PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING

AGENDA
May 30, 2018 @ 9:30 a.m.

Manatee County Administration Center
Commission Chambers
1112 Manatee Ave West, Bradenton, FL

Additional information may be obtained by contacting the Peace River Manasota Regional Water Supply Authority, 9415
Town Center Parkway, Lakewood Ranch, Florida 34202 or through the Authority’s website www.regionalwater.org.
Persons with disabilities who need assistance may call (941) 316-1776 at least two business days in advance to make
appropriate arrangements. No Stenographic record by a certified court reporter is being made of this meeting.
Accordingly, any person who may seek to appeal any decisions involving the matters noticed herein will be responsible for
making verbatim record of the testimony and evidence at this meeting which may be necessary to appeal such decisions.

BOARD OF DIRECTORS

Commissioner Alan Maio, Sarasota County, Chairman
Commissioner Elton A. Langford, DeSoto County, Vice Chairman
Commissioner Ken Doherty, Charlotte County

Commissioner Priscilla Trace, Manatee County

CALL TO ORDER

INVOCATION
Commissioner Elton Langford

PLEDGE OF ALLEGIANCE
Led by the Board

WELCOME GUESTS

PUBLIC COMMENTS

Open to the Public - Three (3) minute time limit per person. Anyone wishing to address the Board on any agenda item or
non-agenda issue should complete a ‘request to speak’ card and hand it to the recording clerk.

RESOLUTIONS/PRESENTATIONS

None.

CONSENT AGENDA

1. Minutes of April 4, 2018 Board of Directors Meeting

2. Minutes of April 4, 2018 Board of Directors Workshop

3. Set a Public Hearing for FY 2019 Budget for July 25, 2018

4. Receive and File Authority Financial Reports:
a. Mid-Year Financial Report for FY 2018
b. Semi-Annual Investment Report for March 31, 2018

5. Approve One Year Extension to Agreement for Financial Advisory Services with First Southwest
Company, a Division of Hilltop Securities Inc.

6. Approve One Year Extension to Agreement for Investment Banking Services with Citigroup Global
Markets, Inc.

7. IT Support and Management Services - Firm Selection



http://www.regionalwater.org/

REGULAR AGENDA

5.
6.
7.

Water Supply Conditions — Staff Presentation

Adopt 5-Year Capital Improvement Plan (CIP) and 20-Capital Year Needs Assessment (CNA)

Peace RiverFacility- Water Use Permit-Modification/Renewal (Item Moved to General Counsel’s

Report)

Regional Integrated Loop System Phase 3B Interconnect

a. Project Status Report

b. Resolution 2018-07, ‘A Resolution Determining the Necessity to Construct a Transmission
Pipeline And Appurtenant Facilities Connecting the Terminus of the Peace River Manasota
Regional Water Supply Authority Delivery System from West of Sarasota County’s Central County
Solid Waste Disposal Complex North To Clark Road (State Road 72) in Sarasota County
(“Regional Integrated Loop System, Phase 3B”)

c. Resolution 2018-08, ‘A Resolution Authorizing the Acquisition of Certain Real Property Located
Within Sarasota County, Florida, To Be Used For The Public Purpose Of Constructing, Operating,
and Maintaining the Transmission Pipeline And Appurtenant Facilities Connecting the Terminus
of the Peace River Manasota Regional Water Supply Authority Delivery System from West of
Sarasota County’s Central County Solid Waste Disposal Complex North To Clark Road (State
Road 72) in Sarasota County (“Regional Integrated Loop System, Phase 3B”)

SWFWMD Cooperative Funding Initiative Application Procedures

‘DeSoto County Water System Assessment’ Progress Report

Professional Services Contract Negotiations for ‘Integrated Regional Water Supply Plan 2020’

BOARD DISCUSSION AGENDA

1.
2.

Inventory of Water Systems within the Region
Current Business Plan — Members’ existing investment and methodology

GENERAL COUNSEL’S REPORT

1.
2.

3.

Peace River Facility Water Use Permit Modification/Renewal

CLOSED DOOR ATTORNEY-CLIENT SESSION pursuant to Section 286.011(8), Florida Statutes,
to discuss settlement negotiations and/or strategy related to litigation expenditures in Polk Regional
Water Cooperative v. Peace River Manasota Regional Water Supply Authority and Southwest Florida
Water Management District; Polk County, Florida v. Peace River Manasota Regional Water Supply
Authority and Southwest Florida Water Management District; City of Lakeland, Florida v. Peace River
Manasota Regional Water Supply Authority and Southwest Florida Water Management District; City
of Fort Meade, Florida v. Peace River Manasota Regional Water Supply Authority and Southwest
Florida Water Management District; City of Wauchula, Florida v. Peace River Manasota Regional
Water Supply Authority and Southwest Florida Water Management District; City of Bartow, Florida v.
Peace River Manasota Regional Water Supply Authority and Southwest Florida Water Management
District; and Winter Haven, Florida v. Peace River Manasota Regional Water Supply Authority and
Southwest Florida Water Management District -- TIME CERTAIN 11:00 AM

Action Items (if any) stemming from Items 1 and 2

EXECUTIVE DIRECTOR’S REPORT

ROUTINE STATUS REPORTS

ok E

Hydrologic Conditions Report

Check Registers for March and April 2018

Regional Integrated Loop System Phase 1 Interconnect Project [U.S. 17 to Punta Gorda]
Partially Treated Water Aquifer Storage & Recovery

Peace River Facility Aquifer Storage & Recovery Operating Permit Renewal

Peace River Basin Report
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BOARD MEMBER COMMENTS

PUBLIC COMMENTS

Open to the Public - Three (3) minute time limit per person. Anyone wishing to address the Board on any agenda item or
non-agenda issue should complete a ‘request to speak’ card and hand it to the recording clerk.

ANNOUNCEMENTS

Next Authority Board Meeting & Public Hearing for FY 2019 Budget
Wednesday, July 25, 2018 @ 9:30 a.m.

Sarasota County Administration Center

Commission Chambers, First Floor

1660 Ringling Boulevard, Sarasota, FL

Future Authority Board Meetings
October 3, 2018 @ 9:30 a.m. — DeSoto County Administration Building, Arcadia, Florida
December 5, 2018 @ 9:30 a.m. - Charlotte County Administration Center, Port Charlotte, Florida

ADJOURNMENT

| Visit the Board Meetings page of our website www.regionalwater.org to access the Agenda Packet |

Additional information may be obtained by contacting the Peace River Manasota Regional Water Supply Authority, 9415 Town Center
Parkway, Lakewood Ranch, Florida 34202 or through the Authority’s website www.regionalwater.org. Persons with disabilities who need
assistance may call (941) 316-1776 at least two business days in advance to make appropriate arrangements. No Stenographic record by a
certified court reporter is being made of this meeting. Accordingly, any person who may seek to appeal any decisions involving the matters
noticed herein will be responsible for making verbatim record of the testimony and evidence at this meeting which may be necessary to
appeal such decisions.



http://www.regionalwater.org/

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING
May 30, 2018

CONSENT AGENDA
ITEM1

Minutes of April 4, 2018 Board of Directors Meeting

Recommended Action - Motion to approve minutes of April 4, 2018 Board of
Directors meeting.

Draft minutes of the April 4, 2018 Board of Directors meeting are provided for Board approval.

Attachments:
Draft Minutes of April 4, 2018 Board of Directors Meeting



Minutes of Board of Directors Meeting
PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
Charlotte County Administration Center
Commission Chambers, Room 119
18500 Murdock Circle, Port Charlotte, Florida

April 4, 2018

Board Members Present:

Commissioner Alan Maio, Sarasota County, Chairman
Commissioner Elton A. Langford, DeSoto County, Vice Chairman
Commissioner Ken Doherty, Charlotte County

Commissioner Priscilla Trace, Manatee County

Staff Present:

Patrick Lehman, Executive Director

Doug Manson, General Counsel

Mike Coates, Deputy Director

Ann Lee, Finance/Administration Manager
Kevin Morris, Engineering and Projects Manager
Richard Anderson, System Operations Manager
Rachel Kersten, Agency Clerk

Others Present:

A list of others presents who signed the attendance roster for this meeting is filed with the permanent
records of the Authority.

CALL TO ORDER

Commissioner Maio called meeting to order.

INVOCATION

Commissioner Langford offered the invocation.

PLEDGE OF ALLEGIANCE

The Board led the Pledge of Allegiance of the Flag of the United Sates.
WELCOME

Commissioner Maio recognized State Representative Michael Grant, Charlotte County Commissioners
Bill Truex and Joseph Tiseo, and North Port Commissioner Debbie McDowell.

Charlotte County Assistant Administrator Hector Flores provided the host county welcome and opening
remarks.



Meeting Minutes Continued April 4, 2018

PUBLIC COMMENTS

There were no public comments.
RESOLUTIONS/PRESENTATIONS

1. Presentation by State Representative Michael Grant

Representative Michael Grant presented the Authority Board with a symbolic check for $1M representing
funding for the Partially Treated Water ASR Project included in the state budget for the next fiscal year.
Representative Grant was the sponsor for the Authority’s funding request in the Legislature.
Representative Grant thanked the Authority and expressed gratitude on behalf of the Legislature for the
work that has gone into this project to bring savings to our customers and go towards building a better
water supply.

2. Recognition of Kevin Morris ‘Government Engineer of the Year 2018’ Award

Commissioner Maio congratulated Kevin Morris for being honored as the ‘Government Engineer of the
Year’ for 2018 by the SunCoast Branch of the American Society of Civil Engineers.

Mr. Lehman thanked Mr. Morris for going above and beyond with his service and time spent with
community activities.

TENTATIVE BUDGET FOR FY 2019
1. Tentative Budget for FY 2019

Mr. Lehman presented the proposed Tentative Budget for FY 2019 in the amount of $60,134,692. The
proposed budget has been discussed with the member/customers’ staff and administrators. Mr. Lehman
said the tentative budget is available for public review on the Authority’s website at
www.regionalwater.org along with the supporting documentation. The final budget will be schedule for
adoption at a public hearing to be held at the regular scheduled Board Meeting on July 25, 2018.

The budget is prepared in accordance with the Authority governing documents, bond documents, budget
policies and strategic plan. The budget upholds the obligatory requirement noted below:

Meet MWSC obligations [34.7 MGD]
Meet Customer demands projections [32.8 MGD]
Plan long term water demands
Efficient and effective Operations
Investment in infrastructure
Maintain financial stability/bond rating
Maintain reasonable water rates:
v Next fiscal year FY 2019
v" Near-term [2-5 years]
v' Long term [5-20 years]

Mr. Lehman went over the factors that will impact the budget preparation which are summarized below:

e Costs consistent with increased water demand

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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Meeting Minutes Continued April 4, 2018

o Staffing
v" Personnel compensation increase budgeted at 4% [comparable to members]
v" Health Insurance increase budgeted at 5%
v" One new staff position [increase from 48 to 49 FTE]
¢ Land Management/Environmental Monitoring position
e Prioritize R&R funding to maintain infrastructure
e Create a sustainable funding for ‘Dedicated Infrastructure Fund’ for smaller CIP projects of common
benefit
¢ Reflects grant funds for CIP projects for Customers savings

Mr. Lehman said the Authority is an enterprise fund based on use or pay and is divided into two
functional areas: (1) Administrative and (2) Facilities. The proposed budget is an increase of $10.7M
from the current FY 2018 budget. Most of the increase will go to CIP for on-going pipeline and
infrastructure projects.

Mr. Lehman reviewed the breakdown of water allocation, expenditures, and available funds. He also
explained how the water rate was established and its components and highlighted that the Base Rate
Charge over the past five years had increased less than 3%, while the Water Use Charge has remained the
same over that same five year period.

Mr. Lehman presented the need to create sustainable funding through a ‘Dedicated Infrastructure Fund’
for smaller CIP projects of common benefit as summarized below:

e Examples of ‘Common Benefit” CIP projects:

v’ Partially Treated ASR

v Maintenance Building

v' Filter Covers
e Create sustainable $1,000,000 annual funding for ‘Common Benefit’ CIP projects.

v' $500,000 from Base Rate Charge

v/ $500,000 from ‘Dedicated Infrastructure Fund Assessment” of $0.05/1,000 gallons water delivery
e Funds are restricted and require Board approval for specific infrastructure projects.

Mr. Lehman explained the need for this new concept budget element because the Authority does not
currently have a policy related to funding smaller ‘Common Benefit’ CIP type projects. In the past it has
relied on the embedding of these smaller projects with larger projects.

Mr. Lehman also reviewed the Member Fees and Customer Planning Assessment. Mr. Lehman said the
Authority will continue to review the proposed budget with members, staff, external agencies, and come
back with a final budget and public hearing at the July board meeting.

Commissioner Doherty thanked Mr. Lehman and the Authority staff for bringing the concept of a
proposed dedicated infrastructure fund forward. He stated that he was unaware that a reliable revenue
stream for small CIP projects did not already exist and the time has come to address that.

Commissioner Doherty explained that his recommendation would be to use the workshop platform to
develop specific policy defining what is a ‘Common Benefit” CIP project and then identifying a funding
source. He requested the proposed Dedicated Infrastructure Fund Assessment’ be deleted and the budget
lowered by $500,000 for the coming year to $59,634,692, and we can then work towards establishing this
policy and adequately funding it in the future.

Commissioner Maio stated that he agreed with Commissioner Doherty’s comments and the

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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Meeting Minutes Continued April 4, 2018

recommendation to remove this amount from the proposed tentative budget for FY 2019. He also stated
that he would like to make the suggestion, because there is a lot of work to do on this and other Authority
business item, that for every board meeting in the future there be time set aside to drill into these type of
topics.

Commissioner Maio asked if Mr. Lehman and the other Board members were in agreement that this
would be reasonable. Mr. Lehman stated that yes; and will be the plan moving forward.

Motion was made by Commissioner Doherty, seconded by Commissioner Langford, to approve
Tentative Budget for FY 2019 in the amended amount of $59,634,692. Motion was approved

unanimously.

2. Resolution 2018-4 ‘Resolution Setting Forth Preliminary Schedules of Rates, Fees, and Changes
for FY 2019’

Mr. Lehman stated the Resolution will be revised to delete the ‘Dedicated Infrastructure Fund
Assessment’ per the approved Tentative Budget for FY 20109.

Motion was made by Commissioner Doherty, seconded by Commissioner Langford, to approve
Resolution 2018-04 ‘Resolution Setting Forth Preliminary Schedules of Rates, Fees, and Charges
for FY 2019’ with the deletion of the ‘Dedicated Infrastructure Fund Assessment. Motion was
approved unanimously.

CONSENT AGENDA
Commissioner Doherty requested Consent Items 7 and 10 be removed for discussion.

Minutes of February 2, 2018 Board of Directors Meeting

Resolution 2018-5 “Recognition of the Month of April as Water Conservation Month

Resolution 2018-6 ‘Recognition of National Drinking Water Week’

Consultant Ranking for “Integrated Regional Water Supply Plan 2020’

Approve Cooperative Funding Agreement 17CF0001141 with SWFWMD for Integrated

Regional Water Supply Master Plan 2020

Award Contracts for Purchase of Water Treatment Chemicals

7. Award Work Order to Halfacre Construction for Original Operations Building 1%t Floor
Renovation [REMOVED FOR DISCUSSION]

8. Approve Piggyback on Charlotte County Contract with Air Mechanical and Services
Corporation for HVAC Services

9. State Legislators’ Recognition and Appreciation of Service to the Region

10. Withdrawal of three (3) SWFWMD FY2019 Cooperative Funding Initiative Applications
[REMOVED FOR DISCUSSION]

11. Pre-Qualification of Contractors for the Regional Integrated Loop Phase 1 and Phase 3B

Pipeline Projects.

agbrwbdE

1S

Motion was made by Commissioner Langford, seconded by Commissioner Doherty, to approve the
Consent Agenda, with the exception of Items 7 and 10. Motion was approved unanimously.

7. Award Work Order to Halfacre Construction for Original Operations Building 1st Floor
Renovation

Commissioner Doherty asked for confirmation that the Work Order to Halfacre Construction is to be for

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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Meeting Minutes Continued April 4, 2018

an amount not-to-exceed $284,091.80, and if so, how will the exclusions listed in the accompanying
proposal from Halfacre Construction going to be handled.

Mr. Anderson confirmed that yes, the intent is for this Work Order to be issued for an amount not-to-
exceed $284,091.80. He explained that the exclusions listed in Halfacre’s proposal were included at the
request of the Authority, as these are items or systems such as SCADA components that only our internal
staff is qualified to manage.

Motion was made by Commissioner Doherty, seconded by Commissioner Trace, to approve
Consent Agenda Item 7, Award Work Order to Halfacre Construction for Original Operations
Building 1%t Floor Renovations for an amount not to exceed $284,091.80. Motion was approved

unanimously.

10. Withdrawal of three (3) SWFWMD FY2019 Cooperative Funding Initiative
Applications

Commissioner Doherty thanked both SWFWMD and the Authority staff for entertaining these Charlotte
County requests for cooperative funding. He stated that the county met and collectively agreed that the
withdrawal of these applications is best for the time being, as the discussions surrounding these projects is
still ongoing. Commission Doherty again thanked all parties involved for their efforts and patience on the
matter.

Motion was made by Commissioner Doherty, seconded by Commissioner Langford, to approve
Consent_Agenda Item 10, Withdrawal of three (3) SWFWMD FY2019 Cooperative Funding
Initiative Applications for: Regional Integrated Loop system Phase 4 — Seqment 1 (N874), Bachman
Regional Pumping and Storage Facility (N994) and Regional Integrated Loop Phase 2B (Q032).
Motion was approved unanimously.

REGULAR AGENDA
1. Water Supply Conditions - Staff Presentation
Richard Anderson presented Water Supply Conditions at the Peace River Facility as of March 16, 2018.

e Water Supply Quantity: Excellent
e Treated Water Quality: Excellent

March Water Demand 28.35 MGD

March River Withdrawals 13.44 MGD
Storage Volume:

Reservoirs 6.45 BG
ASR 6.92 BG
Total 13.37 BG

Mr. Anderson said rainfall in the Peace River basin averaged right around 1 inch over the last 60 days.
While this is a dry time of year and you would expect rainfall to be down, the rain we did get during this
reporting period is about half of what we typically see for this time of year.

Despite the lack of rain river flows averaged around 160 CFS, which means there was still water

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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Meeting Minutes Continued April 4, 2018

available. River withdrawal this period was 21.5 MGD in February and 13.5 MGD through the 18" of
March.

Surface water storage is almost at 6.5 BG, which is 2.2 BG more in storage than we had at this time last
year, and 6.9 BG in the ASR system. This puts us in really good shape as we move through the dry
season. Water quality and water quantity is excellent.

Mr. Anderson said the Authority and its customers have about 105 MGD in average day production
capacity. In the month of February, 25.4 MGD was delivered by the Authority and 46.4 MGD was
produced by Authority customers for a total regional production of 72 MGD.

Of that 72 MGD about 3.75 MGD was delivered by Manatee County to non-Authority customers, making
the total water demand for Authority customers approximately 68 MGD for the month. This places our
Regional usage at just under 69% of available capacity for the month.

Mr. Anderson reviewed the current demand and supply conditions for each of the members/customers for
the month of February including their twelve-month rolling average and historical annual average usage.
Authority members continue to account for about 75% of the region’s demand.

2. Legislative Session Wrap-Up

Diane Salz, governmental consultant for the Authority, presented the Board with an update on results of
the recently completed 2018 legislative session. Ms. Salz said that this was an outstanding session year
for the Authority. The legislature passed an $88.7B budget this year with a mere $30M comprised of
water projects, of which $1M has been included for the Authority’s Partially Treated Water Aquifer
Storage & Recovery (ASR) Project. Ms. Salz congratulated the Board and gave special thanks to
Commissioner Maio for the integral role he played in helping achieve this goal.

Ms. Salz stated that the 2019 legislative session will come with a lot of new legislators. We also know
that many of the same bills from the 2018 session will find their way back and we will continue to
monitor them.

Commissioner Maio stated that he recognizes how intense the session year was, and thanked Ms. Salz for
her thoroughness and prompt follow up to his questions in spite of this.

GENERAL COUNSEL’S REPORT

No updates to report.

EXECUTIVE DIRECTOR’S REPORT

1. Peace River Facility Water Use Permit Modification/Renewal Update

Mike Coates presented an update on the Peace River Facility water use permit modification and renewal
for the Board’s information. Mr. Coates stated that the Authority received a draft permit from the Water
Management District, and it includes the requested 50-year duration and the increased maximum allowed

withdrawal quantity of 258 MGD.

Mr. Coates said that it is expected that the permit will go to SWFWMD’s Board in May for their action,
and he will report back with an update thereafter.

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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Meeting Minutes Continued April 4, 2018

2. Orange Hammock Ranch Update

Mr. Lehman provided the Board with an update on Orange Hammock Ranch and discussed what the
acquisition of this property would mean for the future of the Authority.

The Orange Hammock Ranch property is undeveloped and abuts the western boundary of the RV Griffin
Reserve. There are several key advantages to the acquisition of Orange Hammock Ranch including the
environmental buffer it will provide to the Authority’s water supply infrastructure on RV Griffin and
opportunity for restoration and mitigation for water storage expansion on the RV Griffin Reserve.

The total estimated cost of mitigation on the Orange Hammock Ranch property would be $5.6 million
(cost of the easement, construction and maintenance/compliance) compared to the alternative of
purchasing off-site mitigation banks at an estimated cost of $26 million, resulting in a cost savings of over
$20 million for the Authority and its Customers.

Mr. Lehman said that the Chairman has been in negotiations with SWFWMD and Sarasota County
regarding the acquisition of Orange Hammock Ranch. The Authority can secure approximately 2,000
acres of the property for mitigation purposes for construction of a future reservoir on the RV Griffin
Reserve. The cost of the easement would be up to $2 million payment to the SWFWMD if the property is
acquired by the District.

Mr. Lehman stated that staff recommends the Board authorize the Chairman to send a letter to SWFWMD
committing up to $2 million for easement on the Orange Hammock Ranch for mitigation if the property is
acquired by the District. Funds are available in the General Operations Fund and can be capitalized at a
future date with the construction of the reservoir.

Commissioner Maio commented that this opportunity has been in the works for a very, very long time.
The Authority staff and the three consultant teams have been working on this for several years, and it
includes many pieces — such as the Water Use Permit modifications & renewal to support the water
supply facilities expansion, which we hope to see approved at SWFWMD’s May board meeting. All of
this planning has been done very carefully and logically to build a reservoir — on the RV Griffin Reserve,
not on the Orange Hammock Ranch property - as Mr. Lehman described at a much, much reduced cost.

Commissioner Maio asked the Board for their comments and eventually a motion on how to proceed.

Commissioner Doherty said that this provides us with an excellent plan. The process has been very well
thought out with great, long range planning for the Authority. While these are just conceptual numbers at
this point, the cost benefit is obvious and going this route is going to be a tremendous savings.
Commissioner Doherty stated that he was ready to make the requested motion.

Commissioner Langford stated his agreement to proceed.

Motion was made by Commissioner Doherty, seconded by Commissioner Langford, to authorize
the Chairman to send a letter to the Southwest Florida Water Management District committing up
to $2M from the General Operations Fund for easement on Orange Hammock Ranch for
mitigation, if property is acquired by the District. Motion was approved unanimously.

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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Meeting Minutes Continued April 4, 2018

ROUTINE STATUS REPORTS

Hydrologic Conditions Report

Check Registers for January and February 2018

Regional Integrated Loop System Phase 1 Interconnect Project [U.S. 17 to Punta Gorda]
Regional Integrated Loop System Phase 3B Interconnect Project [SR 681 to Clark Road]
Partially Treated Water Aquifer Storage & Recovery

Peace River Facility Water Use Permit Renewal/Modification

Peace River Facility Aquifer Storage & Recovery Operating Permit Renewal

Peace River Basin Report

N~ E

BOARD MEMBER COMMENTS
There were no Board comments.
PUBLIC COMMENTS

There were no public comments.
ANNOUNCEMENTS

Next Authority Board Meeting
Wednesday, May 30, 2018 @ 9:30a.m.
Manatee County Administration Center

Commission Chambers
1112 Manatee Ave West, Bradenton, Florida

Future Authority Board Meetings
July 25, 2018 @ 9:30 a.m. - Sarasota County Administration Center, Sarasota, Florida
October 3, 2018 @ 9:30 a.m. — Desoto County Administration Building, Arcadia, Florida

ADJOURNMENT

There being no further business to come before the Board, the meeting adjourned at 10:37 a.m.

Commissioner Alan Maio
Chairman

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING
May 30, 2018

CONSENT AGENDA
ITEM 2

Minutes of April 4, 2018 Board of Directors Workshop

Recommended Action - Motion to approve minutes of April 4, 2018 Board of
Directors workshop.

Draft minutes of the April 4, 2018 Board of Directors workshop are provided for Board approval.

Attachments:
Draft Minutes of April 4, 2018 Board of Directors Workshop



Minutes of Board of Directors Workshop
PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
Charlotte County Administration Center
Commission Chambers, Room 119
18500 Murdock Circle, Port Charlotte, Florida

April 4, 2018

Board Members Present:

Commissioner Alan Maio, Sarasota County, Chairman
Commissioner Elton A. Langford, DeSoto County, Vice Chairman
Commissioner Ken Doherty, Charlotte County

Commissioner Priscilla Trace, Manatee County

Staff Present:

Patrick Lehman, Executive Director

Doug Manson, General Counsel

Mike Coates, Deputy Director

Ann Lee, Finance/Administration Manager
Kevin Morris, Engineering and Projects Manager
Richard Anderson, System Operations Manager
Rachel Kersten, Agency Clerk

Others Present:

A list of others present who signed the attendance roster for the 9:30 a.m. Board Meeting is filed with the
permanent records of the Authority. No separate attendance list was developed for the Workshop.

CALL TO ORDER

Commissioner Maio called the workshop to order at 10:51am.
AGENDA

1. Introduction and Objective

Mr. Lehman provided an introduction and discussed the objectives of the workshop which include the water
demand projections submitted by each of the Authority’s Customers and a review of the Authority’s 20 Year
Needs Assessment and CIP funding to identify any issues that should be addressed on project funding and
customer participation. Once identified they can then be addressed individually during the ongoing discussion
panels that will be scheduled to follow or be included in each of the scheduled Board meetings moving
forward.

2. Review of October Workshop

Mr. Lehman reviewed the items discussed during the October 2017 workshop and provided the Board with a
status update on each as outlined below:



Workshop Minutes Continued April 4, 2018

Next Steps: Status:
1) Inventory water systems within the region. On-going; agenda item for May 30 Board meeting.
2) Evaluate water compatibility between systems. | Water Quality Master Plan funded in FY 2019
budget.
3) Schedule series of workshops. Schedule specific discussion items for Board
a. Members’ future planning meetings/workshops.
b. Cities
c. Good stewardship
4) Investment by members. Prepare methodology and investment of members
a. How to calculate investment for Board discussion on business planning.
b. Long range decision making
5) Information series with member BOCCs. Board input to staff.

3. Water Demand Projections

Mr. Coates reviewed the Water Capacity vs. Actual Use data as originally outlined during that morning’s
Board meeting. He presented the Regional Water Use/Demand Projections submitted to the Authority by
each of its Customers and discussed water demand projection and a supply development schedule with the
Board.

4. 20 Year Needs Assessment
Kevin Morris, Authority Staff, outlined the Authority’s 5 Year CIP and 20 Year Needs Assessment.
5. CIP Funding

The Board reviewed and identified several key components related to CIP funding to be brought forth during
the future planned panel discussions following regularly scheduled Board meetings.

6. Solar Power Update

Kevin Morris along with Steven King of Black & Veatch gave a presentation on Solar Power/The Peace River
Facility Renewable Energy Study and outlined cost/benefit scenarios moving forward. The Board discussion
focused on uncertainty of financial return in current market conditions and not encumbering land that may be
needed for a new reservoir site on the RV Griffin.

BOARD MEMBER COMMENTS
There were no Board Member comments.
PUBLIC COMMENTS

There were no public comments.

ADJOURNMENT

There being no further business to come before the Board, the workshop adjourned at 11:25 a.m.

Commissioner Alan Maio
Chairman

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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Workshop Minutes Continued

Authority Board of Directors Workshop — April 4, 2018

Board Concepts Discussed

1) Implementation Timeframes
a. 7 —10 years for new major supplies

2) River as a Source
a. How much is available
b. Future reservoirs

3) Cost Allocation Methodologies
a. Who benefits?
b. Transmission mains and reserve capacity

4)  Inventory

5) Agenda for Future Workshops
a. Occur at the end of regularly scheduled Board meetings

6) Workshop Prep
a. Staff involvement
b. Allow enough time to review agenda & items before

7) May Meeting
a. More discussion on “common benefit”

8) Keep Solar on the Back Burner

9) Be Mindful of Future Land Use Needs

10) Be Cautious — New Tech

PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
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PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING
May 30, 2018

CONSENT AGENDA
ITEM3

Set a Public Hearing for FY 2019 Budget for July 25, 2018

Recommended Action - Motion to Set a Public Hearing for FY 2019 Budget for
July 25, 2018 at 9:30 am. Sarasota County
Administration Center, Commission Chambers, First
Floor, 1660 Ringling Boulevard, Sarasota, Florida.

The Board approved the Tentative Budget for FY 2019 and Resolution 2018-04 ‘Resolution Setting Forth
Preliminary Schedules of Rates, Fees and Charges for FY 2019 at the Board meeting on April 4, 2018.
This action sets a public hearing for the FY 2019 Budget to be scheduled for July 25, 2018 at 9:30 a.m.,
Sarasota County Administration Center, Commission Chambers, First Floor, 1660 Ringling Boulevard,

Sarasota, Florida.



PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING
May 30, 2018

CONSENT AGENDA
ITEMA4

Mid-Year Financial Status and Semi-Annual Investment Reports

Recommended Action - Motion to receive and file “Mid-Year Financial
Status Report for FY 2018’.

Motion to receive and file ‘Semi-Annual
Investment Report’ [March 31, 2018].

a. Receive and File Mid-Year Financial Status Report for FY 2018

Mid-Year Financial Status Report for FY 2018 is provided for the Board to receive and file.

b. Receive and File *Semi-Annual Investment Report’ [March 31, 2018]

‘Semi-Annual Investment Report’ [March 31, 2018] is provided for the Board to receive and file.
Attachments —

Tab A Mid-Year Financial Status Report for FY 2018
TabB  Semi-Annual Investment Report [March 31, 2018]



TAB A
Mid-Year Financial Status Report for FY 2018



MEMORANDUM

May 30, 2018

TO: Board of Directors
Peace River Manasota Regional Water Supply Authority

THRU:  Patrick J. Lehman
Executive Director

FROM: Ann Lee
Finance/Administration Manager

SUBJ: Mid-Year Financial Report for Fiscal Year 2018

As of March 31, 2018, the Authority’s total revenues were $16,249,961, which is 33% of the
$48,706,064 allocated by the Approved Budget for FY18. Water Sale revenues were
$15,389,568, which is 48% of the $31,943,473 budgeted. The shortfall seen in the revenues is
due to the Authority not yet receiving grant and capital contribution funds as projected. Grant
funds from the DEP and SWFWMD are requested on a reimbursement basis and the Authority
can only submit reimbursement request in conjunction with the milestones outlined in the
agreements.

The Authority’s total expenditures thru March 31, 2018 were $14,623,451, which is 30% of the
$49,411,364 allocated by the Approved Budget for FY18. The Authority’s facility expenditures
were $14,294,389, which is 29% of the allocated budget of $48,706,064. The Authority’s
General Fund Administration expenditures were $329,062, which is 46.7% of the allocated
budget of $705,300. This mid-year shortfall in expenditures is typical of the Authority’s business
cycle as the majority of the budgeted funds are expensed in the second half of the year as more
of our projects are completed.

If you have any questions, | am at your disposal.



TABB
Semi-Annual Investment Report [March 31, 2018]



MEMORANDUM

May 30, 2018

TO: The Board of Directors
Peace River Manasota Regional Water Supply Authority

THRU: Patrick J. Lehman
Executive Director

FROM: Ann Lee
Finance/Administration Manager

SUBJ: Semi-Annual Investment Report for March 31, 2018

In accordance with the Authority’s investment policy the following is a summary of the Peace River
Manasota Regional Water Supply Authority’s investments as of March 31, 2018.

As of March 31, 2018, the Authority’s portfolio totaled $30,226,343 compared to $27,763,226 on
December 31, 2017, which is $2,463,117 more than the last reporting period. As of March 31, restricted
construction and reserve funds total approximately $20.8 million.

For the time period of October 1, 2017 thru March 31, 2018, the Authority earned $150,895 in interest
from the Florida Prime (SBA) accounts and the Florida Local Government Investment Trust (FLGIT)
accounts. The investment earnings on these accounts are currently exceeding last years’ earnings for the
same time period (October 1 thru March 31) by $50,049. Nineteen (19%) percent of the portfolio is in
money market and interest bearing checking accounts, which has earned $2,511 in interest earnings
(net of banking fees) which is in addition to the earnings above. The SBA holds sixty eight (68%) percent
of The Authority’s total investments and is currently yielding 1.79%, which is a yield increase of .47%
from the previous reporting period. The Florida Local Government Investment Trust (FLGIT) holds
fourteen percent (14%) in short term bond funds yielding (.28%) as of March 31, 2018, which is a 1.07 %
yield decrease from the previous reporting period. The negative earnings on these accounts can be
directly attributed to portfolio of assets that the short term bond fund uses. With the Fed increasing
interest rates several times over the last year and with the anticipated additional increases this calendar
year, the earnings these asset sectors have fallen dramatically. The yield decrease was further
aggravated as participants in the short term bond fund have been liquidating their accounts, forcing the
portfolio managers to sell bonds prematurely (total portfolio funds in the FLGIT short term bond fund
decreased by $19 million since September 30, 2017). As of May 4, 2018, the Authority has transferred
all funds from the FLGIT accounts to the SBA and is currently working on procuring a ladder of US
treasury notes.

According to the Authority’s investment policy, our portfolio must be designed with the goal of annually
exceeding the yield rates on the 90 day Treasury Bill. As of March 31, 2018, the 90 day Treasury Bill had
a yield rate of 1.70% and the Authority’s portfolio is on par with this.

The Authority’s investment policy has limitations on investments beyond 24 months allowing liquidity
for current expansion, new water resource development, and capital improvement projects.

e Florida Prime maintains an AAAm rating from Standard and Poor’s and the fund is entirely liquid.
e FLGIT maintains an S&P rating of AAAf/S1 with next day liquidity.

If you have any questions, | am at your disposal.



PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
FUND BALANCES AS OF MARCH 31, 2018

CIP FUND
Giﬁ::)AL R::LN:(‘:AI:&LEiT RATE SINKING RL:E.;I:II:\-IYE CONSTRUCTION TOTAL
STABILIZATION FUND
[OPERATIONS] FUND FUND

ACCOUNTS

PNC - Checking $5,255,016 $438,714 $5,693,730

SBA Account Fund $3,068,928 $2,823,885 $2,007,608 $3,535 $6,261,893 $6,247,192 $20,413,041

Florida Investment Trust $1,029,893 $3,089,679 $4,119,572
FUND BALANCE $9,353,836 $2,823,885 $2,007,608 $3,535 $9,351,572 $6,685,906 $30,226,343
ADJUSTED FUND BALANCE $9,353,836 $2,823,885 $2,007,608 $3,535 $9,351,572 $6,685,906 $30,226,343

Budget Policies
General Fund:

Policy to fund an operating reserve within the General Funding an amount which shall be equal to average monthly O&M costs. [approximately $3.2 M]
Policy to maintain a minimum balance in the R&R Reserve Fund of $2 M.

Goal to maintain balance at the end of each fiscal year of $1 M.

Policy to maintain an uncommitted balance of 180 days of 0&M expenditures in the Authority's annual budget. [approximately $9.2 M]

R&R Reserve Fund:
Rate Stabilization Account:
Utility Reserve Fund:



PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY

INVESTMENT SUMMARY
as of
March 31, 2018
Maturity
Date Account No Fund Book Value Yield Date
State Board of Administration Funds
3/31/2018 251261 SBA-General Opns/Maint Fund 3,068,927.53 1.79% Liquid
3/31/2018 251262 SBA-R & R Reserve**** 2,823,885.03  1.79% Liquid
3/31/2018 251263 SBA-Utility Reserve Fund**** 6,261,892.82  1.79% Liquid
3/31/2018 251265 SBA-Construction Funds**** 6,247,191.93  1.79% Liquid
3/31/2018 251266 SBA-Rate Stbl'z Fund**** 2,007,608.47  1.79% Liquid
3/31/2018 251268 SBA-Debt Svc Sinking Fund**** 3,535.44  1.79% Liquid
Sub-Total Fund A* 20,413,041.22
Checking/Certificate of Deposit/NOW Accounts***
PNC Checking-General Opns*** 5,255,015.78 Liquid
PNC Checking-Construction*** 438,713.88 Liquid
5,693,729.66
FLGIT - Short Term Bonds
FLGIT-General Opns/Maint Fund 1,029,892.94 -0.28% Liquid
FLGIT-Utility Reserve Fund 3,089,678.81 -0.28%  Liquid
Total FLGIT Funds 4,119,571.75

Total Fed Agency Issues

Total Restricted Funds
Total Investments

*Florida Prime (SBA) Fund A is rated AAAm by Standard and Poor's

***A|l checking accounts and certificate of deposits are deposited in QPD's

in accordance with Chapter 280, Florida Statutes

20,872,506.38

30,226,342.63




Peace River Manasota Regional Water Supply Authority
Investment Yield Trends 9/2010 -3/2018
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PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING
May 30, 2018

CONSENT AGENDA
ITEMS

One-Year Extension of Agreement for Financial Advisory Services
with FirstSouthwest Company, a Division of Hilltop Securities Inc.

Recommended Action - Motion to approve one-year extension of Agreement for
Financial Advisory Services with FirstSouthwest, a
Division of Hilltop Securities Inc. through July 31, 2019.

The Authority’s current Agreement for Financial Advisory Services with FirstSouthwest Company will
expire on July 31, 2018. The Agreement includes provision to extend contract time for additional periods
upon mutual consent of the parties. Staff recommends a one-year extension of the Agreement through
July 31, 2019 with all other terms and conditions of the agreement to remain unchanged. Staff intends to
go out for bid for these services once it is determined that the Authority should issue new debt or the
current bonds are callable.

Budget Action: None

Attachments:
Tab A Letter of Extension with FirstSouthwest Company
TabB  Agreement for Financial Advisory Services with FirstSouthwest Company



TAB A
Letter of Extension with FirstSouthwest Company



PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY

Hon. Ken Doherty Hon. Elton A. Langford Hon. Priscilla Trace
Charlotte County DeSoto County Manatee County

Patrick J. Lehman, P.E., Executive Director

May 30, 2018

Gary Akers, Senior Vice President

First Southwest, a Division of Hilltop Securities Inc.
450 South Orange Avenue, Suite 460

Orlando, Florida 32801

Re: Agreement for Financial Advisory Services (February 6, 2008)
One-Year Extension of Agreement thru July 31, 2019

Mr. Akers:

Hon. Alan Maio
Sarasota County

The above referenced Agreement allows for a time extension of the Agreement upon mutual consent of
the Authority and First Southwest, a Division of Hilltop Securities Inc. The Authority Board of Directors
approved a one year extension of the Agreement through July 31, 2019. All other terms and conditions
of the Agreement remain unchanged. Please sign and return a copy of this letter to be attached and be a

part of the Agreement.

Please feel free to contact me if you require any additional information.

Best Regards,

FIRST SOUTHWEST,

A DIVISION OF HILLTOP SECURITIES INC.

Patrick J. Lehman, P.E. Gary Akers
Executive Director Director

Date

9415 Town Center Pkwy ¢ Lakewood Ranch, Florida 34202 ¢ Tel (941) 316-1776 ¢ Fax (941) 316-1772 ¢ www. regionalwater.org



TABB
Agreement for Financial Advisory Services with FirstSouthwest Company



AGREEMENT FOR FINANCIAL ADVISORY SERVICES

THIS AGREEMENT is made this 6th day of FEBRUARY 2008 between PEACE
RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY, an independent special
district created pursuant to Section 373.1962, Florida Statutes, 6311 Atrium Drive, Suite 100,
Bradenton, Florida 34202, hereinafter referred to as the (“Authority”), and FIRST

pg,lq....qrc_ At
SOUTHWEST COMPANY, a {Floridd Corporation, 20 North Orange Avenue, Suite 1209,
Orlando, Florida 32801, hereinafter referred to as the (“Financial Advisor”™).

WHEREAS, the Authority provides certain governmental services and owns and operates
a regional public water supply system; and

WHEREAS, the Authority desires to engage the Financial Advisor to provide the
services of a qualified financial advisor in the implementation of the Authority’s capital
improvement programs and in the conduct of business transactions with financial institutions;
and

WHEREAS, Financial Advisor desires to render financial advisory services as described
in the Scope of Services, and has the experience, staff and resources to perform those services.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained, the parties hereto agree as follows:

SECTION 1. EMPLOYMENT OF FINANCIAL ADVISOR.

The Authority hereby agrees to engage Financial Advisor, and Financial Advisor hereby agrees

to perform the services set forth in the SCOPE OF SERVICES.



SECTION 2. DEFINITIONS.

The following terms as used in the Agreement shall have the following meanings:

A. “Agreement” ~ This written document as it may be amended from time to time.

B. “Scope of Services” — Those tasks and duties of Financial Advisor pursuant to this
Agreement, which are more particularly described in Exhibit “A”.

SECTION 3. SCOPE OF SERVICES.

Financial Advisor shall provide financial advisory services as set forth in Exhibit “A” in an

expeditious manner. The key personnel assigned by First Southwest Company to provide

services to the Authority shall be GARY E. AKERS, Senior Vice President. Such key personnel
shall not be assigned to or removed from providing services to the Authority without consent of
the Authority.

SECTION 4. THE AUTHORITY’S RESPONSIBILITY.

The Authority’s responsibilities are as follows:

A, To designate the Executive Director to act on the Authority’s behalf with respect to the
Scope of Services. The Executive Director shall have complete authority to transmit
instructions, receive information, approve invoices and authorize payments thereon,
interpret and define Authority’s policies and decisions with respect to materials,
elements, sub-consultants, key personnel and systems pertinent to the Financial Advisor’s
services.

B. To provide, within a reasonable time from request of the Financial Advisor, information
in the Authority’s possession or under the Authority’s control that are necessary, or may

be helpful, for the execution of the duties of the Financial Advisor in the Scope of



Services; and to provide full information regarding requirements of the Scope of
Services, including objectives, budget constraints, criteria and other requirements that
exist at the time of signing of this Agreement or which may develop during the execution
of the Agreement.

To give prompt written notice to the Financial Advisor if the Authority observes or
otherwise becomes aware of any fault in the Scope of Service or non-conformance with
the Agreement Documents.

To furnish required information and services and render approvals and decisions as
expeditiously as necessary for the orderly progress of the Financial Advisor’s services.

SECTION 5. THE FINANCIAL ADVISOR’S RESPONSIBILITY.

In addition to the Scope of Services, the Financial Advisor shall perform the following:

A.

The Financial Advisor shall secure at its own expense, all personnel, facilities, and
equipment required to perform the professional services necessary to complete the Scope
of Services.

The Financial Advisor shall maintain an adequate and competent staff licensed and
operating within the State of Florida. Gary Akers shall have the authority to transmit
instructions, receive information, and interpret and deliver the Financial Advisor’s
policies, opinions and decisions related to the Scope of Services.

The Financial Advisor shall secure all licenses or permits required by law for the
performance of the Scope of Services and shall be in compliance with all federal, state
and local law, statutes, rules, regulations, ordinances, orders and decisions in effect at the

time of the execution of the Agreement and during the time of performance of the Scope



of Services.

D. The Financial Advisor shall at all times keep the Authority advised as to the progress on
the Scope of Services. The Authority and/or its authorized representative shall have the
right to visit the office of the Financial Advisor at any reasonable time for purposes of
inspection. The documents obtained or generated under the Agreement shall be
maintained by the Financial Advisor and made available to the Authority upon request by
the Authority at all times during the term of the Agreement and for five (5) years
thereafter. In addition to the documents and reports, the Financial Advisor shall deliver
to the Authority, at cost, copies of such documents or reports the Authority may request
from time to time.

E. The Financial Advisor shall cooperate with other consultants retained by the Authority as
needed.

F. The Authority shall have the right during the three (3) year period following the
expiration or termination of the Agreement to audit the Financial Advisor with regard to
any financial matters in connection with services of the Financial Advisor under this
Agreement. The requested audit shall be performed by a certified public accountant
selected and paid for by the Authority. The Financial Advisor shall make all documents
and data available to the Authority. The Financial Advisor may have the audit reviewed
by the Financial Advisor’s auditor at its own expense.

SECTION 6. TIME OF PERFORMANCE.
The Financial Advisor shall commence work immediately after the execution of this Agreement.

The term of this Agreement shall be for a period of three (3) years and shall be extended, in



writing, for additional periods upon mutual agreement between the Authority and the Financial

Advisor.

SECTION 7. COMPENSATION.
Compensation for the Scope of Services performed by the Financial Advisor shall be as follows:
A. Financial Advisor shall be paid on an hourly basis for all time expended by its personnel

for financial advisory services performed in connection with the Scope of Services as

follows:
Position Hourly Rate
Senior Officers (Senior Vice President, $160.00
Managing Director and Senior Vice President,
Vice President)
Professional Staff (Associates/Analysts) $140.00
Support Staff $100.00
Other $ 30.00

The fee schedule may be adjusted on an annual basis upon written approval by the
Executive Director.

B. In addition to the foregoing hourly rates received by the Financial Advisor, it shall be
entitled, whenever notes or bonds are issued by the Authority, to a fee in accordance with
the fee schedule set forth below. But if work by the Financial Advisor is performed upon
a specific project for which bonds or notes are actually issued, then the Authority shall be
entitled to a credit equal to all the amounts billed under this subsection. As an example,
if the Authority and the Financial Advisor plan a bond issue in which the Financial

Adbvisor bills and invoices the Authority for $5,000.00 worth of work on an hourly basis



but a final decision is made by the Authority to issue no bonds, then the Financial
Advisor shall be entitled to $5,000.00. If however, the planning work by the Financial
Advisor and the Authority shall culminate in the actual issuance of bonds, then the
Financial Advisor shall be entitled to compensation under this subsection after allowing a
credit for the $5,000.00 previously paid. If the Financial Advisor performs work on a
specific issuance of obligation (bond issuance), the Financial Advisor shall be
compensated as follows:

Fees:

$20,000 for obligations up to $15,000,000

Plus $1.00 per $1,000 for next $15,000,000

Plus $0.75 per $1,000 for next $30,000,000

Plus $0.50 per $1,000 for next $60,000,000

For escrows that require structuring and bidding of open market securities, investment

contracts and certifications of market prices, a fee of 2 basis points shall apply subject to

a minimum fee of $5,000. In any event, such amount shall not exceed the amount
permitted in existing U.S. Treasury regulations.

The fair and reasonable expenses of the Financial Advisor necessarily incurred in the

performance of the duties herein described and agreed to by the Authority or its designee

shall, upon proper invoice and detail, be paid by the Authority. Out-of-pocket expenses

incurred by the Financial Advisor for the Authority relating to the activities contemplated

herein and agreed to by the Executive Director shall also be paid by the Authority at

actual cost with no mark-up, including, but not limited to, such costs as fees to attorneys

and consultants, Official Statement printing costs, rating agency fees, and the costs of



printing and delivery of debt obligation instruments. Out-of-pocket expenses incurred by
the Financial Advisor for travel or hotel expense are to be pre-approved by the Executive
Director and will be reimbursed in accordance with Exhibit “B” Authority Resolution
2005-09 ‘Resolution Establishing Per Diem and Travel Expenses’ (or latest version).

The Financial Advisor shall prepare and submit to the Executive Director for approval
monthly invoices for the services rendered and expenses incurred under this Agreement.
Invoices must be submitted to the Executive Director by the 20" day of the month for
wotk completed the previous month. Payment shall be made within thirty (30) days of
receipt and approval of invoice by the Executive Director. All invoices shall be
accompanied by a report identifying the nature and progress of the services performed
and in a format approved by the Executive Director.

The Authority reserves the right to withhold payment to the Financial Advisor for failure
to perform services in accordance with this Agreement. The Authority shall promptly
notify the Financial Advisor if any invoice or report is found to be unacceptable and will
specify the reasons therefore.

The Financial Advisor shall have the right to suspend services under the Agreement if an
invoice becomes delinquent. “Delinquent” shall be defined as an invoice not being paid
within sixty (60) days from receipt by the Authority. The Financial Advisor’s right to
suspend services does not become effective if the Authority has withheld payment of an
invoice for cause.

SECTION 8. GENERAL CONSIDERATION.

The Financial Advisor shall not be an underwriter of any debt obligation issued by the



Authority and shall not in any manner participate in the syndication for the issuance of
any of the Authority’s obligations.

B. All original documents prepared by Financial Advisor are instruments of service and
shall become public property. However, the use of data gathered under this Agreement
shall be restricted and limited to the purposes of this Agreement, excluding the data in the
public domain, and shall not be used to service other contracts of the Financial Advisor
without written permission of the Authority. The Financial Advisor will provide
reproducible copies of reports and other documents. Copies of electronic media used to
store data shall be provided to the Authority in a format suitable for hard copy print out.
Reports, documents and maps obtained from other agencies in the course of executing the
Scope of Services will be considered the property of the Authority and will be delivered
by the Financial Advisor to the Authority upon the Authority’s request and/or completion
of assignment. Reuse of documents of the Authority for purposes other than those
intended by this Agreement shall be at the sole risk of the Authority.

C. In connection with the work to be performed under this Agreement, Financial Advisor
agrees to comply with the applicable provisions of State and Federal Equal Employment
Opportunity statutes and regulations and with the provisions of Chapter 119, Florida
Statutes (Public Records Law).

SECTION 9. PROHIBITION AGAINST CONTINGENCY FEES.

The Financial Advisor warrants it has not employed or retained any company or person, other

than a bona fide employee working solely for the Financial Advisor, to solicit or secure this

Agreement and that the Financial Advisor has not paid or agreed to pay any person, company,



corporation, individual or firm, other than a bona fide employee working solely for the Financial

Advisor, any fee, commission, percentage, gift or any other consideration contingent upon or

resulting from the award or making of this Agreement. For the breach or violation of this

provision, the Authority shall have the right to terminate this Agreement without liability, and at
its discretion, to deduct from the contract price, or otherwise recover, the full amount of such fee,
comumission, percentage, gift or consideration.

SECTION 10. ENTITY CRIMES AFFIDAVIT.
The Financial Advisor represents it has furnished a Public Entity Crimes Affidavit pursuant to
Section 287.113, Florida Statutes.

SECTION 11. INSURANCE.

A. The Financial Advisor shall purchase and maintain such commercial (occurrence form)
or comprehensive general liability, workers compensation and other insurance as is
appropriate for the services being performed hereunder by the Financial Advisor, its
employees or agents. The amounts and types of insurance shall conform to the following
minimum requirements:

L. Workers Compensation. Coverage must apply for all employees and statutory

limits in compliance with the applicable state and federal laws. In addition, the
policy must include the following:

a. Employer’s Liability with a minimum limit per accident in accordance
with statutory requirements.

b. Notice of Cancellation and/or Restriction. The policy must be endorsed to
provide Authority with thirty (30) days written notice of cancellation
and/or restriction.

2. Comprehensive General Liability. Coverage must include:

a. $1,000,000.00 combined limit per occurrence for bodily injury, personal
injury and property damage.

9



Contractual coverage applicable to this specific contract, including any
hold harmless and/or indemnification agreement and independent
contractor’s coverage.

Additional Insured. Authority is to be specifically included as an

additional insured.
Notice of Cancellation and/or Restriction. The policy must be endorsed to

provide Authority with thirty (30) days written notice of cancellation
and/or restriction.

Comprehensive Automobile Liability. Coverage must be afforded on a form no

more restricted than the latest edition of the Comprehensive Automobile Liability
Policy filed by the Insurance Services Office and must include:

o oo o

e}

$1,000,000 combined single limit per accident for bodily injury and
property damage.

Owned Vehicle.

Hired and Non-Owned Vehicles.

Employee Non-Ownership.

Additional Insured. Authority is to be specifically included as additional
insured.

Notice of Cancellation and/or Restriction. The policy must be endorsed to
provide Authority with thirty (30) days wriften notice of cancellation
and/or restriction,

Personal Liability. Coverage must include:

a. Minimum limit of $1,000,000 per occurrence or claim of malpractice,

b.

c.

negligence, error and omissions.
Minimum limit of $1,000,000 in the aggregate for claims of malpractice,

negligence, error and omissions.
Notice of Cancellation and/or Restriction. The policy must be endorsed to
provide Authority with thirty (30) days written notice of cancellation and/or

restriction.

The Financial Advisor must deliver to the Authority Certificates of Insurance evidencing
the insurance coverage specified in this Section prior to commencing work under the
Agreement. The required Certificates of Insurance not only shall name types of policies

provided but also shall refer specifically to the Agreement.

Insurance coverage shall be placed with insurers or self-insurance funds, satisfactory to

10



the Authority, licensed to do business in the State of Florida and with a resident agent
designated for the service of process. The Financial Advisor shall provide the Authority
with financial information concerning any self-insurance fund insuring the Financial
Advisor. At the Authority’s option, Self-Insurance Fund financial information may be
waived.

All the policies of insurance so required of the Financial Advisor, except workers
compensation and professional liability, shall be endorsed to include as additional
insureds: the Authority, its directors, officers, employees and agents. Such insurance
policies shall include or be endorsed to include a cross liability clause so the additional
insureds will be treated as if a separate policy were in existence and issued to them. If
the additional insureds have other insurance, which might be applicable to any loss, the
insurance required of the Financial Advisor shall be considered primary, and all other
insurance shall be considered excess. The cross liability clause does not increase the
limits of liability or aggregate limits of the policy.

Deductible and self-insured retention amounts shall be subject to approval by the
Authority, which approval shall not be unreasonably withheld. The Financial Advisor is
responsible for the amount of any deductibles or self-insured retentions.

Approval of the insurance by the Authority shall not relieve or decrease the liability of
the Financial Advisor hereunder. The Financial Advisor acknowledges and agrees the
Authority does not in any way represent the insurance (or the limits of insurance)
specified in this Article is sufficient or adequate to protect the Financial Advisor’s

interests or liabilities, but are merely minimums.
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All of the policies of insurance required to be purchased and maintained (or the
certificates or other evidence thereof) shall contain a provision or endorsement that the
coverage afforded will not be cancelled, materially changed, or renewal refused, until at
least thirty (30) days prior written notice has been given to the Authority and the
Financial Advisor by certified mail. The Financial Advisor shall give notice to the
Authority within twenty-four (24) hours of any oral or written notice of adverse change,
non-renewal or cancellation. If the initial insurance expires prior to completion of the
work, renewal Certificates of Insurance shall be furnished thirty (30) days prior to the
date of their expiration.

All insurance required hereunder shall remain in full force and effect until final payment
to the Financial Advisor except for the requirement in the paragraph below.

Professional liability insurance shall continue in force until the end of the fifth (5™
calendar year following termination of this provision. The current professional liability
insurance policy, if not renewed, shall provide for an extended reporting period on the
existing policy through said fifth (5™ calendar year.

The Financial Advisor shall, upon request by the Authority, deliver to the Authority a

copy of each insurance policy purchased by the Financial Advisor.

All policies, except for workers’ compensation and professional liability, shall contain
provisions to the effect that in the event of payment of any loss or damage the insurer will
have no rights of subrogation against the Authority, its consultants, directors, officers,

employees, representatives or agents. Nothing contained in these insurance requirements

12



is to be construed as limiting the liability of the Financial Advisor or the Financial
Advisor’s insurance catriers.

The commercial (occurrence form) or comprehensive general liability (occurrence form)
insurance shall include contractual liability insurance applicable to all of the Financial
Advisor’s obligations under the Agreement, including any indemnity or hold harmiess
provision.

The Financial Advisor shall require each of its subcontractors, suppliers and other
persons or organization working for the Financial Advisor to procure and maintain, until
the completion of that party’s work or services, insurance of the types and in the coverage
amounts required to be carried by the Financial Advisor in the Agreement unless the
Authority agrees, in writing, to other types of coverage and/or lower coverage amounts.
Provided, however, professional liability insurance shall not be required under the
Agreement for subcontractors, suppliers or other persons or organizations working for the
Financial Advisor, unless such party is a licensed professional. The preceding sentence
does not preclude the Financial Advisor for requiring such insurance. The Financial
Advisors shall be responsible for ensuring all of its subcontractors, suppliers and other
persons or organizations working in connection with the Scope of Services comply with
all of the insurance requirements contained herein relative to each such party.

SECTION 12. TERMINATION OF AGREEMENT BY THE AUTHORITY.

This Agreement may be terminated by the Authority, with or without cause, upon ten
(10) days written notice. If this Agreement is so terminated, the Financial Advisor shall

be paid for all work performed, pursuant to the terms and conditions of this Agreement,

13



up to the date of termination. If the Agreement is terminated, the Financial Advisor must
promptly deliver to the Authority copies of all then completed deliverable items and other
documents that directly support the deliverables by the Financial Advisor.

B. In the event this Agreement should be terminated by the Authority, the duties of the
Financial Advisor under the following provisions shall survive termination and continue
in full force and effect:

1. Section 5F regarding Audits;

2. Section 5D regarding Documents;
3. Section 11, regarding Professional Liability Insurance; and
4. Section 16, regarding Indemnification

SECTION 13. CONTROLLING LAW

A. This Agreement is to be governed by the laws of the State of Florida. The sole and
exclusive venue for any litigation resulting out of this Agreement shall be in Manatee
County, Florida.

B. Should litigation be necessary to enforce any term or provision of this Agreement, or to
collect any portion of the amount payable under this Agreement, the prevailing party
shall be entitled to recover from the non-prevailing party all litigation and collection
expenses, including witness fees, court costs and attorney’s fees.

SECTION 14. SUCCESSORS AND ASSIGNS.

The Authority and the Financial Advisor, respectively, bind themselves, their partners,

successors, assigns and legal representatives to the other party to this Agreement and to the

partners, successors, assigns and legal representatives of such other party with respect to all

14



covenants of this Agreement. Neither Authority nor Financial Advisor shall assign, sublet or

transfer any interest in this Agreement without the written consent of the other.
SECTION 15. EXTENT OF AGREEMENT.

A This Agreement represents the entire and integrated agreement between the Authority
and the Financial Advisor and supersedes all prior negotiations, representations or
agreements, either written or oral.

B. This Agreement may only be amended, supplemented, modified, changed or canceled by
a duly executed written instrument.

SECTION 16. INDEMNIFICATION OF THE AUTHORITY.

A. The Financial Advisor shall indemnify and hold harmless the Authority, its directors,
officers, agenis, servants and employees, from liabilities, damages, losses and costs
including attorney’s fees, or causes of action of whatsoever kind or nature caused by
negligence, recklessness, omission or act, or intentionally wrongful conduct of the
Financial Advisor, its agents, servants or employees, or other persons utilized by the
Financial Advisor, in the performance of services under this Agreement. The Authority
and the Financial Advisor agree one percent (1%) of the total compensation to the
Financial Advisor for performance of this Agreement is the specific consideration from
the Authority to the Financial Advisor for the Financial Advisor’s indemnity agreement.
The Financial Advisor shall not indemnify the Authority for any negligence of the
Authority’s employees or agents.

B. The execution of this Agreement by the Financial Advisor shall obligate the Financial

Advisor to comply with the foregoing indemnification provision; however, the obligation
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of insuring this indemnification must also be complied with as set forth in Section 11

herein.

SECTION 17. INDEPENDENT CONTRACTOR.
Neither the Authority nor any of its employees shall have any control over the conduct of the
Financial Advisor or any of the Financial Advisor’s employees, except as herein set forth, and
the Financial Advisor expressly warrants not to represent at any time or in any manner that the
Financial Advisor or any of the Financial Advisor’s agents, servants or employees are in any
manner agents, servants or employees of the Authority. It is understood and agreed the Financial
Advisor is, and shall at all times, remain as to the Authority a wholly independent contractor and
the Financial Advisor’s obligations to the Authority are solely as prescribed by this Agreement.

SECTION 18. SEVERABILITY.
In the event any provision of this Agreement shall, for any reason, be determined invalid, illegal
or unenforceable in any respect, the parties shall negotiate in good faith and agree to such
amendments, modifications or supplements of this Agreement or such other appropriate actions
as shall, to the maximum extent practicable in the light of such determination, implement and
give effect to the intentions of the parties as reflected herein, and the other provisions of this
Agreement, as amended, modified, supplemented or otherwise affected by such action, shall
remain in full force and effect.

SECTION 19. MEETING ATTENDANCE.
The Financial Advisor shall make formal presentations to the Authority Board at scheduled

meetings, when requested, and shall be available to make status reports to the Authority Board as

needed.
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SECTION 20. NOTICES.
Any notices to be given under this Agreement shall be given by enclosing the same in a sealed
envelope, postage prepaid, and depositing same in the United States Postal Service, addressed to
the Financial Advisor at its address stated herein, and to the Authority at its address stated herein.
Either party may change said address by notice in writing to the other party.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day

and year {irst written above.

ATTEST: PEACE RIVER MANASOTA 6 20
REGION TERSUPPLY AUTHORITY 4

. . uﬁ’
Byég@@c@\ By: /
Patrick J. Lehman <4

Executive Director

WwI SSES: FIRST SOUTHWEST COMPANY
W"’-’/t{h By:

e her

- L
Q’MJ’U é{/ AOVL&M Chairmae and CE0
/7 U
APPROVED AS TO FORM:
Douglas on

Attorney for Peace River Manasota
Regional Water Supply Authority
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EXHIBIT “A”

SCOPE OF WORK FOR FINANCIAL ADVISORY SERVICES

Upon receiving written instructions from the Executive Director, the Financial Advisor shall
provide the services listed below:

1.

10.

11.

12.

13.

Examine and review the present financial structure of the Authority and its proposed
projects;

Assist with the preparation of cash flow forecasts for proposed issues addressing debt
service requirements and sources of funding;

Prepare the timetables and work schedules to ensure proposed bond issues are planned
and executed in an efficient manner;

Assist in identifying key bond covenant features and advise the Authority with regard to
provisions to be included in bond resolutions regarding security, flow of funds,
redemption and additional parity debt tests;

Assist, as necessary, in the proceedings for the validation of any bonds and the
preparations of materials pertaining thereto and testify as an expert witness in the
financing program;

Adbvise as to the advantages and disadvantages of a negotiated or competitive bid sale;
Assist in the selection of underwriters, if a negotiated sale is advisable;

Recommend as to whether credit substitutions or enhancements, such as bond insurance,
should be obtained;

Prepare for and participate in rating agency presentations including on-site visits by or
meetings with such agencies;

Arrange for widest possible distribution of Official Statements to bond underwriters and
investors;

Assist in the negotiating of the underwriter’s discount, or spread if a negotiated sale is
contemplated;

Assist the Authority in selecting registrars, paying agents and other financial
intermediaries as necessary;

Assist at bond closing and coordinate printing, signing and delivery of the bonds;
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14.  Provide the Authority with information about the structure of financing programs used by
other issuers;

15.  Coordinate applications by the Authority for future credit ratings in order to assist in
obtaining the highest possible ratings;

16.  Provide advice on proposed and actual changes in tax laws and changes in financial
markets that could affect bond financing plans;

17.  Provide information required by external auditors of the Authority as the same may be
reasonably required from time to time;

18.  Provide investment strategies based on current market conditions and portfolio review to
maximize investment earnings;

19.  Evaluate various loan proposals or lease purchase contracts the Authority may enter into;

20.  Assist in establishing written goals and objectives for cash and debt management;

21.  Review rate studies and feasibility reports for adequacy of future debt financings;

22.  Prepare a comprehensive plan for the financing, taking into consideration federal
arbitrage regulations and other related parameters, presenting financing alternatives,
evaluating debt capacity, future flexibility and vulnerability to market conditions,
estimating financing costs and setting forth various structuring alternatives;

23.  Assist the Authority in selecting and engaging a bond counsel;

24.  Coordinate the “Bond Working Group” consisting of the Authority Board, its Executive
Director, Authority Attorney, Underwriters, Bond counsel and others;

25.  Advise the Authority Board of Directors and staff as to market conditions and
recommend the timing of the sale of the bonds;

26.  If the bonds are sold by public sale with sealed bids, prepare a comprehensive official
statement of the bonds in conformance with full disclosure guidelines and arrange for its
printing;

IF PUBLIC SALE:

27.  In cooperation with legal counsel, prepare the official notice of sale for the bonds;

28.  Assist the Authority Board at the time of sale in checking all bids for compliance with bid
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specifications and making a recommendation as to award of the bonds in the best interest
of the Authority Board;

IF NEGOTIATED SALE:

29.  Evaluate the bond purchase agreement and advise as to its acceptance or rejection in light
of market conditions;

IF PUBLIC OR NEGOTIATED SALE:
30.  Provide final amortization schedules to the Authority;

31. Review and approve all invoices and bills submitted to the Authority in connection with
the bond issuance;

32.  Advise the Authority Board and staff regarding any financial matters as they may arise;

33.  Assist the Authority’s finance personnel with interpretation and implementation of bond
provisions;

34.  Prepare an annual report on bonds which will be made available to institutional holders of
bonds and other interested parties, if desired by the Authority; and

35. Any other additional work related to the Authority’s general financing needs and
requirements.
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PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING
May 30, 2018

CONSENT AGENDA
ITEMG6

One-Year Extension of Agreement for Investment Banking Services
with Citigroup Global Markets, Inc.

Recommended Action - Motion to approve one-year extension of Agreement for
Investment Banking Services with Citigroup Global
Markets, Inc. through July 29, 2019.

The Authority’s current Agreement for Investment Banking Services with Citigroup Global Markets, Inc.
will expire on July 29, 2018. The Agreement includes provision to extend contract time for additional
periods upon mutual consent of the parties. Staff recommends a one-year extension of the Agreement
through July 29, 2019 with all other terms and conditions of the agreement remaining unchanged. Staff
intends to go out for bid for these services once it is determined that the Authority should issue new debt
or the current bonds are callable.

Budget Action: None

Attachments:
Tab A Letter of Extension with Citigroup Global Markets, Inc.
TabB  Agreement for Investment Banking Services with Citigroup Global Markets, Inc.



TAB A
Letter of Extension with Citigroup Global Markets, Inc.



PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY

Hon. Ken Doherty Hon. Elton A. Langford Hon. Priscilla Trace Hon. Alan Maio
Charlotte County DeSoto County Manatee County Sarasota County

Patrick J. Lehman, P.E., Executive Director

May 30, 2018

Kevin Dempsey

Citigroup Global Markets Inc.

100 North Tampa Street, Suite 3750
Tampa, Florida 33602

Re: Agreement for Investment Banking Services (July 29, 2010)

One-Year Extension of Agreement thru July 29, 2019
Mr. Dempsey:
The above referenced Agreement allows for a time extension of the Agreement upon mutual consent of
the Authority and Citigroup Global Markets Inc. The Authority Board of Directors approved a one year
extension of the Agreement through July 29, 2019. All other terms and conditions of the Agreement
remain unchanged. Please sign and return a copy of this letter to be attached and be a part of the

Agreement.

Please feel free to contact me if you require any additional information.

Best Regards,

CITIGROUP GLOBAL MARKETS INC.

Patrick J. Lehman, P.E. Signature Date
Executive Director

Print Name Title

9415 Town Center Pkwy ¢ Lakewood Ranch, Florida 34202 ¢ Tel (941) 316-1776 ¢ Fax (941) 316-1772 ¢ www. regionalwater.org



TABB
Agreement for Investment Banking Services with Citigroup Global Markets Inc.



AGREEMENT FOR INVESTMENT BANKING SERVICES
BETWEEN THE PEACE RIVER MANASOTA REGIONAL WATER SUPPLY
AUTHORITY AND CITIGROUP GLOBAL MARKETS, INC.

This Agreement is made this 29™ day of July, 2010, between the Peace River Manasota
Regional Water Supply Authority, an independent special district created pursuant to Section
373.1962, Florida Statutes, 6311 Atrium Drive, suite 100, Bradenton, Florida 34202, hereinafter
referred to as the (“Authority”), and Citigroup Global Markets Inc., 100 North Tampa Street,
Suite 3750, Tampa, Florida 33602, hereinafter referred to as (“Citi™).

WHEREAS, the Authority provides certain governmental services and owns and operates
aregional public water supply system; and

WHEREAS, the Authority constructs, owns, operates and maintains various water
production, storage, treatment, transmission and ancillary facilities ; and

WHEREAS, the Authority has plans to expand and rebuild its facilities; and

WHEREAS, these projects may be funded from the Southwest Florida Water
Management District, U.S. Environmental Protection Agency, Authority funds and revenue
bonds; and

WHEREAS, the Authority may elect to refinance one or more series of its existing bonds
or obligations; and

WHEREAS, the Authority anticipates having capital needs which it elects to fund from
revenue bonds during the term of this Agreement; and

WHEREAS, the Authority wishes to retain an underwriting team to assist the Authority

with its financial needs for the term of this Agreement; and
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WHEREAS, the Authority desires the benefits of consistency of service in its bond
underwritings and capital financial planning available through retaining an underwriting team for
the term of this Agreement; and

WHEREAS, Citi submitted a response to the Request for Proposals for Investment
Banking Services to the Authority dated May 12, 2010; and

WHEREAS, Citi agrees to provide services contemplated by this Agreement for the term
of this Agreement consistent with the response to the Request for Proposals for Investment
Banking Services; and

WHEREAS, this Agreement is not designed to preclude the Authority from entering into
borrowings which may be more cost effective than public offerings, such as bank loans and lines
of credit and competitive bond issues; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter contained, the parties hereto agree as follows:

SECTION 1. RECITATIONS. The recitations set forth above are incorporated herein.

SECTION 2. SCOPE OF SERVICES. The Authority hereby agrees to retain Citi as its
Senior Managing Underwriter for bond issues. In that capacity, Citi shall provide underwriting
services including the following:

A Maintain an understanding of and provide input where appropriate into the capital
financing plans of the Authority by reviewing relevant documents and attending
pertinent meetings;

B. Work with Authority staff, advisors and counsel to assist in developing financial

plans tailored to the short and long term financial needs of the Authority, which
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take into consideration the most cost effective techniques available in the
marketplace;

C. Participate in the implementation of financing plans by serving as the Senior
Managing Underwriter for the Authority’s bond issues;

D. Provide only such services as are mutually agreed upon by the Executive Director
or designee and Citi which may or may not include the purchase of securities for
escrow accounts and brokerage of other securities and investment products for the
Authority.

SECTION 3. ADJUSTMENTS TO UNDERWRITING TEAM. The Authority may add
other underwriters to serve on the underwriting team as co-managers on issues at the Authority’s
discretion.

SECTION 4. BOND PURCHASE CONTRACT. This Agreement is not a guarantec by
Citi to underwrite and each individual underwriting shall be subject to the execution by the
Authority and Citi of a Bond Purchase Contract in connection with such underwriting.

SECTION 5. COMPENSATION. Citi shall receive fees for its services at the completion
of financings on terms then negotiated and agreed to by Citi and the Authority and upon terms for
other services separately requested by the Authority.

SECTION 6. TERM OF AGREEMENT. This Agreement shall extend for a term of five
(5) years, unless earlier terminated as provided herein. The Agreement may be extended for
additional periods upon mutual agreement between the Authority and Citi, with the consent of
both parties. This Agreement may be terminated with or without cause and at the convenience of
either party upon the delivery to the other party of at least thirty (30) days written notice of

termination.
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SECTION 7. JURIDICTION AND VENUE. Citi agrees that any dispute or cause of
action arising out of this Agreement shall be governed by the Laws of Florida with venue in
Sarasota County.

SECTION 8. COMPLIANCE WITH LAWS. Citi shall comply with all the applicable
requirements of Federal, State and applicable local laws, codes and ordinances, as may be
amended from time to time.

SECTION 9. ASSIGNMENT. This is a personal services contract wherein the particular
reputation and skill of Citi is of paramount concern to the Authority. This Agreement may not be
assigned or transferred to a successor corporation or other successor or legal entity of any kind
involving a material change in ownership without prior written approval of the Authority.

SECTION 10. INDEMNIFICATION. To the extent provided by law Citi shall
indemnify, hold harmiess and defend the Authority, its officers, and employees against any and
all claims, losses and causes of action, arising from the performance or non-performance of Citi’s
duties pursuant to the Agreement, including actions or inactions that constitute negligence and/or
willful, reckless. Malicious or intentional actions or inactions which may result in liabilities
incurred by the Authority, its officers and employees as a result of Citi’s performance or non-
performance under this Agreement. Citi also agrees to indemnify, hold harmless and defend the
Authority, its officers and employees against any liability arising solely from or based solely on a
violation by Citi of any Federal, State or local laws, or respective charters, ordinances or
regulations. This indemnification shall survive the termination of this agreement and shall be
binding on the successor and assignee of Citi or service provided.

SECTION 11. ENTITY CRIMES AFFIDAVIT. Citi represents they have furnished a

Public Entity Crimes Affidavit pursuant to Section 287.113, Florida Statutes.
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SECTION 12. ENTIRE AGREEMENT. This Agreement represents the entire integrated
Agreement between the Authority and Citi and supersedes all prior negotiations, representation or
agreements, written or oral. This Agreement may not be amended, changes, modified or
otherwise altered in any way, at any time, after execution hereof, except by written approval of
the Authority and Citi.

IN WITNESS WHEREOF, the parties hereto have entered this Agreecment as of the day

and year first written above.

ATTEST: PEACE RIVE/MANASOTA REGIONAL

WATER SUPPLY AUTHORITY
l [

Patrick J. L.ehm

WITNESSES:

Jaither)

Director
OARD APPROVED
APPROVE S TO FORM: B
O JUL 29 200
Douglas M4nkon
Gen'eral Coussel for the Peace Biver Manasota Peace River Manasota
Regional Water Supply Authority Regional Water Supply Autharity
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PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
BOARD OF DIRECTORS MEETING
May 30, 2018

CONSENT AGENDA
ITEM7

Information Technology Support and Management Services Firm Selection

Recommended Action - Motion to approve ranking and authorize the Executive
Director or their designee to execute a Professional
Services contract for Information Technology Support
and Management Services, pending review by General
Counsel, with the highest ranked firm; Entech United,
LLC, DBA: Entech.

On April 11, 2018 the Authority issued a Request for Qualifications for Information Technology Support
and Management Services. Only one (1) proposal was received by the deadline on May 11, 2018. In
accordance with the Authority’s Procurement Policy the Professional Services Evaluation Committee met
on May 15" in a publicly noticed meeting in to review SOQs and develop an order of preference.

The only firm to submit a SOQ for this work (Entech) is the firm currently under contract to the Authority
for these services. Based on review of the Entech SOQ and their past work history for the Authority, the
Authority’s Professional Services Evaluation Committee recommends Board confirmation of the ranking
below and authorization for the Executive Director to execute a Professional Services contract for
Information Technology Support and Management Services with Entech United, LLC, DBA Entech.
Work orders issued under the proposed contract will be negotiated on an as-needed basis. This is a
budgeted line item.

Rank Firm Office Location

1 Entech United, LLC, DBA: Entech. Bradenton, FL

Budget Action: None.

Attachments:

Tab A Staff Memorandum including Selection Committee Tabulation, Request for Qualifications and
Notice of Intended Decision

TabB  Professional Services Agreement for Information Technology Support and Management
Services including Entech’s May 11, 2018 SOQ



TAB A
Staff Memorandum including Selection Committee Tabulation,
Request for Qualifications and Notice of Intended Decision



MEMORANDUM

DATE: May 16, 2018

TO: Patrick Lehman, Executive Director

FROM: Kevin Morris, Manager of Engineering & Projects

RE: Consultant Selection for ‘Information Technology Support and Management
Services’

Recommendation

Staff recommends Board approval of the Authority’s Professional Services Evaluation
Committee ranking below for Information Technology Support and Management Services, and
authorization for the Executive Director to execute a professional services agreement with the
top ranked firm; Entech United, LLC, DBA: Entech. Work orders issued under this contract for
specific coverages, services and support will be negotiated on an as needed basis. This is a
budgeted line item.

Ranking | Firm Office Location

1 Entech United, LLC, DBA: Entech Bradenton, FL

Background

The Authority has one (1) fulltime IT Administrator position which is fully staffed but the
organization requires supplemental services as a backup to fill gaps in coverage, to offer
assistance with complex IT initiatives which may be too large for a single person to implement,
to provide 24/7 monitoring of firewalls, to arrange secure offsite backups and to launch status
alerts for systems and servers when needed. This contract vehicle also lends access to top level
staff in the IT industry with the latest training and certifications for managing security protocols
to deal with emerging threats. Finally, as an industry provider, the IT Services consultant opens
access to vendor discounts for enterprise hardware and software platforms when updates are
needed are either only available through those linkages or that can be more economically sourced
through those strategic partnerships.

Discussion

On April 11, 2018 the Authority requested (advertised) Statements of Qualifications for firms
interested in providing Professional Services for Information Technology Support and
Management Services. Although a number of calls from interested parties were fielded in the
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subsequent weeks, only one (1) SOQ was received by the submittal deadline of May 11, 2018.
In accordance with the Authority’s procurement policy SOQ(s) submitted by firms interested in
providing these services were reviewed and ranked by the Professional Services Evaluation
Committee (PSEC) in a publicly noticed meeting at the Authority’s Administrative Offices on
May 11, 2018. Review criteria included: (1) Consultant Competence and Qualifications, (2)
Experience on Similar Projects, (3) Project Manager Qualifications and Experience, (4) Project
Approach, (5) Consultant Staff Resources, (6) Consultant Team Past Record on Authority
Projects, and (7) Consultant Office Proximity to Authority Service Area. The PSEC ranking
sheet is attached.

Staff recommends Board approval of the Authority’s PSEC ranking below for Information
Technology Support and Management Services, and authorization for the Executive Director to
execute a professional services agreement with the top ranked firm; Entech United, LLC, DBA:
Entech. Work orders issued under this contract for specific coverages, services and support will
be negotiated on an as-needed basis. Contract duration is three years with up to two extensions
(one year each) if acceptable to both parties.

Copies of the following are enclosed:

1) Selection Committee Tabulation
2) Request for Qualifications
3) Notice of Intended Decision
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PEACE RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY
REQUEST FOR STATEMENT OF QUALIFICATIONS
for
INFORMATION TECHNOLOGY SUPPORT AND MANAGEMENT SERVICES

The Peace River Manasota Regional Water Supply Authority (Authority) is requesting
‘Statement of Qualifications’ from consultants interested in providing information technology
(IT) support and management services to supplement the Authority’s own in-house IT
capabilities. The Authority is seeking to select the most qualified candidate for its needs and
then will negotiate specific work orders with the chosen consultant over the next several years to
meet our needs. Firms interested in being considered for this opportunity must submit their
Statements of Qualifications (SOQ) conveying their experience, qualifications and expertise in
this type of work.

It must be noted that the Authority’s IT Systems are separate and distinct from the Supervisory
Control and Data Acquisition (SCADA) Systems and their associated application platforms used
to control and operate industrial systems and equipment at water treatment and pumping
facilities. The consultant selected for this IT support contract will only perform services on the
business IT systems.

An information packet containing details of the ‘Information Technology Support and
Management Services’ and the SOQ submittal requirements is available for downloading from
the Authority’s website (www.regionalwater.org) for no charge beginning April 11, 2018.
Questions regarding this Request for SOQs must be directed by email to Rachel Kersten
(rkersten@regionalwater.org) no later than 5:00 P.M. EST, May 2, 2017. All responses to
questions and addenda, if applicable, will be posted on the Authority website.

Firms desiring to provide these services to the Authority must submit six (6) paper copies and
one (1) electronic copy of their SOQ in accordance with the requirements contained in the
information packet to the attention of Patrick Lehman, Executive Director, at the address listed
below no later than 2:00 P.M. EST, May 11, 2018.

Peace River Manasota Regional Water Supply Authority
9415 Town Center Parkway
Lakewood Ranch, Florida 34202
941-316-1776

Dated this 11" day of April, 2018

Patrick J. Lehman, Executive Director
Peace River Manasota Regional Water Supply Authority
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NOTICE OF INTENDED DECISION FOR AWARD OF CONTRACT-
INFORMATION TECHNOLOGY SUPPPORT AND MANAGEMENT SERVICES

Recommended Action - Approve selection committee recommendation and
authorize the Executive Director to enter into an agreement
for Information Technology Support and Management
Services with Entech United, LLC, DBA: Entech.

Statement of Qualifications were requested in accordance with the Authority’s Procurement Policy
and received on May 11, 2018. One firm provided a timely submittal. Staff evaluated the submittal
in accordance with the Authority’s Procurement Policy and found the candidate to be experienced,
well qualified and suitable for the role.

Staff recommends the Authority Board of Directors approve the firm described below for award
of contract for ‘Information Technology Support and Management Services’ at the Authority
Board Meeting on May 30, 2018.

Firms (Listed Alphabetically) Location
Entech United, LLC, DBA: Entech Bradenton, FL

Failure to file a protest within the time prescribed in section 120.57(3), Florida Statues, or
failure to post the bond or other security requirement by law within the time allowed for
filing a bond shall constitute a waiver of proceeding under chapter 120, Florida Statutes.

Posted: 5/16/18
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TABB

Professional Services Agreement for

Information Technology Support and Management Services
Including Entech’s May 11, 2018 SOQ



AGREEMENT FOR INFORMATION TECHNOLOGY SYSTEMS SUPPORT AND
MANAGEMENT SERVICES

The Agreement is made this 30" day of May, 2018 (“Effective Date”) between the PEACE
RIVER MANASOTA REGIONAL WATER SUPPLY AUTHORITY, an independent special
district created pursuant to Section 373.1962, Florida Statutes, now found in Section 373.713,
Florida Statutes, acting by and through its governing Board of Directors, hereinafter referred to as
the “Authority” whose address is 9415 Town Center Parkway, Lakewood Ranch, Florida 34202
and Entech United, LLC, doing business as Entech, hereinafter referred to as “Contractor” whose
address is 615 67" Street Circle East, Suite 101, Florida 34208.

WHEREAS, the Authority owns and operates a secure information technology network;
and

WHEREAS, the Authority desires to retain a contractor to provide information technology
systems support and management services; and

WHEREAS, the Authority has selected Contractor in accordance with the Authority’s
Procurement Policy; and

WHEREAS, Contractor desires to render information technology systems support and
management to the Authority, and has the experience, staff, and resources to perform those
services.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
contained, the parties hereto agree as follows:

SECTION 1. DEFINITIONS

The following terms as used in the Agreement shall have the following meanings:



“Agreement” — This written document and the Agreement Documents set forth in Section
7 hereof, as it may be amended from time to time.

“As-Needed Information Technology Systems Support and Management Services” —
Information technology (“IT”) and management services to supplement the Authority’s
own in-house IT capabilities, which may include but is limited to, routine ongoing services
issued on an annual basis, installation of new AV equipment, deploying significant new
enterprise-wide software upgrades, or purchasing new equipment, to be provided by the
Contractor to be performed from time-to-time on a project specific basis.

“Fee Schedule” — Schedule showing billing rates for Contractor’s various personnel
classifications, equipment and specific tasks that serves as a basis for budget development
on tasks within the Scope of Services, and which is included as “Exhibit A” in the
Agreement.

“Scope of Services” — Specific tasks and duties to be conducted by Contractor within a pre-
determined timeframe for a specified fee to meet a defined objective, collectively
comprising a Work Order and also known as the “Project”.

“System” — All real property, interest in real property, fixtures, personal property,
computers and communications equipment, wells, buildings, treatment systems, pumps,
pipelines, storage facilities, reservoirs, aquifer storage and recovery facilities and
appurtenant or associated facilities of the Authority used in the storage, treatment and
delivery of water to Authority customers.

“Work Order”- An individual work assignment to be conducted by Contractor at the

direction of the Authority, consisting of single or multiple tasks completed within a pre-



determined timeframe for a pre-approved fee, including a Scope of Services, which is also
known as the “Project”.

SECTION 2. ENGAGEMENT OF CONTRACTOR

The Authority hereby agrees to engage Contractor, and Contractor hereby agrees to perform As-
Needed Information Technology Systems Support and Management Services as directed by the
Authority. This Agreement in no way reflects an exclusivity arrangement with the Contractor for
this type of service. Key personnel and subcontractors shall not be assigned to or removed from
the Project by Contractor without the prior written approval of the Authority. Both parties agree
that replacement of key personnel and subcontractors must be with equal or more qualified
persons, and must be approved by the Authority before a new member works on a Project.
Notwithstanding, the Authority and Contractor may assign other individuals to serve as a key
personnel for particular Work Orders.

SECTION 3. WORK ORDERS, SCOPE OF SERVICES AND THE CONTRACTOR’S

RESPONSIBILITY

For each Work Order assigned to the Contractor, the Authority and Contractor shall develop a
Scope of Services that will include the project objective, project tasks, staffing, performance
schedule and estimated costs required to complete the Work Order. Contractor shall proceed and
furnish these services upon authorization by the Authority. Any modification to a Work Order,
including a change to the Scope of Services, must be approved in writing by the Authority. In
addition to the services set forth in individual Work Orders, the Contractor shall perform the
following:

A. Contractor shall secure at its own expense, all personnel, facilities, materials, and

equipment required to perform the services necessary to complete each Work Order.



Contractor shall maintain an adequate and competent professional staff appropriately
certified/licensed and operating within the State of Florida to complete its assignments.
Contractor shall designate in writing a single representative with whom the Authority shall
coordinate project work. This representative shall have the authority to transmit
instructions, receive information, and interpret and deliver Contractor’s policies, opinions
and decisions related to each assigned Work Order.

Contractor shall secure all licenses or permits required by law for the completion of
assigned Work Orders and shall be in compliance with all federal, state and local law,
statutes, rules, regulations, ordinances, orders and decisions in effect at the time of the
execution of the Agreement and during the time of performance of a Work Order.
Contractor shall, at all times, keep the Authority advised as to the status of each Work
Order including, but not limited to, the progress on individual tasks within the Scope of
Services. The Authority and its authorized representatives shall have the right to visit any
work site and the office of Contractor at any reasonable time for purposes of inspection.
Contractor shall cooperate with other contractors, construction contractors, and suppliers
retained by the Authority as needed.

The Authority shall have the right during the three (3) year period following the expiration
or termination of the Agreement to audit Contractor with regard to any financial matters in
connection with the services provided under this Agreement. The requested audit shall be
performed by a certified public accountant selected and paid for by the Authority.
Contractor shall make all documents and data available to the Authority or its designated
auditor. Contractor may have the audit reviewed by Contractor’s auditor at Contractor’s

expense.



If applicable, any list of items required to render complete, satisfactory, and acceptable the
As-Needed Information Technology Systems Support and Management Services provided
by the Authority for a Work Order must be completed pursuant to Section 218.735, Florida

Statutes, as amended.

SECTION 4. THE AUTHORITY’S RESPONSIBILITY

Except as otherwise provided in individual Work Orders, the Authority’s responsibilities are as

follows:

A.

To designate the Authority’s Executive Director to act on the Authority’s behalf with
respect to the assigned Work Orders within the spending threshold limitations reflected in
the latest version of the Authority’s Procurement Policy. The Executive Director shall
have complete authority to execute Work Orders, transmit instructions; receive
information; approve invoices and authorize payments thereon; and interpret and define
Authority’s policies and decisions with respect to materials, elements, sub-contractors, key
personnel and systems pertinent to Contractor’s services. Notwithstanding, this subsection
A. may not be amended by a Work Order.

To provide, within a reasonable time from request of Contractor existing data, plans,
reports and other information in the Authority’s possession or under the Authority’s control
that are necessary or may be helpful to Contractor in performance of their duties, and to
provide full information regarding requirements of the Work Orders, including objectives,
budget constraints, criteria and other pertinent requirements.

To furnish required information and services and render approvals and decisions as

expeditiously as necessary for the orderly progress of Contractor’s services.



D. If applicable, the Authority will develop any list of items required to render complete,
satisfactory, and acceptable the construction services provided pursuant to section 218.735,
Florida Statutes, as amended.

SECTION 5. TIME OF PERFORMANCE

Contractor shall commence work on a Work Order upon receipt of a Notice to Proceed and shall
satisfactorily complete the services in the Scope of Services for the Work Order within the
established project schedule.

SECTION 6. COMPENSATION

The Authority agrees to pay the Contractor for work performed under a Work Order in accordance
with the Local Government Prompt Payment Act, Part VII, Florida Statutes, upon receipt of a
proper invoice and as follows:

A. Compensation for each Work Order shall be established based on the Fee Schedules in
Exhibit “A”, and tasks included in the Scope of Services. Individual tasks in a Scope of
Services may be compensated as either lump-sum or time-and-materials as negotiated
between Contractor and the Authority. Work Orders issued on an annual basis will
incorporate renumeration on a monthly basis. Final payments in all cases will be subject
to successful completion of a Work Order and the Authority’s acceptance of tasks and
project schedule, in accordance with the terms of this Agreement and the Work Order. The
Fee Schedule in Exhibit “A” may be adjusted for each extension upon written approval by
the Executive Director.

B. The fair and reasonable expenses of Contractor necessarily incurred in the performance of
the duties herein described and agreed to by the Authority shall, upon proper invoice and

detail, be paid by the Authority, at actual cost with no mark-up. The Authority shall also



pay out-of-pocket expenses, at actual cost with no mark-up, incurred by Contractor for the
Authority relating to the Work Order activities, and agreed to by the Executive Director.
Expenses, which may be incurred by Contractor for travel or hotels, must be pre-approved
by the Executive Director and, if pre-approved, will be reimbursed in accordance with
Exhibit “B”, Authority Resolution 2018-01 Resolution Establishing Per Diem and Travel
Expenses (or latest revision). This paragraph supersedes any conflicts that may occur with
Exhibit “A”.

Contractor shall prepare and submit to the Authority’s Executive Director for approval
monthly invoices for the services rendered pursuant to completion of each Work Order.
All invoices shall be on a calendar month basis. Invoices must be submitted to the
Executive Director by the 20" day of the month for work completed the previous month.
Payment shall be made in accordance with paragraph A from the date when it is stamped
as received by the Authority unless payment is not approved by the Executive Director
pursuant to paragraph D. All invoices shall be accompanied by a report identifying the
nature and progress of the services performed and in a format approved by the Executive
Director.

The Authority reserves the right to withhold payment to Contractor for failure to perform
services in accordance with the provisions of the Agreement, and the Authority shall
promptly notify Contractor if any invoice or report is found to be unacceptable and will
specify the reasons therefore.

Contractor shall have the right to suspend services under the Agreement if an invoice
becomes delinquent. “Delinquent” shall be defined as an invoice not being paid within

sixty (60) days from receipt thereof by the Authority. Contractor’s right to suspend services



does not become effective if the Authority has withheld payment of an invoice as
authorized by paragraph D above.

Disputes regarding a monthly invoice and/or report shall be resolved pursuant to Section
218.76(2), Florida Statutes, as may be amended.

The Authority may, in addition to other remedies available at law or equity, retain such
monies from amounts due Contractor as may be necessary to satisfy any claim for damages,
penalties, costs and the like asserted by or against the Authority. The Authority may set
off any liability or other obligation of the Contractor or its affiliates to the Authority against

any payments due the Contractor under any agreement with the Authority.

SECTION 7. AGREEMENT DOCUMENTS

The following documents are attached or incorporated herein by reference and made a part of this

Agreement:

A. Fee Schedule, attached hereto as Exhibit “A”,

B. Authority Resolution 2018-01 Resolution Establishing Per Diem and Travel Expenses, (or
latest revision) attached hereto as Exhibit “B”;

C. Certificate of Insurance, attached hereto as Exhibit “C”,

D. Contractor’s “Statement of Qualifications”; and

E. Any written amendments, modifications, Work Orders or addenda to the Agreement.

In the event of a conflict of contract terminology, priority shall first be given to the language in

the body of this Agreement, then to Exhibit “A”, as they may be amended, and then Work Orders.

SECTION 8. DOCUMENTS AND DATA

A.

The Authority and the Contractor shall comply with the provisions of Chapter 119, Florida

Statutes (Public Records Law). Each party shall allow public access to Project documents



and materials made or received by either party in accordance with the Public Records Act,
Chapter 119, Florida Statutes. The Contractor shall (1) keep and maintain public records
that ordinarily and necessarily would be required by the Authority in order to perform the
service; (2) provide the public with access to public records on the same terms and
conditions that the Authority would provide the records and at a cost that does not exceed
the cost provided by law; (3) ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as authorized
by law; and (4) meet all requirements for retaining public records and transfer, at no cost
to the Authority, all public records in possession of the Contractor upon termination of this
Agreement and destroy any duplicate public records that are exempt or confidential and
exempt from public records requirements. All records stored electronically must be
provided to the Authority in a format that is compatible with the information technology
systems of the Authority. IF THE CONTRACTOR HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO
THIS CONTRACT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
(941) 316-1776; ALEE@QREGIONALWATER.ORG; OR 9415 TOWN CENTER
PARKWAY, LAKEWOOD RANCH, FLORIDA 34202.

Copies of all technical data and working papers regarding any Work Order shall be made
available to the Authority in accordance with Section 3, Paragraph E.

All tracings, plans, specifications, maps, evaluations, reports and technical data including
working papers prepared or obtained under the Agreement, shall become the property of

the Authority without restriction or limitation of use, and shall be made available, upon



request, to the Authority at any reasonable time. Contractor may retain copies thereof for
their files and internal use. Any use by the Authority of such materials obtained under the
Agreement for any purpose not within the Scope of Services of Contractor pursuant to the
Agreement or use of incomplete materials obtained from Contractor by the Authority shall
be made at the risk of the Authority and made without liability to Contractor. However,
this does not constitute a disclaimer of the professional competency of the original work
as used within a Work Order.

All final plans, contract documents and/or such other documents that are required by
Florida Law to be endorsed and are prepared by Contractor in connection with a Work
Order shall bear the certification of a person in the full employment of Contractor or duly
retained by Contractor and duly licensed and with current registration in the State of Florida
in the appropriate professional category.

Contractor shall make any patentable product or result of the Scope of Services and all
information, design, specifications, data, and findings available to the Authority in
accordance with Section 3, Paragraph E. No material prepared in connection with the
Project will be subject to copyright by Contractor. The Authority shall have the right to
publish, distribute, disclose and otherwise use any material prepared by Contractor
pursuant to assigned Work Orders. Any use of materials or patents obtained by the
Authority under the Agreement for any purpose not within the Scope of Services of
Contractor pursuant to the Agreement shall be at the risk of the Authority. At the
Authority’s discretion, whenever any renderings, photographs of renderings, photographs

of model, or photographs of the Project are released by the Authority for publicity, proper
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credit for engineering or design shall be given to Contractor, provided the giving of such
credit is without cost to the Authority.

F. For a period of five (5) years after the completion of the Work Orders, Contractor agrees
to provide the Authority with copies of any additional materials in their possession
resulting from the performance of the Agreement.

G. Contractor shall not publish, copyright, or patent any of the data furnished or developed
pursuant to any assigned Work Order without first obtaining the Authority’s written
consent.

SECTION 9. STANDARD OF PERFORMANCE

Contractor shall perform and complete all assigned Work Orders in a timely manner and in
accordance with the standard of care, skill, and diligence customarily provided by an experienced
professional organization rendering the same services, and in accordance with sound principles
and practices. The Authority shall decide all questions, difficulties, and disputes of any nature
whatsoever that may arise under or by reason of the Agreement, the prosecution and fulfillment
of the services called for hereunder, or the character, quality, amount, or value thereof. The
decision of the Authority upon all such claims, questions, or disputes shall be reasonable and in
adherence with sound principles and practices applicable to the contracted services.

SECTION 10. CONTRACTOR’S ACKNOWL EDGEMENTS AND REPRESENTATIONS

Contractor acknowledges and explicitly represents to the Authority the following:

A. Contractor is duly authorized to conduct business in the State of Florida.

B. In connection with the work to be performed under the Agreement, Contractor will abide
by and assist the Authority in satisfying all applicable federal, state and local laws, rules,

regulations and guidelines (including but not limited to the Americans with Disabilities
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Act) relative to performance under this Agreement. Contractor will not discriminate against

any employee or applicant for employment because of race, color, religion, sex, handicap,

disability, marital status or national origin.

Contractor recognizes that:

1. Authority is contractually obligated to furnish potable water to the Authority’s
customers who have an immediate need for such water; and

2. Authority may suffer financial loss if the services are not completed within the time
periods set forth in a Work Order, or any extensions thereof.

Contractor has familiarized itself with the nature and extent of the Agreement, services

expected to be performed under the Agreement, and federal, state and local laws, statutes,

rules, regulations, ordinances, orders and decisions, that may affect Contractor’s

performance of the Agreement.

Contractor has reviewed the Agreement (including its Exhibits) and all available

information and data shown or indicated in the Agreement and has given the Authority

written notice of all conflicts, errors, ambiguities, or discrepancies that it has discovered in

the Agreement or information or data, and the written resolution thereof by the Authority

is acceptable to Contractor.

Contractor shall obtain and review all information and data that relates to assigned Work

Orders or which Contractor may reasonably anticipate may affect cost, scheduling,

progress, performance or furnishing of any Scope of Services, including, but not limited

to, information and data indicated in the Agreement or related to work under separate

contracts, to the extent such work may interface with Contractor’s services provided

pursuant to the Agreement.
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G.

Contractor recognizes and acknowledges that the time for the performance of each Work

Order is of the essence in the Agreement.

SECTION 11. SUSPENSION OF PROJECT - EXTRA SERVICES

A.

The Authority shall have the absolute right to terminate or suspend any Work Order, or
amend any Work Order upon mutual agreement, at any time and for any reason upon
reasonable notice, and such action on its part shall not be deemed a default or breach of the
Agreement. Suspensions or termination of a Work Order by the Authority and amendments
to any Work Order shall be in writing.

If Contractor is of the opinion that any service the Authority directs it to perform
substantially increases the services of Contractor beyond the original Scope of Services of
the Work Order (“Extra Services”), Contractor shall, within ten (10) days of such direction,
notify the Authority in writing of this opinion. The Authority shall, within twenty (20)
days after receipt of such notification, fairly judge as to whether or not such service in fact
increases the services of Contractor beyond the Scope of Services in the Agreement and
constitutes Extra Services. If the Authority determines such service does constitute Extra
Services, it shall provide extra compensation to Contractor negotiated by the Authority and
Contractor based upon the provisions of Section 6 above.

In the event a Work Order project is entirely or partly suspended, delayed, or otherwise
hindered by any cause whatsoever, Contractor shall make no claims for additional
compensation or damages owing to such suspensions, delays or hindrances. Such
suspensions, delays or hindrances may only be compensated for by an extension of time,
as the Authority may decide however such extension shall not operate as a waiver of any

other rights of the Authority. Upon resumption of the Work Order, Contractor shall resume
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its service until the Scope of Services is completed in accordance with the Work Order,
and the time for completion of the services, which were suspended, shall be extended for
the duration of the suspension.

D. If, in the opinion of the Authority, the progress of an assigned Work Order during any
period is substantially less than the amount that is necessary to meet the project schedule,
the Authority may require Contractor to take whatever action is necessary, in the opinion
of the Authority, to put the Work Order back on schedule. Such action shall not constitute
Extra Services unless the delays were caused by circumstances beyond the control of
Contractor or its agents, employees or subcontractors.

E. In the event of claims by others against the Authority in connection with work being
conducted under a Work Order, the Contractor shall provide to the Authority such technical
assistance that the Authority may request. Such assistance shall constitute Extra Services,
unless such claims are caused by the failure of Contractor, its agents, employees, or
subcontractors to comply with the terms and conditions of the Agreement or otherwise
perform their duties under this Agreement or a Work Order.

F. If Authority requires Contractor to assist with an audit of a Work Order’s costs, such
assistance shall not be considered Extra Services.

SECTION 12. SUBCONTRACTORS

Contractor shall not subcontract, assign, or transfer the Agreement or any work specifically
authorized in the Agreement without the prior written consent of the Authority, which consent may
be withheld in the Authority’s sole discretion. Contractor shall be solely responsible for the
employment, direction, supervision, compensation and control of any and all subcontractors,

contractors or other persons employed by Contractor. Contractor shall cause all subcontractors,
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contractors or other persons employed by Contractor to abide by the terms and conditions of the
Agreement and all applicable law as their work or services affect the Authority. Contractor shall
not permit any subcontractor, supplier or other person or organization to perform work or services
unless such subcontractor, supplier or other person or organization has complied with the workers’
compensation insurance requirements contained in Section 14 herein. Nothing in this Agreement
shall be construed to create, or be implied to create, any relationship between the Authority and
any subcontractor of the Contractor.

SECTION 13. INDEPENDENT CONTRACTOR

Neither the Authority nor any of its employees shall have any control over the conduct of
Contractor or any of Contractor’s employees, subcontractors or agents, except as herein set forth,
and Contractor expressly warrants not to represent at any time or in any manner that Contractor or
Contractor’s agents, subcontractors or employees are in any manner agents, subcontractors or
employees of the Authority. It is understood and agreed that Contractor is, and shall at all times
remain as to the Authority, a wholly independent contractor and that Contractor’s obligations to
the Authority are solely as prescribed by the Agreement.

SECTION 14. INSURANCE

A. The Contractor must maintain during the entire term of this Agreement, insurance in the
following kinds and amounts with a company or companies authorized to do business in
the State of Florida and shall not commence work under this Agreement until the Authority
has received an acceptable certificate of insurance showing evidence of such coverage.

B. The amounts and types of insurance shall be appropriate for the services being performed
by the Contractor, its employees or agents and must conform to the following minimum

requirements:
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1. Workers Compensation. Coverage must apply for all employees and statutory limits

in compliance with the applicable state and federal laws. In addition, the policy must

include the following:

a.

b.

Employer's Liability with a minimum limit per accident in accordance with
statutory requirements.

Notice of Cancellation and/or Restriction. The policy must be endorsed to
provide Authority with thirty (30) days written notice of cancellation and/or

restriction.

2. Commercial or Comprehensive General Liability. Coverage must include:

a.

$1,000,000.00 combined limit per occurrence for bodily injury, personal injury
and property damage.

Contractual coverage applicable to this specific contract, including any hold
harmless and/or indemnification agreement, broad form property damage,
explosion, collapse, and underground hazard coverage and independent
contractor's coverage.

Additional Insured. Authority is to be specifically included as an additional
insured.

Notice of Cancellation and/or Restriction. The policy must be endorsed to
provide Authority with thirty (30) days written notice of cancellation and/or

restriction.
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3. Comprehensive Automobile Liability. Coverage must be afforded on a form no more

restricted than the latest edition of the Comprehensive Automobile Liability Policy

filed by the Insurance Services Office and must include:

a.

$1,000,000.00 combined single limit per accident for bodily injury and property
damage.

Owned Vehicle.

Hired and Non-Owned Vehicles.

Employee Non-Ownership.

Additional Insured. Authority is to be specifically included as additional
insured.

Notice of Cancellation and/or Restriction. The policy must be endorsed to
provide Authority with thirty (30) days written notice of cancellation and/or

restriction.

4. Professional Liability. Coverage must include:

a.

Minimum limit of $1,000,000.00 per occurrence or claim of malpractice,
negligence, error and omissions.
Minimum limit of $1,000,000.00 in the aggregate for claims of malpractice,
negligence, error and omissions.
Notice of Cancellation and/or Restriction. The policy must be endorsed to
provide Authority with thirty (30) days written notice of cancellation and/or

restriction.

Contractor must deliver to the Authority Certificates of Insurance evidencing the insurance

coverage specified in this Section 14 prior to commencing work under the Agreement. The
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required Certificates of Insurance not only shall name types of policies provided but also
shall refer specifically to the Agreement.

Insurance coverage shall be placed with insurers or self-insurance funds, satisfactory to the
Authority, licensed to do business in the State of Florida and with a resident agent
designated for the service of process. Contractor shall provide the Authority with financial
information concerning any self-insurance fund insuring Contractor. At the Authority's
option, Self-Insurance Fund financial information may be waived.

All the policies of insurance so required of Contractor, except workers compensation and
professional liability, shall be endorsed to include as additional insureds: the Authority, its
directors, officers, employees and agents. Such insurance policies shall include or be
endorsed to include a cross liability clause so the additional insureds will be treated as if a
separate policy were in existence and issued to them. If the additional insureds have other
insurance, which might be applicable to any loss, the insurance required of Contractor shall
be considered primary, and all other insurance shall be considered excess. The cross
liability clause does not increase the limits of liability or aggregate limits of the policy.
Deductible and self-insured retention amounts shall be subject to approval by the
Authority, which approval shall not be unreasonably withheld. Contractor is responsible
for the amount of any deductibles or self-insured retentions.

Approval of the insurance by the Authority shall not relieve or decrease the liability of
Contractor hereunder. Contractor acknowledges and agrees the Authority does not in any
way represent the insurance (or the limits of insurance) specified in this Section 14 is
sufficient or adequate to protect Contractor's interests or liabilities, but are merely

minimumes.
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All of the policies of insurance required to be purchased and maintained (or the certificates
or other evidence thereof) shall contain a provision or endorsement that the coverage
afforded will not be cancelled, materially changed, or renewal refused, until at least thirty
(30) days prior written notice has been given to the Authority and Contractor by certified
mail. Contractor shall give notice to the Authority within twenty-four (24) hours of any
oral or written notice of adverse change, non-renewal or cancellation. If the initial
insurance expires prior to completion of the work, renewal Certificates of Insurance shall
be furnished thirty (30) days prior to the date of their expiration.

All insurance required hereunder shall remain in full force and effect until final payment
and at all times thereafter when Contractor may be observing the correction, removal or
replacement of defective work.

Professional liability insurance shall continue in force until the end of the fifth (5th)
calendar year following the calendar year in which the Agreement is terminated. The
current professional liability insurance policy, if not renewed, shall provide for an extended
reporting period on the existing policy through said fifth (5th) calendar year.

Contractor shall, upon request by the Authority, deliver to the Authority a copy of each
insurance policy purchased by Contractor.

All policies, except for workers' compensation and professional liability, shall contain
provisions to the effect that in the event of payment of any loss or damage the insurer will
have no rights of subrogation against the Authority, its contractors, directors, officers,
employees, representatives or agents. Nothing contained in these insurance requirements

is to be construed as limiting the liability of Contractor or Contractor’s insurance carriers.
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M. The commercial (occurrence form) or comprehensive general liability (occurrence form)
insurance shall include contractual liability insurance applicable to all of the Contractor's
obligations under the Agreement, including any indemnity or hold harmless provision.

N. Contractor shall require each of its subcontractors, suppliers and other persons or
organizations working for Contractor to procure and maintain, until the completion of that
party's work or services, insurance of the types and in the coverage amounts required to be
carried by Contractor in the Agreement unless the Authority agrees, in writing, to other
types of coverage and/or lower coverage amounts. Provided, however, professional
liability insurance shall not be required under the Agreement for subcontractors, suppliers
or other persons or organizations working for Contractor, unless such party is a licensed
professional. The preceding sentence does not preclude Contractor for requiring such
insurance. Contractor shall be responsible for ensuring all of its subcontractors, suppliers
and other persons or organizations working for Contractor in connection with the Project
comply with all of the insurance requirements contained herein relative to each such party.
The Contractor must obtain certificates of insurance from any subcontractor otherwise the
Contractor must provide evidence satisfactory to the Authority that coverage is afforded to
the subcontractor or by the Contractor's insurance policies.

SECTION 15. INDEMNIFICATION OF THE AUTHORITY

Contractor agrees to indemnify and hold harmless the Authority, and its directors, officers and
employees from liabilities, damages, losses, and costs, either at law or in equity, including but not
limited to, reasonable attorney fees and costs and attorney fees and costs on appeal, as a result of
any negligent or reckless act or omission or any intentional wrongful conduct of Contractor and

other persons employed or utilized by the Contractor in performance of the Agreement. The
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execution of the Agreement by Contractor shall obligate Contractor to comply with the foregoing

indemnification provision; however, the obligations of insuring this indemnification must also be

complied with as set forth in Section 14 herein.

SECTION 16. TERM OF AGREEMENT

The term of this Agreement is three (3) years from the Effective Date, unless terminated pursuant

to the provisions of this Agreement. This Agreement may be extended for up to two (2) additional

one (1) year periods upon mutual written agreement of both parties. All Work Orders must be

completed within the term of this Agreement, unless the Work Order is unavoidably delayed. A

Work Order may not be issued for work that exceeds the Agreement’s expiration date.

SECTION 17. TERMINATION OF AGREEMENT BY THE AUTHORITY/SURVIVAL

A.

The Agreement may be terminated by the Authority, with or without cause, upon ten (10)
days written notice to the Contractor. Termination will be effective on the date provided
in the notice. In the event of termination under this Section 17, the Contractor shall be
entitled to compensation for all services provided to the Authority up to the date of
termination, which are within the Scope of Services, documented in the Work Order, and
are allowed under this Agreement. If the Agreement is so terminated, Contractor must
promptly deliver to the Authority copies of all then completed deliverable items and all
tracings, drawings, survey notes and other documents that directly support the deliverables
prepared by Contractor.

In the event the Agreement is terminated by Authority or Contractor, the duties and
obligations of Contractor under the following provisions shall survive termination and
continue in full force and effect:

1. Section 3(G) and 11(F), regarding Audits;
2. Section 8, regarding Documents and Data;
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Section 15, regarding Indemnification of the Authority;

Section 17, regarding Termination of Agreement by the Authority/Survival,
Section 18, regarding Default/Remedies;

Section 25, regarding Dispute Resolution; and

Section 26, regarding Controlling Law/Attorney Fees.

Nookow

SECTION 18. DEFAULT/REMEDIES

A. Either party may terminate this Agreement upon the other party's failure to comply with
any term or condition of this Agreement, as long as the terminating party is not in default
of any term or condition of this Agreement at the time of termination. To effect
termination, the terminating party shall provide the defaulting party with a written "Notice
of Termination" stating its intent to terminate and describing all terms and conditions with
which the defaulting party has failed to comply. If the defaulting party has not remedied
its default within thirty (30) days after receiving the Notice of Termination, this Agreement
shall automatically terminate. In addition, the initiation, either by Contractor or against
Contractor, of proceedings in bankruptcy, or other proceedings for relief under any law for
the relief of debtors, or Contractor becoming insolvent, admitting in writing its inability to
pay its debts as they mature or making an assignment for the benefit of creditors shall
constitute a default by Contractor entitling the Authority to terminate this Agreement as set
forth above. The parties agree that this Agreement is an executory contract. If, after
termination by the Authority, it is determined that the Contractor was not in default, or that
the default was excusable, the rights and obligations of the parties shall be the same as if
the termination had been issued for the convenience of the Authority. The rights and
remedies in this provision are in addition to any other rights and remedies provided by law

or this Agreement.
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B. Unless specifically waived by the Authority, the Contractor’s failure to timely comply with
any obligation in this Agreement or Work Order shall be deemed a breach of this
Agreement and the expenses and costs incurred by the Authority, including attorney fees
and costs and attorney fees and costs on appeal, due to said breach shall be borne by the
Contractor. Additionally, the Authority shall not be limited by the above but may avail
itself of any and all remedies under Florida law for any breach of this Agreement. The
Authority’s waiver of any of the Contractor’s obligations shall not be construed as the
Authority’s waiver of any other obligations of the Contractor.

SECTION 19. SEVERABILITY

In the event any provision of the Agreement shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, the parties hereto shall negotiate in good faith and agree to such
amendments, modifications or supplements of the Agreement or such other appropriate actions as
shall, to the maximum extent practicable in the light of such determination, implement and give
effect to the intentions of the parties as reflected herein, and the other provisions of the Agreement,
as amended, modified, supplemented or otherwise affected by such action, shall remain in full
force and effect.

SECTION 20. PROHIBITION AGAINST CONTINGENCY FEES

Contractor warrants that it has not employed or retained any company or person, other than a bona
fide employee working solely for Contractor to solicit or secure this Agreement and that 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 Agreement. For

the breach or violation of this provision, the Authority shall have the right to terminate the

23



Agreement without liability, and at its discretion, to deduct from the contract price, or otherwise
recover, the full amount of such fee, commission, percentage, gift or consideration.

SECTION 21. TRUTH-IN-NEGOTIATIONS/PUBLIC ENTITY CRIMES AFFIDAVIT

A. Contractor certifies that wage rates and other factual unit costs included in the Fee Schedule
are accurate, complete and current at the time of contracting. The original Agreement Fee
Schedule, Work Order price and any additions thereto shall be adjusted to exclude any
significant sums by which the Authority determines the Agreement Fee Schedule or Work
Order price was increased due to inaccurate, incomplete, or non-current wage rates and
other factual unit costs. Any such adjustments will be made within one (1) year following
the end of this Agreement.

B. Pursuant to Subsections 287.133(2) and (3), Florida Statutes, 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 not submit a bid, proposal, 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 of real property to a public entity; may not be awarded or
perform work as a contractor, supplier, subcontractor, or contractor 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
period of thirty-six (36) months following the date of being placed on the convicted vendor
list. By signing this Agreement, Contractor warrants that it is not currently on a suspended

vendor list and that it has not been placed on a convicted vendor list in the past thirty-six
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(36) months. Contractor further agrees to notify the Authority if placement on either of
these lists occurs.

SECTION 22. SUCCESSORS AND ASSIGNS

Except as otherwise provided in this Agreement, Contractor may not assign any of its rights or
delegate any of its obligations under this Agreement without the prior written consent of the
Authority.

SECTION 23. FORCE MAJEURE

Contractor is not responsible for damages or delay in performance caused by acts of God, strikes,
lock-outs, accidents, or other events beyond control of Contractor. In any such event, Contractor’s
contract price and schedule shall be equitably adjusted.

SECTION 24. NO THIRD PARTY BENEFICIARY

Nothing in this Agreement shall be construed to benefit any person or entity not a party to this
Agreement.

SECTION 25. DISPUTE RESOLUTION

In the event any dispute or disagreement arises during the course of the Work Order, the Contractor
shall fully perform the Work Order in accordance with the Authority’s written instructions and
may claim additional compensation. The Contractor is under a duty to seek clarification and
resolution of any issue, discrepancy, or dispute by submitting a formal request for additional
compensation, schedule adjustment or other proposed dispute resolution to the Authority’s
Executive Director no later than ten (10) days after the precipitating event. The parties will use
their best efforts to resolve amicably any dispute, including use of alternative dispute resolution
options. No services shall be delayed or postponed pending resolution of any disputes or

disagreements.
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SECTION 26. CONTROLLING LAW/ATTORNEY FEE

A. The Agreement is to be governed by the laws of the State of Florida. The sole and exclusive
venue for any litigation resulting out of the Agreement shall be in Manatee County, Florida,
and if in federal court, shall be exclusively in the Middle District of Florida, Tampa
Division.

B. Should either party employ an attorney or attorneys to enforce any of the provisions of this
Agreement, or to protect its interest in any matter arising under this Agreement, or to
recover damages for the breach of this Agreement, the party prevailing is entitled to receive
from the other party all reasonable costs, charges and expenses, including attorneys’ fees,
expert witness fees, fees and costs on appeal, and the cost of paraprofessionals working
under the supervision of an attorney, expended or incurred in connection therewith,
whether resolved by out-of-court settlement, arbitration, pre-trial settlement, trial or
appellate proceedings, to the extent permitted under Section 768.28, Florida Statutes. This
paragraph does not constitute a waiver of the Authority’s sovereign immunity or extend
the Authority’s liability beyond the limits established in Sect