10. Executive Order 12898, Federal Actions fo Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures nondiscrimination against minority
populations by discouraging programs, policies, and activities with disproportionately high and
adverse human health or environmental effects on minority and low-income populations.

11. Executive Order 131686, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination inciudes
discrimination because of limited English proficiency (LEP). To ensure compliance with Title
Vi, you must take reasonable steps to ensure that LEP persons have meaningful access to
your programs (70 Fed. Reg. at 74087 to 74100).

12. Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 USC 1681 et seq).

C. Compliance with Nondiscrimination Reguirements. During the performance of this Agreement, the
Contractor, for itself, its assignees, and successors in interest (hereinafter referred to as the
“Contractor”), agrees as follows:

1. Compliance with Regqulations. The Contractor (hereinafter includes consultants} will comply
with the Title VI List of Pertinent Nondiscrimination Acts and Authorilies, as they may be
amended from time to time, which are herein incorporated by reference and made a part of this
contract.

2. Nondiscrimination. The Contractor, regarding the work performed by it during the contract, will
not discriminate on the grounds of race, color, national origin (including limited English
proficiency), creed, sex (including sexual orientation and gender identity), age, or disability in
the selection and retention of subcontractors, including procurements of materials and leases
of equipment. The Contractor will not participate directly or indirectly in the discrimination
prohibited by the Nondiscrimination Acts and Authorities, including employment practices when
the contract covers any activity, project, or program set forth in Appendix B of 49 CFR part 21.
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3. Solicitation of Contracts and Procurements of Materials and Eguipment. In ali solicitations,
either by competitive bidding or negotiation made by the Contractor for work to be performed
under a subcontract, including procurements of malerials, or leases of equipment, each
potential subcontractor or suppiier will be notified by the Contractor of the contractor's
obligations under this contract and the Nondiscrimination Acts and Authorities on the grounds
of race, color, or national origin.

4. information and Reports. The Contractor will provide all information and reports required by the
Acts, the Regulations, and 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 Sponsor or the Federal Aviation Administration to be pertinent to ascertain compliance
with such Nondiscrimination Acts and Authorities and instructions. Where any information
required of a contractor is in the exclusive possession of another who fails or refuses to furnish
the information, the Contractor will so certify to the Sponsor or the Federal Aviation
Administration, as appropriate, and will set forth what efforis it has made to obtain the
information.

5. Sanctions_for Noncompliance. In the event of Contractors noncompliance with the non-
discrimination provisions of this contract, the Sponsor shall impose such contract sanctions as
it or the Federal Aviation Administration may determine to be appropriate, including, but not
limited to:

a) Withholding payments to the Contractor under the contract until the Contractor complies;
and/or
b) Cancelling, terminating, or suspending a contract, in whole or in part.

6. [ncorporation of Mandatory Provisions. The Contractor shall include the provisions of
Paragraphs 1 through 6 of this Article 8.03(C) in each Federal and non-Federal funded
subcontracts, including procurements of materials and leases of equipment, unless exempt by
the Acts, the Regulations, and directives issued pursuant thereto. The Contractor will act with
respect to any subcontract or procurement as the Sponsor or the Federal Aviation
Administration may direct as a means of enforcing such provisions including sanctions for
noncompliance. Provided that if the Contractor becomes involved in, or is threatened with
fitigation by a subcontractor, or supplier because of such direction, the Contractor may request
the Sponsor to enter any litigation to protect the interests of the Sponsor. In addition, the
Contractor may request the United States to enter the litigation to protect the interests of the
United States.

7. Federal Fair Labor Standards Act. All contracts and subcontracts pursuant to this Agreement
shall incorporate by reference the pravisions of 29 CFR part 201, the Federal Fair Labor
Standards Act (FLSA), with the same force and effect as if given in full text. The FLSA sets
minimum wage, overtime pay, recordkeeping, and child labor standards for full and part-time
workers. The Contracior has full responsibility to monitor compliance with the referenced
statute or regulation. The Contractor shall address any claims or disputes that arise from this
requirement directly with the U.S. Department of Labor — Wage and Hour Division.

8. Occupational Safety and Health Act. All contracts and subcontracts pursuant to this Agreement
shall incorporate by reference the requirements of 29 CFR Part 1910 with the same force and
effect as if given in full text. The employer must provide a work environment that is free from
recognized hazards thal may cause death or serious physical harm to the employee. The
employer retains full responsibility to monitor its compliance and their subcontractor's
compliance with the applicable requirements of the Occupational Safety and Health Act of 1970
(20 CFR Part 1910). The employer must address any claims or disputes that pertain to a
referenced requirement directly with the U.S. Department of Labor — Occupational Safety and
Health Administration.
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9. Clean Air and Water Pollution Control. Contractor agrees to comply with all applicable
standards, orders, and reguiations issued pursuant to the Clean Air Act (42 USC §§ 7401-7671
q) and the Federal Water Pollution Control Act as amended (33 USC §§ 1251-1387). The
Contractor agrees to report any violation to the Owner immadiately upon discovery. The Owner
assumes responsibility for notifying the Environmental Protection Agency (EPA) and the
Federal Aviation Administration. {Contractor must include this requirement in all subcontracts
that exceed $150,000).

10. Prohibition of Certain Telecommunications and Video Surveillance Services or Equipment.
Contractor and subcontractor agree to comply with mandatory standards and policies relating
to use and procurement of ceriain telecommunications and video surveillance services or
equipment in compliance with the National Defense Authorization Act [Public Law 115-232 §

889(f)(1)].

11. Veleran's Preference. In the employment of persgnnel, excluding executive, administrative,
and supervisory positions, the Contractor shall give preference to covered veterans as defined
within Title 49 United States Code Section 47112, Covered veterans include Vietnam-era
veterans, Persian Gulf veterans, Afghanistan-lraq war veterans, disabled veterans, and smali
business concems, as defined by 15 USC 632, owned, and controlled by disabled veterans.
This preference only applies when there are covered veterans readily available and qualified
to perform the work to which the employment relates.

12. Texting When Driving. In accordance with Executive Order 13513, “Federal Leadership on
Reducing Text Messaging While Driving", (10/1/2009) and DOT Order 3902.10, "Text
Messaging While Driving”, (12/30/2009), the Federal Aviation Administration encourages
recipients of Federal grant funds to adopt and enforce safety policies that decrease crashes by
distracted drivers, including policies to ban text messaging while driving when performing work
related to a grant or subgrant. In support of this initiative, the Authority encourages the
Contractor to promote policies and initiatives for its employees and other work personnel that
decrease crashes by distracted drivers, including policies that ban text messaging while driving
motor vehicles while performing work activities associated with the project. The Contractor
must include the substance of this clause in all sub-tier contracts exceeding $3,500 that involve
driving a motor vehicle in performance of work activities associated with the project.

8.04 Mandatory Federal Funded Cettifications. During the performance of this Agreement, the
Contractor, for itself, its subcontractors, assignees, and successors in interest {hereinafter referred to as
the “Contractor”), shall comply with and shall include each of the following certifications without modification
in all contracts, subcontract, solicitations for bids, request for proposals, and solicitations for negotiated
contracts for Federal funding Services pursuant to this Agresment. The Contractor will act with respect to
any subcontract or procurement as the Authority or the Federal Aviation Administration may direct as a
means of enforcing such provisions including sanctions for noncompliance. Provided that if the Contractor
becomes involved in, or is threatened with litigation by a subcontractor, or supplier because of such
direction, the Contractor may request the Authority to enter any litigation to protect the interests of the
Authority. In addition, the Authority may request the United States to enter the liligation to protect the
interests of the United States.

A. Certification Regarding Debarment. The Contract certifies that neither it nor its principals are
presently debarred or suspended by any Federal department or agency from participation in this
Agreement. Any contract issued pursuant to this Agresment that exceeds $25,000 shall verify that
each parlicipant is not presently debarred or otherwise disqualified from participation in this
federally assisted project. The Contractor shall accomplish this by:

1. Checking the System for Award Management at website: http://iwww.sam.qgov.

2. Collecting a certification statement like the Certification of Regarding Debarmenrt, above.
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3. Inserting a clause or condition in the covered transaction with each contract.

If the Federal Aviation Administration later determines that a participant failed to disclose to the
Contractor that it was exciuded or disqualified at the time it entered the transaction, the FAA may
pursue any availabie remedies, including suspension and debarment of the non-compliant
participant.

B. Trade Restriction Certification. The Contractor cerifies that with respect to this Agreement and any
resultant contract or subcontract that all such agents of the Contractor:

1. is not owned or controlied by one or more citizens of a foreign country included in the list of
countries that discriminate against U.S. firms as published by the Office of the United States
Trade Representative (USTR);

2. has not knowingly entered any cantract or subconiract for this project with a person that is a
citizen or national of a foreign country included on the list of countries that discriminate against
U.S. firms as published by the USTR,; and

3. has not entered any subcontract for any product to be used on the Federal project that is
produced in a foreign country included on the list of countries that discriminate against U.S.
firms published by the USTR.

This certification concerns a matter within the jurisdiction of an agency of the Uniled States of
America and the making of a false, fictitious, or fraudulent certification may render the maker
subject to prosecution under Title 18 USC Section 1001. The Contractor shall provide immediate
written notice to the Authority if the Contractor learns that this certification or that of a subcontractor,
or any other agent of the Contractor was erroneous when submitted or has become erroneous by
reason of changed circumstances. The Contractor must require each of its subcontractors, and any
other agent of the Contractor to provide immediate written notice to the Authority if at any time it
learns that its certification was erroneous by reason of changed circumstances. Unless the
restrictions of this clause are waived by the Secretary of Transportation in accordance with 49 CFR
30.17, no contract shall be awarded to any individual or entity:

4. who is owned or controlled by one or more citizens or nationals of a foreign country included
on the list of countries that discriminate against U.S. firms published by the USTR; or

5. whose subcontractors are owned or controlled by one or more citizens or nationals of a foreign
country on such USTR list; or

6. who incorporates in the public works project any product of a foreign country on such USTR
list.

Nothing contained in the foregoing shall be construed to require establishment of a system of
records to render, in good faith, the certification required by this provision. The knowledge and
information of a contractor is not required to exceed that which is normally possessed by a prudent
person in the ordinary course of business dealings. The Contractor may rely on the certification of
a prospective subcontractor that it is not a firm from a foreign country included on the list of
countries that discriminate against U.S. firms as published by USTR, unless the Contractor has
knowledge that the certification is erroneous. This certification is a material representation of the
fact upon which reliance was placed when making an award. If it is later determined that the
Contractor or subcontractor, or any other agent of the Contractor knowingly rendered an erroneous
certification, the FAA may direct through the Authority cancellation of the contract or subcontract
for default at no cost to the Authority or the FAA.

C. Certification Regarding Lobbying. The Contractor certifies, to the best of its knowledge and belief,
that no Federal appropriated funds have been paid or will be paid, by or on behalf of the Bidder or
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Offeror, to any person for influencing or attempting to influence an officer or employee of an agency,
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, 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
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,”
in accordance with its instructions.

D. Certification Regarding Tax Delinguency and Felony Convicticns. The applicant must complete the
following two certification statements. The applicant must indicate its status as it relates to tax

delinquency and felony conviction by inserting a checkimark in the space following the applicable
response. The applicant agrees that, if awarded a contract resulting from this solicitation, it will
incorporate this provision for certification in all subcontracts.

1. ltis ___ it not ___ a corporation that has any unpaid Federal tax liability that has been
assessed, for which all judicial and administrative remedies have been exhausted or have
lapsed, and that is not being paid in a timely manner pursuant to an agreement with the
authority responsible for collecting the tax liability.

2. Itis ___itnot ___ a corporation that was convicted of a criminal violation under any Federal
law within the preceding 24 months.

If an applicant responds in the affirmative to sither of the above representations, the applicant is
ineligible to receive an award unless the sponsor has received notification from the agency
suspension and debarment official (SDO) that the SDO has considered suspension or debarment
and determined that further action is not required to protect the Govemment’s interests. The
applicant therefore must provide information to the Authority about its tax lability or conviction to
the Authority, who will then notify the FAA Airports District Office, which will then notify the agency’s
SDO to facilitate completion of the required considerations before award decisions are made. For
purposes of this certifications, the following definitions apply:

Felony Conviction: Felony conviction means a conviction within the preceding twenty-four (24)
months of a felony criminal violation under any Federal law and includes conviction of an offense
defined in a section of the U.S. code that specifically classifies the offense as a felony and
conviction of an offense that is classified as a felony under 18 U.5.C. § 3559.

Tax Delinguency: A tax delinquency is any unpaid Federal tax liability that has been assessed, for
which afl judicial and administrative remedies have been exhausted, or have lapsed, and that is not
being paid in a timely manner pursuant to an agreement with the authority responsible for collecting
the tax liability.

8.05 Disadvantaged Business Enterprise Contract Requirements. The requirements of 48 CFR Part
26 apply to this Agreement. It is the policy of the Authority to practice nondiscrimination based on race,
color, sex, or national origin in the award or performance of this contract. The Authority encourages
participation by all firms qualifying pursuant to this Agreement regardless of business size or ownership.

A. Contract Assurance. The Contractor, subrecipient or subcontractor shall not discriminate based on
race, color, national origin, or sex in the performance of this Agreement. The Contractor shall carry
out applicable requirements of 49 CFR Part 26 in the award and administration of DOT-assisted
contracts. Failure by the Contractor to carry out these requirements is a material breach of this
Agreement, which may result in termination of this Agreement or any other such remedy as the
recipient deems appropriate. which may include, but is not limited to:
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1. Withholding monthly progress payments;

2. Assessing sanctions,

3. Liguidated damages, and/or

4, Disqualifying the Contractor from future bidding as non-responsible.

B. Prompt Payment. The Contractor agrees to pay each subconiractor under this Agreement for
satisfactory performance of its contract no later than ten (10) days from the receipt of each payment
the Contractor receives from the Authority. The Contractor agrees further to return retainage
payments to each subcontractor within ten (10) days after the subcontractor's work is satisfactorily
completed. Any delay or postponement of payment from the above referenced time frame may
occur only for good cause following written approval of the Authority. This clause applies to both
DBE and nen-BBE subcontractors.

C. Termination of DBE Subcontracts. The Contractor shall not terminate a DBE subcontractor without
prior written consent of the Authority. This includes, but is not limited to, instances in which the
Contractor seeks to perform work originally designated for a DBE subcontractor with its own forces
or those of an affiliate, a non-DBE firm, or with another DBE firm.

The Contractor shall utilize the specific DBEs listed to perform the work and supply the materials
for which each is listed unless the Contractor cbtains written consent from the Authority. Unless
the Authority consent is provided, the Contractor shall not be entitled to any payment for work or
material unless it is performed or supplied by the listed DBE.

The Authority may provide such written consent only if the Authority agrees, for reasons stated in
the concurrence document, that the Contractor has good cause to terminate the DBE firm. For
purposes of this paragraph, good cause includes the circumstances listed in 49 CFR §26.53.

Before transmitting to the Authority its request to terminate and/or substitute a DBE subcontractor,
the Contractor shall give notice in writing to the DBE subcantractor, with a copy to the Authority, of
its intent to request to terminate and/or substitute, and the reason for the request.

The Contractor shall give the DBE five (5) days to respond to the Contractor’s notice and advise
the Authority and the Contractor of the reasons, if any, why it objects to the proposed termination
of its subcontract and why the Authority should not approve the Contractor's action. If required in a
particidar case as a matter of public necessity (e.g., safety), the Authorily may provide a response
period shorter than five (b) days.

In addition to post-award terminations, the provisions of this section apply to pre-award deletions
of or substitutions for DBE firms put forward by offerors in negoliated procurements.

8.06 Sanctions for Noncompliance. The Contractor agrees to comply with pertinent statutes,
executive orders, and such rules as identified in Title Vi List of Pertinent Nondiscrimination Acts and
Authorities to ensure that no person shall, on the grounds of race, color, national origin, including limited
English proficiency, creed, sex, including sexual orientation and gender identity, age, or disability be
excluded from participating in any activity conducted with or benefiting from Federal assistance. This
provision is in addition to the requirements of Title Vi of the Civil Rights Act of 1964. In the event of the
Contractor's noncompliance with the nondiscrimination provisions of this Agreement, the Authority shall
impose such sanctions as it or the FAA may determine to be appropriate, including, but not limited to, (1)
withholding of payments to the Contractor under this Agreement until the Contractor complies and/or (2}
cancellation, termination, or suspension of this Agreement, in whole or in part. The provision binds the
Contractor and Contractor's subcontractors, or any other agent from the solicitation of this Agreement
through to the completion of this Agreement.
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The Contractor will take such action with respect to any subcaontract or procurement as the Authority
and/or the FAA may direct as a means of enforcing such provisions, including sanctions for noncompliance.
In the event a Contractor becomes involved in, or is threatened with, fitigation with a subcontractor, or any
other agent as a result of such direction, the Contractor may request the Authority to enter into such litigation
to protect the interests of the Authority, and, in addition, the Contractor may request the United States to
enter into such litigation to protect the interests of the United States.

8.07 Mandatory Federal Funded Solicitation Clauses. All AiP funded solicitations for bids, requests
for proposals, or any work subject to Title VI regulations; and all Sponsor proposals for negotiated
agreements regardless of funding source shall include the following clause:

A. Title VI Solicitation Notice. The Authority, in accordance with the provisions of Title VI of the Civil

Rights Act of 1964 (78 Stat. 252, 42 USC §§ 2000 d to 2000 d-4) and the Regulations, hereby
notifies all bidders or offerars that it will affirmatively ensure that any contract entered into pursuant
to this advertisement, will be afforded full and fair oppaortunity to submit bids in response to this
invitation and will not be discriminated against on the grounds of race, color, or nationai origin in
consideration for an award.

B. Disadvantaged Business Enterprise. The Owner's award of this contract is conditioned upon Bidder
or Offeror satisfying the good faith effort requirements of 49 CFR § 26.53. As a condition of
responsiveneass, the Bidder or Offeror must submit the following information with its proposal on
the forms provided herein;

1.

The names and addresses of Disadvantaged Business Enterprise (DBE) firms that will
participate in the contract,

A description of the work that each DBE firm will perform;
The dollar amount of the participation of each DBE firm listed under (1),

Written statement from Bidder or Offeror that attests their commitment to use the DBE firm(s)
listed under (1) to meet the Owner's project goal,

Written confirmation from each listed DBE firm that it is participating in the contract in the kind
and amount of work provided in the prime contractor's commitment; and

if Bidder or Offeror cannot meet the advertised project DBE goal, evidence of good faith efforts
undertaken by the Bidder or Offeror as described in appendix A to 49 CFR part 26. The
documentation of good faith efforls must include copies of each DBE and non-DBE
subcontractor quote submitted to the bidder when a non-DBE subcontractor was selected over
a DBE for work on the contract.

The Owner's award of this contract is conditioned upon Bidder or Offeror satisfying the good faith effort
requirements of 49 CFR § 26.53. As a condition of responsibilify, every Bidder or Offeror must submit the
following information on the forms provided herein within five days after bid opening.

7.

10.

The names and addresses of Disadvantaged Business Enterprise (DBE) firms that will
participate in the contract;

A description of the work that each DBE firm will perform;
The dollar amount of the participation of each DBE firm listed under {1);

Written staterment from Bidder or Offeror that attests their commitment to use the DBE firm(s)
listed under (1) to meet the Owner’s project goal,
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11. Written confirmation from each listed DBE firm that it is participating in the contract in the kind
and amount of work provided in the prime contractor's commitment; and

12. i Bidder or Offeror cannot meet the advertised project DBE goal, evidence of good faith efforts
undertaken by the Bidder or Offeror as described in appendix A to 49 CFR part 26. The
documentation of good faith efforts must include copies of each DBE and non-DBE
subcontractor quote submitted to the bidder when a non-DBE subcontractor was selected over
a DBE for work on the contract.

ARTICLE 9
Maintenance of Records

The Consuitant shall keep and maintain an acceptable cost accounting system. The Consultant shall
provide the Authority, the FAA, and the Complroller General of the United States or any of their duly
authorized representatives access to any Work product, books, documents, papers, and records of the
Consultant that are directly pertinent to this Agreement for the purpose of making audit, examination,
excerpts, and transcriptions, including without limitation Consultant's general accounting records and
project records, together with the corresponding documents of the Consuitant’s Subconsuitants and
Subcontractors, if any. The Consultant agrees to maintain all books, records and reports required under
this Agreement for a period of not less than three (3) years after final payment is made and all pending
matters are closed.

The Authority and its authorized agents shall, with reasonable prior notice, have the right to audit,
inspect and copy all such Work Product, records, and documentation as often as the Authority deems
necessary during the Term of this Agreement, and during the period three (3) years thereafter. Consultant
shall: keep and maintain public records that ordinarily and necessarily would be required in order to
perform the Services required pursuant to this Agreement; upon request from the Authority, provide the
Authority 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; ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed, except as authorized by law; and meet all
requirements for retaining public records and transfer, at no cost ta the Authority, all public records in
possession of Consultant upon termination of this Agreement and destroy any duplicate public records that
are exempt or confidential and exempt from public records disclosure requirements. All records stored
electronically must be provided to the Authority in a format that is compatible with the information technology
system of the Authority.

The Consultant will 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 Authority or the FAA 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 Authority and the FAA pramptly as requested who possess the information and what efforts it
has made to obtain the information.

ANY QUESTIONS BY CONSULTANT REGARDING THE APPLICATION OF CHAPTER 118,
FLORIDA STATUTES, REGRADING CONSULTANT'S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT SHALL CONTACT THE AUTHORITY'S RECORDS RETENTION
COORDINATOR, SARASOTA MANATEE AIRPORT AUTHORITY, 6000 AIRPORT CIRCLE, SARASOTA,
FL 34243, OR AT 941-359-2770, EXT 4223.
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ARTICLE 10
Audits and Inspections

The Consultant's records shall be open to inspection and subject to audit andfor reproduction during
normal business working hours. An Authority representative or outside representative engaged by the
Authority may perform such audits or inspections throughout the term of this Agreement and for a period of
five (5) years after final payment or longer if required by law. The Consultant shall provide, at its sole cost
and expense, the hooks of account and records requested by the Authority for audit within sixty (80)
calendar days of receiving a written request. If the books of account and records are kept at locations other
than the Airport, the Consultant shall arrange for them to be brought to a location convenient to the auditors
for the Authority, or the Consultant may at its aption transport the Authority audit team to the Consultant’s
headquarters for purposes of undertaking said audit. In such an event, the Consultant shall pay reasonable
costs of transportation, food and lodging for the Authority's audit team. There may be no limitation in the
scope of the examination that would hinder the Authority or its authorized representative in testing the
accuracy of the claims submitted.

An audit report will be issued by the Authority or its representative and made available to the
Consultant. Consultant shall have thirty (30) calendar days to comment in writing on the audit report. Failure
of Consultant to submit written comments shall constitute acceptance of the audit report as issued. Any
adjustments and/or payment which must be made hecause of any such audit or inspections of the
Consuitants’ invoices andfor records shall be made within a reasonable amount of time, not to exceed
ninety (90) days, from presentation of the Authority's findings to the Consuitant. if an audit inspection or
examination in accordance with this article, discloses overpricing or overcharges (of any nature) by the
Consultant to the Authority more than two percent (2%) of the total billings the reasonable actual cost of the
Authority's audit shall be reimbursed to the Authority by the Consultant.

ARTICLE 11
Ownership of Work Product

All drawings, tracings, notes, plans, specifications, maps, photographs, computer files, evaluations
andfor reports prepared or obtained pursuant to this Agreement, as well as all other records and data
collected, together with summaries and charts derived therefrom, relating to any Services will be
considered Work Products made for hire and will become the property of the Authority upon completion and
Consuitant's receipt of payment for the Services provided without restriction or limitation an their use and
will be made available, upon request, to the Authority at any time during the performance of such Services
and upon completion or termination of this Agreement. The Autharity shall have the right to visit the
Consuitant for inspection of the Work Product of the Consultant at any time.

Upon completion or termination of this Agreement, or upon the issuance by the Authority of a duly
executed Change Order deleting all or portions of the Services to be provided or performed by the
Consultant, all of the Consultant’s Work Product related thereto, to the extent requested in writing by the
Authority, shall be delivered by the Consultant to the Authority within seven (7) calendar days of the
Authority making such a request. In the event the Authority gives the Consultant a written Notice of
Termination of all or part of any Services, or upon the issuance to the Consultant by the Authority of a duly
executed Change Order deleting all or part of any Services, the Consultant shall deliver to the Authority
the requestaed Work Product as set forth hereinabove, and Compensation earned or owing to the Consultant
for Services provided or performed by the Consultant prior to the effective date of any such termination or
deletion will be paid to the Consultant within thirty (30) calendar days of the date of issuance of the Notice
of Termination or Change Order. Upon delivery to the Authority of any Work Product to the Authority, the
Authority will become the custodian thereof in accordance with Chapter 119, Florida Statutes. Any use of
Work Product obtained by the Authority under the provisions of this Agreement for any purpose not within
the scope of this Agreement shall be at the risk of the Authority, and without liability to the Consultant.

The Consultant, at its expense, may retain copies of all Work Product delivered to the Authority
for internal use only. The Consultant shall not use any Work Product without the prior expressed written
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permission of the Authority. The Consultant will not copyright or patent any Work Product developed
pursuant o this Agreement.

ARTICLE 12
Assignment of Interest

This Agreement shall inure to the benefit of and be binding upon the respective successors and
assignees of the Parties hereto. Neither Party to this Agreement shall sell, transfer, assign, license, franchise,
restructure, alter, or change its corporate structure or otherwise part with possession or mortgage, charge
or encumber any right or obligation pursuant to this Agreement without the proposed assignee and Party
restructuring, altering or changing its corporate structure agreeing in advance in writing with the non-
assigning Party to observe and perform the terms, covenants, and conditions of this Agreement on the part of
the assigning Party to this Agreement, whether express or implied, as if the proposed assignee andfor
Party restructuring, altering or changing its corporate structure was an original contracting Party to
this Agreement. The Consultant shall not sublet, assign, or transfer any Services approved by the Parties
pursuant to this Agreement without the prior written approval of the Authority.

The Authority reserves the right to review and determine for itself the ability of any successors and
assignees ofthe Consuttantto perform the terms, covenants, and conditions of this Agreement and shall have
the sole right to withhold such approval, provided such approval shall not be unreasonably withheld. if
Consultant intends to engage the assistance of any Subconsuitants, or other agent of any kind to perform
any Services pursuant to this Agreement, the Consultant shall include an exhibit with each duly executed
Task Authorization or Charge Order, labeled "Consultant's Subconsultants” that identify all said individuals
and/or entities and the Tasks assigned.

ARTICLE 13
Breach of Agreement

Any violation or breach of the terms, covenants, or conditions of this Agreement by the Consultant or
Consultant's Subconsultanis may result in the suspension or termination of this Agreement or such other
action that may be necessary to enforce the rights of the Parties of this Agreement. in the event of a breach
of this Agreement, the Authority will provide Consultant with a notice that describes the nature of the breach
and corrective actions the Consultant must undertake to avoid termination of the Agreement. The Authority
reserves the right to withhold payments to the Consultant untit such a time the Consultant corrects the
breach, or the Authority elects to terminate the Agreement. The Authority’s notice will identify a specific
date by which the Consultant must correct the breach. The Authority may proceed with termination of this
Agreement if the Consultant fails to correct the breach by the deadline indicated in the Authority’s notice.
The duties and obligations imposed by this Agreement and the rights and remedies available thereunder
are in addition to, and not a limitation of, any duties, obligations, rights, and remedies otherwise imposed
or available by law. A waiver by either party of a breach of any provision of this Agreement shall not be
deemed to be a waiver of any other provision of this Agreement and shall not be construed to be a
meodification of the terms of this Agreement of any kind.

ARTICLE 14
Termination and Suspension

14.01 Termination_of Agreement. The Authority may terminate this Agreement in whole or in part
without cause at any time as follows:

A. If the Authority determines for itself that the performance of the Consultant is not satisfactory, the
Authority shall notify the Consultant of the deficiency with the requirement that the deficiency be
corrected within a specified time, but not less than ten (10} days. If any deficiency is not cured
within the time provided by the Authority for the Consuitant to cure the deficiency, the Agreement
shall be terminated at the end of such time ar thirty (30) days whichever is sooner.
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B. If the Authority requires termination of the Agreement for reasons other than unsatisfactory
performance of the Consultant, the Authority shall notify the Consultant of such termination, with
instructions as to the effective date of the termination of Services or specify the stage of Services
at which the Agreement is to be terminated. If the Agreement is terminated before performance of
the Services is completed, the Consuitant will be paid for the Services satisfactorily performed.
Payment is to be based on substantiated costs, in accordance with the applicable duly executed
Task Authorization or Chage Order, in an amount which is the percentage of Services satisfactorily
completed as a percentage of the total Services required by said duly executed Task Authorization
or Chage Order

C. The Authority reserves the right to cancel and terminate this Agreement in the event the Consultant,
or any Consultant's Subconsultant, employee, ort other agent of the Consultant is convicted for any
crime arising out of or in conjunction with any Services being performed by the Consultant for or
on behalf of the Authority, without penalty, It is understood and agreed that in the event of such
termination, all Work Product ebtained, provided, and performed pursuant to this Agreement will
immediately be turned over to the Autharity. The Authority 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 Authority further reserves
the right to suspend the qualifications of the Consultant {o do business with the Authority upon any
such conviction.

D. Consultantis ineligible to enter an agreement with the Authority for goods or services of any amount
if, at the time of entering such agreement, the Consultant is on the Scrutinized Companies 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, aisc prohibits companies from entering a
contract for goods or services of One Million Dollars ($1,000,000) or more that are on either the
Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with Activities in
the Iran Petroleum Energy Sector Lists which were created pursuant to s. 215.473, Florida Statutes.
If the Authority determines the Consultant submitted a false certification under Section 287.135 of
the Florida Statutes, the Authority shall either terminate this Agreement after it has given the
Consultant written notice and an opportunily to demonstrate the Authority's determination of the
false certification was in error pursuant to Section 287.135 of the Florida Statutes or maintain the
Agreement if the conditions of Section 287.135 of the Florida Statutes are met.

E. If the Consuitant is adjudged bankrupt or insolvent; if it makes a general assignment for the
benefit of its creditors; if a trustee or receiver is appointed for the Consultant or for any of its
property; if it files a petition to take advantage of any debtor's act or to reorganize under the
bankruptcy or similar laws, if it disregards the Authority of the Authority's designated
representatives; if it otherwise violates any provisions of this Agreement; or for any other just
cause, the Authority may, without prejudice to any other right or granted by this Agreement or by
law.

F. This Agreement may be terminated by the Authority at its convenience, or due to the fault of
the Consultant, by the Authority giving thiy (30) days’ prior written notice to the Consultant. The
Consultant may request that this Agreement be terminated by submitting a written notice to the
Authority dated not less than 30 days prior to the reguested termination date and stating the
reason(s) for such a reguest. No such termination request submitted by the Consultant shall
become effective unless and until the Consultant is notified in writing by the Authority of its
acceptance.

14.02 Suspension of Agreement, In addition to the Authority's right to terminate this Agreement i as
set forth herein, the Authority may, at its convenience, stop, suspend, supplement, or otherwise change
all, or any part thereof, the Services set forth in a duly executed Task Authorization or Change Order
previously approved by the Parties pursuant to this Agreement. The Authority shall provide prior written
notice to the Consultant to implement a stoppage, suspension, supplement, or change to any Services
authorized by a duly executed Task Authorization or Change Order.
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14.03 Delivery of Work Product. Upon termination, the Consultant shall deliver to the Authority all
Work Product and records requested by the Authorily pertaining to all Services provided or performed by
the Consultant on behalf of the Authority pursuant to this Agreement.

ARTICLE 15
Waiver of Jury Trial

The Parties hereto shall, and they hereby do, waive trial by jury in any action, proceeding, or
counterclaim brought by either of the Parties hereto against the other on any maltters whatsoever arising
out of, or in any way connected with this Agreement. In the event Authority commences any proceeding to
enforce this Agreement, Consultant will not interpose any counterclaim of whatever nature or description in
any such proceedings. In the event Consultant must, because of applicable court rules, interpose any
counterclaim or other claim against Authority in such proceedings, Autharity and Consultant covenant and
agree that, in addition to any other lawful remedy of Authority, upon motion of Authority, such counterclaim
or other claim asserted by Consultant shall be severed out of the proceedings instituted by Authority and
the proceedings instituted by Authority may proceed fo final judgement in the Circuit Court of the 12th
Judicial Circuit separately and apart from and without consolidation with or reference to the status of each
counterclaim or any other claim asserted by Consuitant.

ARTICLE 16
Amendments

All terms, covenants, and conditions set forth and contained in all the Articles to this Agreement
may be amended upon the mutual acceptance thereof, in writing, by both Parties to this Agreement.
Madifications to any terms, covenants, and conditions of this Agreement shall only be valid when issued in
writing as a duly executed Amendment. In the event of any conflicts belween the terms, covenants,
and conditions of the Agreement and any written Amendment, the terms, covenants, and conditions
of the Amendment shall take precedence.

In the event the Authority issues a purchase order, memorandum, letter, or other instruments covering
the Services to he provided and performed pursuant to this Agreement, it is hereby specifically agreed
and understood that such purchase order, memorandum, letter or other instruments are for the Authority's
internal control purposes only, and any and all terms, covenants, and conditions contained therein,
whether printed or written, shall in no way maodify the terms, covenants, and conditions of this Agreement
and shall have no or effect thereon. No maodification, waiver, or termination of this Agreement or any of the
terms, covenants, or conditions thereof shall impair the Party.

ARTICLE 17
Notices

All notices and elections (collectively, “notices”) to be given or delivered by or to any Party hereunder,
shall be in writing and shall be {as elected by the party giving such notice) hand delivered by messenger,
courier service or avernight mail, or alternatively shall be sent by United States Certified Mail, with Return
Receipt Requested. The effective date of any notice shall be the date of delivery of the notice if by personal
delivery, courier services or overnight mail, or if mailed, upon the date which the return receipt is signed or
delivery is refused, or the notice designated by the postal authorities as non-deliverable. The parties hereby
designate the following addresses as the addresses to which notices may be delivered, and delivery to
such addresses shall constitute binding notice given to such party:

Authority: Consultant:

Chief Executive Officer Kimley-Horn and Associates, Inc.
Sarasota Manatee Airport Authority Jared Moreng, P.E.

Sarasota Bradenton international Airport 201 N. Franklin St., Ste. 1400
6000 Airport Circle Tampa, FL 33602

Sarasota, FL, 34243
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Either Party may from time to time change the address to which notice under this Agreement shall be
given such Parly, upon ten (10) days prior writien notice to the other Party.

ARTICLE 18
Miscellaneous Provisions

18.01 Independent Contractor. Consultant or any successor in interest to this Agreement, is and shall
be deemed to be an independent contractor and operator responsible to all parties for its respective acts
or omissions, and Authority shal! in no way be responsible therefor.

18.02 Securing of Agreement, The Consultant warrants that it has not employed or retained any
person or other entity other than a bona fide, regular, full time employse working for the Consultant to solicit
or secure this Agreement and that the Consultant has not paid or agreed to pay any person or other entity,
other than a bona fide employee working direcily for the Consultant any fee, commission, percentage,
gift or any other consideration contingent upon or resulting from the award of this Agreement. The term
"fee" shall include, but not be limited to, any brokerage fee, however denoted. In the event of a breach of
this Article by the Consultant, the Authority shall have the right to terminate this Agreement without any
further liability, and, at its discretion, to withhold or reduce the Compensation paid to the Consultant, or to
otherwise recover the full amount of such fee, commission, percentage, gift, or consideration paid.

18.03 Time of the Essence. Time is of the essence regarding all Services appraoved by the Parties
pursuant to this Agreement. The accurate and timely completion of all Services is essential to the interests
of the Authority. The Consultant acknowledges that the Authority may suffer damages if the Consultant
does not accomplish and complete all Services in accordance with the Time of Performance.

18.04 Force Majeure. Any delay to a Project Schedule or Time of Performance set forth in a duly
executed Task Authorization or Change Order approved by the Parties pursuant to this Agreement shall
not constitute a default under this Agreement to the extent that such delay or failure of perfarmance could
not be prevented by Consultant's exercise of reasonable diligence and results from: (a) acts of God, {b) fire
or other casualty, (¢) war, {d) public disturbance, (e) failure of the Authority, FAA or other governmental
entity with oversight over the Premises to issue or deliver any permit, license or consent needed for the
construction of the Required Improvements through no fault, delay, action, or inaction of Consultant, {f)
and/or strikes or other labor disturbances or material/supply shortages affecting the Sarasota/Manatee area
not attributable to the failure of Consuitant to perform its obligations under any applicable labor contract or
law and directly and adversely affecting Consultant (any, a “Force Majeure Event”). In no event shall the
inability to obtain financing be deemed to be a Force Majeure Event.

18.05 Consent and Action. Whenever this Agreement calls for an approval, consent or authorization
by the Authority, such approval, consent, or authorization shall be evidenced by the written approval of the
President and Chief Executive Offer or his or her designhee, designated in writing. In the event this
Agreement is silent as to the standard for any consent, approval, determination, or similar discretionary
action, the standard shall be at the reasonable discretion of the Authority,

18.08 Waiver. The failure of Authority to insist on a strict performance of any of the terms, covenants,
or conditions of this Agreement shall not be deemed a waiver of any rights or remedies that Authority may
have for any subsequent breach, default, or non-performance, and Authority’s right to insist on strict
performance of this Agreement shall not he affected by any previous waiver or course of dealing.

18.07 Articles and Headings. The headings of the aiticles, sections, exhibits, or phrases contained in
this Agreement are for the purpose of convenience only and shall not be deemed to expand, imit, or
change the provisions contained in such articles, sections, exhibits, and phases.

18.08 Severability. There are no understandings or agreaments except as herain expressly stated in
this Agreement, 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. If any word, phrase, sentence, part,
subsection, or other portion of this Agreement, or any term, covenant, condition, or application thereof, to
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any person, or circumstance is declared illegal, unenforceable, void, unconstitutional, or invalid for any
reason by a court of valid jurisdiction, then such word, phrase, sentence, par, subsection, clause, other
portion, or the proscribed application thereof, shali be severable, and the remaining portions of this
Agreement, and all terms, covenants, conditions, and applications thereof, not having been declared
ilegal, unenforceable, void, unconstitutional, or invalid, shall remain in full force, and effect.

18.09 Venue. 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, Venue for any administrative and/or legal action arising pursuant to this Agreement shall
be the State of Florida, 12t Judicial Circuit Court.

18.10 Governing Law. This Agreement shall be governed by the laws, rules, and regulations of the
State of Florida, or the laws, rules, and regulations of the United States when providing Services funded by
the United States government.

18.11 Governmental Authority. Nothing in this Agreement shall be construed to waive or limit the
Authority’s governmental autherity as a body politic of the State of Florida to regulate Consultant or its
Services. The Authority's obiigations under this Agreement are made in a proprietary capacity rather than
in a governmental capacity and shall not ba construed as limiling, prohibiting or eliminating the obligation
of the Parties to comply with all applicable rules, regulations, ordinances, statutes and laws, nor alter or
impair the Authority's governmental functions, including, but not imited to, the Authority’s right to lawfully
exercise its regulatory authority over the Consultant's Services, nor as enabling, permitting, or creating any
cause of action or claim arising cut of the lawful exercise of the Authority’s governmental authority.

18.12 Binding Effect. The terms, conditions and covenants of this Agreement shall inure to the
benefit of and be binding upon the parties hereto and their successors and assigns, if any. This provision
shall not constitute a waiver of any conditions against assignment or subletting.

18.13 Altorney's Fees. In the event of any action to enforce or construe the provisions of this Agreement,
the prevailing party in such action (including in any bankruptcy proceeding) shall be awarded costs and
reasonable attorney's fees in the defense or prosecution thereof as part of the judgment eventuating in such
action.

18.14 No Third-Party Beneficiary. No provision of this Agreement is intended to, or shall be construed
to, create any third-party beneficiary or to provide any rights to any person or entity not a party to this
Agreement, including, but not limited to, any citizen or employees of Authority and/or Consultant.

18.15 Additional Assurances. Each of the parties hereto shall, from time to time at the request of the
other party, furnish to the other party such further information or assurances; execute and deliver such
additional documents, instruments, and conveyances, and take such other actions and do such other
things, in each case as may be reasonably necessary or desirable to carry out the provisions of this
Agreement and give effect to the transactions contemplated hereby. This provision will survive termination
- of this Agreement.

18.16 Enlirety Agreement. Exhibits aftached hereto and referenced herein shall be deemed fo be
incorporated in this Agreement by such reference. This Agreement, including all attached and referenced
exhibits hereto, constitutes the entire Agreement between the Parties and shall supersede, replace, and
nullify all prior agreements or understandings, written or oral, relating to the matters set forth herein,
and any such prior agreements or understandings shall have no force or effect whatever on this
Agreement. The following listed documents, which are referred to hereinbefore, are attached to
and are acknowledged, understood, and agreed to be an integral part of this Agreement:
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Exhibit B - Schedule and Time of Performance.

Exhibit C - Subconsullants and Subconlractors.,

Exhibit D - Authorily Requiremenls

Exhibit E - Truth in Negotialion Cerlilicale.
Exhibit F - Certificales of Insurance

Exhibit G - Background Screening Affidavit.
Exhibit H - Authorily's Official Travel Policy

19.17 Acceptance and Authority. Acceptance of this Agreement shall be indicaled by the signature of
the duly authorized representative of the hereinabove named Parlies in the space provided herelnafter and

being allesled and wilnessed as indicated.

IN WITNESS WHEREOQF, lhe Paities hereto, by their duly aulhorized representatiVes, have executed this

Agreemenl on lhe day and year last wrillen below,

SARASOTA MANATEE AIRPORT AUTHORITY
An Independent Speclal District of the State
of Florida

By /

"/ /17

Name e-:ue,_BHf-f': ==
Tile. Vice Chairman_

Date Mm.j \2, zoz

Approved as to Form and Legality

o, i

Name C ha /e

Tite Agpport Af/omav

Dale {!’]4’ Zj‘, 22024

lew I
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CONSULTANT
Kimley-Horn and Assoclates, Inc.
A corporation organized under the

laws of the State 2@1!\ Carolina
By ,@é

Name Nm‘l%;?d/) Lr’ .
e \Jice - Pres :'//é’m'{‘
Date 5;/4 ,/207 ‘/4

Witness as to Consultant

o LT
- jw-e.[ More\no_\
Title A scoc iafe

ooe S11[2024




