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MASTER SERVICES AGREEMENT

THIS MASTER SERVICES AGREEMENT (“Agreement”) made and entered into

2017 (“Effective Date’), between UTILITY SERVICE CO.,

32164, (“CITY"). CITY and SUPPLIER are collectively referred to herein as “Parties”.

WITNESSETH:

WHEREAS, CITY desires to procure potable water storage tank inspection,

services from a competent and qualified supplier and has conducted a formal Request fo

40 ("RFP”) which more fully describes the services and which is incorporated by reference h

WHEREAS, SUPPLIER is in the business of providing said services, is competen
services to CITY, responded to the RFP and desires to render said services to CITY at the

and in accordance with the terms and conditions stated herein;

NOW, THEREFORE, in consideration of the mutual understandings and covenan

and sufficiency of which is hereby acknowledged, CITY and SUPPLIER agree as follows:
1. SUPPLY OF SERVICES:

A. Work Order/Services. This Agreement standing alone doesv not authorize performan

to place any orders. During the term of this Agreement, subject to the terms of a work ¢

to this Agreement as Exhibit A agreed to by CITY and SUPPLIER, SUPPLIER shall
any deliverables ("Services"), set forth in such Work Order. At a minimum, each W
project description, the specific tasks, activities and deliverables to be performed, a
completion, a budget, and a payment schedule, with milestone payments where appli
be executed by the Parties prior to the commencement of Services thereunder.

performed hereunder; and to maintain complete files and records of all Services provid
shall be an affirmative and irrefutable representation by SUPPLIER to CITY that SUP
and all requisite work conditions related to the provisions of the services.

Quality of Services. SUPPLIER shall make no claim for additional time or money b
with this AGREEMENT. SUPPLIER has informed CITY, and hereby represents t

_ INC., whose primary place
Hodges Boulevard, P.O. Box 1350, Perry, Georgia, 31069 (“SUPPLIER”) and the CITY O
corporation of the State of Florida, holding tax exempt status, whose address is 160 Lake

SUP}
to provide Services to CITY as described herein; to keep CITY advised of the progres
with such reports, presentations, charts, graphs, and the like as are appropriate to th

D

his 26 day o
of business is 535 Courtney
F PALM COAST, a municipal
Avenue, Palm Coast, Florida

t f August

painting and maintenance
Proposal # RFP-UT-WD-17-
erein; and

t and qualified to provide said
firm prices established herein

s set forth herein, the receipt

ce of Services or require CITY
yrder ( "Work Order"), attached
provide the services, including
ork Order will set forth a brief
timeline for performance and
cable. Each Work Order must
PLIER shall use its best efforts
s of the work; to provide CITY
e nature of the services to be
ed . Execution of a Work Order
PLIER is fully familiar with any

sed upon its failure to comply
CITY, that it has extensive

experience in performing and providing the services described in this AGREEMENT, and that it is well acquainted with

the components that are properly and customarily included within such Services
ordinances, rules, regulations, or orders of any public authority or licensing entity
Projects. SUPPLIER shall diligently and in a professional and timely manner perf
included in each Work Order. All Services to be provided shall in the minimum be
accepted industry and professional codes and standards, standards of CITY, and the
local regulatory agencies. SUPPLIER shall be responsible for keeping apprised of any
services to be performed under this Agreement. SUPPLIER shall be responsible for th
standards, technical accuracy and the.coordination of all services furnished by SUPP
well as the conduct of its staff, personnel, employees, and agents. SUPPLIER shall w
aspects of the provision of the services. SUPPLIER shall be responsible for the
accuracy, competence, methodology, and the coordination of all of the following
purposes and not as a limitation: documents, analysis, reports, data, plans, plats, ma
any and ali other services of whatever type or nature furnished by SUPPLIER und
shall, without additional compensation, correct or revise any errors or deficiencies in h
designs, drawings, specifications, and any and all other services of whatever type or n

SUPPLIER shall begin performing services upon execution by both Parties of the W(q
to proceed by CITY. SUPPLIER and CITY agree to make every effort to adhere to the

1

er this Agreement.

nd the requirements of laws,
having jurisdiction over CITY
orm and provide the Services
n conformance with commonly
laws of any Federal, State, or

changing laws applicable to the
e professional quality, accepted

LIER under this Agreement, as
ork closely with the CITY on all
professional quality, technical

which are listed for illustration

ps, surveys, specifications, and
SUPPLIER
s plans, analysis, data, reports,

ature

Schedule/Delivery. Time is of the essence in the performance of this Agreement énd any Work Order hereunder.

rk Order and written notification
schedules as described in each
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Work Order. However, if SUPPLIER is delayed at any time in the provision of services by any act or omission of CITY
or by any other supplier employed by CITY, the time of completion shall be extended far such reasonable time as the
CITY may decide in its sole and absolute discretion. If SUPPLIER’S performance is affected by any event beyond its
reasonable control, including fire, explosion, flood, or other acts of God; war, terrorist acts or civil commotion; strike,
lock-out or fabor disturbances; or failure of public utilities or common carriers, SUPPLIER shall not be liable in
connection with this Agreement to the extent affected by such force majeure event; provided that SUPPLIER gives
CITY immediate written notice of the force majeure event and exercises all reasonable| efforts to eliminate the effects
of the force majeure event on its performance as soon as and to the extent practicable. It is further expressly
understood and agreed that SUPPLIER shall not be entitled to any damages or compensation, or be reimbursed for
any losses, on account of any delay or delays resulting from any of the aforesaid causes or any other cause
whatsoever. :

Change Orders. No changes to a Work Order shall be made without the prior written approval of the Parties. The
agreed upon changes shall be detailed in a Change Order. Each Change Order shall include a schedule of

completion for the services authorized. Change Orders shall identify this Agreement a

number. Change Orders may contain additional instructions or provisions specific tg

Such supplemental instructions or provisions shall not be construed as a modification o

any Change Order shall constitute a final settlement and a full accord and satisfactio

change including but not limited to scope, costs and adjustments to the schedule.

Supplier Designated Representative/Key Personnel. SUPPLIER shall furnis|
Representative to administer, review, and coordinate the provision of services under {
Order. Upon request by CITY, SUPPLIER shall submit to CITY detailed resumes of k
will be involved in performing services described in the Work Order. CITY hereby a
such personnel to perform services under this Agreement. If, at any time, SUP

nd the appropriate Work Order
the services to be provided.
f this Agreement. Execution of
n of all matters relating to the

h a SUPPLIER Designated
his Agreement and each Work
ey professional personnel that
cknowledges its acceptance of
PLIER desires to change key

professional personnel in an active assignment, it shall submit the qualifications of the new professional personnel to

CITY for prior approval.
others interfacing with CITY personnel.

Replacement of SUPPLIER Personnel.
whatsoever any of SUPPLIER’S personnel assigned by SUPPLIER in connection wit
shall as soon as possible thereafter provide a replacement satisfactory to CITY. In no|

Key professional personnel shall include the principal-in-¢

harge, project managers, and

CITY reserves the right to reject at any time for any lawful reason

n any Work Order. SUPPLIER
event shall performance of the

Services be delayed or shall CITY be charged for any time required for any replacement SUPPLIER'S personnel to be

trained to provide or become familiarized with the Services, whether the replacement is

. CITY Premises. At all times while on CITY’S premises, SUPPLIER shall comply w
CITY. SUPPLIER shall be responsible for its employees and agents while on CITY'S g

INTENTIONALLY OMITTED.

Acceptance Criteria. For any milestone in which SUPPLIER submits a Deliverabl
review and test such deliverable for the functional requirements or acceptance criter
and shall notify SUPPLIER if there are any deficiencies. SUPPLIER shall use its b
such deficiencies, and after completing any such cure, SUPPLIER shall resubmit
testing as set forth above. Any applicable warranty period shall only commence after

COMPENSATION:

. Costs and Expenses. Pricing for the performance of Services as specifically set
hereunder shall be in accordance with the rates, fees and discounts set forth in Exhib

requested by CITY or not.

ith all rules and regulations of
remises.

e, CITY shall have the right to
a specified for such deliverable
ost efforts to promptly cure any
Lthe deliverable for review and

cceptance by CITY.

i
¢

forth in any Work Oder issued
t C, Price Schedule. CITY shall

only reimburse SUPPLIER for out-of-pocket expenses such as gas, tolls, mileage

attributable to the performance of work under a Work Order and have been appro
authorized representative of CITY.

. Invoicing. Each Work Order shall be invoiced separately. As work progresses for s
SUPPLIER shall render to the CITY, at the close of each calendar month, an itemized
describing all services rendered, proper documentation of the cost of the servig
SUPPLIER, Work Order Number, Contract Number, the billing period, if applicable, 3
by this Agreement. SUPPLIER shall not send any invoices with respect to Services, 3
payment (including any amount for fees or expenses) will be allowed for any work do
such Services, prior to the Parties’ executing the Work Order and CITY issuing a py

2

2, meals, etc., that are directly
ed in writing in advance by an

L:rvices satisfactorily performed,
detailed invoice properly dated,
es, the name and address of
nd all other information required
nd no claim from SUPPLIER for
ne by SUPPLIER with respect to
rchase order to SUPPLIER with
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respect to Services. Work performed by SUPPLIER without written approval by the City's Designated Representative
shall not be compensated. Any work performed by SUPPLIER without written approval by CITY is performed at
SUPPLIER'’S own election. Except for charges or expenses of SUPPLIER expressly set forth in the applicable Work
Order, CITY shall not be responsible for any other charges or expenses of SUPPLJER or any mark-ups on any
expenses of SUPPLIER. SUPPLIER shall submit invoices to CITY with supporting| documentation for approved
expenses, signed by the Authorized Representative. Original invoices should | be submitted via email to
ap@palmcoastgov.com.

C. Payment Terms. The Florida Prompt Payment Act shall apply when applicable. Invoices which are in an acceptable
form to CITY and without disputable items will be processed for payment under the Prompt Payment Act., Fla. Stat.
218.23; payments shall be made by CITY to SUPPLIER not more than once monthly, SUPPLIER shall continue to
perform during any dispute of an invoice.

D. Financial Reconciliation. At the completion or termination of the Services and before the final payment will be
made, SUPPLIER shall, upon request by CITY, provide CITY with a financial reconciliation of funds paid by CITY and
tasks completed or partially completed.

3. TERM AND TERMINATION:

A. Term. This Agreement shall take effect on t' : Effective Date and shall terminate at the end of twelve (12) years.
Expiration of the term of this Agreement shall have no effect upon Work Orders and Purchase Orders issued pursuant
to this Agreement and prior to the expiration date. Work Orders shali remain in effect until delivery and acceptance of
the work authorized by the Work Order as well as during periods of warranty and guarahtee.

B. Termination By CITY.

i.  Termination Without Cause. CITY may terminate this Agreement at any time upon fifteen (15) days prior written
notice; provided however, that any Work Order entered into shall survive such termination under the terms of this
Agreement until the conclusion of such Work Order unless such Work Order is specifically terminated. CITY may
terminate any incomplete Work Order at any time and for any or no reason upon written notice to SUPPLIER. In
the event of such termination, SUPPLIER shall immediately cease all work in connection with the applicable Work
Order after receipt of written notice from CITY uniess such notice expressly provides otherwise.

i. Termination for Cause. CITY may terminate this Agreement for cause at any time upon written notice allowing
SUPPLIER five (5) days to remedy the breach. Cause shall include but is not limited to:

1. If, in CITY’S opinion, adequate progress under a Work Order is not being made by SUPPLIER; or

2. If, in CITY’S opinion, the quality of the services provided by SUPPLIER |is/are not in conformance with
commonly accepted professional standards, standards of CITY, the reqlﬂirements of Federal or State
regulatory agencies, and SUPPLIER has not corrected such deficiencies in a timely manner as reasonably
determined by CITY; or

3. SUPPLIER or any employee or agent of SUPPLIER is indicted or has a direct charge issued against him
for any crime arising out of or in conjunction with any work that has been performed by SUPPLIER; or

4. SUPPLIER becomes involved in either voluntary or involuntary bankruptcy proceedings, or makes an
assignment for the benefit of creditors; or

5. SUPPLIER violates the Standards of Conduct provisions herein or any provision of State or local law or
any provision of the City Code of Conduct.

ii. Except where CITY terminates for cause, SUPPLIER shall be entitled to payment for any work performed and
accepted by CITY and any CITY approved expenses irrevocably committed| prior to the effective date of
termination. CITY shall be entitled to an appropriate refund for any amounts advanced to SUPPLIER for Services
not yet performed as of the effective date of termination. SUPPLIER shall not be ¢ntitled to any damages for such
early termination of Services. In no event shall CITY be responsible for any amounts in the aggregate greater
than (i) the total that would have been due under such Work Order or (ii) the value of the work done by
SUPPLIER in accordance with such Work Order and this Agreement with respect thereto prior to termination,
whichever is less.
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iv.

Within five (5) days from the effective date of termination, SUPPLIER shall provid

e or make available to CITY all

materials provided by CITY to SUPPLIER and all CITY materials, including any work-in-progress and all full and
partial copies thereof, and shall also submit an invoice to CITY in accordance with the pricing set forth in such
Work Order for all work done by SUPPLIER in accordance with such Work Order and this Agreement with respect

thereto prior to termination.

C. Termination By SUPPLIER. SUPPLIER shall have the right to terminate this Agreement or any Work Order
hereunder by way of a written notice, if CITY commits a material breach of the Agreement or a Work Order hereunder
and fails to remedy such breach within fifteen (15) days after receipt of written notice of default.

D. Cooperation. Upon receipt of a notice for any termination of this Agreement and any Work Order hereunder, the

Parties shall cooperate with each other and use all commercially reasonable efforts
process.

to effect a smooth transition

E. Survivability. The terms of this Agreement shall survive in full force and effect as to any incomplete Work Orders and
Purchase Orders issued prior to the expiration of this Agreement and such Work Orders and Purchase Orders shall
continue to be subject to this Agreement until such Work Orders and Purchase Orders iare completed or terminated in

accordance with this Agreement.
4. REPRESENTATIONS AND WARRANTIES.
A. SUPPLIER represents and warrants the following:

Vi.

B. Without limiting any other rights that CITY may have, CITY reserves the right to re
does not, or the Services do not, conform to the foregoing. Acceptance of any part of
to accept any non-conforming Services simultaneously provided by SUPPLIER, nor d
any previous or future non-conforming Services.

C. The representations and warranties contained herein are deemed to be material o
payment by CITY and shall survive any termination or expiration of this Agreement ar
of any or all Work Orders.

INDEMNIFICATION/SOVEREIGN IMMUNITY AND INSURANCE.

Indemnification. SUPPLIER shall indemnify, hold harmless and defend CITY: (1

The Services shall be performed strictly in accordance with and conform to this Agreement, the applicable Work

Order and any applicable industry standards and practices.

The Services shall be provided by qualified personnel, suitably skilled and trai
Services, and performed in a diligent and professional manner.

SUPPLIER has obtained, at its sole and exclusive expense, any and all permits, i
or similar consents required to perform the Services.

All deliverables, material, supplies or goods provided by SUPPLIER shall be

merchantable quality.

ned in the performance of the

censes, permissions, approvals

free from defects and be of

All deliverables provided shall be original and shall not infringe any copyright or violate any rights of any persons

or entities whatsoever, except that SUPPLIER shall not be responsible for

any claim arising solely from

SUPPLIER’S adherence to CITY'S written instructions or directions which do not involve items of SUPPLIER'S

origin, design or selection.

SUPPLIER shall comply with Federal, State, and local environmental, health, a
applicable to the Services provided to the City. SUPPLIER agrees that any pr
work that could adversely affect any personnel involved, citizens, residents, user:
environment shall ensure compliance with any and ail employment, safety, enviro

claims, damages, losses, or expenses, including but not limited to, attorney’s fees, a

performance or provision for services required under this Agreement, including d
provided that same is caused in whole or part by the error, omission, negligent

nd safety laws and regulations
pgram or initiative involving the
s, neighbors or the surrounding
mental and health laws.

use any Services if SUPPLIER

the Services shall not bind CITY
eprive CITY of the right to reject

bligations and shall survive any
d any termination or completion

from and against any and all
rising out of or resulting from the
amage to persons or property,
act, failure to act, malfeasance,
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10.

1.

misfeasance, conduct, or misconduct of SUPPLIER, its agents, servants, officers, officials, employees, or

subcontractors. CITY reserves its rights to be represented in any such action by its own
The indemnification obligations herein shall not be limited to the amount of insurance
addition, in claims against any person or entity indemnified under this Section by an
agents or subcontractors, anyone directly or indirectly employed by them or anyone for v
the indemnification obligation under this Section shall not be limited by a limitation on
compensation, or benefits payable by or for SUPPLIER or its agents or subcontractors,
acts, disability benefits acts, or other employee benefit acts. This indemnification
termination or expiration of this Agreement.

counsel at its own expense.

coverage required herein. In
mployee of SUPPLIER or its
hose acts they may be liable,
amount or type of damages,

under Workers Compensation

provision shall survive any

Sovereign Immunity. CITY expressly retains all rights, benefits and immunities of sgvereign immunity and nothing
herein shall be deemed to affect the rights, privileges, and immunities of City as set forth in Section 768.28, Florida

Statutes.

Insurance. SUPPLIER shall, at SUPPLIER’S own cost, procure insurance in accordance with Exhibit “B” Insurance

Requirements, attached hereto and made a part hereof.

ALTERNATIVE DISPUTE/CONFLICT RESOLUTION.

In the event of a dispute related to any performance or payment obligation arising und
agree to exhaust the conflict resolution procedures reasonably imposed by .CITY p

pursuing legal remedies.

SUPPLIER agrees that it will file no suit nor otherwise pursue legal remedies based o
that were not presented for consideration in the dispute resolution procedures set
Section.

In the event that the CITY’S dispute resolution procedures are exhausted and a sui%

otherwise pursued, the Parties shall exercise their best efforts to resolve dispute

Mediator selection and the procedures to be employed in voluntary mediation shall be

The costs of voluntary mediation shall be shared equally among the Parties participatin

ASSIGNMENT. SUPPLIER shall not assign this Agreement, any rights hereunder or
due, nor delegate or subcontract any obligations or work, without the prior written ¢
purported assignment without such written consent shall be void. This Agreement sh
heirs, executors, legal representatives, successors and permitted assigns.

AUDIT OF BOOKS AND RECORDS. SUPPLIER shall maintain all books, documen
and other evidence pertaining to this Agreement during the term of this Agreement an
to the expiration or termination of this Agreement and/or final payment whichever is la
representative, may at all reasonable times during the term of this Agreement and fi
upon reasonable notice, inspect and audit the books, documents, papers, accounti
pertaining to this Agreement and SUPPLIER shall make such materials available at §

er this Agreement, the Parties
rior to filing suit or otherwise

n facts or evidentiary materials
forth in subsection (A) of this

is filed or legal remedies are
through voluntary mediation.
reasonably imposed by CITY.
g in the mediation.

any monies due or to become
onsent of CITY, and any such
all be binding on SUPPLIER'S

ts, papers, accounting records
d for five (5) years subsequent
ter. CITY or CITY’S authorized
or five (5) years thereafter and
g records and other evidence
UPPLIER'’S office upon CITY'S

request. In the event any audit or inspection conducted after final payment reveals any overpayment by CITY under
the terms of this Agreement, SUPPLIER shall refund such overpayment to CITY within thirty (30) days of notice by

CITY. SUPPLIER agrees that if any litigation, claim, or audit is started before the e
period established above, the records shall be retained until all litigation, claims, or au
have been resolved and final action taken.

AUTHORIZED REPRESENTATIVE. Each party hereto represents to the other that
actions to execute this Agreement, and that it has the legal authority to enter into this
obligations imposed on it. The person(s) executing this Agreement for SUPPLIER
is/are authorized to bind SUPPLIER fully to the terms of this Agreement.

piration of the record retention
jit findings involving the records

t has undertaken all necessary
Agreement, and to undertake all
certifies/certify that he/she/they

CHOICE OF LAW/JURISDICTION. This Agreement shall be governed by and interprclated in accordance with the laws

of the State of Florida. In any action or proceeding required to enforce or interpret the
shall be of the Seventh Judicial Circuit in and for Flagler County, Florida, or the Midg
Fl., if in federal court.

COMPLIANCE WITH LAWS. SUPPLIER agrees to comply with all Federal, State, an
regulations, and codes applicable to the Services including, but not limited to, the follg

5

terms of this Agreement, venue
le District of Florida in Orlando,

d City laws, ordinances,
wing:
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Discriminition/ADA. SUPPLIER shall not discriminate against any employee or applicant for employment for work
under this Agreement because of race, color, religion, sex, age, national origin, or disa?ility and shall take affirmative
steps to ensure that applicants are employed and employees are treated during emplgyment without regard to race,
color, religion, sex, age, national origin, or disability. This provision shall include, but ot be limited to, the following:
employment, upgrading, demotion or transfer; recruitment advertising; layoff or termjnation; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. SUPPLIER, moreover, shall comply with
all the requirements as imposed by the Americans with Disability Act, the regulations of the Federal government
issued thereunder, and any and all requirements of Federal or State law related thereto} If SUPPLIER or an affiliate is

placed on a discriminatory vendor list, such action may result in termination by CITY.
request by CITY, that it is qualified to submit a bid under Section 287.134, Discriminatio

Drug Free Workplace. SUPPLIER shall certify, upon request by CITY, that SUP
workplace policy in accordance with Section 287.0878, Florida Statutes. Failure to sub
in termination.

Immigration. CITY shall not intentionally award publicly-funded contracts to any SUPF
unauthorized alien workers, constituting a violation of the employment provisions ¢

SUPPLIER shall certify, upon
N, (2) (c), Florida Statutes.

PLIER maintains a drug free

mit this certification may result

PLIER who knowingly employs
ontained in 8 U.S.C. Section

1324a(e) Section 274A(e) of the Immigration and Nationally Act (INA)]. CITY shall
SUPPLIER of unauthorized aliens, a violation of Section 274A (e) of the INA.

consider the employment by

Conflict of Interest.

SUPPLIER hereby certifies that no undisclosed conflict of interest exists with respe
but not limited to, any conflicts that may be due to representation of other client}

contractual relationships of SUPPLIER, or any interest in property that SUPPLIER
SUPPLIER shall not engage in any action that would create a conflict of interest frEr any CITY employee or other

ct to the Agreement, including,
customers or vendees, other
ay have.

person during the course of performance of, or otherwise related to, this Agreement or which would violate or
cause others to violate the provisions of Part 1ll, Chapter 112, Florida Statutes, relating to ethics in government.

SUPPLIER further certifies that any conflict of interest that arises during the te
immediately disclosed in writing to CITY.

rm of this Agreement shall be

Violation of this Section shall be considered as justification for immediate termination o

CONTRACT DOCUMENTS. The RFSQ/RFP and all submissions prepared by S
RFSQ/RFP are incorporated herein by reference to the extent not inconsistent with t
forth herein. Each Exhibit referred to and attached to this Agreement is an essenti
Exhibits and any amendments or revisions thereto, even if not physically attached he
are part of this Agreement.

ENFORCEABILITY. If any provision of this Agreement shall be held to be invalid or
the remaining provisions shall continue to be valid and enforceable. The failure

f this Agreement.

UPPLIER in response to the
he terms and conditions as set
al part of this Agreement. The
reto, shall be treated as if they

unenforceable for any reason,
of either party to enforce any

provision of this Agreement shall not be construed as a waiver or limitation of th

t party’s right to subsequently

enforce and compel strict compliance with every provision of this Agreement. The waiver of a breach of any term or
condition of this Agreement or Purchase Order hereunder shall not be deemed to canstitute the waiver of any other
breach of the same or any other term or condition hereunder. In addition, neither CITY'S review, approval or
acceptance of, nor payment for, any Goods provided hereunder shall be construed| to operate as a waiver of any
rights under this Agreement or the Puchase Order.

ENTIRE AGREEMENT. This Agreement shall constitute the entire understanding of the Parties and shall not be
changed, amended, altered or modified except in writing and signed by authorized representatives of the Parties with
the same formality and equal dignity herewith. All prior agreements, whether written or oral between the Parties
relating to the subject matter hereof are superseded by this Agreement and are of no further force or effect.
Accordingly, it is agreed that no deviation from the terms of this Agreement shall be predicated upon any prior
representations or agreements, whether oral or written. No term included in any jinvoice, estimate, confirmation,
acceptance or any other similar document in connection with this Agreement or a Work Order hereunder shall be
effective unless expressly stated otherwise in a writing signed by authorized representatives of the Parties with the
same formality and equal dignity herewith. Any amendments to this Agreement must be in writing signed by both
Parties. In the event of a conflict between this Agreement and a Work Order or any other writing, this Agreement

6 .
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15.

16.

17.

18.

19.

20.

21.

controls over such inconsistent or additional terms.

EXCLUSIVITY. The Parties agree that CITY hereunder is not guaranteeing that any minimum amount of Services will
be ordered from SUPPLIER under this Agreement. The relationship between SUPPLIER and CITY is not one of
exclusivity. Without limiting the foregoing, SUPPLIER agrees that CITY has the right to] benchmark, whether formally
or informally, any services offered by SUPPLIER or any terms of this Agreement or any Work Order and to
competitively bid any project it may have.

INDEPENDENT CONTRACTOR. The relationship of the Parties established by this A{greement and all Work Orders
is that of independent contractors. It is agreed that nothing herein contained is intended or should be construed as in

any manner creating or establishing a relationship of co-partners between the Parties,
(including its officers, employees, and agents), the agent, representative, or employee

or as making the SUPPLIER,
of CITY for any purpose, or in

any manner, whatsoever. Persons employed by SUPPLIER in the performance of Services and functions pursuant to

this Agreement shall have no claim to pension, workers’ compensation, unemployment
other employee rights or privileges granted to CITY'S officers and employees either by ¢

INTERPRETATION. This Agreement is the result of bona fide arms length neg
SUPPLIER and all Parties have contributed substantially and materially to the p

compensation, civil service or
peration of law or by CITY.

otiations between CITY and
eparation of the Agreement.

Accordingly, this Agreement shall not be construed or interpreted more strictly against
other party.

MOST FAVORED CUSTOMER.

ny one party than against any

SUPPLIER warrants and represents that all terms, including prices, charges,

benefits and warranties, in this Agreement are at least as or more favorable than any terms that SUPPLIER has
offered to any other person or entity, for the types of Services covered by this Agreement. If at any time during this
Agreement SUPPLIER shall offer any other person or entity terms more favorable, SUPPLIER shall promptly notify
CITY of such more favorable terms, and if such more favorable terms were offered by SUPPLIER to another person

or entity CITY shall immediately receive the benefit of the more favorable terms for th
including any renewals thereof, as well as retroactively to the effective date such mor

remainder of this Agreement,
e favorable terms were offered

by SUPPLIER. Upon CITY'S request, SUPPLIER shall advise CITY in writing, executed by an officer of SUPPLIER,

that this section has not been contradicted by SUPPLIER since the later of (i) the Effe
(i) the date of the most recent notice provided by SUPPLIER pursuant to this section.

NOTICES. Whenever either party desires to give notice to the other, it must be g

ctive Date of this Agreement or

ven by written notice, sent by

registered or certified United States mail, with return receipt requested, addressed to the party for whom it is intended

at the place last specified and the place for giving of notice shall remain such until
written notice in compliance with the provisions of this Section. For the present, the Pg
the respective places for giving of notice:

FOR CITY:

The City Manager

City of Palm Coast

160 Lake Avenue

Palm Coast, Florida 32164

FOR SUPPLIER:
G. David Forrester, VP S
Utility Service Co., Inc.
P.O. Box 1350

Perry, GA 31069

ORDER OF PRECEDENCE. In the event of a conflict between the terms and condit
related exhibits, attachments, proposals, or Work Orders, the terms of this Agreem
control over those of the exhibit, attachment, proposal, or Work Order unless othen
Parties.

t shall have been changed by
rties designate the following as

buth Region

ons of this Agreement and any
ent shall take precedence and
wise agreed to in writing by all

In the event of a conflict between the terms and conditions of a Work Order and any related exhibits,

attachments, or proposals, the terms of the Work Order shall take precedence and control over those of the exhibit,

attachment, or proposal thereto unless otherwise agreed to in writing by all Parties.
PUBLIC RECORDS LAW.

The Parties specifically acknowledge that this Agreement is subject to the laws of

the State of Florida, including

without limitation, Chapter 119, Florida Statutes, which generally make public all records or other writings made or

received by the Parties. If SUPPLIER is either a “contractor” as defined in Section 11
an “agency” as defined in Section 119.011(2), Florida Statutes, SUPPLIER shail:

9?.

0701(1)(a), Florida Statutes, or

i. Keep and maintain all public records required by CITY to perform the Services herein; and
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22.

23.

24,

Upon request from CITY’S custodian of public records, provide CITY with a cop

y of the requested records or

allow the records to be inspected or copied within a reasonable time at a cost that does not exceed the cost

provided in Chapter 119, F.S. or as otherwise provided by law; and

Ensure that public records that are exempt or confidential and exempt fro

public records disclosure

requirements are not disclosed except as authorized by law for the duration of the Agreement Term and following

completion of the Agreement if SUPPLIER does not transfer the records to CITY; an

maintains public records upon completion of the Agreement, SUPPLIER shall meet

retaining public records. All records stored electronically must be provided to CIT
custodian of public records, in a format compatible with the information technology s

All requests to inspect or copy public records relating to the Agreement shall
Notwithstanding any other provision of this Agreement to the contrary, failure to compl

paragraph shall result in the immediate termination of the Agreement, without penalty tq

to provide the public records to CITY within a reasonable time may be subject to penalti

Florida Statutes. Further, SUPPLIER shall fully indemnify and hold harmless CITY, its ¢

from any liability and/or damages, including attorney’s fees through any appeals, resulti
comply with these requirements.

IF THE SUPPLIER HAS QUESTIONS REGARDING THE APPLI(
119, FLORIDA STATUTES, TO THE SUPPLIER’S DUTY T

RECORDS RELATING TO THIS AGREEMENT, CONTACT THE
OF PUBLIC RECORDS, ATTN: VIRGINIA SMITH, CITY CLE
vsmith@palmcoastgov.com, 160 LAKE AVENUE, PALM COAS

SEVERABILITY. If any term, provision or condition contained in this Agreement shall,
unenforceable, the remainder of this Agreement, or the application of such term, prov
circumstances other than those in respect of which it is invalid or unenforceable, sha
each term, provision, and condition of this Agreement shall be valid and enforceable 1¢
law when consistent with equity and the public interest.

SUBCONTRACTORS. In the event that SUPPLIER, during the course of this Agree
any subcontractors or other professional associates in connection with performance
Order, SUPPLIER must first secure CITY'S prior express written approval. Any sub!
shall incorporate this Agreement and require the subcontractors to assume perfo
commensurately with SUPPLIER’S duties to CITY under this Agreement, it being unde
in any way relieve SUPPLIER from any of its duties under this Agreement or any Wor|
shall remain fully responsible for the performance of subcontractors or other professio
provide CITY with executed copies of all subcontracts.

WAIVER. The failure of CITY to insist in any instance upon the strict performance of
or to exercise any right or privilege granted to CITY hereunder, shall not constitute or
such provision or right and the same shall continue in force.

Upon completion of the Agreement, transfer, at no cost, to CITY all public records i
keep and maintain public records required by CITY to perform the Services here
public records to CITY upon completion of the Agreement, SUPPLIER shall destro
that are exempt or confidential and exempt from public records disclosure requirem

d

1 possession of SUPPLIER or
n. If SUPPLIER transfers all
y any duplicate public records
ents. |If SUPPLIER keeps and
all applicable requirements for
'Y, upon request from CITY’S
ystems of CITY.

be made directly to CITY.
y with the requirements of this
CITY. A contractor who fails
es pursuant to Section 119.10,
fficers, agents and employees
ng from SUPPLIER’S failure to

CATION OF CHAPTER
O PROVIDE PUBLIC
= CITY’S CUSTODIAN
RK, AT 386-986-3713,
T, FLORIDA 32164.

o any extent, be held invalid or
sion or condition to persons or
Il not be affected thereby, and
> the fullest extent permitted by

2ment, requires the Services of
of this Agreement or any Work
contract shall be in writing and
mance of SUPPLIER’S duties

rstood that nothing herein shall
k Order hereunder. SUPPLIER
nal associates. SUPPLIER shall

y provision of this Agreement,

n
A{)e construed as a waiver of any
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IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement on the date below written for
execution by the CITY.

CITY OF PALM COAST UTILITY SERVICE CO., INC.
DocuSigned by: DocusSigned by:

Bv: (W, By: & Vaud Correstes

" T 75EOD2ABECAB4B5 . y: T z&%sgﬁ%wgr te_Of[”lcer)
Print: Jim Landon Print Name: > David rorrester
Title: City Manager Title: Vice President South Region
Date: A9 26, 2017 | 12:40 AM EDT Date: A9 24, 2017 | 5:13 PM EDT
Exhibits

A - Work Order Template Form
B - Insurance Requirements
C - Price Schedule
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EXHIBIT A
Work Order Template

ol '
N

' , WORK ORDER-
gmiey

City of Palm Coast (Buyer)
Purchase Order #:

Vendor Name: Date:
Address: Bid #:
City, State & Zip: Project:

Council Approval Date:

TOTAL COST:
ATTACHMENTS TO THIS WORK ORDER: METHOD OF COMPENSATION:
() Description of Services ( ) Fixed Fee Basis
() Drawings/Plans/Specifications ( ) Not To Exceed
() Special Conditions ( ) Unit Price
() Rate Schedule

TIME FOR COMPLETION: The obligation of the SUPPLIER to provide services to the CITY shall commence upon

execution of this Work Order (WQ) by the parties and services shall be completed by . Failure to meet

the completion date may be grounds for termination of this WO and the underlying Master|Services Agreement (MSA) for
default. Time is of the essence.

INCORPORATION BY REFERENCE; CONFLICT. The provisions of the MSA are hereby expressly incorporated by
reference into and made a part of this WO. In the event of a conflict between the terms and conditions of the MSA and
this WO, the terms of the MSA shall govern unless otherwise agreed to in writing by all parties. In the event of a conflict
between the terms and conditions of this WO and any attachments, the terms of this WO shall govern unless otherwise
agreed to in writing by all parties.

WITNESS WHEREOF, the parties hereto have made and executed this Work Order on this day of ,

20___, for the purposes stated herein.

SUPPLIER APPROVAL
By: Date:

Printed Name Title

CITY OF PALM COAST APPROVAL

By: Date:
ASED DIRECTOR OR DESIGNEE

10
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1.

3.

GENERAL.

EXHIBIT B
Insurance Requirements

1.1. Prior to performance under this Agreement, SUPPLIER shall furnish CITY with a Certificate of Insurance signed
by an authorized representative of the insurer evidencing the insurance required in Section 3 below. CITY, its

1.2.

1.3. SUPPLIER waives all rights against CITY for recovery of damages to the extent

1.4. Neither approval by CITY nor failure to disapprove the insurance furnished by a

officials, officers, and employees shall be named additional insured under the Co

mmercial General Liability policy

using CG 1185 or its equivalent, as well as additional insured under the business auto policy. Except as

otherwise specified in the Agreement, the insurance shall become effective prio

r to the commencement of work

by SUPPLIER and shall be maintained in force until the Agreement completion date. The insurance provided by
SUPPLIER shall apply on a primary basis and any other insurance or self-insurance maintained by CITY or
CITY'S officials, officers, or employees shall be in excess of and not contributing with the insurance provided by
or on behalf of SUPPLIER. The Workers’ Compensation Policy and the Commercial General Liability required by
this Agreement shall be provided on an occurrence rather than a claims-made basis. The Certificate of Insurance

shall provide that CITY shall be given not less than thirty (30) days written
cancellation or restriction of coverage.

Until such time as the insurance is no longer required to be maintained by SUP
CITY with a renewal or replacement Certificate of Insurance not less than thirt

notice prior to the modification,

PLIER, SUPPLIER shall provide
y (30) days before expiration or

replacement of the insurance for which a previous certificate has been provided. In addition to providing the
Certificate of Insurance, if required by CITY, SUPPLIER shall, within thirty (30) days after receipt of the request,
provide CITY with a certified copy of each of the policies of insurance providing the coverage required.

Liability, Commercial Umbrella Liability, Business Auto Liability or Workers
Liability insurance maintained per requirements herein.

shall relieve SUPPLIER of SUPPLIER'S full responsilbility for performance of any
indemnification of CITY under this Agreement.

covered by Commercial General
Compensation and Employers

subcontrator or another supplier
obligation including SUPPLIER

1.5. It shall also be the responsibility of SUPPLIER to ensure that all of its subcontractors performing Services under
this Agreement are in compliance with the insurance requirements of this Agreement as defined above.

1.6. Compliance with the insurance requirements set forth herein shall not relieve SURPLIER, its employees or agents

1.7.

INSURANCE COMPANY REQUIREMENTS.

of liability from any indemnification obligation under this Agreement.

Nothing herein shall be construed as a waiver of sovereign immunity by CIT
Section 768.28, Florida Statutes.

Y beyond the limits set forth in

2.1. SUPPLIER shall obtain or possess and continously maintain the coverage from a company or companies, with a

2.2,

Best's Rating of “A” or better and a Financial Size Category of “VII” or bette
Companies issuing policies other than Workers’ Compensation, must be autho
State of Florida and prove same by maintaining Certificates of Authority is
Department of Insurance of the State of Florida.

If, during the period which an insurance company is providing the insura
Agreement, an insurance company shall: 1) iose its Certificate of Authority, 2
440.57, Florida Statutes, or 3) fail to maintain the requisite Best's Rating
SUPPLIER shall, as soon as SUPPLIER has knowledge of any such circumstan
immediately replace the insurance coverage provided by the insurance com
company meeting the requirements of this Agreement. Until such time as
unacceptable insurer with an insurer acceptable to CITY, SUPPLIER shall be
Agreement.

r according to A.M. Best CITY.
rized to conduct business in the
sued to the companies by the

Policies for Workers’ Compensation may be issued by
companies authorized as a group self-insurer by Section 440.57, Florida Statutes.

nce coverage required by this
no longer comply with Section
and Financial Size Category,
ce, immediately notify CITY and
pany with a different insurance
5 SUPPLIER has replaced the
deemed to be in default of this

COVERAGE. Without limiting any of the other obligations or liability of SUPPLIER, SUPPLIER shall, at SUPPLIER’S

sole expense, procure, maintain and keep in force amounts and types of insuran

11

ce conforming to the minimum
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requirements set forth in this subsection. The amounts and types of insurance shall conform to the following minimum

requirements:

3.1. Workers’ Compensation/Employer’s Liability.

A. Workers Compensation Coverage SUPPLIER’S insurance shall cover SUPPLIER for liability which
would be covered by the latest edition of the standard Workers’ Compensation Policy, as filed for use in Florida by
the National Council on Compensation Insurance, without restrictive endorsements. SUPPLIER will also be
responsible for procuring proper proof of coverage from its subcontractors of every tier for liability which is a result
of a Workers’ Compensation injury to the subcontractor's employees. The minimym required limits to be provided
by both SUPPLIER and its subcontractors is outlined in subsection (b) below. In addition to coverage from the
Florida Workers’ Compensation Act, where appropriate, coverage is to be included for the Federal Employers’

Liability Act and any other applicable Federal or State law.Subject to the restri

ctions of coverage found in the

standard Workers’ Compensation Policy, there shall be no maximum limit on the amount of coverage for liability
imposed by the Florida Workers’ Compensation Act, the United States Longshoremen’s and Harbor Workers’
Compensation Act, or any other coverage customarily insured under Part One of the standard Workers’

Compensation Policy.

B. Employers Liability Coverage
$500,000.00 {Each Accident)
$500,000.00 (Disease-Each Employee)
$500,000.00 (Disease-Policy Limit)

3.2. Commercial General Liability.

Using the latest edition of the standard Commercial General Liability Covera
as filed for use in the State of Florida by the Insurance Services Office, with
endorsements other than the elimination of Coverage C, Medical Payment an
Fire Damage Legal Liability: ‘

LIMITS
General Aggregate (per project) $10,000,000.00
Personal & Advertising Injury Limit $5,000,000.00
Each Occurrence Limit $5,000,000.00

ge Form (ISO Form CG 00 01),
out the attachment of restrictive
d the elimination of coverage for

The CGL limits may be satisfied by a combination of primary CGL and Umbrella/Excess coverage. When

Umbrella/Excess is provided it shall follow form.
3.3.Business Auto Policy.

SUPPLIER'S insurance shall cover SUPPLIER for those sources of liability
IV of the latest edition of the standard Business Auto Policy (ISO Form CA 00

vhich would be covered by Part
01), as filed for use in the State

of Florida by the Insurance Services Office, without the attachment of restrictive endorsements. Coverage

shall include owned, non-owned and hired autos.

The minimum limits to be maintained by SUPPLIER (inclusive of any amounts provided by an Umbrella or
Excess policy) shall be per accident combined single limit for bodily injury liability and property damage
liability. If the coverage is subject to an aggregate, SUPPLIER shall maint'Ein separate aggregate limits of

coverage applicable to claims arising out of or in connection with the wo
separate aggregate limits to be maintained by SUPPLIER shall be a mini

k under this Agreement. The
um of three (3) times the per

accident limit required and shall apply separately to each policy year or part thereof.

The minimum amount of coverage under the Business Auto Policy shali be:

LIMITS
Each Occurrence Bodily Injury and $1,000,000.00
Property Damage Liability Combined

3.4. Professional Liability: SUPPLIER shall provide professional liability insurance
insurance in a minimum amount of $1,000,000 CSL or its equivalent, with a comt
$1,000,000, protecting SUPPLIER against claims of the City for negligence, erro
performance of Services to be performed and furnished by SUPPLIER.

EXHIBIT C

12

as well as errors and omission
pined single limit of not less than
rs, mistakes, or omissions in the
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Price Schedule

(See attached)

13
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o AT E TR e SN
1 MGT
Wisual Visual
Estimated Cost 26,816 26,815 26,815 26,816 26,816 26,816 26,816 26,816 26,816 26,816
Completion date 26 120 o
s CRG ~ S = _‘.‘r-%'-g:—'.. e

330 3,301 3301 3,301 3,301 3301 3,301 3,501 3301 3,301 3301 3301
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Salids Contact Clariflor 82

Estimated Cost

Completion date

Salids Contact Clarilier #3

Estimated Cost

17,637 17,637

Visual o

H

17,637

17,637 17,637 17,637

Visual ion Misual | ion

Completion date

Solids Contact Clarifier #4.

Estimated Cost

0 D 30

17,637

Visual Visual I lon

17,637 17,637 17,637 17,637

Completion date

Solids Contact Clarifier #5

Estimated Cost

&0 D

Completion date

Solids Contact Clariler 86

Estimated Cont

Completion date

MNorth Sludge Thickener

Estimated Cost

Completion date

South Sludge Thickener

Estimated Cost

12,667 12,667

12,667 12,667 12,667 12 667

Completion date

Plant Piping

Estimated Cost

7368 7,368

Visual Inspection

1,368

Completion date

ot IR

TOTAL
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Lime Slle

Estimated Cost 3,092

Completion date

Soda Ash Slo

Completion date I 10085 |

263

Solids Contact Clarifier 81
WVisual

Estimated Cost 10,735

Completion date

Solids Contact Clarifier 82

| s nspection |

10,735

Estimated Cost

Compietion date

T Wisual lan

Estimated Cost 10,735

Completion date

Plant Piping

Estimated Cost 4,655 4,655 4,555 4,655 4,655 4,655

Completion date 75 75 TOTAL
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CONTRACT EXECUTIVE OVERVIEW
(Non-Construction)

Vendor Name Utility Service Co., Inc.

Project Name: _Full Service Maintenance Program for Water Storage Tanks

Bid/Reference # RFP-UT-WD-17-40

Contract Type:_Master Services Agreement

Contract Value $3,857,303 ($321,442 per year)

Resolution # City Council Approval Date;_8/15/17

If No, then Reviewed by

. Y
Standard Contract Template (Y/N): City Attorney: n/a

Length of Contract:_12 years

N If Yes, # and length of
Renewable (Y/N):_"° renewals:

City's Project Manager_ Donnie Holcomb

Brief Description/Purpose:

Inspection, painting and maintenance services for potable water tanks in accordance
with Chapter 65-550 of the Florida Administrative Code of the Florida Department of Environmental

—Protection
Approvals: SosG
ichard Qdams
Responsible De h@m | S Bada: 8/25/2017

City Finance Date: 8/25/2017

City Attorney

ﬁ. Kusduumm,, jr Date: Aug 25, 2017 | 9:01 AM

Date: AY9 25, 2017 | 9:34 am

ASED Directc

City Manager Date: AUg 26, 2017 | 12:40 A

N\ 28E0D2ABE6A8496...




