CONSULTING AGREEMENT
PROFESSIONAL HYDROGEOLOGICAL SERVICES FOR CITY OF OCOEE'’S
CONSUMPTIVE USE PERMIT RENEWAL WITH ST JOHNS RIVER WATER
MANAGEMENT DISTRICT

BETWEEN
CITY OF OCOEE
AND

SMW GEOSCIENCES, INC.
(formerly known as SARAH M. WHITAKER, P.G.))

THIS AGREEMENT is made and entered into this_/ 7" day of Janua rf( , 20 26:by

and between the CITY of OCOEE, Florida, a municipal corporation existing under the laws of the
State of Florida (CITY), and SMW GeoSciences, Inc., a Florida Corporation (CONSULTANT).

WHEREAS, the CITY shall have the optioh to use the CONSULTANT‘S professional geology
' services (“Services”), as further described below, for City professional geology projects (hereinafier
referred to as “Project” or “Projects”); and

WHEREAS, the CONSULTANT, having submitted a response to City of Ocoee Request For
Qualifications #0502, and having been selected by the City, is willing and able to perform the Services
for the CITY on the terms and conditions hereinafter set forth,

NOW, THEREFORE, in consideration of the premises and mutual covenants given one to the
other, the sufficiency of which is hereby acknowledged, the partties hereby agree as follows:

SECTION 1
GENERAL PROVISIONS

1.1 General

1.1.1 The CONSULTANT shall provide Services for the CITY, as requested by the CITY, which may
include serving as the CITY's potable water and alternative resources consultant for consumptive use
permit renewal and related hydrogeological service, providing professional geology consultation and
advice, and by itself or with Subconsultants furnishing customary hydrogeological, aquifer resource,
groundwater modeling, aquifer/wetland impact evaluation, well construction/abandonment design,
permitting and construction administration, geophysical, water conservation, water audit,
potable/alternative source demand projections, preparation of legislative ordinance and resolutions,
assistance in the preparation of agreements between the CITY and others, and environmental services
as may be appropriate. In addition the CONSULTANT services may include preparation of :Tlications
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and supporting documents for private or governfrlental grants, and assistance in obtaining approvals of
authorities having jurisdiction over the CITY subject to work undertaken in the Work Orders.

1.1.2 The CITY shall, from time to time at its sole discretion, authorize the services of the
CONSULTANT to perform a study and/or a project by issuing a written Work Order. A Work Order
shall be comprised of a Purchase Order issued by the City of Ocoee’s Finance Department in
combination with an associated and specific Project Scope. The Project Scope shall, by mutual
agreement of the parties, set forth (1) the timing of the performance of services, (2) method and amount
of compensation and reimbursements, (3) the provisions of Sections 1 and 2 of this Agreement which
are applicable, (4) the Deliverables, if any (which are the items to be provided to the CITY as a result of
the Services), and (5) the services, duties, information and data that shall be provided by

CONSULTANT.

1.1.3 The CITY shall request Scopes of Services for (1) Phase L. SJRWMD Application Preparation
and Submittal for City of Ocoee 2006 Consumptive Use Permit, (2) Abandonment of the Jamela

Groundwater Wells, and (3) Trensfer and Relocation of Jamela Ground Water Well. The City does not
guarantee, warrant, or represent that any number of Work Order, for these and/or future request for
Scope of Service, will be authorized to be performed by CONSULTANT under the terms of this
Agreement, Furthermore, the purpose of this Agreement is not to authorize a specific Work Order, but
to set forth certain duties, obligations, rights, and responsibilities that may be incorporated by reference
into any Work Order that may be mutually agreed to by the parfies. The CITY shall have the sole

discretion to select the Studies and/or Project(s), if any, that may be given to the CONSULTANT.

1.1.4 All works undertaken by the CONSULTANT shall be the property of the City and shell include,
but not be limited to, all documentation reports, data, calculations, drawings and computer electronic
files (CAD, modeling data, etc.). CONSULTANT shall make all files of work for the City available
upon request. If not specifically addressed within a Work Order the CONSULTANT shall be reasonably

reimbursed for her cost.

1.1.5 Each Work Order shall clearly indicate its’ deliverable including number of copies and
method/amount of reimbursement by the CITY.

SERVICES LEVELS BY CONSULTANT

Upon the issuance of a Work Otder under this Agreement, the Consultant shall provide and maintain
professional resources such as manpower, equipment and software/programming to complete the work
in a timely, efficient and cost-effective manner, and in a manner that comports with the highest standards
of professional geology services. Failure to maintain sufficient Services Levels shall be reason to

 terminate this contract and any ongoing Work Order.

SECTION 2
ADDITIONAL SERVICES OF CONSULTANT

The CITY may, at its sole discretion, provide the CONSULTANT with a Request for a Scope of
Services or Amendment to an existing Work Order for Additional Services, to be performed by the
Consultant and/or by others, which services have not been identified in Section 1 Paragraph 1.1.1.
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SECTION 3
CITY'S RESPONSIBILITIES

31  Requirements for the Project

The CITY shall provide criteria and information as may be needed by the Consultant to ascertain and
meet the CITY'S requirements for the Project in & timely manner, including objectives and constraints.

32 Information Pertinent to the Project

The CITY shall provide the CONSULTANT with access to the City’s’ records to allow the
CONSULTANT to identify all available information pertinent to the Project (including previous reports
and any other data relative to the Project). The CITY shall make reasonable efforts to identify such
pertinent information for the CONSULTANT. The CONSULTANT is ultimately responsible for
satisfying itself as to accuracy of any Data provided, and, furthermore, the CONSULTANT is
responsible for bringing to the CITY's attention, for the CITY's resolution, any material inconsistencies
or errors in such Data which come to the CONSULTANT's attention. If the CITY requires the
CONSULTANT's assistance in resolving any error or inconsistency, such Services may be provided by
mutual agreement of the parties, and shall be reimbursed by the CITY.

3.3 Access to Property

The CITY shall arrange for access to.and make provisions for the CONSULTANT to enter upon public
and private property as required for the CONSULTANT to perform its Services.

3.4  Examination

The CITY shall examine all studies, reports, sketches, Drawings, Specifications, proposals and other
documents presented by the CONSULTANT, and render, in writing, decisions pertaining thereto within

a reasonable time,

3.5  Approvals and Permits

The CITY shall obtain approvals and permits, with the active assistance and advice of the
CONSULTANT (and as budgeted in the applicable Work Order), from all governmental authorities
having jurisdiction over the Project, and such approvals and consents from others as may be necessary

for successful completion of the Project.

3.7  City Project Manager

The CITY reserves the right to appoint a City Project Manager for any Work Order. The City Project
Manager may be the City Utility Director (CITY) or other CITY's designee. The Project Manager for the
City, and shall issue any and all written authorizations to the CONSULTANT that the Project may
require, or that may otherwise be defined or referred to in this Agreement, The City Project Manager
shall also, 1) act as the CITY's agent with respect to the Services rendered hereunder; 2) transmit
instructions to and receive information from the CONSULT ANT; 3) communicate the CITY's policies
and decisions to the CONSULTANT regarding the Services; 4) determine, initially, whether the
JCONSULTANT is fulfilling its duties, responsibilities, and obligations hereunder; and 5) determine,
initially, the merits of any allegation by the CONSULTANT respecting the CITY's non performance of
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any Project obligation. All determinations made by the City Project Manager, as outlined above, shall be
final and binding upon the CONSULTANT in regard to further administrative review, but shall not be
binding upon the CONSULTANT in regard to general appearances before or appeals to the Ocoee City
Commission, or appearances before or appeals to a court of competent jurisdiction.

3.8  Notice and Extension of Term

The CITY shall give prompt written notice to the CONSULTANT whenever the CITY observes or
otherwise becomes aware of any development that affects the scope or timing of the CONSULTANT's
Services, or any defect in the work of the Contractor(s). If the CONSULTANT has been delayed in
completing its Services through no fault or negligence of its own, and, as a result, will be unable to
complete performance fully and satisfactorily under the provisions of any Work Order, then, in the
CITY's sole discretion, and upon the submission to the CITY of evidence of the causes of the delay, the
CONSULTANT shall be granted an extension of its Project schedule equal to the period the

CONSULTANT was actually and necessarily delayed.

SECTION 4
PERIOD OF SERVICE

4,1  Continuing Contract

This Agreement shall continue in full force and effect from the date of the Agreement for a two-year
terms and may be extended a sufficient time to complete the Consumptive Use Permitting process, if
agreed to in writing by both parties. The Agreement shall continue in full force and effect from the date

first written above or until terminated in accordance with SECTION 6.

42 Work Orders

Each Work Order shall specify the Period of Service agreed to by the CITY and the CONSULTANT for
Services to be rendered under that Work Order.

SECTION 5
PAYMENTS TO CONSULTANT

5.1 General

5.1.1 The CITY will pay the CONSULTANT for the Services as detailed in each of the
CONSULTANT's narrative monthly invoices (Invoices), and in accordance with the schedule of Fees
and reimbursable expenses as provided in each Work Order. The invoices shall be in a format approved’

by the Project Manager.

5.12 The CONSULTANT fully acknowledges and agrees that if at any time it performs Services on a
Project contemplated by the parties, such Services which have not been, a) fully negotiated, reduced to
wiiting, and formally executed by both the CITY and CONSULTANT; b) or reduced to writing by the
CITY and signed by the CITY; then the CONSULTANT shall perform such Services without liability to

the CITY, and at the CONSULTANT's own risk.
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shall only be obligated to pay for those Services

5.1.3 For other than lump-sum contracts, the CITY
provable, and within the Scope of Services of

that the CONSULTANT can demonstrate are reasonable,
any Work Order.

52  Methods of Compensation

ciated with each Project, the CITY and the CONSULTANT may agree on,

mote of the methods of compensation outlined in Subsections 5.2.1, 5.2.2,
¢ used, the Work Order will set forth the

Within the Work Order asso
but not be limited to, one or
and 5.2.3, et seq. If a different method of compensation is to b

basis for such compensation.

5.2.1 Hourly, Not-to-Exceed

For Services rendered, the CITY shall pay the CONSULTANT on an hourly rate per discipline as
established by Appendix “A”. Reimbursable expenses as mutually agreed upon and set forth in the
Work Order for Hourly, Not-to-Exceed has be compensated per Section 5.3, The CONSULTANT will
invoice the CITY monthly, based upon the CONSULTANT's hourly rate timie the number of hours per
discipline with total fees not exceeding the established Not-to-Exceed Amount. CONSULTANT shall
obtain written approval from the CITY authorizing increase to the Not-to Exceed amount,
CONSULTANT shall not be entitled to additid’nal fees if authorization has not be granted before

CONSULTANT does work. !

522 LumpSum

For Services rendered, the CITY shall pay the CONSULTANT a lump-sum fee, including or excluding
reimbursable expenses as mutually agreed upon ahd set forth in the Work Order. The CONSULTANT
will invoice the CITY monthly, based upon the CONSULTANT's estimate of the portion of the total

Services actually completed at the time of billing. !

5.2.3 Time and Materials

As unforeseen situations, emergencies and/or mijor but instrumental task to a existing Work Order, a
written field directive for services by the CONSYLTANT may be issued. The services rendered under
these conditions as mutually agreed upon, the City shall pay the CONSULTANT based on a “Time and
Materials”. Time and Materials shall be defined as hourly rates per Appendix “A” and all direct cost,
which shall include approved subconsultant(s) and handling cost of ten (10) percent of the direct cost,

5.3  Reimbursable Expenses

"Reimbursable Expenses" means the actual, necessary and reasonable expenses incurred directly or
indirectly in connection with the Project for: transportation and subsistence incidental thereto for travel
outside Orange and Seminole Counties; reproduction of reports, Drawings and Specifications, and
similar Project-related items; as provided in the CITY's Policy and Procedure Manual.

5.4  Payments by Owner

5.4.1 All Services' payment (Payment) shall be made by the City to the CONSULTANT within thirty
(30) calendar days of the City's invoice receipt thereof (Payment Period), unless, within the Payment
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Period, the CITY, 1) notifies the CONSULTANT of an objection to the Payment amount, and 2) either
provides the CONSULTANT with a determination of the proper Payment, or 3) requests further
information from the CONSULTANT so that a proper Payment can be derived and agreed upon by the

parties.

542 The CITY's objection to the Payment amount shall be accompanied by the CITY's remittance of
any undisputed portion of the Payment. If the objection is resolved in favor of the CONSULTANT, then
the CITY shall pay the CONSULTANT the amount [beginning from the Payment Period, plus interest at
one percent (1%) simple interest, per month] so determined, minus any Payment amount previously paid
to the CONSULTANT with respect to the objection. If it is determined that the CITY has overpaid the
CONSULTANT, then the CONSULTANT shall, within thirty (30) calendar days, refund to the CITY
the overpayment amount, and interest, at one percent (1%) simple interest, per month, and the
CONSULTANT shall not be held to be in breach of this Agreement thereby.

5.5 Records

The CONSULTANT also agrees to maintain, and to cause each Subconsultant to maintain, complete and
accurate books and records (Books) in accordance with sound accounting principles and standards, and
relating to all Services and the Project, and the related costs and expenditures to the CITY that have been
contracted for and paid during the life of any Specific Authorization, The Books shall identify the
Services rendered during each month of the Work Order, the date that each Project expense was
incurred, and whether the expense was Service or reimbursable-related. These Books shall be
maintained for five (5) years following Final Payment; or five (5) years following termination of any

Work Order; whichever is the longer of these times.

5.6  Late Payment

If the CITY fails to make any payment due the CONSULTANT for Services and expenses within
forty-five (45) days after receipt of the CONSULTANT's invoice therefor, the amounts due the
CONSULTANT shall include a charge at the rate of one percent (1%) per month simple interest from
the thirtieth (30th) day, and, in addition the CONSULTANT may, after giving seven (7) calendar days'
prior written notice to the CITY, suspend Services under this Agreement until the CONSULTANT has
been paid, in full, amounts due it for Services and expenses. Any portion of an invoice that is objected

to or questioned by the CITY in accordance with Subsection 5.4 shall not be considered due for the

purposes of this Subsection.
57  Scope, Cost and Fee Adjustment

571 General. The CONSULTANT or the CITY may at any time notify the other of requested
changes to the Scope of Services as set forth in 2 Work Order. The notification shall state the Scope
modification and an adjustment of the cost estimate and fee specified in the subject Work Order to
reflect such modification. The cost and fee adjustment due to modification in the Scope of Services may
be calculated utilizing the same method of compensation applicable to the Work Order prior to the
Scope modification. The CONSULTANT and the CITY understand that, unless the cost and fee
adjustment is within a previously approved budget, any change to the Scope of Services must be
approved or authorized by the Ocoee City Commission, If the cost and fee adjustment is within a
previously approved budget for changes to the Scope of Services for the overall Project, the change may

be approved by the CITY.
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5.7.2 Scope Reduction. The CITY shall have the sole right to reduce (or eliminate, in whole or in part)
the Scope of any Project at any time and for any reason, upon written notice to the CONSULTANT
specifying the nature and extent of the reduction. In such event the CONSULTANT shall be fully
compensated for the Services already performed, including payment as defined in Section 5 of all
Project-specific fee amounts due and payable prior to the effective date stated in the CITY's notification
of the reduction and for a maximum of five (5) days' demobilization costs. The CONSULTANT shall
also be compensated for the Services remaining to be done and not reduced or eliminated on the Project.

5.7.3 Scope Suspension. The CITY may, at any time and for any reason, direct the CONSULTANT to
suspend work (in whole or in part) under this Agreement. Such direction shall be in writing, and shall
specify the period during which Services shall be stopped. The CONSULTANT shall resume its
Services upon the date specified, or upon such other date as the CITY may thereafter specify in writing.
The period during which the Services are stopped by the CITY shall be added to the applicable Work
Order term; provided, however, that any work stoppage not approved or caused by the actions or
inactions of the CITY shall not give rise to any claim against the CITY by the CONSULTANT. The
CITY agrees to compensate the CONSULTANT for its reasonable and provable costs attributable to any

delay approved or caused by the actions or inactions of the CITY.

5.8  Sales Tax

Under present Florida law, the CITY is exempt from sales taxes imposed upon professional services
when the CITY Works such services directly. The CITY agrees to pay actual taxes (exclusive of any
multiplier) imposed upon the CONSULTANT, for CITY Projects, for the CONSULTANT's purchase of
subconsultant services, or materials, except for qualified sales for resales. The CITY and the
CONSULTANT agree that this Subsection may be modified by Work Order, in the event of future
changes to Florida law that affect the parties, terms, or conditions of this Agreement.

59  Payment Withheld

When the CITY has reasonable ground for belief, or information to believe that, 1) the CONSULTANT
will be unable to perform the Services under any Work Order within the related Project Term; or 2) a
meritorious claim exists against the CONSULTANT or the CITY arising out of the CONSULTANT's .
negligence or the CONSULTANT's breach of any provision of this Agreement or any Work Order; then
the CITY may withhold a Payment otherwise due and payable to the CONSULTANT; provided,
however, that the CITY shall not unreasonably withhold other Work Order payments that may not
otherwise be in dispute. Any Payment so withheld may be retained by the CITY for such period as it
deems advisable to protect the CITY against any loss or deprivation that the CITY may incur pursuant to
this Subsection, or as may be determined by a court of competent jurisdiction. This provision is
intended solely for the benefit of the CITY, and no person shall have any right against the CITY or claim
against the CITY by reason of the CITY's failure or refusal to withhold a Payment. Interest [one percent
(1%) simple interest, per month] shall only be payable by the CITY, on any amounts withheld under this
provision if the CITY. has acted unreasonably. This provision is not intended to limit or in any way
prejudice any other right the CITY may have in this regard, or any right or defense that the
CONSULTANT might choose to exercise against the CITY. '

5.10 Termination

Upon the termination of this Agreement, or any Work Order issued under this Agreement, the
CONSULTANT shall prepare a final and complete Payment Statement for all Services and reimbursable
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