[bookmark: _9kP1qJ9mv477]AGREEMENT BETWEEN OWNER AND PROFESSIONAL
[bookmark: _9kR3WTr266589XPhkyuvu][bookmark: _9kMHG5YVt4667DIdX3wnhx](FOR USE ON PLANNING PROJECTS)

[bookmark: _Hlk158710167][bookmark: _9kR3WTr2445CGL5tsgpqs8][bookmark: _Hlk158718836][bookmark: _9kR3WTr2445CEN8ggeu141KBy3][bookmark: _9kR3WTr26658CfWr0xu913KGyQR7E9wpOX37B][bookmark: _9kR3WTr26658DfZ799wix][bookmark: _9kR3WTr2445CIbZ5ot][bookmark: _Hlk158718856][bookmark: _9kR3WTr2445BHcV1qhvA1y4rq][bookmark: _9kR3WTr2445BIdEn7F]This Agreement between Owner and Professional (the “Agreement”) is made and entered into this ______ day of Month, Year (“Effective Date”), by and between The University of Florida Board of Trustees, a public body corporate of the State of Florida (“Owner”), and (Name of Firm), a (type/state of entity), with an address of (Address of Firm), and Federal I.D. No. ______ (“Professional”), which is authorized to do business in Florida. Owner and Professional may be referred to herein collectively as the “Parties” and individually as a “Party.”

WITNESSETH:
[bookmark: _9kMHG5YVt4667DJeX3sjxC306ts][bookmark: _9kR3WTr2445BGbV1ulfv]WHEREAS, in accordance with applicable regulations, Owner issued a competitive solicitation to interested professionals for the design of the project described on Exhibit A (the “Project”);
WHEREAS, based on Professional’s qualifications statement and related submissions, Owner selected Professional for the Project; and
WHEREAS, Owner and Professional desire to enter into this Agreement.
NOW THEREFORE, for and in consideration of the covenants herein contained and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Owner and Professional agree as follows:
GENERAL DESCRIPTION OF SERVICES
[bookmark: _9kR3WTr2445BJhLr91jgx]Definition of Services. Professional’s services consist of those services described in Article 2 and Article 3 performed by Professional for the Project (collectively, “Services”).
Standard of Care; Compliance.
1.1.1 [bookmark: _9kMIH5YVt4667DJeX3sjxC306ts][bookmark: _9kMIH5YVt4667DIdX3wnhx]Professional shall furnish its Services for the Project in an expeditious and economical manner consistent with the best interests of Owner and in accordance with then-current standards ordinarily practiced by professionals in the same industry as Professional on projects in Florida that are similar in scope, size, complexity, and cost to the Project (the “Standard of Care”).
1.1.2 [bookmark: _9kR3WTr26658GjWr0xu913KGyQR7E9wpQPBG5B][bookmark: _9kR3WTr26658HSFwvszA1y4z0zfY4MEwtAnkJ30][bookmark: _9kR3WTr2665BCNFv2xkdCR5xtr21RU2t][bookmark: _9kR3WTr266599bWr0xu913KGyQR7E9wp][bookmark: _9kMJI5YVt4667DIdX3wnhx][bookmark: _9kMHG5YVt4887BBdYt2zwB35MI0ST9GByr]Without limiting the foregoing, Professional shall fully and faithfully perform all Services under this Agreement in accordance with: all applicable laws and other requirements of governmental authorities having jurisdiction over the applicable Project, including as to accessibility; the University of Florida Design and Commissioning Services Guide (“Design Guide”), which is incorporated herein by reference; the Florida Building Code; University of Florida regulations, policies, standards, and project management guidelines; and all other guidelines described in Exhibit A. To the extent University of Florida standards are higher than other applicable legal requirements, such higher standards must be met unless Professional obtains a variance from Owner in writing.
1.1.3 Professional understands the requirements of the Project and has all necessary education, skill, knowledge, and experience required for the Services for the Project. Professional has and shall maintain all the licenses, authorizations, and permits that it needs to carry out its obligations under this Agreement. Professional is solely responsible for keeping itself fully informed of and faithfully observing all applicable laws and other requirements of governmental authorities having jurisdiction over the Project.
Schedule / Time of the Essence. Professional understands that time is of the essence in completion of the Services and Owner may incur damages if the Project is not completed on time. Professional shall provide the Services consistent with the Standard of Care and in accordance with the schedule for the Project contained in Exhibit B (the “Project Schedule”), subject to delays in the schedule not the fault of Professional. Professional shall further cause its consultants to comply with the Project Schedule.
[bookmark: _9kR3WTr26659AaPxu][bookmark: _9kMHG5YVt4887BCcRzw]Preparation; Sufficiency of Site. Professional represents and warrants that it has: (i) familiarized itself with Owner’s layout and design requirements, conceptual design objectives, and budget for the Project; (ii) visited and thoroughly inspected the Site and each structure to be modified, including the local conditions under which the Project will be completed and operated, to identify existing deficiencies and ascertain the specific locations of pertinent structural components; (iii) familiarized itself with surveys, “as-built” and record drawings, plans and specifications, and construction and maintenance history documents provided by Owner, including as to the location of all existing structures, utilities, conditions, streets, equipment, encumbrances and as to other attributes having or likely to have an impact on the Project; (iv) familiarized itself with the Project Schedule and programming needs; (v) reviewed and analyzed all Project geotechnical, Hazardous Substances, structural, chemical, electrical, mechanical, and construction materials tests, investigations, and recommendations provided by Owner; and (vi) gathered all other information necessary for a thorough understanding of the Project. Claims by Professional resulting from Professional’s failure to familiarize itself with the Site or pertinent documents are deemed waived.
Project Team.
1.1.4 Professional shall use the personnel and consultants identified on Exhibit C to complete the Services (the “Project Team”). Professional shall be responsible for all Services performed by the Project Team, including all errors, omissions, and other fault therein, and shall require that all such comply with all requirements of this Agreement. Professional may not remove or replace any members of the Project Team, except with the written approval of Owner based upon good cause shown or as directed by Owner. Professional shall promptly replace each member of the Project Team who ceases providing Services on a Project for any reason with qualified individuals approved by Owner in writing, which approval will not be unreasonably withheld.
1.1.5 [bookmark: _9kMHG5YVt4667DKfGp9H][bookmark: _9kMHG5YVt4667DLjNtB3liz]Owner is an intended third-party beneficiary of Professional’s contracts with such consultants and the contracts between the Professional and such consultants must so provide. Furthermore, Professional’s contracts with its consultants must require that in the event of default under, or termination of, this Agreement and upon request of Owner, Professional’s consultants will perform the services required under their contracts with Professional directly for the Owner.
[bookmark: _9kMIH5YVt4667DKfGp9H]Confidentiality. Except to the extent that disclosure is required by applicable law, Professional shall, and shall cause its consultants to, handle all surveys, reports, applications, depictions, photographs, records, and other information related to the Project as confidential information, and shall not disclose it to any third parties, including governmental authorities, except as approved by Owner. Professional shall not make any public announcement regarding this Agreement or the Project without the prior written consent in each instance of Owner.
[bookmark: _Ref_ContractCompanion_9kb9Ur15E][bookmark: _9kMH0H6ZWu45678IlOuC4mj0]Independent Contractor. Professional is acting under this Agreement solely as an independent contractor, and not as a partner, joint venturer, or employee of Owner. Professional will control the conditions, time, details, and means by which Professional performs the Services. Professional has no authority to act for or on behalf of Owner or to bind Owner to any obligation or liability.
[bookmark: _9kMHG5YVt4667DMlOt2][bookmark: _9kMIH5YVt4667DMlOt2][bookmark: _9kR3WTr26659BdWr0xu913KGyQR7E9wpTS67C94][bookmark: _9kR3WTr26659CMFxnj01x38]Certain Defined Terms. All capitalized terms used herein but not defined herein have the meanings given to such terms in the University of Florida General Terms and Conditions, which are incorporated herein by reference, and if not contained therein, the meanings given in the Design Guide.
[bookmark: _Ref_ContractCompanion_9kb9Ur09D]BASIC SERVICES
[bookmark: _9kMIH5YVt4667DLjNtB3liz][bookmark: _9kMHG5YVt4667EEWS50kh]Professional’s Services for the Project include the basic services (individually and collectively, “Basic Services”) detailed below and the tasks identified on Exhibit D (individually and collectively, “Tasks”). Professional shall commence Basic Services within ten days after the later of issuance of a written notice to proceed for the Project or issuance of a purchase order for the Project, subject to the limitations of Section 2.3.
General Services. Professional shall, to the extent required for full performance of each Task:
1.1.6 [bookmark: _9kR3WTr26659DO6sxms][bookmark: _9kR3WTr26659EOFx299Bxx406lm1w0o379]Familiarize itself with the Design Guide and Owner’s Design and Construction Standards, which can both be found on Owner’s website at https://pdc.ufl.edu/resources/forms-standards/, as well as all other guidelines described on Exhibit A.
1.1.7 Identify tests and surveys that should be conducted prior to performance of the Task.
1.1.8 Keep Owner informed as to the status of the Task.
1.1.9 At no additional cost to Owner, immediately make additions, changes, and corrections to all documents that are necessitated by errors and omissions in Professional’s performance of its Services.
[bookmark: _Ref_ContractCompanion_9kb9Ur09H][bookmark: _9kMIH5YVt4667EEWS50kh]Tasks. The deliverable(s) associated with each Task are set forth on Exhibit D, and the fee associated with each Task is set forth on Exhibit E. If the Project is phased, the Tasks may be divided into such sequential and concurrent phases as Owner deemed appropriate. Professional shall neither commence any Task nor progress to any subsequent Task until Professional has received a written notice to proceed or purchase order expressly authorizing the performance of such Task. Owner reserves the right, in its sole and absolute discretion, to terminate the Project at any time or to elect not to authorize any Task.
[bookmark: _9kMIH5YVt4887BCcRzw][bookmark: _9kMJI5YVt4887BCcRzw]Hazardous Substances. Unless otherwise provided in this Agreement, Professional will have no responsibility for the discovery, prior presence, handling, removal, or disposal of or exposure of persons to hazardous substances in any form at the Site that are regulated by federal law or the laws of the State of Florida or county in which the property is located, including but not limited to asbestos, asbestos products, polychlorinated biphenyl (PCB) or other toxic substances (collectively, “Hazardous Substances”). Notwithstanding the foregoing, Professional shall immediately notify Owner both orally and in writing of the presence or suspected presence and location of any Hazardous Substances on the Site of which it becomes aware.
[bookmark: _Ref_ContractCompanion_9kb9Ur09F]ADDITIONAL SERVICES
[bookmark: _9kMJI5YVt4667DLjNtB3liz]Additional Services. Professional shall provide such Additional Services (as defined below) as are authorized in a written, specific authorization (each, an “Additional Services Authorization”) by Owner prior to performance. The following services (individually and collectively, “Additional Services”) will be deemed to be included in the Services for a Project upon inclusion of such Services on Exhibit D (whereupon such Services will be deemed Basic Services unless otherwise expressly specified) or upon Owner’s issuance of the applicable Additional Services Authorization:
1.1.10 Programming the requirements of the Project.
1.1.11 Providing planning surveys, site evaluations or comparative studies of prospective sites.
1.1.12 [bookmark: _9kMKJ5YVt4667DLjNtB3liz]Providing special surveys, environmental studies, geotechnical testing services or other special tests, and submissions required for approvals of governmental authorities or others having jurisdiction over the Project.
1.1.13 Making measured drawings of existing construction when required for planning additions or alterations thereto.
1.1.14 Making investigations, inventories of materials or equipment, or valuations and detailed appraisals of existing facilities.
1.1.15 [bookmark: _9kMLK5YVt4667DLjNtB3liz]Providing services relative to future facilities, systems and equipment, except where included in the Facilities Program.
1.1.16 Preparing data for, making the input for, and running energy modeling, or life-cycle cost analysis programs.
1.1.17 [bookmark: _9kMKJ5YVt4887BCcRzw][bookmark: _9kR3WTr26659FPFx299Bxx406lVrur8H2]Providing construction phase representation at the Site more extensive than that contemplated by the Tasks, including where the Construction Schedule is extended by more than 60 days due to no fault of Professional.
1.1.18 Making revisions in drawings, specifications, or other documents that are solely required by: (i) new instructions by Owner that irreconcilably conflict with prior instructions; or (ii) changes in law subsequent to the preparation of such documents and not reasonably foreseeable at the time of the preparation of such documents.
1.1.19 Preparing drawings, specifications, or other documents and supporting data in connection with change orders that require design or redesign, provided they are not required to correct such documents and do not arise from oversights of Professional.
1.1.20 [bookmark: _9kMML5YVt4667DLjNtB3liz][bookmark: _9kR3WTr26659GcZ5ottl0xjz2n]Providing services required by Owner-directed material changes to the Project size, complexity, or schedule.
1.1.21 [bookmark: _9kR3WTr26659HQKyqmgvA]Providing coordination of construction performed and equipment supplied by separate Builders or by Owner’s own forces.
1.1.22 [bookmark: _9kMNM5YVt4667DLjNtB3liz]Providing interior design and other similar services required for, or in connection with, the selection, procurement or installation of furniture, furnishings and related equipment.
1.1.23 [bookmark: _9kR3WTr26659IcZ5ip]Preparing Mylar reproducible record drawings.
1.1.24 [bookmark: _9kMON5YVt4667DLjNtB3liz][bookmark: _9kMHG5YVt4667EFNCy69Ez]Providing services for preparation for and attendance at deposition, discovery, or court or other dispute resolution proceedings on behalf of Owner, except when such proceedings involve issues of fault, neglect, or alleged liability of Professional.
1.1.25 [bookmark: _9kMPO5YVt4667DLjNtB3liz]Providing other services not included in the Basic Services.
For clarity, items designated as Tasks on Exhibit D will be considered Basic Services notwithstanding their inclusion on the above list and compensation for such Tasks will be as provided for in the Basic Services fee set forth on Exhibit E.

Compensation for Additional Services.
1.1.26 Payments to Professional for Additional Services will be specified in the Additional Services Authorization for such Additional Services. Professional’s staff costs will be based on the hourly rates for Additional Services set forth in Exhibit E.
1.1.27 If Additional Services will be provided by consultants who are not included on the original Project Team and that require administration from Professional, Professional may request a mark-up not to exceed 6% on the consultant’s fee to cover Professional’s administrative costs. The permitted mark-up will be based on the complexity and time spent.
1.1.28 [bookmark: _9kR3WTr2665AAJFx299Bxx406WSy5G13JP]Notwithstanding the foregoing, Professional will not be entitled to additional compensation for any Additional Services that are directly or indirectly necessitated by defective Construction Documents or other documents prepared by Professional or by errors, omissions, or other fault of Professional.
OWNER’S RESPONSIBILITIES
Project Scope and Budget. Owner shall establish and update a document describing the scope and requirements of the Project that will serve as the basic planning document for the development of plans and specifications (the “Facilities Program”), as well as, if applicable, an overall budget for the Project, including Owner’s contingencies related thereto.
[bookmark: _9kMKJ5YVt4667DIdX3wnhx]Project Manager. Owner shall designate a project manager authorized to act on Owner’s behalf with respect to the Project and who will otherwise secure decisions by Owner that are outside his or her scope of authority. Owner shall render decisions in a timely manner pertaining to documents submitted by Professional to avoid unreasonable delay in the orderly and sequential progress of the Services.
[bookmark: _9kR3WTr2665ABaPxu][bookmark: _9kMHzG6ZWu5778EMkOuC4mj0]Surveys and Tests. If required for the Project, Owner shall furnish, or direct Professional to obtain at Owner’s expense, such surveys, geotechnical investigations, environmental investigations, structural tests, mechanical tests, and other investigations and tests as may be required. Any survey obtained by Professional must include as applicable: grades and lines of streets, alleys, pavements, and adjoining property and structures; adjacent drainage; encumbrances, encroachments, zoning, boundaries, and contours of the Site; locations, dimensions, and necessary data pertaining to existing improvements and trees; information concerning available utility services and lines, both public and private, above and below grade, including inverts and depths; and other information requested by Owner.
Document Reviews. Owner will review and approve or take other appropriate action on all submittals within a reasonable time after receipt, which action may be transmitted electronically. Review of Professional’s documents by Owner will be solely for the purpose of determining whether such documents are generally consistent with Owner’s goals and such review will not relieve Professional of any of its responsibilities. However, Owner will provide Notice to Professional, which may be by email, if Owner becomes aware of a defect in the Project or of non-conformance with this Agreement.
[bookmark: _Ref_ContractCompanion_9kb9Ur138]TERM AND TERMINATION
[bookmark: _9kR3WTr2445BKjMr0][bookmark: _9kR3WTr2665ACOCrkjMK133t2739][bookmark: a339158]Term. Unless sooner terminated, the term of this Agreement (“Term”) will commence on the Effective Date and will continue until the later of Final Completion of the Project or Owner’s acceptance of the final Task, except as otherwise specified on the Project Schedule.
Suspension or Termination by Owner for Convenience.
1.1.29 [bookmark: _9kMJI5YVt3DE6CJcS50kh][bookmark: _9kMJI5YVt3DE6DLdS50kh][bookmark: _9kMJI5YVt3DE6ENeS50kh][bookmark: _9kMI1H6ZWu45678IlOuC4mj0][bookmark: _9kR3WTr14546ENHmawF][bookmark: _9kMKJ5YVt3DE6CJcS50kh][bookmark: _9kMKJ5YVt3DE6DLdS50kh][bookmark: _9kMKJ5YVt3DE6ENeS50kh][bookmark: _9kMLK5YVt3DE6CJcS50kh][bookmark: _9kMLK5YVt3DE6DLdS50kh][bookmark: _9kMLK5YVt3DE6ENeS50kh][bookmark: _9kMKJ5YVt4666BJjOt2][bookmark: _9kMJI5YVt4667DMlOt2][bookmark: _9kMLK5YVt4666BLob302][bookmark: _9kMLK5YVt4666CMob302][bookmark: _9kMLK5YVt4666EFfb302][bookmark: _9kR3WTr12347GhLr91jgxoez852H9BS][bookmark: _9kR3WTr12347HiLr91jgxoez852H9BS][bookmark: _Ref_ContractCompanion_9kb9Ur0AB]Stop Work Order. Owner may, at any time by Notice to Professional, require Professional to stop all or any part of the Services for a period of up to 90 days after the Notice is delivered to Professional or for such longer period as the Parties agree (such a Notice being a “Stop Work Order”). Upon receipt of the Stop Work Order, Professional shall immediately comply with its terms and take all reasonable steps to minimize costs to Owner related to the period of work stoppage. If a Stop Work Order is canceled or expires, Professional shall resume the applicable Services, Owner shall make an equitable adjustment in the Project Schedule or compensation or both, and this Agreement shall be amended accordingly.
1.1.30 [bookmark: _Ref_ContractCompanion_9kb9Ur0AE][bookmark: _9kMML5YVt3DE6CJcS50kh][bookmark: _9kMML5YVt3DE6DLdS50kh][bookmark: _9kMML5YVt3DE6ENeS50kh][bookmark: _9kMI2I6ZWu45678IlOuC4mj0][bookmark: _9kMNM5YVt3DE6CJcS50kh][bookmark: _9kMNM5YVt3DE6DLdS50kh][bookmark: _9kMNM5YVt3DE6ENeS50kh][bookmark: _9kMON5YVt3DE6CJcS50kh][bookmark: _9kMON5YVt3DE6DLdS50kh][bookmark: _9kMON5YVt3DE6ENeS50kh][bookmark: _9kMHG5YVt4666CGQAiigw363MD05][bookmark: _9kMHG5YVt4666DHQAiigw363MD05][bookmark: _9kMHG5YVt4666EJRAiigw363MD05][bookmark: _9kMHG5YVt4667EGPAiigw363MD05][bookmark: a408745][bookmark: _Ref_ContractCompanion_9kb9Ur09C][bookmark: _Ref_ContractCompanion_9kb9Ur09E][bookmark: _Ref_ContractCompanion_9kb9Ur09G][bookmark: _Ref_ContractCompanion_9kb9Ur09I][bookmark: _Ref_ContractCompanion_9kb9Ur145]Termination by Owner for Convenience. Owner, in its discretion, by Notice to Professional, may terminate this Agreement, in whole or in part, at any time without cause, and without liability except for required payment for Services rendered and reimbursement for authorized expenses incurred prior to the termination date. Upon receipt of the Notice, Professional shall immediately stop all Services as directed in the Notice, notify all consultants of the effective date of the termination, and minimize all further costs to Owner. Notwithstanding a termination for convenience, Professional shall remain liable to Owner for all breaches of this Agreement occurring prior to the applicable termination date.
[bookmark: _Ref_ContractCompanion_9kb9Ur09J][bookmark: _Ref_ContractCompanion_9kb9Ur0AC]Termination by Owner for Default.
1.1.31 [bookmark: _9kMLK5YVt4666BJjOt2][bookmark: _9kMKJ5YVt4667DMlOt2][bookmark: _9kMIH5YVt36768EHDocyH]If Professional violates this Agreement or otherwise fails to substantially perform in accordance with the terms of this Agreement, as reasonably determined by Owner, then Professional will be deemed to be in default under this Agreement. Owner will also be deemed to be in default under this Agreement upon the occurrence of any one or more of the following: (i) Professional commences an action related to bankruptcy, insolvency, reorganization, or other relief of debtors; (ii) Professional makes a general assignment for the benefit of its creditors; (iii) an action related to bankruptcy, insolvency, reorganization, or other relief of debtors is commenced against Professional that is not dismissed within 30 days; (iv) Professional cannot, or admits in writing its inability to, pay its debts as they become due and payable; or (v) Professional is disqualified from participating in future solicitations by Owner or its affiliates.
1.1.32 [bookmark: _9kMPO5YVt3DE6CJcS50kh][bookmark: _9kMPO5YVt3DE6DLdS50kh][bookmark: _9kMPO5YVt3DE6ENeS50kh][bookmark: _9kMHzG6ZWu4EF7DKdT61li][bookmark: _9kMHzG6ZWu4EF7EMeT61li][bookmark: _9kMHzG6ZWu4EF7FOfT61li][bookmark: _9kR3WTr145489zrvwpocmruuix1l7Q][bookmark: _9kMH0H6ZWu4EF7DKdT61li][bookmark: _9kMH0H6ZWu4EF7EMeT61li][bookmark: _9kMH0H6ZWu4EF7FOfT61li][bookmark: _9kMH1I6ZWu4EF7DKdT61li][bookmark: _9kMH1I6ZWu4EF7EMeT61li][bookmark: _9kMH1I6ZWu4EF7FOfT61li]Owner may at any time after Professional is deemed in default under this Agreement give Notice to Professional: (i) terminating this Agreement effective on the date of delivery of the Notice to Professional; or (ii) setting forth the nature of the default and requesting that Professional initiate cure within seven calendar days from the date of delivery of the Notice to Professional. If Professional fails to initiate cure upon the request of Owner and diligently continue such cure until complete, Owner may at any time thereafter give Notice to Professional of immediate termination, effective upon delivery to Professional.
1.1.33 [bookmark: _9kMI3J6ZWu45678IlOuC4mj0][bookmark: _Ref_ContractCompanion_9kb9Ur0AH]If Owner terminates this Agreement pursuant to this Section 5.3, Owner may: (i) cause the Services to be completed by whatever means Owner deems appropriate and expedient, using Owner’s discretion as to the manner, methods, and reasonableness of the costs to complete the same and without any requirement that Owner use the lowest price alternative; or (ii) pursue all other available remedies at law, in equity, or under this Agreement.
1.1.34 [bookmark: _Ref_ContractCompanion_9kb9Ur0AK][bookmark: _9kMI4K6ZWu45678IlOuC4mj0][bookmark: _9kMML5YVt4666BIhNtB3liz][bookmark: _9kMH0H6ZWu5778EMkOuC4mj0][bookmark: _9kMH2J6ZWu4EF7DKdT61li][bookmark: _9kMH2J6ZWu4EF7EMeT61li][bookmark: _9kMH2J6ZWu4EF7FOfT61li][bookmark: _9kMI7N6ZWu45678IlOuC4mj0]Professional shall be liable to Owner for all costs to complete the Services and all damages arising from the termination including: (i) direct costs to complete the Services or remedy existing deficient Services to the extent exceeding the compensation that would have been owed to Professional hereunder; (ii) additional consultant fees, including costs to identify and select a replacement service provider; and (iii) reasonable attorneys’ fees and related costs incurred by Owner in connection with the termination, including to confirm the grounds for termination, prepare and serve Notices, assume or enter into contracts related to Services, and enforce Owner’s rights under this Section 5.3.
1.1.35 If it is subsequently determined by a court of competent jurisdiction that Professional was not in default, then in such event said termination will be deemed a termination for convenience as set forth in Section 5.2.2 and Professional’s sole remedy and recourse against Owner will be governed by said Section 5.2.2.
[bookmark: _Ref_ContractCompanion_9kb9Ur0AF][bookmark: a793459][bookmark: _Ref_ContractCompanion_9kb9Ur0AI][bookmark: _9kMLK5YVt4667DMlOt2]Termination by Professional for Default. If Owner fails to substantially perform in accordance with the terms of this Agreement, then Owner will be deemed to be in default under this Agreement, and Professional may give Notice to Owner setting forth the nature of the default and requesting cure of the same. If Owner fails to initiate cure within 30 days from the date of Notice and continue such cure until complete, Professional may thereafter give Notice to Owner of immediate termination and Professional’s sole remedy and recourse against Owner will be to seek such compensation as may be due and payable to Professional under Section 5.5.1.
[bookmark: _Ref_ContractCompanion_9kb9Ur0AD][bookmark: _Ref_ContractCompanion_9kb9Ur147]Termination Compensation.
1.1.36 [bookmark: _Ref_ContractCompanion_9kb9Ur0AG][bookmark: _9kMI8O6ZWu45678IlOuC4mj0]If this Agreement is: (i) terminated by Owner pursuant to Section 5.2.2; or (ii) terminated by Professional pursuant to Section 5.4, Professional’s compensation will be: (a) the fees due but not yet paid to Professional under this Agreement, calculated on the basis of Services actually performed and expenses actually incurred prior to the effective termination or suspension date; plus (b) reasonable costs actually incurred due to the termination or suspension. However, in no event will the amount paid to Professional exceed the unpaid balance of the fees calculated hereunder. Amounts owed to Professional under this Section 5.5.1 will be paid to Professional by Owner within 30 days of receipt by Owner of an undisputed invoice from Professional accompanied by documentation reasonably requested by Owner evidencing all charges.
1.1.37 [bookmark: _9kMI9P6ZWu45678IlOuC4mj0][bookmark: _9kMNM5YVt4666BJjOt2][bookmark: _9kMHG5YVt4666DIgOt2][bookmark: _9kMHG5YVt4666EKhOt2][bookmark: _9kMML5YVt4667DMlOt2]If Owner terminates this Agreement pursuant to Section 5.3, Professional’s compensation will, at Owner’s option, be calculated: (i) on the basis of Services actually performed and expenses actually incurred prior to the effective termination date; or (ii) on the basis of the payment terms set forth elsewhere herein. In either case, Professional’s compensation will be reduced by all costs and damages incurred by Owner as a result of the default of Professional, including those detailed in Section 5.3.4. If Owner determines compensation is to be paid to Professional, such amount will be paid to Professional by Owner within 30 days of receipt by Owner of an undisputed invoice from Professional accompanied by documentation reasonably requested by Owner evidencing all charges. If the costs incurred by Owner exceed the compensation calculated to be owed to Professional, Professional shall pay the difference to Owner within 30 days of demand for payment.
[bookmark: _9kMKJ5YVt36768EHDocyH][bookmark: _9kMJ1G6ZWu45678IlOuC4mj0][bookmark: _9kR3WTr26649BcWr0xu913KGFFyp][bookmark: _9kMJ2H6ZWu45678IlOuC4mj0]Actions on Termination. Withing 30 days following termination of this Agreement, Professional shall: (i) deliver to Owner all materials, whether or not complete, prepared, or acquired in connection with the Services; (ii) return all Owner-owned property in its possession or control, including amounts paid in advance for the Services; (iii) to the extent requested by Owner, assign to Owner all right, title, and interest of Professional under contracts with consultants entered into by Professional in connection with this Agreement (and terminate all such contracts that Owner does not desire to assume); and (iv) furnish all information and take all actions as Owner reasonably requires to carry out an orderly transfer of Professional’s duties and obligations under this Agreement to a new person designated by Owner.
USE OF PROFESSIONAL’S DELIVERABLES
[bookmark: _9kMJI5YVt4667DJeX3sjxC306ts][bookmark: _9kMH1I6ZWu5778EMkOuC4mj0][bookmark: _9kMJI5YVt4667DKfGp9H]Use of Deliverables. All deliverables, including those in electronic form, that are developed by Professional pursuant to this Agreement are instruments of professional service and will become the property of Owner upon completion of the Services and payment of compensation owed hereunder. Owner may use the same, without compensation to Professional, as may be necessary or desirable in the operation, maintenance, construction, and renovation of the Project and the remainder of Owner’s campus, including, without limitation, additions or renovations to the Project and submittals or distribution of the same to meet official regulatory requirements or other similar requirements, provided in no event may Owner use Professional’s deliverables for the construction of a new facility unless agreed to in writing by Professional and as otherwise permitted by Florida law. Professional retains all right, title, and interest (including copyright, trademark, and all other intellectual property rights) to Professional’s pre-existing or independently developed intellectual property including, but not limited to, software, systems, processes, methodologies, and tools embedded in or used to create such deliverables, including updates or enhancements thereto. Professional hereby grants Owner a perpetual, non-exclusive, royalty-free, transferable, irrevocable license for use of Professional’s pre-existing intellectual property embedded within the deliverables. However, Professional will not provide a license to Owner for use of software developed by Professional or a third party.
Professional’s Portfolio. Professional shall have the right to include representations of the design of the Project, including photographs of the exterior and interior, in Professional’s promotional materials. However, Professional’s materials may not include Owner’s confidential or proprietary information.
PROFESSIONAL’S COMPENSATION
[bookmark: _Ref_ContractCompanion_9kb9Ur123]Payment for Services. Owner shall pay Professional, and Professional shall accept as complete payment for performance of the Services the following:
1.1.38 For the Basic Services, the fee set forth on Exhibit E.
1.1.39 For Additional Services to be paid on a lump sum basis, the fee set forth in the applicable Additional Services Authorization, which will be based on the rates set forth on Exhibit E.
1.1.40 For Additional Services to be paid on a not-to-exceed basis, Professional’s actual costs for providing the Additional Services, which may not exceed the not-to-exceed amount set forth in the applicable Additional Services Authorization calculated based on the rates set forth on Exhibit E.
Reimbursable Expenses. Reimbursable expenses will be deemed to be included in the fees contemplated by Section 7.1, and Professional will not be entitled to any other reimbursable expenses except where expressly provided otherwise preapproved by Owner in writing. Reimbursable expenses, when permitted, are additionally subject to the following limitations:
1.1.41 Transportation, meal, and lodging expenses for employees of Professional traveling in connection with Additional Services for the Project are subject to the reimbursement rates specified on Exhibit A.
1.1.42 Expenses for reproductions, renderings, models, and mock-ups will only be reimbursed when Owner requires that they be more extensive than those contemplated by the Basic Services.
1.1.43 Owner will reimburse Professional for the actual costs of fees paid by Professional to authorities having jurisdiction over the Project for approvals required for the Project.
1.1.44 Owner will reimburse Professional for the actual expense of overtime work requiring higher than regular rates where Owner directs Professional to proceed with such overtime work.
[bookmark: _9kMKJ5YVt4667DKfGp9H]For clarity, in no event will the compensation to Professional include, nor will Professional otherwise be compensated by Owner for: Professional’s legal, accounting, financing, general, and overhead costs; incentive and discretionary costs incurred without the prior written approval of Owner; costs incurred in a related party transaction without the prior written approval of Owner; or costs recovered by Professional from another source.
Payment. Professional shall prepare and submit payment applications upon completion of the Tasks, completion of authorized Additional Services, or incurrence of authorized reimbursable expenses. Each payment application must additionally adhere to the Design Guide and Owner’s policies on the subject and be in detail sufficient for an audit thereof in accordance with Section 7.5. Within 30 days after receipt by Owner of Professional’s properly prepared payment application, or within such other time period determined in accordance with Owner’s policies on the subject, Owner shall pay Professional undisputed amounts specified therein. For clarity, Owner reserves all rights to withhold and offset disputed amounts available to Owner under applicable law. No payment may be interpreted as Owner’s acceptance of any Services not in accordance with this Agreement.
[bookmark: _Ref_ContractCompanion_9kb9Ur034][bookmark: _Ref_ContractCompanion_9kb9Ur036][bookmark: _Ref_ContractCompanion_9kb9Ur047]Vendor Ombudsman. Owner’s vendor ombudsman whose duties include acting as an advocate for vendors who may be experiencing problems in obtaining payment(s) from Owner may be contacted at 352-392-1241.
[bookmark: _Ref_ContractCompanion_9kb9Ur125][bookmark: _9kMHG5YVt4887CEQEtmlOM355v495B][bookmark: _9kR3WTr2335CF1qcn3tv][bookmark: _9kMHG5YVt4667EIN7vuirsuA][bookmark: _9kMIH5YVt4667EIN7vuirsuA]Records and Audit. Professional shall keep true and correct copies of its and its consultants accounting records pertaining to all Services provided under this Agreement and shall make such records available to Owner or Owner’s authorized representative at mutually convenient times at no additional cost to Owner. Professional shall retain all records for the Project for at least three years after Final Completion. Owner may, upon reasonable Notice, audit the records of Professional and its consultants during regular business hours, during the Term (or longer if required by law). Such audits may be performed by a representative engaged by Owner. For purposes hereof, “records” means all information, materials, and data, whether hard copy or in electronic form, pertaining to the Project, including books, subscriptions, recordings, agreements, purchase orders, notes, daily diaries, written policies and procedures, time sheets, payroll registers, payroll records, estimates and work sheets, correspondence, change order files, back-charge logs, invoices and related payment documentation, general ledgers, drawings, receipts, vouchers, memoranda, and supporting documentation related to any of the foregoing. Owner’s authorized representative shall have reasonable access to Professional’s facilities, shall be allowed to interview all current or former employees to discuss matters pertinent to this Agreement, will be provided adequate and appropriate workspace at Professional’s facilities, and will have such other rights of access as may be reasonably necessary to carry out an audit. If an audit discloses overcharges, then Professional shall refund the overpayment to Owner within 90 days of Notice of the overcharge. If an audit discloses overcharges of the lesser of 1% of the total amount paid hereunder or $200,000, then, in addition to refunding the overcharges, Professional shall reimburse to Owner the reasonable actual cost of Owner’s audit. Professional shall notify its consultants of Owner’s audit rights and shall ensure that each agreement it enters into with such persons includes the provisions of this Section 7.5.
[bookmark: _Ref_ContractCompanion_9kb9Ur12B][bookmark: _Ref_ContractCompanion_9kb9Ur134][bookmark: _Ref_ContractCompanion_9kb9Ur136]DISPUTE RESOLUTION
[bookmark: _Ref_ContractCompanion_9kb9Ur19G][bookmark: _Ref_ContractCompanion_9kb9Ur127][bookmark: _9kR3WTr2445CDLAw47Cx][bookmark: _9kR3WTr2665ADN6sxmsnuzkZVx24EqY7MKG]Good Faith Negotiation. If a Party has a claim against or dispute with (each, a “Dispute”) the other Party, the Party shall provide the other Party with Notice of the nature of the Dispute and attempt to resolve the Dispute through at least 30 days of good faith negotiations by the respective Designated Senior Person of each Party identified in Exhibit A.
[bookmark: _9kR3WTr2665AENFwvoutlkobPnsq2B7DpoK6xzG][bookmark: _9kMJI5YVt4667EIN7vuirsuA]Mediation. At any time after the later of 30 days following Notice of a Dispute and the date on which negotiations under Section 8.1 have reached an impasse, either Party may file a written request for mediation with the American Arbitration Association and serve a copy on the other Party. As a condition precedent to a Party filing an action for a Dispute arising out of or related to this Agreement, the Parties shall submit the Dispute to mediation administered by the American Arbitration Association under its then-current Commercial Mediation Procedures. The mediation will be held in Alachua County, Florida, unless the Parties agree on another location. The Parties shall share the mediator’s fee and other administrative costs of the mediation equally. Agreements reached in mediation will be enforceable in any court of competent jurisdiction as settlement agreements. A Party may file an action during the pendency of mediation if necessary to preserve a claim that would otherwise be unavailable due to applicable statutes of limitation or repose, but all proceedings will be stayed pending conclusion of the mediation. Unless otherwise agreed by the Parties or ordered by the court, if mediation does not resolve the Dispute within 60 days of the Dispute being referred for mediation, either Party may thereafter pursue litigation consistent with Section 10.8.
Additional Conditions Related to Dispute Resolution.
1.1.45 Statements made and documents prepared by representatives of the Parties during negotiations and mediation under this Article 8 will be considered part of settlement negotiations and will not be admissible as evidence in any litigation proceeding between the Parties without the mutual consent of the Parties.
1.1.46 This Article 8 does not abridge or otherwise limit a Party’s rights under Article 5. However, unless this Agreement has been terminated under Article 5, the Parties will continue to fulfill their obligations under this Agreement pending final resolution of a Dispute.
1.1.47 [bookmark: _9kMIH5YVt4667EFNCy69Ez]If Owner determines, in its discretion, that a Dispute involves an issue that poses an immediate and serious threat to the public health, safety, and welfare, Owner may take whatever steps it deems appropriate, including initiation of litigation, without first submitting the Dispute to the dispute resolution procedures in this Article 8.
1.1.48 [bookmark: _9kMJI5YVt4667EFNCy69Ez]Matters determined in Owner’s discretion will be final and will not be subject to the dispute resolution procedures set forth herein.
INSURANCE AND INDEMNIFICATION
Insurance. Except as otherwise provided in this Agreement, Professional shall carry insurance as prescribed herein during the Term and until final payment is made. All insurance policies will be with a company or companies lawfully authorized to do business in Florida and acceptable to Owner. All insurance policies will be issued and countersigned by duly authorized representatives of such companies and will be written on ISO standard forms or their equivalents. Professional shall file with Owner certificates of insurance prior to the commencement of the Term and shall provide documentation of renewal of such policies at least 30 days prior to the date that each applicable insurance policy is scheduled to expire.
1.1.49 [bookmark: _9kMHG5YVt4887AEhYt2zwB35MI0ST9GByrQZ59D][bookmark: _9kMHG5YVt4887AFhb9BBykz]Professional and its consultants shall each carry a policy or policies covering their liability under this Agreement, including for all errors or omissions committed by them. Their commercial general liability policy must name “The University of Florida Board of Trustees” as an additional insured and provide for general liability coverage with a limit of not less than of $1,000,000 per occurrence.
1.1.50 Professional shall carry worker’s compensation insurance as required by Chapter 440, Florida Statutes.
1.1.51 [bookmark: _9kMIH5YVt4887AEhYt2zwB35MI0ST9GByrQZ59D][bookmark: _9kMIH5YVt4887AFhb9BBykz]Professional shall carry automotive liability insurance on all vehicles insuring against bodily injury and property damage with limits of not less than $100,000 per person and $500,000 per occurrence. The policy must name “The University of Florida Board of Trustees” as an additional insured.
1.1.52 [bookmark: _9kMJI5YVt4667EEWS50kh][bookmark: _9kMKJ5YVt4667EEWS50kh]Professional insurance policy maintained by Professional must include a waiver of subrogation endorsement and a severability of interests endorsement and must require that the insurer provide at least 30 calendar days written notice to Owner if a policy is to be canceled or modified or the coverage thereunder reduced before its expiration date. Professional shall provide Owner with a copy of endorsement(s) to the policies and cancellation or non-renewal notices evidencing the same.
1.1.53 Owner will not be liable for amounts that may represent a deductible in any insurance policy, and the payment of such deductibles will be the sole responsibility of Professional or the consultant providing such insurance.
Indemnification. Professional shall indemnify and hold harmless Owner, and its officers and employees, from liabilities, damages, losses, and costs, including, but not limited to, reasonable attorneys’ fees, to the extent caused by the negligence, recklessness, or intentionally wrongful conduct of Professional or its consultants. Professional shall not enter into any settlement without Owner’s prior written consent.
MISCELLANEOUS PROVISIONS
[bookmark: _9kR3WTr2445CCUQ3yif][bookmark: _9kR3WTr2665AFRCv69UHmuDqLENq2][bookmark: _9kMIH5YVt4887BBdYt2zwB35MI0ST9GByr]Notices. All notices and other communications required or permitted under this Agreement (each, a “Notice”) must be in writing. Notices will be deemed given: (i) the date delivered by hand; (ii) the date delivered by a nationally recognized overnight courier, with proof of delivery; (iii) three days after the date mailed by First Class U.S. Mail, certified and return receipt requested; or (iv) the date delivered by email, if sent before 5:00 p.m. Eastern Time on a business day for the University of Florida, or on the next following business day, if sent on a day other than a business day, provided that, except as otherwise provided in this Agreement, a confirming copy of the email Notice must also be sent using one of the methods described in clauses (i) through (iii). All Notices must be served on the respective Parties at the addresses set forth on Exhibit A. A Party may change its address by Notice to the other Party; provided, however, that Notice of a change of address will not be effective until actual receipt of such Notice.
[bookmark: _9kMKJ5YVt4667EIN7vuirsuA][bookmark: _9kMLK5YVt4667EIN7vuirsuA][bookmark: _Hlk209419247]Entire Agreement; Conflicts. This Agreement embodies the entire agreement between the Parties with respect to the Project and supersedes all prior agreements related to such subject matter. In the event of an irreconcilable conflict between the components of this Agreement, the conflict will be resolved by applying the following order of document precedence, from highest to lowest: (i) the exhibits to this Agreement, as amended; and (ii) the body of this Agreement, as amended. This Agreement may be amended or supplemented only by a written instrument executed by the Parties.
Invalidity; Waiver. If any provision of this Agreement is held to be invalid, then (i) such provision will be construed by modifying it so as to be enforceable and to otherwise give effect to the intent of the Parties, and (ii) the remainder of this Agreement will remain valid and operative. No waiver by any Party of any provision of this Agreement will be effective unless set forth in writing and signed by such Party. A Party’s failure to enforce any provision of this Agreement against the other Party will not be deemed to be a waiver of such Party’s right to enforce the same or any other provision against the other Party in the future.
[bookmark: _9kMLK5YVt4667DKfGp9H]Binding Effect; No Third-Party Beneficiary. This Agreement is binding upon and inures to the benefit of the Parties and their respective successors and permitted assigns, subject to restrictions in this Agreement on the transfer of all or any part of Professional’s interest in this Agreement. This Agreement is not intended to give any rights to any person as a third-party beneficiary.
[bookmark: _Hlk209419053][bookmark: _Ref_ContractCompanion_9kb9Ur03A][bookmark: _Ref_ContractCompanion_9kb9Ur13A]Assignment. Professional shall not assign, transfer, or delegate any of its rights or obligations under this Agreement without the prior written consent of Owner, which may be withheld or conditioned in its sole discretion. Any purported assignment or delegation in violation of this Section 10.5 will be null and void. No assignment or delegation will relieve Professional of any of its obligations hereunder.
[bookmark: _Hlk209424000][bookmark: _Ref_ContractCompanion_9kb9Ur03C][bookmark: _Ref_ContractCompanion_9kb9Ur13C]No Gratuities. Professional has not paid or agreed to pay any person (other than a bona fide employee working solely for Professional) to solicit or secure this Agreement, and that Professional has not paid or agreed to pay any person (other than a bona fide employee working solely for Professional) any fee, commission, percentage, gift, or any other consideration contingent upon or resulting from the award or making of this Agreement or otherwise with a view toward securing favorable treatment related to the Services or this Agreement. Upon a violation of this Section 10.6, Owner may terminate this Agreement by Notice to Professional and, in addition to all other rights and remedies, recover or withhold the amount of the cost incurred by Professional in providing such consideration.
[bookmark: _Hlk209422683]No Conflict of Interest. Neither Professional nor any of its agents, representatives, or employees who will participate in any way in the performance of Professional’s obligations hereunder has or, for so long as any such person continues in such capacity, will have any conflict of interest, direct or indirect, with Owner during the performance of this Agreement.
[bookmark: _Ref_ContractCompanion_9kb9Ur19I][bookmark: _Ref_ContractCompanion_9kb9Ur129]Governing Law; Forum. This Agreement is governed by the substantive laws of the State of Florida. Every claim arising in connection with this Agreement must be brought and maintained in a state or federal court of competent jurisdiction sitting in the appropriate judicial district where the Project is located, and the Parties agree to submit to the personal jurisdiction of such court.
Attorneys’ Fees. If any action or proceeding relating to this Agreement or the enforcement of this Agreement is brought against either Party, the prevailing Party will be entitled to recover reasonable attorneys’ fees, costs, and disbursements (in addition to any other relief to which the prevailing Party may be entitled).
[bookmark: _9kMML5YVt4667EIN7vuirsuA]Cumulative Remedies. All rights and remedies provided in this Agreement are cumulative and not exclusive, and the exercise by a Party of any right or remedy does not preclude the exercise of any other rights or remedies that may now or subsequently be available at law, in equity, or in any other agreement between the Parties.
Waiver of Certain Claims. Professional shall not be entitled to, and hereby waives, all monetary claims for or damages arising from or related to, lost profits, lost business opportunities, unabsorbed overhead, or any indirect or consequential damages.
[bookmark: _9kMML5YVt4667DKfGp9H]Sovereign Immunity. Nothing in this Agreement may be deemed as the consent of Owner or the State of Florida or their agents and agencies to be sued, a waiver of Owner’s or the State of Florida’s sovereign immunity or of any limitation of liability beyond the limited waiver provided in Section 768.28, Florida Statutes, or a waiver by Owner or the State of Florida of any remedy or defense available under the laws of the State of Florida. Nothing in this Agreement will inure to the benefit of any third-party person for the purpose of allowing a claim that would otherwise be barred under the doctrine of sovereign immunity or by operation of law.
Public Records. This Agreement is subject to the public records law of the State of Florida, Chapter 119, Florida Statutes. Professional acknowledges that all information kept or obtained by Owner or furnished by Professional to Owner in connection with this Agreement, and all related records, are public records subject to inspection and copying by members of the public pursuant to applicable public records law, including Chapter 119, Florida Statutes. Owner may terminate this Agreement at any time for Professional’s refusal to allow such public inspection.
[bookmark: _Hlk209420601][bookmark: _Hlk209421351][bookmark: _9kMH2J6ZWu5778EMkOuC4mj0][bookmark: _Hlk209422146]Disqualified Vendor Lists. Professional warrants that it is not on the State of Florida’s convicted vendor list for a public entity crime committed within the past 36 months or on any other State of Florida vendor list that disqualifies Professional from contracting with the State of Florida. Professional further warrants that it will neither utilize the services of, nor contract with, any person for an amount exceeding the limits established by the State of Florida, including under Section 287.133(2)(a) and Section 287.137(2)(a), Florida Statutes, in connection with this Project if the person is on such a disqualified vendor list.
E-Verify. Professional shall comply with the provisions of Section 448.095, Florida Statutes. If Professional knowingly employs unauthorized alien workers, Owner may terminate this Agreement upon Notice to Professional.
[bookmark: _Hlk209422481]Assignment of Anti-Trust Overcharge Claims. The Parties recognize that in actual economic practice overcharges resulting from anti-trust violations are in fact borne by the ultimate purchaser. Therefore, Professional hereby assigns to Owner all claims for such overcharges.
[bookmark: _Hlk209420783]Termination for Lack of State Funding. Owner’s performance and obligation to pay under this Agreement is contingent upon appropriations by the Florida Legislature. If the Florida Legislature does not appropriate funds in a sufficient amount for Owner to perform its obligations hereunder, Owner may terminate this Agreement upon Notice to Professional.
Survival. Each right or obligation of a Party to this Agreement which, by its nature, should survive termination or expiration of this Agreement will survive any such termination or expiration of this Agreement.
[bookmark: _9kR3WTr2335CHpYu]Interpretation. The headings contained in this Agreement are for convenience only and may not be held to explain or modify the meaning of this Agreement. For purposes of this Agreement: (i) the words “hereof” and “herein” and words of similar import will be construed to refer to this Agreement as a whole and not to any particular provision of this Agreement; (ii) references to “Sections” without an additional reference will be deemed to refer to the designated provisions of this Agreement; (iii) the words “include” or “including” will be deemed to be followed by the words “without limitation”; (iv) “or” will be construed in the inclusive sense of “and/or”; (v) unless preceded by the word “business,” the word “day” means calendar day, except that if any deadline falls on a Saturday, Sunday, or Owner holiday, then the deadline will be deemed to fall on the next calendar day that is not such a day; (vi) the word “person” will be deemed to include individuals, partnerships, firms, associations, limited liability companies, corporations, and any other form of business entity; and (vii) the word “shall” imposes a mandatory obligation on the Party to which it refers.
Modifications. Modifications to this Agreement are set forth in Exhibit F.
Counterparts. This Agreement may be executed in any number of counterparts, each of which will be deemed to be an original, and all such counterparts will constitute one Agreement. To facilitate execution of this Agreement, the Parties may execute and exchange counterpart signature pages of this Agreement by electronic signature or e-mail.
[Signatures on Following Page]

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the Effective Date.
[bookmark: _9kMKJ5YVt4667DJeX3sjxC306ts]FOR PROFESSIONAL:

	
	
	[INSERT PROFESSIONAL NAME]

	
	
	BY: ________________________________________

	
	
	NAME: ______________________________________
TITLE:  ______________________________________

DATE: ______________________________________




[bookmark: _9kMHG5YVt4667EKdb7qv]FOR OWNER:

	
	
	THE UNIVERSITY OF FLORIDA BOARD OF TRUSTEES

	
	
	BY: _________________________________________

	
	
	NAME:    COLT H. LITTLE
TITLE:     VICE PRESIDENT FOR CONSTRUCTION, FACILITIES 
                  & REAL ESTATE     
    UNIVERSITY OF FLORIDA


DATE: ______________________________________


	


	
	



	REVIEWED
	
	APPROVED

	BY: _____________________________________
	
	BY: _________________________________________

	NAME:     KACY R. JOY
TITLE:  SENIOR COUNSEL, OFFICE OF THE VICE  
                   PRESIDENT & GENERAL COUNSEL
     UNIVERSITY OF FLORIDA


DATE: ___________________________________

	
	NAME:   BRUCE DALEY
TITLE:   ASSISTANT VICE PRESIDENT, PLANNING, DESIGN
                 & CONSTRUCTION
   UNIVERSITY OF FLORIDA 


DATE: ______________________________________







[bookmark: OLE_LINK3][bookmark: OLE_LINK4][bookmark: _Hlk122422133][image: UF Signature with Themeline]
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EXHIBIT A
PROJECT DESCRIPTION, BASIC INFORMATION, INSURANCE REQUIREMENTS

[bookmark: _Hlk158719349]UF Project No.:  __-xxx
UF Project Name:  full project title
Location / Address: (main campus of the University of Florida)

Brief Description of Project
[Describe the work to be performed, including the Facilities Program, and incorporate proposal describing the same (if any).] 

1.2.2 / 2.2.1	Documents and Guidelines Included in this Agreement
Professional shall adhere to all applicable Standards, Policies, and Project Management Guidelines promulgated by Owner from time to time, as reflected under “Standards and Policies” and “Project Management Guidelines” at https://pdc.ufl.edu/resources/forms-standards/.
Professional shall utilize all applicable forms promulgated by Owner from time to time, as reflected under “Forms” at https://pdc.ufl.edu/resources/forms-standards/.
BIM 360 operational policies and procedures available at https://pdc.ufl.edu 
Purchase orders are subject to the University of Florida Payment Terms at https://procurement.ufl.edu/wp-content/uploads/2024/06/UNIVERSITY-OF-FLORIDA-PO-Terms-and-Conditions-7-2-2024.pdf, provided that if an irreconcilable conflict exists between the Payment Terms and other portions of this Agreement, this Agreement will control.
[Insert additional as needed]

4.2	Project Manager:  (insert)

7.2	Reimbursement Rates
The following travel-related reimbursements:
     Mileage Rate: $0.___ per mile
     Lodging Rate: $___.00 per night in Gainesville, Florida
     Meal Rates: For overnight travel: Breakfast: $__.00; Lunch: $__.00; Dinner: $__.00

[bookmark: _Hlk158712567][bookmark: _9kMHG5YVt4887CFP8uzoupw1mbXz46Gsa9OMI]8.1	Designated Senior Person: The Designated Senior Person for Dispute resolution is:
For Owner: [insert]
For Professional: [insert]

9.1	Additional Insurance Requirements: Professional shall maintain the following insurance coverages in addition to those specified in the Agreement:
[List with specificity or state “None”]

10.1	Notice Addresses
If to Owner:		The University of Florida Board of Trustees
c/o Planning, Design & Construction
Attn: [Insert]
Email: [Insert]
P.O. Box 115050
Gainesville, FL 32611-5050

with a copy to:		University of Florida Office of General Counsel
Attn: Kacy Joy, Senior Counsel
Email: k.joy@ufl.edu
[bookmark: _9kR3WTr1564DEW2pG9NFIJJOdGp306OF6A4ZB0b][bookmark: _9kR3WTr1564DGY2pG9NFIJJOdGp306OF6A4ZB0b]P.O. Box 113125
Gainesville, FL 32611-3125
If to Professional:	_______________________________
Attn: __________________________
Email: _________________________
_______________________________
_______________________________

with a copy to:		_______________________________
Attn: __________________________
Email: _________________________
_______________________________
_______________________________



EXHIBIT B
PROJECT SCHEDULE 

TASK	PHASE	Start Date	End Date
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_
		00/00/202_	00/00/202_


PLANNING PROJECTS	AGREEMENT BETWEEN OWNER AND PROFESSIONAL

EXHIBIT C
PROJECT TEAM, INCLUDING CONSULTANT SERVICES

1.3	Project Team

[Insert Professional’s Personnel]

Consultants
	SERVICES
	CONSULTANTS

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)

	___________________
	(name of firm)



EXHIBIT D
TASKS IN BASIC SERVICES, INCLUDING REQUIREMENTS FOR DELIVERABLES TO OWNER

TASK	QUANTITY	DELIVERABLE REQUIREMENTS (INCL. FORMAT)
	(if applicable)	
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		
		



THE FOLLOWING SERVICES ARE ALSO INCLUDED IN THE BASIC SERVICES:
[Insert any additional or state “none.”]




EXHIBIT E
COMPENSATION; ADDITIONAL SERVICES RATES

TASK/ DELIVERABLE	Fee % 1	Fee
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
	__%	$__
SUB-TOTAL FEES (LUMP SUM)	100%	$__
Not-To-Exceed Allowance for Reimbursable Expenses		$__
TOTAL BASIC SERVICES FEES		$__

1. [bookmark: _9kR3WTr2665BEcbrRZ6tm]Fee % indicates proportion of lump sum items to the Sub-Total.

Hourly Rates for Additional Services

	Architect

	Principal Architects
	$ _____

	Registered Architects
	$ _____

	Intern Architects
	$ _____

	CAD Technician
	$ _____

	Clerical Support
	$ _____

	
	

	MEP Engineer

	Principal Engineers
	$ _____

	Registered Engineers
	$ _____

	Intern Engineers
	$ _____

	CAD Technician
	$ _____

	Clerical Support
	$ _____

	
	

	Other Consultant

	Principal Engineers
	$ _____

	Registered Engineers
	$ _____

	Intern Engineers
	$ _____

	CAD Technician
	$ _____

	Clerical Support
	$ _____
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10.20	Modifications to the Agreement Between Owner and Professional.

[Insert modifications or write “None”]
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