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COOPERATIVE PURCHASING AGREEMENT FOR
GENERAL CONTRACTOR FOR GENERAL SERVICES

THIS COOPERATIVE PURCHASING AGREEMENT FOR GENERAL CONTRACTOR FOR
GENERAL SERVICES (“Piggyback Agreement”) is entered into by and between the CITY OF
OCALA, a Florida municipal corporation (“City”) and SGS CONTRACTING SERVICES, INC,, a
for-profit corporation duly organized and authorized to do business in the state of Florida
(EIN: 46-1147891) ("Contractor”).

RECITALS:

WHEREAS, after a competitive procurement process the City of Gainesville, Florida
d/b/a Gainesville Regional Utilities ("GRU") entered into a Contract with SGS Contracting
Services, Inc., for the provision of general contractor services, GRU Contract No. 2019-039-L
(the "GRU Agreement”); and

WHEREAS, in accordance with Chapter 287, Florida Statutes, and the City of Ocala’s
contracting and procurement policies and procedures, City has the legal authority to
"piggyback” the purchase of goods and services as contracted by another governmental entity
as a form of inter-governmental cooperative purchasing when seeking to utilize the same or
similar services provided for in said contract; and

WHEREAS, the City of Ocala utilizes lime softening as a type of water treatment to
condition hard water and to remove microorganisms and dissolved organic matter at Basin
#1 and Basin #2 at the City's Water Treatment Plant #1; and

WHEREAS, Basin #1 is currently out of service due to extensive structural deterioration
due to age;

WHEREAS, the City’'s Water Resources Department sought a procurement exception
which would allow the City to piggyback on the GRU Agreement without issuing a competitive
solicitation on the grounds that an urgent operational need exists because, without Basin #1
being operational, there is no redundancy in the water treatment process in the event of a
failure of Basin #2; and

WHEREAS, after considering the competitive procurement process conducted by the
City of Gainesville, the qualifications of SGS Contracting Services, Inc. as a specialist in
rehabilitative work for infrastructure of the type required by the City, and that the City has an
urgent operational need for the repair of Basin #1 and for the emergency rehabilitation of

WTP #1's lime accelerator, the City Contracting Officer granted said exception; and
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WHEREAS, City desires to procure rehabilitative general contracting services pursuant
to essentially the same terms, conditions, and pricing provided under the GRU, as applicable
and amended by the terms and conditions of this Piggyback Agreement; and

WHEREAS, Contractor has agreed to extend the terms, conditions, and pricing under
Exhibit A - GRU Agreement and Exhibit B - SGS Proposal, as applicable and amended by
the terms and conditions of this Piggyback Agreement.

NOW THEREFORE, in consideration of the foregoing recitals, the following mutual
covenants and conditions, and other good and valuable consideration, City and Contractor
agree as follows:

TERMS OF AGREEMENT:
1. RECITALS. City and Contractor hereby represent, warrant, and agree that the Recitals set

forth above are true and correct and are incorporated herein by reference.
2. DEFINITIONS. As used in this Piggyback Agreement, the following terms shall have the
meanings specified below:

A. Piggyback Agreement. shall mean this Cooperative Purchasing Agreement for
General Contractor for General Services as it may from time to time be amended or
modified pursuant to its terms and provisions.

B. GRU Agreement: — shall mean the Contract Between the City of Gainesville d/b/a
Gainesville Regional Utilities and SGS Contracting Services, Inc. for General Contractor
for General Services dated June 10, 2019, and its exhibits, attached hereto as Exhibit
A - GRU Agreement and incorporated herein by reference.

C. SGS Proposal — shall mean the Proposal prepared for the City of Ocala by SGS
Contracting Services, Inc. for the desired rehabilitative general contracting services
attached hereto as Exhibit B — Proposal.

3. INCORPORATION OF GRU AGREEMENT AND SGS PROPOSAL. The GRU Agreement,
attached hereto as Exhibit A, and SGS Proposal, attached hereto as Exhibit B, are hereby
incorporated by reference as if set forth herein in their entirety. However, to the extent

that any terms and conditions set forth in the GRU Agreement or SGS Proposal conflict
with any of the amended or supplemental terms and conditions set forth in this Piggyback
Agreement, then the amended and supplemental terms and conditions set forth in this
Piggyback Agreement shall be given precedence.

4. AMENDED TERMS AND CONDITIONS. The following terms and conditions of the GRU

Agreement are modified as follows:
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A. The terms “Gainesville Regional Utilities,” “GRU," and "City of Gainesville," shall be
replaced and intended to refer to the “City of Ocala.”

B. PROJECT DESCRIPTION. Contractor shall provide all materials, labor, supervision, tools,
accessories, equipment, permits, fees, testing, inspections, certifications, and all other
things necessary for Contractor to perform its obligations under this Piggyback
Agreement as set forth in Exhibit A - GRU Agreement and Exhibit B - SGS Proposal
attached hereto. The scope of work for the services provided under this Agreement
may only be adjusted by written amendment executed by both parties.

C. TERM OF CONTRACT. This Agreement shall become effective and commence on
DECEMBER 22, 2021 and continue through and including APRIL 30, 2022 (the “Initial
Contract Term”). This Agreement may be renewed for up to TWO (2) additional ONE-

YEAR (1-Year) terms by written consent between City and Contractor.
D. COMPENSATION AND PAYMENT.

(1). Fee and Expense Schedule. Compensation to Contractor for services performed
shall be based on the fee and expense schedule attached to the GRU Agreement
at Attachment 4 and the SGS Proposal attached hereto as Exhibit B. City shall pay
Contractor a maximum limiting amount not to exceed ONE MILLION, ONE
HUNDRED FORTY-ONE THOUSAND, EIGHTY-SEVEN AND NO/100 DOLLARS
($1,141,087) (the "Contract Sum") over the course of the Initial Contract Term as

full and complete compensation for the timely and satisfactory completion of the
work in compliance with the Contract Documents. The rates set forth in the fee
and expense schedule attached to the GRU Agreement at Attachment 4 and the
SGS Proposal shall remain fixed throughout the duration of this Agreement,
including both the Initial Contract Term and any Renewal Contract Term, unless
otherwise agreed to by the parties. Pricing under this Agreement may only be
adjusted by written amendment executed by both parties.

(2). Monthly Progress Payments. The compensation amount under this section shall
be paid by City, monthly, based upon a percentage of completion of the work as
invoiced by Contractor and approved by City. The compensation sought under
this Agreement is subject to the express terms of this Agreement and any
applicable federal and/or state laws.

(3). Receipting Report for Services. A progress report and updated project schedule
must be submitted with each monthly pay request indicating the percent of services
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completed to date. This report will serve as support for payment to Contractor and
the basis for payment in the event project is suspended or abandoned.

(4). Invoicing. All invoices submitted by Contractor shall include the City Contract
Number, an assigned Invoice Number, and an Invoice Date. Contractor shall submit
the original invoice through the responsible City Project Manager at: City of Ocala
Water Resources Department, Attn: Luis Acosta, E-Mail: lacosta2@ocalafl.org.

(5). Payment Terms. The City Project Manager must review and approve all invoices
prior to payment. City Project Manager's approval shall not be unreasonably
withheld, conditioned, or delayed. Payments by City shall be made no later than
the time periods established in section 218.735, Florida Statutes.

(6). Withholding of Payment. City reserves the right to withhold, in whole or in part,
payment for any and all work that: (i) has not been completed by Contractor; (ii) is
inadequate or defective and has not been remedied or resolved in a manner
satisfactory to the City Project Manager; or (iii) which fails to comply with any term,
condition, or other requirement under this Agreement. Any payment withheld shall
be released and remitted to Contractor within THIRTY (30) calendar days of the
Contractor's remedy or resolution of the inadequacy or defect.

(7). Excess Funds. If due to mistake or any other reason Contractor receives payment
under this Agreement in excess of what is provided for by the Agreement,
Contractor shall promptly notify City upon discovery of the receipt of the
overpayment. Any overpayment shall be refunded to City within THIRTY (30) days
of Contractor's receipt of the overpayment or must also include interest calculated
from the date of the overpayment at the interest rate for judgments at the highest
rate as allowed by law.

(8). Tax Exemption. City is exempt from all federal excise and state sales taxes (State
of Florida Consumer's Certification of Exemption 85-8012621655C-9). The City's
Employer Identification Number is 59-60000392. Contractor shall not be exempted
from paying sales tax to its suppliers for materials to fulfill contractual obligations
with the City, nor will Contractor be authorized to use City's Tax Exemption Number
for securing materials listed herein.

E. NOTICES. Any and all notices required or given pursuant to this Agreement shall be
deemed to have been duly served if delivered in person to an authorized representative
or sent by registered or certified mail, postage prepaid, return receipt requested to the

following address:
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If to Contractor: SGS Contracting Services, Inc.
Attention: Seth Simmons
18420 High Springs Main Street
High Springs, FL 32643
Phone: 386-361-5300

Email: seth@sgscsi.com

If to City: City of Ocala
Tiffany Kimball, Contracting Officer
110 SE Watula Avenue, Third Floor
Ocala, Florida 34471
Phone: 352-629-8366
Email:  tkimball@ocalafl.org

Copy to: Robert W. Batsel, Jr., Esquire
Gilligan, Gooding, Batsel, Anderson & Phelan, P.A.
1531 SE 36™ Avenue
Ocala, Florida 34471
Phone: 352-867-7707  Fax: 352-867-0237

Email: rbatsel@ocalalaw.com

F. TERMINATION AND DEFAULT. Either party, upon determination that the other party
has failed or refused to perform or is otherwise in breach of any obligation or provision
under this Agreement or the Contract Document, may give written notice of default to
the defaulting party in the manner specified for the giving of notices herein.
Termination of this Agreement by either party for any reason shall have no effect upon
the rights or duties accruing to the parties prior to termination.

(1). Termination by City for Cause. City shall have the right to terminate this
Agreement immediately, in whole or in part, upon the failure of Contractor to carry
out any obligation, term, or condition of this Agreement. City's election to
terminate the Agreement for default shall be communicated by providing
Contractor written notice of termination in the manner specified for the giving of
notices herein. Any notice of termination given to Contractor by City shall be
effective immediately, unless otherwise provided therein, upon the occurrence of

any one or more of the following events:
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a) Contractor fails to timely and properly perform any of the services set forth in
the specifications of the Agreement;

b) Contractor provides material that does not meet the specifications of the
Agreement;

¢) Contractor fails to complete the work required within the time stipulated in the
Agreement; or

d) Contractor fails to make progress in the performance of the Agreement and/or
gives City reason to believe that Contractor cannot or will not perform to the
requirements of the Agreement

(2). Contractor’s Opportunity to Cure Default. City may, in its sole discretion, provide
Contractor with an opportunity to cure the violations set forth in City's notice of
default to Contractor. Contractor shall commence to cure the violations
immediately and shall diligently and continuously prosecute such cure to
completion within a reasonable time as determined by City. If the violations are
not corrected within the time determined to be reasonable by City or to the
reasonable satisfaction of City, City may, without further notice, declare Contractor
to be in breach of this Agreement and pursue all remedies available at law or
equity, to include termination of this Agreement without further notice.

(3). City’s Remedies Upon Contractor Default. In the event that Contractor fails to
cure any default under this Agreement within the time period specified in this
section, City may pursue any remedies available at law or equity, including, without
limitation, the following:

a) City shall be entitled to terminate this Agreement without further notice;

b) City shall be entitled to hire another Contractor to complete the required work
in accordance with the needs of City;

c) City shall be entitled to recover from Contractor all damages, costs, and attorney
's fees arising from Contractor’s default prior to termination; and

d) City shall be entitled to recovery from Contractor any actual excess costs by: (i)
deduction from any unpaid balances owed to Contractor; or (i) any other
remedy as provided by law

G. PUBLIC RECORDS. The Contractor shall comply with all applicable provisions of the

Florida Public Records Act, Chapter 119, Florida Statutes. Specifically, the Contractor

shall: (A) Keep and maintain public records required by the public agency to perform

the service. (B) Upon request from the public agency’s custodian of public records,
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provide the public agency with a copy 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, Florida Statutes, or as otherwise provided by law. (C)
Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for the
duration of the contract term and following completion of the contract if the
Contractor does not transfer the records to the public agency. (D) Upon completion
of the contract, transfer, at no cost, to the public agency all public records in possession
of the Contractor or keep and maintain public records required by the public agency
to perform the service. If the Contractor transfers all public records to the public agency
upon completion of the contract, the Contractor shall destroy any duplicate public
records that are exempt or confidential and exempt from public records disclosure
requirements. If the Contractor keeps and maintains public records upon completion
of the contract, the Contractor shall meet all applicable requirements for retaining
public records. All records stored electronically must be provided to the public agency,

upon request from the public agency's custodian of public records, in a format that is
compatible with the information technology systems of the public agency. IF
CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO CONTRACTOR'S DUTY TO
PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT,
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT: CITY OF
OCALA, OFFICE OF THE CITY CLERK; 352-629-8266; E-Mail:

clerk@ocalafl.org; City Hall, 110 SE Watula Avenue, Ocala, FL 34471.
H. E-VERIFY. Pursuant to section 448.095, Contractor shall register with and use the U.S.
Department of Homeland Security’s ("DHS") E-Verify System, accessible at https://e-

verify.uscis.gov/emp, to verify the work authorization status of all newly hired

employees. Contractor shall obtain affidavits from any and all subcontractors in
accordance with paragraph 2(b) of section 448.095, Florida Statutes, and maintain
copies of such affidavits for the duration of this Agreement. By entering into this
Agreement, Contractor certifies and ensures that it utilizes and will continue to utilize
the DHS E-Verify System for the duration of this Agreement and any subsequent

renewals of same. Contractor understands that failure to comply with the requirements
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of this section shall result in the termination of this Agreement and Contractor may

lose the ability to be awarded a public contract for a minimum of one (1) year after

the date on which the Agreement was terminated. Contractor shall provide a copy of
its DHS Memorandum of Understanding upon City’s request. Please visit www.e-
verify.gov for more information regarding the E-Verify System.

|. COMMERCIAL AUTO LIABILITY INSURANCE. Contractor shall procure and maintain,
for the life of this Agreement, commercial auto liability insurance covering all
automobiles owned, non-owned, hired, and scheduled by Contractor with a combined
limit of not less than One Million Dollars ($1,000,000) for bodily injury and property
damage for each accident. Contractor's commercial automobile liability insurance
policy must name the City of Ocala, a political subdivision of the State of Florida, and
its officials, employees, and volunteers, as additional insureds.

). COMMERCIAL GENERAL LIABILITY INSURANCE. Contractor shall procure and
maintain, for the life of this Agreement, commercial general liability insurance with
minimum coverage limits not less than:

(n. One Million Dollars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) aggregate limit for bodily injury, property damage, and personal
injury, and advertising injury; and

(2). One Million Dollars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) aggregate limit for contractual liability, products and completed
operations, independent contractors, and property in the care, control or
custody of the Contractor.

(3).  Contractor's commercial general liability insurance policy shall include
Endorsement CG 20 10 11 85, or equivalent, naming the City of Ocala, a political
subdivision of the State of Florida, and its officials, employees, and volunteers;
as an additional insured. The coverage shall contain no special limitation on
the scope of protection afforded to City, its officials, employees, or volunteers.

K. WORKERS' COMPENSATION AND EMPLOYER'S LIABILITY COVERAGE. Contractor
shall procure and maintain, for the life of this Agreement, Workers’ Compensation
insurance and employer's liability coverage in amounts required by Florida law. If
Contractor claims an exemption from workers’ compensation coverage, Contractor
must provide a copy of the Certificate of Exemption from the Florida Division of
Workers’ Compensation for all officers or members of an LLC claiming exemption who

will be participating in the Work.
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L. MISCELLANEOUS INSURANCE PROVISIONS.

(1. Insurance Requirements. These insurance requirements shall not relieve or
limit the liability of Contractor. City does not in any way represent that these
types or amounts of insurance are sufficient or adequate to protect Contractor
's interests or liabilities but are merely minimums. No insurance is provided by
the City under this contract to cover Contractor. No work shall be commenced
under this contract until the required Certificate(s) of Insurance have been
provided. Work shall not continue after expiration (or cancellation) of the
Certificates of Insurance and shall not resume until new Certificate(s) of
Insurance have been provided. Insurance written on a “Claims Made” form is
not acceptable without consultation with City of Ocala Risk Management.

(2). Deductibles. Contractor is responsible for paying any and all deductibles or
self-insured retention. Any deductibles or self-insured retentions above
$100,000 must be declared to and approved by the City. Approval will not be
unreasonably withheld.

(3). Certificates of Insurance. Contractor shall provide Certificates of Insurance,
accompanied by copies of all endorsements required by this section, that are
issued by an agency authorized to do business in the State of Florida and with
an A.M. Best rating* of A-V or greater. Renewal certificates must be forwarded
to the City of Ocala Contracting Department, Third Floor, 110 SE Watula
Avenue, Ocala, FL 34471, E-Mail: vendors@ocalafl.org prior to the policy

expiration.

4). Failure to Maintain Coverage. In the event Contractor fails to disclose each
applicable deductible/self-insured retention or obtain or maintain in full force
and effect any insurance coverage required to be obtained by Contractor under
this Agreement, Contractor shall be considered to be in default of this
Agreement.

(5). Severability of Interests. Contractor shall arrange for its liability insurance to
include General Liability, Business Automobile Liability, and Excess/Umbrella
Insurance, or to be endorsed to include a severability of interests/cross liability
provision so that the “City of Ocala” (where named as an additional insured)
will be treated as if a separate policy were in existence, but without increasing

the policy limits.
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(6). Mandatory Endorsements for All Required Policies. All required policies shall
include: (i) endorsement that waives any right of subrogation against the City
of Ocala for any policy of insurance provided under this Agreement or under
any state or federal worker's compensation or employer's liability act; and (ii)
endorsement to give the City of Ocala no less than THIRTY (30) days written
notice (with the exception of non-payment of premium which requires a TEN
(10) calendar day notice) in the event of cancellation or material change.

M. INDEMNITY. Contractor shall indemnify City and its elected officials, employees and
volunteers against, and hold City and its elected officials, employees and volunteers
harmless from, all damages, claims, losses, costs, and expenses, including reasonable
attorneys' fees, which City or its elected officials, employees or volunteers may sustain,
or which may be asserted against City or its elected officials, employees or volunteers,
arising out of the activities contemplated by this Agreement including, without
limitation, harm or personal injury to third persons during the term of this Agreement
to the extent attributable to the actions of Contractor, its agents, and employees.

N. NO WAIVER OF SOVEREIGN IMMUNITY. Nothing herein is intended to waive
sovereign immunity by the City to which sovereign immunity may be applicable, or of
any rights or limits of liability existing under Florida Statute § 768.28. This term shall
survive the termination of all performance or obligations under this Agreement and
shall be fully binding until any proceeding brought under this Agreement is barred by
any applicable statute of limitations.

O. ATTORNEYS' FEES. If any civil action, arbitration or other legal proceeding is brought
for the enforcement of this Agreement, or because of an alleged dispute, breach,
default or misrepresentation in connection with any provision of this Agreement, the
successful or prevailing party shall be entitled to recover reasonable attorneys' fees,
sales and use taxes, court costs and all expenses reasonably incurred even if not taxable
as court costs (including, without limitation, all such fees, taxes, costs and expenses
incident to arbitration, appellate, bankruptcy and post-judgment proceedings), incurred
in that civil action, arbitration or legal proceeding, in addition to any other relief to
which such party or parties may be entitled. Attorneys' fees shall include, without
limitation, paralegal fees, investigative fees, administrative costs, sales and use taxes
and all other charges reasonably billed by the attorney to the prevailing party.

10
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P. JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR
PROCEEDING, WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF,
CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL
TRANSACTIONS CONTEMPLATED HEREUNDER, THE PERFORMANCE
HEREOF, OR THE RELATIONSHIP CREATED HEREBY, WHETHER
SOUNDING IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE,
TRIAL SHALL BE TO A COURT OF COMPETENT JURISDICTION AND NOT
TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED
UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY
REGARDING THE ENFORCEABILITY OF THIS PROVISION. EACH PARTY
HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER

PROVISION.

Q. GOVERNING LAW. This Agreement is and shall be deemed to be a contract entered
and made pursuant to the laws of the State of Florida and shall in all respects be
governed, construed, applied and enforced in accordance with the laws of the State of
Florida.

R. JURISDICTION AND VENUE. The parties acknowledge that a majority of the
negotiations, anticipated performance and execution of this Agreement occurred or
shall occur in Marion County, Florida. Any civil action or legal proceeding arising out
of or relating to this Agreement shall be brought only in the courts of record of the
State of Florida in Marion County or the United States District Court, Middle District of
Florida, Ocala Division. Each party consents to the exclusive jurisdiction of such court
in any such civil action or legal proceeding and waives any objection to the laying of
venue of any such civil action or legal proceeding in such court and/or the right to
bring an action or proceeding in any other court. Service of any court paper may be
effected on such party by mail, as provided in this Agreement, or in such other manner
as may be provided under applicable laws, rules of procedures or local rules.

S. ELECTRONIC SIGNATURE(S). Contractor, if and by offering an electronic signature in
any form whatsoever, will accept and agree to be bound by said electronic signature

to all terms and conditions of this Agreement. Further, a duplicate or copy of the

11
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Agreement that contains a duplicated or non-original signature will be treated the
same as an original, signed copy of this original Agreement for all purposes.

T. ENTIRE AGREEMENT. This Agreement, including exhibits, (if any) constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof. There
are no other representations, warranties, promises, agreements or understandings, oral,
written or implied, among the Parties, except to the extent reference is made thereto
in this Agreement. No course of prior dealings between the parties and no usage of
trade shall be relevant or admissible to supplement, explain, or vary any of the terms
of this Agreement. No representations, understandings, or agreements have been
made or relied upon in the making of this Agreement other than those specifically set
forth herein.

U. LEGAL AUTHORITY. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on
behalf of the party for whom he or she is signing, and to bind and obligate such party

with respect to all provisions contained in this Agreement.
01/04 /2022

IN WITNESS WHEREOF, the parties have executed this Agreement on

ATTEST: CITY OF OCALA
@/ ﬁ/ﬂ@é Fre ﬁefﬁuz JA.
Angel B. Jacobs Ire Bethea, Sr.
City Clerk City Council President
Approved as to form and legality: SGS CONTRACTING SERVICES, INC.

Y B G Seth S Simmons

Robert W. Batsel, Jr.
City Attorney

5 SGS Contracting Services, Inc.
y:

(Printed Name)

Title: President

12
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CONTRACT #: WRS/211055
EXHIBIT A - GRU AGREEMENT

City or Gainesville, Florida

Gainesville Regional Utilities

Contract No. 2019-039-L

CONTRACT BETWEEN THE CITY OF GAINESVILLE, d/b/a
GAINESVILLE REGIONAL UTILITIES, AND
SGS CONTRACTING SERVICES, INC.
FOR
GENERAL CONTRACTOR FOR GENERAL SERVICES

THIS CONTRACT is made and entered into this 10" day of June, 2019, by and between the CITY OF
GAINESVILLE, a Florida municipal corporation d/b/a GAINESVILLE REGIONAL UTILITIES ("GRU"), with offices
located at 301 S.E. 4" Avenue, Gainesville, Florida 32601 and SGS CONTRACTING SERVICES, INC.
("CONTRACTOR"), a Florida corporation, with its principal place of business at 23625 W. US Hwy 27, High Springs,
FL. 32643, individually referred to as Party or collectively as Parties, respectively.

WHEREAS, GRU requires General Contractor Services; and

WHEREAS, GRU issued a Solicitation on December 28", 2018 for General Contractor Services; and

WHEREAS, CONTRACTOR submitted a Response dated January 29, 2019, to provide GENERAL
CONTRACTOR- GENERAL SERVICES; and

WHEREAS, an evaluation was conducted on February 14", 2019 by GRU personnel; and
WHEREAS, GRU desires to enter into a Contract for the services described herein.
NOW, THEREFORE, in consideration of the covenants contained herein, the Parties agree to the following:

1.0 SCOPE OF SERVICES.

-

A When a Task Assignment or Purchase Order is executed, Contractor shall provide general
contractor goods and services in accordance with the Task Assignment or Purchase order
and the following documents which are attached hereto and incorporated herein (collectively
the ‘Contract Documents’):

1.1.1  Change Orders

1.1.2 Task Assignments

1.1.3 Contract

1.1.4 Response Submittal

1.1.5 Addenda

118 Technical Specifications

1.1.7 Supplemental Terms and Conditions

1.1.8 General Terms and Conditions

1.1.9 Standards, Manuals, Codes, Laws, or Regulations applicable to the performance of the

work.

In the event of conflict or inconsistency between the Contract Documents, the order of
precedence for interpretation shall be the order in which the Contract Documents are listed
above. Conflict or inconsistency within a particular contract document shall be resolved by
having the more specific reference to the matter prevail.

1.2 Project Description: This Contract provides for the administration, compensation and
responsibilities of the PARTIES relating to performance of general contracting work which will be
authorized by GRU. The specific scope of services to be provided by CONTRACTOR will be mutually
agreed to by the PARTIES in separate Purchase Orders and/or Task Assignments. All related Purchase
Orders and Task Assignments will become a part of this Contract. These Purchase Orders and Task
Assignments may be amended as provided herein as changes in scope or required levels of work effort
are identified. Compensation for services will be as described in Section 5.0 of this Contract.

1.3 Services performed at GRU's request beyond those defined in the approved Purchase Order
and/or Task Assignment shall constitute a Change-of-Scope, which will be documented by a

General Conditions Page | 1
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EXHIBIT A - GRU AGREEMENT

City or Gainesville, Florida
Gainesville Regional Utilities
Contract No. 2019-039-L
Change Order to be approved in writing by both PARTIES before services are performed.

Written approval shall be obtained prior to performance of the services.

1.4 Nothing in this Contract shall be construed to prohibit GRU from awarding, authorizing, or
directing its work to be performed, whether identified in this Contract or otherwise, to firms other
than CONTRACTOR.

TERM OF CONTRACT.
2.1 The term of this Contract shall be commence on execution and terminate on April 30, 2022.

2.2 This Contract may be extended for two (2), one (1) year extensions, upon mutual agreement of
the Parties.

2.3 Beyond the extensions described above. This Contract may be extended for an additional six
(8) months to allow for completion of a new Contract between the Parties.

TASK ASSIGNMENTS (Work Orders).

3.1 Task Assignments: All services to be performed having an amount greater than $25,000 shall be
authorized and performed in accordance with a written and jointly executed Task Assignment for
each project for which services are requested. A sample format for the Task Assignment is
included as Attachment "5". Each Task Assignment shall consist of the scope of work to be
performed by CONTRACTOR, project schedule, deliverables, any specific provisions and the
signatures of authorized representatives of GRU and CONTRACTOR agreeing to the provisions
of the Task Assignment. GRU shall assign projects based upon CONTRACTOR's experience in
a given area, ability to meet the time constraints of a given project and/or CONTRACTOR's
current workload.

3.2 Written Proposals: Upon request by GRU, CONTRACTOR shall submit to GRU Project Manager
a written proposal, which shall include as appropriate, completion dates, estimated fees and
expenses, deliverables and the specific tasks necessary to accomplish the particular project
objective. GRU shall then incorporate the proposal into a Task Assignment which, with a
purchase order, constitutes the written acceptance. Work shall not begin until the acceptance is
issued. The original proposal may be submitted to GRU in Task Assignment format.

3.3 Changes to Scope: GRU shall have the right to increase or reduce the scope of the services of
CONTRACTOR hereunder at any time and for any reason, upon written notice to
CONTRACTOR specifying the nature and extent of such reduction or increases. In the event of
an addition to the scope of the services, CONTRACTOR shall be fully compensated for
additional work as agreed upon by GRU and CONTRACTOR by Change Order. In the event of a
reduction to the scope of services, CONTRACTOR shall be fully compensated for the work
already performed, including payment of all necessary contract fee amounts due and payable
hereunder prior to the receipt of written notification of such reduction in scope and shall be
compensated for the reduced scope of work remaining to be done, as determined by GRU. The
work of revising documents as a result of reduction in scope of the project shall be compensated
for as a change as provided in this Contract.

3.4 Timeliness: CONTRACTOR shall complete all assigned projects in accordance with the time of
performance specified in the Task Assignment or change thereto.

3.5 Projects under $25,000: Services to be performed having an amount of less than or equal to
$25,000 will be authorized by GRU with a Purchase Order, which shall reference this Contract
number and the terms of this Contract shall supersede any conflicting terms contained within
said Purchase Order. The CONTRACTOR will prepare a letter proposal that itemizes the major
scope tasks and fee.
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CONTRACT #: WRS/211055
EXHIBIT A - GRU AGREEMENT

City or Gainesville, Florida
Gainesville Regional Utilities
Contract No. 2019-039-L
4.0 DELAY IN PERFORMANCE.

4.1 Delay: Neither Party shall be considered in default of this Contract for delays in performance
caused by circumstances beyond the reasonable control of the non-performing party. For
purposes of this Contract, such circumstances include, but are not limited to, abnormal weather
conditions, including without limitation, hurricanes; floods; earthquakes; fire; epidemics; war,
riots, and other civil disturbances; strikes, lockouts, work slowdowns, and other labor
disturbances; sabotage; judicial restraint; and inability to procure permits, licenses, or
authorizations from any local, state, or federal agency for any of the supplies, materials,
accesses, or services required to be provided by either GRU or CONTRACTOR under this
Contract (except for the CONTRACTOR's license and authorizations to do business).

4.2 Notice of Delay: Should such circumstances occur the non-performing PARTY shall, within a
reasonable time of being prevented from performing, give written notice to the other PARTY
describing the circumstances preventing continued performance and the efforts being made to
resume performance of this Contract. In such event, the CONTRACTOR's contract price and
schedule shall be equitably adjusted, if impacted.

5.0 COMPENSATION.

5.1 Fee and Expense Schedule: Compensation to CONTRACTOR for services performed shall be
based on the current fee and expense schedule, attached hereto as Attachment "4". The
PARTIES, based upon the fee and expense schedule, may agree to payment for services on a
“lump sum”, “time and material” or “not to exceed” basis or any combination acceptable by an
authorized GRU representative.

5.2 CONTRACTOR Compensation Increases: CONTRACTOR shall obtain GRU's approval prior to
performing any work which results in the work assignment exceeding the mutually agreed upon
scope of services contained in the Task Assignments.

a. Minor modifications, which mutually extend the product delivery dates and/or mutually
agreeable project costs for less than 5%, may be approved by GRU with the
documentation from CONTRACTOR as specifically requested by GRU.

b. Major modifications which increase the project cost by more than 5% shall be
documented by CONTRACTOR with the following information:

)] A description of the new work and/or new deliverables, that caused a major
maodification to the work.

(2) An explanation as to why the new work was not included in the original scope of
work or project assignment or a detailed explanation of other reasons the
modification is necessary.

(3) A summary of all prior modifications to the project assignment, and reasons why
additional modifications will not be necessary or reasons why additional
modifications will be necessary.

(4) A description of any proposed work, which is outside the original work scope or
project assignment. These shall be treated as a new project.

o Upon submittal of the above information, GRU and CONTRACTOR shall mutually agree
upon the price modification to complete the project or work assignment by written
Change Order. Should agreement between the PARTIES not be reached, GRU's
decision shall be binding unless CONTRACTOR requests reconsideration through the
Dispute Resolution process described in Section 6.0, Supplemental Conditions.
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CONTRACT #: WRS/211055
EXHIBIT A - GRU AGREEMENT

City or Gainesville, Florida
Gainesville Regional Utilities
Contract No. 2019-039-L
6.0 MISCELLANEOUS.

6.1 Statement of Non-inducement: CONTRACTOR warrants that no company or person, other than
a bona fide employee working solely for CONTRACTOR has been employed or retained to
solicit or secure this Contract. CONTRACTOR has not paid or agreed to pay any person,
company, corporation, individual or firm, other than a bona fide employee working solely for
CONTRACTOR, any fee, commission, percentage, gift, or any other consideration contingent
upon or resulting from the award or making of this Contract. Notwithstanding any other provision
of this Contract for breach or violation of this paragraph, GRU shall have the right to terminate
this Contract without liability, and at its discretion, to d<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>