Clay County Agreement/Contract No.: 2020/2021-

/5\ CONSTANGY
(/ BROOKS, SMITH &
N\Y PROPHETE ue
200 West Forsyth Street, Suite 1700

Jacksonville, FL 32202

Telephone: (904) 356-8900 Facsimile: (904) 356-8200
jdickinson@constangy.com

August 26, 2021

VIA EMAIL TO COURTNEY.GRIMM@CLAYCOUNTYGOV.COM
AND U.S. MAIL

Courtney K. Grimm, Esquire

County Attorney

Clay County Board of County Commissioners
P.O. Box 1366

Green Cove Springs, FL 32043-1366

Re: Agreemént to Provide Consultation Advice in Labor & Employment Law
Dear Courtney:

We sincerely appreciate our firm’s long professional relationship in representing Clay
County Board of County Commissioners. This will confirm that we have agreed to provide to
you on an “as refjuested” basis advice and consultation in the area of labor and employment law
for services commencing October 1, 2021 through September 30, 2022. Such services will be
provided at two $pecial reduced rates, depending upon whether a partner or an associate from our
firm is involved.- Partner time will be billed at an hourly rate of $255.00, and associate time will
be billed at the hourly rate of $230.00. Whenever possible, we will assign a project to an
associate. We hereby incorporate by reference the attached, signed Standard Addendum to all
Contracts and Agreements, as well as the Scrutinized Companies Certification. A copy of the
executed Scrutinjzed Companies Certification is also attached. We appreciate the opportunity to
continue to work with you and to represent Clay County Board of County Commissioners.

Sincerely,

F. Dickinson

JFD/laz
w/attachments
Alabama  California  Colorado  Forida  Georgia llinois  Massachusetts  Missouri
New Jers New York North Carolina  South Carolina  Tennessee Texas Virginia Wisconsin
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AGREED TO BY: CLAY COUNTY, a political subdivision of the
State of Florida, by and through its Board of County
ATTEST: Commissioners

By:
Tara S. Green Mike Cella, Chairman
Clay County Clerk of Court and Comptroller

Ex Officio Clerk to the Board




Scrutinized Companies Certification

[Clay County — Constangy, Brooks, Smith & Prophete, LLP]
(Legal Consultation Advice in Labor & Employment Law)

Name of Company:! Constangy, Brooks, Smith & Prophete, LLP

In compliance with Section 287.135(5), Florida Statutes (the “Statute™), the undersigned
hereby certifies thaf the Company named above is not participating in a boycott of Israel as
defined in subsection (1)(b) of the Statute; is not on the Scrutinized Companies with Activities in
Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector
List as referred to in subsection (2) of the Statute; and is not engaged in business operations in
Cuba or Syria as defined in subsection (1)(c) of the Statute. The undersigned acknowledggs that
pursuant to Section 287.135(3)(b) Florida Statutes, the County may, at its option, terminate the
Agreement if the (Gompany named above is found to have been placed on the Scrutinized

Companies that Boyicott Israel List or is engaged in a boycott of Israel.

Constangy, Brooks, Smith & Prophete, LLP

(Seal) By:

F. Dickinson, its Managing Partner

| “Company” means a $ole proprietorship, organization, association, corporation, partnership, joint venture, limited
partnership, limited liabiility partnership, limited liability company, or other entity or business association, iricluding
all wholly owned subsidiaries, majority-owned subsidiaries, parent companies, or affiliates of such entities or
business associations, that exists for the purpose of making profit.

Form date 04-19-16
REVISED: 12-16-20



STANDARD ADDENDUM TO ALL CONTRACTS

AND AGREEMENTS
[General]

Any other provisiops of the contract or agreement (the Agreement) to which this document is attached
to the contrary notwithstanding, the provisions hereof take precedence over the provisions of the
Agreement regardless of whether the matters addressed herein are also addressed in the Agreement, and
shall be deemed an integral part of the Agreement as if set forth therein. having a force and effect of equal
or superior dignity, as-applicable, with the provisions thereof; provided, if provisions of the Agreement
address a matter in a thanner which results in a lower cost to the County than would prevail hereunder,
then such provisions shall control and supersede the applicable provisions hereof. As used herein, the term
“Contractor” means thg vendor or other party to the Agreement providing construction, labor, materials.
professional services, efnd/or equipment to the County thereunder; the term “County” means Clay County.
a political subdivision (of the State of Florida, its Board of County Commissioners, or any other name or
label set forth in the Agreement identifying such entity; and the term “Parties” means the County and the
Contractor together.

forth in Part VII of Chapter 218, Florida Statutes; the term “Invoice” means a statement, invoice, bill, draw
request or payment request submitted by the Contractor under the Agreement; the term “Manager” means
the County Manager of the County; the term “Paying Agent” means the agent of the County to whom
Invoices must be submitted if identified in the Agreement, or, if not so identified, the County’s Office of
Management and Budget Director; the term “Submittal Date™ means, with respect to an Invoice, the
submittal date thereof to the Paying Agent; and the term “Work™ means the services rendered, or supplies.
materials, equipment and the like constructed, delivered or installed under the Agreement. All payments
for the Work shall be made by the County in accordance with the Act. Upon receipt of a proper Invoice,
the County shall have the number of days provided in the Act in which to make payment.

1. Asusedin tljj paragraph, the term “Act” means the Local Government Prompt Payment Act set

(a) Promptly upon receipt of an Invoice submitted under this paragraph, the Paying Agent shall
date stamp the sau{e as received. Thereafter, the Paying Agent shall review the Invoice and may also
review the Work as delivered, installed or performed to determine whether the quantity and quality of
the Work is as represented in the Invoice and is as required by this Agreement. If the Paying Agent
determines that thf{ Invoice does not conform with the applicable requirements of the Agreement or
this paragraph or that the Work within the scope of the Invoice has not been properly delivered,
installed or performed in full accordance with the Agreement, the Paying Agent shall notify the
Contractor in writing within 10 days after the improper Invoice is received that the Invoice is improper
and indicate what corrective action on the part of the Contractor is needed to make the Invoice proper.

The County shall pay each proper Invoice in accordance with the applicable provisions of the Act.

(b) By the submittal of an Invoice hereunder, the Contractor shall have been deemed to have
warranted to the County that all Work for which payments have been previously received from the
County shall be free and clear of liens, claims, security interests or other encumbrances in favor of the

Contractor or any dther person or entity for failure to make payment.

(¢) The Parties will attempt to settle any payment dispute arising under this paragraph through
consultation and a spirit of mutual cooperation. The dispute will be escalated to appropriate higher-
level managers of the Parties, if necessary. If the dispute remains unresolved within 30 calendar days
following the Submittal Date, then the Paying Agent shall schedule a meeting with the Manager
between the Contractor’s representative and the Paying Agent, to be held no later 45 calendar days
following the Submittal Date, and shall provide written notice to the Contractor regarding the date.
time and place of the meeting no less than 7 calendar days prior thereto. At the meeting, the

1
Form date 07-01-18; Rev 09-2020



Contractor’s representative and the Paying Agent shall submit to the Manager their respective
positions regarding the dispute, including any testimony and documents in support thereof. The
Manager shall issye a written decision resolving the dispute within 60 calendar days following the
Submittal Date, an‘Ii serve copies thereof on the Contractor’s representative and the Paying Agent.

2. To the extent not otherwise expressly provided in the Agreement, any work or professional
services subcontracted for by the Contractor for which the County has agreed to reimburse the Contractor
shall not be marked-up, but shall be payable by the County only in the exact amount reasonably incurred
by the Contractor. No other such subcontracted services shall be reimbursed.

for professional services, charged on a time basis, the County shall not be billed or invoiced for time spent
traveling to and from the Contractor’s offices or other points of dispatch of its subcontractors, employees.
officers or agents in connection with the services being rendered.

3. To the extent{not otherwise expressly provided in the Agreement, in the event the Agreement is

4. To the extent not otherwise expressly provided in the Agreement, the County shall not be liable to
reimburse the Contractor for any courier service, telephone, facsimile or postage charges incurred by the
Contractor, except as follows, and then only in the exact amount incurred by the Contractor [if the space

below is left blank then “NONE” is deemed to have been inserted therein]:

5. To the extent not otherwise expressly provided in the Agreement, the County shall not be liable to
reimburse the Contractor for any copying expenses incurred by the Contractor except as follows, and then
only at $0.05 per page [if the space below is left blank then “NONE” is deemed to have been inserted

therein]:

6. If and only if travel and per diem expenses are addressed in the Agreement in a manner, which
expressly provides for the County to reimburse the Contractor for the same, then the County shall
reimburse the Contractor only for those travel and per diem expenses reasonably incurred and only in
accordance with the provisions of Section 112.061, Florida Statutes. In the event the Contractor has need
to utilize hotel accommodations or common carrier services, the County shall reimburse the Contractor for
his, her or its reasonable expense incurred thereby provided prior approval of the Manager or his or her

designee is obtained.

7. With respect to drawings and/or plans prepared on behalf of the County by the Contractor under
the Agreement, unless specifically provided otherwise therein, complete sets of such drawings and/ar plans
shall be reproduced by the Contractor without cost to the County for all bidders requesting the same, and
five complete sets of such drawings and/or plans shall be reproduced and delivered to the County without

cost.

8.  With respect|to any indemnification by the County provided under the Agreement. any such
indemnification shall be subject to and within the limitations set forth in Section 768.28, Florida Statutes.

and to any other limitations, restrictions and prohibitions that may be provided by law, and shall/not be
deemed to operate as a waiver of the County’s sovereign immunity.

pay no such taxes, any other provisions of the Agreement to the contrary notwithstanding. The County

9. In that the CFunty is a governmental agency exempt from sales and use taxes, the County shall
shall provide proof of its exempt status upon reasonable request.

10. Any pre-printed provisions of the Agreement to the contrary notwithstanding, the same shall not
automatically renew but shall be renewed only upon subsequent agreement of the Parties.

e
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the term of the Agreement is in effect a limited amount of funds are appropriated which are available to
make payments arising under the Agreement. Any other provisions of the Agreement to the contrary
notwithstanding, and pursuant to the provisions of Section 129.07, Florida Statutes, the maximum payment
that the County is obligated to make under the Agreement from the budget of any fiscal year shall not

11. The Contractor acknowledges that in the budget for each fiscal year of the County during which
exceed the appropriation for said fiscal year.

with the laws of the State of Florida. Venue for any litigation, mediation, or other action proceeding

12. Governing L}w and Venue: This Agreement shall be governed by and construed in accordance
between the parties arising out of this Agreement lies in Clay County, Florida.

13. PUBLIC RECORDS LAW: The Contractor acknowledges the County’s obligation under Art. 1.
Section 24, Florida Constitution, and Chapter 119, Florida Statutes, as from time to time amended
(together, the Public Records Laws), to release public records to members of the public upon request. The
Contractor acknowledges that the County is required to comply with the Public Records Laws| in the
handling of the materials created under the Agreement and that the Public Records Laws control over any
contrary terms in the Agreement. In accordance with the requirements of Section 119.0701, Florida
Statutes, the Contractor covenants to comply with the Public Records Laws, and in particular to:

under the Agreement;

(b) Upon request from the County’s custodian of public records, provide the County witha copy
of the requested ricords or allow the records to be inspected or copied within a reasonable time at a
cost that does not exceed the cost provided in Chapter 119, Florida Statutes, or as otherwise provided

by law;
(c) Ensure tE‘at public records that are exempt or confidential and exempt from public tecords

(a) Keep ar{ maintain public records required by the County to perform the services required

disclosure requirements are not disclosed except as authorized by law for the duration of the
Agreement term and following completion of the Agreement if the Contractor does not transfer the
records to the County; and,

(d) Upon completion of the Agreement, transfer, at no cost, to the County all public records in
possession of the Contractor or keep and maintain public records required by the County to perform
the services. If the Contractor transfers all public records to the County upon completion of the
Agreement, the Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps and maintains public
records upon completion of the Agreement, the Contractor shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the County. upon
request from the (County’s custodian of public records, in a format that is compatible with the
information technalogy systems of the County.

material breach of the Agreement, for which the County may terminate the Agreement immediately upon

14. The Contract(EAr’s failure to comply with the requirements of paragraph 13 shall be deemed a
written notice to the Contractor.

15. The Contractor acknowledges the provisions of Section 119.0701(3)(a). Florida Statutes, which.
as applicable to the County and the Contractor, require as follows:

(a) A request to inspect or copy public records relating to the Agreement must be made directly
to the County. If|the County does not possess the requested records, the County shall immediately
notify the Contractor of the request, and the Contractor must provide the records to the County or
allow the records to be inspected or copied within a reasonable time.
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(b) If the Contractor does not comply with the County’s request for records, the County shall
enforce the contract provisions in accordance with the Agreement.

(¢) If the Cantractor fails to provide the public records to the County within a reasonable time,
the Contractor may be subject to penalties under Section 119.10, Florida Statutes.

16. IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THE AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT (904) 278-4754, publicrecords@claycountygov.com, POST
OFFICE BOX 1366, GREEN COVE SPRINGS, FLORIDA 32043.

terminating any contract with the County for goods or services of any amount that is entered into or
renewed on or after July 1, 2018, if the Contractor is found to have been placed on the Scrutinized
Companies that Boycotﬁ Israel List as referred to in Section 287.135(2), or is engaged in a boycott of Israel
as defined in Section 287.135(1).

17. In accordanciwith Section 287.135(3), Florida Statutes, the County shall have the option of

Further, as provided [in Section 287.135(3), Florida Statutes, the County shall have the option of
terminating a contract with the County for goods or services of $1 million or more that is:

(a) entered into or renewed on or before September 30, 2016, and:

(i) is found to have submitted a false certification as provided under Section 287.135(5):
(ii) has| been placed on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List as referred to in

Section 287.1B5(2); or,
(i) has been engaged in business operations in Cuba or Syria as defined in Section

287.135(1).
(b) entered i'pto or renewed on or after October 1, 2016, through June 30, 2018, and:

(i) is found to have submitted a false certification as provided under Section 287.135(5);

(ii) has/been placed on the Scrutinized Companies that Boycott Israel List as referred to in
Section 287.135(2), or is engaged in a boycott of Israel as defined in Section 287.135(1).

(i) has|been placed on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List as referred to in
Section 287.135(2); or,

(iv) has been engaged in business operations in Cuba or Syria as defined in Section

287.135(1).

(c) entered into or renewed on or after July 1, 2018, and:
(i) is found to have submitted a false certification as provided under Section 287.133(5)
(i) has| been placed on the Scrutinized Companies with Activities in Sudan List or the
Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List as referred to in

Section 287.135(2); or,
(iii) has been engaged in business operations in Cuba or Syria as defined in Section

287.135(1).
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ATTEST.:

Tara S. Green
Clay County Clerk of Court and Comptroller
Ex Officio Clerk to thelBoard

(Corporate Seal)

FAFORMS\092920 BOARq standard addendum-general-4b.doc
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COUNTY:

Clay County, a political subdivision of the State
of Florida

By:

Mike Cella

Its Chairman
CONTRACTOR NAME:

Constangy, Brooks, Smith & Prophete. LLP

o oy "

n F. Dickinson, its Managing Partner

L
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