STATE OF FLORIDA DEPARTMENT OF TRANIPORTATION

UTILITY RELOCATION MASTER AGREEMENT vTmTE
(AT THE DEPARTMENT'S EXFENSE) Pgelols

THIS AGREEMENT, made and entered into this 9 day of May
1996 , by and between the STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION,

bereinafier called the DEPARTMENT, and ___GULF, POWER COMPANY. A MAINE CORPORATION
, with its principal place of business

in the City of ___ PENSACOLA , County of _ ESCAMRBTA
State of FLORIDA , bereinafter referred to as UTILITY OWNER.
WITNESSETH:

WHEREAS, the DEPARTMENT proposes 10 tngage in certain projects for constructing, reconstructing or otherwise changing
a portion of the State Highway System, hereinafier referred to as the "Projects”, which shall call for the jocation (vertically and horizontally),
protection and/or relocation and adjustment of the UTILITY OWNER's facilities on mid Projects, hereinafter referred to 23 "Relocation
Work"; and

WHEREAS, the plans for the said constroction, reconstruction or other changes are 10 be reviewed by tha DEPARTMENT and
the UTILITY OWNER, and

NOW, THEREFORE, in consideration of the mutual covenants hereinafier contained, it is agreed by the parties as foliows:

1. Upos service of an Order by the DEPARTMENT, the UTILITY OWNER shall make or canse 40 bo made all arrangements
for the "Relocation Work® in sccordance with the plans, designs and specifications of the DEPARTMENT for the construction or
reconstruction of the Projects and the provisions of the DEPARTMENT s current "Utility Accommodation Manual®,

2. Upon issuance of the DEPARTMENT"s Notice o Proceed 1o the UTILITY OWNER, the UTILITY OWNER shall perform
all “Relocation Work® so as to cause no delay to the DEPARTMENT or its coatractors in the prosecution of the Projscts, and all such
*Relocation Work" shall be done under the direction of the DEPARTMENT's engineer. All *Relocation Work® will be subject to any
applicable rights of the Federal Highway Administration with the cost of all improvements made by the UTILITY OWNER and subject
o the DEPARTMENT"s obligation for reimbursement. The UTILITY OWNER agrees that it will be directly respossible for any legal
claims that the Projects’ contractors may initiate due to delays cansed by the "Relocation Work®; provided, however, the UTILITY GWNER
shall not be responsible for delays beyond its control.

3. The UTILITY OWNER agrecs to locate (vertically and horizootally), and protact jts facilities throughoot the Projects life.
The UTILITY OWNER also agrees to relocate its facilities upon the DEPARTMENT"s right-of-way acconding to the terms of the Utility
Relocation Schedule and the DEPARTMENT s Utility Permit

4. The UTILITY OWNER agrees to fully comply with the provisions of Title VI of the Civil Rights Act of 1564 and any
subsequent revisions thereto in connection with the "Relocation Work® covered by this agreement, and such compliance will be governed
by one of the following methods:

{a) The UTILITY OWNER will perform all or part of such “Relocation Work™ by a cootractor paid ander s contract let by
the UTILITY OWNER, and the Appendix "A® of Assurances attached to this agreement will be included in szid coatrsct ie¢ by UTILITY
OWNER.

(b) The UTILITY OWNER will perform all of mich “Relocation Work® entirely with UTILITY OWNER's forces, and
Appendix "A" of Assurances is not required.

{c) The "Relocation Work® involved is agreed to by way of just compensation for the taking of the UTILITY QWNER's
facilities on right of way in which the UTILITY OWNER holds a compensable interest, and Appendix "A" of Acsurances is not required.

(@ The UTILITY OWNER will perform all suich “Relocation Work® entirely by continuing contract, which contract o
perform all future Relocation Work was executed with UTILITY OWNER's coutractar prior to August 3, 1965, and Appendix *A” of
Azsurances is not required.
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5. The DEPARTMENT agrees to reimburse the UTILITY OWNER for all costs incurred by it in the relocation and/or
adjustment of said facilities, in accordance with the provisions set forth in DEPARTMENT rules and procedures. It is understood and
agreed by the parties that preliminary engincering costs not incorporated in the UTILITY OWNER’s plans and estimates, a1 approved by
the DEPARTMENT, chall not be subject to paymest by the DEPARTMENT.

6. All "Relocation Work” performed by the UTTILITY OQWNER pursuant hereto, shall be performed according o the plans and
specifications as reviewed by the DEPARTMENT. All *Relocation Work™ covering ficilities 10 be relocated to a position withia the
DEPARTMENT's right of way will be accommodsted in accordance with the provisions of the DEPARTMENT’s current *Unlity
Accommodation Manual®. ' :

7. All lshor, services, materials, and equipment furnished by the UTILITY OWNER in carrying out the “Relocation Work" shall
be bilied by the UTILITY OWNER directly to the DEPARTMENT. Separate records as 1o the cost of contract bid items and force account
items performed for the UTILITY OWNER shall also be furnished by the UTILITY OWNER to the DEPARTMENT.

£. The method to be used in calculating the cost of relocation and/or adjustment shall be ope of the methods below:

0 (s) Actual and related indirect costs accumulated in accordance with a work order accounting procedure prescribed by the
applicable Federal or State regulatory body.

0 () Actusl and related indirect costs accumulated in accordance with an established accounting procedure developed by the
UTILITY OWNER and approved by the DEPARTMENT.

[3 () Ap agreed Jump sum as supported by the detailed analysis of estimated costs attached hereto. (Note: this method is oot
applicable where the estimated cost of relocation exceeds $100,000.00.)

9. If the new facility will remain in useful service, or if an entirely new facility is constructed and the old facility retired, credit
for expired service life applies.

10. If upgrading and/or non-reimbursable relocation work is involved at the option of the UTILITY OWNER, then credit against
the cost of the "Relocation Work® is required and will be determined as follows:

{a) Ao agreed percentage or dollar amount will be applied to the finai billing of work actually accomplished to determine
required credit for (betterment) and/or (expired service life) and/or {ponreimbursable segments).

{(®) All “Relocation Work" involving sonreimbursable segments will be performed by special utility work or job order mumber
apart and separate from reimbursable work. The UTILITY OWNER further agrees to clearly identify such work areas in the UTILITY
QWNER's plans and estimates for the "Relocation Work™ covered by this agreement.

11. I is epecifically agreed by the DEPARTMENT and UTILITY OWNER that the DEPARTMENT shall receive fair market
vajue credit for any salvage which shall accrue to the UTILITY OWNER as a result of the above “Relocation Work®. It is UTILITY
QWNER’s responsibility to ensure recovery of salvageable materials and to report the fair market value of same to DEPARTMENT.

12. The UTILITY OWNER may submit prior to the completion of the “Relocation Work® three () copies of its partial billing
of all costs incurred for the period covered by the billing. The DEPARTMENT requires thirty (30) working days after the receipt of &
detailed invoice 1o approve goods and services received under this agreement. The DEPARTMENT will retain ten (10%) percent of such
partial billings.

o The UTILITY OWNER shall submit invoices to the DEPARTMENT for payment of "Relocation Work" completed within
one hupdred eighty (180) days after final acceptance of the work. The UTILITY OWNER acknowledges that it waives all rights and
interests 10 payments pursuant to invoices submilted more than one hundred eighty (180) days afier final acceptance of the "Relocation
Work®. The UTILITY OWNER also acknowjedges that the DEPARTMENT does not wgive its right 1o reject future untimely ipvoices
by acceptance and payment of any invoices not submitted within one hundred eighty (180) days after final acceptance of the *Relocation
Work®.
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b. The UTILITY QWNER sball furnish the DEPARTMENT three (3) copies of its final and complete billing of all costs
incurred in connection with the *Relocation Work® performed hereunder, in the order of items contained in the estimate. Upoa the
UTILITY OWNER's failure to submit proper billing, the DEPARTMENT may, at its discretion, audit the UTILITY OWNER's records
and thereby determine the reimbursable amount. The totals for labor, overhead, travel expenses, Transportation, equipment, materials and
supplies, handling costs, and all other services ahall be shown in such a manner as will permit ready comparison with the approved plans
and estimates. Materials shall be jtemized where they represent major components of costs in the relocation following the pattern aet ou!
in the approved estimate. Salvage credits from recovered and replaced permanent and recovered temporary materials shall be reported in
raid bill in relative position with the charge for the replacement or the original charge for temporary use.

¢. Billings shall show the description and site of the project; the date on which the first "Relocation Work® was performed,
o, if preliminary engineering or right-of-way items are invelved, the date oo which the earliest item of billed expense was incurred; the
date oo which the last work was performed or the last item of billed expenses were incurred; and, the location where the records and
accounts billed can be sudited. Adequate reference shall be made in the billing to the UTILITY OWNER's records, accounts, and other
relevant documents. All costs records and accounts shall be maintained in auditable condition for a peried of three years after final payment
is received by the UTILITY OWNER and shall be subject to audit by a representative of the DEPARTMENT at any reasonable ime during

this three year period.

13. The UTILITY OWNER shall obtain written approval from the DEPARTMENT prior to performing "Relocation Work® which
exceeds the estimated costs. The provisions of subsection 339.135(6)a), F.S., are made a part of this contract. The DEPARTMENT,
during any fiscal year, shall not expend money, incur any liability, or enter into any contract which, by its terms, involves the expenditure
of money in excess of the amounts budgeted as available for expenditiure during such fiscal year.

a. Any contract, verbal or writien, made in violation of this subsection is null and void, and no money may be paid oo sach
contract. The DEPARTMENT shall require a statement from the comptroller of the DEPARTMENT that funds are available prior to
entering into any such contract or other binding commitment of fupds.

b. Nothing herein contained shall prevent the making of contracts for periods excesding one (1) year, but any contract so
made shall be executory only for the value of the services to be rendered or agreed to be paid for in succeeding fiscal years; and this
paragraph shall be incorporated verbatim in all contracts of the DEPARTMENT which are for an amount in excess of $25,000.00 and
which have a term for a period of more than one (1) year.

c. A provision that bills for fees or other compensation for services or expenses be submitted in detail sufficient for a proper
preaudit and postaudit thereof. A provision that bills for any travel expenses be submitted in accordance with .1 12.061. A state agency
may establish rates lower than the maximum provided in 5. 112.061. A provision allowing unilateral cancellation by the agency for refusal
by the contractor to allow public access to all documents, papers, letters, or other material subject to the provisions of chapter 119 and made
or received by the contractor in conjunction with the contract.

d. The UTILITY OWNER shouid be aware of the following time frames. Upoa receipt, the DEPARTMENT has thirty
(30) working days to inspect and approve the goods and services. The DEPARTMENT has 30 days to deliver a request for payment
(voucher) to the Department of Banking and Finance. The 30 days are measured from the latter of the date the 1nvoice is received or the
goods or services are reccived, inspected and approved.

e. If a payment is not available within 40 days, 2 separate interest penalty, as established pursuant to §215.422 Fla. Statute,
will be due and payable, in addition to the invoice amount, to the UTILITY OWNER. Interest penalties of Jess than one (1) dollar will
not be enforced unless the UTILITY OWNER requests payment. Invoices which have to be returned to 3 UTILITY OWNER because
of UTILITY OWNER preparation errors will result in & delay in the payment. The invoice payment requirements do not start until 2
properly completed invoice is provided to the DEPARTMENT.

f. No executive branch public officer or employee shall enter into any contract on bebalf of the state, which contract binds
the state or its executive agencies for the purchase of services or tangible personal property for a period in excess of one (1) fiscal year,
valess the following statemeat is included in the contract: The State of Florida’s performance and obligation to pay under this contract is
contingent upon an anpual appropriation by the legislature,

g. A Vendor Ombudsman has been established within the Department of Bagking and Finance. The duties of this individual
include acting as an advocate for vendors who may be experiencing problems in obtaining timely paymeut(s) from a sate agency. The
Vendor Ombudsman may be contacted at (504) 488-2924 or by calling State Comptroller’s Hotline, 1-300-348-3792.
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14. The UTILITY OWNER covepantsand agreesthat should the DEPARTMENT allow any of the UTILITY OWNER's existing
facilities to be placed out of service rather than be removed, then UTILITY OWNER agrees that it will, indemnify, defend, save, and bold
barmless the DEPARTMENT and all of the DEPARTMENT"s officers, agents, and emplioyees from any claim, loss, damage, costs, charge
or expense which may arise as a result of this action including, but not limited to causes arising out of any future removal of the said facility.

15. To the extent provided by law, the UTILITY OWNER shall indemnify, defend, save harmless and exoperate the
DEPARTMENT, its officers, ageots and employees of and from all lishility, claim, loss, damage, cost, charge, expense and demands arising
out of the "Relocation Work” undertaken by the UTILITY O WNER, its employees, agents, representatives, or subcontractors due in whole,
or in part to conditions, actions, or omissions dope or committed by the UTILITY OWNER, subcontractors, employees, agents or
representatives. It is specifically understood and agreed that tais indemnification does not cover or indemnify the DEPARTMENT for its
own negligence or breach of contract,

16. The UTILITY OWNER shall maintain the "Relocation Wark” in good repair in accordance with the DEPARTMENT s
current *Utility Accommodation Manual®, This duty shall continue throughout the Project,

17. The DEPARTMENT shall furnish the UTILITY OWNER with all necessary construction plans that are required by the
UTILITY OWNER to facilitate the *Relocation Work®. The UTILITY OWNER ehall be required to submit plans to the DEPARTMENT

showing all *Relocation Work™.

18. The UTILITY OWNER shall inform the DEPARTMENT"s Resident Engineer in writing when it starts or resumes the
"Relocation Work", ' :

19. This agreement shall remain in full force and effect until cancelled, and may be cancelied by either party upon sixty (60) days
written notice.
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IN WITNESS WHEREQF, the parties hereto have caused these presents 1o be executed by their duly authorized officers, the day
and year first above written.

DATE: __ 4~ 3¢ 9¢
) (SEAL}

N e DATE: _5-9-9¢é
Vi L

FDOT Approved as to Form and Legality

BY: : /A;— /%_’ DATE: j"f ?{

/ Office-6f General Counsel

STATE OF FLORIDA
DEPARTMENT OF TRANSPORTATION

BY: V{Md.e&; M pate:_5/9/9¢

(Title: )
qu State Highway Engineer

ATTEST(s): (SEAL)
{Title: )

FEDERAL HIGHWAY ADMINISTRATION (If Applicable}

BY: DATE:
{Title: )

lmmrm@



