CONTINUING CONTRACT FOR PLANNING SERVICES

This Contract is entered into and shall be effective as of theMay of:]anuay , 2009 by and
between the:

City of Ocoee
150 N. Lakeshore Drive
Ocoee, FL 34761

hereinafter referred to as the “CITY” and:

Land Design Innovations, Inc.
140 North Orange Ave, Suite 295
Winter Park, Florida 32789

hereinafter referred to as the “PLANNER” .

RECITALS

WHEREAS, the CITY wants to retain PLANNER to perform continuing professional planning
services; and

WHEREAS, the PLANNER is willing to perform the continuing professional planning services
upon the terms and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the following mutual covenants and agreements it is
agreed by and between the parties as follows:

1.1

1.2

1.3

1.4

SECTIONI
GENERAL

The above recitals are true and correct and are herein incorporated by
reference.

This Contract is for continuing professional planning services for CITY
projects. Such projects include long-range planning, comprehensive planning, drafting
land development regulations, master planning, and similar planning and regulatory
work. The Work performed by the Planner under this Contract will be identified in
Work Orders and subsequently authorized by the City through a purchase order.

“PLANNER?” shall be defined herein to include all principals of the
firm including full time employees, professional or otherwise, and all other, agents,
employees and/or subconsultants or subcontractors retained by the PLANNER to
perform its obligations hereunder.

The PLANNER has submitted to the CITY resumes of key professional
personnel who will be involved in performing all activities described in the Scope of
Services. At any time hereafter that the PLANNER desires to change the key
professional personnel, it shall submit the qualifications of the new professional
personnel to the CITY for prior approval. Key professional personnel shall include
principals-in-charge and project managers. Subject to CITY approval, the PLANNER
may enter into subcontracts with other professional consultants to provide technical
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1.5

1.6

1.7

1.8

services required by the CITY, that are otherwise outside the area of expertise of the
PLANNER. To be considered, each subcontractor shall be licensed to do business of
this type in accordance with Florida State law and shall be familiar with all applicable
State of Florida, St. Johns River Water Management District, Orange County, and City
of Ocoee codes, regulations, and laws. The PLANNER shall submit a copy of all
applicable licenses held by proposed subcontractors-consultants that may be involved
in performing the Work under a Work Order at the time of submitting its proposal.

The PLANNER acknowledges that this is not an exclusive contract and
that the CITY, at the CITY’s option, may request proposals from other consultants to
provide planning services for the CITY. The CITY reserves the right to hire any such
other consultants to provide such services for City Projects.

The PLANNER acknowledges that the CITY has retained other
consultants, and that the PLANNER may need to coordinate the work of these
consultants with the work that it is performing. The PLANNER agrees to provide such
coordination as necessary within the Scope of Services as provided in this Agreement.

The PLANNER will maintain an adequate and competent staff of
professionally qualified persons throughout the performance of this Contract to ensure
the acceptable and timely completion of Work.

The signing and sealing of all plans, reports and documents prepared by
the PLANNER shall comply with all applicable federal, state and local laws and
regulations.

SECTION II
SCOPE OF SERVICES

The PLANNER shall diligently and in a professional and timely manner perform the services
described in Paragraph 2.1 and such other services as may be authorized by issuance of a Work

Order.

2.1

GENERAL PLANNING SERVICES

The PLANNER agrees to perform professional planning services for the CITY as
identified by Work Orders and as authorized by purchase orders issued by the City. Such
services include, but are not limited to:

2.1.1 Long-range and Comprehensive Planning Services:

a.

Services relating to and the drafting of plans that supplement or support the City’s
comprehensive plan, its implementation, or its revision

Services relating to or the drafting of revised comprehensive plan elements

Special studies that further the revision or implementation of the City’s
comprehensive plan

Planning efforts related to maintaining the City’s comprehensive plan

Proposed documents that relate to cooperative comprehensive planning with other
units of local government

2
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2.1.2

a.

22

Land Development Regulation Services:

Drafting part or all of a land development code component or a related set of code
components

Drafting regulations creating special overlay districts and affecting their
management

Form-based land development regulations, policies, and review procedures
Design studies

Special studies that may lead to amendment of land development regulations
Master Planning Services:

Preparation of master plans for designated areas of the City and adjacent
unincorporated areas within the Joint Planning Area

Creation of site plans

Development of conceptual plans for specified properties and areas of the City
Miscellaneous Services:

Conduct traffic data collection

Provide travel demand modeling

Conduct GIS mapping and analyses

Perform development review

Provide contract staff for routine planning tasks

SPECIAL PLANNING SERVICES

In addition to the services identified in Paragraph 2.1, the PLANNER may be asked to
perform such other services as may be identified in a written Work Order, which services
are of a scope and nature comparable to those services identified above.

2.3

2.3.1

232
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WORK ORDERS

When the CITY determines that it needs to have services performed under
continuing contracts for professional planning services, the applicable City
Department will send a Work Order to one or more of the firms the CITY has
selected to perform continuing professional planning services. Each request from
the CITY shall include a specific project number and a financial account
information number for funding.

Within five (5) business days of receipt, the firm shall e-mail or fax (followed by
mailing of the original) a lump sum or variable cost not to exceed price proposal
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23.6

24

to the requesting the CITY, identifying the staffing and level of effort for the
requested work. It is the PLANNER’S responsibility to propose the specific
combination of services required for the particular project. The CITY will select
the successful proposal and issue a purchase order to the selected firm for the
work. The selection criteria will not necessarily be dependent on the lowest
proposal amount if more than one firm submits a proposal. Other factors, such as
meeting the project schedule, the firm’s special capabilities in providing the type
of service(s) requested, and past performance may also be considered. The City
shall reserve the right in its sole discretion to award a task to a firm that submits
other than the lowest proposed amount for performing the task. No work shall
commence until the CITY issues a purchase order.

Invoicing for completed work or progress billing shall be submitted to the
requesting City Department with a copy to:

Finance Department
Accounts Payable

City of Ocoee

150 N. Lakeshore Drive
Ocoee, Florida 34761

Services to be performed by the PLANNER shall be identified in the Work Order
issued by the CITY. Each Work Order shall include a project description and an
anticipated completion schedule. The Work Orders may contain additional
instructions, terms and conditions or provisions that supplement the terms and
conditions of this Contract. Such supplemental instructions or provisions shall be
construed as being issued pursuant to this Contract. The PLANNER shall review
each Work Order and promptly notify the CITY in writing of any matters that
require clarification or correction before submitting to the CITY a “Proposal” to
perform the services identified by the Work Order. The PLANNER’s Proposal
shall include a detailed scope of services for the Work Order, the amount(s) and
method(s) of paying compensation, a schedule to complete the Work Order, and a
listing of special reimbursable expenses, if any, that may be involved in
performing the services identified in the Work Order.

The detailed scope of services for the Work Order in the Planner’s Proposal shall
be deemed to include all work reasonably necessary to achieve the expectations
and objectives of the CITY.

The CITY shall review and provide comments concerning the PLANNER
Proposal and shall then issue a final purchase order for the Work that incorporates
the Planner’s Proposal, the Work Order and all comments.

CHANGE ORDERS

The CITY shall be authorized to make changes to this Contract or to any Work Order
issued under this Contract by written Change Order. A Change Order may address the
scope of services, amount(s) and method(s) of paying compensation, schedule, special
reimbursable expenses, if any, that may be involved in performing the services; and may
also contain additional instructions or provisions. Additional compensation, if any, shall
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be agreed upon before commencement of additional work and shall be authorized solely
by a Change Order issued under a Work Order.

SECTION III
CITY RIGHTS AND RESPONSIBILITIES

The CITY shall:

3.1

3.2

33

3.4

3.5

3.6

3.7

3.8

4.1

Identify a Designated Representative to administer, review and
coordinate all work undertaken by the PLANNER in accordance with this Contract.

Furnish the PLANNER with existing data, records, maps, plans,
specifications, reports, fiscal data, and other Planning information for the performance
of the Work. All such documents conveyed by the CITY shall be and remain the
property of the CITY and shall be returned to the CITY upon completion of the Work.

Make CITY personnel reasonably available where required and
necessary to assist the PLANNER. The availability and necessity of said personnel to
assist the PLANNER shall be determined solely at the discretion of the CITY.

Provide access to, and make provisions for, the PLANNER to enter
upon public and private lands as required for the PLANNER, within a reasonable time,
to perform work as necessary to complete the Work Order.

Examine all reports, sketches, drawings, estimates, proposals, and other
documents presented by the PLANNER and render decisions, in writing, indicating the
CITY’s approval or disapproval within a reasonable time so as not to materially delay
the work of the PLANNER.

Transmit instructions, relevant information, and provide interpretation
and definition of CITY policies and decisions with respect to design materials, and
other matters pertinent to the work covered by this Contract.

Give prompt written notice to the PLANNER whenever the CITY
observes, or otherwise becomes aware of, any development that affects the scope of,

timing of the PLANNER’s services, or becomes aware of any defect or changes
necessary in the work of the PLANNER.

In the event the CITY fails to comply with the terms and conditions of
this Section, the PLANNER shall notify the Designated Representative in writing so
that the CITY may take remedial action. The failure to provide such notice shall
constitute a waiver of any default of the CITY under this Section.

SECTION IV
COMPENSATION
GENERAL

Compensation to the PLANNER for services performed shall be in accordance with one
of the following methods of compensation, as defined and indicated herein:

a lump sum or variable cost not to exceed price;

5
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b. Hourly with a Guaranteed Maximum Price
4.2 LUMP SUM METHOD

4.2.1 Lump sum compensation shall be the total fixed price amount payable under the
Lump Sum Method (including all payroll costs, overhead costs, other direct costs,
fees, subconsultants’ and specialist costs for the services to be provided in the
Work Order unless there is a change in the scope of work, or other conditions
stipulated in any Change Order, and the Work Order is modified by such Change
Order. |

4.2.2 Payment to the PLANNER for services performed for a Work Order under the
Lump Sum Method shall be monthly in proportion to the percentage of work
completed during the month as documented by the PLANNER on a progress
report, subject to acceptance by the CITY.

4.3 HOURLY/GUARANTEED MAXIMUM PRICE

4.3.1 Compensation for services performed under the Hourly method shall be based on
the hours worked by PLANNER directly on the Work.

432 Total Compensation for any specific Work shall not exceed the approved Work
Order Guaranteed Maximum Price without written approval from the CITY.

43.3 Payment to the PLANNER for services performed and special reimbursable
expenses for continuing work assignments under the Hourly/Guaranteed
Maximum Price method shall be for actual hours worked and expenses incurred
during the month as documented by PLANNER and accepted by the CITY.

SECTION V
WORK COMMENCEMENT/IMPLEMENTATION
SCHEDULE/LENGTH OF CONTRACT
5.1 WORK COMMENCEMENT

The PLANNER shall commence on a Work Order not later than ten (10) days after
receipt by the PLANNER of a written purchase order. If the PLANNER fails to
commence work within the ten (10) day period for a Work Order, then the CITY shall
have the right to terminate the Work Order and issue a purchase order to another firm.

52 IMPLEMENTATION SCHEDULE

The PLANNER shall adhere to the schedule set forth in the Work Order. In the event the
work of the PLANNER is delayed, due to no fault of the PLANNER, which delays the
completion of any Work Order, the PLANNER shall be entitled to an appropriate
extension of the contract time for the specific Work Order. Additional compensation to
the PLANNER will be negotiated by mutual agreement of the CITY and the PLANNER
in the event such delay causes any Work Order’s costs to increase for reasons beyond the
PLANNER’s control.

53 LENGTH OF CONTINUING CONTRACT
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This Agreement shall continue in full force for a period of five (5) separate one year
terms. Each one year term shall automatically be renewable for the next succeeding one
year term with the condition that the CITY’S obligation to pay under this Agreement for
each year is contingent upon the CITY in its good faith judgment having sufficient funds
to make an annual appropriation for the Services to be provided under this Agreement.
The Agreement shall continue in full force and effect from the date first written above or
until terminated in accordance with this Agreement. The CITY shall have the option of
extending the term an additional one (1) year. The above time periods may be extended
to complete Services being rendered under a Project that has already been identified in a
Work Orders issued prior to the expiration of the Agreement.

SECTION V1
DESIGNATED REPRESENTATIVE
6.1 GENERAL

The City Manager may act as the Designated Representative to represent the CITY in all
matters pertaining to and arising from the work and performance of this Contract. The
City Manager may designate an alternate representative. The Designated Representative
or the alternate Designated Representative is authorized to perform the following
activities:

6.1.1 Examination of all reports, sketches, drawings, estimates, proposals and other
documents presented by the PLANNER and rendering, in writing, decisions
indicating the CITY’s approval or disapproval within a reasonable time so as not
to materially delay the work of the PLANNER;

6.1.2 Transmission of instructions, receipt of information, and interpretation and
definition of CITYs policies and decisions with respect to design, materials, and
other matters pertinent to the work covered by this Contract;

6.1.3 Giving written notice to the PLANNER whenever the CITY observes, or
otherwise becomes aware of, any defects or changes necessary in the project; and

6.1.4 Following the PLANNER’s preparation of any necessary applications to
governmental bodies, to arrange for submission of such applications.

SECTION VII
TERMINATION / SUSPENSION OF CONTRACT
7.1 TERMINATION BY CITY FOR CAUSE

The City may terminate this Contract or any Work Order issued under this Contract for
Cause for any one or more of the following reasons:

7.1.1 If adequate progress on any phase of work is not being made by the PLANNER as
a direct result of the PLANNER’s failure to perform; or

7.1.2 The quality of the services performed by the PLANNER is not in conformance
with commonly accepted design codes and standards, standards of the CITY, and
the requirements of Federal and/or State regulatory agencies, and the PLANNER
has not corrected such deficiencies in a timely manner following notice from the
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7.1.3

7.1.4

7.2

CITY, and the particular services involved are considered by the CITY to be
essential to the proper completion of any work assignment; or

The PLANNER or any employee or agent of the PLANNER s indicted or has a
direct charge issued against him for any crime arising out of or in conjunction
with any work that has been performed by the PLANNER; or

The PLANNER becomes involved in either voluntary or involuntary bankruptcy
proceedings or makes an assignment for the benefit of creditors; or

The PLANNER violates the Standards of Conduct provisions of Sections XII
herein.

In the event of any of the defaults described herein, the Designated Representative
may send a certified letter to the PLANNER requesting that the PLANNER show
cause why the Contract or any Work Order should not be terminated. If adequate
assurance or acceptable reasons are not given to the CITY within fifteen (15) days
of the receipt by the PLANNER of said notice, the CITY may consider the
PLANNER to be in default and may then immediately terminate this Contract or
any Work Order in progress under this Contract. In the event of termination for
cause, the CITY may adjust any payment due and owing to the PLANNER to take
into account any additional costs or damages incurred by the CITY due to such
default.

In the event that the CITY terminates this contract or any Work Order issued
under this Contract for cause, then the CITY may recover any and all costs or
damages expended or incurred by the CITY that were proximately caused by the
causes of default.

TERMINATION BY PLANNER FOR CAUSE

The PLANNER may terminate this Contract if:

7.2.1

722

7.2.3

7.3

The CITY fails to meet its obligations and responsibilities as contained in Section
III - City’s Rights and Responsibilities; or

The CITY fails to pay the PLANNER in accordance with this Contract or the
provisions of any purchase order; Section IV - Compensation:

In the event of either of such default, the PLANNER shall send a certified letter
requesting that the CITY show cause why the contract should not be terminated.
If adequate assurances are not given to the PLANNER within fifteen (15) days of
the receipt by the CITY of said notice, then the PLANNER may consider the
CITY to be in default and may immediately terminate this Contract.

TERMINATION BY CITY FOR CONVENIENCE

Notwithstanding any other provision of this Contract, the CITY shall have the right, but
not the duty, at any time to terminate this Contract or any Work Order issued under this
Contract for the sole convenience of the CITY and without cause, provided that thirty
(30) days prior written notice is given to the PLANNER of the CITY’s intent to so
terminate for convenience. In the event that this Contract is terminated for convenience,
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