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[Bocd Speech Center, Inc., for Speech- and Languagé Services at Palm Pointe K-8 School]

PROFESSIONAL SERVICES AGREEMENT

THIS AGREEMENT 15 made thl's 13" day of August 2013, between THE SCHOOL

OF ST. LUCIE COUNTY, a district school board constituted as provided in Article IX,

Sectign 4, of the Florida Constitution (“Board”), and Boca Speech Center, Inc., a Florida
corpotatipn or limited liability company (“Contractor™),

County,
Contract
emplgye

2

WITNESSETH

PURPOSE. The Board is the governing body of the School District of St. Lucie
Florida, which District is in turn a unit of government of the State of Florida. The
r agrees to provide certain professional services to the Board through the Contractor’s
(s): (TBA), and the Board agrees to compensate the Comractm for such services.

AGREEMENT. The Board agrees to accept from the Contractor, and the

Contracgﬂr agrees to provzde to the Board, professional services subject to the following terms

and cpn

Y

al
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tions:
(a0  The Contractor agrees to provide professional services to the Board as de-

th this Agreement shall be performed by the Contractor’s employee(s): (TBA), unless
Board agrees, in writing, to the Contractor’s substitution of another individual to per-

;{bﬁd in the attached Schedule. All services provided by the Contractor in accordance

1 [grm such services.

(b) The Board agrees to pay to the Contractor for professional services pro-
ded in accordance with this Agreement, and for expenses incurred in the provision of

| stich services, as follows: provision of speech and language services in accordance with
te attached schedule, not to exceed $61.00 per hour and $78,995.00 annually.

ch payment obligation of the Board under this Agreement is subject to the availability

of funds that are appropriated or allocated for the payment of such services. If funds are

t allocated and available, this Agreement tnay be terminated by the Board, without
nalty, at the end of the period for which funds are available, provided, however, that

tite Board shall be responsible for amounts due for setvices performed prior o such ter-

ination. The Board shall notify the Contractor in writing as soon as practicable prior to
y such termination becoming effective.

() The Contractor agrees to comply with all requirements of Sections
$12.32 and 1012.465, Florida Statutes. Unless otherwise exempt as provided by law, the
ontractor, all employees of the Contractor, and all other individuals acting by or on be-

nts are present, (2) will have direct contact with students, or (3) have access or control
" Board funds shall, prior to providing any services under this Agreement, (i) file a
pmplete set of fingerprints, and (ii) receive clearance from the criminal background
heck in the same manner as required of Board employees whose positions involve direct

E _ |

Elf of the Contractor, who (1} are to be permitted access to school grounds when stu-
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ontact with students. In addition, if the Contractor will have direct, unsupervised con-
et with students, the Contractor shall, prior to providing services under this Agreement,
bmit to a drug screening in the same manner as required of Board employees whose
ositions involve direct contact with students. The Contractor shall bear all costs associ-

gred with compliance with screening requirements under this paragraph. Verification of

mpliance with these requirements shall be provided to the Contract Manager for the
Board designated in paragraph 3 below, The parties agree that the failure of the Contrac-
br to perform any of the duties described in this paragraph shall constitute a material
reach of the Agreement, entitling the Board to terminate immediately with no further re-

gponsibilities or duties to perform under this Agreement. - The Contractor agrees to in-

lemnify and hold harmless the Board, its officers and employees from any liability in the
fbrm of physical or mental injury, death, or property damage resulting in the Contractor’s
fpiture to comply with the requirements of this paragraph. -

(d) The names and other identifying information of all individuals who are

jcting by or on behalf of the Contractor and who are not subject to the background
fcreening requirements set forth in subparagraph (cy above shall be subject to search by

E

e Board against the registration information maintained by the Florida Department of
paw Enforcement under Section 943.043, Florida Statutes, and by the United States De-

n artment of Justice under 42 US.C. § 14(}7 1.

(¢)  The Contractor agrees that e-ach_ individual providing services fo the Board

nd/or registration requirements applicable to the services provided by such individual
‘Professional Requirements™). Prior to the term of this Agreement commencing as pro-

il accordance with this Agreement shall meet all professional certification, licensing,

vided in paragraph 4 below, and not less than annually thereafter, the Contractor shall

rovide to the Board such documentation as the Contract Manager for the Board shali
casonably require demonstrating compliance with all Professional Requirements appli-
able to each such individual. If compliance with Professional Requirements is a prereq-

gisite for or condition of the Board receiving funding or reimbursement for the services
provided by such individual, then the Contractor shall refund to the Board any revenue

st, and shall hold the Board harmless from any loss or cost incurred, as a result of (i)
ny lapse in such Professional Requirements or (ii) any other error attributable to the ac-

fion or inaction of the Contractor and subsequently identified in any audit conducted re-
gpecting funding received by the Board for such services.

CONTRACT MANAGER. The Contract Manager for the Board is Bill R.

Tom]in: In The Contract Managcr for the Contractor is Audrey B. Greenwald. The parties shall
diredt

notiges,
Con_trac
relat

I matters arising in connection with the performance of this Agreement, other than
to the attention of the Contract Managers for attempted resolution or action. The

Managers shall be responsible for overall resolution, action, coordination, and oversight
to the performance of this Agreement.

. TERM; TERMINATION. The term of this Agreement shall be from July 1,

, through and.including June 30, 2014, unless renewed in accordance with paragraph 9

provided, however, and notwithstanding any other provision, this Agreement may be
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afed by either party with or without cause upén thirty (30) days written notice to the other

. CONSIDERATION. The parties agree that the consideration for this Agreement

shall by, for the Board, the professional services provided by the Contractor, and for the
Confracfor, the sums paid by the Board

merits
Florida

-

Boca

Egeg, claims, actions, legal proceedings, settlements, judgments, recoveries, costs, and
Spe

B. PUBLIC RFCORDS “The Contractor shall allow pubhc access to all docu-
bapers, letters, and other maferials that are sub_]ec,t to the provisions of Chapter 119,
btatutes, and made or received by the Board in conjunction with this Agreement.

. CONTRACTOR RESPONSIBILITY.

(a) The Contractor is an independent contractor and is not an emnployee or
gent of the Board. Nothing in this Agreement shall be interpreted to establish any rela-
fionship other than that of an independent contractor between the Board, on the one hand,
md the Contractor and the Contractor’s employees, agents, or subcontractors, on the oth-
r, during or after the performance of this' Agreement. The Contractor shall take the
hole rcsponsablixty and shall bear all losses resulting to the Contractor on account of exr-
Ir(,)rs or omissions. _

(b}  The Contractor shall comply with all applicable provisions of safety laws,
ules, ordinances, regulations, and orders of duly constituted public authorities and agen-
ies exercising regulatory authority over the Contractor. The Contractor assumes all risk
#f loss, damage, and destruction to all of the Contractor’s materials, tools, appliances,
property of every description, and that of the Contractor’s respective employees or agents
pr subcontractors and each of their respective employees or agents, and injury to or death
pf the Contractor’s employees or agents, subcontractors, or their fespective employees or
gents, including legal fees, court costs or other legal expenses, arising out of or in con-
Eection with the p-erfermance of this Agreement,

(¢) - -In accordance with federal and state law 20 US.C. § 1232¢, 34 CF.R.
Part 99, and Sections 1002.22 and 1002221, Florida Statutes, any and all personally
identifiable records of a student are confidential, and the Contractor shall access such.
ecords in the course of providing professional services under this Agreement only if and
o the extent the Contractor and the Contractor™s employees have a legitimate educational
terest in the information contained in such records. The Contractor shall implement
pperating practices and procedures that will (i) maintain the confidentiality and assure the
physical security of all student records accessed and used in the course of providing pro-
essional services under this Agreement; (ii) prohibit the release or disclosure of such
ecords to anyone except authorized Board personnel, (iii) prevent any unauthorized ac-
Less to such records, and (iv) preclude the unauthorized use, release, or disclosure of the
nformation contained in such records.

(d)  The Contractor agrees forever to save and keep harmless and fully indem-
iify the Board, its officers, employees, and agents of and from all losses, liabilities, darm-

i3
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pxpense because of or resulting from (i) loss of, or damage to, property, or injury to or
leaths of persons in-any way arising out of or in connection with the performance of this
Agreement and attributable to the negligence or other wrongful conduct of the Contractor
b the Contractor’s employees, agents, or subcontractors, including but not limited to any
oss or action resulting from the failure of the Contractor to comply with the Contractor’s
pbligations under this Agreement, (ii) infringement by the Contractor of any third-party
patent, copyright, or trademark, (iil) misappropriation by the Contractor of any third-
party trade secret, or (iv) any copyrighted, service marked, trademarked, patented, or un-
patented invention, process, article, or work manufactured or used in the performance of
his Agreement, including such use by the Board. If the Contractor uses. any design, de-
vice, materials, or works eovered by letters, service mark, trademark, patent, copyright,
br any other intellectual property right in the performance of this Agreement, the Con-
ractor agrees that the amounts paid by the Board 1uciudc all royalties or costs arising
rom the use Gf such design, device, or materials.

. INSURANCE ’I‘he Contractor shall maintain 1n3urance, through the term of this

semfent, as follows;

(a) Comimnercial General Liability Insurance, including Contractual Liability,
o cover the hold harmless agreement set forth herein, with limits of not less than:

Fach occurrence $1,000,000
Personal/advertising injury ' o ' ~$1,000,000
Products/completed operations aggregate _ - -$2,000,000
General aggregate ' ' 0 $2,000,000
Fire damage - any 1 firte -~ $100,000
Medical expense - any | person ) : L $10,000

Notwithstanding the foregoing, on a case-by-case basis, the Contract Manager for the
Board may determine that commercial general liability coverage is preferred and recom-
mended but not mandatory for a Contractor as professional service provider when (i) the
Contractor furnishes in-service training or other non-instructional services to Board staff
members but not to Board students, and (i) all employees of the Contractor remain phys-
cally present with and under the direct supervision (within the line of sight) of a Board
employee at all times students may be accessible to Contractor employees.

(b) Business Automobile Liability for any auto {all owned, hired, and non-
pbwned autos) with limits of not less than $1,000,000 per accident. In the event the
Contractor does not own any automobile, the Board will accept proof of hired and non-
owned Auto Liability only. '

(c) Worker's Compensation Insurance with limits equal to Florida statutory
requirements.  Employer’s Liability must include. limits of at least $100,000 each
accident, $100,000 each disease/employee, $500,000 each disease/maximum. Alterna-
lively, if all employees of the Contractor qualify for and have clected exemption from the
provisions of the Worker’s Compensanon st,aiutex; lha Contractor shall provide to the

4
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Board, for all such employees, copies of the current notices of election for exemption that
jre on file with the Florida Department of Financial Services.

(d)  Professional Liability coverage with limits of at least $1,000,000 each
glaim and in the aggregate. 1If professional services provided in accordance with this
mgreement include contact with students, the requued professional liability insurance
ust include coverage for corporal punishment.

(e) Ceftifit:ates of all insurance shall be provided to and approved by the Con-
E‘lact Manager for the Board prior to the term of this Agreement commencing as provided

paragraph 4 above. The Board shall be listed as an Additional Insured under both the
{General Liability and Auto Liability Insurance Policies. The policies must be specifically
gndorsed to grant the Board the same netification rights provided to the first named in-
ured as respects cancellation and nonrenewal. This endorsement must be attached to the
ertificate of insurance. A waiver of subrogation shall be provided under the General Li-

Eb;hty, Auto Liability, a;nd Worker’s Compensation Insurance Policies. Coverage applies
n a primary basis.

4 RENEWAL OR EXTENSION. Thm Agreement may be renewed or extended
for sticegssive terms of one year each upon Wmten agreement of the parties.

dmcrim ate againsi any employee or apphcant for employmcm to be employed in the perfor-
mange 9f the Agreement with respect to hiring, tenure, terms,.conditions, or privileges of
emplqyr nent, or any matter directly or indirectly related to employment because of age, sex, or
disability (except where based on' a bona fide occupational qualification); or because of marital
statug, rgce, color, religion, national origin, or ancestry.

‘E;)'. NONDISCRIMINATION The Contractor covenants and agrees 1ot to

§1.  AUDIT. The Contractor, agrees that until the expiration of threc years after
iure of funds under this Agreement, the Board and any of the Board’s duly authorized
represerjfatives shall have access to and the right to examine any and all directly pertinent books,
documepts, papers, and records of the Contractor involving transactions related to this Agree-
. The Contractor agrees that payments made under thls Agreement shall be subject to
redugtiop for amounts charged that are found on the basis of audit examination not to constitute
allowable fees or costs. All required records shall be maintained until an audit is completed and
all thes ions arising from such audit are resotved, or until hve (5) years after completion of all
work1 ungler this Agreément, whmhever last oceurs, :

12, VIZRIFICATION or LMPLOYMENT STATUS The Contractor agrees (o
bear thej responsibility for verifying the employment status, under the Immigration Reform and
Contol fAct of 1986, of all persons the Contractor employe in the performance of this Agreement.
 13.  ASSIGNMENT. The Contractor shall not assign this Agreement to any other
perscn gy firm without first obtammw the Board's written approval.

.~ 14 ATTORNEYS' FEES AND COSTS. In the event cither party defaulis in the
perfdrmmee of any of the terms, covenants, and conditions of this Agreement, the defaulting

5
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party
attogney

brees {0 pay all damages and costs incurred by the other party including reasonable
§' fees,

5. NOTICES. All notices or other commumcauons hereunder shall be in writing

and sh 1 be deemed duly given if delivered in person or sent by cettified mail, return receipt

requ;ez;u d, and addressed as follows
- [if to the Board: o . With copies to: -
Bill R. Tomlinson, Assistant Supcnntendent - Barbara Casteen, Director of
student Sves, ESE, Alternative Education Student Services & Exceptional
pt. Lucie County Public Schools Student Education
#204 Okeechobee Road '

Fort Pierce, Florida 34947

f to the Contractor: - S With copies to:

Audrey B. Greenwald, Director _ Dr. Stuart N. Greenwald
Boca Speech Center, Inc. ' o :
60 NW 4" Street

Boca Raton, Florida 33432

6.  INDULGENCE NOT WAIVER. The mduigencc of either party with regard to

congtityte a waiver of the provision or any portion of this Agreement, either at the time of the

breach

anybr%ach or failure to perform any provision of this Agreement shall not be deemed to

1 failure occurs, or at any time throughout the term of this Agreement,

7. ENTIRE AGREEMENT AMENDMENT. This Agreement constitutes the

entite dereement between the parties with respect to the subject matter of this Agreement and

superse
amende

unit; a
law{ off
ble for

regardi
Countyt

les all prior oral or written agreements between the parties. This Agreement may only be
1 by written document, properly authorized, executed, and delivered by both parties.

8.  INTERPRETATION; VENUE. This Agreement shall be interpreted as a whole
section headings are for convenience only. All interpretations shall be governed by the
the State of Florida. Each party has had ample opportunity to seek the advice of legal

rafting the instrument. In the event it is necessary for either party to initiate legal action
g this Agreement, venue shall be in the Nineteenth Judicial Circuit, in and for St. Lucie
Florida, for claims under state law, and in the S()uthern District of Florida for claims

couﬁse}pum to entering this Agreement, which shall not be construed against the party responsi-

jU&[ICldhlG n federal caurt.

rlght or]

9. NO THIRD PARTY BENEFICIARY. This Agreement does not confer any
obligation enforceable by a third party. Nothing in this Agreement shall be construed as

co.néenj}} Y an agency or subdivision of the State of Florida to be sued by a third party in any

matter

Boéa':Speux:h Palm Pointe 13-14.docd
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20, SEVERABILITY, In the event any of the provisions of this Agreement are
deemed fo be invalid or unenforceable, the validity and enforceability of the remaining provisions
of this Agreement shall not be affected.

. SURVIVAL The covenants, warranties, represantamon& indemnities, and
undeit ings of the parties that create obligations extending beyond the term of this Agreement
shall} slllﬁvwe the expiration or termmatmn of this Agreement regmdlesg of the reason for such
expzﬂat n Or termination. :

WITNESS WHEREOF, the partles to this Agreement have set thelr hands and seals
on the dyte first above-written,

SCHOOL BOARD OF ST. LUCIE
COUNTY, FLORIDA

By: _X ' | -
Print Name &bbia Hawile
. Chair

| CONTRACTOR

Boca Speech Ccnter Inc.

Ny

Print Name: _____ Aud ey G reemwa Il
Title: __Derechr /Owher " Focd Spevch Cocte,

3 , ey
X WCSWWC%T

ST MELISSA WeSTE-
. B f%’ 4« MYCOMMISSION 8 G0 2
g e Z. EXPIRES: Margh 1,20,
ss w&ﬂmm{%g e sardedﬁwﬁixfga Hmﬁj Sl _
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SCHEDULE OF PROFESSIONAL SERVICES

Provision of speech and language services to identified students with disabilities, during the

2{)1 3-D014 school year, on an as-needed basis, not to exceed $61.00 per hour and $315,980.00

Bocu Bpedch 13-14

annually..

Contractor may not bill for.mileage, travel time, or meals.



