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LEGAL ADVERTISEMENT

Sealed proposals for RFP Number 2014-03, Employee Benefits and Insurance Consultant
Services, will be received by the Emerald Coast Utilities Authority Purchasing and Stores
Manager, 9255 Sturdevant Street, Ellyson Industrial Park, Pensacola, FL 32514, until 2:00 p.m.
(CST), Thursday, February 27, 2014, at which time proposals submitted will be publicly opened.
Specifications and information may be obtained from the ECUA, Purchasing and Stores
Manager (850-969-3350) or via email at amy.williamson@ecua.fl.gov or on the web at
www.ecua.fl.gov. Proposals received after the closing time will be returned unopened. ECUA
reserves the right to reject any or all proposals and re-advertise.

Advertised in the Escambia Sun Press on Thursday, January 30, 2014
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Emerald Coast Utilities Authority
Purchasing Division
9255 Sturdevant Street
Pensacola, Florida 32514-7038
850-969-3350

STATEMENT OF NO PROPOSAL

If you do not intend to make a proposal for this service, please return this form to the above address
immediately. If this statement is not completed and returned, your company may be deleted from the
Emerald Coast Utilities Authority Vendors’ list for this commodity/service.

We the undersigned have declined to make a proposal on requested service REP_No. 2014 -03 for the
following reasons:

Specifications too “tight,” i.e. geared toward one brand or manufacturer only (explain below).
Insufficient time to respond to the Request for Proposals.

We do not offer this service.

Our schedule would not permit us to perform.

Unable to meet bond/insurance requirements.

Specifications are unclear (explain below).

Remove us from your vendors’ list for this commodity/service.

Other (specify below).

Remarks:

Company Name:

Signature:

Telephone: Date:

NOTE: Statement of No Proposal may be faxed into the Purchasing Division (850-969-3384), or
emailed to amy.williamson@ecua.fl.gov
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INFORMATION AND INSTRUCTIONS
EMERALD COAST UTILITIES AUTHORITY

REQUEST FOR EMPLOYEE BENEFITS AND INSURANCE CONSULTANT SERVICES

Proposals to provide benefits plan consultant services are requested by Emerald Coast Utilities Authority
(ECUA hereafter) for employees, retirees, elected officials and their dependents.

PROFILE OF EMERALD COAST UTILITIES AUTHORITY

The ECUA is located in northwest Florida, in Pensacola, and was established October 1, 1981 by the
Florida Legislature as a Special District of the State of Florida. It currently employs approximately 525
employees and is in the business of providing water, water reclamation, solid waste disposal, and
recycling services to the residents of Escambia County.

PROPOSAL DUE DATE

Complete proposals (including completion of Proposal Forms, submission of sample materials and
consultant contracts, etc.) are to be delivered in one (1) paper original and three (3) paper copies (a total
of four) along with one (1) CD-ROM of the complete proposal and must be received by 2:00 p.m. local
time (Central Standard Time) on February 27, 2014 at which time proposals will be publicly opened. The
CD-ROM must contain your submission in Microsoft Word, and all proposal attachments in the
appropriate format, Microsoft Word and/or Microsoft Excel as indicated, should be included on the CD.

Proposals shall be sealed and marked “Proposal for Employee Benefits and Insurance Consultant Services
- RFP #2014-03". If proposals are mailed, it is suggested that proposers request the delivering agency to
provide a record of their delivery. Proposals received after the established deadline will not be
considered. EMAILED OR FAXED PROPOSALS WILL NOT BE ACCEPTED.

Proposals should be valid for 90 days from the due date and should be mailed to:

Purchasing and Stores Manager
Emerald Coast Utilities Authority
P. O. Box 15311

Pensacola, Florida 32514

OR
Delivered to:

ECUA’s Purchasing and Stores Manager
Emergency Operations Support Addition

2" Floor, Purchasing Office

9255 Sturdevant Street (Ellyson Industrial Park)
Pensacola, Florida 32514

(850) 969-3350.

Any proposal received after 2:00 p.m. local time (Central Time), February 27, 2014 will not be considered
and will be returned unopened.
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All proposals will be publicly opened at 2:00 p.m., Central Standard Time on Thursday, February 27,
2014, at the Finance Conference Room (#2202), at the ECUA’s Emergency Operations Support Addition,
9255 Sturdevant Street (Ellyson Industrial Park), Pensacola, Florida.

INFORMATION PROVIDED / REQUESTS FOR ADDITIONAL INFORMATION

This information is provided to facilitate proposals. Much effort was made to provide necessary and
accurate information when this RFP was prepared, but ECUA is not to be penalized for any lack of
completeness. Accuracy of this data is not guaranteed. It is the sole responsibility of proposers to assure
that they have all information necessary for submission of their proposals.

Requests for additional information or clarifications must be made in writing no later than 5:00 p.m.
Central Time, Wednesday, February 19, 2014. The request must contain the proposer’s name, address,
phone number, and email address.

All questions concerning this RFP must be submitted, in writing, to:

Lydia Fortin, Human Resources Manager Email: lydia.fortin@ecua.fl.gov

The ECUA will issue responses to inquiries and any other corrections or amendments it deems necessary
in written addenda issued prior to the Proposal Due Date. Proposers should not rely on any
representations, statements or explanations other than those made in this RFP or in any addendum to this
RFP. Where there appears to be a conflict between the RFP and any addenda issued, the last addendum
issued will prevail.

NOTIFICATION AND DISSEMINATION

Legal advertisement of this Request for Proposals will be published in the Escambia Sun Press, providing
notice to interested parties.

The RFP will be disseminated by the ECUA’s Purchasing Division via email. To request a copy of the
RFP and Proposal Summary forms, please email amy.williamson@ecua.fl.gov or visit www.ecua.fl.gov
and click on “Doing Business with ECUA.”

RFEP TRANSMITTAL

Whether this Request for Proposals is transmitted to proposers in one entire package, or in separate
components, with or without subsequent Addendums, each recipient is responsible for assuring that other
parties to whom the document(s) are subsequently transmitted receive all relevant documentation.

For example, no one (primary or secondary recipients) who is expected to respond to the RFP should be
without the Table of Contents, the General Information section, the section for the service solicited, and
relevant background data.

Also, each primary or secondary recipient should have the Proposal Summary Forms, Table of Contents,
the Proposal Summary General Information section, and the Proposal Summary Specific Information
Questionnaire for each account option being solicited, and proposer references and other forms applicable
to all proposers.

A proposer’s response based on less information than provided herein, or failure to respond to relevant
proposal summary questions, could put the proposer at a competitive disadvantage.
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WAIVER/REJECTION OF PROPOSALS

The Emerald Coast Utilities Authority reserves the right to waive informalities in any proposal; reject any
or all proposals, in whole or in part; re-advertise a request for proposals, in whole or in part; and to accept
a proposal that, in its judgment, is the lowest and best proposal of a responsible responder. In accepting a
proposal, ECUA may award a contract based only on the base proposal, the base proposal plus alternates,
or the base proposal plus any alternates which ECUA selects—with all decisions being made based upon
what ECUA believes to be the best interests of its ratepayers, in the reasonable exercise of its discretion.
ECUA further reserves the right to increase or decrease quantities as may be required to meet the needs of
ECUA, at the unit price which was proposed.

PROPOSAL WITHDRAWAL

No proposal may be withdrawn for a period of ninety (90) days from the opening of the proposals. Prices
may not be modified during this period. Proposals may be withdrawn at any point prior to the RFP
opening time.

USE OF PROPOSAL FORMS

Proposers should complete the appropriate Proposal Form(s) included as a separate attachment to this
RFP. All blanks on the Proposal Forms should be completed.

Supplemental information may be attached to the Proposal Forms. Failure to fully complete the
appropriate Proposal Forms may result in disqualification of your proposal.

NON-CONFIDENTIALITY OF PROPOSALS

ECUA does not warrant the confidentiality of proposals submitted in response to this Request for
Proposals. All proposals are subject to Florida’s public records law. Proposers requiring confidentiality
should not submit.

RFP Tabulations/List of Proposers will be posted for review by interested parties on the ECUA Website,
www.ecua.fl.gov on or about February 27, 2014.

CONTRACT EFFECTIVE DATE TERM

Contracts shall be proposed for the term of May 1, 2014 — April 30, 2016, two (2) years. If mutually
agreeable to both parties, the contract may then be extended for up to two additional one-year periods,
with no increase in price.

SAMPLE CONTRACTS

Recognizing that there may be some service variations among proposers, it is required that sample
contracts be provided with proposals. This will allow for fair analysis of service and price.

TERMINATION, RENEWAL INCREASE NOTICE

The ECUA shall be given at least 90 days written notice of cancellation or nonrenewal of consultant
contracts.
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If the ECUA shall be required to provide advance notice to the proposer of cancellation or nonrenewal,
the required notice should not exceed 30 days.

CONVICTION OF PUBLIC ENTITY CRIME

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 proposal on a contract to provide any goods or services to a public entity,
may not submit a proposal on a contract with a public entity for the construction or repair of a public
building or public work, may not submit proposals on leases of real property to a public entity, may not
be awarded or perform work as a contractor, supplier, subcontractor, or consultant under a contract with
any public entity, and may not transact business with any public entity in excess of the threshold amount
provided in Section 287.017, for Category Two ($35,000) for a period of 36 months from the date of
being placed on the convicted vendor list.

QUOTE ERRORS

The following shall govern the correction of information submitted in a proposal when that information is
a determinant of the responsiveness of the proposal:

A) The Purchasing and Stores Manager prior to award may correct errors in the extension of unit
prices, stated in the proposal or in multiplication, division, addition, or subtraction in a proposal.
In such cases, the unit prices shall not be changed.

B) No proposer shall be permitted to correct a proposal mistake after opening the proposals that
would cause such proposer to have the lowest proposal, except that any proposer may correct

errors in extension of unit prices stated in the proposal, or in multiplication, division, addition, or
subtraction. In such cases, unit prices in the proposal shall not be changed.

TAXES

Do not include any tax with your proposal. The Emerald Coast Utilities Authority is exempt from
federal, state and local taxes. Tax exempt number 85-8012640152C-4 applies.

COMPLIANCE WITH SPECIFICATIONS

In order to determine that your proposal complies with specifications, product literature and/or
data/information should be included with the proposal. Any deviations from the RFP specifications
should be identified separately.

EXECUTION OF CONTRACT

Any action of ECUA in awarding the purchase of any material or performance of a service is subject to
and conditioned upon the execution of a written purchase contract and/or a purchase order between
ECUA and the proposer. The following words are used interchangeably throughout this document and
have the same meaning and effect: proposer, contractor, vendor, responder, offeror and supplier.

UNIFORM COMMERCIAL CODE

The Uniform Commercial Code (Florida Statutes, Chapter 672) shall prevail as the basis for contractual
obligations between the awarded proposer/contractor and Emerald Coast Utilities Authority for any terms
and conditions not specifically stated in this request for proposal.
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PROTESTS

Any person whose substantial interests are directly and adversely affected by the award or intended award
of a purchase or contract or by plans or specifications contained in an invitation to bid or request for
proposals may file a protest in accordance with the following rules and Section 12 of the ECUA Act
(Chapter 2001-324, Laws of Florida as amended).

Notice of protest of plans, specifications or other requirements contained in an invitation to bid or in a
request for proposals shall be filed not later than 5:00 p.m. of the third business day following receipt of
the plans for specifications. Notice of protest of the rejection of a bid or proposal as non-responsive shall
be filed not later than 5:00 p.m. of the third business date following notice to the bidder of the rejection.
Notice of protest of the award or intended award of a purchase order or contract to the lowest bidder
shown on a posted bid tabulations shall be filed not later than 5:00 p.m. of the third business day
following the posting of the bid tabulations. Notice of protest of the award or intended award of a
purchase order or contract to a bidder other than the lowest bidder shown on a posted bid tabulation shall
be filed not later than 5:00 p.m. of the third business day following notice of the award of a purchase
order or contract.

A notice of protest shall be in writing and shall state the subject matter of the protest.

A formal written protest shall be filed within seven (7) business days after the filing of notice of protest.
A formal written protest shall state with particularity the facts and the law on which the protest is based.

Notice of protest and formal written protest of plans or specifications for or the award or intended award
of a contract shall be filed with the Executive Director or his or her designee.

Failure to file a notice of protest or failure to file a formal written protest within the times permitted shall
constitute a waiver of proceedings under these rules and under Section 12 of Chapter 2001-324, Laws of
Florida, as amended.

Upon receipt of a notice of protest which has been timely filed, the Executive Director shall stop the bid
solicitation or purchase order or contract award process until the protest has been resolved. However, the
bid solicitation or purchase order or contract award process may proceed when the Executive Director
determines that delay would be detrimental to the interests of ECUA. Any award of a purchase order or
contract under such conditions shall be subject to the outcome of the protest. After the award of a
contract or purchase order resulting from a bid in which a timely protest was received and in which
ECUA did not prevail, ECUA may take such action as it considers appropriate, which may include, but
shall not be limited to, award of the contract or purchase order to the prevailing party, cancellation of the
contract or purchase order, or rebidding.

The Executive Director shall provide reasonable opportunity to resolve a protest agreement. If agreement
is not reached within such time as the Executive Director or his or he designee considers reasonable under
the circumstances, the Executive Director or his or her designee shall review the facts and the law on
which the protest is based, and shall render a decision which shall be in writing and shall be promptly
transmitted to the protestor.

If the protestor wishes to continue the protest beyond the decision of the Executive Director or his or her
designee, the protestor shall be required to file a petition for review by the ECUA Board. This petition
shall be made in writing and presented to the Executive Director or his or her designee; otherwise, the
decision of the Executive Director or his or her designee shall be final and binding. Such petition shall
state the particular grounds on which it is based and may include pertinent documents and evidence
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relating thereto. Any grounds not stated shall be deemed to have been waived by the protestor. This
petition must also be accompanied by a protest bond of an amount equal to 1.0 percent (1%) of the value
of the solicitation, but in no case less than $1,000 nor greater than $10,000. This bond shall be in the
form of a money order, certified cashier’s check, or certified bank check made payable to the Emerald
Coast Utilities Authority. Failure to post such bond within ten (10) business days after the decision of the
Executive Director or his or her designee shall result in the protest being dismissed by the Executive
Director.

The bond required by the above paragraph shall be conditioned upon the payment of all costs and charges
with may be adjudged against the person filing the petition for review. If the protestor prevails, the bond
shall be returned to the protestor. If however, ECUA prevails, the bond shall be forfeited, and ECUA
shall be entitled to recover the cost and charges, excluding attorney’s fees, of such hearing. The entire
amount of the bond also shall be forfeited if it is determined that a protest was filed for a frivolous or
improper purpose, including, but not limited to, the purpose of harassing, causing unnecessary delay, or
causing needless cost for ECUA or another interested party/parties.

Any notice required or permitted under this bid protest procedure shall be effective when delivered
personally or by facsimile, or when deposited in the U.S. mail. If notice is given only by mail, three (3)
days shall be added to the time within which a protestor may file a notice of protest or petition for review.

RIGHT OF NEGOTIATION

The ECUA reserves the right to negotiate with the selected proposer the exact terms and conditions of the
contract.

INDEMNIFICATION

Proposer, at its own expense and without exception, shall indemnify, defend and pay all damages, costs,
expenses, including attorney fees, and otherwise hold harmless the ECUA, its employees, and agents from
any liability of any nature or kind in regard to the delivery of these services.

RIGHTS TO SUBMITTED MATERIAL

All proposals, responses, inquiries, or correspondence relating to or in reference to this RFP, and all
reports, charts, and other documentation submitted by proposers shall become the property of the ECUA
when received.

COMPLIANCE WITH FEDERAL LAW, FLORIDA STATUTES, HIPAA

Proposers are expected to assure that proposed services will meet terms and obligations set forth by any
Federal or state legislation in effect at, or subsequent to, contract inception.

The consultant is expected to conduct services under normal HIPAA guidelines on behalf of ECUA.
State if any necessary service related to HIPAA compliance will not be provided.

EXPARTE COMMUNICATION CLAUSE

Please note that to assure proper and fair evaluation of proposals, after the Request for Proposals is
received, ECUA prohibits ex parte communication initiated by the proposer to Board members and
discourages ex parte communication initiated by the proposer to any ECUA official or employee
evaluating or considering the proposals prior to the time a decision has been made.
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Communication between a proposer and ECUA will be initiated by the appropriate ECUA official,
employee or designated consultant in order to obtain information or clarification needed to develop a
proper and accurate evaluation of the proposal. Ex parte communication may be grounds for
disqualifying the offending proposer from consideration or any future proposal.

NO COLLUSION CLAUSE

By submitting a response to this RFP, the proposer certifies that the proposer has not divulged to,
discussed or compared his/her competitive proposal with other proposers and has not colluded with any
other proposers or parties to this competitive proposal. Also, the proposer certifies, and in the case of a
joint competitive proposal each party thereto certifies as to its own organization, that in connection with
the competitive proposal:

e Any prices and/or cost data submitted have been arrived at independently, without consultation,
communication, or agreement, for the purpose of restricting competition, as to any matter relating
to such prices and/or cost data, with any other proposer or with any competitor;

e Any prices and/or cost data quoted for this competitive proposal have not been knowingly
disclosed by the competitive proposer and will not knowingly be disclosed by the proposer,
directly or indirectly to any other proposer or to any competitor, prior to the scheduled opening
and award of the contract;

o No attempt has been made or will be made by the proposer to induce any other person or firm to
submit or not to submit a competitive proposal for the purpose of restricting competition.

e The only person or persons interested in this competitive proposal is/are the principal or
principals named herein and that no person other than herein mentioned has any interest in this
competitive proposal or in the Agreement to be entered into.

INSURANCE REQUIREMENTS

Prior to commencement of work under the agreement, the Proposer shall obtain and maintain without
interruption the insurance as outlined in the “ECUA Risk Management Policy and Standards for
Agreements, Contracts and Leases” on pages 16 through 25 of this RFP. The Proposer agrees to furnish a
fully completed certificate of insurance naming ECUA as additional insured, signed by an authorized
representative of the insurer providing such insurance coverages. Additional insurance includes (1)
Fidelity/Dishonesty Coverage-For Employer and (2) Professional Liability/Malpractice/Errors or
Omissions Insurance with a minimum limit of $100,000.

SUBCONTRACTING

Where proposers do not have the “in-house” capability to perform work desired in the Request for
Proposals, subcontracting may be permitted with prior knowledge and approval of the ECUA. The
ECUA must be assured and agree that any proposed subcontractor(s) can perform the work to the desired
guality and in a timely manner. Therefore, the name of any intended subcontractor(s) and their
qualifications/role should be identified in the proposal.

AUTHORIZED OFFER

The person submitting the proposal should indicate the extent of authorization by the administrator to
make a valid offer in the proposal summary that may be accepted by ECUA to form a valid and binding
contract.
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If the person submitting the proposal is not authorized to submit a proposal that can be bound by ECUA’s
acceptance, such person should also obtain the signature of an authorized representative of the proposer
that may result in a bound contract upon ECUA’s acceptance.

Proposals should be typed or written in ink, signatures shall be manually signed in ink, and any
corrections should be typed or made in ink and initialed.

CONFLICT OF INTEREST

The award of contract is subject to the provisions of Chapter 112, Florida Statutes.

EVALUATION OF PROPOSALS

In the ECUA’s evaluation of proposals, several items shall be considered, including but not limited to:

Cost of services A major consideration, though not the only consideration

Proposer qualifications Consultation capabilities; proposer’s areas of expertise;
experience of the proposer’s expert and administrative employees

Consultation services Breadth of services; service responsiveness; ability to attend
ECUA meetings/events

Responsiveness to the RFP Demonstrated understanding of the scope of services and ability
to provide services as requested

Stability Number of years in business; client history

References Quality of references received for proposers selected for
interview (if interviews are conducted)

Interviews Quality of the interview and the information provided about the
proposal and expectations for service to ECUA

The order in which these items are listed does not necessarily reflect their order of importance.

It is possible that ECUA, in its judgment, may consider a proposal unacceptable solely because one of
these key items is unsatisfactory. For example, a proposal may be considered unacceptable solely on the
basis of unsatisfactory cost or of unsatisfactory service, etc.

REQUEST FOR PROPOSALS TIMELINE

Legal Advertisement — Escambia Sun Press Thursday, January 30, 2014
Request For Proposals Release Tuesday, February 4, 2014
Proposer Questions Deadline Wednesday, February 19, 2014
Proposal Due Date Thursday, February 27, 2014 (CST)
Proposer Interviews (if conducted) Week of March 10, 2014

SELECTION PROCESS

The proposals received will be reviewed by a selection panel appointed by the ECUA. The selection panel
shall evaluate and rank the proposals. Based on the evaluation and ranking, interviews (if conducted) will
be with the selected proposers. Proposers not selected for an interview will be notified by mail or
electronic transmission if email addresses are provided.
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CONSULTANT REFERENCES

To be responsive, proposers shall provide with their proposals current references, preferably for
organizations in ECUA’s immediate or nearby area.

Proposers are required to provide name, address and phone number of at least five organizations (mostly
government entities) they have served for at least three full years; the references provided should be for
organizations which are of similar size and which have similar benefit programs requiring consultant
services comparable to those being proposed to the ECUA.

PROPOSER INTERVIEWS

The ECUA usually interviews proposer finalists for group benefits RFP processes. If interviews for this
RFP are conducted, they will likely occur the week of March 10. Finalists chosen for interviews, if any,
will be notified a few days in advance.

NON-WARRANTY OF SPECIFICATIONS

Due care and diligence have been exercised in the preparation of this RFP #2014-03 and all information
contained herein is believed to be substantially correct. However, the responsibility for determining the
full extent of the exposures to risk and verification of all information herein shall rest solely with the
proposers. Neither the ECUA nor its representatives shall be responsible for any error or omission in this
RFP, nor for the failure on the part of the proposer(s) to determine the full extent of the exposures.

CONTRACT DELIVERY

Proposers are expected to deliver contracts, forms, endorsements and other related documentation of
coverage as proposed and as accepted by ECUA.

If contracts, forms, endorsements and other documentation of coverage are not delivered as proposed and
as accepted by ECUA, no less coverage will later be accepted.

ECUA shall not be obligated to follow-up to obtain documentation of proposed items not included or
incomplete in delivered contracts, forms, or endorsements. If ECUA does not follow-up, or if ECUA
follows up only on a limited basis, and if the proposer does not fulfill its obligation to deliver
documentation of services, or other terms proposed, it shall not be construed as ECUA’s accepting
anything less than proposed, and as accepted by ECUA.

NEGOTIATIONS OF PROPOSALS

Proposers will be ranked according to the results of the evaluation of the proposals. If the Executive
Director or his designee is unable to reach an agreement as to the cost with the first proposer, the second
ranked proposer will be contacted for negotiation.

EXCEPTION TO THE RFP

The ECUA shall determine the acceptability of proposed exceptions and the proposals will be evaluated
based on the proposals as submitted. The ECUA, after completing evaluations, may accept or reject the
exceptions.
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EMPLOYEE BENEFITS AND INSURANCE CONSULTATION

EMERALD COAST UTILITIES AUTHORITY

SCOPE OF SERVICES

This section of the RFP applies to Employee Benefits and Insurance Consultant services.

The ECUA is seeking proposals from consultants for services related to employee benefits and related

insurances.

Proposers are requested to include proposal options regarding consultation for the ECUA’s benefit plans,

both involuntary and involuntary, as well as tax savings plans. These plans include:

Group Medical Insurance
Group Dental Insurance
Group Life Insurance

Group Long Term Disability Insurance
Group Short Term Disability Insurance
Flexible Benefits Plan/Flexible Spending Accounts (Health Care & Dependent Care)

Health Savings Accounts
Employee Assistance Program
Voluntary Vision Insurance

Voluntary Deferred Compensation
Voluntary Pre-paid Legal Services

Voluntary AFLAC-American Family Life Assurance Company

However, plans may be added or removed due to our group’s experience throughout the duration of any

existing contract period.

See Attachment #1 for details regarding enrollment and participation.

PLAN YEAR

The current plan year(s) are as follows.

Medical October 1 — September 30
Dental January 1 — December 31
Life January 1 — December 31

Long Term & Short Term Disability

January 1 — December 31

Health Savings Accounts

January 1 — December 31

Flexible Spending Accounts

January 1 — September 30

Vision

January 1 — December 31
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CONSULTANT SERVICES

Services would include, however, are not limited to the following:

A.

moo®

vo =z A

Assist in the management of its various insurance programs

Review, analysis, and recommendation of all insured and self-insured programs

Conduct an analysis of current coverage and recommend possible modifications

Confer with ECUA management and staff on various factors impacting its benefits program
Attend Employee Benefits Committee meetings; participate in open enrollment meetings and
informational meetings for employees

Assist in the benefits budget development by providing cost projections for the upcoming fiscal
year

Advise ECUA regarding compliance with the Patient Protection and Affordable Care Act

Review the group benefits market to ensure ECUA’s plan designs continue to be competitive
Assist in development of requests for proposals

Review proposals for group and voluntary insurances and make recommendations for selection
and regarding coverage

Assist ECUA in the negotiation of insurance renewal or other coverage

Provide or recommend a system for benefits online enroliment

. Review policies for alignment with proposed or negotiated coverage

Review policy amendments and endorsements
Monitor utilization of the ECUA’s plans and determine trends requiring targeted action

Assist the ECUA with best practice for auditing components of the overall benefits program

PERIODIC MEETINGS WITH ECUA

The consultant will meet with ECUA staff at least quarterly to review and discuss claims, loss control,
exposure, changes, and general administrative matters.

RETENTION OF RECORDS

The consultant is required to maintain records, documents, and any evidence on costs and expenses for
services provided. Records must be maintained and presented to ECUA for review or audit upon request.
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RISK MANAGEMENT POLICY AND STANDARDS
FOR
AGREEMENTS, CONTRACTS AND LEASES

DEFINITIONS
The following definitions apply to these Risk Management Provisions:

Contract - The contract or agreement of which these Risk Management Provisions are a part for
the construction, alteration, repair, or demolition of a structure or facility.

Organization - The Emerald Coast Utilities Authority, a local governmental body of the State of
Florida, its Board, officers, employees, volunteers, representatives, and agents.

Other Party - The other party to the Contract of which these Risk Management Provisions are a
part, any subsidiaries or affiliates, officers, employees, volunteers, representatives, agents,
contractors, and subcontractors.

HOLD HARMLESS

The Other Party agrees to hold the Organization and the members of its governing board and its
other officers and employees harmless against all claims for bodily injury, sickness, disease,
death, personal injury, or damage to property or loss of use resulting therefrom, arising out of or
related to the Contract, to the extent such claims are caused by the negligence, recklessness, or
intentional wrongful misconduct of the Other Party and persons or entities employed or utilized
by the Other Party in the performance of the Contract.

PAYMENT ON BEHALF OF ORGANIZATION

The Other Party agrees to pay on behalf of the Organization all claims described in the above
"Hold Harmless" paragraph, and to pay the reasonable costs and fees of the attorneys selected by
the Organization, at trial and on appeal, to defend the Organization and its officers and
employees against such claims. Provided, however, that the total liability of the Other Party to
the Organization under the above "Hold Harmless" paragraph and this "Payment on Behalf of
Organization" paragraph shall not exceed the sum of One Million Dollars ($1,000,000) per claim
or occurrence.

Such payment on behalf of the Organization shall be in addition to any and all other legal
remedies available to the Organization and shall not be considered to the exclusive remedy of the
Organization.
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LOSS CONTROLS/SAFETY

Precaution shall be exercised at all times by the Other Party for the protection of all persons,
including employees, and property. The Other Party shall comply with all laws, regulations, or
ordinances relating to safety and health, and shall make special effort to detect hazardous
conditions and shall take prompt action where loss control/safety measures should reasonably be
expected.

The Organization may order work to be stopped if conditions exist that present immediate danger
to persons or property. The Other party acknowledges that such stoppage will not shift
responsibility for any loss or damages from the Other Party to the Organization.

SEVERABILITY

The provisions of these Risk Management Provisions are severable. In the event a court of
competent jurisdiction should declare any provision of these Risk Management Provisions to be
void or contrary to public policy such provision shall be stricken from these Risk Management
Provisions, and the remaining provisions shall be enforced as though the provision determined to
be void or contrary to public policy had not been included herein.

INSURANCE - BASIC COVERAGES REQUIRED

The Other Party shall procure and maintain the following described insurance, except for
coverages specifically waived by the Organization, on policies and with insurers acceptable to
the Organization. These insurers shall have A.M. Best (or equivalent) rating of no less than
A:VII unless otherwise agreed to by the Organization.

These insurance requirements shall not limit the liability of the Other Party. The Organization
does not represent these types or amounts of insurance to be sufficient or adequate to protect the
Other Party’s interests or liabilities, but are merely minimums.

Except for workers compensation, the Other Party waives its right of recovery against the
Organization, to the extent permitted by its insurance policies.

The Other Party’s deductibles/self-insured retentions shall be disclosed to the Organization and
may be disapproved by the Organization. They shall be reduced or eliminated at the option of
the Organization. The Other Party is responsible for the amount of any deductible or self-insured
retention.

Insurance required of the Other Party or any other insurance of the Other Party shall be
considered primary, and insurance of the Organization, if any, shall be considered excess, as may
be applicable to claims which arise out of the Hold Harmless, Payment on Behalf of
Organization, Insurance, Certificates of Insurance and any Additional Insurance provisions of
this agreement, contract or lease.
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Additional Insured

Except for workers compensation and professional liability, the Other Party’s insurance policies
shall be endorsed to name the Organization as an additional insured for "bodily injury”,
"property damage" or "personal and advertising injury"” caused, in whole or in part, by the Other
Party’s acts or omissions; or the acts or omissions of those acting on the Other Party’s behalf; in
the performance of the Other Party’s ongoing operations for the Organization. The preferred
Commercial General Liability coverage endorsement is ISO Form CG 20 10.

Workers Compensation Coverage

The Other Party shall purchase and maintain workers compensation insurance for all workers

compensation obligations imposed by state law and employer’s liability limits of at least
$100,000 each accident and $100,000 each employee/$500,000 policy limit for disease.

The Other Party shall also purchase any other coverages required by law for the benefit of
employees.

General, Automobile and Excess or Umbrella Liability Coverage

The Other Party shall purchase and maintain coverage on forms no more restrictive than the
latest editions of the Commercial General Liability and Business Auto policies of the Insurance
Services Office.

Minimum limits of $1,000,000 per occurrence for all liability must be provided, with excess or
umbrella insurance making up the difference, if any, between the policy limits of underlying
policies (including employers liability required in the Workers Compensation Coverage section)
and the total amount of coverage required.

Commercial General Liability Coverage - Occurrence Form Required

Coverage A shall include bodily injury and property damage liability for premises, operations,
products and completed operations, independent contractors, contractual liability covering this
agreement, contract or lease, broad form property damage, and property damage resulting from
explosion, collapse or underground (x,c,u) exposures.

Coverage B shall include personal injury.
Coverage C, medical payments, is not required.

The Other Party is required to continue to purchase products and completed operations coverage,
at least to satisfy this agreement, contract or lease, for a minimum of three years beyond the
Organization’s acceptance of renovation or construction projects.
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Business Auto Liability Coverage

Business Auto Liability coverage is to include bodily injury and property damage arising out of
ownership, maintenance or use of any auto, including owned, nonowned and hired automobiles
and employee nonownership use.

Excess or Umbrella Liability Coverage

Umbrella Liability insurance is preferred, but an Excess Liability equivalent may be allowed.
Whichever type of coverage is provided, it should be at least “following form” and shall not be
more restrictive than the underlying insurance policy coverages.

EVIDENCE/CERTIFICATES OF INSURANCE

Required insurance shall be documented in Certificates of Insurance, including indication that
the policy(s) is endorsed to provide the Organization at least 30 days in advance notice of
cancellation, nonrenewal or adverse change.

New Certificates of Insurance are to be provided to the Organization at least 15 days prior to
coverage renewals.

If requested by the Organization, the Other Party shall furnish complete copies of the Other
Party’s insurance policies, forms and endorsements.

For Commercial General Liability coverage the Other Party shall, at the option of the
Organization, provide an indication of the amount of claims payments or reserves chargeable to
the aggregate amount of liability coverage.

Receipt of certificates or other documentation of insurance or policies or copies of policies by
the Organization, or by any of its representatives, which indicate less coverage than required
does not constitute a waiver of the Other Party’s obligation to fulfill the insurance requirements
herein.
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ADDITIONAL INSURANCE

If checked below, the Organization requires the following additional types of insurance.

O

Property Coverage for Leases

The Other Party shall procure and maintain for the life of the lease, all risk/special perils
(including sinkhole) property insurance (or its equivalent) to cover loss resulting from
damage to or destruction of the building, improvements and personal property/contents.
The policy shall cover 100% replacement cost, and shall include an agreed value
endorsement to waive coinsurance.

Coverage shall also include continued full payment of rents to the Organization for up to
one year after damage or destruction of the property.

Commercial General Liability Coverage Project Aggregate

Because the Commercial General Liability form of coverage includes an annual
aggregate limitation on the amount of insurance provided, a separate project aggregate
limit of $ is required by the Organization for this agreement or contract.

Liquor Liability Coverage

In anticipation of alcohol being served, the Other Party shall provide evidence of
coverage for liquor liability in an amount equal to the general/umbrella/excess liability
coverage. If the general liability insurance covers liquor liability (e.g. host or other
coverage), the Other Party's agent or insurer should provide written documentation to
confirm that coverage already applies to this agreement, contract or lease. If needed
coverage is not included in the general/umbrella/excess liability policy(ies), the
policy(ies) must be endorsed to extend coverage for liquor liability, or a separate policy
must be purchased to provide liquor liability coverage in the amount required.

Owners Protective Liability Coverage

For renovation or construction contracts the Other Party shall provide for the
Organization an owners protective liability insurance policy (preferably through the
Other Party’s insurer) in the name of the Organization.

This is redundant coverage if the Organization is named as an additional insured in the
Other Party’s Commercial General Liability insurance policy. However, this separate
policy may be the only source of coverage if the Other Party’s liability coverage limit is
used up by other claims.
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Builders Risk Coverage

Builders Risk insurance is to be purchased to cover subject property for special perils (all
risks or equivalent) of loss (including theft and sinkhole), subject to a waiver of
coinsurance, and covering on-site and off-site storage, transit and installation risks as
indicated in the Installation Floater and Motor Truck Cargo insurance described hereafter,
if such coverages are not separately provided.

If flood and/or earthquake risks exist, flood and/or earthquake insurance are to be
purchased.

If there is loss of income, extra expense and/or expediting expense exposure, such
coverage is to be purchased.

If boiler and machinery risks are involved, boiler and machinery insurance, including
coverage for testing, is to be purchased.

The Builders Risk insurance is to be endorsed to cover the interests of all parties,
including the Organization and all contractors and subcontractors. The insurance is to be
endorsed to cover testing and to grant permission to occupy.

Installation Floater Coverage

Installation Floater insurance is to be purchased when Builder’s Risk insurance is
inappropriate, or when Builder’s Risk insurance will not respond, to cover damage or
destruction to renovations, repairs or equipment being installed or otherwise being
handled or stored by the Other Party, including off-site storage, transit and installation.
The amount of coverage should be adequate to provide full replacement value of the
property, repairs, additions or equipment being installed, otherwise being handled or
stored on or off premises. All risks coverage is preferred.

Motor Truck Cargo Coverage

If the Installation Floater insurance does not provide transportation coverage, separate
Motor Truck Cargo or Transportation insurance is to be provided for materials or
equipment transported in the Other Party’s or other vehicles from place of receipt to
building sites or other storage sites. All risks coverage is preferred.

Contractor’s Equipment Coverage

Contractor’s Equipment insurance is to be purchased to cover loss of equipment and
machinery utilized in the performance of work by the Other Party. All risks coverage is
preferred.

Page 21 of 31



v Fidelity/Dishonesty Coverage - for Employer

Fidelity/Dishonesty insurance is to be purchased to cover dishonest acts of the Other
Party’s employees, including but not limited to theft of vehicles, materials, supplies,
equipment, tools, etc., especially property necessary to work performed.

Fidelity/Dishonesty/Liability Coverage - for Organization

Fidelity/Dishonesty/Liability insurance is to be purchased or extended to cover dishonest
acts of the Other Party’s employees resulting in loss to the Organization.

Garage Liability Coverage

Garage Liability insurance is to be purchased to cover the Other Party and its employees
for its garage and related operations while in the care, custody and control of the
Organization’s vehicles.

Garagekeepers Coverage (Legal Liability Form)

Garagekeepers Liability insurance is to be purchased to cover the Other Party’s liability
for damage or other loss, including comprehensive and collision risks, to the
Organization’s vehicles while in the care, custody and control of the Other Party. This
form of coverage responds only when the Other Party is legally liable for the loss.

Garagekeepers Coverage (Direct-Excess Form)

Garagekeepers Liability insurance is to be purchased to cover damage or other loss,
including comprehensive and collision risks, to the Organization’s vehicles while in the
care, custody and control of the Other Party. This form of coverage responds on a legal
liability basis, and also without regard to legal liability on an excess basis over any other
collectible insurance.

Watercraft Liability Coverage

Because the Other Party’s provision of services involves utilization of watercraft,
watercraft liability coverage must be provided to include bodily injury and property
damage arising out of ownership, maintenance or use of any watercraft, including owned,
nonowned and hired.

Coverage may be provided in the form of an endorsement to the general liability policy,
or in the form of a separate policy covering Watercraft Liability or Protection and
Indemnity for bodily injury and property damage.
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United States Longshoremen and Harborworkers Act Coverage

The Workers Compensation policy is to be endorsed to include United States
Longshoremen and Harborworkers Act Coverage for exposures which may arise from
this agreement or contract.

Jones Act Coverage

The Workers Compensation policy is to be endorsed to include Jones Act Coverage for
applicable exposures (for work on, over or in navigable waters) which may arise from
this agreement or contract.

Aircraft Liability Coverage

Because the Other Party’s provision of services involves utilization of aircraft, aircraft
liability coverage must be provided to include bodily injury and property damage arising
out of ownership, maintenance or use of any aircraft, including owned, nonowned and
hired.

The minimum limits of coverage shall be $__,000,000 per occurrence, Combined Single
Limit for Bodily Injury (including passenger liability) and Property Damage.

Pollution/Environmental Impairment Liability Coverage

Pollution/environmental impairment liability insurance is to be purchased to cover
pollution and/or environmental impairment which may arise from this agreement or
contract. The recommended minimum coverage is $1,000,000. The coverage period
shall be extended beyond the date of the completed project, until the expiration date of
the performance bond.

Limited Pollution Liability — Commercial General Liability (CGL) with
Endorsement

Covers third-party damages caused by the accidental release of pollutants at a work site.
Covers pollution incidents that commence during the policy period. The minimum limits
of coverage shall be $1,000,000. Defense costs outside the limit of liability. Coverage is
provided for gradual releases. Includes clean-up costs if part of otherwise covered
property damage.
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PROFESSIONAL LIABILITY, MALPRACTICE AND/OR ERRORS OR OMISSIONS

If checked below, the Organization requires the following terms and types of insurance for
professional, malpractice, and errors or omissions liability.

O

Hold Harmless
The following replaces the previous Hold Harmless wording.

The Organization shall be held harmless against all claims for bodily injury, sickness,
disease, death or personal injury or damage to property or loss of use resulting therefrom
arising out of performance of the agreement or contract, unless such claims are a result of
the Organization’s sole negligence.

The Organization shall also be held harmless against all claims for financial loss with
respect to the provision of or failure to provide professional or other services resulting in
professional, malpractice, or errors or omissions liability arising out of performance of
the agreement or contract, unless such claims are a result of the Organization’s sole
negligence.

Professional Liability/Malpractice/Errors or Omissions Insurance

The Other Party shall purchase and maintain professional liability or malpractice or errors
or omissions insurance with minimum limits of $100,000 per occurrence.

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

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

The Other Party shall procure and maintain the following described insurance, except for
coverages specifically waived by the Organization, on policies and with insurers
acceptable to the Organization.

These insurance requirements shall not limit the liability of the Other Party. The
Organization does not represent these types or amounts of insurance to be sufficient or
adequate to protect the Other Party’s interests or liabilities, but are merely minimums.

Except for workers compensation, the Other Party waives its right of recovery against the
Organization, to the extent permitted by its insurance policies.
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The Other Party’s deductibles/self-insured retentions shall be disclosed to the
Organization and may be disapproved by the Organization. They shall be reduced or
eliminated at the option of the Organization. The Other Party is responsible for the
amount of any deductible or self-insured retention.

Insurance required of the Other Party or any other insurance of the Other Party shall be
considered primary, and insurance of the Organization shall be considered excess, as may
be applicable to claims which arise out of the Hold Harmless, Payment on Behalf of
Organization, Insurance, Certificates of Insurance and any Additional Insurance
provisions of this agreement, contract or lease.
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EMERALD COAST UTILITIES AUTHORITY
GENERAL PROVISIONS
PURCHASE ORDER/CONTRACT

1. Supplies are of domestic origin unless indicated by quoter.

l.a. If you are unable to quote, please advise. This request does not commit Emerald
Coast Utilities Authority to pay any cost incurred in the preparation or submission of this
quotation or to procure or contract for supplies or services.

2. DELIVERY, INSPECTION AND ACCEPTANCE - Delivery, inspection and acceptance
will be at destination unless otherwise provided. Until delivery and acceptance and after any
rejections, risk of loss will be on the Contractor unless loss results from negligence of
ECUA. Notwithstanding the requirements for any ECUA inspection and test contained in
specifications applicable to this contract, except where specialized inspections or tests are
specified for performance solely by ECUA, the contractor shall perform or have performed
the inspections and tests required to substantiate that the supplies and services provided
under the contract conform to the drawings, specifications, and contract requirements listed
herein, including if applicable, the technical requirements for the manufacturer’s part
numbers specified herein.

3. ENTIRE AGREEMENT - The terms, specifications and drawings included in this order
when duly executed constitute the entire agreement between the parties unless otherwise
stated on the face of the order. No modification or waiver of terms of this agreement shall be
binding unless in writing signed by a duly authorized representative of ECUA and confirmed
by such a representative of the Vendor. This agreement shall be interpreted in accordance
with the laws of the State of Florida.

4. DELIVERY OF EXCESS QUANTITIES OF $100 OR LESS — The Contractor is responsible
for the delivery of each item quantity; within allowable variations, if any. If the Contractor
delivers and ECUA receives quantities of any item in excess of the quantity called for (after
considering any allowable variation in quantity) such excess quantities will be treated as
being delivered for the convenience of the Contractor. ECUA may retain such excess
quantities up to $100 in value without compensating the interests therein. Quantities in
excess of $100 will, at the option of ECUA, either be returned at the Contractor’s expense or
retained and paid for by ECUA at the contract unit price.

4.a. DELIVERIES - In the event of failure to deliver material of the quality or within the
time specified, ECUA may cancel order and buy elsewhere. Failure of ECUA to exercise
this option with respect to any installment shall not be deemed a waiver with respect to
future installments, if any.
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5. DELIVERY TICKETS — All shipments under this agreement shall be accompanied with
delivery tickets, or sales slips, in triplicate, which shall contain the following minimum
information.

Name of supplier;

Blanket Purchase Order number;

Date of Call;

Call number;

Itemized list of supplies or services furnished;

Quantity, unit price and extension of each item, less applicable discounts (unit price
and extensions need not be shown when incompatible with the use of automated
systems, provided that the invoice is itemized to show this information); and

g. Date of delivery or shipment.

Upon delivery, the receiving office will retain one copy of the related delivery ticket

and will sign the other two copies and return them to the supplier or his agent. One of
these copies may subsequently be required to support the invoice.

hD OO oTCE

6. PAYMENTS —Invoices shall be submitted in triplicate (one copy shall be marked “Original”)
unless otherwise specified, and shall contain the following information: Contract or Order
number, item number, contract description of supplies or services, sizes, quantities, unit
prices and extended totals. Bill of Lading number and weight of shipment will be shown for
shipments of Bills of Lading. Unless otherwise specified, payment will be made on partial
deliveries accepted by ECUA when the amount due on such deliveries so warrants.

7. DISCOUNTS - In connection with any discount offered, time will be computed from date of
delivery suppliers to carrier when acceptance is at the point of origin or from date of delivery
at destination when delivery and acceptance are at these points or from the date the correct
invoice or voucher is received in the office specified by ECUA, if the latter is later than date
of delivery. Payment is deemed to be made for the purpose of earning the discount on the
date of mailing of the ECUA check.

8. CONVICT LABOR - In connection with the performance of work under this contract, the
Contractor agrees not to employ any person undergoing sentence of imprisonment except as
provided by Public Law 89.176, September 10, 1965 (18 U.S.C. 40821ch21) Executive
Order 11755, December 29, 1973.

9. COVENANT AGAINST CONTINGENT FEES — The Contractor warrants that no person or
selling agency has been employed or retained to solicit or secure this contract upon
agreement or understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling agencies
maintained by the Contractor for the purpose of securing business. For breach or violation of
this warranty ECUA shall have the right to annul this contract without liability or in its
discretion to deduct from the contract price or consideration or otherwise recover, the full
amount of such commission, percentage, brokerage, or contingent fee.
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10.

10.a

11.

12.

13.

14.

CONTINGENCIES — Neither party shall be liable for delays or defaults due to acts of God,
government authority or public enemy, war, fires, floods, epidemics, strikes, labor troubles,
freight embargoes, or contingencies reasonably beyond its control. The party so affected
upon prompt written notice to the other party shall be excused from making or taking
deliveries hereunder to the extent of such prevention or restriction. At ECUA’s option,
deliveries so omitted shall be made on notice thereof to the Vendor, upon cessation of such
contingency even though such might have been operative at the date of this order.

GRATUITIES - (a) ECUA may, by written notice to the Contractor, terminate the right of
the Contractor to proceed under this contract if it is found after notice and hearing by the
Executive Director or his duly authorized representative, that gratuities (in the form of
entertainment, gifts or otherwise) were offered or given by the Contractor, or any agent or
representative of the Contractor, to any officer or employee of ECUA with a view toward
securing a contract or securing favorable treatment with respect to the awarding or amending,
or the making of any determinations with respect to the performing of such contract,
provided, that the existence of the facts upon which the Executive Director or his duly
authorized representative make such findings shall be in issue and may be reviewed in any
competent court, (b) in the event this contract is terminated as provided in paragraph (a)
hereof, ECUA shall be entitled (1) to pursue the same remedies against the Contractor as it
could pursue in the event of a breach of the contract by the Contractor and (2) as a penalty
and in addition to any other damages to which it may be entitled by law to exemplary
damages in an amount (as determined by the Executive Director or his duly authorized
representative) which shall be not less than three nor more than ten times the costs incurred
by the Contractor in providing any such gratuities to any such officer or employee, (c) The
rights and remedies of ECUA provided in this clause shall not be exclusive or in
addition to any other rights and remedies provided by law or under the contract.

CONDITION FOR ASSIGNMENT - This (contract or purchase order) shall not be assigned
in full or in part without the consent of ECUA. Such consent shall not relieve the Contractor
from its obligations and liabilities.

GOVERNMENT REGULATIONS - Vendor warrants that all applicable laws and
regulations of governmental authority, covering the production, sale and delivery of the
materials specified herein, have complied with and shall indemnify and save ECUA harmless
from and against any liability or loss resulting from Vendor’s failure to do so.

TAXES — ECUA is exempt from Federal Taxes on transportation charges and any Federal
Excise Tax. If you prepaid transportation, do not pay tax as ECUA will not reimburse you
or the taxes paid. ECUA is exempt from State Sales Tax.

CHANGES - The Purchasing and Stores Manager may at any time, by written order, and
without notice to the sureties, make changes, within the general scope of this contract, in (i)

Page 28 of 31



15.

16.

17.

18.

19.

drawings, designs, or specifications, where the supplies to be furnished are to be
specially manufactured for ECUA in accordance therewith; (ii) method of shipment or
packing and (iii) place of delivery. If any such change causes an increase or decrease in the
cost of, or the time required for the performance of this contract, whether changed or not
changed by any such order, an equitable adjustment shall be made by written modification of
this contract.

Any claim by the Contractor for adjustment under this clause must be asserted within 30 days
fromthe date of receipt by the Contractor of the notification of change provided that the
Purchasing and Stores Manager, if he decides that the facts justify such action, may receive
and act upon any such claim asserted prior to final payment, under the contract. Failure to
agree to any adjustment shall be a dispute concerning a question of fact within the meaning of
the clause of this contract entitled “Disputes.” However, nothing in this clause shall excuse
the Contractor from proceeding with this contract as changed.

TERMINATION FOR DEFAULT — The Purchasing and Stores Manager, by written notice,
may terminate this contract, in whole or in part, for failure of the Contractor to perform any
of the provisions hereof, in such event, the Contractor shall be liable for damages; including
the excess cost of re-procuring similar supplies or services; provided that if (i) it is
determined for any reason that the Contractor was not in default or (ii) the Contractor’s
failure to perform is without his and his subcontractors control, fault or negligence, the
termination shall be deemed to be a termination for convenience under paragraph 17.
As used in this provision the term “subcontractor” and “subcontractors” means
subcontractors at any tier.

TERMINATION FOR CONVENIENCE — The Purchasing and Stores Manager, by written
notice, may terminate this contract, in whole or in part, when it is in the best interest of
ECUA. If this contract is for supplies and is so terminated, the Contractor shall be
compensated for goods delivered and accepted up to the date of termination at the discretion
of the Executive Director. To the extent that this contract is for services and is so terminated,
ECUA shall be liable only for payment in accordance with the payment provisions of this
contract for services rendered prior to the effective date of termination.

ASSIGNMENT OF CLAIMS — Claims for monies due or to become due under this Contract
shall be assigned only pursuant to the Assignment of Claims Act of 1940, as amended (31
U.S.C 203, 41 U.S.C.15). However, payments to an assignee of monies under this contract
shall not, to the extent provided in said Act, as amended be subject to reduction or set-off
(see Clause 12).

EXTENT OF OBLIGATION — ECUA is obligated under a call-type Purchase Order only to
the extent of authorized calls actually placed against this agreement.

PRICING — The prices to ECUA for all purchases made under this Agreement shall be as
low as or lower than those charged the suppliers most favored customer, in addition to any
discounts for prompt payment.
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20.

21.

22,

23.

24,

25.

WARRANTIES — In addition to all warranties, established by statute or common law or set
forth elsewhere in this order. The Vendor expressly warrants that all material or services
covered herein shall conform to all specifications, drawings, samples, and descriptions
furnished or adopted by ECUA and shall be of the best quality and fit and sufficient for the
purpose for which purchased, if specified hereon, merchantable of good material and
workmanship and free from all patent and patent defects. ECUA’s failure to give notice to
Vendor of any breach of warranty shall not discharge Vendor’s liability therefore. Without
limiting the generality of the foregoing, Vendor agrees to be responsible for all defects in
design, workmanship and materials, which may become apparent within twelve months of
receipt by ECUA.

PATENTS — Vendor shall protect and indemnify ECUA against all claims, judgments and
expenses arising from infringement or any patent by any of the goods delivered hereunder.
Vendor shall defend or settle at its own expense any proceeding brought against ECUA for
such infringement provided Vendor is notified promptly of the commencement of such
proceeding and is given authority, information and assistance by ECUA for the defense or
settlement thereof.

INSTALLATION - If this order required the services of ECUA experts or employees of
ECUA safety rules and fire regulations, Vendor assumes full responsibility for their acts and
omissions and agrees to save ECUA harmless from any claims arising therefrom and to
accept exclusive liability for payroll and other taxes imposed upon the employer by law.
Vendor will undertake to keep the materials and premises involved free from any lien
whatever for materials and labor incident to the performance of Vendor’s obligations
hereunder. If Vendor furnishes materials and services for construction and improvement of
realty and the installation of personalty for a lump sum amount, Vendor agrees to furnish an
analysis thereof as ECUA may reasonably require for accounting purposes. Vendor shall be
solely responsible for materials furnished by ECUA on other than a charge basis in
connection with this order.

NON-DISCLOSURE - Without prior written consent of ECUA in each instance, Vendor
shall not reveal to a third party the details, characteristics or any information on materials
made to the special order for ECUA or use reproductions thereof and any promotional media
or reveal that, ECUA is purchasing the materials hereunder.

COMMERCIAL WARRANTY - The Contractor agrees that the supplies or services
furnished under this contract shall be covered by the most favorable commercial warranties
the Contractor gives to any customer for such supplies or services and that the rights and
remedies provided herein are in addition to and do not limit any rights to the Emerald Coast
Utilities Authority by any other clause of this contract.

DEVIATION FROM SPECIFICATIONS — Emerald Coast Utilities Authority has the sole
authority to determine if any deviation from the specifications cited is acceptable.
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