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2.0 GENERAL SCOPE OF THIS AGREEMENT

The relationship of Consultant to the City will be that of a professional consultant, and
Consultant will provide the professional and technical services required under this Agreement 
in accordance with acceptable engineering practices and ethical standards.

Consultant has the discretion, subject to the requirement that it perform the services 
required under this Agreement competently and professionally in accordance with the 
applicable professional standards and otherwise comply with the terms of this Agreement, to 
select the means and methods of performing such services. In this regard, Consultant is fully 
responsible for the employment, direction, supervision, compensation and control of any and all 
persons employed or retained by the Consultant. Neither Consultant nor Consultant's
contractors, subcontractors, consultants, sub-consultants, suppliers, experts, or other persons 
or organizations retained or utilized by Consultant for the services required under this 
Agreement will be considered by reason of the provisions of this Agreement or otherwise as 
being an employee or agent of the City. Consultant shall comply with all workers' compensation, 
employers' liability and other Federal, State, and municipal laws, ordinances, and regulations 
required of an employer performing services as provided in this agreement contemplated. 
Furthermore, Consultant is responsible for paying all income and employment taxes, and the
City will not be responsible for collecting and paying withholding, FUTA, FICA and any other 
state or federal taxes.

Consultant shall perform all services in accordance with generally accepted professional 
standards. Consultant shall perform all services as expeditiously as is consistent with 
professional skill and care and the orderly progress of the work. All work of any kind, must 
conform to and be in compliance with, and Consultant shall be familiar with all applicable codes, 
laws, ordinances, regulations and restrictions, guidelines, standards, procedures and directives.

3.0 PROFESSIONAL TECHNICAL SERVICES

3.1 It shall be the responsibility of the Consultant to work with and for the City to provide 
Engineering/Mapping/Architectural Services within discipline: 

.

3.2 The documents will be prepared in sequence under individual work orders. 

3.3 The Consultant shall perform all services in accordance with generally accepted
professional standards. The Consultant shall perform all services as expeditiously
as is consistent with professional skill and care and the orderly progress of the
work. All work of any kind, shall conform to and be in compliance with, and
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the C o n s u l t a n t  shall be familiar with all applicable codes, laws, ordinances, 
regulations and restrictions, guidelines, standards, procedures and directives. 

 
3.4 The Consultant ’s services under this Agreement will be provided under Work 

Authorizations.  Generally, each Work Authorization will include the services for 
a single project or assignment, and it will contain a mutually agreed-upon detailed 
scope of work, fee, and schedule of performance in accordance with applicable 
fiscal and budgetary constraints. 

 
3.5 The C o n s u l t a n t  shall maintain an adequate and competent staff of 

professionally qualified personnel available to the C i t y  for the purpose of 
rendering the required engineering and/or architect services under this 
Agreement, and must diligently execute the work to meet the completion time 
established in Work Authorization. The Consultant will not sublet, assign or transfer 
work under this Agreement to another associated firm, a subcontractor or a Sub-
consultant without the prior written consent of the City. The Consultant will require 
all associated firm-type firms, subcontractors and Sub-consultants to adhere to the 
terms of this Agreement and the utilization of any such associated firm-type firm, 
subcontractor or sub-consultant by the Consultant will not relieve the Consultant 
from any liability or responsibility to the City pursuant to the provisions of this 
Agreement or any duly executed work authorizations.  

 
3.6 The C i t y  reserves the right to enter into contracts with other consulting firms for 

similar services. The Consultant will, when directed to do so by the City, 
coordinate and work with other consulting firms retained by the City. 

 
3.7 At all times during the performance of any of the services required under this 

Agreement, Consultant shall comply with Title VII of the Civil Rights Act of 1964, as 
amended (45 C.F.R. Part 1010), and the Florida Civil Rights Act of 1992. Consultant 
shall not discriminate in any form or manner against its employees or applicants for 
employment on the basis of race, color, national origin, religion, sex, age, handicap 
or marital status. Further, Consultant shall comply with all applicable rules, 
regulations or executive order promulgated to give effect to the Civil Rights Act of 
1964, as amended. 

 
4.0 WORK AUTHORIZATIONS 

 
4.1 There is no guarantee of work under this Agreement. Consultant shall begin 

work promptly after receipt of a fully executed copy of each Work 
Authorization, in accordance with Paragraph 3.2, above. Receipt of a fully 
executed Work Authorization constitutes written notice to proceed. 
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4.2 If Consultant’s services called for under any Work Authorization are delayed 
for reasons beyond the Consultant ’s control, the time of performance will be 
adjusted as appropriate. 

 
4.3 It is the intent of the Parties that this Agreement continue in force until three (3) 

years from the date of initiation, with the option of the City to provide up to two 
one-year extension, subject to the provisions for termination contained in this 
Agreement. Assignments that are in progress at the Agreement termination 
date will be completed by the Consultant unless specifically terminated by the 
City. 

 
4.4 Consultant acknowledges and agrees that time is of the essence with respect 

to its performance under this Agreement and any Work Authorization. 
 

4.5 If the project described in any Work Authorization is suspended, canceled, or 
abandoned by the City, without affecting any other Work Authorization or this 
Agreement, the Consultant will be given five (5) days prior written notice of such 
action and will be compensated for professional services provided up to the date 
of suspension, cancellation or abandonment.  

 
4.6 Each Work Authorization may establish the following: 

a) A title for the project and/or Work Authorization number;  

b) A general description of the purpose of the work; 

c) A clear and concise description of each item of the scope of work to be 
performed in sufficient detail to reasonably assure both Parties as to the 
extent and cost of each service to be performed; 

d) The scope items to which a lump sum fee applies and the total 
compensation that will be paid to the Consultant by the City for completion 
of the project services; 

e) The scope items, which time charges apply, the rates at which they will be 
charged by personnel category, and the maximum total compensation 
amount to which they are limited for each scope item; 

f) The expenses qualified for reimbursement, and the rates at which they 
will be charged by expense category, and the maximum total reimbursement 
amount to which they are limited; 

g) Description of deliverables; 
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h) The committed date of completion of the services and deliverables, with 
intermediate milestone dates where appropriate; 

i) When sub-consultants are to be utilized, the scope items in which they 
will be involved, the extent to which they will be involved, and the above-
referenced fees and expenses attributable to them; 

j) A designated person to act on the Consultant ’s behalf on all matters 
concerning the Work Authorization; 

k) The contract manager designated by the City; and 

l) Any additional details that may be required to describe the duties and 
obligations of the Parties with respect to a particular Work Authorization. 

 
5.0 PROFESSIONAL SERVICES/CONSULTANT’S COMPETITIVE NEGOTIATION ACT 
(CCNA) - Florida Statute 287.055 

 
Professional Services provided under this Contract are within the scope of the practice 

of architecture, landscape architecture, professional engineering, or registered land surveying, 
as defined by the laws of the State of Florida. Section 287.055 of the Florida Statutes applies 
to this Contract.  
 
6.0 GENERAL CONSIDERATIONS 

 
6.1 All documents including field books, drawings, specifications, calculations, 
geotechnical investigation reports, etc., used in the preparation of the work must be 
supplied by the Consultant and will become the property of the City and must be 
made available to the City upon request at any reasonable time, including all finished 
or unfinished documents and other data prepared or obtained by the Consultant 
upon the termination of this Contract in whole or in part. The City acknowledges that 
such documents are not intended or represented to be suitable for use by the City 
or others for purposes other than those for which the documents are prepared. Any 
reuse of these documents without written verification or adaptation by the Consultant 
for the specific purpose intended will be at the City’s sole risk without liability or 
legal exposure to the Consultant. 

6.2 The Consultant will provide expert witnesses, if required by the City, to testify 
in connection with any suit at law. A supplemental agreement will be negotiated 
between the City and the Consultant describing the services desired and will provide a 
basis for compensation to the Consultant. 
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6.3 Upon the Consultant’s written request, the City will furnish or cause to be 
furnished such reports, studies, instruments, documents, and other information as the 
Consultant and City mutually deem necessary. The City does not warrant the accuracy 
or completeness of the information authored by third parties. The Consultant is 
responsible for independently verifying the information contained in any documents 
provided. 

6.4 The Consultant agrees not to engage the services of any person or persons 
in the employ of the City to an allied capacity, on either a full or part-time basis, on the 
date of the signing of this Agreement, or during its term. 

6.5 Key personnel assigned to City projects by the Consultant may not be 
removed from the projects until alternate personnel acceptable to the City are approved 
in writing by the City. Key personnel are identified as: Project Manager and technical 
experts. 

6.6 The Consultant shall attach a brief status report on the project(s) with each 
request for payment. 

6.7 The Consultant warrants it is duly permitted by the laws of the State of Florida 
to render engineering services in the State of Florida and that one or more of its officers 
and employees are duly registered as professional engineers in the State of Florida. 
The Consultant recognizes that in rendering or performing professional services 
pursuant to the provisions of this Agreement, the Consultant is working for the residents 
of the City of Madeira Beach, Florida, subject to public observation, scrutiny and inquiry 
and based upon said recognition, the Consultant shall in all of its relationships with the 
City pursuant to the provisions of this Agreement conduct itself in accordance with all 
of the recognized applicable ethical standards set by any related national societies, and 
the reasonable traditions to perform services. 

7.0 COMPENSATION 
 

7.1 The Consultant will be compensated for all services rendered under this 
Agreement in accordance with the provisions of each Work Authorization, upon 
presentation of Consultant’s invoice. An hourly rate schedule and typical methods of 
compensation are attached as Exhibit “B”. The amount of compensation paid to the 
Consultant will in no event exceed the amount set forth in the Work Authorization. The 
amount of per diem and travel expenses paid by the City to the Consultant will be limited 
to the extent set forth in section 112.061 of the Florida Statutes. 
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7.2 Except as may be addressed in the initiating Work Authorization, the 
compensation for services will be invoiced by the Consultant and paid by the City once 
each month. Such invoices will be due and payable upon receipt. 
 
7.3 The Consultant agrees to allow full and open inspection of payroll records and 
expenditures in connection with hourly rate and cost plus fixed fee work assignments 
upon request of the City. Recognizing that the City is a public entity, the Consultant 
shall provide all of the necessary documents and records to the City, and to any 
independent auditor of the City upon request, as necessary pursuant to acceptable 
accounting standards applicable to public bodies and to provide the necessary audit 
trail and justification for the City paying said compensation and expenses. 
 
7.4 Services to be performed in accordance with this Agreement are subject to 
the annual appropriation of funds by the City.  In its sole discretion, the City reserves 
the right to forgo use of Consultant for any project which may fall within the Scope of 
Services listed in this Agreement.   

 
8.0 REPRESENTATIONS 

 
8.1 CITY REPRESENTATIONS: The City conducted public announcement, 
qualification, competitive selection and competitive negotiation procedures for an 
Agreement in accordance with Section 287.055 of the Florida Statutes, the Consultants' 
Competitive Negotiation Act (CCNA). The request for proposals (RFQ 20-03) (the RFQ) 
was publicly advertised on, February 12, 2020. Statements of Qualifications (SOQs) were 
received by the deadline, including the Consultant's SOQ. The SOQs were publicly opened 
on March 20, 2020. An Evaluation Committee met publicly and reached consensus on the 
shortlist ranking. The City certified the short-listed firms, which included the Consultant, as 
qualified and authorized negotiation of the Agreement at a public meeting.  The City has 
determined that it is necessary, expedient, and in its best interest to enter into this 
Agreement with the Consultant for the performance of professional consulting services.   

8.2 CONSULTANT REPRESENTATIONS: The Consultant submitted and stands 
behind its proposal in response to the above RFQ as accepted into the record of the City, 
with the knowledge that the City is relying on the proposal as an inducement for entering 
into this Agreement. The Consultant acknowledges that the City also relied upon the 
Consultant's representations identified in this Agreement as an inducement for entering into 
this Agreement. 

The Consultant is legally authorized to and, by capacity and experience, is qualified to 
perform and render all of the professional consulting engineering services identified in this 
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Agreement and the professional qualifications of the Consultant was material inducement 
for the City to enter into this Agreement with the Consultant. 

The Consultant, in representing the City, shall promote the best interest of the City and 
assume towards the City a responsible professional relationship consistent with mutual 
confidence and fair dealing between Consultant and the City. 

The Consultant warrants that it has not employed or retained any company or person, other 
than a bona fide employee working solely for the Consultant, to solicit or secure this 
Agreement and that is has not paid or agreed to pay any persons, company, corporation, 
individual or firm, other than a bona fide employee working for the Consultant any fee, 
commission, percentage, gift, or any other consideration, contingent upon or resulting from 
the award or making of this Agreement. Consultant represents that it has complied with the 
provision of section 287.055(6) of the Florida Statutes. 

The Consultant currently has no potential or actual conflict of interest with respect to 
providing professional services to the City. The Consultant agrees to notify the City in writing 
of any commitments during the term of this Agreement which may constitute a potential or 
actual conflict of interest with respect to the professional services to be performed for the 
City. The Consultant agrees that it will not knowingly engage in any contractual or 
professional obligations that create an appearance of a conflict of interest with respect to 
the service provided pursuant to this Agreement. 

The Consultant acknowledges that the City, as a unit of local government and as a 
subdivision of the State of Florida, is subject to controls, limitations, regulations and 
restraints imposed or administered pursuant to numerous applicable laws, ordinances, 
agreements, rules and regulations of federal, state, regional and certain local jurisdictions, 
governmental agencies or authorities. Additionally, the Consultant acknowledges that the 
City often receives grants and participates in grant or funding agreements from federal and 
state agencies. All services rendered or performed by the Consultant pursuant to any duly 
executed Work Authorization will be in conformance with any and all grant or funding 
agreements. 

9.0 PROHIBITION AGAINST CONTINGENT FEES 
 

The Consultant warrants that it has not employed or retained any company or person, other 
than a bona fide employee working solely for the Consultant to solicit or secure this 
Agreement and that it has not paid or agreed to pay any persons, company, corporation, 
individual or firm, other than a bona fide employee working for the Consultant any fee, 
commission, percentage, gift, or any other consideration, contingent upon or resulting from 
the award or making of this Agreement. 

 



  
 RFQ 20-03 Engineering/Mapping/Architectural Services Page | 51 
 

10.0 TERMINATION 
 

This Agreement may be terminated by either party with seven (7) days prior written notice, 
in the event of substantial failure to perform in accordance with the terms hereof by the 
other party through no fault of the terminating party. A substantial failure to perform in 
accordance with the terms of this Agreement, includes but is not limited to the following: (a) 
failure to begin services authorized under any particular Work Authorization within the time 
specified in that Work Authorization, or (b) failure to properly and timely perform the services 
required under this Agreement or as directed by the City, or (c) the bankruptcy or insolvency 
or a general assignment for the benefit of creditors by Consultant or by any of Consultant's 
principals, partners, officers or directors, or (d) failure to obey and comply with any 
applicable laws, ordinances, regulations, agency agreements or other codes of conduct. In 
the event of any such termination, the City is not obligated to make any further payments 
to Consultant until such time as the City has determined all direct costs, expenses, losses 
and damages which the City may have incurred as a result of such default by Consultant, 
whereupon the City shall be entitled to set off all costs, expenses, losses and damages so 
incurred by the City against any amounts due Consultant for services properly performed. 
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11.0 TERMINATION OF CONVENIENCE

Either the City or the Consultant may terminate the Agreement at any time by giving written
notice to the other of such termination and specifying the effective date of such termination
at least thirty (30) days before said termination date. If the Agreement is terminated by the
City as provided in this Agreement, the Consultant will be paid for services rendered
through the date of termination.

12.0 PAYMENT WHEN SERVICES ARE TERMINATED

In the event of termination of this Agreement by the City, and not due to the fault of the 
Consultant, the City will compensate the Consultant for all authorized services performed 
prior to the effective date of termination.

In the event of termination of this Agreement due to the fault of the Consultant, or at the 
written request of the Consultant, the City will compensate the Consultant for all authorized 
services completed, prior to the effective date of termination, which have resulted in a 
usable product or otherwise tangible benefit to the City. All such payments will be subject 
to an offset for any damages incurred by the City resulting from any delay occasioned by 
early termination. This provision will in no way be construed as the sole remedy available 
to the City in the event of breach by the Consultant.

13.0 SUSPENSION, CANCELLATION OR ABANDONMENT

If the project described in any Work Authorization is suspended, canceled, or abandoned 
by the City, without affecting any other Work Authorization or this Agreement, the 
Consultant will be given five (5) days prior written notice of such action and will be 
compensated for professional services provided up to the date of suspension, cancellation 
or abandonment.
This Agreement will be administered and interpreted under the laws of the State of Florida.

14.0 INDEPENDENT CONSULTANT

This Agreement does not create an employee/employer relationship between the parties. It 
is the parties’ intention that the Consultant, its employees, sub-consultants, representatives, 
volunteers, and the like, will be an independent Consultant and not an employee of the City
for all purposes, including, but not limited to, the application of the following, as amended: 
the Fair Labor Standards Act minimum wage and overtime payments, the Federal
Insurance Contribution Act, the Social Security Act, the Federal Unemployment Tax Act, 
the provisions of the Internal Revenue Code, the State of Florida revenue and taxation laws, 
the State of Florida workers’ compensation laws, the State of Florida unemployment 
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insurance laws, and the Florida Retirement System benefits. The Consultant will retain sole 
and absolute discretion in the judgment on the manner and means of carrying out the
Consultant’s activities and responsibilities under this Agreement.

15.0 INSURANCE

The Consultant shall maintain such insurance as specified in in General Conditions, 
Paragraph 37 - Insurance Requirements, of RFQ 20-03 to protect the City from any or 
all claims for property damage, personal injury, and bodily injury including death, which 
may arise from operations under this Agreement. Certificates of such insurance must 
be provided to the City prior to the City issuing the Purchase Order to the Consultant
and will also be subject to its approval for adequacy of protection. The City must be 
named as an additional insured under all policies.

16.0 PROFESSIONAL LIABILITY

The Consultant recognizes that the registered persons practicing engineering with the 
Consultant as provided in Chapter 471 of the Florida Statutes are not relieved from personal 
liability for their professional acts and each registered person practicing engineering with the 
Consultant who performs consulting engineering services for the City pursuant to this Agreement 
or any particular Work Authorization will be liable in accordance with section 471.023(3) of the 
Florida Statutes.

17. 0 INDEMNIFICATION

17.1 To the greatest extent permitted by law, the Consultant shall indemnify and 
hold harmless the City, its officers, employees, and agents from and against claims, 
causes of action, lawsuits, damages, judgments, losses and expenses, whether 
direct, indirect or consequential, including but not limited to, bodily injury, sickness, 
disease or death, personal injury, or injury to or destruction of tangible property, 
including loss of use, to the extent such claims are caused by the negligent or reckless 
acts or errors or omissions, or intentional wrongful misconduct by the Consultant, any 
sub-consultant or any other person or organization employed or utilized by Consultant 
to perform or furnish any of the services required under this Agreement, or anyone for 
whose acts any of them may be liable. This indemnity will include, but not be limited 
to, reasonable charges of engineers, attorneys, legal assistants, and other 
professionals, and costs of both defense and appeal in a court of law, or arbitration, 
or other tribunal, for any reason. This indemnification also includes claims, damages, 
losses, and expenses, including reasonable attorneys', experts', and legal assistants' 
fees and costs, to the extent caused by infringement of patents or copyrights, or public 
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record violations incident to providing the services required under this Agreement. It 
is specifically understood and agreed that this indemnification provision does not 
cover or indemnify the City for its own negligence. This Indemnification provision will 
survive completion or termination of this Agreement.

17.2 Nothing in this Agreement will be interpreted as a waiver by the City of its rights, 
including the limitations of the waiver of immunity, as set forth in Section 768.28 of the 
Florida Statutes or any other statutes, and the City expressly reserves these rights to the 
fullest extent allowed by law. This provision will survive completion or termination of this 
Agreement.

18.0 PUBLIC RECORDS 

The Consultant acknowledges that the portion of its books and records related to its contracting 
activities with the City may become subject to inspection and copying under the Florida Public 
Records Act. The Consultant agrees to comply with the Florida Public Records Act, as 
applicable, including, but not limited to section 119.0701 of the Florida Statutes. The 
Consultant agrees, to the extent required by law, to:

1. Keep and maintain public records that ordinarily and necessarily would
be required by the public agency in performing the services of the
Agreement;

2. Provide the public with access to the public records under the same terms
and conditions that the City would provide the records and at a cost that
does not exceed the cost provided for by law;

3. Ensure that the public records that are exempt or confidential, and exempt
from public record disclosure requirements, are not disclosed, except as
authorized by law; and

4. Meet all requirements where retained public records and transfer, at no
cost, to the C i t y , all public records in possession of the Cons u l t an t ,
upon termination or completion of the Agreement and destroy any duplicate
public records that are exempt or confidential, or exempt from public
record disclosure requirements.

Furthermore, the Consultant agrees that all records stored electronically will be provided to
the City in a format that is compatible with the information technology systems of the City.
The Consultant shall promptly provide the City with a copy of any request to inspect or
copy public records that Consultant receives and a copy of the Consultant 's response to
each request. The Consultant understands and agrees that failure to provide access to the
public records will be a material breach of the Agreement, its amendments, and Work
Authorizations.
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IF THE CONSULTANT HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE CONSULTANT’S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS AGREEMENT, CONTACT
THE CUSTODIAN OF PUBLIC RECORDS AT:

CITY CLERK, CITY OF MADEIRA BEACH
300 MUNICIPAL DRIVE
MADEIRA BEACH, FLORIDA 33708
PHONE: (727)-547-4575
FAX: (727)-547-4582
CVANBLARGAN@MADEIRABEACHFL.GOV
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19.0 MISCELLANEOUS TERMS.   

19.1 Assignment.  The City and the Consultant each bind themselves and their 
successors, legal representatives and assigns to the other party to this Agreement and 
to the partners, successors, legal representatives and assigns of each other party, in 
respect to all covenants of this Agreement. The Consultant shall not assign or transfer 
its interest in this Agreement without written consent of the City.   

19.2 Administration.  The City authorizes the City Manager to administer the terms 
and conditions of this Agreement on behalf of the City and to make all managerial 
decisions on behalf of the City as they relate to the provisions of this Agreement. The 
City Manager will have the authority to transmit instructions, receive information, 
interpret and define the policy of the City and decisions pertinent to services covered 
by this Agreement. The City Manager has the right from time to time to designate such 
other employee of the City as the City Manager may deem advisable to perform 
administrative and managerial functions as they relate to provisions of this Agreement. 

19.3 Litigation.  The services must be performed by the Consultant to the 
reasonable satisfaction of the City and all questions, difficulties and disputes of any 
nature whatsoever that may arise under or by reason of this Agreement, any duly 
executed Work Authorization, the prosecution fulfillment of the services under this 
Agreement and the character, quality, amount and value, which cannot be settled by 
mutual agreement of the Parties will be settled by recourse to litigation under Florida 
law in the appropriate court in Pinellas County, Florida. The Agreement will be 
governed by and construed under the laws of the State of Florida. Each Party consents 
to the jurisdiction of such court in any such civil action or legal proceeding and waives 
any objection to the above laying of venue of any such civil action or legal proceeding 
in such court. This provision will survive completion or termination of this Agreement. 

19.4 Inspector General.  The Consultant and any sub-consultants understand and 
will comply with section 20.055(5) of the Florida Statutes and agree to cooperate with 
the inspector general in any investigation, audit, inspection, review or hearing pursuant 
to that section.  

19.5 Notice. All notices required to be given to the City or Consultant under this 
Agreement must be sent by (a) registered or certified mail, and notice will be deemed 
to have been given on the date of acceptance; or (b) delivery (i.e., courier or other hand 
delivery), overnight delivery, email or facsimile transmission, and notice will be deemed 
to have been given on the day of delivery or transmission. If the day of notice is a 
Saturday, Sunday, or legal holiday, notice will be deemed to have been given on the 
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first calendar day thereafter which is not a Saturday, Sunday, or legal holiday.  All 
notices required to be given to the City must be made to the City at:

City of Madeira Beach
Attention: Clara VanBlargan – City Clerk
300 Municipal Drive
Madeira Beach, Florida 33708
Phone: (727)-391-9951
cvanblargan@madeirabeachfl.gov

Or to such other address or facsimile number as the City may direct from time to time by 
written notice forwarded to the Consultant as provided above. 
All notices required to be given to Consultant in this Agreement must be sent to Consultant 
at: 

Company:

Attention: 

Address:

Phone: 

Fax: 

Email: 

or to such address or facsimile number as the Consultant may direct from time to time by 
written notice forwarded to the City as provided above. E-mail transmittal of notices are 
considered delivered as of the date of electronic transmission. Both parties will supplement 
emailed notices with a formal version of the notice as outlined above.

19.6 Conflict.  It is understood and agreed by the Parties that if any part, term or 
provision of this Agreement is held to be illegal or in conflict with any law, the validity of 
the remaining portions or provisions will not be affected, and the rights and obligations 
of the Parties will be construed and enforced as if the Agreement did not contain the 
particular part, term or provision held to be invalid.

19.7 Interpretation.  The Parties represent and warrant that they have entered into 
this Agreement relying wholly upon their own judgment, belief and knowledge of the 
nature, extent, effect and duration of any actions, damages and liability therefore. The 
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Parties represent that they enter into this Agreement without relying upon any 
statement or representation of the adverse parties other than what has been set forth 
in writing in this Agreement. The Parties represent that they have had the opportunity 
to discuss this matter with counsel of their choosing and are satisfied with its counsel 
and the advice received. The Parties understand this Agreement's contents and agree 
that this Agreement will not be construed more strongly against any party, regardless 
of who is responsible for its preparation or drafting. The Parties further declare and 
represent that no promise, inducement, agreement or understanding not expressed in 
this Agreement has been made to an adverse party and that this Agreement contains 
the entire agreement between the Parties and that the terms of this Agreement are 
contractual and not a mere recital. This Agreement will be deemed and treated as 
drafted jointly by all the Parties, and no term, condition or provision of this Agreement 
will be construed more strictly against any Party. 

All words used in this Agreement in the singular will extend to and include the plural, 
and the use of any gender will extend to and include all genders. The term "including" 
is not limiting. The captions and headings in this Agreement are for convenience of 
reference only and in no way define or limit the scope or content of this Agreement or 
in any way affect its provisions. 

19.8 Consideration.  Each party acknowledges and agrees that the covenants 
under this Agreement, together with the consideration exchanged under this 
Agreement, constitute full, fair and valuable consideration for the transfers, transactions 
and releases required of and by the Parties pursuant to the provisions of this Agreement 
and that, by virtue of the above-referenced consideration, the Parties have received 
reasonably equivalent value in exchange for their obligations under this Agreement.  
The Parties acknowledge and agree that each has received and reviewed a copy of 
this Agreement in the presence of their respective, independent counsel retained by 
them.  Each party understands the purport, tenor, and effect of this Agreement, and 
has entered into this Agreement freely and voluntarily. 

19.9 Authority.  Each of the Parties covenants to the other party that it has lawful 
authority to enter into this Agreement, that the governing or managing body of each of 
the Parties has approved this Agreement and that the governing or managing body of 
each of the Parties has authorized the execution of this Agreement in the manner set 
forth in this Agreement. 
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