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and LaBella shall provide any associated instruments of services.

Disputes: The parties agree that mediation before a mutually agreeable neutral third party
shall be a condition precedent to any legal action arising out of this Agreement, unless waived
in writing by the parties. The cost of the mediation shall be borne equally by the parties. The
mediation shall be conducted in accordance with the Construction Industry Mediation Rules
of the American Arbitration Association unless the parties agree otherwise. No demand for
mediation shall be made after the date that the applicable statute of limitations would bar a
legal or equitable action based on the claim or dispute.

Venue and Jurisdiction: Any legal suit, action or proceeding arising out of or relating to this
agreement shall be instituted in a court of competent jurisdiction located in the state and
county where the project is located. The parties hereby waive any objection which they may
have now or hereafter to the venue of any such suit, action or proceeding, and hereby
irrevocably consent to the personal jurisdiction of any such court in any such suit, action, or
proceeding. It is understood that Client is a governmental entity. Any such waiver applies
only to the Client, defined as the County or the Commission. Nothing in this provision shall
be construed to waive consent to personal jurisdiction against any individual.

Choice of Law: This Agreement shall be interpreted, construed, and enforced in accordance
with the laws of the state where the project is located without giving effect or reference to
any conflict of law’s provisions.

Consequential Damages: In any suit, action, or proceeding, the parties shall be entitled to
recover compensatory damages incurred as a result of the breach of this Agreement, but, to
the fullest extent permitted by law, neither party shall be liable to the other for any special,
incidental, indirect, or consequential damages, except in the event that such damages result
from findings of a federal single audit relating to this Project or if a delay caused by
negligence, gross negligence, willful, or wanton action on behalf of LaBella or LaBella’s
consultant causes any expenditure of the Project to be incurred after December 31, 2026.

Indemnification: To the fullest extent permitted by law, LaBella shall indemnify and hold
the Client and its officers and employees harmless from and against liabilities, damages,
losses, and judgments, including reasonable attorneys’ fees and expenses recoverable under
applicable law, but only to the extent they are caused by the negligent acts, errors, or
omissions of LaBella, its employees, and its consultants in the performance of professional
services under this Agreement.

Limitation on Liability: In recognition of the relative risks and benefits of the Project to both
Client and LaBella, the risks have been allocated such that Client agrees, to the fullest extent
permitted by law, to limit the liability of LaBella and LaBella’s consultants for any and all
claims, liabilities, damages, losses, costs, and judgments of any nature whatsoever or claims
expenses from any cause or causes, so that the total aggregate liability of LaBella and
LaBella’s consultants shall not the proceeds of any applicable insurance coverage or
LaBella’s total fee for services rendered on this Project, whichever is greater.

Remedies Cumulative: The rights and remedies available to a party under this Agreement
are cumulative and in addition to, not exclusive of, or in substitution for, any other rights or
remedies either party may have at law, in equity, or under this Agreement. Nothing
contained in this Agreement shall be deemed to preclude either party from seeking injunctive
relief, if necessary, to prevent the other party from willfully or intentionally breaching its
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EXHIBIT C — ARPA TERMS AND CONDITIONS

Legal Terms and Conditions Applicable to Contract

Architect/Engineer agrees to comply with the requirements of section 603 of the American Rescue Plan
Act, Pub. L. No. 117-2 (March 11, 2021) (the “Act”), regulations adopted by Treasury pursuant to section
603(f) of the Act, codified as 31 C.F.R. Part 35, and guidance issued by Treasury regarding the foregoing.
Architect/Engineer shall provide for such compliance by other parties in any agreements it enters into with
other parties relating to this project.

Federal regulations which may applicable to this contract may include, without limitation, the following:

1.

Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal
Awards, 2 C.F.R. Part 200, other than such provisions as Treasury may determine are inapplicable
to this award and subject to such exceptions as may be otherwise provided by Treasury, including
exemptions relevant to the use of revenue replacement funds, as applicable.

OMB Guidelines to Agencies on Governmentwide Debarment and Suspension Non-procurement,
2 C.F.R. Part 180, including the requirement to include a term or condition in all lower tier covered
transactions (contracts and subcontracts described in 2 C.F.R. Part 180, subpart B) that the award is
subject to 2 C.F.R. Part 80 and Treasury’s implementing regulation at 31 C.F.R. Part 19.

Recipient Integrity and Performance Matters, pursuant to which the award term set forth in 2
C.F.R. Part 200, Appendix XII to Part 200 is hereby incorporated by reference.

Governmentwide Requirements for Drug-Free Workplace, 31 C.F.R. Part 20.

New Restrictions on Lobbying, 31 C.F.R. Part 21. Architect/Engineer must certify that it will not,
and has not, used federal appropriated funds to any person or organization for influencing or
attempting to influence an officer or employee of any agency, a member of Congress, officer or
employee of Congress, or an employee of a member of Congress in connection with obtaining any
federal contract, grant, or any other award covered by 31 U.S.C 1352.

Generally applicable federal environmental laws and regulations. Architect/Engineer must comply

with all applicable standards, orders, or regulations issued pursuant to the Clean Air Act (42 U.S.C.
7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). All

violations must be reported to the County, Treasury, and the Regional Office of the Environmental

Protection Agency.

Statutes and regulations prohibiting discrimination applicable to this award include, without limitation, the
following:

L.

Title VI of the Civil Rights Act of 1964 (42 USC §§ 2000d, et seq.) and Treasury’s implementing
regulations at 31 C.F.R. Part 22, which prohibit discrimination on the basis of race, color, or
national origin under programs or activities receiving federal financial assistance;

The Fair Housing Act, Title VIII of the Civil Rights Act of 1968 (42 USC §§ 3601, et seq.), which
prohibits discrimination in housing on the basis of race, color, religion, national origin, sex,
familial status, or disability;




















