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ASNEEDED
PROFESSIONAL SERVICES AGREEMENT

This Agreement is made this_day of , 200, by and betwedAMPA
BAY WATER, A Regional Water Supply Authorityan interlocal governmental agency of the State
of Horida, created and existing pursuant to Sections 163.013&78.37315( 0 TAMPA BAY
WATERG6) ., and ( OCONSULTANTG6), a cor
the State of and authorized to do businesthe State of Florida.

WITNESSETH:

WHEREAS, TAMPA BAY WATER desires t-oe adckdadrd n
services;

WHEREAS, TAMPA BAY WATER has selected CONSULTANT in accordance with
TAMPA BAY WATEROs procur owsomofFlpridd lawgand and appl i

WHEREAS, CONSULTANT agr-eesdedd pseonvvidee 0 alsas e
and conditions set forth in this Agreement.

NOW, THEREFORE , in consideration of the premises set forth above, and of the mutual

promises sdobrth below, and other good and valuable consideration, the sufficiency and adequacy of
which are hereby acknowledged, the parties hereto, intending to be legally bound, agree as follows:

SECTION 1 - ASNEEDED ASSIGNMENTS

11 The term O0Ageaseeamengiognmentusdd i ssued her eund
used in this Agreement shall mean a written direction from TAMPA BAY WATER to
CONSULTANT to perform specific tasks.

1.2  CONSULTANT shall perform professional services, through each Assigrimcargewices
shall consist of providing consultation and advice in connection with various projects involving

and related fields of science, studies, and investigations. The location for the
performance of these services is primarily the threeaFtmuhties of Pasco, Pinellas and
Hillsborough.

1.3 TAMPA BAY WATER shall set forth and authorize each Assignment in writing and describe
specifically the tasks to be performed, the duration of the Assignment, the required work product, and
the fee for sth services rendered. Any compensation for services negotiated between TAMPA BAY
WATER and CONSULTANT, as to any particular Assignment, shall be based upon the schedule of
fees set forth in Exhibit 1 whi ch dlse dautlteadc)h e
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CONSULTANT acknowledges and agrees that the rates set forth in the Fee Schedule shall remain
fixed through the term of this Agreement. Notwithstanding anything herein to the contrary, the total
amount of Assignments, including Additional &mand expenses, under this Agreement shall not

exceed $ )

14 CONSULTANTOS obligations wunder this Agreem
Assignment . CONSULTANTOS failure to perform
peformand carry out CONSULTANTOS obligations und

SECTION 2 - BASIC SERVICES OF CONSULTANT

2.1  With respect to each Assignment issued hereunder, unless expressly excluded in the particular
Assignment, the following basic services shallcluelad and provided by CONSULTANT, in
addition to those specified in the particular Assignment.

2.1.1 Consult with TAMPA BAY WATER to clarify and define TAMPA BAY
WATEROS requirements relative to each Assi gnme

2.1.2 Advise TAMPA BAY WATER if there is a need for TAMPA BAY WATER
to provide or obtain special services from others, and/or additional data required in connection with
each Assignment (which services and data CONSULTANT is not to provide here¢uwabiehbu
CONSULTANT may utilize in performing services hereunder), and act, upon TAMPA BAY
WATEROs written request, as TAMPA BAY WATERG®S
services or additional data to be provided by others.

2.1.3 Prepare and faish five (5) copies of completed deliverables to TAMPA BAY
WATER and, if requested by TAMPA BAY WATER, present them in person for review with
TAMPA BAY WATER.

2.1.4 CONSULTANT agrees that to the extent any particular Assignment includes
the involvemen of CONSULTANT with a particular construction project identified in that
Assignment |, CONSULTANT shall review TAMPA BAY
forms, and the services required of CONSULTANT under such Assignment, unless otherwise
expres§l noted in the subject Assignment, shall include all services required to be performed by the
CONSULTANT under the applicable TAMPA BAY WATER construction contract form, the
relevant portions of which shall be made part of any such Assignment.

2.2 Additional Services related to an Assignment, but not described therein nor in paragraph 2.1
above, shall be performed by CONSULTANT upon written request of TAMPA BAY WATER. Such
Additional Services shall be provided by CONSULTANT for an additional fegeasethenay agree

in writing prior to performance of such Additional Services.

2.3  Inthe performance of an Assignment, the hours CONSULTANT is to work on any given day
wi || be entirely within CONSULTANT®s <control
CONSLWLTANT to work such number of hours as is necessary to fulfill its duties and to perform the
services required thereunder and hereunder with due diligence, to the best of its ability and in a
professional and competent manner. Provided, however, TAMPWRBARKR shall not be liable
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for nor be required to pay CONSULTANT any overtime or other premium pay, unless such overtime
or premium pay has been expressly approved in advance and in writing by TAMPA BAY WATER.
Further, unless otherwise provided in thegAs®nt, each Assignment shall set forth a time schedule
for the performance of the services required of CONSULTANT thereunder, which time schedule
CONSULTANT hereby agrees to comply with. CONSULTANT acknowledges and agrees that time
is of the essence withspect to its performance under this Agreement.

2.4  CONSULTANT is retained by TAMPA BAY WATER only for the purposes and to the
extent set forth in this Agreement, and its relationship with TAMPA BAY WATER shall, during the
term of this Agreement, blat of an independent contractor. CONSULTANT shall have the
discretion, subject to the requirement that it perform the services required hereunder competently and
profesionally in accordance with the applicable professional standards and otherwisghctiraply

terms of this Agreement, to select the means and methods of performing such services. In this regard,
CONSULTANT shall be fully responsible for the employment, direction, supervision, compensation
and control of any and all persons employedetained by CONSULTANT. Neither
CONSULTANT nor CONSULTANTOs contractor s, sub.
suppliers, experts or other persons or organizations retained or utilized by CONSULTANT for the
services requiredtshée) eumalelr e Subrroindaid ednby r
Agreement or otherwise as being an employee or agent of TAMPA BAY WATER. CONSULTANT
shall comply with all workersd compensati on,
and muniipal laws, ordinances and regulations required of an employer performing services as herein
contemplated. Furthermore, CONSULTANT is responsible for paying all income and employment
taxes, and TAMPA BAY WATER shall not be responsible for collecting pawyifay withholding,

FUTA, FICA or any other state or federal taxes.

2.5 In performing services hereunder, CONSULTANT shall comply with all federal, state, and
local laws and regulations. CONSULTANT shall be responsible for identifying and obtaining all
permits necessary to complete the services. TAMPA BAY WATER shall pay the cost of obtaining any
such permits. Provided, however, CONSULTANT shall be responsible for obtaining, at its sole cost
and expense, all necessary licenses and other governppeot@lsarequired in order for
CONSULTANT to provide the type of services required of it hereunder.

2.6 At all times during the performance of any of the services required hereunder,
CONSULTANT shall comply with Title VII of the Civil Rights Act of 1@84amended, and the

Florida Civil Rights Act of 1992. CONSULTANT shall not discriminate in any form or manner
against its employees or applicants for employment on the basis of race, color, national origin, religion,
sex, age, handicap or marital stakusther, CONSULTANT shall comply with all applicable rules,
regulations or executive orders promulgated to give effect to the Civil Rights Act of 1964, as amended.

2.7 CONSULTANT has represented to TAMPA BAY WATER that CONSULTANT has special
expertie in the type of professional services to be provided pursuant to this Agreement and
CONSULTANT acknowledges that such representations were a material inducement to TAMPA
BAY WATER to enter into this Agreement with CONSULTANT. CONSULTANT, in representing
TAMPA BAY WATER, shall promote the best interest of TAMPA BAY WATER and assume
towards TAMPA BAY WATER a relationship of trust, confidence and fair dealing.
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SECTION 3 d TAMPA BAY WATER RESPONSIBILITIES

3.1  With respect to each Assignment, TAMPA BAY WRBRall provide the applicable criteria

and information of TAMPA BAY WATEROs requirem
on all matters concerning the Assignments issued under this Agreement. Provided, however, except as
otherwise expresshated herein or in the applicable Assignment, no such representative is authorized

on behalf of TAMPA BAY WATER to issue any Assignment or approve any change or amendment

to this Agreement or any Assignment unless in the best interest of TAMPA BAY WA GE&tan

causes or circumstances beyond the control of CONSULTANT; and

3.2 With respect to each Assignment, TAMPA BAY WATER shall make available to
CONSULTANT studies, reports and other data available to TAMPA BAY WATER that is pertinent

to the Assignmenas requested by CONSULTANT, to the extent such items are in TAMPA BAY
WATEROGS possession and TAMPA BAY WATER has a
location. Notwithstanding anything herein to the contrary, TAMPA BAY WATER does not represent

or warant the accuracy or completeness of any such studies, reports and other data, unless it is
expressly noted otherwise in writing on such study, report or other data.

SECTION 4 - PERIOD OF SERVICE

4.1 This Agreement shall commence on the day and yshovas aboveTo the extent
CONSULTANT is required to continue performance under any Assignments, this Agreement shall
continue in full force and effect as to the services being provided under those Assignments. This
Agreement may be terminated as prdvidgaragraphs 4.2 or 4.4. No Assignments may be issued
after written notice of termination by either party.

4.2  This Agreement may be terminated by TAMPA BAY WATER without cause upon written
notice by certified mail or actual delivery of notice to CONSNT in accordance with paragraph

9.8 of this Agreement. In the event TAMPA BAY WATER exercises its rights under this paragraph
4.2, CONSULTANT shall continue to perform in accordance with all previously issued Assignments,
except to the extent CONSULNA is directed by TAMPA BAY WATER in the termination notice

to cease the performance of services under any or all such previously issued Assignments. This
Agreement may be terminated by CONSULTANT without cause upon sixty days written notice to
TAMPA BAY WATER in accordance with paragraph 9.8 of this Agreement, unless TAMPA BAY
WATER terminates this Agreement without cause prior to the expiration of this sixty (60) day period.
In the event CONSULTANT exercises its rights under this paragraph 4.2, CONSUhEA

continue to perform in accordance with all previously issued Assignments, except to the extent
CONSULTANT is directed by TAMPA BAY WATER in writing to cease the performance of services
under any or all such previously issued Assignments.

43 In the event TAMPA BAY WATER terminates this Agreement without cause,
CONSULTANTOs sole and exclusive recovery agai.|
portion of CONSULTANTOs compensation earned tF
cogs reasonably incurred by CONSULTANT that are directly attributable to the termination, but the
CONSULTANT shall not be entitled to any other or further recovery against TAMPA BAY WATER,
including, but not limited to, anticipated fees or profit on senatesquired to be performed.

TAMPA BAY WATER shall determine that portion of the fee earned for any incomplete Assignment
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based on the ratio of such part of the Assignment that has been completed relative to the entire
Assignment. Any such determinatidm a | | be made in TAMPA BAY WATE

4.4  CONSULTANT shall be considered in material default of this Agreement and such default
shall be considered cause for TAMPA BAY WATER to terminate this Agreement, in whole or in part,
for any of the dllowing reasons: (a) failure to begin services authorized under any particular
Assignment within the time specified in that Assignment, or (b) failure to properly and timely perform
the services required hereunder or as directed by TAMPA BAY WATERherb@nkruptcy or
insolvency or a general assignment for the benefit of creditors by CONSULTANT or by any of
CONSULTANTOs principals, partner s, of ficers or
laws, ordinances, regulations or other ajdesmduct, or (€) CONSULTANT fails or refuses to allow

public access to all public record documents and other records made or received by CONSULTANT
in conjunction with this Agreement, unless exempt under Florida law, or (f) CONSULTANT
otherwise matergl breaches this Agreement. In any such event, TAMPA BAY WATER may
terminate this Agreement, i n whole or in part
notice. In the event of any such termination, TAMPA BAY WATER shall not be obligatesl to mak
any further payments to CONSULTANT hereunder until such time as TAMPA BAY WATER has
determined all costs, expenses, losses and damages which TAMPA BAY WATER may have incurred
as a result of such default by CONSULTANT, whereupon TAMPA BAY WATER shélldxbte

set off all costs, expenses, losses and damages so incurred by TAMPA BAY WATER against any
amounts due CONSULTANT hereunder for services properly performed.

4.5  Notwithstanding the provisions of paragraph 4.4, this Agreement will notédionicedse if

the party receiving the notice begins, within seven (7) days of receipt, to correct its failure and proceeds
diligently to cure such failure within no more than thirty (30) days of receipt thereof; provided,
however, that if and to the exttsuch cause for termination cannot reasonably be cured within such
thirty (30) day period, and if such party has diligently attempted to cure the same and thereafter
continues to diligently cure the same, then the cure period may be further exteadeattiythat

provided said notice.

4.6 If, after notice of termination of this Agreement as provided for in paragraph 4.4 above, it is
determined for any reason that CONSULTANT was not in default, or that its default was excusable,
or that TAMPA BAY WATR otherwise was not entitled to the remedies against CONSULTANT
provided for in paragraph 4.4, then any such termination for cause shall be deemed to be a termination
wi t hout cause as provided for in paragraph 4
remedies against TAMPA BAY WATER shall be the same as and limited to those afforded
CONSULTANT under paragraph 4.3 above.

SECTION 5- PAYMENT

5.1 TAMPA BAY WATER shall pay CONSULTANT for services rendered hereunder according
to the fee negotiated amdorporated into the applicable Assignment which shall comply with Tampa
Bay Water Administrative Policy -850 a copy of which is attached hereto as Exhibit 2. The Fee

Schedule for Assignments made under this Agreement is included as Exhibit 1.

5.2 CONSULTANT shall submit separate monthly statements in sufficient detail to allow a
preaudit and postaudit thereof for services rendered and allowable expenses incurred for each
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Assignment. TAMPA BAY WATER shall reimburse CONSULTANT for travel expebgas (e

the o0administrative |limitsd of Sectiodb),112. 06
provided CONSULTANT (a) maintains and submits appropriate documentation substantiating the
expense, (b) discloses that such claim is true eeat esrto every material matter, and (c) honors a

claim for refund by TAMPA BAY WATER should such reimbursement be in excess of the
administrative limits.

5.3 TAMPA BAY WATER shall pay such charges within thirty (30) days of receipt of a complete
and corect statement provided (a) there has been progress satisfactory to TAMPA BAY WATER on
the Assignment, and (b) CONSULTANT has not violated this Agreement or the Assignment terms.

5.4 The fee or other compensation to be paid to CONSULTANT under any lgrarticu
Assignment is to be based on Tampa Bay Water Administrative Poliéy (EX@ibit 2),
CONSULTANT hereby certifies that the wage rates and other factual unit costs supporting such
compensation shall be accurate, complete and current at the timesigucheAlsis executed.

Further, CONSULTANT acknowledges and agrees that any such compensation and any additions
thereto shall be adjusted to exclude any significant sums by which TAMPA BAY WATER determines
such compensation was increased due to inacowaigplete, or neourrent wage rates and other

factual unit costs. Any such adjustment may be made by TAMPA BAY WATER for up to one (1)
year after the expiration or termination of this Agreement.

55 CONSULTANTOs accept anc particular Assignment shadl aopstiteten t  a <
a full waiver of any and all claims for payment by CONSULTANT against TAMPA BAY WATER
arising out of or relating to that Assignment, except those previously made in writing and identified by
CONSULTANT as unsettled @he time it submits its invoice for final payment under such
Assignment . Neither the acceptance of CONSUL
TAMPA BAY WATER shall be deemed to be an acceptance of defective or incomplete services by
CONSULTANT ora wai ver of any of TAMPA BAY WATER«¢
CONSULTANT.

SECTION 6 6 DELEGATION OF AUTHORITY

6.1 TAMPA BAY WATER hereby delegates to its General Manager or his designee authority to
approve and execute on behalf of TAMPA BAY WATER Assignments, including any
amendments to any Assignments, provided such Assignments and amendments thereto are not in
conflict with any provision of this Agreement.

SECTION 7 - GENERAL INSURANCE REQUIREMENTS

7.1  The types of insurance CONSULTANT spatichase and maintain shall include the specific
coverage set forth in SECTION 8 and be written for no less than the limits specified therein for each
occurrence, aggregate and per occurrence combined single limit for all liability, with excess or umbrell
insurance making up the difference, if any, between the policy limits of underlying policies, including
employers liability required in the workers compensation coverage section, and the total amount of
coverage required.
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7.2 CONSULTANT shall not commea or continue to perform any Assignment unless
CONSULTANT has in full force and effect all required insurance, and until all insurance certificates
evidencing the specific insurance coverage required have been delivered to or made available to
TAMPA BAY WATER for review, unless TAMPA BAY WATER approves commencement or
continuation of the Assignment in writing after full disclosure of the absence of any such insurance by
CONSULTANT. No payment for services performed hereunder shall become due anchphyable u
such certificates have been delivered or made available for review. CONSULTANT shall not permit
any Subconsultant to perform any portion of an Assignment, unless all insurance requirements,
including workers' compensation insurance, have beendovitplizy such Subconsultant.

7.3 Insurance coverage shall be placed with insurers-imsigalfice funds, satisfactory to
TAMPA BAY WATER, licensed to do business in the State of Florida and countersigned by a resident
agent . I nsuAérpobhalyhohdeedanra@ating and a fi
accordance with the most current Bestds rati
WATER with financial information concerning anyirsglirance fund insuring CONSULTANT. At
TAMPABAY WATEROGSs opt i on-nsu@nceBfend tindnsial inf@ration graybe s e
waived.

7.4  As evidence of the insurance coverages required by this Agreement, CONSULTANT shall
provide TAMPA BAY WATER certificates of insurance evidencing thiec gpel@ies issued, the

limits of coverage afforded, and the specific endorsement(s) provided, all in accordance with the form
attached hereto and made a part hereof as Exhibit 3, or an ACORD form as included in Exhibit 3
meeting these requirements magubstituted with the consent of TAMPA BAY WATER.

7.5 All insurance shall be maintained in full force and effect throughout the entire term of this
Agreement. Required insurance shall provide that TAMPA BAY WATER be notified by certified malil
at least 3@ays in advance of cancellation,-nreoewal or adverse change. Should any coverage
approach expiration during the period in which it is to remain in full force and effect, it shall be
renewed prior to its expiration, and a new certificate of insuralhde provided to TAMPA BAY
WATER at least fifteen (15) days prior to coverage renewal, or a binder shall be provided to TAMPA
BAY WATER at least fifteen (15) days prior to renewal with a certificate of insurance within fifteen
(15) days thereatter.

76  All the policies of insurance required of CONSULTANT, except professional liability and
workers' compensation insurance, shall be endorsed to include as additional insureds: TAMPA BAY
WATER, and each of its directors, officers, employees, represerdgéws or volunteers with
respect to CONSULTANTOs Iliabilities herein.
might be applicable to any loss, the insurance required of CONSULTANT shall be considered
primary, and all other insurance $fsatlonsidered excess.

7.7  Deductible and selisured retention amounts shall be subject to approval by TAMPA BAY
WATER. CONSULTANT is responsible for payment of any deductiblesiosweli retentions.

7.8  Approval of the insurance by TAMPA BAY WERT shall not relieve or decrease the liability

of CONSULTANT hereunder, nor shall it be deemed an acknowledgement by TAMPA BAY
WATER that CONSULTANT has satisfied its insurance obligations hereunder. CONSULTANT
agrees and understands that TAMPA BAY WAd&d? not in any way represent that these types or
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amounts of i1 nsurance are sufficient or adequat
are merely minimums.

7.9 TAMPA BAY WATER shall have the right to examine copies and relevant protisiens
insurance policies required by this Agreement, subject to reasonable notice to CONSULTANT and
appropriate confidentiality provisions to safeguard the proprietary nature of CONSULTANT
manuscript policies.

7.10 With respect to all matters covereddoy insurance maintained by CONSULTANT,
CONSULTANT hereby waives its right of recovery against TAMPA BAY WATER.

7.11 All of the policies of insurance required of CONSULTANT shall be endorsed to expand
coverage as required in this Section and Section 8.

7.12 Precaution shall be exercised at all times by CONSULTANT for the protection of all persons,
including employees, and their property. CONSULTANT shall comply with all laws, regulations or
ordinances related to safety and health, shall make sjpectal éétect hazardous conditions and

shall take prompt action where loss control/safety measures should reasonably be expected.

7.12.1 TAMPA BAY WATER may order services to be stopped if conditions exist
that TAMPA BAY WATER determines present imatedidanger to persons or property.
CONSULTANT acknowledges that such stoppage will not shift responsibility for any damages from
CONSULTANT to TAMPA BAY WATER.

7.13 Unless expressly waived in writing by TAMPA BAY WATER, CONSULTANT shall require

each Sumensul tant to procure and maintain, unt i |
services, insurance of the types and in the coverage amounts specified in Section 8. Professional
liability insurance shall be required under this Agreement forsaitbotsif the Subconsultant is a

licensed professional engineer, geologist, architect, surveyor, landscape architect or related professiona
although this does not preclude CONSULTANT from requiring such insurance from others. It shall

be the responsltly of CONSULTANT to assure that all Subconsultants comply with all of the
insurance requirements contained herein relative to the Subconsultants.

SECTION 8 - INSURANCE AND COVERAGE REQUIREMENTS

8.1 CONSULTANT shall provide the following describeslurance, except for coverages
specifically waived in writing by TAMPA BAY WATER, on policies and with insurers acceptable to
TAMPA BAY WATER. The amounts and types of insurance shall conform to the following
minimum requirements with the use of curmesurance service office forms and endorsements or

their equivalent. Notwithstanding the foregoing, the wording of all policies and endorsements shall be
subject to TAMPA BAY WATEROs review and appr ov

8.2  LIABILITY INSURANCE

8.2.1 General Liability
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a) CONSULTANT shall purchase and maintain such commercial
(occurrence form) or comprehensive general liability, automobile policies and other appropriate
insurance for the services being performed and farieheunder which shall provide protection
from claims set forth below which may arise o0l
furnishing of the services and CONSULTANTO®GS
Assignments issued hereunder.

b) Minimum limits of $1,000,000 per occurrence for all liability must be
provided, with excess or umbrella insurance making up the difference, if any, between the policy limits
of underlying policies (including employers liability required in the Vioske Compensati on
section) and $2,000,000 per occurrence of total coverage required. Limits of coverage shall not be less
than the following for Bodily Injury, Property Damage and Personal Injury, Combined Single Limits:

General Aggregate $2,000,000
Each Occurrence $1,000,000
Personal Injury/Advertising Injury $1,000,000

Products Comp/Operations Aggregate  $1,000,000

C) CONSULTANT liability insurance shall include contractual liability
coverage sufficient to cover CONSBINT indemnification obligations under this Agreement.
CONSULTANT agrees to pay on behalf of TAMPA BAY WATER, and to provide and pay for a
defense for all claims covered by CONSULTANT obligations under the indemnification provisions.

8.2.2 Excess or bhbrella Liability

a) Umbrella liability insurance is preferred, but an Excess Liability
equivalent may be allowed. Whichever type of coverage is provided, it shall not be more restrictive
than the underlying insurance policy coverages.

8.2.3 Vehick Liability

a) Coverage shall be maintained as to the business use of all its owned,
nonowned, leased or hired vehicles with limits of not less than: Bodily Injury & Property Damage
Liability $1,000,000, Combined Single Limit Each Accident.

b) If CONSULTANT has no owned, nawned, leased or hired
vehicles, a letter from CONSULTANT so stating must be included with the Certificate of Insurance.

8.2.4 Watercraft/Aircraft Liability

a) | f CONSULTANTOSs provision ff ser
watercraft or aircraft, watercraft and/or aircraft liability coverage must be provided to include bodily
injury and property damage arising out of ownership, maintenance or use of any watercraft or aircratt,
including owned, neswned and hired.
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8.3 WORKERS COMPENSATION COVERAGE

831 CONSULTANT shall purchase and maintain
workersd compensation obligations i mposed by
$100,000 each accident and $100,000nepiclyee, $500,000 policy limit for disease.

a) TAMPA BAY WATER requires CONSULTANT and the Subconsultants to
purchase workersd compensation insurance for &
they have and regardless of any other ¢érasipFlorida law permits employers who may be exempt
from purchase of coverage to waive their exemptions and purchase the coverage. TAMPA BAY
WATER requires CONSULTANT and all Subconsultants to purchase said coverage, unless waived in
writing by TAMPABAY WATER.

b) CONSULTANT and the Subconsultants shall also purchase any other
coverages required by law for the benefit of employees.

8.4 PROFESSIONAL LIABILITY/MALPRACTICE/ERRORS OR OMISSIONS
INSURANCE

8.4.1 CONSULTANT shall purchase and mainfaofessional liability or malpractice or
errors or omissions insurance with minimum limits of $1,000,000 per occurrence.

8.4.2 If a claims made form of coverage is provided, the retroactive date of coverage shall be
no later than the inception date adiras made coverage, unless the prior policy was extended
indefinitely to cover prior acts.

8.4.3 To the extent commercially available, coverage shall be extended beyond the policy
year either by a supplemental extended reporting period (ERP) ofchsajreatas available, and
with no less coverage and with reinstated aggregate limits, or by requiring that any new policy provide a
retroactive date no later than the inception date of claims made coverage.

SECTION 9 - MISCELLANEOUS

9.1 All documentsprepared by or for CONSULTANT pursuant to this Agreement are
instruments of service and are the property of TAMPA BAY WATER, subject to TAMPA BAY
WATEROSs payment obligations hereunder.

9.2 CONSULTANT shall notify TAMPA BAY WATER in writing prior to unaking any
commitments during the term of this Agreement which may constitute a potential or actual conflict of
interest with respect to services for TAMPA BAY WATER under this Agreement.

9.3 TAMPA BAY WATER reserves the right to terminate this Agreeamehtcancel any
Assignments hereunder without compensation to CONSULTANT pursuant to paragraph 4.4 if
CONSULTANT fails to notify TAMPA BAY WATER in writing as prescribed in paragraph 9.2
above.
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9.4  Nothing herein shall be construed to give any rightmefitbenereunder to anyone other
than TAMPA BAY WATER and CONSULTANT.

9.5 INDEMNIFICATION: In consideration of One Hundred Dollars ($100) separately allocated

from the consideration paid hereunder, to the fullest extent permitted by law, the receipt and
suf ficiency of whi ch IS acknowl edged by CON
CONSULTANT shall indemnify and hold harmless TAMPA BAY WATER, its officers and
employees from and against any and all liabilities, damages, losses and costs (indlidiitgdut no

to reasonable attorneys fees) arising out of or to the extent caused by the negligence, recklessness o
intentionally wrongful conduct of CONSULTANT or any of the Subconsultants or any other person

or organization employed by or utilized by CONS3WT in the performance of the services
required hereunder. This indemnification shall also include all liability, damages, losses and costs
(including but not limited to reasonable attorneys fees) arising out of or to the extent caused by any
infringenent of patents or copyrights incident to providing the services required hereunder.

9.6 CONSULTANT shall not sublet, assign, or transfer this Agreement, any Assignment or any
other work specifically set forth under this Agreement without the prien woitisent of TAMPA
BAY WATER, which consent may be withheld in TA

9.7 CONSULTANT warrants that it has not employed or retained any company or person, other
than a bona fide employee working solely for CONSULTANT, ta splégcure this Agreement.
Further, CONSULTANT has not paid or agreed to pay any person, company, corporation, individual
or firm, other than a bona fide employee working solely for CONSULTANT, any fee, commission,
percentage, gift, or any other conata®r, contingent upon or resulting from the award or making of
this Agreement or from any Assignment issued under this Agreement. CONSULTANT represents
that it has complied with the provisions of Section 287.@&(6gStatutes

9.8  Any notices oother writings permitted or required to be delivered under the provisions of this
Agreement must be in writing and shall be delivered by sending the notice by personal delivery, U.S.
regular mail, U.S. express mail or by U.S. certified mail, returrrequegied, in any event with
sufficient postage affixed, and addressed as follows:

If to TAMPA BAY WATER:

Tampa Bay Water

2575 Enterprise Road
Clearwater, Florida 3376802
Attention:;

If to CONSULTANT:

Attention;

Either party may change said address by notice in writing to the other party in the manner herein
provided.
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9.9  This written document and all attachments shall constitute the entire Agreement between the
parties hereto and said égment shall not be amended or modified except in writing duly executed
by the party against whom such an amendment or modification is sought to be enforced.

9.10 This Agreement shall be governed by and construed under the laws of the State of Florida.

9.11 Venue for any action arising under this Agreement shall lie exclusively in the State courts for
Pinellas County, Florida.

9.12 CONSULTANT communications with TAMPA BAY WATER shall be limited to TAMPA

BAY WATEROs Gener al Ma n a&gnemunicaionsl witll €/AViPA BAYt ed s
WATER Board Members are prohibited, except with the prior written permission of TAMPA BAY
WATEROS Gener al Manager or at a duly noti C¢
CONSULTANT to strictly comply with the requirenseot this paragraph 9.12 shall be deemed a
material breach of this Agreement by CONSULTANT. This provision does not prohibit or limit
contacts by or on behalf of TAMPA BAY WATER Board Members with CONSULTANT.

9.13 All words used herein in the singulatl ghxtend to and include the plural, and the use of any
gender shalll extend to and include all/l gender
ohereof 6, ohereinoé, oOhereunder 06, and similar
Assignments as a whole and not to any particular provision of this Agreement of Assignment unless
stated otherwise.

9.14 The captions and headings herein are for convenience of reference only and in no way define
or limitthe scope or content of thisr&gment or in any way affect its provisions. Unless otherwise
indicated, references to Sections and paragraphs shall include all subparts.

9.15 CONSULTANT represents that it is in compliance wiihbsections 287.133(2) and (3),
Florida Statutes, whichiopide that a person or affiliate who has been placed on the convicted
vendor list following a conviction for a public entity crime may not submit a bid, proposal or reply
on a contract to provide any goods or services to a public entity; may notlsdbmioposal, or

reply on a contract with a public entity for the construction or repair of a public building or public
work; may not submit bids, proposals, or replies on leases or real property to a public entity; may
not be awarded or perform work asoatractor, supplier, subcontractor, or consultant under a
contract with any public entity; and may not transact business with any public entity in excess of the
threshold amount provided in Section 287.017, Florida Statutes, for CATEGORY TWO for a
periodof 36 months following the date of being placed on the convicted vendor list.

9.16 All analyses, data, documents, models, modeling, reports and tests performed or utilized by
CONSULTANT shall be made available to TAMPA BAY WATER upon request and shall be
considered public records.

9.17 The parties hereto acknowledge that they have carefully reviewed this Agreement and have
been advised by counsel of their choosing with respect thereto, and that they understand its contents
and agree that this Agreensrdll not be construed more strongly against any party hereto, regardless
of who is responsible for its preparation or drafting.
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9.18 CONSULTANT shall keep all books, records, files, drawings, plans and other documentation,
including all electronicallysd items, which concern or relate to the services required hereunder
(collectively referred to as ORecordsd6), for
termination of this Agreement, or as otherwise required by any applicalbiehawemdate is later.

TAMPA BAY WATER, or any duly authorized agents or representatives of TAMPA BAY WATER,
shall have the right to order, inspect and copy all such Records as often as they deem necessary durin
any such period of time. This right talig inspect and copy the Records shall include all of the
Records of the Subconsultants.

9.19 CONSULTANT represents that it is in compliance ®iibsection 287.134(2)(a), Florida
Statutes, which provides that an entity or affiliate who has beemmplémediscriminatory vendor

list may not submit a bid, proposal, or reply on a contract to provide any goods or services to a public
entity; may not submit a bid, proposal, or reply on a contract with a public entity for the construction
or repair of a ulic building or public work; may not submit bids, proposals, or replies on leases of
real property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entilyayamet transact business

with any public entity.

9.20 TAMPA BAY WATER shall decide all questions, difficulties and disputes of any nature
whatsoever that may arise under or by reason of this Agreement, the prosecution and fulfillment of the
servicegalled for hereunder, or the character, quality, amount, or value thereof. The decision of
TAMPA BAY WATER upon all such claims, questions or disputes shall be final and binding if not
contested by CONSULTANT in a written notice delivered to TAMPA BAYBRAWithin seven (7)

days after CONSULTANTOGs receipt of written no
decision.

9.21 All express representations, indemnifications, or limitations made or given in this
Agreement shall survive its completion amitetion for any reason.

9.22  Any provision or part of this Agreement held to be void or unenforceable under any law or
regulation shall be deemed stricken, and all remaining provisions shall continue to be valid and binding
upon TAMPA BAY WATER andCONSULTANT, which agree that the Agreement shall be
reformed to replace such stricken provision or part thereof with a valid and enforceable provision that
comes as close as possible to expressing the intention of the stricken provision.

9.23 CONSULTANT has the full power and authority to execute and deliver this Agreement and to
incur and perform the obligations provided for herein, all of which have been duly authorized by all
proper and necessary actions of the governing entity of CONSULTANT.

9.24 This Agreement is a valid, binding and enforceable obligation of CONSULTANT, and does
not violate any law, rule, regulation, contract or agreement otherwise enforceable by or against
CONSULTANT, except as same may be limited by bankruptcy, insolvencyzatéorgan other

similar laws affecting the rights of creditors generally.

9.25 TO THE EXTENT PERMITTED BY APPLICABLE LAW, CONSULTANT AND
TAMPA BAY WATER HEREBY ACKNOWLEDGE AND AGREE THAT ANY AND
ALL CLAIMS ARISING OUT OF, CONNECTED WITH, OR RELATING TO THIS
AGREEMENT OR THE RELATIONSHIP CREATED HEREBY ARE MATTERS
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WHICH, IF ADJUDICATED, SHOULD BE ADJUDICATED BY A COURT WITHOUT

A JURY. THEREFORE, THE PARTIES HEREBY WAIVE A TRIAL BY A JURY.
NEITHER TAMPA BAY WATER NOR CONSULTANT OR ANY SUCCESSOR
THEREOF SHALL SEEK A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
(WHETHER AT LAW OR IN EQUITY, WHETHER DIRECT OR COLLATERAL,
WHETHER IN CONTRACT OR IN TORT) ARISING OUT OF OR RELATED TO
THIS AGREEMENT OR THE RELATIONSHIP CREATED HEREBY. NEITHER
TAMPA BAY WATER NOR CONSULTANT SHALL SEEK TO CONSOLIDATE ANY
ACTION OR PROCEEDING IN WHICH TRIAL BY JURY HAS BEEN WAIVED
WITH ANY OTHER ACTION OR PROCEEDING IN WHICH A JURY TRIAL
CANNOT BE OR HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS
PARAGRAPH CANNOT BE AND HAVE NOT BEEN W AIVED. THE PROVISIONS
OF THIS PARAGRAPH HAVE BEEN FULLY DISCUSSED BY THE PARTIES AND
THEIR RESPECTIVE ATTORNEYS AND THE PROVISIONS HEREOF SHALL BE
SUBJECT TO NO EXCEPTIONS. TAMPA BAY WATER AND CONSULTANT
ACKNOWLEDGE AND AGREE THAT NO ONE, INCLUDING, WITH OUT
LI MI TATI ON, TAMPA BAY WATERGS AGENTS OR
REPRESENTED THAT THE PROVISIONS OF THIS PARAGRAPH OR OF ANY
OTHER PARAGRAPH OF THIS AGREEMENT WILL NOT BE FULLY ENFORCED.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed by
their duly qualified representatives on the date first set forth above.

WITNESSES:
(CONSULTANT)
Signature Signature
Print Name Title
Signature Date
Print Name
(SEAL)
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ATTEST: TAMPA BAY WATER, A REGIONAL
WATER SUPPLY AUTHORITY

By:

Secretary

Its;

Date:

(SEAL)

APPROVED AS TO FORM:

Office of the General Counsel

[Version0913-11]
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EXHIBIT 2

TAMPA BAY WATER
ADMINISTRATIVE POLICY 650 -15



EXHIBIT 3

TAMPA BAY WATER CERTIFICATE OF INSURANCE
OR
APPROVED ACORD FORM



2575 Enterprise Road

TAMPA Clearwater, Florida 337631102 Issue Date: Contract Number:

Phone: 727.796.2355 CANCELLATION: Should any of ¢hbelow described policies be
BAI e Fax: 727.791.2388 cancelled, norrenewed or adversely changed before the expiration date
WATER Suncom: 513.7010 thereof, the issuing company will provide 30 days written notice to
= ) www.tampabaywater.org TAMPA BAY WATER by certified mail.
Supplying Water To The Region
Producer: Insured:
Companies Affording Coverage: Best Rating/Class:
A.
B.
C.
D.
E.
COVERAGES: This is to certify that the policies of insurance listed below have been issued to the insured named abovedticyheeriod indicated.
TYPE OF INSURANCE POLICY | POLCY POLICY LIMITS
) g NUMBER | EFF. DATE EXPIR. ALL LIMITS IN THOUSANDS
88 DATE
General Liability EACH
Commercial Form OCCURRENCE AGGREGATE
Occurrence  Claims Made Bl & PD Combined $ $
Comprehensive Form Bodily Injury $ $
Premises Operations Property Damage $ $
Explosion, Collapse, Underground Hazard Products Comp/OP $ $
Products/Completed Operations Hazard Personal & Adv. Injyr $ $
Contractual Insurance * Separate Project Agg. For $
Broad Form Property Damage Tampa Bay Water
Independent Contractor
Personal Injury
Automobile Liability Combined Single Limit
Any Auto Bodily Injury (Per Person)
All Owned Autos Property Damage
Scheduled Autos
Hired Autos
Non-Owned Autos
Umbrella/Excess Liability Each Occurrence $
Umbrella Form Excess Form Aggregate $
Following Form Coverage
Wor kersd Compensat.i Statutory Coverage Limit $
Empl oyersd Liabilit EL Each Accident $
EL Disease Paly Limit $
EL Disease Each Employee $
Professional Liability
Claims Made  Occurrence $ $
Retro Date:
Buil derds Ri sk
All Risk Permission to Occupy $ $
All Ownerds Contract(
Interests Covered
Installation Floater
Fidelity
Employee Dishonesty $
Covers Loss to Tampa Bay Water
Other
Description of Operations/Locations/Vehicle/Special Items:
* Specific Project or Location:
CERTIFICATE HOLDER and ADDITIONAL INSURED Authorized Representative:
Tampa Bay Water, its Constants, Subsidiaries or Affiliates and each of (Signature required)
Tampa Bay Waterds Directors, Of f Address:
Agents or Volunteers. Telephone: Fax:

SEE REVERSE SIDE OF FORM



THIS IS TO FURTHER CERTIFY THAT:

1. The company issuing the General Liability Coverage hereby agrees to waive any right of subrogation it may
acquire agairst Tampa Bay Water, its engineers, its consultants, and all other parties named as insured by reason of
any payment made on account of personal injury, bodily injury, including death resulting therefrom, sustained by
any employee of the insured or propertyjamage arising out of the performance or furnishing of work under the
above referenced Agreement.

2. Each of the above described policies contains a provision or endorsement that the coverage afforded
will not be canceled, adversely changed or nerenewed until at least thirty (30) days prior written notice has
been given to Tampa Bay Water by certified mail.

3. Each of the above listed companies hereby agrees to deliver to Tampa Bay Water new Certificate(s) of
Insurance at least fifteen (15) days prior to @rage renewals or binder within such period and a certificate
within fifteen (15) days thereafter.

4, If requested, each of the above listed companies hereby agrees to deliver two (2) copies of the policies
purchased by the Agent to Tampa Bay Water.

f

5. Each ofthe above listed companies is authorized to do business and has an agent for service of process

in Florida and has an 0A6 policy holders rating and a
most current B eisstranee funds, firantigl statemensrare o &d pfovided if requested by

Tampa Bay Water. (AT Tampa Bay Waterds option, a Best(

insurance funds may be waived.)

t:\misdformsasneeded professional serviegersion 0913-11.doc






