FLORIDA

1112 Manatee Avenue West
Bradenton, FL 34205
purchasing@mymanatee.org

Solicitation Addendum

Addendum No.: 1

Solicitation No.: 22-R078490SAM

Solicitation Title: Homeless Veterans Shelter and Facility Architect /
Engineering Services

Addendum Date: February 24, 2022

Procurement Contact: Sherri Meier

RFQ No. 22-R078490SAM is amended as set forth herein. Responses to questions posed
by prospective bidders are provided below. This Addendum is hereby incorporated
in and made a part of RFQ No. 22-R078490SAM.

The deadline to submit all inquiries concerning interpretation, clarification or
additional information pertaining to this RFQ is March 22, 2022.

CHANGE TO:

SECTION A, INSTRUCTIONS TO PROPOSERS, PARAGRAPH A.02

The Due Date and Time for submission of Proposals in response to this Request for
Qualifications (RFQ) is Mareh-24-2022 April 8, 2022 by 2:00 P.M. ET. Proposals must be
delivered to the following location: Manatee County Administration Building, 1112 Manatee
Ave. W., Suite 803, Bradenton, FL. 34205 prior to the Due Date and Time.

CHANGE TO:

SECTION A, INSTRUCTIONS TO PROPOSERS, ITEM A.36 SOLICITATION
SCHEDULE

A.36 SOLICITATION SCHEDULE

The following schedule has been established for this Solicitation process. Refer to the
County’s website (www.mymanatee.org > Business > Bids & Proposals) for meeting
locations and updated information pertaining to any revisions to this schedule.
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Scheduled Item Scheduled Date

A mandatory Information Conference will be

held at the Manatee County Administration

Building, 1112 Manatee Ave West, Ste. 863, February 18, 2022 at

Bradenton, FL 34205. A mandatory site tour 1:30 PM ET

will be conducted immediately following the

Information Conference.

Question and Clarification Deadline March 22, 2022

Final Addendum Posted March 29, 2022

Proposal Due Date and Time April 8, 2022, by

2:00 PM ET

Technical Evaluation Meeting Not Required

Technical Evaluation Meeting To-Be-Determined
April 20, 2022

Interviews/ (if conducted) To-Be-Determined
April 29, 2022

Final Evaluation Meeting (if required) To-Be-Determined

May 2, 2022
Projected Award To-Be-Determined
June 2022
CHANGE TO:

EXHIBIT 1, SCOPE OF SERVICES, PARAGRAPH 1.03, SCOPE OF SERVICES

The Successful Proposer (hereinafter in this Scope referred to as Consultant) shall provide all
labor, materials, equipment, supplies and travel to perform design and permitting services (to
include civil, architectural, mechanical, electrical, and plumbing), bidding and construction
phase services for the County. The services include project management, coordination, field
review, data collection, including Subsurface Utility Engineering (SUE) and surveying,
design and permitting for the construction of a-rewracquet-and-aguatic-complex the
Homeless Veterans Shelter. During bidding and construction, services will include
preparation of bid packages, review of bid responses, coordination of meetings, response to
Requests for Information (RFI) and submittals, preparation of record drawings and other
services as noted in this Scope of Services.
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REPLACE:
SECTION E, EXHIBITS, EXHIBIT 4, SAMPLE AGREEMENT

Replace Section E, Exhibits, Exhibit 4 Sample Agreement in its entirety as attached to this
Addendum 1.

NOTE:
Deleted items will be struck-throtugh, added or modified items will be underlined. All other
terms and conditions remain as stated in the RFQ.

INSTRUCTIONS:

Receipt of this Addendum must be acknowledged as instructed in the solicitation document.
Failure to acknowledge receipt of this Addendum may result in the response being deemed
non-responsive.

END OF ADDENDUM Jacob Eickson, J,cop Ercaon, MEA,

MBA, CPPO, CPPO, NIGP-CPP

NIGP-CPP Date: 2022.02.24
AUTHORIZED FOR RELEASE 13:53:02 -05'00'
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- Manatee
7 County
FLORIDA

CONSUL{AST)C PETITIVE NEGOTIATION
jA (CCNA)
AGREEMENT WR NUMBER]
PROFESSIONAL SERVICE NTER TITLE]
between
MANATEE COUNTY (COUNTY)
and

[ENTER CONSULTANT NAME]

(CONSULTANT)



AGREEMENT FOR [INSERT TYPE OF SERVICE]

THIS AGREEMENT is made and entered into as of this day of

20, by and between MANATEE COUNTY, a political subdivision of the State of FIorlda
(“COUNTY”) with offices located at 1112 Manatee Avenue West, Bradenton, Florida 34205,
and [INSERT COMPANY NAME], a [<enter the state of incorproation> and identify if it is a
Company, Corporation, Limited Liability Company, etc.], (“CONSULTANT”) with offices
located at [Insert address], and duly authorized to conduct business in the State of Florida.
COUNTY and CONSULTANT are collectively referred to as the “Parties” and individually as
“Party.”

WHEREAS, CONSULTANT engages in the business of providing [INSERT TYPE OF
SERVICE]; and

WHEREAS, CO has determined that it is necessary, expedient and in the best
interest of COUNTY jo retain £ONSULTANT to render the professional services described in
this Agreement; and

WHEREAS, this Ag
response to Request for Qualificati
conducted a competitive selectiog'proce
Code and Florida Statute § 287.055

s a result of CONSULTANT’S submission of a proposal in
SERT RFP NUMBER] and COUNTY thereafter
accordance with the Manatee County Procurement

NOW, THEREFORE, the COUNTY
covenants, promises, and representations
acknowledged, the Parties hereto agree as follow

LTANT, in consideration of the mutual

ARTICLE 1. SCOPE OF SERVICES

CONSULTANT shall provide professional services as described in ibit A, Scope of Services
(“Services™). “Task” as used in this Agreement, refers i i
services specified in Exhibit A.

ARTICLE 2. EXHIBITS INCORPORATED
This Agreement consists of a primary contract and <number> exhibits, which are as follows:

Exhibit A Scope of Services

Exhibit B Fee Rate Schedule

Exhibit C Affidavit of No Conflict

Exhibit D Insurance and Bond Requirements

These Exhibits are attached hereto and are incorporated into this Agreement. In the event of a
conflict between the terms and conditions provided in the Articles of this Agreement and any
Exhibit, the provisions contained within these Articles shall prevail unless the Exhibit specifically
states that it shall prevail.



ARTICLE 3. AGREEMENT TERM

A

This Agreement shall commence on the date of execution by COUNTY (“Effective Date™).
This Agreement shall remain in force until all Work issued during the effective period of this
Agreement are completed, unless terminated by COUNTY pursuant to Article 10, but not to
exceed [Insert number of years] years.

ARTICLE 4. COMPENSATION

A.

A

Compensation payable to CONSULTANT for the Services and expenditures incurred in
providing the Services specified in Exhibit A shall be as stated in Exhibit B.

Compensation to CONSULTANT shall be based on actual hours performed times fee rate of
the individual performing the work, plus reimbursable expenses up to the maximum
compensation authorized in Exhibit B

The fee rates specifie
contain all costs4o in

hibit B shall be the total compensation for Services and shall
de salaries, office operation, transportation, equipment, overhead,
inci | expenses, fringe benefits and operating margin.

ent, COUNTY shall pay CONSULTANT for the
ding to the deliverable payment schedule stated in

COUNTY shall assign to this Agreement and will be pr
upon execution of this Agreement.

If any Task requires units of deliverables, such units must be received and accepted in writing
by the COUNTY prior to payment.

COUNTY shall have forty-five (45) days from the receipt of an invoice seeking payment of
fees or costs to either pay the invoice, or notify CONSULTANT that the deliverable, or any
part thereof, is unacceptable, and/or that any asserted expense is not reimbursable.

COUNTY shall have the right to retain from any payment due CONSULTANT under this
Agreement, an amount sufficient to satisfy any amount of liquidated damages due and owing
to COUNTY by CONSULTANT on any other Agreement between CONSULTANT and
COUNTY.

All costs of providing the Services shall be the responsibility of CONSULTANT, with the



exception of reimbursement by COUNTY for costs deemed reimbursable in Exhibit B.

H. Any dispute between COUNTY and CONSULTANT with regard to the Services or
CONSULTANT’S invoice shall be resolved pursuant to the dispute resolution procedures
established by Manatee County Procurement Code and Avrticle 12 of this Agreement.

ARTICLE 6. RESPONSIBILITIES OF CONSULTANT

A. CONSULTANT shall appoint an Agent with respect to the Services. CONSULTANT’S Agent
shall have the authority to make representations on behalf of CONSULTANT, receive
information, and interpret and define the needs of CONSULTANT and make decisions
pertinent to Services covered by this Agreement. CONSULTANT’S Agent shall have the right
to designate other employees of CONSULTANT to serve in his or her absence.
CONSULTANT reserves the right to designate a different agent, provided that COUNTY is
given advance written natice thereof.

D. CONSULTANT shall be respo
completion of each Task.

and reports necessary for the execution of CONSULTANTRS werk under this Agreement.
CONSULTANT shall be fully responsible for verifying, to the nt practicable, documents
and information provided by COUNTY and identifying any obvious deficiencies concerning
the documents and information provided. CONSULTANT shall notify COUNTY of any errors
or deficiencies noted in such information provided and assist, to the extent practicable,
COUNTY in the identification and resolution of same. CONSULTANT agrees to incorporate
the provisions of this paragraph in any subcontract into which it might enter with reference to
the Services.

G. CONSULTANT shall be responsible for the professional quality, technical accuracy, and the
coordination of all designs, drawings, specifications, and other services furnished by
CONSULTANT under this Agreement. CONSULTANT shall, without additional
compensation, correct or revise any errors or deficiencies in its designs, drawings,
specifications, and other services.



. CONSULTANT shall maintain an adequate and competent staff of professionally qualified

persons during the term of this Agreement for the purpose of rendering the required services
hereunder. CONSULTANT shall not sublet, assign or transfer any services under this
Agreement without prior written consent of COUNTY.

COUNTY may require in writing that CONSULTANT remove from the project any of
CONSULTANT’S personnel that COUNTY determines to be incompetent, careless or
otherwise objectionable. No claims for an increase in compensation or agreement term based
on COUNTY’S use of this provision will be valid.

ARTICLE 7. RESPONSIBILITIES OF COUNTY

A

COUNTY shall, through its County Administrator, appoint an individual to serve as County
Representative. The County Representative shall have the authority to transmit instructions,
receive information, i
to services covereg b

Agreement.

COUNTY shall give -careful and
recommendations of CONSULTANT and s
timely manner.

COUNTY personnel shall be available on a time-
necessary to assist CONSULTANT. The availability an
CONSULTANT shall be at the discretion of COUNTY.

COUNTY shall perform the responsibilities enumerated in this Article at no cost to
CONSULTANT.

ARTICLE 8. COUNTY’S PROJECT MANAGER

The Project Manager shall be appointed to represent COUNTY in all technical matters pertaining
to the Services. The Project Manager shall have the following responsibilities:

A

B.

The examination of all reports, sketches, drawings, estimates, proposals, and any other
documents provided by CONSULTANT.

Providing CONSULTANT written decisions of COUNTY’S approval or disapproval of these
documents within a reasonable time.



C. Transmission of instructions, receipt of information, and interpretation of COUNTY policies
and decisions with respect to design, materials and other matters pertinent to the services
provided under this Agreement.

D. Provide CONSULTANT with prompt written notice whenever COUNTY observes, or
otherwise becomes aware of, any defects or changes necessary in a project.

ARTICLE 9. COUNTY OWNERSHIP OF WORK PRODUCT

The Parties agree that COUNTY shall have exclusive ownership of all reports, documents, designs,
ideas, materials, reports, concepts, plans, creative works, and other work product developed for or
provided to COUNTY in connection with this Agreement, and all patent rights, copyrights, trade
secret rights and other intellectual property rights relating thereto (collectively “the Intellectual
Property””). CONSULTANT hereby assigns and transfers all rights in the Intellectual Property to
COUNTY. CONSULTANT_further agrees to execute and deliver such assignments and other
documents as COUNTY er require to perfect, maintain and enforce COUNTY’S rights as
sole owner of the Intellectual ppoperty, including all rights under patent and copyright law.

ritten notice to CONSULTANT, to terminate this
i substantially comply with the terms and
conditions of this Agreement, to i

with the specifications herein or

a. Failure to provide products or S pl

that fail to meet COUNTY’S perfo ces

in the time specified; or
f this Agreement.

b. Failure to deliver the supplies or perform the

c. Progress that is at a rate that disrupts the ove
2. Prior to termination for default, COUNTY shall p ate written notice to
CONSULTANT, affording CONSULTANT the opportunity to cure the deficiencies or to
submit a specific plan to resolve the deficiencies within (10) days (or the period
specified in the notice) after receipt of the notice. Failure to adequately cure the deficiency
shall result in termination action.

3. Such termination may also result in suspension or debarment of CONSULTANT in
accordance with Manatee County’s Procurement Ordinance, Chapter 2-26.
CONSULTANT shall be liable for any damage to COUNTY resulting from
CONSULTANT’S default of the Agreement.

4. In the event of termination of this Agreement, CONSULTANT shall be liable for any
damage to COUNTY resulting from CONSULTANT’S default of this Agreement. This
liability includes any increased costs incurred by COUNTY in completing performance
under this Agreement.



5. Inthe event of termination by COUNTY for any cause, CONSULTANT shall not have any
right or claim against COUNTY for lost profits or compensation for lost opportunities.
After a receipt of COUNTY’S Notice of Termination and except as otherwise directed by
COUNTY, CONSULTANT shall:

a. Stop work on the date and to the extent specified,

b. Terminate and settle all orders and subcontracts relating to the performance of the
terminated work;

c. Transfer all work in process, completed work, and other materials related to the
terminated work as directed by COUNTY; and

d. Continue and complete all parts of that work that have not been terminated.

B. TERMINATION WITHOUT CAUSE:

COUNTY may terminate greement, in whole or in part, without cause. COUNTY shall
provide CONSULTANT ittefi “Notice of Intent to Terminate” thirty (30) days prior to the date
of termination. If thi
shall be entitled to pa

ices performed to the satisfaction of the COUNTY and all
t prior to termination, less any costs, expenses or damages

due to the failure of the CONSY
CONSULTANT shall not be enti
unperformed Services.

expiration of this Agreement, COUNTY may require C
required, CONSULTANT shall perform, certain transitio

Services"). The Transition Services may include but shall

A. Working with COUNTY to jointly develop a mutually agre
to facilitate the termination of the services;

upon Transition Services plan

B. Executing the Transition Services plan activities;
C. Answering questions regarding the Services on an as-needed basis; and

D. Providing such other reasonable services needed to effectuate an orderly transition to a new
Service provider or to COUNTY.

ARTICLE 12. DISPUTE RESOLUTION

A. Disputes shall be resolved in accordance with the Manatee County Purchasing Code (Chapter
2-26 of the Manatee County Code of Ordinances). Any dispute resolution constituting a
material change in this Agreement shall not be final until an amendment to this Agreement has
been approved and executed by the COUNTY.



B. CONSULTANT agrees it must exhaust all dispute resolution procedures set forth in Manatee
County’s Procurement Code prior to instituting any action in state or federal court or before
any administrative agency or tribunal.

ARTICLE 13. COMPLIANCE WITH LAWS

All Services rendered or performed by CONSULTANT pursuant to the provisions of this
Agreement shall be in compliance with all applicable local, state and federal laws and ordinances.
CONSULTANT shall have and keep current at all times during the term of this Agreement all
licenses and permits as required by law.

ARTICLE 14. NON-DISCRIMINATION

CONSULTANT shall not discriminate against any employee or applicant for employment because
of race, color, sex, creed, pational origin, disability or age, and will take affirmative action to
ensure that all employees and applicants are afforded equal employment opportunities. Such action
will be taken with géfereénce /to, but shall not be limited to, recruitment, employment, job
assignment, promotion, upgrading, demotion, transfer, layoff or termination, rates of training or
retraining (including apprenticeship and on-the-job training).

ARTICLE 15. MAINTENANCE/OF REGORDS; AUDITS; LICENSES

A. CONSULTANT shall maintain, recafds; accounts, property records, and personnel records in
accordance with generally accepted acéountinggprinciples, as deemed necessary by COUNTY
to assure proper accounting of funds and comapfiancéwith the provisions of this Agreement.

CONSULTANT shall provide COUNTY all dmformation, reports, records and documents
required by this Agreement or by COUNTY ardinances, rudles. or procedures, or as needed by
COUNTY to monitor and evaluate CONSULTANT’S pérformance. Such materials shall also
be made available to COUNTY upon request for audifing purposesylnspection or copying will
occur during normal business hours, and as often as COUNTY mayideem necessary. COUNTY
shall have the right to obtain and inspect any audit peftainifigzto thg” performance of this
Agreement or CONSULTANT made by any local, state orfederal agency. To the extent such
materials are in the possession of a third party, CONSULTANT must obtain them from that
third party, or certify in writing to COUNTY why it was unable to do so. CONSULTANT shall
retain all records and supporting documents related to this Agreement in accordance with all
applicable laws, rules and regulations, and, at a minimum, retain all records and supporting
documents related to this Agreement, except duplicate copies or drafts, for at least three (3)
years after the termination date.

B. CONSULTANT shall obtain any licenses required to provide the Services and maintain full
compliance with any licensure requirements. Copies of reports provided to or by any licensing
or regulatory agency shall be forwarded to COUNTY within ten (10) days of receipt by
CONSULTANT. CONSULTANT shall immediately notify COUNTY if the required licenses
of any of its principles or agents working on this Agreement are terminated, suspended,
revoked or are otherwise invalid and/or are no longer in good standing.



ARTICLE 16. PUBLIC RECORDS

Pursuant to Florida Statutes §119.0701, to the extent CONSULTANT is performing services on
behalf of COUNTY, CONSULTANT shall:

A.

. Upon completion o

Keep and maintain public records that would ordinarily be required by COUNTY to perform
the service.

Upon request from COUNTY’S custodian of public records, provide COUNTY 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 from public records disclosure
requirements are not disclosed except as authorized by law for the duration of this Agreement
and following comple his Agreement if CONSULTANT does not transfer the records
to COUNTY.

t, transfer, at no cost, to COUNTY all public records in
possession of CONSU eep and maintain public records required by COUNTY to
perform the service. If CON transfers all public records to COUNTY upon
ANT shall destroy any duplicate public records that
ublic records disclosure requirements. If

INTY, upon request from COUNTY’S
custodian of public records, in a format tha iblgawith the information technology

systems of COUNTY.

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

Phone: 941.742.5845
Email: Debbie.Scaccianoce@mymanatee.org

Mail or hand delivery:
Attn: Records Manager
1112 Manatee Avenue West
Bradenton, FL 34205

ARTICLE 17. INDEMNIFICATION

A

The CONSULTANT shall indemnify and hold harmless County, its officers, and employees
from liabilities, damages, losses and costs, including but not limited to reasonable attorney’s
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fees, to the extent caused by negligence, recklessness, or intentionally wrongful conduct of the
CONSULTANT, its personnel, design professionals and other persons employed or utilized
by the CONSULTANT in the performance of this Agreement. Such indemnification shall
include the payment of all valid claims, losses, and judgments of any nature whatsoever in
connection therewith and the payment of all related fees and costs. County reserves the right
to defend itself.

B. CONSULTANT shall indemnify, defend, save and hold harmless the COUNTY, its officers,
and employees all third-party claims, liabilities, loss, or cause of action that the Services
constitutes an infringement of any third-party intellectual property right(s), unless such claim
is based on COUNTY’S wrongful or illegitimate use of the Services. The foregoing states the
entire liability of CONSULTANT and the sole and exclusive remedy for COUNTY with
respect to any third-party claim of infringement or misappropriation of intellectual property
rights. Such indemnification shall include, but not be limited to, the payment of all valid
claims, losses, and j ts of any nature whatsoever in connection therewith and the
payment of all related fees costs, including attorneys’ fees.

EREIGN IMMUNITY

Nothing herein shall be int waiver by COUNTY of its rights, including the limitations
of the waiver of immunity as se ingBlorida Statutes § 768.28, or any other statutes or
immunities. COUNTY expressl e rights to the full extent allowed by law.

A. CONSULTANT shall, at its own cos

comply with the Insurance Requirements,™a
Agreement, to include any renewal terms.

Exhibit D shall be filed with the Purchasing Offic
Agreement. The required certificates shall identify the ty
expiration, amount of coverage, companies affording coverage, shall refer specifically to the
title of this Agreement, and shall name Manatee County as an additional insured. No changes
shall be made to the insurance coverage without prior written approval by COUNTY’S Risk
Management Division.

B. Insurance shall remain in force for at least three (3) years after completion of the Services in
the amounts and types of coverage as required by Exhibit D, including coverage for all
Services completed under this Agreement.

C. If the initial insurance expires prior to the termination of this Agreement, renewal Certificates
of Insurance and required copies of policies shall be furnished by CONSULTANT and
delivered to the Purchasing Official thirty (30) days prior to the date of their expiration.

ARTICLE 20. SOLICITATION OF AGREEMENT
CONSULTANT warrants that it has not employed or retained any company or person other than

10



a bona fide employee working solely for CONSULTANT to solicit or secure this Agreement, and
that it has not paid or agreed to pay any company or person other than an employee working solely
for CONSULTANT, any fee, commission, percentage, brokerage fee, gift, contingent fee, or any
other consideration contingent upon or resulting from the award or making of this Agreement. For
breach or violation of this warranty, COUNTY shall have the right to terminate this Agreement
without liability, or at its discretion, to deduct from this Agreement price or consideration or
otherwise recover the full amount of such fee, commission, percentage, brokerage fee, gifts, or
contingent fee.

ARTICLE 21. ASSIGNMENT AND SUBCONTRACTING

CONSULTANT shall not assign or transfer any right or duty under this Agreement to any other
party without the prior written consent of COUNTY. In the event CONSULTANT asserts it is
necessary to utilize the services of third parties to perform any Service under this Agreement,
CONSULTANT shall first gbtain prior written approval of COUNTY.

Approval to utilize any third party shall not relieve CONSULTANT from any direct liability or
responsibility to COUNTY]pursuant to the provisions of this Agreement, or obligate COUNTY to
make any payments othesfthan payments due to CONSULTANT as outlined in this Agreement.
All terms and conditions ef#this, Agreement shall extend to and be binding on any approved
purchaser, assignee, or other successor in interest.

Assignment, pledging, sale, transfer Qrgncumbering of any interest or rights under this Agreement,
to anyone other than the CONSULTANT , withettthe prior written consent of the COUNTY, shall
be grounds for immediate termination of this Agreement:

ARTICLE 22. CERTIFICATION OF NON-PAYMENT OF COMMISSION OR GIFT

CONSULTANT warrants that it has not employed or retaingdany company or person other than
a bona fide employee working solely for CONSULTANI#O solicit or secure this Agreement, and
that it has not paid or agreed to pay any company or persoR other than anemployee working solely
for CONSULTANT, any fee, commission, percentage, brokerage f€€, gift,\eontingent fee, or any
other consideration contingent upon or resulting from the award@r makjiag of this Agreement. For
breach or violation of this warranty, COUNTY shall have the\ight to annul this Agreement,
without liability or at its discretion to deduct from the agreement pri€€ consideration or otherwise
recover the full amount of such fee, commission, percentage, brokerage fee, gifts, or contingent
fee.

ARTICLE 23. KEY PERSONNEL
The following key personnel are hereby assigned to this Agreement by CONSULTANT:

Enter Name, Title

CONSULTANT shall not remove such key personnel from providing the Services; provided,
however, that the removal of such personnel due to their incapacity, voluntary termination, or
termination due to just cause will not constitute a violation of this Agreement. The COUNTY wiill
require that, at a minimum, any proposed replacement have equal or greater qualifications and
experience as the key personnel being replaced. CONSULTANT shall not make any personnel

11



changes of the key personnel until written notice is made to and approved by the COUNTY.

ARTICLE 24. SUB-CONTRACTOR

If CONSULTANT receives written approval from the COUNTY to use the services of a sub-
contractor(s), CONSULTANT shall utilize the sub-contractor fees specified in Exhibit B.
CONSULTANT shall notify COUNTY of any replacements or additions to Exhibit B and receive
prior written approval of COUNTY for replacements or additions before the use of the sub-
contractor.

ARTICLE 25. PROFESSIONAL LIABILITY

To the fullest extent allowed by law, the individuals performing the Services shall be personally
liable for negligent acts or omissions. To the fullest extent allowed by law, CONSULTANT shall
likewise be liable for negligent acts or omissions in the performance of the Services.

ARTICLE 26. NOTICE

All notices, requestsfand
delivered by hand or mai

thorizations provided for herein shall be in writing and shall be
hrough the U.S. Mail, addressed as follows:

To COUNTY:

Manatee County Government
Department

Attn: Title

Name

Address

City, State, Zip

Phone: (941)

Email:

To CONSULTANT: {
Consultant Name

Attn: Representative Name

Address

City, State, Zip
Phone: ( )
Email:

ARTICLE 27. RELATIONSHIP OF PARTIES

The relationship of CONSULTANT to COUNTY shall be that of an independent contractor.
Nothing herein contained shall be construed as vesting or delegating to CONSULTANT or any of
the officers, employees, personnel, agents, or sub-consultants of CONSULTANT any rights,
interest or status as an employee of COUNTY. COUNTY shall not be liable to any person, firm
or corporation that is employed by Agreements or provides goods or services to CONSULTANT
in connection with this Agreement or for debts or claims accruing to such parties. CONSULTANT
shall promptly pay, discharge or take such action as may be necessary and reasonable to settle such
debts or claims.
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ARTICLE 28. NO CONFLICT

By accepting award of this Agreement, CONSULTANT, its directors, officers and employees,
represents that it presently has no interest in and shall acquire no interest in any business or activity
which would conflict in any manner with the performance of the Services.

ARTICLE 29. ETHICAL CONSIDERATIONS

CONSULTANT recognizes that in rendering the Services, CONSULTANT is working for the
residents of Manatee County, Florida, subject to public observation, scrutiny and inquiry; and
based upon said recognition CONSULTANT shall, in all of its relationships with COUNTY
pursuant to this Agreement, conduct itself in accordance with all of the recognized applicable
ethical standards set by any related national societies, and the reasonable traditions to perform the
Services. CONSULTANT shall be truthful in its communications with COUNTY personnel
regarding matters pertaining to this Agreement and the Services rendered to COUNTY.

ARTICLE 30. PUBLIC

CONSULTANT ha de aware of the Florida Public Entity Crimes Act, Florida Statutes 8
287.133, specifically s 2(a), andd@OUNTY’S requirement that CONSULTANT comply with
it in all respects prior to and g ‘@' 2 term of this Agreement.

TIRLY CRIMES

ARTICLE 31. TAXES

CONSULTANT shall be responsible for paymentof federa te, and local taxes which may be
imposed upon CONSULTANT under applicable law #0"the extent that CONSULTANT is
responsible for the payment of same under applicable |

ARTICLE 32. FORCE MAJEURE

Neither Party shall be considered in default in performance of %
extent that performance of such obligations or any of them is d
Majeure.

obligations hereunder to the
ed or prevented by Force

Force Majeure shall include, but not be limited to, hostility, revolution, civil commotion, strike,
epidemic, accident, fire, flood, wind, earthquake, hurricane, explosion, lack of or failure of
transportation facilities, any law, proclamation, regulation, ordinance or other act of government,
or any act of God or any cause whether of the same or different nature, existing or future; provided
that the cause, whether or not enumerated in this Article, is beyond the control and without the
fault or negligence of the Party seeking relief under this Article.

ARTICLE 33. GOVERNING LAW, JURISDICTION AND VENUE

This Agreement shall be governed by the laws of the State of Florida. Any action filed regarding
this Agreement will be filed only in Manatee County, Florida, or if in Federal Court, the Middle
District of Florida, Tampa Division.

13



ARTICLE 34. ATTORNEY FEES

In the event of any litigation arising under the terms of this Agreement, each Party shall be
responsible for their own attorney's fees, including appellate fees, regardless of the outcome of the
litigation.

ARTICLE 35. PATENT AND COPYRIGHT RESPONSIBILITY

Any material, design or supplied specified by CONSULTANT or supplied by CONSULTANT
pursuant to this Agreement shall not knowingly infringe any patent or copyright, and
CONSULTANT shall be solely responsible for securing any necessary licenses required for
patented or copyrighted material utilized by CONSULTANT in the performance of the Services.

ARTICLE 36. AMENDMENTS

This Agreement and Exhibits referenced herein constitute the entire Agreement between the
Parties with respect to ject matter and mutually agree that no verbal agreements,
representations, warrantie r understandings affecting the same exist. No amendment hereof
i s reduced to writing and executed by the Parties. The Parties shall
execute any additionahdoguments as_may be necessary to implement and carry out the intent of

It is understood and agreed by t
Agreement is held to be illegal or in
or provisions shall not be affected, and t
and enforced as if this Agreement did not ¢
invalid.

hereto that if any part, term, or provision of this
i law, the validity of the remaining portions
igations of the Parties shall be construed
lar part, term or provision held to be

ARTICLE 38. LEGAL REFERENCES

All references to statutory sections or chapters shall be constr
amendments to such provisions, and to refer to the succ pr
References to “applicable law” and “general law” shall be con
state and federal law, whether established by legislative action,
or judicial decision.

to include subsequent
any such provision.
lude provisions of local,
ministrative rule or regulation,

ARTICLE 39. HEADINGS, CONSTRUCTION

The Parties agree that they have each participated in the drafting of this Agreement and that the
rules with respect to construing ambiguities against the drafter of a contract shall not apply in any
action or litigation regarding this Agreement. All articles and descriptive headings of paragraphs
of this Agreement are inserted for convenience only and shall not affect the construction or
interpretation hereof.

ARTICLE 40. TIME

For purposes of computing any period of number of days hereunder for notices or performance of ten
(10) days or less, Saturdays, Sundays and holidays shall be excluded, unless otherwise stated.
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ARTICLE 41. AUTHORITY TO EXECUTE

Each of the Parties hereto covenants to the other Party that it has lawful authority to enter into this
Agreement.

[Remainder of page intentionally left blank]

15



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly
executed effective as of the date set forth above.

CONSULTANT NAME

By:

Printed Name:

Title:

Date:

MANATEE COUNTY, a political subdivision
of the State of Flori

INSERT PROCUREMENT OERICIAL
Procurement Official

Date:
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EXHIBIT A, SCOPE OF SERVICES
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EXHIBIT B, FEE RATE SCHEDULE

1. FEES
Fees for the Services detailed in this Agreement shall be as set forth in this Exhibit B.

2. REIMBURSEABLE EXPENSES

[Remainder of page intentionally left blank]
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EXHIBIT C, AFFIDAVIT OF NO CONFLICT

STATE OF
COUNTY OF

BEFORE ME, the undersigned authority, this day personally appeared [INSERT NAME] _
, as [INSERT TITLE] of
[INSERT  CONSULTANT NAME] (hereinafter
"CONSULTANT") with full authority to bind, who being first duly sworn, deposes and says that
CONSULTANT:

@ Is not currently engaged and will not become engaged in any obligations, undertakings or
contracts that will require SULTANT to maintain an adversarial role against the County or
that will impair or influ advice, recommendations or quality of work provided to the
County; and

(b) Has provided ful all potentially conflicting contractual relationships and full
deemed to raise a question of conflict(s); and

(© Has provided full disclos
to raise a possible question of confli

ork history and qualifications that may be deemed

CONSULTANT makes this Affidavit for th

subdivision of the State of Florida, to enter into.thi

inducing Manatee County, a political

for
DATED this day of , 20
CONSULTANT Signature
The foregoing instrument was sworn to and acknowledged before me this day of
, 20 , by [NAME] ,as [TITLE]
of [CONSULTANT] . He / She is personally
known to me or has produced [TYPE OF IDENTIFICATION]

as identification.

Notary Signature
Commission No.
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EXHIBIT D, INSURANCE AND BOND REQUIREMENTS

REQUIRED INSURANCES

The CONSULTANT will not commence work under the resulting Agreement until all insurance
coverages indicated by an “X” herein have been obtained. The CONSULTANT shall obtain and
submit to the Procurement Division within ten (10) calendar days from the date of notice of intent
to award, at its expense, the following minimum amounts of insurance (inclusive of any amounts
provided by an umbrella or excess policy): Work under this Agreement cannot commence until all
insurance coverages indicated herein have been obtained on a standard ACORD form (inclusive
of any amounts provided by an umbrella or excess policy):

X] Automobile Liability Insurance Required Limits

Coverage must be afforded under a per occurrence policy form including coverage for all owned,
hired and non-owned vehi or bodily injury and property damage of not less than:

e $1,000,000C

e $500,000 Bo ry and $500,000 Property Damage
e $10,000 Personal Inju ion (No Fault)

e $500,000 Hired, Norm<Ow

e $10,000 Medical Payment

X] Commercial General Liability Ins ined Limits (per Occurrence form only;
claims-made form is not acceptable)

Coverage shall be afforded under a per occurre policy shall be endorsed and name
‘Manatee County, a political subdivision of the State of Flofida* as an Additional Insured, and
include limits not less than:

$1,000,000 Single Limit Per Occurrence

$2,000,000 Aggregate

$1,000,000 Products/Completed Operations Aggregate

$1,000,000 Personal and Advertising Injury Liability

$50,000 Fire Damage Liability

$10,000 Medical Expense, and

$1,000,000, Third Party Property Damage

$ Project Specific Aggregate (Required on projects valued at over $10,000,000)
This policy shall contain severability of interests’ provisions.

X Employer’s Liability Insurance
Coverage limits of not less than:

e $100,000 Each Accident
e $500,000 Disease Each Employee
e $500,000 Disease Policy Limit
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<] Worker’s Compensation Insurance

[ ] US Longshoremen & Harbor Workers Act
[] Jones Act Coverage

Coverage limits of not less than:

e Statutory workers’ compensation coverage shall apply for all employees in compliance
with the laws and statutes of the State of Florida and the federal government.

e |If any operations are to be undertaken on or about navigable waters, coverage must be
included for the US Longshoremen & Harbor Workers Act and Jones Act.

Should ‘leased employees’ be retained for any part of the project or service, the employee leasing
agency shall provide evidéncéyof Workers’” Compensation coverage and Employer’s Liability
coverage for all per
Compensation requi
Elective exemptions a i a case-by-case basis and are approved in a very limited
number of instances.

‘Manatee County a political subdivi of Florida’ as an Additional Insured, and
include limits not less than:

e Each Occurrence Property a
passenger each occurrence or a ‘smooth’
e 3 General Aggregate.

[ ] Un-Manned Aircraft Liability Insurance (Drone)

Coverage shall be afforded under a per occurrence policy for I1/be endorsed and name
‘Manatee County a political subdivision of the State of Florida] as an Additional Insured, and
include limits not less than:

e 3 Each Occurrence Property and Bodily Injury; Coverage shall specifically include
operation of Unmanned Aircraft Systems (UAS), including liability and property damage.
e 3 General Aggregate

[ ] Installation Floater Insurance

When the contract or agreement does not include construction of, or additions to, above ground
building or structures, but does involve the installation of machinery or equipment, Installation
Floater Insurance shall be afforded under a per occurrence policy form, policy shall be endorsed
and name “Manatee County, a political subdivision of the State of Florida” as an Additional
Insured, and include limits not less than:

e 100% of the completed value of such addition(s), building(s), or structure(s)
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X Professional Liability and/or Errors and Omissions (E&O) Liability Insurances

Coverage shall be afforded under either an occurrence policy form or a claims-made policy form.
If the coverage form is on a claims-made basis, then coverage must be maintained for a minimum
of three years from termination of date of the contract. Limits must not be less than:

e $1,000,000 Bodily Injury and Property Damage Each Occurrence
e $2,000,000 General Aggregate

[ ] Builder’s Risk Insurance

When the contract or agreement includes the construction of roadways and/or the addition of a
permanent structure or building, including the installation of machinery and/or equipment,
Builder’s Risk Insurance shall be afforded under a per occurrence policy form, policy shall be
endorsed and name “Manatee County, a political subdivision of the State of Florida” as an
Additional Insured, and in limits not less than:

equipment, supplies of any kin
coverage, and Waiver of Occupanc

[] Cyber Liability Insurance

State of Florida’ as an Additional Insured, and include limitsfnot less than:

Security Breach Liability
Security Breach Expense Each Occurrence
Security Breach Expense Aggregate
Replacement or Restoration of Electronic Data
Extortion Threats

Business Income and Extra Expense

Public Relations Expense

e © o o o o o
AL R R

NOTE: Policy must not carry a self-insured retention/deductible greater than $25,000.

[] Hazardous Materials Insurance (As Noted Below)

Hazardous materials include all materials and substances that are currently designated or defined
as hazardous by the law or rules of regulation by the State of Florida or federal government.

All coverage shall be afforded under either an occurrence policy form or a claims-made policy
form, and the policy shall be endorsed and name ‘Manatee County, a political subdivision of the
State of Florida’ as an Additional Insured. If the coverage form is on a claims-made basis, then
coverage must be maintained for a minimum of three years from termination of date of the contract.
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Limits must not be less than:

[] Pollution Liability
Amount equal to the value of the contract, subject to a $1,000,000 minimum, for Bodily Injury
and Property Damage to include sudden and gradual release, each claim and aggregate.

[] Asbestos Liability (If handling within scope of Contract)
Amount equal to the value of the contract, subject to a $1,000,000 minimum, for Bodily Injury
and Property Damage to include sudden and gradual release, each claim and aggregate.

[] Disposal

When applicable, CONSULTANT shall designate the disposal site and furnish a Certificate of
Insurance from the disposal facility for Environmental Impairment Liability Insurance
covering liability.

e Amount equal of the contract, subject to a $1,000,000 minimum, for Liability
ental Occurrences, each claim and an aggregate.
e contract, subject to a $1,000,000 minimum, for Liability

al Occurrences, each claim and an aggregate.

e Amount equal
for Non-Sudden and. A2

CONSULTANT shall designate the
for Automobile Liability insurance
transportation of hazardous materials. E

All coverage shall be afforded under either an
and the policy shall be endorsed and name “Manatee Count
of Florida” as an Additional Insured. If the coverage form j
must be maintained for a minimum of three years fro
must not be less than:

cyyform or a claims-made policy form
litical subdivision of the State
a claims-made basis, then coverage
ination of @late of the contract. Limits

e Amount equal to the value of the contract, subject to a $35000,000 minimum, per accident.
[ ] Liquor Liability Insurance

Coverage shall be afforded under a per occurrence policy form, policy shall be endorsed and name
“Manatee County, a political subdivision of the State of Florida” as an Additional Insured, and
include limits not less than:

e $1,000,000 Each Occurrence and Aggregate
[ ] Garage Keeper’s Liability Insurance
Coverage shall be required if the maintenance, servicing, cleaning or repairing of any County

motor vehicles is inherent or implied within the provision of the contract.

Coverage shall be afforded under a per occurrence policy form, policy shall be endorsed and name
“Manatee County, a political subdivision of the State of Florida” as an Additional Insured, and
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include limits not less than:
e Property and asset coverage in the full replacement value of the lot or garage.

[_] Bailee’s Customer Liability Insurance

Coverage shall be required for damage and/or destruction when County property is temporarily
under the care or custody of a person or organization, including property that is on, or in transit to
and from the person or organization’s premises. Perils covered should include fire, lightning, theft,
burglary, robbery, explosion, collision, flood, earthquake and damage or destruction during
transportation by a carrier.

Coverage shall be afforded under a per occurrence policy form, policy shall be endorsed and name
“Manatee County, a political subdivision of the State of Florida” as an Additional Insured, and
include limits not less than:

e Property and asset coverage in the full replacement value of the County asset(s) in the
CONSULTANT’S ‘eare, custody and control.

[ ] Hull and Watercraft
Coverage shall be afforded under a ce policy form, policy shall be endorsed and name
“Manatee County, a political su isi he State of Florida” as an Additional Insured, and
include limits not less than:

e 3 Each Occurrence
e General Aggregate
e Fire Damage Liability
e $10,000 Medical Expense, and
e $ Third Party Property Damage
e 3 Project Specific Aggregate (Required oniprojects val t over $10,000,000)
[] Other [Specify]
REQUIRED BONDS
[ ] Bid Bond
A Bid Bond in the amount of $ or % of the total offer. Bid bond shall be submitted

with the sealed response and shall include project name, location, and / or address and project
number. In lieu of the bond, the bidder may file an alternative form of security in the amount of
$ or % of the total offer. in the form of a money order, a certified check, a cashier’s
check, or an irrevocable letter of credit issued to Manatee County. NOTE: A construction project
over $200,000 requires a Bid Bond in the amount of 5% of the total bid offer.

[_] Payment and Performance Bond

A Payment and Performance Bond shall be submitted by Successful Bidder for 100% of the award
amount and shall be presented to Manatee County within ten (10) calendar days of issuance of the
notice of intent to award. NOTE: A construction project over $200,000 requires a Payment and
Performance Bond.
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INSURANCE REQUIREMENTS

THE POLICIES ARE TO CONTAIN, OR BE ENDORSED TO CONTAIN, THE
FOLLOWING PROVISIONS:

Commercial General Liability and Automobile Liability Coverages

a.

C.

“Manatee County, a Political Subdivision of the State of Florida,” is to be named
as an Additional Insured in respect to: Liability arising out of activities performed
by or on behalf of the CONSULTANT, his agents, representatives, and employees;
products and completed operations of the CONSULTANT; or automobiles owned,
leased, hired or_borrowed by the CONSULTANT. The coverage shall contain no
special limitati
employees or

In addition
the endorseme 3
Insured. This can be done i f two ways: (1) an endorsement can be issued that
specifically lists “Man , a Political Subdivision of the State of Florida,” as
Additional Insured; or, nt can be issued that states that all Certificate

maintained by the COUNTY its offictals, empl s or volunteers shall be excess of
CONSULTANT's insurance and shall be non-

The insurance policies must be on an occurren

Workers' Compensation and Employers® Liability Coverages

The insurer shall agree to waive all rights of subrogation against the COUNTY, its officials,
employees and volunteers for losses arising from work performed by the CONSULTANT
for the COUNTY.

General Insurance Provisions Applicable To All Policies:

a. Prior to the execution of contract, or issuance of a Purchase Order, and then annually

upon the anniversary date(s) of the insurance policy’s renewal date(s) for as long as
this contract remains in effect, CONSULTANT shall furnish the COUNTY with a
Certificate(s) of Insurance (using an industry accepted certificate form, signed by the
Issuer, with applicable endorsements, and containing the solicitation or contract
number, and title or description) evidencing the coverage set forth above and naming
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“Manatee County, a Political Subdivision of the State of Florida” as an Additional
Insured on the applicable coverage(s) set forth above.

. If the policy contains an aggregate limit, confirmation is needed in writing (letter,
email, etc.) that the aggregate limit has not been eroded to procurement representative
when supplying Certificate of Insurance.

In addition, when requested in writing from the COUNTY, CONSULTANT will
provide the COUNTY with a certified copy of all applicable policies. The address
where such certificates and certified policies shall be sent or delivered is as follows:

Manatee County, a Political Subdivision of the State of Florida
Attn: Risk Management Division
1112 Manatee Avenue West, Suite 969

any cancellation, hon-r
of any insurance polici

ination, material change, or reduction in coverage
ement representative including solicitation number

. CONSULTANT agrees that
maintain the required insuranc
terminate this contract.

contract and for any events occurring during
brought during the contract period or not.

. The CONSULTANT has sole responsibility for all i
deductibles.

nce premiums and policy

. Itis the CONSULTANT'S responsibility to ensure that his agents, representatives and
subcontractors comply with the insurance requirements set forth herein.
CONSULTANT shall include his agents, representatives, and subcontractors working
on the project or at the worksite as insured under its policies, or CONSULTANT shall
furnish separate certificates and endorsements for each agent, representative, and
subcontractor working on the project or at the worksite. All coverages for agents,
representatives, and subcontractors shall be subject to all of the requirements set forth to
the procurement representative.

All required insurance policies must be written with a carrier having a minimum A.M.
Best rating of A- FSC VII or better. In addition, the COUNTY has the right to review

26



the CONSULTANT’s deductible or self-insured retention and to require that it be
reduced or eliminated.

CONSULTANT understands and agrees that the stipulated limits of coverage listed
herein in this insurance section shall not be construed as a limitation of any potential
liability to the COUNTY, or to others, and the COUNTY"’S failure to request evidence
of this insurance coverage shall not be construed as a waiver of CONSULTANT’S
obligation to provide and maintain the insurance coverage specified.

. CONSULTANT understands and agrees that the COUNTY does not waive its
immunity and nothing herein shall be interpreted as a waiver of the COUNTY"S rights,
including the limitation of waiver of immunity, as set forth in Florida Statutes § 768.28,
or any other statutes, and the COUNTY expressly reserves these rights to the full extent
allowed by law.

No award shalltbe made until the Procurement Division has received the Certificate of

Insurance“in accordance with this section.

I11. BONDING REQUIREMENA'S

Bid Bond/Certified Check. By submitting-e”preposak, the CONSULTANT agrees should its
proposal be accepted, to execute the form of Agreementand present the same to COUNTY
for approval within ten (10) calendar¥daysgafter /notice of intent to award. The
CONSULTANT further agrees that failure to exegtite andidelivensaid form of Agreement within
ten (10) calendar days will result in damages to COUNTY an@as guarantee of payment of same
a bid bond/certified check shall be enclosed within the suldmitted sealed proposal in the amount
of five (5%) percent of the total amount of the proposal. The CONSULAPANT further agrees that
in case the CONSULTANT fails to enter into an Agreementyas-preséribed by COUNTY, the bid
bond/certified check accompanying the proposal shall be forférted\tor COUNTY as agreed
liquidated damages. If COUNTY enters into an agreement Wwith & CONSULTANT, or if
COUNTY rejects any and/or all proposals, accompanying bond willdge promptly returned.

Payment and Performance Bonds. Prior to commencing work, the CONSULTANT shall
obtain, for the benefit of and directed to COUNTY, a Payment and Performance Bond satisfying
the requirements of Florida Statutes 8 255.05 covering the faithful performance by the
CONSULTANT of its obligation under the Contract Documents, including but not limited to the
construction of the project on the project site and the payment and obligations arising thereunder,
including all payments to Subcontractors, laborers, and materialmen. The surety selected by the
CONSULTANT to provide the Payment and Performance Bond shall be approved by COUNTY
prior to issuance of such Bond, which approval shall not be unreasonably withheld or delayed
provided that surety is rated A- or better by Best’s Key Guide, latest edition.

Failure to provide the required bonds on the prescribed form may result in CONSULTANT being
deemed nonresponsive. Bonds must be in the form prescribed in Florida Statutes 8§ 255.05 and
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must not contain notice, demand or other terms and conditions, including informal pre-claim
meetings, not provided for in Florida Statutes 8 255.05.

Bonds shall be in an amount equal to 100% of the contract price issued by a duly authorized and
nationally recognized surety company, authorized to do business in the State of Florida,
satisfactory to COUNTY. Surety shall be rated as “A-" or better by Best’s Key Guide, latest
edition. The attorney-in-fact who signs the bonds must file with the bonds, a certificate and
effective dated copy of power-of-attorney. Payment and Performance Bonds shall be issued to
“Manatee County, a political subdivision of the State of Florida”, within ten (10) calendar days
after issuance of notice of intent to award.

In addition, pursuant to Section 255.05(1)(b), Florida Statutes, prior to commencing work, the
CONSULTANT shall be responsible and bear all costs associated to record the Payment and
Performance Bond with the Manatee County Clerk of the Circuit Court. A certified copy of said
recording shall be furnish e Procurement Division upon filing. Pursuant to Florida Statutes
§ 255.05(1)(b) COU make no payment to the CONSULTANT until the
CONSULTANT has€€omplied with this paragraph.

Furnishing Payment and Perfern
with COUNTY. Said Payment an
this Agreement with the premiums CONSULTANT. Failure of the CONSULTANT
to execute such Agreement and to'sup required bonds shall be just cause for cancellation
of the award. COUNTY may then i ext lowest, responsive and responsible
CONSULTANT or re-advertise the RFP.

Bonds shall be requisite to execution of an Agreement

Failure of COUNTY at any time to requife_p the CONSULTANT of any
provisions set out in the resulting Agreement Will in no fect the right of COUNTY,
thereafter, to enforce those provisions.

[Remainder of page intentionally left blank]
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CONSULTANT’S INSURANCE STATEMENT

THE UNDERSIGNED has read and understands the aforementioned insurance and bond
requirements of this Agreement and shall provide the insurance and bonds required by this
section within ten (10) days from the date of notice of intent to award.

Date:

Consultant’s Name:

Authorized Signature:

Printed Name/Title:

Insurance Agency:

Agent Name: N

Agent Phone:

Surety Agency: A
Surety Name:
Surety Phone:

Please return this completed and signed statement with your aggeement.
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