
SERVICE AGREEMENT 
(Fixed Price) 

AGREEMENT dated by and between The School Board of Okaloosa County, 
Florida (hereinafter referred to as "Customer") and GCA Services Group, Inc. (hereinafter referred to as 
"GCA"). 

BACKGROUND 

Based upon its extensive experience in the field, GCA is prepared to and desires to provide certain 
services to Custonler as set forth herein. 

Customer desires to contract with GCA for the performance of these services to be performed on 
Customer's premises. 

NOW, THEREFORE, the parties hereto agree as follows: 

AGREEMENT 

1. Services to be Provided: GCA (or an affiliate) will provide services (bereinafter referred to as "Services") 
for Customer according to the specifications set forth in Attachment A at its facilities specified below: 

The School Board of Okaloosa County, Florida 
120 Lowery Place SE 

Fort Walton Beach, FL 32547 

In performing such Services, GCA will do the following: 

A. Furnish amanagement team to ensure the Services are accomplished in accordance with the terms 
and conditions set forth herein. 

B. Furnish, train, manage and direct GCA and Okaloosa County School employees within schools 
specified by list, attachment A, in the performance of Services. Customer shall have the right, 
upon written notice to GCA, to require the replacement of any GCA employee employed at the 
Facilities whose continued presence, in the opinion of Customer, is not in the best interest of 
Customer or its employees, provided such replacement shall not contradict any local, State or 
Federal law. GCA will take all measures required by law to assure all GCA employees who 
provide services under this Agreement shall comply with all applicable laws, ordinances, mles and 
regulations in the performance of Services provided under this Agreement, including but not 
limited to, all applicable Customer policies and procedures, rules and regulations in effect at the 
time, all laws governing appropriate visa and work authorization, any and all applicable Customer 
policies regarding background information, pre-employment testing and any other applicable 
requirements deemed appropriate by Customer. 

C. Provide additional services (non-repetitive in nature) similar to, but not included in, the Services 
from time to time as agreed by the parties ("Additional Services"). 



f 
2. Costs to be Paid by GCA: The following costs will be paid by GCA: 

A. All wages and salaries, including regular pay and, to the extent applicable, vacation pay, for 
GCA's employees working at Facilities. 

B. The cost of social security taxes, State and Federal une~nployment insurance premiums, general 
liability and umbrella insurance premiums, and workers' compensation premiums, and, to the 
extent applicable, medical, life, and dental insurance premiums (if any), other applicable fringe 
benefits, related administrative costs and payroll-based Federal, State and local taxes payable on 
behalf of GCA's employees working at Facilities. GCA shall indemnify and hold harmless 
Customer from any claim for payment of such items relating to wages and/or salaries paid by 
GCA under this Agreement, including but not limited to benefits payable under any applicable law 
to its' employees. 

C. The cost of all janitorial supplies (including chemicals). 

D. The cost of all restroom and other supplies (including paper, plastic and other miscellaneous 
consumables used throughout the building). 

E. The cost of personal computers, printer and copier for GCA's office and management staff. 

F. The cost of all required uniforms for GCA's and Okaloosa employees 

G. The cost of manuals, forms, training aids, office supplies, and long-distance telephone calls 
needed in performing the Services. 

H. The cost of GCA's supporting operations management, human resources, accounting, legal, 
training and development and general administrative functions. 

I. The cost of purchasing and/or leasing supplementary janitorial equipment. 

J. The cost ofmaintaining and repairing district owned and GCA owned janitorial equipment needed 
to perform the Services. 

K. The cost of any pre-employment testing for GCA employees as required by Customer policies and 
procedures in effect as of the date of this Agreement and applicable law. 

3. Costs to be Paid bv Customer: The following costs will be paid by Customer: 

A. The costs of utilities and electric power used by GCA to accomplish the Services 

B. The provision of a secure equipment storage space at each of the Customer's facilities. 

C. The cost of all waste removal and disposal ffom Customer's facilities. The cost of waste 
containers, compacters, bins, cans, bailers, shredders, dumpsters and related receptacles used to 
temporarily store or process waste at Customer's facilities. 

D. The cost of internal and local Customer telephone service. 

E. The cost of a suitable office, repair space and office furnishings. 



F. All wages and salaries, including regular pay and, to the extent applicable, vacation pay, sick pay, 
bereavement pay and holiday pay for Customer's employees working at Facility. 

G. The cost of employee benefits of Customer's employees pursuant to standard Custoiner policies 
and Florida law. 

H. GCA will provide emergency labor at the rate of $16.68 per man hour 

4. Payments to GCA by Customer: In consideration of GCA's performance of its obligations under this 
Agreement, Customer shall make payments to GCA as described below: 

A. Contract Price: The contract price for the first year shall be One million seven hundred eighteen 
thousand eight hundred thirty eight dollars and fiftv eight cents ($1.71 8,838.58) for 10.5 months, 
with a pro-rated amount for the August 15 - 3 1,2009, of Eightv nine thousand three hundred fifty 
eight dollars and fifty eight cents ($89.358.58) The Contract Price for the remainder of the first 
year shall be paid in ten (10)-monthly installinents ("Monthly Payments") of One hundred sixty 
two thousand nine hundred forty eight dollars ($162,948.00), which will be billed at the 
beginning ofthe month in which the Services are to be rendered. The contract price for twelve 
(12) months or annual price is One million nine hundred fifty five thousand three hundred seventy 
six dollars ($1,955,376.00). Additional Services will be invoiced at the end of each month for 
such Services provided during that month. 

B. Pavment Terms: The monthly payments shall be either (i) hand delivered to GCA's manager (or 
another nominee of GCA) from an authorized employee of Customer; (ii) made by electronic 
transfer to the GCA's designated bank account or (iii) delivered to an address provided by GCA. 
The first such Monthly Payment shall be made on or before September 15, 2009 and each 
subsequent payment on or before the 1 sth day of each month thereafter. Payment for Additional 
Services will be made no later than net 15 days from date of invoice. Invoices will be submitted 
for approval to the Director of facilities by the 1" of each month. 

C. Contract Price Adjustments: The Contract Price shall be adjusted as follows: 

i. Annual CPI Adiustment: At the end ofthe initial term, the Contract Price shall be increased 
by a percentage equal to the percentage increase in the Consumer Price Index for All Urban 
Consumers (CPI-U) during the contiguous twelve (12) month period immediately predating 
the first day of the current annual period 

ii. Chanre in Existing Buildings: Should Customer request a change in Services for reason of 
adding new or existing buildings or pennanent closings of units or buildings or a change of 
tasks or frequencies to be performed or a significant change in the activity or use of 
Customer's Facilities, and should such change result in achange of costs to GCA, the Contract 
Price and the Monthly Payments shall be changed by the projected change in costs to GCA, 
such changes taking effect from the date of the change in Services. Such change in price 
could be an increase or a decrease based on whether there are opening(s) or closing(s) of 
building(s). 

iii. Conversion of Labor: As Customer employees leave the employment of the Customer for 
any reason during the term of this agreement, those employee positions will be replaced with 
GCA employees. Both parties will negotiate the costs ofwages and benefits for the Converted 
Position(s) and the Contract Price will be adjusted accordingly at the time the Converted 



Position vacancy is filled by a GCA employee. 

5. Term and Termination of Agreement: 

A. Initial Term: The term of this Agreement shall commence on the 15th day of August, 2009 
and shall continue until June 30, 2010 ("Initial Term"). Thereafter, this Agreement may be 
renewed on an annual basis ("Renewal Term") for four (4) additional annual renewals upon 
mutual agreement of both parties. 

B. Termination for Unsatisfactory Service: If, in the sole reasonable opinion of Customer, GCA 
is not performing the Services in accordance with the requirements of this Agreement, and 
Customer desires to terminate this Agreement, Customer must give GCA thirty (30) days 
written notice of its intention to terminate this Agreement if such service deficiencies are not 
corrected within that time (the "Cure Period), which notice shall specify the service areas in 
question. On or before the end of the thirty (30) day Cure Period, Customer shall reasonably 
determine that either (i) the service deficiencies have been corrected, in which case the 
Agreement will continue in full force and effect subsequent to the Cure Period, or (ii) the 
service deficiencies have not been corrected, in which event Customer may, by further written 
notice, terminate this Agreement sixty (60) days from the end of the Cure Period. In the event 
that Customer does not act pursuant to either (i) or (ii) above, the service deficiencies shall be 
deemed corrected and the Agreement shall continue in full force and effect thereafter. 

C. Termination for Material Chance in Financial Condition: In the event a petition in bankruptcy 
is filed by or against either party which is not dismissed within 30 days thereafter, or if either 
party shall be adjudicated as bankrupt or insolvent, or shall file any petition or answer seeking 
any reorganization, composition, readjustment, liquidation or similar relief under any present 
or future statutes, law or regulation, or shall seek or consent to or acquiesce in the appointment 
of any trustee, or shall make any general assignment for the benefit of creditors, or shall admit 
in writing its inability to pay its debts generally as they become due, then the other party may 
immediately terminate this Agreement in whole or in part. 

D. Transition Services: In order to provide transition assistance to the Customer in the event that 
this Agreement is terminated or expires, GCA agrees that the Customer may provide written 
notice to GCA retaining GCA for a minimum of one calendar month, and on a month by 
month basis for aperiod not to exceed six months, on the same terms and conditions set forth 
in this Agreement. However, the compensation to be paid to GCA during this period shall be 
the prior year's contract price pro-rated for the period of Transition Services. The provisions 
of this section will not apply if this Agreement is terminated by GCA based on an uncured 
event of default by the Customer (in which event GCA reserves all rights at law). 

6. Certification: 

A. GCA represents that it is certified to perform the Services in accordance with all applicable 
laws, regulations and rules. 

7. Compliance with Local, State and Federal Regulations, Codes and Standards: 

A. GCA is responsible for complying with Iocal, state and federal regulations, codes and 
standards regarding fire, health and casualty safety requirements. GCA will be responsible for 
all monetary issues arising from fines levied by Regulatory Agencies due to non-compliance 



of local, state and federal regulations, codes and standards. Additionally, corrections to any 
findings shall be made timely in order to meet the requirements as deemed by the issuing 
agency. 

8. OSHA: 

A. GCA shall be responsible for conducting all activities at the work sites in accordance with the 
provisions of the Occupational Safety and IJealth Act of 1970, as amended, and the standards 
and regulations issued there under. GCA specifically agrees to indemnify and hold harmless 
the Board, its members, employees and agents, in their individual and official capacities, for 
all claims, liability and damages, including by not limited to reasonable attorneys' fees and 
costs, resulting from GCA's failure to conduct its activities at the work sites in accordance 
with said Act and related standards. 

9. Subletting o r  Assignment: 

These services shall not be assigned, or any part ofthe same subcontracted without the written 
consent of the Board, but in no case shall such consent relieve GCA from its obligations, or 
change the terms of the Agreement. Except for permitted payments to subcontractors, GCA 
shall not transfer or assign any contract funds or claims due, or to become due, without written 
approval of the Board having first been obtained. Any other transfer or assignment of any 
funds due under the Agreement either in whole or in part, or any interest therein, which shall 
be due or become due GCA, shall cause annulment of said transfer or assignment. 

10. Insurance: 

A. Insurance to be carried by GCA: GCA shall procure and maintain during the term of this 
Agreement, at  GCA's sole expense, the following insurance: 

1. Worker's compensation and Employer's Liability Insurance covering 
obligations imposed by federal and state statutes with jurisdiction over GCA's 
employees. 

. . 
11. Propemi Insurance covering GCA's personal property now or hereafter 

located on Customer's Facility against "All Risk" of Loss within an amount at 
least equal to replacement value. "All Risk" shall mean at a minimum 
coverage for Special Causes of Loss perils. 

... 
111. Commercial General Liability Insurance providing coverage for GCA's 

operations with minimum limits of liability not less than the limits shown 
below: 

Limits: 
General Aggregate: $2,000,000 
Products-Completed Operations Aggregate $1,000,000 
Personal and Advertising Injury $1,000,000 
Each Occurrence $1,000,000 
Fire Damage (any one fire) $ 100,000 
Medical Expense (any one person) $ 5,000 



iv. Umbrella Liability Insurance providing excess coverage over the underlying 
Commercial General Liability and Employers Liability policies with a limit of 
$25,000,000 per occurrencelaggregate. 

v. Employee Dishonesty Coverage for the acts of GCA's employees in an 
amount no less than $100,000. 

GCA shall hlnish a Certificate of Insurance to Customer clearly evidencing this coverage and 
shall list the The School Board of Okaloosa County, Florida as an additional insured. 

B. Waiver of Rights of Recovery and Waiver of Rights of Subrogation. 

Customer and GCA waive all rights of recovery against the other for loss or damage covered by any 
property. insurance maintained by Customer or GCA. 

Customer and GCA further waive all rights of subrogation against each other for loss or damage 
covered by any insurance maintained by Customer or GCA. 

If any of the policies of insurance required under this contract require an endorsement to provide for 
the waiver of subrogation set forth above, then Customer and GCA, as the case may be, will cause 
them to be so endorsed. 

11. Indemnification: GCA agrees to indemnify, hold harmless and defend Customer, its employees, and 
related entities from and against any and all liability for loss, damage or expense for which Customer may be 
held liable by reason of injury (including death) to any person (including GCA's employees) or damage to 
any property which results from GCA's negligence or tortuous misconduct arising out of or in any manner 
connected with the Services described in Attachment A hereto, except to the extent due to any act, omission, 
negligence or strict liability of Customer or any of its employees, subcontractors or third parties. Customer 
agrees to indemnify, hold harmless and defend GCA and its employees and related entities from andagainst 
any and all liability for loss, damage or expense for which GCA may be held liable by reason of injury 
(including death) to any person (including Customer's employees) or damage to any property which results 
from Customer's negligence or tortuous misconduct arising out of or in any manner connected with the 
Services described in Attachment A hereto, except to the extent due to any act, omission, negligence or strict 
liability of GCA or any of its employees, subcontractors or third parties. In no event shall either party be 
liable to the other: (a) for loss of profits, injury to business goodwill or other consequential or incidental 
damages, or (b) for any other claim or liability arising out of or relating to the Services or this Agreement in 
an aggregate amount which exceeds the amount actually paid by Customer for the Services under this 
Agreement duringthe six month period immediately preceding the event giving rise to such claim or liability. 
A party seeking indemnity for any third party claim must promptly notify the other party after becoming 
aware of any such claim in order to be indemnified for such claim. 

The Customers liability under this paragraph shall not exceed the waiver limits of sovereign immunity under 
Florida law. 

12. Force Maieure: Neither party shall be liable for the failure toperform their respective obligations under 
this Agreement when such failure is caused by fire, explosion, water, act of God or unavoidable accident, civil 
disorder or disturbance, strikes, vandalism, war, riot, sabotage, weather or energy related closings, 
governmental rules or regulations, or like causes beyond the reasonable control and without the fault or 
negligence of such party, or for real or personal property destroyed or damaged due to such causes. 
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13. Ancillary Commitments arid Responsibilities: 

A. GCA agrees to participate as requested by the Okaloosa district staff in an ongoing review of 
GCA's performance to facilitate communication regarding service levels and objectives. 

B. Confidential and Proprietaw Infoimation: Customer may provide GCA and its einployeesiagents 
with access to proprietary and confidential business, financial and technical infonnation 
(hereinafter "Confidential Information") as deemed reasonably necessary by Customer for GCA to 
carry out its obligations under this Agreement. GCA agrees, on behalf of its officers, agents, 
directors and employees, to hold in strictest confidence all such Confidential Information that is 
provided by Customer or that GCA becomes aware of as a result of the Services provided under 
this Agreement. GCA further agrees that any and all Confidential Information provided to GCA 
by Customer under this Agreement, as well as any documents or data prepared by GCA which 
reflect such Confidential Information, shall remain the sole property of Customer and cannot be 

. used by GCA for any activity outside of this Agreement, except with the express written consent 
of Customer. GCA further agrees that it shall not disclose, transfer, self-publish or otherwise 
make to any other person or entity any such Confidential Information without the prior written 
consent of Customer, except as required by law. 

C. Independent Contractor: The parties agree that in all aspects their relationship will be that of an 
independent contractor, and that neither party will act or represent that it is acting as an agent or 
incur any obligation on the part of the other party. 

D. Non-Discrimination: GCA agrees that it is an equal opportunity employer and it shall not 
discriminate against any of its employees or applicants for employment on the basis of race, color, 
creed, sex, national origin, age or any other protected factor. 

14. Miscellaneous Provisions: 

A. Severability: If any provision of this Agreement is held invalid for any reason, the other 
provisions of this Agreement will remain in effect, insofar as consistent with law. 

B. Interpretation and Applicable Law: This Agreement has been negotiated at arm's length between 
the parties hereto, both of which are sophisticated and knowledgeable in the matters dealt with in 
this Agreement. Accordingly, any rule of law or legal decision that would require ambiguities in 
this Agreement to be interpreted against the party that drafted it are not applicable and are hereby 
waived. This Agreement shall be subject to, and enforceable under. the laws ofthe State in which 
Services are performed. Any dispute arising out of this Agreement shall be submitted to a court of 
competent jurisdiction in the State in which Services are performed. GCA and Customer agree 
that attorney's fees and costs shall be awarded to the prevailing party in a dispute arising out of 
this Agreement 

C. Binding: This Agreement shall inure to and bind all parties, their successors, assigns, agents or 
representatives. 



1. Nowaiver in Failure to Exercise Right: No failure to exercise and no delay in 
exercising any right, power or privilege under this Agreement will operate as a 
waiver thereof, nor will any single or partial exercise of any right, pourer or 
privilege under this Agreement preclude any further exercise of the same or any 
other right, power or privilege hereunder. 

2. No Oral Waiver: No oral waiver of any provision of this Agreement shall be 
effective unless made in writing and signed by the party to be bound. 

E. Survival: The indemnification provision in Section I 1 and each representation, covenant and 
warranty of the parties shall survive the termination or expiration of this Agreement. 

F. Authorization: GCA and Customer represent and warrant that each has full corporate power 
to make, execute and deliver this Agreement; and neither the execution nor delivery of this 
Agreement nor the consummation of any transaction contemplated hereby has constituted or 
resulted in, or will constitute or result in, adefault or violation of any term or provision ofany 
document or instrument to which GCA or Customer is a party or by which their respective 
assets are bound. 

G. Entire Agreement: This Agreement contains the entire agreement between the parties. All 
prior negotiations between the parties are merged in this Agreement, and there are no 
understandings or agreements other than those incorporated or referred to herein. This 
Agreement may not be modified except by an instrument in writing signed by both parties. 
This Agreement may not be assigned by either party without the written consent of the other 
party. Such consent shall not be unreasonably withheld. 

H. Headinzs: The headings ofthe sections or Sections herein are for convenience only and shall 
not restrict or affect the meaning or application of any provision. 

1. Notices: All notices, requests, demands, and other communications hereunder shall be in 
writing and shall be deemed to have been duly given if delivered personally or if sent by 
courier, registered or certified mail, return receipt requested, properly addressed and postage 
prepaid, or by overnight mail by a reputable carrier, and addressed as follows: 

TO GCA: GCA Services Group -Education 
4726 Western Avenue 
Knoxville, TN 37921 
Attention: Division President 

TO Customer: The School Board of Okaloosa County, Florida 
202-A Highway 85 North 
Niceville, FL 32578 
Attention: Dr. Bill Smith. Facilities Director 

or at any other address as may be given by either party to the other by notice in writing 
pursuant to the provisions of this Section. 



15. Execution ofcontract :  The parties to this Agreement have executed this Agreement as of the day and 
year first written above. 

ATTEST THE SCHOOL BOARD OF OKALOOSA 
COUNTY, FLORIDA 

Name Alexis Tibbetts, Ed.D. Name Chuck Kelley 

Title - Superintendent and Corporate Secretam- Title-Chairman 

Date  date^ 

GCA SERVICES GROUP, INC. 

BY 

Name Buddv Helton 

Title Education Division President 

Date 
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