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SERVICES AGREEMENT 

THIS SERVICES AGREEMENT ("AgrccmcnC) is made as of this _f_j_ day ofO(;;{-: . 2016 
( .. Effective Date .. ), by and between Pinellas County. a political subdivision of the State of Florida ("County .. ). and 
Marion S. Wolf DBA MSWolf Marketing, Am Stadtgraben 4. 61348 Bad Homburg. Germany ( .. Contractor .. ) 
(individually, .. Party, .. collectively. ··Parties .. ). 

WIT N ES SETH: 

WHEREAS. the County requested letters of interest pursuant to 156-0389-Ll for Internat ional Marketine 
Representation - Central Europi: services: and 

WHEREAS. based upon the County's assessment of Contractor's letters or interest. the County seh:ctt:d the 
Contractor to provide the Services as defined herein: and 

WHEREAS. Contractor represt:nts that it has the t:xperience and expertise to perform the Services as set forth 
in this Agreement. 

NOW, THEREFORE, in consideration of the above recitals. the mutual cov.:nants, agreements, h:rms and 
conditions hi:rein, and other good and valuable consideration. the r.:ceipt and sufficienc) of which is hereby mutually 
acknowledged. the Parties agree as follows: 

1. Definitions. 

A. ..Agreement" means this Agreement. including all Exhibits. which are expressly incorporated herein by 
reference. and any amendments thereto. 

B. ··county Confidential Information .. means any County information deemed eonlidential and/or exempt 
from Section 1 I 9.07. Florida Statutes. and Section 24{a). Article I of the Florida Constitution, or other applicable 
law. and any other information designated in writing by the County as County Confidential Information. 

C. .. Contractor Confidential Information·· means any Contractor information that is designated as 
conlidential and/or exempt by Florida's public records law. including information that constitutes a trade secret 
pursuant to Chapter 688, Florida Statutes, and is designated in this Agreement or in writing as a trade secret by 
Contractor (unless otherwise detennincd to be a public record by applicable Florida law). Notwithstanding the 
foregoing, Contractor Confidential Information does not include information that: (i) becomes public other than 
as a result of a disclosure by the County in breach of the Agn:ement: (ii) becomes available to the County on a 
non-eonlidential basis from a source other than Contractor. \\"hich is not prohibited from disclosing such 
information by obligation to Contractor; (iii) is kno,rn by the County prior to its receipt from Contractor \\"ithout 
any obligation or confidentiality with respect thereto: or (iv) is developed by the County independently of any 
disclosures made by Contrnctor. 

D. ..Contractor Personnel .. means all employees of Contractor. and all employees of subeontractors of 
Contractor. including, but not limited to temporary and/or leased employe<.:s. who arc providing the Services at 
any time during the project term. 

E. ··services .. means the \\"Ork. duties and obligations to be carried out and performed saldy by Contractor 
under this Agreement. as described throughout this Agreement and as speeitically described in Exhibit A 
( .. Statement of Work .. ) attached hereto and incorporated herein by reference. As used in thi s Agreement, 
Services shall include any component task. subtask, service. or function inherent, necessary. or a customary pan 
of the Services. but not specifically described in this Agreement. and shall include the provision of all standard 
day-to-day administrative. overhead. and internal expenses. including costs of bonds and insurance as required 
herein, labor, materials. equipment. safety equipment. products. ollice supplies. consumables. tools. postage. 
eomputer hard\\"arc/sofiware, telephone charges, copic:r usage. fax eharges. travel. lodging. and per diem and all 
other costs required to perforn1 Services except as otherwise specifically provided in this Agreement. 
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2. Conditions Precedent. This Agreement. .ind the Pm1ies· rights and obligations herein, arc contingent upon 
and subject to the Contractor securing and/or providing the performance security. if requir<.!d in Section 3. and the 
insurance covcrage(s) required in Section 13. within .kJ!..iLQl days of the Effective Date. No Services shall be 
performed by the Contractor and the County shall not incur any obligations of any type until Contractor satislics 
these conditions. Unless waived in writing by the County. in the event the Contractor fails to satis{y the conditions 
precedent within the time required herein. the Agreement shall be deemed not to have been entered into and shall be 
null and void. 

3. Services. 

A. Services. The County retains Contractor. and Contractor agrees to provide the Services. All Sen ices shal I 
he performed to the satisfaction of the County. and shall be subject to the provisions and terms contained herein 
.ind the Exhibits attached hereto. 

B. Services Requiring Prior Approval. Contractor shall not commence \\Ork on any Services requiring prior 
written authorization in the Statement of Work without approval from Da\'id Downing. CYB. Director. 

C. Additional Services. From the Ellective Date and for the duration ofth.: project. the County may elect to 
have Contractor perform Services that are not spccilicully described in the Statement of Work alluched hereto 
hut arc related to the Services (··Additional Services""). in which cvent Contractor shall perform such Additional 
Services for thc compensation specified in the Statement of Work attached hereto. Contractor shall commence 
performing the applicable Additional Services promptly upon receipt of \\'rittcn approval as provided herein. 

D. De-scoping of Services. The County reserves the right. in its sole discretion. to de-scope Services upon 
written noti lirntion to the Contractor by the County. Upon issuance and receipt of the notification. the Contractor 
and the County shall enter into a ,uitten amendment reducing the appropriate Sc:rvices Fee for the impacted 
Services by a sum equal to the amount associated with the de-scoped Services as defined in the payment schedule 
in this Agreement. if applicable. or as determined by mutual" ritten consent of both Parties based upon the scope 
of work performed prior to issuance of notification. 

E. Independent Contractor Status and Compliance with the Immigration Reform and Control Act. 
Contractor is and shall remain an independent contractor and is neither agent. employee. partner. nor joint 
venturer of County. Contractor acknowledges that it is responsible for complying with the provisions of the 
Immigration Reform and Control Act of 1986 located at 8 U.S.C. 1324. ct seq, and regulations relating thereto. 
as either may be amended from time to time. Failure to comply \\ith the above provisions shall be considered a 
material breach of the Agreement. 

F. Non-Exclusive Services. This is a non-c:-.clusive Agreement. During the term of this Agret:ment, and any 
e:-.tensions thereof. the County reserves the right to contract for another provider for similar services as it 
determines necessary in its sole discretion. 

G. Project Monitoring. During 1he term of the Agreement. Contraclor shall cooperate with the County. either 
directly or through its representatives, in monitoring Contractor's progress and performance of this Agreement. 

4. Term of Agreement. 

A. Initial Term. The term of this Agreement shall commence on Oc:tober I. 2016. and shall remain in full 
force and effect for a period ofup lo five (5) yi:ars. or until termination of the Agn:emcnt. whichever occurs 
first. 

B. Term Extension. 

The term of this Agreement may not be c:-.tendcd. All Services shall be compkted by the expiration of the initial 
term as defined in 4.A. 
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5. Compensation and Method of Pavment. 

A. Services Fee. As total compensation for the Services. the County shall pay the Contractor the sums as 
provided in this Section 5 (""Services Fee'"). pursuant to the terms and conditions as provided in this Agreement. 
It is acknowledged and agreed by Contractor that this compensation constitutes a limitation upon County's 
obligation to compensate Contrac1or for such Services required by this Agreement, but does not constitute a 
limitation upon Contractor's obligation to perform all of the Services re4uired by this Agreement. In no e, cnt 
will the Services Fee paid c\cced th.: not-to-excc.:d sums se1 out in subsections 5.B. and C.. unkss the Parties 
agree to incn:ase this sum by written amendment as authorized in Section 21 of the Agreement. 

B. The County agrees to pay the Contractor the not-to-exceed sum of $ 300.000.00 annually for Services 
compkted and accepted as provided in S<.:clion 15 hcn.:in if applicabJi.:. payabk in ..:4ual monthly pa) men ts 
of$25.000.00 beginning on the first da) of the month commencing on October I. 2016. upon submittal of 
an invoice as required herein. Comp<.:nsation may be increased or decreased during the term of this 
Agreement, but in no instance will compensation exceed Three Hundred Thousand U.S. Dollars 
("i300.000.00) in any contract year. Total fi, e year contracl term compensation not to exceed one million. 
fin: hundred thousand ($1.500.000.00) dollars. 

C. Travel Expenses. 
The Services Fee includes all travel. lodging and per diem expenses incu1Ted by Contractor in performing 
the Servic.:s. 

D. Taxes. Contractor ackno11 ledges that the Count} is not subject to an} state or federal sales. use. 
transportation and ce11ain excise taxes. 

E. Payments. Contractor shall submit invoices for payments due as pro1idcd herein. Invoices shall be 
submitt<.:d as provided in Exhibit D atlached hereto. 

!\II payments shall be made in accordance with the re4uirements of Section 218.70 ct seq .. Florida Statutes. ·The 
Local Government Prompt Payment Ac1.·· The County may dispute any pa) ments invoiced b~ Contractor in 
accordance with the County's Invoice Pa) ments Dispute Resolution Proct:ss established in accordance with 
Section 218.76. Florida Statutes. and any such disputes shall be resoh·ed in m:cordance 11 ith the County's 
Dispute Resolution Process. 

6. Personnel. 

A. Qualified Personnel. Contractor agrees that each person performing Saviccs in connection with this 
Agreement shall haw the 4ua!ifications and shall fulfill the requirements sl!! f011h in this Agreement. 

B. Approval and Replacement of Personnel. The County shall have the right to approve all Contractor 
Personnel assigned to provide the Services. ll'hich apprornl shall not be unreasonably withheld. Prior to 
commencing the Servict:s. the Contractor shall provide at least ten ( I 0) days 11ritten notice of thi.: names and 
qualilications ofthi.: Contractor Personnel assigm:d lo perform S.:n ices pursuant to the Agreement. Thereafter. 
during the tt:rm of this Agreement. the Contractor shall promptly and as required by the County providt: ,1ritten 
notice of the names and qualifications ofany additional Contractor Personnel assigned to perform Services. The 
County. on a reasonable basis. shall have the right to require the removal and replacement of any of the 
Contractor Personnel performing Services, at any time during !he term of the Agreement. The County ,1ill notify 
Contrador in writing in the ..:vent the County r..:4uircs such action. Contractor shall accomplish any such removal 
\\'ithin forty-eight ( 48) hours after receipt of notice from the County and shall promptly replace such person ,1 ith 
another person. acceptable to the County. 1,ith sufficient kno,1·Icdge and expertise to perfo1m the Services 
assigned to such individual in accordance with this J\gr<.:ement. ln situations where individual Contractor 
Personnel arc prohibited by applicable la,1 from providing Services. removal and replact!ment of such Contractor 
Pcrsonm:I shall be immediate and not subject to such forty-eight ( 48) hour ri.:placemi.:nt time frame and the 
provisions of Section 7. A. 1. shall apply if minimum requir..:d staffing is not maintained. 
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7. Termination. 

A. Contractor Default Provisions and Remedies of County. 

l. Events of Defoult. Any of the following shall constitute a ··contractor Event of Default" hereunder: 
(i) Contractor fails to maintain the stal1ing necessary to perform the Services as required in the Agreement. 
fails to perform the Services as specified in the Agreement. or fails to complete the Scrl'ices within the 
completion dates as specified in the Agreement: (ii) Contractor hreaches Section 9 (Confidential 
Information): (iii) Contractor fails to gain acceptance ofa deliverable per Section 15. if applicable. for two 
(2) consecutive iterations: or (iv) Contractor fails to perform or ohscrve any of the other material provisions 
of this Agreement. 

2. Cur.: Provisions. Upon the occurrence of a Contractor Event of Default as set out above. the County 
shall provide written notice of such Contractor E\·ent of Default to Contractor ("Notii.:e to Cure"). and 
Contractor shall have thirty (30) calendar days after the date of a l\oticc to Cure to com:ct. cure. and/or 
remedy the Contractor Event of Default descrihed in the written notice. 

3. Tem1ination for Cause bv the Countv. In the event that Contractor fails to cure a Contractor Event of 
Default as authorized herein. or upon the occurrence ofa Contractor Event ofDdault as specified in Section 
7.A. l .(iii). the County may terminate this Agreement in whole or in part. effective upon receipt by 
Contractor of written notice oftcnnination pursuant to this pro,·ision. and may pursue such remedies at Ia,, 
or in equity as may be available to the Count~. 

B. County Default Provisions and Remedies of Contractor. 

l. Events of Default. Any of the following shall constitute a .. County Event of Default" hereunder: (i) 
the County fails to make timely undisputed payments as descrihed in this Agreement: (ii) the County 
breaches Section 9 (Confidential Information); or (iii) the County fails to perform any of the other material 
provisions of this Agreement. 

2. Cure Provisions. Upon the occurrence of a County Event of Default as set out above. Contractor shall 
provide ,\Tittcn notice of such County Event of Default to the County ("Notice to Cure"). and the County 
shall ha,·e thirty (30) cakndar days aticr the dak of a J\:otice to Cur.: to correct. cure. and/or r~mcdy the 
County Event of Default descrihed in the written notice. 

3. Termination for Cause hv Contractor. In the event the County fails to cure a County Event of Default 
as authorized herein. Contractor may terminate this Agreement in \\hole or in part effoctive on receipt hy 
the County of written notice oftennination pursuant to this provision, and may pursue such remedies at lmv 
or in equity as may be availahlc to the Contractor. 

C. Termination for Convenience. Notwithstanding any other provision herein. the Count) ma) terminate 
this Agreement. without cause. hy giving thi11y (30) da) s advance" ritten notice to the Contractor of its election 
to tcm1inate this Agrl'ement pursuant to this provision. 

8. Time is of the Essence. Time is or the essence with respect to all provisions of this Agreement that spcci I) a 
time for performance. including the Services as descrihed in E:-;hibits attached hereto: provided. ho\\e\ er. that 
the foregoing shall not be construed to limit a Party's cure period allo"·ed in the Agreement. 

9. Confidential Information and Public Records. 

A. County Confidential Information. Contractor shall not disclose to an) third party Count) Confidential 
Information that Contractor. through its Contractor Personnel. has access to or has received from the County 
pursuant to its performance of Services pursuant to the Agreement. unless approved in writing b) the County 
Contract Manager. All such County Confidential lnforrnation will he held in trust and confidence from the date 
of disclosure hy the County. and di,cussions involving such County Confidential Information shall be limited to 
Contractor Personnel as is necessary to complete the Services. 
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B. Contractor Confidential Information. All Contractor Confidential Information received by the County 
from Contractor will be held in trust and confidence from the dat.: of disclosure by Contractor and discussions 
involving such Contractor Confidential Information shall be limited to the members of the County's staff and 
the County's subcontractors who require such information in the performance of this Agreement. The County 
acknowledges and agrees to respect the copyrights. registrations, trade secrets and other propri.:tary rights of 
Contractor in the Contractor Confidcntial Information during and aftcr the term of the Agreement and shall at 
all times maintain the confidentiality of the Contractor Confidential Information provided to the County. subject 
to federal law and the laws of the State of Florida related to public records disclosure. Contractor shall be solely 
n:sponsible for taking any and all action it deems necessary to proti:ct its Contractor Confidential Information 
except as provided herein. Contractor acknowledges that the County is subject to public records legislation. 
including hut not limited to Chapter 119. Florida Statuks. and the J'lorida Rules of Judicial Administration. and 
that any of the County's obligations under this Section may he superseded by its obligations under any 
requirements of said laws. 

C. Public Records. Contractor acknowledges that information and data it manages as part of the services may 
be public records in accordance \vith Chapt..:r I 19. Florida Statutes and Pinellas County public records policks. 
Contractor agrees that prior to providing scrvices it will impkment po licks and procedures to maintain. produce. 
secure. and retain public records in accordance with applicable laws, regulations. and County policies, including 
but not limited to the Section I I 9.070 I. Florida Statutes. Notwithstanding any other provision of this Agreement 
relating to compensation. the Contractor agrees to charge the County. and/or any third pai1ies requesting public 
records only such fees allowed hy Section 119.07. Florida Statutes. and County policy for locating and producing 
public records during the term of this Agreement. 

If the contractor has questions regarding the application of Chapter 119, 
Florida Statutes, to the Contractor's duty to provide public records relating 
to this contract, contact the Pinellas County Board of County 
Commissioners, Purchasing Department, Operations Manager custodian of 
public records at 727-464-3311, purchasc:ti pincllascountv.org, Pinellas 
County Government, Purchasing Department, Operations Manager, 400 S. 
Ft. Harrison Ave, 6th Floor, Clearwater, FL 33756. 

IO. Audit. Contractor shall retain all records relating to this Agreement for a period of at least three (3) years afti:r 
final payment is made. All records shall be kept in such a way as will permit their inspection pursuant to Chapter 
119. Florida Statutes. In addition. County res<'.rves the right to C'.amine and/or audit such n:cords. 

11. Compliance with Laws. 

Contractor shall comply with all applicahlc federal. state. county and local laws. ordinances. rules and regulations 
in the performance of its obligations under this Agreement. including the procurement of permits and certificates 
where required. and including but not limited to laws related to Workers Compensation. Americans with 
Uisabilitks /\ct (ADA). Section 504 of'the Rehabilitation Act of 1973. Minority Husiness Enterprise (MBE). 
occupational safot) and health and the environment. equal employment opportunity. privacy of medical records and 
information. as applicable. Failuri: to comply with any of the aho11.: provisions shall be considcr<!d a material 
breach of the Agreement. 

12. Public Entities Crimes 
Contractor is directed to the Florida Public Entities Crime Act. Section 287. J 33. Florida Statutes. as well as I lorida 
Statute 287.135 regarding Scrutinized Companies, and represents to County that Contractor is qualified to transact 
business \\ith public entities in Florida. and to i:nter into und fully perform this Agreement subject to the provisions 
state therein. Failurc to comply with any of the abow provisions shall hc considered a material breach of the 
Agreement. 
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13. Liability and Insurance. 

A. Insurance. Contractor shall comply with the insurance requirements sc:t out in Exhibit B. attached hereto 
and incorporated herein by rderence. 

B. Indemnification. Contractor agrees to indemnity. pay the cost of detense. including attorney's tees. and 
hold harmless the County. its ofticers. employees and agents from all damages. suits. actions or claims. 
including reasonable attorney's tees incurred by the County. of any character brought on account or any 
injuries or damagcs rcccivcd or sustained by any person. persons. or proper!). or in any way relating to or 
arising from the Agreement: or on account of any act or omission. neglect or misconduct or Contractor: or 
by. or on account oL any claim or amounts rt:covcred under the Wrnlers' Compensation Law or of any 
other Jaws. regulations. ordinance. order or decree: or arising from or by reason of any actual or claimed 
trademark. patent or copyright infringement or litigation based thereon: except only such injury or damage 
as shall havc been occasioned by the sok negligence of the County. 

C. Liability. Neither the County nor Contractor shall make any express or implied agreements, guaranties or 
representations. or incur any debt. in the name of or nn behalf of the other Pai1y. Neither the County nor 
Contractor shall he obligated by or have any liability under any agreements or representations made by the 
other that are not expressly authorized hereunder. The County shall have no liability or obligation for any 
damages to any person or property directly or indirectly arising out of the operation by Contractor of its 
business. \\ hcther caused by Contractor"s negligence or II ill l'ul action or failure to act. 

D. Contractor's Taxes. The County will haw no liability for any sales. service. value added. use. excise. 
gross receipts. prope11y. \\Orkcrs· compensation. unemployment compensation.,, ithholding or other taxes. 
whether levied upon Contractor or Contractor's assets. or upon the County in connection with Services 
performed or business conducted b) Contractor. Payment of all such tuxes and liabilities shall he the 
rt!sponsibility of Contractor. 

1-t. County's Fundine. The Agreement is not a general obligation of the County. It is understood that neither this 
Agreement nor any representation by any County employee or otlicer creates any obligation to appropriate or make 
monies available for the purpose of the Agreement beyond the Ii seal year in which this Agrel!ment is executed. No 
liability shall be incurred by the County. or an) depar1ment, beyond the monies budgeted and available for this 
purpose. If funds are not appropriated by the County for any or all of this Agreement. the County shall not be 
obligated to pay any sums provided pursuant to this Agreement beyond the po1tion for which funds are appropriated. 
The County agrees to promptly notify Contractor in writing of such failure ofapproprintion. and upon receipt of such 
notice. this Agreement, and all rights and obligations contained herein. shall terminate without liability or penalty to 
the County. 

15. Acceptance of Services. For all Services deliverables that require County acceptance as provided in the 
Statement of Work. the County. through the CVB Director. David Downing or designee. will have ten ( I 0) calendar 
days to review the deliverable(s) after receipt or completion of same by Contractor. and either accept or reject the 
dcliverahle(s) by written notice to Contractor. If a deliverable is rejected. the \Hitten notice from the County \\ill 
~pecify an) required changes. deficiencics. and/or additions necessary. Contractor shall then have seven (7) calendar 
days to revise the deliverablc(s) to resubmit and/or complete the dclivcrable(s) for rcvic\\ and approval by the 
County. who \\'ill then have seven (7) calendar days to re\ ie\1 and apprO\ e. or reject the dcliverable(s): provided 
however. that Contractor shall not be responsible for any delays in the overall project schedule that result from the 
County's failure to timely approve or reject deliwrablc(s) as provided herein. Upon final acceptance of the 
deliverablc(s). the County will accept the deliverable(s) in writing. 
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16. Subcontracting/Assignment. 

A. Subcontracting. Contractor is fully responsible for completion of the Services required by this Agreement 
and for completion of all subcontractor work, if authorized as provided herein. Contractor shall not subcontract 
any work under this Agreement to any subcontractor other than the subcontractors specified in the proposal and 
previously approved by the County. without the prior written consent of the County. \\hich shall be determined 
by the County in its sole discrt:tion. 

B. Assignment. 

1 his Agreement. and any rights or obligations hereunder. shall not be assigned. transferred or delegated to 
any other per~on or entity. Any purported assignmt:nt in violation of this section shall he null and void. 

17. Survival. The following pro\'isions shall sur, ive the expiration or termination of the T en11 of this Agn:ement: 
7. 9. I 0. 13 20. 23. and any other which by their nature \\ (JU Id survive termination. 

18. Notices. All notices. authorizations. and requests in connection 11ith this Agreement shall be deemed giwn on 
the day they are: (I) deposited in the U.S. mail. postage prepaid. certified or registered. return receipt requested: or 
(2) sent by air express courier (e.g., Federal Express. Airborne. etc.). charges prepaid. return receipt requested: or 
(iii) sent via cmail and addrt:ssed as set forth helm\. which dcsignated pason(s) may be amended hy either Party b) 
gi\'ing written notice to the other Party: 

For County: 

Attn: 
Attn: David Downine 
8200 Brvan Dairv Rd .. Suite 200 
Largo. FL 33777 

\\ ith a copy to: 
Pun.:hasing Director 
Pinellas County Purchasing Dcpai1mcnt 
400 South Fort Harrison Avenue 
Clearwater. FL 33756 

For Contractor: 

Attn: 
Marion S. Wolf OBJ\ MSWolfMarketing 
AM Stadtgraben 4 
61348 Bad Homburg. Germany 
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19. Conflict oflnterest. 

A. The Contractor represents that it presently has no interest and shall acquire no interest. either direct or 
indirect. with other Florida destination accounts targeting the travel trade. consumer and/or media in any facet. 
1vhich 1rnuld conflict in any manner with the performance of the Services required hereunder. and that no person 
having any such interest shall be employed by Contractor during the agreement term and any extensions. 

B. The Contractor shall promptly notil)' the County in miting of any business association. interest. or other 
circumstance \\hich constitutes a conflict of interest as provided herein. If the Contractor is in doubt as to 
11·hcther a prospective busin.:ss association. interest. or other circumstance constitutes a conflict of interest. the 
Contract may identity the prospective business association. interest or circumstance. the nature oh,ork that the 
Contractor may undc11ake and request an opinion as to whether the business association. interest or circumstance 
constitutes a conflict of interest if entered into by the Contractor. The County agrees to notify the Contractor of 
its opinion within ( I 0) calendar days of receipt of noti Ji cation hy the Contractor. which shall he binding on the 
Contractor. 

20. Right to Ownership. All work created. originated and/or prepared by Contractor in performing Services 
pursuant to th.:: Agreement, to the e,tent that such 11ork. products. documentation. materials or information arc 
described in or required by the Senices (collectively. the "Work Product'") shall be County's property 11hen 
completed and accepted. if acceptance is required in this Agreement. and the County has made pa) mcnt of the sums 
due therefore. The ideas. concepts. know-how or techniques developed during the course of this Agreement b) the 
Contractor or jointly by Contractor and the Count)- may be used by the County without ohligation of notice or 
accounting to the Contractor. Any data. information or other materials furnished by the County for use by Contractor 
under this Agreement shall remuin the sole property of the County. 

2 I. Amendment. This Agreement may be amended by mutual written agreement of the Panies hereto. 

22. Scvcrability. The terms and conditions of this Agreement shall be deemed to be severable. Consequently. if 
any clause, term. or condition hereof shall be: held lo be illegal or void. such determination shall not affect the validity 
or kgality of the remaining terms and conditions. and not11·ithstanding any such determination, this Agreement shall 
continue in full force and eftect unless the pm1icular clause. term. or condition held to be illegal or ,oid renders the 
balance of the Agreement impossible to perform. 

23. Applicable Law and Venue. This Agreement shall he governed hy and construed in accordance with the la11s 
of the State of Florida (without regard to principles of conflicts of laws). The Parties agree that all actions or 
proceedings arising in connection with this Agreemem shall be tried and litigated e:-clusiv.:ly in the state or federal 
(if permittt:d hy law and a Party elects to tile an action in federal court) cou11s located in or for Pinellas County. 
Florida. This choice of venue is intended by the Parties to be mandatory and not permissive in nature. and to preclude 
the possibility of litigation bet11een the Parties 11ith respect to. or arising out ot: this Agreement in any jurisdiction 
other than that specified in this section. Each Party waives any right it may have to assert the doctrine offrmun 11011 

co11ve11ie11s or similar doctrine or to object to venue with respect to any proceeding brought in accordance with this 
section. 

24. Waiver. No waiver by either Party of any breach or violation of any covenant. term. condition. or provision of 
this Agreement or of the provisions of any ordinance or la11. shall be construed to waive any other term. covenant. 
condition. provisions. ordinance or la11. or of any subsequent breach or violation of the same. 
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25. Due Authoritv. Each Party to this Agreement n:pn.:sents and warrants that: (i) it has the full right and authority 
and has obtained all necessary approvals to enter into this Agreement; (ii) each person executing this Agreement on 
behalf of the Party is authoriLed to do so: (iii) this Agreement constitutes a valid and legally binding obligation of 
the Party. enforceable in accordance with its terms. 

26. No Third Party Beneficiarv. The Parties hen.:to acknowledge and agree that there are no third parl) 
beneficiaries to this Agreement. Persons or entities not a party to this Agreement may not claim any benefit from 
this Agreement or as third party beneficiaries hereto. 

27. Entire Agreement. This Agreement constitutes the entire Agret:mcnt between the Pa11ies and supersl!des all 
prior negotiations. representations or agn:ements either oral or written. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement the day and year first written. 

PINELLAS COUNTY , FLORIDA 

By: 

Print Name 

Approved as to Form 

By: 

Office of the County Attorney 

APPROVED AS TO FORM 

By: 
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EXHIBIT A 

ST A TEMENT OF WORK 

1) In coordination with the CVB's administration and marketing staff, the firm will prepare an 
annual direct sales plan including targeted quantifiable goals and strategies to fulfill the scope 
of the project. Strategies are expected to be country specific and include detailed consumer 
and travel trade shows, direct sales programs, tour operator ongoing communications, travel 
agent training programs, familiarization tour development, oversight of the trade and 
consumer fulfillment program, which currently utilizes a German-based mailing house. and 
other proposed direct sales activities. 

2) During the annual budget cycle (January - April), develop a detailed budget plan to support 
the annual direct sales plan, being specific as to costs associated with the firm's fee and 
direct sales expenses. Submit both the budget and sales plan to the CVB Executive Director 
for review and approval by the Tourist Development Council and the Pinellas County Board 
of County Commissioners. 

3) Assist with public relations wherever appropriate and in coordination with the CVB's Media 
and Interactive Department and International Public Relations firm for marketing activities 
which may include special events and other publicity opportunities. 

4) Provide a written annual performance report and present the report to the Tourist 
Development Council each year, as directed. The performance report should include an 
evaluation of direct sales ac!Jvities and other deliverables, as well as documented trade 
transactions, which define programs developed on a cooperative basis with travel industry 
partners who may include but not be limited to, airlines, tour operators and other Florida 
destinations. Additionally, this documentation should include testimonials and data from 
travel industry partners who have participated in the firm's programs that are driving tourism 
impact to St. Pete/Clearwater. 

5) Submit detailed monthly sales activities reports and include country specific trends, 
information and research where available. 

6) In conjunction with the CVB's Leisure Travel Director, plan participation in designated trade 
shows in the United States such as International Pow Wow (IPW) and Florida Huddle. 

7) Maintain and provide a database of international tour operators, including identification of 
operators using product in Pinellas County, and other responsibilities as designated by the 
CVB's Executive Director, or Deputy Director. 

8) Research and oversee CVB's contract with a qualified fulfillment/shipping firm to store and 
distribute collateral materials for consumers and travel trade. 

9) Provide one telephone line listed in the name of "Visit St. Pete/Clearwater" and respond to 
calls received by answering "Visit St. Pete/Clearwater." 

10) Coordinate one or more advertising campaigns at the direction of CVB Executive Director. 
Costs for these additional campaigns will be paid directly by CVB and/or CVB's advertising 
agency of record. 
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INSURANCE REQUIREMENTS 

Providing insurance to Pinellas County is waived. 
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EXHIBIT C 

PAYMENT SCHEDULE 

The County agrees to pay the Contractor the not-to-exceed sum of $ 300,000.00 annually for 
Services completed and accepted as provided in Section 15 herein if applicable, payable in equal 
monthly payments of $25,000.00 beginning on the first day of the month commencing on October 
1, 2016, upon submittal of an invoice as required herein. Compensation may be increased or 
decreased during the term of this Agreement, but in no instance will compensation exceed Three 
Hundred Thousand U.S. Dollars ($300,000.00) in any contract year. Total five year contract 
compensation not to exceed one million, five hundred thousand ($1,500,000.00) dollars. 

All payments shall be made in accordance with the requirements of Section 218.70 et seq., Florida 
Statutes, "The Local Government Prompt Payment Act." The County may dispute any payments 
invoiced by Contractor in accordance with the County's Invoice Payments Dispute Resolution Process 
established in accordance with Section 218.76, Florida Statutes, and any such disputes shall be 
resolved in accordance with the County's Dispute Resolution Process. 
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EXHIBIT D 

PAYMENT/INVOICES 

PAYMENT/INVOICES: 
SUPPLIER shall submit invoices for payment due as provided herein with such documentation as 
required by Pinellas County and all payments shall be made in accordance with the requirements 
of Section 218.70 et. seq, Florida Statutes, "The Local Government Prompt Payment Act" 
Invoices shall be submitted to the address below unless instructed otherwise on the purchase 
order, or if no purchase order, by the ordering department: 

Finance Division Accounts Payable 
Pinellas County Board of County Commissioners 
P. 0. Box 2438 
Clearwater, FL 33757 

Each invoice shall include, at a minimum, the Supplier's name, contact information and the 
standard purchase order number. In order to expedite payment, it is recommended the Supplier 
also include the information shown in below. The County may dispute any payments invoiced by 
SUPPLIER in accordance with the County's Dispute Resolution Process for Invoiced Payments, 
established in accordance with Section 218. 76, Florida Statutes, and any such disputes shall be 
resolved in accordance with the County's Dispute Resolution Process. 

INVOICE INFORMATION: 

Supplier Information Company name, mailing address, phone number, contact name and 
email address as provided on the PO 

Remit To Billing address to which you are requesting payment be sent 

Invoice Date Creation date of the invoice 

Invoice Number Company tracking number 

Shipping Address Address where goods and/or services were delivered 

Ordering Department Name of ordering department, including name and phone number of 
contact person 

PO Number 

Ship Date 

Quantity 

Description 

Unit Price 

Line Total 

Invoice Total 

Standard purchase order number 

Date the goods/services were senUprovided 

Quantity of goods or services billed 

Description of services or goods delivered 

Unit price for the quantity of goods/services delivered 

Amount due by line item 

Sum of all of the line totals for the invoice 

Pinellas County offers a credit card payment process (ePayables) through Bank of America. 
Pinellas County does not charge vendors to participate in the program; however, there may be a 
charge by the company that processes your credit card transactions. For more information please 
visit Pinellas County purchasing website at www.p1nellascounty orn/~ cl~ase. 
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EXHIBIT E 

DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY COMMISSIONERS IN MA TIERS OF 

INVOICE PAYMENTS: 

Payment of invoices for work performed for Pinellas County Board of County Commissioners 
(County) is made, by standard, in arrears in accordance with Section 218.70, et. seq., Florida 
Statutes, the Local Government Prompt Payment Act. 

If a dispute should arise as a result of non-payment of a payment request or invoice the following 
Dispute Resolution process shall apply: 

A Pinellas County shall notify a vendor 1n writing within ten (10) days after receipt of an 
improper invoice, that the invoice is improper. The notice should indicate what steps the 
vendor should undertake to correct the invoice and resubmit a proper invoice to the 
County. The steps taken by the vendor shall be that of initially contacting the requesting 
department to validate their invoice and receive a sign off from that entity that would 
indicate that the invoice in question is in keeping with the terms and conditions of the 
agreement. Once sign off is obtained, the vendor should then resubmit the invoice as a 
"Corrected Invoice" to the requesting department which will initiate the payment timeline. 

1 ) Requesting department for this purpose is defined as the County department for 
whom the work is performed. 

2.) Proper invoice for this purpose is defined as an invoice submitted for work performed 
that meets prior agreed upon terms or conditions to the satisfaction of Pinellas County. 

B. Should a dispute result between the vendor and the County about payment of a payment 
request or an invoice then the vendor should submit their dissatisfaction in writing to the 
Requesting Department. Each Requesting Department shall assign a representative who 
shall act as a "Dispute Manager" to resolve the issue at departmental level. 

C. The Dispute Manager shall first initiate procedures to investigate the dispute and 
document the steps taken to resolve the issue in accordance with section 218.76 Florida 
Statutes. Such procedures shall be commenced no later than forty-five (45) days after the 
date on which the payment request or invoice was received by Pinellas County, and shall 
not extend beyond sixty (60) days after the date on which the payment request or invoice 
was received by Pinellas County. 

D. The Dispute Manager should investigate and ascertain that the work, for which the 
payment request or invoice has been submitted, was performed to Pinellas County's 
satisfaction and duly accepted by the Proper Authority. Proper Authority for this purpose 
is defined as the Pinellas County representative who is designated as the approving 
authority for the work performed in the contractual document. The Dispute Manager shall 
perform the required investigation and arrive at a solution before or at the sixty (60) days 
timeframe for resolution of the dispute, per section 218.76, Florida Statutes. The County 
Administrator or his or her designee shall be the final arbiter in resolving the issue before 
it becomes a legal matter. The County Administrator or his or her designee will issue their 
decision in writing. 

E. Pinellas County Dispute Resolution Procedures shall not be subject to Chapter 120 of the 
Florida Statutes. The procedures shall also, per section 218.76, Florida Statutes, not be 
intended as an administrative proceeding which would prohibit a court from ruling again 
on any action resulting from the dispute. 
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EXHIBIT E 

DISPUTE RESOLUTION FOR PINELLAS COUNTY BOARD OF COUNTY COMMISSIONERS IN MATTERS OF 

INVOICE PAYMENTS: 

F. Should the dispute be resolved in the County's favor interest charges begin to accrue 
fifteen (15) days after the final decision made by the County. Should the dispute be 
resolved in the vendor's favor the County shall pay interest as of the original date the 
payment was due. 

G. For any legal action to recover any fees due because of the application of sections 218 70 
et. seq., Florida Statutes, an award shall be made to cover court costs and reasonable 
attorney fees, including those fees incurred as a result of an appeal, to the prevailing party 
If it is found that the non-prevailing party held back any payment that was the reason for 
the dispute without having any reasonable lawful basis or fact to dispute the prevailing 
party's claim to those amounts. 

Pinellas County Purchasing Standard Services Agreement 08-2016 


