
FIXED UNIT COST AGREEMENT FOR SERVICES 

THIS AGREEMENT is made as of the 22nd day of November in the year 
2010, between THE CITY OF LEESBURG, FLORIDA, whose address is 501 West Meadow 
Street, Post Office Box 490630, Leesburg, Florida 34749-0630 (hereinafter referred to as the 
"CITY"), and KEMA, INC. whose address is 67 South Bedford Street, Suite 201E Burlington, 
MA 01 803 (hereinafter referred to as the "CONTRACTOR"). 

NOW, THEREFORE, in consideration of the mutual benefits accruing to the parties to 
this Agreement, and for other good and valuable considerations, the parties agree as follows: 

1. Services. The CONTRACTOR shall perform the following services: SEE 
EXHIBIT "A & B". Nothing herein shall limit the CITY'S right to obtain proposals or services 
from other contractors for similar projects. The services to be performed under this agreement 
shall not exceed the unit prices annotated on EXHIBIT "A" unless the CITY has executed a 
written change order approving any increase in price. Said price includes all labor, equipment 
and materials needed to complete the project as described herein. 

2. Labor and Materials. All work will be done in a competent and workmanlike 
manner, using quality, new materials. CONTRACTOR shall guarantee all materials and 
workmanship furnished under this agreement for a period of 365 days from completion. 

3. Insurance. The CONTRACTOR will maintain throughout this Agreement the 
following insurance: SEE EXHIBIT "A". 

A. The original of each such policy of insurance, or a complete duplicate, shall 
be delivered to the CITY by CONTRACTOR prior to starting work, together with 
evidence that the premiums have been paid. 

B. All required insurance shall be provided by insurers acceptable to the CITY 
with an A.M. Best rating of at least "A." 

C. The CONTRACTOR shall require, and shall be responsible for assuring that 
any and all of its subcontractors secure and maintain such insurance that are required 
by law to be provided on behalf of their employees and others until the completion of 
that subcontractors work. 

D. The required insurance shall be secured and maintained for not less than the 
limits required by the CITY, or as required by law, whichever is greater. 

E. The required insurance shall not limit the liability of the CONTRACTOR. 
The CITY does not represent these coverages or amounts to be adequate or sufficient 
to protect the CONTRACTOR'S interests or liabilities, but are merely required 
minimums. 



F. All liability insurance, except professional liability, shall be written on an 
occurrence basis. 

G. The CONTRACTOR waives its right of recovery against the CITY to the 
extent permitted by its insurance policies. 

H. Insurance required of the CONTRACTOR, or any other insurance of the 
CONTRACTOR shall be considered primary, and insurance of the CITY, if any, shall 
be considered excess as applicable to any claims, which arise out of the agreement, 
contract or lease. 

I. Except for works' compensation and professional liability, the 
CONTRACTOR'S insurance policies shall be endorsed to name the CITY OF 
LEESBURG as additional insured to the extent of the agreement, contract or lease. 

J. The Certificate(s) of Insurance shall designate the CITY as certificate holder 
as follows: 

City of Leesburg 
Attention: Mike Thornton, Purchasing Manager 
P.O. Box 490630 
Leesburg, Florida 34749-0630 

K. The Certificate(s) of Insurance shall include a reference to the project and/or 
purchase order number. 

L. The Certificate(s) of Insurance shall indicate that the CITY shall be notified 
at least thuty (30) days in advance of cancellation. 

M. The Certificate(s) of Insurance shall include all deductibles and/or self- 
insurance retentions for each line of insurance coverage. 

N. The CONTRACTOR, at the discretion of the Risk Manager for the CITY, 
shall provide information regarding the amount of claims payments or reserves 
chargeable to the aggregate amount of the CONTRACTOR'S liability coverage(s). 

4. Indemnification. The CONTRACTOR agrees to make payment of all proper 
charges for labor required in the aforementioned work and CONTRACTOR shall indemnify 
CITY and hold it harmless fiom and against any loss or damage, claim or cause of action, and 
any attorneys' fees and court costs, arising out of: any unpaid bills for labor, services or materials 
furnished to this project; any failure of performance of CONTRACTOR under this Contract; or 
the negligence of the CONTRACTOR in the performance of its duties under this Contract, or 
any act or omission on the part of the CONTRACTOR, his agents, employees, or servants. 
CONTRACTOR shall defend, indemnify, and save harmless the CITY or any of their officers, 
agents, or servants and each and every one of them against and from all claims, suits, and costs 
of every kind and description, including attorney's fees, and fiom all damages to which the 



CITY or any of their officers, agents, or servants may be put by reason of injury to the persons or 
property of others resulting fiom the performance of CONTRACTOR'S duties under this 
Contract, or through the negligence of the CONTRACTOR in the performance of its duties 
under this Contract, or through any act or omission on the part of the CONTRACTOR, his 
agents, employees, or servants. 

If however, this agreement is a "construction contract" as defined in and encompassed by 
the provision of Florida Statutes 5 725.06, then the following shall apply in place of the 
aforementioned indemnification provision: 

The CONTRACTOR shall indemnifl the CITY 'and hold it, its officers, and its employees 
harmless from liabilities, losses, and costs, including, but not limited to, reasonable attorney's fees to the 
extent caused by the negligence, recklessness, or intentional wrongful conduct of the CONTRACTOR 
and persons employed or utilized by the CONTRACTOR in the performance of this Agreement. The 
liability of the CONTRACTOR shall, however, be limited to one million and 00/100 dollars 
($1,000,000.00) per occurrence, and the obligation of the CONTRACTOR to indemnifl the CITY shall 
be limited to acts, omissions, or defaults of the CONTRACTOR; any contractors, subcontractors, sub- 
subcontractors, material men, or agents or employees of any of them, providing labor, services or 
materials in connection with the project; and the CITY, its officers, agents and employees, provided 
however that the CONTRACTOR shall not be obligated to indemnifl the CITY against losses arising 
fiom the gross negligence, or willful, wanton, or intentional misconduct of the CITY, its oficers, agents 
and employees, or against statutory violations or punitive damages except to the extent caused by or 
resulting from the acts or omissions of the CONTRACTOR, or any contractors, subcontractors, sub- 
subcontractors, material men, or agents or employees of any of them, providing labor, services, or 
materials in connection with this Agreement. 

5. Codes, Laws, and Regulations. CONTRACTOR will comply with all 
applicable codes, laws, regulations, standards, and ordinances in force during the term of this 
Agreement. 

6. Permits, Licenses, and Fees. CONTRACTOR will obtain and pay for all 
permits and licenses required by law that are associated with the CONTRACTOR'S performance 
of the Scope of Services. 

7. Access to Records. CONTRACTOR will maintain accounting records, in 
accordance with generally accepted accounting principles and practices, to substantiate all 
invoiced amounts. Said records will be available for examination by the CITY during 
CONTRACTOR'S normal business hours. Said records will be maintained for a period of six (6) 
years after the date of the invoice. 

8. Contingent Fees Prohibited. The CONTRACTOR warrants that he or she has 
not employed or retained any company or person, other than a bona fide employee working 
solely for the CONTRACTOR, to solicit or secure this Agreement and that he or she has not paid 
or agreed to pay any person, company, corporation, individual, or firm, other than a bona fide 
employee working solely for the CONTRACTOR any fee, commission, percentage, gift, or other 
consideration contingent upon or resulting fiom the award or making of this Agreement. In the 
event of a breach of this provision, the CITY shall have the right to terminate this Agreement 
without further liability and at its discretion, deduct fiom the contract price, or otherwise recover, 



the full amount of any such fee, commission, percentage, gift or consideration paid in breach of 
this Agreement. 

9. Payment. CITY shall compensate CONTRACTOR for their services in the 
following manner: SEE EXHIBIT "An. 

10. Ownership of Documents. All data, specifications, calculations, estimates, 
plans, drawings, construction documents, photographs, summaries, reports, memoranda, and 
other documents, instruments, information and material prepared or accumulated by the 
CONTRACTOR (or by such sub-consultants and specialty consultants) in rendering services 
hereunder shall be the sole property of the CITY who may have access to the reproducible copies 
at no additional cost other than printing. Provided, that the CONTRACTOR shall in no way be 
liable or legally responsible to anyone for the CITY'S use of any such materials for another 
PROJECT, or following termination. All original documents shall be permanently kept on file at 
the office of the CONTRACTOR. 

11. Independent Contractor. The CONTRACTOR agrees that he or she is an 
independent contractor and not an agent, joint venture, or employee of the CITY, and nothing in 
this Agreement shall be construed to be inconsistent with this relationship or status. None of the 
benefits provided by the CITY to its employees, including but not limited to, workers' 
compensation insurance, unemployment insurance, or retirement benefits, are available from the 
CITY to the CONTRACTOR. CONTRACTOR will be responsible for paying his own Federal 
income tax and self-employment tax, or any other taxes applicable to the compensation paid 
under this Agreement. The CONTRACTOR shall be solely and primarily responsible for his and 
her acts during the performance of this Agreement. 

12. Assignment. Neither party shall have the power to assign any of the duties or 
rights or any claim arising out of or related to the Agreement, whether arising in tort, contract, or 
otherwise, without the written consent of the other party. These conditions and the entire 
Agreement are binding on the heirs, successors, and assigns of the parties hereto. 

13. No Third Party Beneficiaries. This Agreement gives no rights or benefits to 
anyone other than the CONTRACTOR and the CITY. 

14. Jurisdiction. The laws of the State of Florida shall govern the validity of this 
Agreement, its interpretation and performance, and any other claims related to it. In the event of 
any litigation arising under or construing this Agreement, venue shall lie only in Lake County, 
Florida. 

15. Term and Termination. The term of this Agreement shall be from the date of 
execution through September 30, 2013. Work may commence at anytime following execution and 
upon receiving a purchase order issued by the CITY. All or part of this Agreement may be 
terminated by the CITY for its convenience on fifteen (15) days written notice to the 
CONTRACTOR. In such event, the CONTRACTOR will be entitled to compensation for 
services competently performed up to the date of termination. 



16. Nonappropriation. The CONTRACTOR understands and agrees that this 
Contract is subject to the availability of funds to the CITY to purchase the specified 
products/services. As used herein, a "nonappropriation" shall be defined as an occurrence 
wherein the CITY, in any fiscal period, does not allocate funds in its budget for the purchase of 
the specified products/services or other amounts owed pursuant to this Contract, from the source 
of funding which the CITY anticipates using to pay its obligations hereunder, and the CITY has 
no other funds, from sources another than ad valorem taxes, which it deems to be available to 
pay its obligations under this Contract. The CITY may terminate this Contract, with no further 
liability to the CONTRACTOR, effective the h t  day of a fiscal period provided that: 

(a) A nonappropriation has occurred, and 

(b) The CITY has provided the CONTRACTOR with written notice of 
termination, not less than fifteen (15) days before the proposed 

termination date. 

Upon the occurrence of such nonappropriation the CITY shall not be obligated for 
payment for any fiscal period for which funds have not been appropriated. 

17. Contact Person. The primary contact person under this Agreement for the 
CONTRACTOR shall be Ron Chebra. The primary contact person under this Agreement for 
the CITY shall be Paul Kah. 

18. Approval of Personnel. The CITY reserves the right to approve the contact 
person and the persons actually performing the services on behalf of CONTRACTOR pursuant 
to this Agreement. If CITY, in its sole discretion, is dissatisfied with the contact person or the 
person or persons actually performing the services on behalf of CONTRACTOR pursuant to this 
Agreement, CITY may require CONTRACTOR assign a different person or persons be 
designated to be the contact person or to perform the CONTRACTOR services hereunder. 

19. Disclosure of Conflict. The CONTRACTOR has an obligation to disclose to the 
CITY any situation that, while acting pursuant to this Agreement, would create a potential 
conflict of interest between the CONTRACTOR and his duties under this Agreement. 

20. Authority to Obligate. Each person signing this agreement on behalf of either 
party individually warrants that he or she has full legal power to execute this Agreement on 
behalf of the party for whom he or she is signing, and bind and obligate such party with respect 
to all provisions contained in this agreement. 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the respective 
dates under each signature. 

THE CITY OF LEESBURG, FLORIDA 

By: 
David Knowles, Mayor 

ATTEST: 

City Clerk 

APPROVED AS TO FORM: 

City Attorney 

By: 

Printed: Ronal J ) I* 
Title: Vice President - AM1 

Date: November 9,201 0 



ADDITONAL TERMS & FEE SCHEDULE 

I. Work. CONTRACTOR shall perform all work in accordance with the Contract 
Documents. Furnish all materials, equipment, tools, labor and supervision necessary to 
accomplish the AM1 Technology Coach - Assistance and Advisory Services required by 
Request for Proposals (RFP) 100362. 

11. General Conditions. The General Terms and Conditions of RFP 100362 are 
incorporated by reference and made a part hereof. 

111. Respondent Technical Proposal. The technical proposal submitted by the 
CONTRACTOR February 1 8,20 10, is incorporated by reference and made a part hereof. 

IV. Respondent Cost Proposal. The fee schedule reflected below as submitted in response 
to RFP 100362 is incorporated and made a part hereof. 

Proiect Role 
Executive Advisor 
Coach 
Senior Principal Consultant 
Principal Consultant 
Senior Consultant 
Consultant 
Analyst 

Hourlv Rate 
$320 
$195 
$250 
$230 
$200 
$185 
$170 

V. Pavment. To be invoiced for work performed in accordance with the City's standard 
payment procedures. 



EXHIBIT "B" 
Task Order No. 1 - Hours Year 1 

Task 

1 

2 

3 

4 

5 

Description 

KEMA staff will provide from time to time, overall 
organizational project support to Leesburg as 
requested. Such support may consist of verbal and 
written communications, participation in Leesburg's 
discussions with 3rd party vendors, periodic site 
visits to assess project progress, and other project 
assistance as required. 

KEMA staff will assist Leesburg in the selection of 
3rd party vendors by providing guidance and 
direction in the selection process, insight into 
vendor's strength and weaknesses; demonstrated 
ability to perform; identification of potential 
problems or operational conflicts; and additional 
information known to KEMA related to 3rd party 
vendor selection in support of Leesburg's project 
objectives. 

KEMA staff will assist Leesburg during contract 
negotiations with 3rd party vendors to achieve a 
mutually beneficial contract that provides value to 
each party and that will help ensure the delivery of 
goods and services in support of the project, and 
maximize the long-term value to Leesburg in meeting 
DOE objectives. 

KEMA staff will assist Leesburg during the 
deployment of the project by monitoring project 
progress and providing guidance and direction; 
offering suggestions for improvement; advising 
Leesburg staff when potential problems may be 
anticipated and opportunities to provide additional 
value to the project may develop. 
KEMA staff will assist Leesburg with additional 
support services as reasonably requested during the 
course of the contract. 

Total Hours 
Hourly Rate 

Cost by Position 
Estimated Cost Year 1 Implementation 

Technology 
Coach 

280 

30 

40 

50 

3 0 

430 
$ 195.00 
$ 83,850.00 

Hours - Year 1 
Executive 
Advisor 

8 

8 

4 

20 
$ 320.00 
$ 6,400.00 
$99,450.00 

Subject Matter 
Expert 

16 

8 

8 

8 

40 
$ 230.00 
$ 9,200.00 


