COUNTY. FL

REAL FLORIDA - REAL CLOSE

MODIFICATION OF CONTRACT

Modification Number:One (1) Contract Number: 24-713
Effective Date: 7/29/2024 Title: Professional Uniform Services
Effective Date:
OFFICE OF PROCUREMENT SERVICES CONTRACTOR

Name: Unifirst Corporation

E-mail: gretchen.bechtel@lakecountyfl.gov A.ddress: HOIN. Keller Rd. STE C
Telephone Number: 352-343-9765 City: Orlando, FL 32810
ATTENTION: James McCammack@unifirst.com

Contracting Officer; Gretchen Bechtel, CPPB

INSTRUCTIONS: Contractor to sign Signature Block showing acceptance of this written modification and return to
Procurement Services within ten (10) days after receipt. An executed copy will be sent to the Confractor for Contract inclusion.

DESCRIPTION OF MODIFICATION: Contract modification to add uniform items and pricing to contract per the attached.

CONTR%R SIGNATURE BLOCK LAKE COUNTY SIGNATURE BLOCK

Signature: _ %2 /1 e Signature: Digitally signed by
i & - Gretchen Bechtel, ¢ cichen Bechtel
Print Name?_Jeames D, pclammade Print Name: X etchen Bechtel,

: , Contracting Contracting Officer Il
Title: _Genera\  Man LI N Ja Title: Officer |l Date: 2024.08.02 06:57:49
Date: 8’/ { [ zY Date: -04'00'

E-mail: James - AMELammacll € VATFirst-Cor
Secondary E-mail: £ £ 920 & UniFirst. o~

Distribution:
Original - Bid File
Copy — Contractor
Contracting Officer

QFFICE OF PROCUREMENT SERVICES — ADMTNISTRATIVE SERVICES
P.G. BOX 7800+ 315 W, MAIN ST, SUITE 416, TAVARES, FL 32778 « P 352.343.9839
Roard of County Comniissioners « waw.lakecountsflgov




ATTACHMENT 2 - PRICING SHEET 24-713 UNIFORM RENTAL

The quantities herein are estimated weekly requirements only and are given to allow for preparation of your proposal. No quantities are g
this solicitation. Any contract entered into will be an indefinite quantity type. The confract shall deliver such quantities as may be ordere:
contract shall be binding only for the actual quantities ordered during the contract period. Orders will be issued throughout the contract p

are determined.

Estimated Option1 - Option 2 -
Ttem # Description Quantity per MEG# Rental and
. Rental Only
Week Laundermg
Shop Supplies
I |Shop Towels L8023 50.05
2 |Fender Covers LTS L :
3 |3 x 5 Scraper Mat 2 L5388
4 |3 x 5 Carpeted Mat 1 76GE 1|
5 {3 x 10 Carpeted Mat 3 = 76GH -
6 |4 x 6 Carpeted Mat 1 60
Uniforms
1 |Pro Knit N6 B L
Shirt, Dri-Fit, Men's LDAMM 50.1. 8013
Shirt, Dri-Fit, Ladies S0sMM ] sea 8014
2 |Shirt, (09-LT. Blue) — Men’s long sleeve 3 08MX | 80,4 L8043
3 |Shirt, (09-LT. Blue) — Women’s long sleeve 1 OSMW 8045 L5043
4 |Shirt, work, short or long sleeve - 65% dacron, 35% cotton 297 0202/0102 8014 T 80,83
5 |Shirt, work, 100% cotton, long sleeve 2 I $0.23 080,22 0
6  |Shirt, work 100% cotion, short sleeve 125 02010 050,20 b 1IN DR
7 |Shin, supervisor, 65% dacron, 35% cotton, short sleeve 55 0020255000 780.14 19013
&  |Shirt, supervisor, 65% dacron, 35% cotton, long slecve 109 L RE02 280,16 = $0.15:
9 |Shirt, supervisor, 100% cotton, short sleeve 42 20201 080,20 580,19
10 [Shirt, supervisor, 100% colton, long slesve 14 CEQLOL 80,23 180,22
11 {Shirt, (48-LT. GREY) — Men’s long sleeve 3 CEO8MX ] 508045 --50.43
12 |Shirt, (48-LT. GREY) — Women’s long sleeve 1 OSMW 8045 8043 -
13 |Oxford Dress Shirt, LS or S8, 65/35 5 0111702118020 80,09k
14 |Pants, work, 100% cotton 79 Y1001 80,28 1 $0.25
15 |Pants, jean 100% cotton, denim 5 10HD 1$0.29 8027
16  |Pants, work, Ladies, 65/35 5 ST ] 8022 s [ 80020
17 {Pants, work, Ladies, 65/35 5 SUHe7 80,22 50,200
18 |Pants, supervisor, 65% dacron, 35% cotton, men's, pleated 3 1122 - 00) 0000 80.24 . 80,22
19 |Pants, work, Khaki - Men's | S1167-870 080,22 0] 080,20
20  |Pants, work, Khaki - Ladies 3 C1002-87.04 080,22 28020
21  [Pant, work, Tan - Men's 1 100106 5008028 80,2500
22 {Pants, work, 65% dacron, 35% cotton, jean cut 483 S0600 78024 U802
23  |Shorts, jeans, 100% cotton, denim 5 o1 2BU 0 8025 2802300
24  |Shorts, work, 65% dacron, 35% cotton, cargo 53 1271 $0.25 $0.23 -
25 ;ligil—Visibility, shirt - Men's short sleeve, 65/35 Type R, Class OﬁA:ﬁ- ¢ : S
26 I;IighNisibility, shirt - Men's short sleeve, 65/35 Type R, Class 0 6DH S I
27 ;Iigh-visibility, shirt - Men's long sleeve, 65/35 Type P, Class OQDH ey i :._ $07s . =
28 ?igll—VisibiIity, shirt - Men's short sleeve, 65/35 Type R, Class 3 3062 :
20 Izrligh-Visibility, shirt - Men's short sleeve, 65/35 Type R, Class il 3052 )
20 I;igh-\fisibility, shirt - Men's long sleeve, 65/35 Type R, Class s 078 _:
31 IZ—Iigh-Visibﬂity, shirt - Men's long sleeve, 65/35 Type P, Class ' _O%H.ﬁ"-’ éo'. 60




ATTACHMENT 2 - PRICING SHEET 24-713 UNIFORM RENTAL
1 ;—Iigh—Visibility, shirt - Men's long sleeve, 65/35 Type P, Class $0.78
13 High-Visibility, blouse - ladies short sleeve, 65/35 Type R, $9 52 n
Class 2 i :
34 High-Visibility, blouse - ladies short sleeve, 65/35 Type R, : $078 . ’
Class 3 il o
35 High-Visibility, blouse - ladies short sleeve, 65/35 Type P, L e 0. 62.
Class 2 e
16 High-Visibility, blouse - ladies short sleeve, 65/35 Type P, 3062 -
Class 3
37 High-Visibility, blouse - ladics long sleeve, 65/35 Type R, .___':.--80.52.: :
Class 2 DRICONTE
18 High-Visibility, blouse - ladies long sleeve, 65/35 Type R, o _5_0.73-
Class 3 SN
19 High-Visibility, blouse - ladies Iong sleeve, 65/35 Type P, AR 5{)60 :
Class 2 IR
40 High-Visibility, blouse - ladies long sleeve, 65/35 Type P, : 078"
Class 3 : ..
Accessories / Embroidery / Printing
1 |65/35 Hip Length Jacket 24 1527 L8044 25044
2 JEmbroidery 1 '33_5_5._--5-__:_
3 |Patches 3 TeLs0 ]

Percent (%) Discount on additional items not listed




ADOPTION AND AMENDMENT OF
THE VOLUSIA COUNTY CONTRACT WITH UNIFIRST CORPORATION
FOR UNIFORM RENTAL

This contract is for the Adoption and Amendment by Lake County, Florida, a political subdivision
of the State of Florida (COUNTY), by and through its Board of County Commissioners, of the Agreement
for Professional Uniform Services, (the "Master Agreement") between Volusia County, a political
subdivision of the State of Florida, and Unifirst Corporation, a foreign profit corporation authorized to
conduct business in the State of Florida (VENDOR).

WITNESSETH:

WHEREAS, on or about August 22, 2022, after complying with a competitive procurement
process (Solicitation No. 22-P-03MC), Volusia County entered into the Master Agreement (No.70070395-
3) incorporated herein as Exhibit A, for Professional Uniform Services; and

WHEREAS, the Master Agreement between Volusia County and the VENDOR is effective for an
initial three (3)-year term until August 22, 2025, with the option for two (2) subsequent one (1) year
renewals thereafter; and

WHEREAS, VENDOR is willing to honor the terms, conditions, and pricing of the Master
Agreement to provide professional uniform rental services to the COUNTY; and

WHEREAS, the COUNTY and the VENDOR want to enter into this Adoption and Amendment
to specify the application of the Master Agreement to the COUNTY and comply with the COUNTY’S
procedures; and

WHEREAS, executing this Adoption and Amendment is in the best interests of the COUNTY and
the residents of Lake County.

NOW, THEREFORE, the parties agree as follows:

1. Legal Findings of Fact. The foregoing recitals are hereby ratified and confirmed as being true and
correct and are hereby made a specific part of this Adoption and Amendment upon adoption hereof,

2. Term.

A. This Adoption and Amendment shall become effective on the date under the last signature
(the “Effective Date”) and shall continue for the remainder of the initial three (3)-year term of the Master
Agreement with the option for two (2) subsequent one (1) year renewals. Renewals are contingent upon
renewal of the underlying Master Agreement, as well as mutual written agreement of the parties hereto.
Continuation of the Agreement beyond the initial period, and any option subsequently exercised, is a
COUNTY prerogative, and not a right of VENDOR. This prerogative will be exercised only when such
continuation is clearly in the best interest of the COUNTY.

B. This Adoption and Amendment will remain in effect until completion of all parties’
obligations stated herein and expiration of all express and implied warranty periods.

3. Payment and Invoices.

A, The COUNTY will make payment on all undisputed invoices in accordance with the
Florida Prompt Payment Act, Part VII, Chapter 218, Florida Statutes.

B. VENDOR will submit an original invoice to the COUNTY after each service has been
completed, or on such other basis as the parties mutually to in writing,






ADOPTION AND AMENDMENT OF THE VOLUSIA COUNTY CONTRACT WITH UNIFIRST CORPORATION FOR
UNIFORM RENTAL (REFP 24-713A-1)

D. Failure to comply with this subsection will be deemed a breach of the contract and
enforceable as set forth in Section 119.0701, Florida Statutes.

E. Unless otherwise provided, VENDOR shall maintain substantiating records as required by
the State of Florida, General Records Schedule GS1-SL (“Schedule™) for State and Local Government
Agencies. If VENDOR receives notification of a dispute or the commencement of litigation regarding the
Project within the time specified in the Schedule, the VENDOR shall continue to maintain all service
records until final resolution of the dispute or litigation.

F. Requests to inspect or copy public records relating to the COUNTYs Contract for services
must be made directly to the COUNTY. If VENDOR receives any such request, VENDOR shall instruct
the requestor to contact the COUNTY. If the COUNTY does not possess the records requested, the
COUNTY shall immediately notify the VENDOR of such request, and the VENDOR must provide the
records to the COUNTY or otherwise allow the records to be inspected or copied within a reasonable time.

G. VENDOR acknowledges that failure to provide the public records to the COUNTY within
a reasonable time may be subject to penalties under Section 119.10, Florida Statutes. VENDOR further
agrees not to release any records that are statutorily confidential or otherwise exempt from disclosure
without first receiving prior written authorization from the COUNTY. VENDOR shall indemnify, defend,
and hold the COUNTY harmless for and against any and all claims, damage awards, and causes of action
arising from the VENDOR’s failure to comply with the public records disclosure requirements of Section
119.07(1), Florida Statutes, or by VENDOR’s failure to maintain public records that are exempt or
confidential and exempt from the public records disclosure requirements, including, but not limited to, any
third party claims or awards for attorney’s fees and costs arising therefrom. VENDOR authorizes COUNTY
to seek declaratory, injunctive, or other appropriate relief against VENDOR from a Circuit Court in Lake
County on an expedited basis to enforce the requirements of this section.

5. Application to Lake County. All terms applicable to Volusia County in the Master Agreement
shall apply to Lake County and all references to “County” in the Master Agreement will be construed as
referring to the COUNTY under this Adoption and Amendment.

6. Notices. The VENDOR shall provide any notices to the COUNTY as required under this Adoption
and Amendment to the following locations:

County Manager

Lake County Administration Building
315 West Main Street, Suite 308

Post Office Box 7800

Tavares, Florida 32778-7800

With a copy to:
County Attorney
Lake County Administration Building
315 West Main Street, Suite 335
Post Office Box 7800
Tavares, Florida 32778-7800

7. Insurance. VENDOR shall, at minimum, have and maintain the types and amounts of insurance
outlined in the Volusia County Master Agreement,

A. VENDOR shall also list the COUNTY as an additional insured:

Page 3 of 74
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ADOPTION AND AMENDMENT OF THE VoLustia COUNTY CONTRACT WITH UNIFIRST CORPORATION FOR
UNIFORM RENTAL (REP 24-713A-1)

Certificate holder shall be:

LAKE COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, AND
THE BOARD OF COUNTY COMMISSIONERS.

P.0. BOX 7800

TAVARES, FL 32778-7800

8. Effect of Amendment. All other provisions of the contract and any amendments thereto will
remain in full force and effect unless otherwise formally amended by the parties. To the extent this
Adoption and Amendment conflicts with the Master Agreement, this Adoption and Amendment will

9. Law, Jurisdiction, Venue, Waiver of Jury Trial. This Adoption and Amendment is governed

Exhibit A Volusia County Master Agreement with Unifirst Corporation for
Professional Uniform Services (67 pages)

Exhibit B Master Agreement and Purchase Order Terms (2 pages)

IN WITNESS WHEREOF, the parties have signed this contract through their duly authorized
representatives on the date under each signature,

VENDOR

UNIFIRST CORPORATION

By: 4 AT e

Adifes McCammack, General Manager

This QZ day of :r(/(y , 2024,

Page 4 of 74
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ADOPTION AND AMENDMENT OF THE VOLUSIA COUNTY CONTRACT WITH UNIFIRST CORPORATION FOR
UNIFORM RENTAL (RFP 24-713A-1)

Docuign Envalope 10: 4CF1ADO4-EOD2-4F 40-08F AR BFIBLTDA

AGREEMENT FOR PROFESSIONAL UNIFORM SERVICES

This Agreement for Professional Unlform Services {hereinafter “Agreement” or “Contract")
made and entered by and befween UNIFIRST CORPORATION |, which is duly authorized to
conduct business in the State of Florida, and whose princlpal place of business is located at 2357
Bellevue Ave., Daytona Beach, EL 32114 {"Contractor') and COUNTY OF VOLUSIA, a body
corporate and politic and a subdivision of the State of Florida, whose address is County of Volusia,
128 West Indiana Avenue, DeLand, Florlda 32720 (“County”),

RECITALS:

WHEREAS, the Counly desires to retain the services of a competent and qualified
Cantractor to provide Professional Uniform Services; and

WHEREAS, the County issued Request for Proposals 22-P-03MC (the "RFP") seoking a
qualifiad firm to provide Professional Uniform Services, and has recelved responsas from various
potential vendors; and

WHEREAS, the County has determined that Contractor is fully qualified to rander the
raquired services; and

WHEREAS, In reliance on Contractors responsg to tha RFP, the County determined that
the executlon of this Agreament Is benefialal to the people of County of Volusia, Florida,

NOW, THEREFORE, in cansideration of the foregoing recitals which are Incorporated
herein by reference, and other specific consideration st forth in this Agreement, the recelpt and
sufficiency of which is acknowledged by Contractor and County, the parlies agree and stipulate
as follows:

1 DEFINITIONS

For this Agreement and any incorporated exhibits, certaln terms, phrases, words and their
respective derivations shall have the meaning set forth and defined therein and shall be
applicable in bath, Dasfinitien of terms in the Agreerment shall first be governed by this
Agresment, second by the incorporated Scope of Services (Exhibit A), third by the by the
incorporated Pricing (Exhibit 8), In the avent of any confilet among the foregolng, the conflict
shall be resalved In the order of priority sat forth in the preceding sentencs. If there is no
applicable definition as described above, the terms, phrases, and words, and their respective
derlvations when used In this Agreement and tha Scope of Services, shall have the meanings
ascribed to them in the following order of precedence: first, In the most current edition Black's
Law Dictionary and Jast, in the most current edition of the Merriam-Webster Collegiate
Dictionary, if a term is not definad in the Agreement or Black's Law Dictionary,

1.1, Agreement: This Agreement for Professional Uniform Services, including its articles,
exhibits, addenda, and attachments.

1.2.  Amendment; An amendmeant to this Agreemant in writing, appraved by the Director
of Purchasing and Gontracts, and signed by the County and Contractor authorizing a
modification or revision to one or muore terms or conditions of this Agreermient,

1.3, Change Order: A written change er modification to this Agreement approved by the
County's Project Manager and Contractor, which is signed by the County and

$a3c B3R eldeud I HICIDERCAS02B152999356 529215 doex Page 2 of 20
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ADOPTION AND AMENDMENT OF THE VOLUSIA COUNTY CONTRACT WIT

UNIFORM RENTAL (RFP 24-713A-1)

DozuSign Envelopo ID: 4CF 1AD94-5002-4F 4B-08FA-BARTEEIB270A

1.4.

1.5,

1.8.

1.7

1.8,

Contragtor authorizing an addition, deletion, or revision In the Scope of Sarvices, or
an adjustment in the Agreement price or time, without change to any other lerms or
conditions of the Agreemant.

Compensatlon: The amount paid by the County to Contractor for Services regardlass
of whether stated as compensation or stated as hourly rates, overhead rates, or other
figures or formulas from which compensation can be calculated which includes the
total monies payable to Contractor, under the terms of this Agraement, for all Services,
tabor, materlals, supplies, travel, training, profit, overhead, costs, expenses, and any
other costs necessary to complete work under the Seope of Services.,

Constitutional Officers: Shall mean The Clerk of the Cireuit Court of Yolusia County,
Volusia County Property Appralser, Volusia Sheriff's Office, Volusla County
Supervisor of Elections, and Volusla County Tax Collector.

Contract Administrator: The Director of Purchasing and Contracts or histher
designee responsible for addressing any concerns within this Agresment,

Contractor: UniFirst Corporélion.

County: Shall mean the County of Volusia (& body corporate and politic and a
subdivision of the State of Florida) Including its districts, authorities, separate units of
government established by law (constitutional), ordinance or resolution, partners,
elected and non-glestad officials, employees, agents, voluntsers, and any party with
whom the County has agreed by contract to provide additional insured slatus,

County Project Manager: The person designated by the County to review, approve
and make decisions regarding the Scope of Servicss in this Agreemant,

Deliverable{s): The products and services provided through the Scope of Services
for this Agreement ineluding but not limited to: uniforms, other services, reparts, written
documentation, training, systems or processes.

Effective Date: The date that this Agreement Is fully executed by Confractor and the
County,

Key Personnel: Contractor's personnel who are responsible for Contraclor's day-to-
day Project operations as deseribed in Conlractor's Proposal,

New: Uniforms shall be direct from the manufacturer and having not been wom by
another.

Project: The project that is described in Exhibit A of this Agreement,

Proposal: The documsnt submitted by Contractor in reaponse to a formal sollcltation
(RFP No. 22-P-03MC), which is used to determine if Contractor s highly qualified.

Scope of Services: The Services defined in this Agreement under the Scope of
Services; Exhibit A, which are hereby agreed to by the parties In writing, and which
includes Coniractor's responsibility for performing and complylng with all incidental
matters pertaining thereto,

$a3el599eddeas IEINAOCIVESCA SORAEFIYIVRI65202153 dows Page 2 of 20
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ADOPTION AND AMENDMENT OF THE VOLUSIA COUNTY CONTRACT WITH UNIFIRST CORPORATION FOR
UNIFORM RENTAL (REP 24-713A-1)

DaeuBlan Eavelops ID: 4CF1ADM-EOD2.AF48.96FA-BOBTBFIBLIOA

1.17. Services: Those services defined in the Scope of Services to be performed by
Contractor pursuant to this Agreement and lis attached exhibits, including: the work,
duties, and obligations to be carried out and performed by Contractor under the
Agreemant and pursuant to Exhibits A ~ 8, attached hereto and made a part of this
Agresmant,

1.18. State: State of Florida.

1.19.  Subcontractor: A person other than a material man or laborer who enters into an
Agreement with a Contractor for the performance of any part of the baslc agreemant,

2 EXHIBITS
2.1 The exhibits listed below are incorporated into and mada a part of this Agresmant.
2.1.1 Exhibit A--Scope of Services
212 Exhibit B—Pricing
2,13 Exhibit C—lInsurance Requirements
3 ORDER OF PRECEDENCE

3.1 If Contractor finds any potential or possible inconsistency, conflict, error, or
discrepancy In the Agreement, the order of precedence, Centractor shall immediately
call it to the County Project Manager's attention, In writing, and request the Gounty
Project Manager's interpretation and direction before proceeding with the Services
affected theraby,

In the event of any conflicts or inconsistencies betwaen any exhibit to the Agreement
and the Agresment itself, such conflict or inconsistency shall be resalved by giving
precedence in the following arder:

311 In the event of any conflicts or Inconsistencies betwean Exhibit A — Scope of
Services and any other exhibit of this Agreement in regard to the Scope of
Services, Project specifications, performance criteria, or managament metrics,
Exhibit A — Scope of Services shall ba controlling.

3.1.2  Inthe event of any conflicts or inconslstencles belwaen Exhibit B - Pricing and
any exhibit in regard to the types of Services to ba provided under this
Agreement, Exhibit 8 ~ Pricing shall be controlling,

3.1.3 In the event of any conflicts or inconsistencies betwaen the Agreement and
any exhibit to the Agreement in regard to all terms and conditions addressed
in the Agreement, the Agreement shall be controfiing.

4 SCOPE QF SERVICES, Contragtor shalt provide Services under this Agraement and act as
Guntractor to the County in accordance with the Scope of Services as spacifically set forth in

$aef59004deas 3 BIBBOCIVINCSI2 BESIOYBS6520215 does Page 4 of 29
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ADOPTION AND AMENDMENT OF THE VOLUSIA COUNTY CONTRACT WITH UNIFIRST CORPORATION FOR
UNIFORM RENTAL (RFP 24-713A-1)

CocuBign Envelope I 4CF 1ADQ4-E0D2.4P4B-08FABORTBFIB270A

this Agreament and its exhibits.

4.1 Contractor shall provide Professional Uniform Services In accardance with the Scope
of Services attached as Exhibit A

4.2 Performance Criteria:

4.2.1 Al services shall be parformed in accordance with the Agreement and
carried out under the direction of the County's Project Manager.

4.2.2 Al labor necessary to complete the Scope of Services shall be
performed In a good and competent workmaniike manner, in
accordance with Industry standards and to the satisfaction of the County,

423  Changes to Scope of Services. The County may, at any tims, by
written change order, make changes within the general Stope of
Sarvices to be performed under this Agreement; unless otherwise
allowed by the County in the written change order, such changes to the
Scope of Services (or Cantractor's olaim for adjustment, described
below) shall not allow, permit, or excuse any delay in the performance
of the work. Except as otherwise stated herein, if any such change
causes an increase or decrease in Contractor's cost of the Services or
the time required for performance of the work, the County may make an
equitable adjustment by amending this Agreement and stating the
equitable adjustrnent in such amendment. Determination of whether an
increase or decrease In cost was caused by the change to the Scops of
Servicss shall be in the Counly's sole discretion. Any claim by
Contractor for adjustment under this article must be asserted In writing
within thity (30) days from the date of the County's notification to
Contractor (whathar made orally or in writing) of the change that caused
the claim for adjustment; otherwise, the claim shall be deemed waived,
Except as otherwise provided in this Agreement, no charge for any extra
work or materials shall be allowed or approved by the County. No
additional work shall be performed or extra materials purchased until a
written Change Order has been approved by Contractor and County.

424  Time_ is of the Essence. Time is of the essence for all Services
perfarmed under this Agreement and all Projects performed in
accordance herewith.

425  Authority to Act on Behalf of County. County's Purchasing and
Contracts Director, or such other proper authority pursuant to County

policles and procedures, shall have the authority to approve, award, and
execute all documents or other instruments regquired to effectuate
changes, madifications, or additional service, 8o long as the then
cumulative financial obligation of County for such additional items does
not exceed the Director of Purchasing and Contracts’ authority under the
County Code of Ordinances or policies and procedures. Any change,
modification or additional service that causes the cumulative financial
obligation of County for such additional items 1o exceed the Purchasing

Bi3el52eddcuSIBIBBOCITEICH S02BEF 2009856529215 docx Pate & of 26
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ADOPTION AND AMENDMENT OF THE VOLUSIA COUNTY CONTRACT WITH UNIFIRST CORPORATION FOR
UNIFORM RENTAL (RFP 24-713A-1)

DocuSign Envelope 10: 4CF1ADS4-E0D2-4F 4B-96FA-BBRTRFIBA7NA

Director's or County Manager's authority uncler the Procurement Gode
shall be presented to the Volusia County Council for approval.

§ RESPONSIBILITY OF CONTRACTOR

5.1 Where questions exist as to the Scope of Seivices to be provided, Contractor shall
promptly confer with the County Project Manager to ascertaln the functional criterla of
the Bcope of Services, The Services of Contractor shall also include the following:

§.1.1  Contractor shall keep the County Informed of any changes or
advancements In technalogy occurring any thme prior Lo or during actual
implementation of the Services fo the extent that such changes and
advancements may increase efflclency or otherwise allow for better
services or reductions in costs to the County.

51.2  Contractor covenants and agrees as follows:

5.1.2.1  That there are ne obligations, commitments, or impediments
of any kind that shall limit or prevent Conlractor's performance
of the Sarvices.

5.1.2.2  That its allegations and representations regarding its special
talent, training, and experlence caused the County to select
Contractor to be one of the prime professional Contractors;

5123 That Conlractor possesses the special skills to recognize
matarlal ercors or omisslons that would result in fallures to
appropriately perform in accordance with the Scope of
Services;

5.1.24 That Contractor shall adhere to the standard of care
applicable to a contractor with the degree of skills and
dillgence normally employed by a licensed professional in its
field or practice performing the same or simitar Services In
compliance with all applicable federal, state, and municipal
laws, regulations, codes, and ordinances;

5.1.2.5 That Contractor shall provide any Project data, summarles,
reports, or studies, pursuant to Subsection 5.1.2.4 above,
accurately with regard to the Information contalned thersin.
County's acceptance, approval, or reliance on any such
documentation shall not release Cantractor from any dabllity
if such Information is incorrect or Inaccurale, it being
understood that the County is relying on Contractor's status
as an industry professional in accepting such documentation.

=
[

Supervision. Subject to Subsection §.1.2.4, Contractor shall dirsct and supervise
competent and qualified personnel and shall devole time and attention to the diraction
of the operation to ensure performance of obligations and duties as set forth hereln,
Contractor shall hire, compensate, supervise, and terminate members of its work

$ude (F90eden S I IABOCINELCI SOTDEIIIVGS652F A5 4loex Pago 6§ of 29
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DocuSign Envelope 10, 4CF 1ADIL-EDD2-AF4B.-06FA-BOBYIFID2YDA

5.3

5.4

8.5

56

force, and Contractor shall direct and control the manner in which Services are
parformed including conditlons under which individuals shall be assigned duties, how
individuals shall raport, and the hours Individuals shall perform. Contractor shalt be
responsible for all income tax, social security and Medicare taxes, federal
unemployment taxes, and any other withholdings from the company’s employees’
and/or subcontraclors’ wages or salaries, Benefits, if any, for Contractor's employees
and/or subcontractors shall be the responsibility of Contractor including, but not limited
to, health and life Insurance, retirement, lability/risk coverage, and worker's and
unemployment compensation. Contractor shall be solely responsible for the means,
methods, techniques, sequences and procedures In delivering Services pursuant to
this Agreement. Further, Contractor shall be respansible for assuring the County that
finished or completed Dellverables comply with the requirements of this Agreament
and the Scope of Services contained tharein.

Assurance. Subject to Subsaction 5,1.2.4, Contractor gives the County its assurance
that all Services performed under this Agreement shall be timely performed In a
competent and workmanlike manner and in accordange with the specifications and
requiremnents of the Agreement and any approvals required under the Agreement, All
Services not conforming to the spedifications and requirements of the Scope of
Services shall be considered materially defective and constitute a breach of this
Agresmaent,

Accuracy of Reports | Summaries. Contractor shall be responsible for the
professional and technigal accuracy and the coordination of all data, reports,
summaries, and any other Services furnished by Contractor under this Agreement.
Contractor shall, without additional cost to the County, correct or revise any errors or
deficlencies In Its Services for which It is responsible,

Services to Comply with Specifications and Law. All Services performed hy

Contractor including all general provisions, spacial provisions, job specifications,
addendum, amendments to the basic Agreemant, written interpretations, and written
orders for minor changes In Services, shall comply with the Scope of Services and all
applicable local laws, ¢odes, ordinances, and statutes,

Subcontractors.

56.1  Employment ot Substitution of Subcontractors. Contractor shall not
employ any Subsontractor, other person, or organization of against

whom the County may hava reasonable objection, nor shalf Confractor
be required to employ any Subcontractor against whom it has
reasonable objection. Contractor shall not make any substitution for any
Subcontractor who has been accepted by the County without the
County’s approval.

656.2 Disapproval of Subcontractors, County's disapproval or requirement
of removal or replacement of Contractor's employee or Subcontractor
shall be deamed for lawful reasons if In County’s reasonable judgment,
such Contractor's employee or Subcontractor poses & threat or causes
harm to the health, welfare, or safety, or morale of the County or its
agencies, personnel or property or who fails any drug test administered
In connection with this Agreement, or who has been convicted of a felony
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or a misdemeanor Involving “moral turpitude” or has been released or
dishonerably discharged or separated under conditions other than
honorable from any of the Armed Forces of the United Stales,

5.8.3  Contractor Responsible for Subsontractors. Contractor shall be fully

responsible for all negligent acts and omissions of its Subcontractor and
of persons directly or Indiractly employed by them and of parsons for
whose negligent acts any of them may be liable o the same extent that
itis responsible for the neglivent acts and omissions of persons directly
employed by it. Nothing in the Agreement shall create any contractual
relationship between any Subconiractor and the County or any
obligation on tha part of the County to pay or to see to the payment of
any monles due any Subcontraclor, except as may otherwise be
required by law. County may furnish to any Subcantractor to the extent
practicable, evidence of amounts pald to Contractor on account of
specific Services done In accordance with the schedule of values,

56.4 Subcontractors to Act Pursuant to this Agreement. Contractor

agreos to bind specifically every Subcontractor ta the applicable terms
and conditions of the Agreamant for the bensfit of the Caunty, and shall
require all Subcontractors or other outside associates employed In
connection with this Agreament fo comply fully with the terms and
conditions of this Agreament as such may apply to lhe Services being
performed for Contractor.

6 TERM OF AGREEMENT

8.1 The term of this Agreement shall commence on the Effective Date of this Agreement
or when it is fully executed by all parties, whichever Is later, and shall tarminate three
(3) years from the Effective Date. Two (2) subsequent one (1) year renewals are
permissible upan mutual written agreament between the parties.

8.2  The Services o be rendered by Gontractor shall he commenced, as specified in this
Agreement or as may be requested by the County and shall be complated within the
time specified thereln.

7 AGREEMENT PRICE AND COMPENSATION

7.1 Payment Pursuant to Fes Schadule. Contracter shall be paid Compensation for all
Services. Compensation listed in Exhibit 8 ~ Pricing constitutes complete payment for

all Services rendered under this Agreement, Including the cost of all projects,
materlals, equipment, labor, expenses, all mark-ups for overhead and profit more
parlicularly described in Exhibit B — Pricing. The County agrees to pay Contractor in
current funds. as compensation for its Services.

7.2 Errors and Omissions in Pricing. Compensation shall not be adjusted because of
errors or omissions not the faull of the County In computing the Services costs which
resull in an increase in the cost of this Agreement or because the tima for completion
varlas from the orlginal estimate, including completion or substantial completion of this
Agreement prior o the scheduled or Agreement completion date or on account of
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County's election to furnish any of the Services. In addition, Contractor shall certify
that the orlginal Agreament prlce or Compensation for the Scope of Services and any
additions thersto shall be adjusted to exclude any slgnificant sums by which the
County determings the price or Compensation was Insreased due to inaceyrate,
incemplets, or noncurrent wage rates and other factual unit costs,

7.3 Relmbursable Expenses, County’s payment to Contractor pursuant to the Pricing,
attached hereto and incorporated hersin as Exhibit B, shall be full compensation for
Bervices rendered and any expenses Incurred in connection therewith, and Contractor
shall not be eligible for rsimbursement for any expenses incurred In connection with
tha performance of this Agreement,

74 Payments. Any payments shall be made In accordance with Exhibit B « Pricing. The
rates expressed in Exhibit B shall govern Gompensation and provide for payments
against specified Deliverables and performance.

7.4.1 Approval of Payment. If, on the basis of the County Project Manager's
observation and review of Confractors Services, the County Project
Manager Is satisfied that the Services has boen completed and
Contractor has fulfifed all of its obligations under the Agreement, the
County Project Manager, after receipt of a proper involee, shall indicate
In writing his or her approval of payment and present the invoica to
Accounts Payable for payment. Otherwise, the County Project Manager
shall return the involce to Contractor, Indicating in writing the reasons
for refusing to approve final payment. Subsequent to recelving a
returned involce, Contractor will make the necessary corrections arid
resubmit the invoice and, if requested, provide explanation or
substantiation for said Invelce. Regardiess of the foregoing, approval of
payment pursuant to this saction shall not prevent the County from
recavering amounts pald when the County subsequently discovers
materlal defects or deficiencies In the services or work provided by
Contractar, which defects or deficlencies would have otherwise caused
the County to withhold payment,

7.5 |nvoices. Involices or payment requests shall be addressed from Contractor and
submitted to the County's Project Manager. Al Involeing and payments, including the
practices and procedures peraining thereto, shall be govarned by the applicabile
provisions of Fart VIi of Chapter 218, Florida Statutes,

7.8.1  Involce Detail. Contractor shall submit an invoice for which professional
Services were rendered to the County upon the completion and
acceptance of the Services, Each invoice shall show detailed
explanations of the Services accomplished and, If requested, provide
substantiation for same. Involces shall be In accordance with the
Agreement prices set forth by labor hours by classification, assoclated
rates, any material or subcontracted costs and any indiract rates or costs
In aceordance with the Agreement prices set forth hereto. All of the
above shall sum to the total amount requested.
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782  Contractor's Involea(s) shall ba accompanied by supporting data as may
be required by the County Project Manager. Counly Project Manager
shall review Contractor's Involes and supporting data and notlfy
Contractor In writing within ten (10) days from receipt of the statement if
any amounts requested are disputed or lack adequate support or
dogumentation,

7.5.3  Invoicing Pursuant to Aqroement. Pursuant to Exhibit B, Contractor

shall Involce County for all payments due Contractor under this
Agreement, County sha!l pay Invoices in accordance with this
Agreement. Invoices shall be sent to the address specifiad by the
Counly,

734  Withholding, The County may withhold payment of any specific
Invoiced charges that it dispulas In good faith and pay all undispuied
charges on the invaice.

765  Payment Due. Within forty-five (46) days of aceaplance by the County
Project Manager of all the Services for which Contractor has submitted
an Invoice of professional Services, Contractor shall be paid the unpald
balance of any money due for any undisputed Services covered by said
invoice,

7.5.6  Taxes. Counly Is a tax exempt ontity and shall not be charged or
invoiced for the payment of taxes for Services performed under this
Agresmant.

7.6  Contractor's Continuing Obligations. Contractor's abligation to perform Semlces In

acsordance with the Agreement shall be absolute, Nofhing, including without limitation,
the following, shall constitute an acceptance of Sarvices not In accordance with the
Agreement; approval of any progress; {final payment to Contractor; docurmentation
conflrming aceeptance of the Servisas by the County; any payment by the County to
Coniractor under the Agreement; any acl of acceptance by the County or any failure
fo do so; any correction of defective Services by the County.

7.7 Non-appropriation, Notwithstanding any other tarm or provision of this Agreement,
the continuation of this Agreement beyond a single fiscal year of County Is subject to
the appropriation and avallability of funds in accordance with Chapter 129, Florida
Statutes. Termination by the County due to non-appropriation shall be without a
termination charge by Contractor, The Gounty shall not be obligated to pay Confractor
undar this Agreement beyond the date of termination except as sel forth in this
Agreement, County's obligation to pay Contractor Is limited fo the budgeted amount
for a flscal year approved by the Volusla County Coungil for the then-current fiscal year
of this Agreement and is otherwise limited to legally available non-ad valorem tax
revenues.

7.8 Price Redeterminations

Once each year during the term of the Contract, Including any extansion or renewal
periods thereof, the Contractor may, but is not obligated to, petition the Director of
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Purchasing and Contracts for ons or more price redeterminations where such price
redetermination(s) isfare necessiated by documented increases In the cost of wages,
fuel, or materials. Petitions for price redeterminations shall be made within thirty (30)
days of the anniversary date of the Agreement {i.e., the calendar day and month when
the Contract bacame effective) and only after the Agreament has been in effact for at
least one year. Any such petition shall be made pursuant to the provisions of this
Section and anly for those price redetermination categories spacifiad herein. Unlass
otherwise exprassly set forth in this Agreement, no other price redeterminations shall
be allowad, All prica redeterminations, oncs lssued, shall be prospective from the date

of approval unless olherwise approved by a duly executed amendment to this
Agreement,

A Basls for Price Redelerminations, The Contractor may petitton the Director of
Purchasing and Contracts for price redetermination basad on the Increased
costs of wages, fuel, or materials, Prlce redeterminations will be basad solaly
upon changes In pricing or costs documented by elther the Employment Cost
Index (EC1) or Praducer Prige Index {PPI), whichever Is applicable, as published
by the Bureau of Labor Statistics. The base Indax number for the EC| will ba for
the quarter in which the RFP opened. The base index nurmber for the PPl will
be for the month the RFP opened. Any subsequent price redeterminations will
use the last price radetermination approved for that price redetermination
category as the "base index number,” The County shall have the right to audit
the Contractor's recerds, including, but not limited to, payroll, materials, and fuat
tost records, to verify or otherwise investigate the valldity of any price
redetermination request.

B, Wage Price Redetermination. When requesting a price redetermination based
upon an increase In wage costs, the Contractor shall refer to and utilize the
Employment Cost Index, Total Compensation, Private lndustry, Index Number
and Occupational Group as prepared by the Bureau of Labar Statislics in the
U.8, Department of Labor https:/fstats.bls.govidatal. The base figurs will ba tied
to All workers, Service occupations under the heading Service Providing
Industries, Wage price radetermination Increases shalt be granted only by
reason of wage increases assoolated with the Contractor's employees or
subcontractors performing work or Services pursuant to the Agreement.

C.  Minkmum Wage Price Redstermination. If the minimum wage increases during
the lerm of the Agreement, including any renewal or extenslon period
thereunder, the Contractor may petition the Director of Purchasing and Cantracts
for price redetermination for those Job categories whera the pay o the
Conlractor's employse(s) is the current minimum wage. Upon verffication of the
information provided, the Counly wil grant an increase of exactly the amount of
the minlmum wage increase (not the percentage increase). The Contractor must
increase the pay to the employee(s) by the amount the Contractor hag
requested, which shall not exceed the amount of the minimum wage
increase. The amount paid to the Contractor will be the increase pius any written
and documented increase in FICA, Medicare, and Workers' Compensation
insurance. The Contractor must supply written documentation of any other
Increase that Is beyond the scope and contral of the Contractor. All written
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documentation must satisfy the reasonable expectations of the Diractor of
Purchasing and Contracts and Internal Audltar,

1. Example: Minimum wage increases from $7.31 to $7.56 per hour. The
Contractor may petifion for an increase of $0.26 per hour to be paid to the
affected employee(s) and shall provide written and documented cost
increases for FICA, Medicare and Workers' Compensation. The resutting
increase In costs shall be Incorporated into fees/rates bifled to the County.

2. If the Contractor bills {he County at a higher price according to any price
redetermination granted by the County, and the Gontractor falls to Increase
the havry rate pald to the employee for the same period, the Contractor wii
be considerad in Agreement default and the Agreement will be immeadiately
terminated.

D.  Fuel Price Redetermination. Wwhen the price of fuel increases by a minimum of
ten (10%) percent, the Contractor may petition the Director of Purchasing and
Contracts for a fuel price redetermination. As a condition of petitioning for a fuel
price increase, the Contractor shall be required to petition for a fusl price
redetermination decrease iffwhen the price of fuel decreases by a minimum of
ten (10%) percent. Failure to make such patition may be grounds for Agresment
termination and shall entitle the Counly to a refund of the cumulative Increase in
pay to the Contractor due to any prior fusl price redetermination
increase(s). Fuel price redetormination must be based solsly upon changes as
documented by the Producer Price Index (PPl for the commodiies
"Unleaded Gasoline - WPLIOE7104™ or "2 dlesel fuel - WPU0ST303," as such
may be applicable to the Contractor's operations in connsction with the
Contractor's performance of the Agreament,

& Materials Price Redetermination. Atthe anniversary date of the Agreement, the
Contractor may petition the Director of Purchasing and Contracts for a materials
price redetermination. As a condition of petitioning for a materlals price Increase,
the Contractor shall be required to petition for a materlals price redelermination
decrease iffwhen the price of materials used by the Contractor In connection with
tha Agreement decreases. Fallure to make such petition may be grounds for
Agreement termination and shall entitle the County to a refund of the cumulative
increase in pay to the Contractor due to any prior materials price redstermination
Increase(s). Materials price redetermination must be based solely upon changes
as documented by the Producer Price Index {PPI) for the commadity “Appare
manufacturing ~ PCU315.-315-..", ag published by the Bureau of Labor
Stalistics,

F.  Pree Redetermination Caloulation. Al Price Redeterminations shall be
caloulated as follows:

1. Example: Contractor Indicated on the Submittal Form  that thirty
percent (30%) of the cost to provide the product/service is directly attributed
ta the redetermination category (wages, fuel, or materlals).
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8.2  Indemnification as to Paymant of Subcontractors. Contractar shall save, defend,

and hold the County harmless from any and all cialms and actions from Contractor's
Suhcontractars for payment for Services and Deliverables provided by Subcontractors
for Contractar undar this Agreement, Regardiass of the foregoing, nothing In this
Agreement shall create any contractual relationship between any Subcontractor and
the County or any abligation on the part of the County to pay or ta see the payment of
any maneys dus any Subcontractor, except as may otherwise be required by law.

¢ LIMITATION OF LIABILITY AND INDEMNIFICATION OF COUNTY

9.1 Indemnification. Contractor shall indemnify, defend and hold harmilass the County,
including Its districts, authorities, separate units of government established by law
(constitutional), ordinance or resolution, partners, elected and non-elected officlals,
amployees, agents, volunteers, and any party with whaim the County has agreed by
contract to provide additional insured status from and against all claims, damages,
losses, and expenses, including, but not limited to, attornay's fees arising oul of,
resulting from, or incident to Contractor's performarice of its obligations in whole or
part of this Agreemnent, unless such injury or damage is occasioned solely by the fault,
negligence, or willful misconduct of the County.

9.2 In all claims against the County, Contractor's Indemnification abligation shall not be
limited In any way by any limitation on the amount or type of damages, compensation
or any benefits payable by ar for Contractor, ot its employess, agents, contractors, or
subcontractors.

9.3 Sovereign Immunity. The County expressly retains all rights, benefits and Imeunittes
of soverelgn immunity in accordance with Section 768.28, {as amended) Florida
Statutes. Nolwithstanding anything set forth in any section of this Agreement to the
contrary, nothing in this Agreement shall be deemed as a waiver of the County's
immunity or limits of liability beyond any statutory limited walver of immunity or limits
of liability that may have been or may be adopted by the Florida Legislature, and the
cap on the amount and llability of the County for damages, regardiess of the numbar
or nature of claims In tor, equity, or contract, shall not exceed the dollar amount set
by the legislature for tort. Nathing in this Agreement shal fnure to the benefit of any
third party for the purpose of allowing any clalm against the County, which claim would
otharwise be barred under the doctrine of sovereign immunity or by aperation of faw.

10 INSURANCE

Contractor shall provide the required insurance detailed in Exhibit C for the entire Term
of the Agreement. Regardless of anything submitted as proof of insurance, Contractor
shall comply with all requirements of Exhibit ¢,

11 TERMINATION

111 Counly may terminate this Agreement upon at least thirly (30) days prior written notice
to Contractor. ,

11,2 Contractor may terminate this Agreament upon at least one hundred eighty (180) days
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prior written notice to County.

11,3 Upon recelpt of natice of termination by the County from Contractor or upon dellvery
of notice of termination from the County to Contractar, Contractor shall:

11.31  Stop work under the Agreement on the date and to the extent spacified in
County's Notlce of Tarmination,

11.3.2 Inform the County, in waifing, of the extent to which performance s completed.

11.3.3  Place no further orders or subcantracts for materials, services, or facilities
except as may be necessary for campletion of such portion of the Sarvices
under the Agrasment that is in prograss but not yet complated.

11.3.4  Asslgn to the County, in the manner, at the times, and {o the extent directed
by the County, all of the right, title and interest of Contractor under the orders
and subcontracts so terminated.

114 Far all undisputed outstanding involces submitted 1o the County prior to the effective
date of the termination and subject to Article 6 - Term of Agraement, Article 7 -
Agreement Price and Compensation, and this Article 11 - Terminaflon, the County
shall cause payments to ba made to Contractor within forty five (45) days of receipt of
Invoice. Contractor shall invaice the County for any sums Contractor claims to he
owed by Counly under this Agreement for work performed from the last invoice to the
affective date of termination, County shall review such invoice for paymentand County
shall pay any undisputed amount within forty five (45) days.

115 With the approval of the County and to the extent required by the County, ssitla all
outstanding liabilities and all ¢laims arising out of such termination. County's approval
of such settlements shall be final for all the purposes of a termination under this Article
11 - Termination. in addition, Contractor shall transfer title and deliver to the County,
in the manner, at the times, and to the extent, if any, directed by the County of
Deliverables, work-in-progress, reports, models, studies, and other materials
produced &s a part of, or acquired in connaction with the performance of the Services
terminated,

116 If Contractor falls to cure & breach within ten (10) calendar days after receipl of notice
from the County of said breach, the County may take over the Services and complete
the Sarvices and Contractor shall ba liable to the Caunty for any Increased cost of the
Project reasanably Incurred by the County to complate Contractor's unfinished
Services. As such, County may apply unpald Compensation due and owing to
Gontractor prior to the default as a set off against the costs Incurrad by the County for
taking over such Services,

1.7 The right of termination provided to the County and Conlractor herein shall be
sumulative of all other remedies availabla at law,

11.8  All provisions of this Agreement that impose or contemplate cohtinuing obligations on
a party will survive the expiration or termination of this Agreament,
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12 DISPUTE RESOLUTION

12.1  Good Falth Efforts to Resolve. The parties to this Agreement shall exercise their
hest efforts to negotiate and seftle promptly any dispute that may arise with respect ta
this Agresment In accordance with the provisions sef forth in this Section 0, Dispute
Resolution. Contracter and County Project Manager shall use reasonable efforts to
arrange personal meetings andfor telephone conferences as neaded, at mutually
convenient times and places, to address and work toward reselution of Issues that
arise In performance of this Agreement and any applicable statement of Services.
Issues shall ba escalatad to successive management levels as needed.

12.2  Informal Dispute Resolution. If a dispute develops between the parties concerning
any provision of this Agreement, or the Iinterpretation thereof, or any eonduct by the
otber party under this Agreements, and the parties are unable 1o resolve such dispute
within five (5) business days or longer, that party, known as the Invaking Party, thraugh
its applicable Project Manager, shall promptly bring the disputed matter ta the attention
ofthe nen-Invaking Party’s Project Manager or designated reprasentative, as the case
may he, of the other party In writing (*Dispute Notice") In order to resolve such dispute.

12.3  Discovery and Negotiation J Recommencled Procedures. Upon issuance of a
Dispute Nolice, the Project Managers or designated representative shall furnish to
each other all non-privileged information with respect to the dispute belleved by them
to be appropriate and germane. The Project Managers shall negotiate in an effort to
resolve the dispute without the necessity of any formal procesding. If such dispute is
net resolved by the Project Managers or designated represantative within ten (10)
County Work Days (defined as weekdays {l.e. Monday, Tuesday, Wadnesday,
Thursday and Fridey] not designated as holidays by the Caunty) of lssuance of the
Dispute Notice, or such other time as may be mutually allowed by the Project
Managers as being necessary given the scope and complexity of the dispule, the
Project Managers may, depending upon the nature, scape, and severlty of the dispute,
escalate the dispute as indicated below:

County Work | Contractor's Representative | 6o unty Representative
Days
10 Contractor's Praject Manager County's Prajact Manager
10 Cantraclor's Sr, Vice Presidenl | Director of Purchasing and
Contracts
20 Contractor's COO or President Deputy County Manager

124 Formal Dispute Resolution, At any point after issuance of a Dispute Nofice under
this section, either party may requaest and Initlate format honh-binding mediation before
a single mediator, which mediation shall be completed within thirty (30 days of
inftlation or such longer time as may be agreed upon by both parties as being
necessary for the mutual selection of a mediator and scheduling of such mediation.
Any such mediation shall be convened and conducted In accordance with the rules
of practice and procedure adopled by the Supreme Court of Florida for court-ordered
madiation, Rule 1.700 et seq. of the Flarida Rules of Civil Procedure, and Chapter
44, Florida Statutes, If the dispute remaing unresolved after condueting such
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mediation, then either party may proceed to finalize any pending termination
remedies and commance litigation In a court of compstent jurisdiction. Each party
shall bear its own costs and attorney’s fees for mediation or arbitration of an lssue
arising under this Agreement,

12.5  Right to Terminate Reserved, Regardiess of the dispute resolution pracedures
provided for in this Section 0, Dispute Resolution, nothing hereln shall affact, delay,

or otherwise preciude a party from tarminating this Agreement In accordance with the
provisions of Sectlon 11, Termination, it being understood that these dispute
resolution procedures are intendsd as a means of resolving disputes both during the
term of this Agreoment and after termination or expiration thereof,

13 COUNTY DATA

13.1  Contractor agrees and understands that all files and other Information and data
created in connection with the administration of this Agresment consfitute a public
record, excapt to the extent it Is exempt or proprietary under Florlda Law (Chapter 119,
Florida Statutes) from disclosure or as presmpted by faderal Jaw. Contractor agrees
to maintain for public record access such flles and to maintain for public access such
files afler termination of this Agraement to the exient required by the laws of the State
of Florida.,

13.2  Upon any termination or expiration of this Agresment, Contractor, upon County’s
written request, shail promptly dafiver, but not more than thirty (30) days after County’s
request, to County an extract of County's data hosted in the System In XML farmat or
such other format as mutually agresd upon by County and Contractor.

13.3  THE ABOVE DUTIES AND QBLIGATIONS SHALL SURVIVE THE CANCELLATION
OR TERMINATION OF THIS AGREEMENT.

14 LOCAL GOVERNMENT REQUIREMENTS

141 Public Records Law, Pursuant to section 11 0.0701(2)(a), Florida Statutes, the County
Is required to provide Conlractor with thig statement and establish the fallowing
raquirements as contractual obligations pursuant to the Agreement;

IF CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
CONTRACTOR'S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN
OF PUBLIC RECORDS AT 386-736-5935,
purchasing@volusia.org, by mail, Purchasing and Contracts
Division, Attn: Public Records Custodian, 123 W, Indiana Ave.
RM 302 Del.and, FL. 32720,

By entering Into this Contract, Contractor acknowladges and agrees that any records
maintained, generated, received, or kept in connection with, or related to the
performance of services provided under, this Contract ara public records subject te
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the public records disclosurs requirements of section 119.07(1), Florida Statutes, and
Atticle 1, saction 24 of the Florida Constilution. Pursuant to seclion 1 19.0701, Florida
Statutes, any Contractor entering Info a conlract for servicas with the County is
required fo:

A. Keep and maintain public records required by the County to perform the
services and work provided pursuant to this Agreement.

B. Upon request from the County's custodian of public records, provide the
County with a copy of the requested records or allow the records to be
inspected or copled within a reasonable time at a cost that does not excead
the cost provided in Chapter 119, Florida Statutes, or as olherwise provided by
law.

C. Ensure that public records that are exempt or confidential and exempt from
public racords disclosure requirements are not disclosed axcopt as authorized
by law for the duralion of the Agreement term and following complation or
termination of the Agreement If Contractor does not transfer the records to the
County.

D. Upon completion or termination of the Agreement, transfer, at no cost, to the
County all public records in the possession of Confractor or keap and maintain
public recards required by the Caunty to perform the service. if Contrastor
transfers all public records to the Gounty upon compiletion or termination of the
Agreement, Contractor shall destroy any duplicate public racords that are
exernpt or confidential and exempt from public records disclosure
requirements.  If Contractor keeps and maintains public records upon
complation or termination of the Agreement, Contractor shall meet all
applicable requirements for relaining public records. All records stored
elactronically 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
technology systems of the County.

Requests to Inspect or copy public records relating to the County's Agreement far
services must be made directly to the County. If Confractor recelves any such request,
Contractor shall Instruet the requestor to contact the County. If the County does not
possess the records requested, the Gounty shall immediately notify Contractor of such
raquest, and Contractor must provide the records to the Gounty or otherwise allow the
resords to bs Inspected or copied within a reasonable time.

Contractor acknowledges that failtire 1o provide the public records to the County within
a reasonable time may be subject to penalties under saction 11 2.10, Florida Statutes,
Contractor further agrees nat to release any records that are statutarily confidential or
otherwise exemnpt from disclosure without first receiving prior writter authorization from
the County. Contractor shall indamnify, defend, and hold the County harmless for and
against any and all claims, damage awards, and causes of action arising from
Contractor's failure to comply with the publlc records disclosure requiremants of
section 119.07(1), Florida Statutes, or by Contractor's fallure to maintain public
records that are exempt or confidential and exempt from the public records disclosure
requirements, Including, but not limited to, any third party clalms or awards for
attorneys’ fees and costs arising therefrom. Gontractor authorizes County to seek
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declaratory, injunctive, or other appropriate rellef against Contractor from a Circuit
Court in Volusta Counly on an expedited basls to enforce the requiremants of this
section,

14.2  No_Code Violation or Past Due Debt. Gontractor warrants and represents that
neither the business, nor any officer or slgnificant stakeholder of the business Is in
viotation of the Volusia County Coade of Ordinances, and doas not owe the Counly any
past due dabt.  Any breach of the foregeing warranty and representation shall be a
material breach of this Agresment and the County shall have the right to terminate this
Agreement as set forth hereln,

143 Changes Due to Public Welfare. The County and Conlractor agree to enter Into

goad faith negotiations regarding modifications to this Agreement which may be
required in order lo implament changes in the Interest of the public welfare or due to
change in law or ordinance.

144  Compliance with Applicable Laws. Contractor shall perform its obligations

hereunder In accordance with all applicable federal, state, local laws, ardinances,
rules, regulations (ncluding but not limited ta the following statutes: Ameticans with
Disabllities Act {ADA),Titles |, [l and 1l] of the ADA; Federal Immigration Reform and
Control Act of 1986 (as amended); and Title VIl of the Civil Rights Act of 1964 (as
amended), and all orders and decrees of bodles or tribunals having Jurisdiction or
authority which in any manner affect tha performance of this Agreement. Contractor
shall indemnify, defend, and hold harmless the County and all its officers, agents,
servants and employees against any claim or tiability arising from or based on the
violation of any such law, ordinance, rule, regulation, order or decree caused or
commilted by Contractor, its representatives, subcontractors, prafessional assosiales,
agents, servants or employeas, Additionally, Contractor shall cbtain and maintain at
its own axpense all applicable licenses and permils to conduct business pursuant to
this Agresment from the federal government, State of Florida, Gounly of Volusia or
municipaliies whan fegally required and raintain same In full farce and effact durlng
the term of this Agresmant,

14.5  Nondiscrimination and_Americans with Digabllities Act. Contractar shall not

unlawfully discriminate against any person in the operations and activities in the use
or expenditure of the funds or any portion of the funds pravided by this Agraement or
in the provision of goods ar Services pursuant to this Agreement. Contractor agrees it
shall affirmativaly comply with all applicable provisions of the Amerlcans with
Disabilities Act (ADA) in the course of providing all goods and Services funded or paid
for by Gounty, including Titles 1, Il and 1] of the ADA (regarding nondiscrimination on
the basls of disability), and all appllcable regulations, guidelines, and standards. Far
internet/web Services: For the purposes of this paragraph, any Services or products
offered to public via the intarnet or online must comply with WCAG 2.0 AA In order to
be desmed ADA compliant. The County will provide Contractor with prompt written
notice with respect to any ADA defiiencias of which the County is aware and
Contractor will promptly corract such deficlencles, If the County, the Department of
Justice or ather governmental entity tasked with the enforcement of the ADA
("Enforcement Agency") notes any deficiency in the facilities, practices, services, or
aperations of Contractor furnished or provided in connection with this Agreament,
Contractor shall, at no additional charge or cast to the County, Immediately cure any
such deflciencies without delay to the satisfaction of such Enforcement Agency.
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Contractor further agrees that it shall, to the extent permiited by law, indemnify,
defend, and hold harmless the County against any and all claims, sanctions, or
penaltios assassed against the County, which claims, sanctions, or penalties arise or
otherwise result from Cantractor's fallure to comply with the ADA or WCAG 2.0 AA, for
online or Infernet Services or products. In performing under this Agraement,
Contractor agrees that It shall not commit an unfair employment practice in violation of
any state or federal law and that it shall not discriminate against any member of the
pubsic, employee or applicant for smployment for work under this Agreement bacause
of race, color, religion, gender, sexual orientation, age, national orlgin, political
affiliation, or disabllity and will take affirmative steps to ensure that applicants are
employed and employees are treated during employment without regard to race, color,
refigion, gender, sexual orientation, ags, national orlgin, political affiliation, or disabliity.

14.6  Dryg Free Workplace. The County of Volusia Is a drug-free and smoke-free
workplace. Contractor agraes that it shall pravide a drug-free environment to its
personnel during the term of this Agreement and will comply, subject to the prior
receipt thereof, with the County's policies on drug-free and smoke-free work place, as
amended from time to time, during the term of this Agreesmant,

14.7  Employment of lllegal Allens. Contractor cerlifies that it does not knowingly or
willingly and will not during the performance of the Agreement employ llegal allen

workers or otharwise violate the provisions of the Eederal Immigration Reform and
Control Act of 1988, as amended.

148  Equal Qpportunity: Disadvantaged Business Enterprises.

Contractor will not discriminate against any employes or applicant for smployment
because of race, color, religion, gender, sexual orientation, age, national origin,
political affiliation, disabllity, or family status. Contractor will take affirmative action to
ensure that applicants are employed, and that employees are treated during
employment, without regard to thelr race, creed, color, sex or nalional orlgin, Such
action shall include, but not be hmited to the following: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; fayoff or termination; rates
of pay or other forms of compensation: and selection for training, Including apprentice-
ship.

149 Compliance with FEMA 2 CFR 200.318-326 and Appendix Il _Contract
Provisions,

This Agreement and the products/services provided may be ulilized in the event of
daclared State/Federal Emergenay, and Contractors shall comply with the applicable
sectlons of Exhibt Ili, Federa! Contract Provisions.

14.10 Compliance with Federal E-Verify Regulations,

A. The Contractor shall utilize the U,S. Department of Homeland Securlly's E-Verify
system ta verify the employment sligibility and work authorization status of all new
employees hired by the Gontractor on or after the effactive date of this Agreement
and thareafter during the remaining term of the Agreement, including
Subcantractor. If and to the extent the Agreement meels the criteria set forth at 48

Su3el390etdentABIBB0CIVERCASO2 1315 2099856529215 doux Page 20 of 29

Page 25 of 74
SADOCUMENT\2024\PROCUREMENT\24-713 A Unifirst Uniform Rental adoption and amendment



ADOPTION AND AMENDMENT OF THE VOLUSIA COUNTY CONTRACT WITH UNIFIRST CORPORATION FOR
UNIFORM RENTAL (RFP 24-713A-1)

Docusign Envolopo 1L 4CF 1ADI4-EON2-4F48-06FA-BIBTBFIB7DA

C.FR. § 52222-54(c), the criterla of 48 C.F.R, § 062.222.64 are hereby
incorporated by raference into this Agreement as if fully set forth herein.

B. The Contractor covenants and agrees that if the County has a good faith ballef that
Gontractor has knowingly viclated or If Contractor is found to have violated this
Saction 14.10; Section 448.09(1), Florida Stalutes; Section 448,095, Florida
Statutes; or the presidential Executive order and subsequent Federal Acquisition
Regulation (FAR) rule requiring faderal contractors to use E-Verify, If applicable,
then the following shall be true: (i} such shall be a materal breach of this
Agreement by Contractor; (i) Contractor shall indemnify, defend, and hold
harmless the Gounty from any fines or penalties lavied by a government agency,
Including the loss or repayment of grant funds by the County; (i) the County may
terminate this Agreement immediately and without penally and such termination
shall not be or be considered a breach of this Agreement; and (iv) Contrastor shall
be liable for any additiona! costs incurred by the Counly as a result of the
termination of the Agreement. Contractor acknowledges and understands that If
the County terminates this Agreement In accordance with this Saction 14.10, the
Contractor shall ba ineligible for award of a public contract for at least one (1) year
after the date on which the Agreement was terminated.,

C. Any subcontract entered into by Gontractor with any Subcontractor performing
work under this Agresment shall include the following language: “The
Subcontractor shall utilize the U.S, Dapartment of Homeland Security's E-Verity
system to verify the employment eligibiiity of all new employees hired by the
Contractor on or after the effective date of this Agreement and thereafter during
the remaining term of the Agreement.” In accordance with Florida law, If Contractor
enters Into a subcontract to perform work under this Agraement, Contractor shall
require from sald Subcontractor an affidavit stating that the Subcontractor does not
employ, contract with, or subcontract with an unauthorized allen, and Contractor
shall maintain a copy of such affidavit for the duration of this Agreement and/lor the
contract with the Subcontractor, whichever Is longer, Contractor acknowledges
and agrees that if the County has a good faith belief that a Subcontractor knowingly
violated this Saction 14.10 or Sections 448.09(1) or 448.085 of the Florida
Slatutes, but also has a good faith belief that Contractor otherwise compfied with
this Section 14.10 and applicable law, the County shall promptly notify the
Contractor and order the Contractor to immediately terminate the contract with the
Subcontractor. Failure to comply with sald order shall constitute a violation of this
Bection 14.10 and the terms of Sectlon 14.10.8 shall apply.

14.11 Scruinized Companies-FL Statute Section 287.135 and 215,473,

Contractor certifles that neither the undersigned entity, nor any of its wholly owned
subsidiaries, majerity-owned subsidiaries, parent companies, or affiliates of such
entities or business associations, that exists forthe purpose of making profit have been
placed on the Scrutinized Companies that Boycott Israel List created pursuant to &.
215.4725 of the Florida Statutes, or are engaged in a hoycolt of Israel.

tn addition, If this Agreement amount equals or exceeds one million dollars, Contractor
eertifies that nolther the undersigned entity, nor any of its wholly owned subsidiarles,
majorlty- owned subsidiaries, parent companies, or affillates of such entities or
busihess associations, that exists for the purpose of making profit are on the
Serutinized Companles with Activities in Sudan List or the Scrutinized Companies with
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Activities in the Iran Petroleum Energy Sector List, created pursuant to 8.215.473 of
the Florida Statutes, or are engaged in business operations in Cuba or Syria as defined
in sald statute,

Conlractor understands and agrees that the Caunty may Immediately terminate this
Agreenent upon written notice if the undersigned entity (or any of those related entities
of respondent as defined above by Florida law) are found to have certified falsely or If
any of the following ocour with respect to the company or a related entity: () it has
been placed on the Scrutinized Companies that Boycott Israel List, or is engaged in a
boyeolt of Israel, or (i) for any contract for goods or services of ona million dollars or
more, It has been placed on the Scrutinized Companies with Activities in Sudan List
or the Scrutinlzed Companies with Activities in the lran Petroleurn Energy Sector List,
or itis found to have been engaged In business operations in Cuba or Syria.

15 MISCELLANEOUS PROVISIONS

151  Independent Contractor. Contractor shall provide the services required herein
strictly In an Independent contractor relationship with the County and, except as
otherwise expressly set forth herein, is not, nor shal be, construed to be an agent or
employee of the County. Nothing herein shall greate any association, partnership,
joint venture or agency relationship hetween Contractor and the County. The County
shall not provide vehicles or equipmant to Contraclor to perform the dutles required
under this Agresment nor will the Gounty pay for any business, travel, office, or training
expense or any other Agraement performance expense not specifically set forth in the
Scope of Services of this Agreement. Contractor is not exclusively bound to the County
and may provide Services to cother private and public entities, but agrees and
covenants that any such service provided by Contractar or for such entities will rol
conflict or otherwlse interfere with Contractor's provision of Services to the County
under this Agresment,

152 Other Agencles. Conltractor may, Upon mutual agreemerd, permit any munisipality or
other governmental agency to participale in the Agreement under the same prices,
terms, and conditions,

Itis understood that al no time will any city or municipality or other agency be obligated
for placing an order for any other city, municipality, or agency, nor will any city,
municlpality, or agency be obligated for any bills incurred by any other cily,
municipality, or agency. Further it is understood that each agency will issue its own
purchase ordar ta Contractor.

15.3 Third Party Beneficlaries. Nefther Contractor nor Gounty intends to directly or
substantially benefit a third party by this Agreement, The Partles expressly
acknowledge that it is not thelr intent to create any rights or abligatlons In any third
persan or entity under this Agreement. Thersfore, the Partles agree that there are no
third party beneficlarles to this Agreement and that no third party shall be entitled to
assert a claim apainst elther of them based upon this Agreament, except as otherwise
provided in this Agreament.

154 Waiver of Claims. Once the Agresment expires, or final payment has been made,
Contractor shal have no more than thirty (30) calendar days to presant or file any
clalms against the Counly concerning the Agreement. After that perlod, the County
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will onsider Confractor to have waived any right to elaims against the County
concerning the Agreement,

16.5 gafety. Contractor shall take the necessary precautions and bear the sole
responsibility for the safety of the methods employed in performing the wark.
Contractor shall at all imes comply with the regulations set forth by federal, state, and
local laws, rules, and regulations concerning "OSHA" and all applicable state labor
laws, regulations, and standards, Contractor shall indemnify and hold harmless the
County from and against all liabllities, suits, damages, costs, and expenses (Including
attorney's fees and court costs) which may be imposed on the County because of
Contractor, Subcontractor, or supplier's failure to comply with the regulations,

16.6 Notice. All notice required under this Agreement shall be in writing and shall ba sent
by cerlified United States Mail or national parcel service, postage prepald, return
recelpt requested, or by hand-delivery with a written recelpt of delivery, addressed to
the party for whom it is Intended at the place last specified. When sent in agcordance
with the foregaing, notice shall be deemed dalivered the sooner of (i} when received
by tha addressee or (il) five (5) days after being deposited in the mail or with the parca)
serviee. The place for giving notice shall remain the same as set forth hereln until
changed in writing In the manner provided in this arficle. For the present, the parties
deslgnate the following:

In the case of County;

County of Volusia

Attn: Director of Purchasing and Contracts
Address: 123 W. Indiana Ave., Room 302
Deland, Florida 32720

Phone; (386) 736-5935

with copies of legal notices to:

County of Volusla

Attn: County Attorney

Address: 123 W. [ndiana Ave., Room 301
Deland, Florida 32720

Phone: (386) 736-5950

In the ¢ase of Confractor:

UniFirst Corporation

Attn: Chris Cottle

Address: 2357 Bellovue Ava.,
Daytona Beach, Fl. 32114
Phone: 386-777-5440

157  Assignment.

Contractor may not assign or otherwise convey Cantractor's rights andfor obligations
under this Agresment without obtaining the County's prior written consent, which
consent the County may withhold, limit andfor condition in the County's sole discretion,
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16.9

including, but not limited to, requiring Contractor or hisfher proposed successor in
interestto past a performance bond. Any consent by the County under this article shall
be by written Amendment to the Agreement in a form and substance specified by the
County in its sole discretion. If Contractor desires to assign or otherwise convey its
rights andfor obligations under this Agreement, Contractor shall provide the County
with a written raquest for County's consent no less than thirty (30) days prior to the
assignment’s proposed effective date. Fallure to provide such notice may result In the
County assessing a processing fee of Five Hundred Dollars (US $500.00); howaver,
payment of such fee shall not entitle Contractor to the County's acceptance or approval
of its request for assignment.

Nathing hereln shall praciude the right of the County to waive its rights under this
Sectlon but no walver shall be granted by the County without a written and duly
exacuted amendment to the Agresment.

Conflicts. Nelther Contractor nor its employeas shall have or hold any continuing or
frequently recurfing employment or contractua! relationship that is substantially
antagonistlc or Ingompatible with Contractor's loyal and conscientious exercise of
judgment related to its performance under this Agresment, Contractor further agrees
that none of its officers or employees shall, during the term of this Agreement, sarve
as an expert withess against County in any lagal or adminigtrative proceeding in which
he, she, or Contractor Is not a parly, unless compelled by court process. Further,
Contractor agrees that-such persons shall not give sworn testimony or issug & report
or writing, as an expression of his or her expert opinion, which ls adverse or prejudicial
to the interasts of County in connection with any such pending or threatened legal or
administrative proceeding unless compelled by court progess. The limitations of this
section shall not preciude Contractor or any persons in any way from representing
themselves, including giving expert testimony in support thereof, in any action or in
any administrative or legal proceeding. In the svent Contractor is permitted pursuant
to this Agreement to utilize Subcontractors to perfarm any Services required by this
Agreement, Contractor agrees to require such Subcontractars, by written Agreement,
ta comply with the provisions of this section ta the same extent as Contractor,

Audif Right and Retention of Records. The County shali have the right to audit the

books, records, and ageounts of Contractor and its subcontractars that are related to
this Agreement. Contractor and lts subcontractors shall keep such books, records, and
actounts as may be necessary in order to resord complete and correct entries related
to the Agresment, Contractor shall preserve and make available, at reasonable times
for examination and audit by the County, all financlal records, supporting documents,
statistical records, and any other documents pertinent to this Agreement for a retention
period of five (8) years after completion or termination of this Agreement, and any
renewals, as required by Jtem 66, General Records Schadule G81-8L. for State and
Local Gavernment Agencies, effective February 19, 2015 and the Florida Fublic
Records Act (Chapter 119, Florida Statutes). Contractor shall, by written Agrasment,
require its subcontractors to agree; (i to the requirements and obligations of this Article
16,9 - Audit Right and Retention of Records {il) to be subject to applicable privacy and
confidentiafity laws and regulations and (1ii) Contractor's privacy and confidentiality
policies and procadures. Al audits must be performed at Contractor's home office in
Daytena Beach, FL. Nothing In this Aricle 15.9 - Audit Right and Retention of Records
ghall require Contractor to violate any laws applicable to Gontractor as a provider of
professional uniform services.
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15.10 Location of County Data. Contractar shall not oub-source any development andfor

support for this Agreement or t
the United States of Amerl
Administrator.

ransfar any Counly Data outside the temitorlat limits of
ca, without the written approval of the Contract

15.11 Key Personpel. Theinitial key personnel and any changes or substitutions iy the key
personnel must be made known to County or specified In the Scepe of Sarvices, and
County must grant approval before any such initial personnel or change or substitution
can become effective. County agrees not to unreasonably withhold any such approval,
Contractar shall, except as agresd by the parties, provide the key personnel as long
as sald staff are in Contractor's employment. In the event of Injury, lihess, or death of
Contractor's key personnel, or if such key personnel leave Conlractor's employ,
Gontractor shall replace such individual within thirty (30) County work Days affer such
injury or fliness, or from the date of departure from employmant ar of death, Contractor
shall abtain prior written approval of tha County Project Manager to replace key
personnel, such approval not to be unreasonably withheld, Contractor shall provide
the County Project Manager with such information as necessary for County to evaluate

the new key personnel. In th

8 event the County Project Manager has reasonable

objections to any replacerment of key petsonnel, County shall notify Contractor in
writing regarding such objections, Promptly after Hts raceipl of such objections,
Contractor shall investigate the matters stated and discuss its findings with County. If

County thereafter requests in g

ood faith replacement of the key personnel, Contractor

shall use its reasonable best efforts to replace the employee with a person of suitable
ability and qualification. Contractor shall use its best efforts to avoid replacing or
reassigning any key personnel under this Agreement, If, notwithstanding this
commitment, it becomes necessary for Gontractor to replace any key personnel under
this Agreement, Contractor shall give County as much reasonable detail as possible
congermning the proposed replacement. At a minimum, Contractor agrees, whare
reasonably possible, to provide County with at least thirty (30) days natice of changes

to Conlractor's Project team P
resumes of new Project team
Project team members,

articipants. Contractor agrees tg provide County with

participants and County may choosa to interview new

15.12 References to County or Contractor. Contractor agrees that during the term of this

Agreement, except as provided hereln, Contractor may not reference County in

Contractor's website, and/or P
lago on Contractor's website or
products and Services without

ress releases, and, may not place County's name or
in collateral marketing materlals relating to Contractor's
prior review and written approval by County. Further,

Contractor agrees that it may not use County's name, fogo, or any trademarks
(including In any press releases, customer ‘case studies,” and the like} without

County's prior written consent,
affect Confractors obligation

Terminatlon or explration of this Agreement shall not
in this ragard and such obligation shall survive the

terminatian or cancellation of this Agrsament,

15.13 Force Maleure, Nelther party shall be lfable for any failure or delay in the performance
of its obligations under the Agreement to the extent such failure or delay necessarily
results from the occurrence of a Force Majeurs Event beyond the control or reasonable

antlcipation of either party,

including, but not limitad to, compliance with any

unanticipated govermment law or regulation not otherwise in effect at the time of
executlon of this Agreement, acts of God, acts of domestic or Internationat terrorism,
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any virus, bacterium, or other microorganism capable of inducing physical distress,
iiness, or disease, whether dus to a pandemic or otherwise, unforeseeable
governmental acts or omissions, fires, strikes, natural disasters, wars, rlots,
transpartation problems, and/or any other unforesesable cause whatsoever beyond
the reasonable contro! of the parties (and such cause being referred to as a "Force
Majeure Event'). Accordingly, the paries further agree that:

15.13.1 Upon the occurrence of Foroe Majeure Event, the non-performing party shall
be excused from any further perfarmance of those obligations under this
Agreement that are affected by the Forge Majeure Event for as long as (a)
the Force Majeure Bvent continues: and {b) the non-performing party
continues to use commercially reasonable efforts to recommence
performance whenever and to whatever extent possible without detay.

15.13.2 Upon the ocourrence of a Forge Majaure Event, the non-performing party
shall notlfy the other party of the cccurrence of such event and describe in
reasonable detall the affact(s) of such event upen the party's performance of
its obligations and duties pursuant to this Agreement, Such notice shall be
deliverad or otherwise communicated to the othar party within three (3)
business days following the failure or delay caused by the Force Majeurs
Event, or as soon as possible after such failure or delay if the Force Majeure
Event precludes the non-performing party from providing notice within such
time period.

15.13.3 In the event of a Force Majeure Event, the time for performance by the parties
under the applicable Statement of Services shall be extended for a period of
time equal to the time lost by reason of such cause through exscution of a
change order pursuant to the terms of the Agreement.

15,14 Bankruptey Rights of County, All rights and licenses granted under or pursuant to
this Agreement or any attachments hersto by Contractor to Counly are, and shall
otherwise be deemed to be, for purposes of Section 365 (n) of the United Statas
Bankruptcy Code {the "Code"), or replacement provision therefore, licenses to rghts
to "intellactual property" as defined in the Code. The parties agree that County, as
licensee of such rights under this Agreemant, shall retain and may fully exercise all of
its rights and elections under the Code. The parties further agrae that, In the avent of
the commencement of a bankruptey proceading by or against Contractor under the
Code, County shalt be entitied to retain all of Its rights under this Agreement,

16.16 Walver of Breach and Materiality. Failure to enforce any provision of this Agreement
shall not be deemed a waiver of such provision or madification of this Agreement, A
waiver of any breach of a provision of this Agrasment shall not be deemed a walver of
any subsaquent breach and shall not be construed to be a modification of the terms of
this Agreement.

16.16 BSeverance. Inthe event this Agreement or a portion of this Agreement Is found by a
courl of competent jurisdiction to be Invalid, the remaining provisions shall continus to
be effective {o the extent practicable unless Counly or Contractor elects to terminate
this Agreement,
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15.17 Entire _Agreement. This Agreement contains the ontire agreement belwean
Conlractor and County. Any modlfications to this Agreement shall not be binding
unless in writing and signed by both parties.

15.18 Applicable Law, Vonue and Waiver of dury Trlal. This Agreement shall he
interpreted and construed in accordance with and governed by the laws of the State
of Florlda, Jurisdiction over and venue for any controversles or legal issues arlsing out
of this Agreement shall, if in state court, be exclusively in the 79 Judiclal Gircuit In and
for the County of Volusia, Florida, or, if in federal court, be exclusively in the Middle
District of Florlda, Orlando Division. By entering into this Agresrment, Gontractor and
the County hereby expressly waive any rights either party may have to a trial by jury
of any civil litigation related to this Agreement, and, unless otherwise expressly
pravided herein, each agrees to bear ils own costs and atlorney's fees relaling to any
dispute arising under this Agreement,

16.19 Prior Agreements. This document represents the final and complete understanding
of the Parties and incorporates or supersedas all prior negotiations, correspondence,
conversations, agreements, and understandings appficable to the matters contained
herain. The Parties agree that there Is no commitment, agreement, or understanding
concerning the subject matter of this Agreement that is not contalned In this written
document. Accordingly, the Parties agres that no deviation from the ferms hereof shall
be predicated upon any prior representation or agreement, whether oral or written,

15.20 Elame Resistant Clothing and Fabrics, County agrees it bears sole responsibility for

selecting the flame resistant clothing and fabrics ("FRC") under this Agreement
determining whether such items are appropriate for use by its employees and agents
in their applicable work environment(s). COUNTY ACKNOWLEDGES THAT
CONTRACTOR HAS MADE NO REPRESENTATION, WARRANTY, OR COVENANT
WITH RESPECT TO THE FLAMERESISTANT QUALITIES OR OTHER
CHARACTERISTICS OF THE FRC OR WITH RESPECT TO THEIR FITNESS OR
SUITABILITY FOR THIS OR ANY OTHER PURPOSE. CONTRAGCTOR MAKES NO
REPRESENTATION WHETHER THE FRC CONSTITUTES APPROPRIATE
PERSONAL PROTECTIVE EQUIPMENT FOR THE ENVIRONMENT(S} TO WFICH
COUNTY'S EMPLOYEES OR AGENTS MAY BE EXFOSED OR AS T O THE FRC'S
ABILITY TO PROTECT USERS FROM INJURY OR DEATH. County agrees to notify
all employses and other agents of County who may wear or will ba wearing the FRC
that it is not designed for substantial heat axposure or for use around open flames.
County acknowledges that compliance with any and all OSHA or other similar
regutations or requirements relating to personal protective equipment Is the sole
responsibility of County, Further, County releasaes Contractor from any and all liability
that results or may result from the use of the garmants, including but not imited to any
alleged failurs of the FRG to function as flame-resistant or provide protection agalnst
fire and/or heat. County hereby agrees to defend, indemnify and hold harmless
Contractor from any claims and damages arising out of or asseciated with thig
Agreemant or resulling from County's or its amployees' use of the FRC.

For high visibility garments, County bears sole responsibility for. (a) determining the
level of visibility needed by wearers of the garments for their specific work conditions
or uses: (b) identifying and selecting which garments meet the required level of
visibllity for any particular work conditions or uses; and (c) determining when garments
require repalr or replacement to meet the required lavel of visibillty, If garment needs
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to be replaced outsida of normal wear and tear, the County will be charged the then
curtent replacemant value, County acknowledges and understands that the garments
alone do net ensure visiblity of the wearer, County further acknowledges that
Coniractor Is relying upon County to determine whethsr any garments need repalt or
raplacemant to maintain the raquired lavel of visibility, Contractor represents only that
the garments supplied satisfy certain ANSIISEA standards to the extent the garments
are so labeled. County acknowledges that Contractor has made no other
representations, covenants or warranties whether express or implied, related to the
garments,

16 ELECTRONIC SIGNATURES

Vendar acknowladges that Chr stopher A, Cottls, Location Manager {the “Authorized
Signatery”) ls authorlzed to execyte contracts/agresments with the County of Volusia and any
affixed electronic ar conformed signature of the Authorized Signatory shall be the act of and
attributable to the Authorizad Signatory. By signing this Agreement elactronically, the
Authorized Signatory does thereby adopt the electronic or conformed signature as his or her
own and designates a copy of same for use as an official record by the County of Valusia,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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