THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
OFFICE OF THE SUPERINTENDENT

ROBERT W. RUNCIE
SUPERINTENDENT OF SCHOOLS

July 18, 2018
TO: School Board Members
FROM: Maurice L. Woods \fm/\)
Chief Strategy & Operations Officer

VIA: Robert W. Runcie MW

Superintendent of Schools

SUBJECT: REVISION TO EE-7, PIGGYBACK RECOMMENDATION OF $500,000
OR GREATER - 59-057T — PLAYGROUND EQUIPMENT, SURFACING,
AND FABRIC SHADE STRUCTURES, FOR THE JULY 24, 2018,
REGULAR SCHOOL BOARD MEETING

A revision was made to EE-7, Piggyback Recommendation of $500,000 or Greater —
59-057T — Playground Equipment, Surfacing, and Fabric Shade Structures, for the
July 24, 2018, Regular School Board Meeting.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of s
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

BLISS PRODUCTS AND SERVICES, INC.
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
6831 S. Sweetwater Road
Lithia Springs, GA 30122

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract”),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJCSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SJCSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SICSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SICSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16" Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

Sawp

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR'’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR's Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

© Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

® Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(g) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafier referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10" Avenue
Fort Lauderdale, FL 33309

To VENDOR: Gregg Bliss, President
Bliss Products and Services, Inc.
6831 S. Sweetwater Rd.
Lithia Springs, GA 30122

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC'’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREQF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

M M

Office of the General Cofihsel

Robert W. Runcie, Superintendent of Schools
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FOR YENDOR

(Corporate Seal)
BLISS PRODUCTS AND SERVICES, INC.
ATTEST: 6 %ﬁ
By L » |
\ Z/ l
, Secretary A2<q Beias
_01‘_

P2ES 1D T
\.BOL«DOL ; l.uc\g

2530,

STATEOF (GCLON_G-) A

COUNTY OF | Do A

ngii s A%
The foregoing instrument was acknowledged before me this < day of
Y 2008 by GREGH PANSS

of
Name of Person

T\B \. 155 —FPL OPULTS B S\J'\_"D J_.Ta-qx , on behalf of the corporation/agency.

Name of Corporation or Agency

He/She is personally known to me or produced PORSOI~AN Y Worsoadn)

as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:

Signature — Notary Public

awiiny, % -
Q\\\;\‘\ P‘\'MEO;? 6?""1 X e~ {\r\ VORE
(SEAL) SPiesiongm, % Printed Name of Notary
§Pomn 2
=] i: P R E (—D ]
2! DUBL\O& & 5 Notary’s Commission No.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

PLAYMORE WEST, INC.
(hereinafter referred to as “VENDOR”),
whose principal place of business is
10271 Deer Run Farms Road, Suite 1
Ft. Myers, FL 33966

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJICSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract”),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJCSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SJCSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJICSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJCSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SICSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16" Street, Fort Lauderdale, FL 33312,

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

Sawp

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR'’s Records Defined. For the purposes of this Agreement, the term
“VENDOR'’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(©) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d)  Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

® Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(2) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded

costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10™ Avenue
Fort Lauderdale, FL. 33309

To VENDOR: Luke Russell, Vice President
Playmore West, Inc.
10271 deer Run Farms Rd., Suite 1
Ft. Myers, FL 33966

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR'’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Egual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 [Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erronecous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public_Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems. Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
dumbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). Inno event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement. :

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools W
i

Office of the General Cﬁbsel
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FOR VENDOR

(Corporate Seal)

PLAYMORE WEST, INC.
’ ’.,
ATTEST: J Z/Q
By | ( /
, Secretary
_or_
<N
Nz a W
Witnes§ (
STATEOF £ lorida
COUNTYOF _[_e -«
The foregoing instrument was acknowledged before me this L\ day of
=S ik ;2018 by Lule e ¥usnsell of
% _ Name of Person
?\ ANWMATE L-\:’c’.‘;‘n{' L . , on behalf of the corporation/agency.
me of Corporation or Agency
He/She 15 personally known to me or produced as
identification and did/did not first take an oath. Type of Identification
My Commission Expires: © N
5&\.\-@,{ a0 \:)—C:.'-"\)(Q
Signature — Notary Public
— MELISSA VEGA 12
%, Notary Public - State of Florlda W&v a3a \B 9K
V4.2 commission # FF 923063 Printed Name of Notary ||

§ My Comm. Expires Sep 30,2019

.“gt‘c' Bonded through National Notary Assn. C I: CL Q 3 O (_Q 3

Notary’s Commission No.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of ;
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

REP SERVICES, INC.
(hereinafier referred to as “VENDOR?”),
whose principal place of business is
581 Technology Park, Suite 1009
Lake Mary, FL 32746

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract™),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “I'TB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJCSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC. '

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SJCSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJCSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SJCSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16% Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources:

Sowp

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall

Agreement with Rep Services, Inc.
Page 3 of 11



have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d)  Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR'’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR s claims for payment by SBBC.

® Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by

VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(g)  Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10™ Avenue
Fort Lauderdale, FL 33309

To VENDOR: Nathan Almon, President
Rep Services, Inc.
581 Technology Park, Suite 1009
Lake Mary, FL 32746

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Egual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Amnnual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not

. constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entiretv_of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure™). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requitements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools %

Office of the General Cmy!
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FOR VENDOR

(Corporate Seal)
REP SERVICES, INC.
o W"_
BX 7
, Secretary
—Or_
itnisZ
Withess
STATEOF I lorida
COUNTY OF_S€minD (e
The foregoing instrument was acknowledged before me this / ZM/’ day of
TJuly ,20/€ by Nedthan Almoa of
( / Name of Person
22 S€ ri/(cesS , on behalf of the corporation/agency.
" Name of Corporation or Agency
_He/She is personally known to me or produced as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: W %[V
€ Yombesg—

Signature — Notary Public

Carric € Humber

Printed Name of Notary

GH O%34g7

Notary’s Commission No.

CARRIE E. HUMBERT
Notary Public - Siate of Florida
Commission # GG 083487
My Comm. Expires Apr 18, 2021
Borded theuush Nalional Notary Aesa.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

ADVANCE RECREATIONAL CONCEPTS, LLC
(hereinafter referred to as “VENDOR”),
whose principal place of business is
3125 Skyway Circle
Melbourne, FL 32934

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJICSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract™),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the [TB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the *St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the I'TB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SICSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of [TB 2018-04 awarded to VENDOR by the SJCSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the [TB and the Response to [TB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJCSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SICSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16 Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
[temized list prices

Total dollar amount shall be net

Caw»>

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR s Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

® Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(g) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10™ Avenue
Fort Lauderdale, FL 33309

To VENDOR: Lazaro Gonzalez, Manager
Advance Recreational Concepts, LLC
3125 Skyway Circle
Melbourne, FL 32934

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Egqual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assighment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or histher designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools W /

Office of the General C mﬂl
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FOR VENDOR

{Corporate Seal)

ADVANCE RECREATIONAL CONCEPTS, LLC

ATTEST: %/
A
By

, Secretary
_or_

" A Cr—
D

Witness

(J oum ana  Conwner
Witness

STATE OF &;\(‘mbg\

COUNTY o(F_)D\a:u.W,\
The foregoing instrument was acknowledged before me this Jj_i day of
i\x\w , zo\i by [ LA Rehy QG%\ 2o lo 4 of
LY Name of Person
Agc , e, , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: © \\\K L Lﬁ
- A e \-,,.

Signature — Notary Publ@ \

—

\Cw"\. oy k_ b‘\’(

Printed Name of Notary
Lo\

Notary’s Commission No.

L T )
.{“N "f;,,ﬁ Notary Public State of Florida
(SEA L

Tamara L Ortiz
‘ﬁ My Commission FF 153273
*m a Expires 09/09/2018

I;f
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

CREATIVE SHADE SOLUTIONS, INC.
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
719 Wesley Avenue
Tarpon Springs, FL 34689

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
pla)_rground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract™),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to [TB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJCSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SJCSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJICSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJCSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SJCSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16 Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

SOwp

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR'’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the term
“YENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

® Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

() Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10" Avenue
Fort Lauderdale, FL 33309

To VENDOR: Werner Furstenberg, Owner
Creative Shade Solutions, Inc.
719 Wesley Avenue
Tarpon Springs, FL 34689

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deerms fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public_Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems. Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 [Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

321 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

327 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

W by

Office of the General Cc ﬂ

Robert W. Runcie, Superintendent of Schools
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FOR VENDOR

(Corporate Seal)

Creative Shade Solutions
719 Wesley Ave CREATIVE SHADE SOLUTIONS, INC.

Tarpon Springs, FL 34689

ATTEST:

By

MHowsonterg
v V , Secretary

~0Or-

;-_éf'z’.-&?(f--a/ﬂ-rf’ /

. ~
Witness Z j

Witness

STATEOF Florida

COUNTY OF  Pivellas

The foregoing instrument was acknowledged before me this N day of
Jouly .20 1B by Werner  Yorsden berg of
' Name of Person
Cyeative Shade Dolohons Tne. , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced Fu } DL as
identification and did/did not first take an oath. Type of Identification
My Commission Expires: h
A (s v de,k

Sigmature — Notary Public

Damariy Mack

Printed Name of Notary

DAMARIS MACK
MY COMMISSION # GG 148842
EXPIRES: October 5, 2021

=

|

Q& 1435842

Notary’s Commission No.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of \
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

CUSTOM CANOPIES, INC.
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
11815 Burke Street
Santa Fe Springs, CA 90670

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract™),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SICSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJCSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03  Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SICSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJICSD to VENDOR,
Attachment C, Contract of Award Agreement.

Agreement with Custom Canopies, Inc.

Page 2 of 11



VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SICSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16™ Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

Sow»

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR's Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

® Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(g) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10" Avenue
Fort Lauderdale, FL 33309

To VENDOR: Chris Smith
Custom Canopies, Inc.
11815 Burke Street
Santa Fe Springs, CA 90670

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 [Egqual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 [Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c¢) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of'this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Feorce Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his’her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

%

Office of the General ﬁlmsel

Robert W. Runcie, Superintendent of Schools
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FOR VENDOR

CUSTOM CANOPIES, INC

By CA-CQIHS S\m /7/4
Y / .

(Corporate Seal)

'/444/’4 ,sz%é

ATTEST: 7
(oo ofel
’ , Secretary
_or_
Witness
Witness

af
; .
STATE OF C a :J/\owm A
COUNTY OF /_p$ A?e@
ment, was acknow]edged before me this / / day of
_éf eﬁL-‘flnz,K Rennee Antolak of
Name of Person
, on behalf of the corporation/agency.
as

The foregoing instru
FL DL
Type of Identification

L i ,

A
f)bal-r. of CC Ng\?-v’“b\ DUH
Name of Corporation or Agency
He/She is personally known to me or produced

identification and did/did not first take an oath
A/ AN -
gnaturc No ryPubl:c
Llefl'g’{kur Q&n oL A‘lx\j‘h lde

My Commission Expires
Printed Name of Notary
/- 785-22

&G /75Dy
Notally’s Commission No
s, HEATHER RENEE ANTOLAK

% State of Florida-Notary Public
*- Commission # GG 175064

My Commission Expires
January 15, 2022

(SEAL)
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

PLAYCORE WISCONSIN, INC. DBA GAMETIME
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
PO BOX 520700
Longwood, FL 32752

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School }30ard Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to

Agreement with Playcore Wisconsin, Inc. DBA Gametime

Page 1 of 11



renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02  Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract™),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SICSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
. shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJICSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies

of all such policies of the SBBC.

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SICSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJICSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SJCSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16" Street, Fort Lauderdale, FL 33312,

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

oQwy

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR'’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR'’s Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

® Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(8) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10 Avenue
Fort Lauderdale, FL 33309

To VENDOR: Rob Dominica
PlayCore Wisconsin, Inc. dba GameTime
PO Box 520700
Longwood, FL 32752

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR'’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Egqual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 [Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC,; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREQOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

)

Office of the General Cunsel

Robert W. Runcie, Superintendent of Schools
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FOR VENDOR

(Corporate Seal)1s
HRIE Bt B0 EDEREies PLAYCORE WISCONSIN, INC. DBA
GAMETIME
ATTEST:
By
=7 =
, Secretary %
-or_
\
_ =3 ]
Witness \_/
N
Witness

COUNTY OF Seminole
The foregoing instrument was acknowledged before me this 12 dayof
July ,20 18py Rob Dominica oF
. Name of Person
GameTime , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: Qq-) M,QML %
N LIN—
Signacﬁjé — Notary PubliJ\
TR JoELLEN GREEN
. [ 4 Al el 2L
(SEAL) Printed Nalﬂ%%@ L P&hf?&} &'éii‘h ; 1L 2021

Notary’s Commission No.
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

PROJECT INNOVATIONS, INC.
(hereinafter referred to as “VENDOR™),
whose principal place of business is
712 Wesley Avenue, Bldg. A
Tarpon Springs, FL. 34689

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJICSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02  Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract”),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJCSD
Contract, Addendum No. 1, the [TB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SJICSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR'’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SICSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SJICSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16" Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

Cawy

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR’s Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

() Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

4] Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

() Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafier referred to as “Payees™)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10" Avenue
Fort Lauderdale, FL 33309

To VENDOR: Wayne Armand, President
Project Innovations, Inc.
743 Wesley Avenue, Bldg. E
Tarpon Springs, FL. 34689

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC'’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public_Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement., This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hercto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). Inno event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools W P

Office of the Generaﬁunsel
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FOR VENDOR

(Corporate Seal)
PROJECT INNOVATIONS, INC.
ATTEST:
m—
j g B; By P ey,
@/
& , Secretary
_or_
Witness
Witness

STATEOF Florida

COUNTY OF Pme\\as

The foregoing instrument was acknowledged before me this | ,'I‘V\ day of
July ,2018 by  Wosne  Avonand of
! Name of Person
'Prole ct Tnnoveations FPnc. , on behalf of the corporation/agency.
Name of Corporation or Agency
He/She is personally known to me or produced FL/ DL as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: 5: ; z
ghature — No?ar}'r Public

Damaris Maos

Printed Name of Notary

DAMIS MACK Gqg |41188Y 9.

Notary’s Commission No.

X
i£3 MY COMMISSION # GG 148842
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

SOUTHERN RECREATION, INC.
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
4060 Edison Avenue
Jacksonville, FL 32254

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01  Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of'the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract™),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SICSD
Contract, Addendum No. I, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03  Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SJCSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SICSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SJICSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, ‘if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16 Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

oSnw»>

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

(a) VENDOR'’s Records Defined. For the purposes ofthis Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d)  Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

() Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(2) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10'" Avenue
Fort Lauderdale, FL. 33309

To VENDOR: Terry Rogers, President
Southern Recreation, Inc.
4060 Edison Avenue
Jacksonville, FL 32254

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 'Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 [Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public_Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems. Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of'this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11  Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12  Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23  Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement,

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools

Office of the Ueneral Coundel
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FOR VENDOR

(Corporate Seal)

ATTEST:

, Secretary

Witness

Witness

STATEOF _Flevideo

county oF  Duwvaol

SOUTHERN RECREATION, INC.

m

The foregoing instrument was acknowledged before me this | lTH day of
A Suhj 12018 by TRvry foqers of

Southern Recreatirn e .

Name-bf Person
, on behalf of the corporation/agency.

Name of Corporation or Agency

HcfShedg'_'_ég[sqnaI[y_lj_ragmi to me or produced njao as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:

4 Susan M, Box
% NOTARY PUBLIC
0 STATE OF FLORIDA
= Comnw GG088455
Expires 3/29/2021
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

TOPLINE RECREATION INC.
(hereinafter referred to as “VENDOR?”),
whose principal place of business is
2922 Howland Blvd., Suite 3
Deltona, FL 32725

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR. ’

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
ofthe Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract™),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SICSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJCSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03  Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SICSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR'’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJICSD to VENDOR,
Attachment C, Contract of Award Agreement.
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VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SJCSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16 Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

Cawp

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources. ‘

(a) VENDOR'’s Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

(c) Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR’s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR'’s claims for payment by SBBC.

€3] Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(g) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10™" Avenue
Fort Lauderdale, FL 33309

To VENDOR: Sonia Perkins, President
Topline Recreation, Inc.
2922 Howland Blvd., Suite 3
Deltona, FL 32725

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Egqual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
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calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public_Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._ Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

3.21 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23  Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Office of the General (ﬂmsel

Robert W. Runcie, Superintendent of Schools

Agreement with Topline Recreation Inc.

Page 10 of 11



FOR VENDOR

(Corporate Seal)

ATTEST:

. Secretary

or-
- ’ N

Witness

Vo) JoR

Witness /

STATEOF £

COUNTY OF \/O/u() < (A

TOP LINE RECREATION, INC.

By X@%&A )(’jffaﬁ
(L

The foregoing instrument was acknowledged before me this /| day of

T Y 208 by QONIA - M PERKRIMS of

Name of Person

{/’Of’o LIINE FECCE AT IAON LI &, on behalf of the corporation/agency.

Name of Corporation or Agency

He/She is personally known to me or produced as
identification and did/did not first take an oath. Type of Idengfreation

My Commission Expires:

vy, BREANNA LEIGH HUBBARD
£ A ’uq'ﬁ"-._ Notary Public - State of Florida
4 xi  Commission » GG 185204

&‘3?0, A My Comm. Expires Feb 13, 2022
e anded through National Notary Assn.

(SEA
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AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC”),
a body corporate and political subdivision of the State of Florida,

whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

LEGACY CONSTRUCTION SERVICES GROUP INC. DBA PRO PLAYGROUND
(hereinafter referred to as “VENDOR”),
whose principal place of business is
8490 Cabin Hill Road
Tallahassee, FL 32311

WHEREAS, SBBC desires to obtain goods and services of VENDOR to provide
playground equipment; and

WHEREAS, SBBC desires to utilize an existing contract between St. Johns County School
District (the “SJCSD”), dated May 8, 2018, and awarded pursuant to ITB 2018-04 Playground
Equipment, Surfacing, Shade Structure and Installation as permitted by Rule 6A.1.012(6), Florida
Administrative Code and School Board Policy; and

WHEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the
contract for Playground Equipment, Surfacing, Shade Structure and Installation by and between
the SJCSD and VENDOR.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct and
that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August 1, 2018 to June 30, 2019. The term
of the Agreement may, by mutual agreement, be extended for two additional one-year periods and,
if needed, 180 days beyond the expiration date of the renewal period. SBBC’s Procurement &
Warehousing Services Department, will, if considering renewing, request a letter consenting to
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renewal from VENDOR, prior to the end of the term. Any renewal period shall be approved by
an Amendment to this Agreement executed by both parties.

2.02 Priority of Documents. The Contract Documents of this Agreement consist of
the following documents. In the event of a conflict between documents, the priority of the
documents shall be as follows:

First: This Agreement,

Second: St. Johns County School District Contract of Award Agreement (the
“SJCSD Contract”),

Third: Addendum No. 1,

Fourth: ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and

Installation (the “ITB”),
Fifth: Response to the ITB 2018-04 by VENDOR (the “Response to ITB”).

2.02.01 Any and all references to the “St. Johns County School District” shall be
replaced with “The School Board of Broward County, Florida” in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SBBC in all instances where so noted in the attached SJICSD
Contract, Addendum No. 1, the ITB and the Response to ITB. NOTE:
It is the responsibility of the VENDOR to request and obtain copies
of all such policies of the SBBC.

2.03  Services. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDOR by the SICSD. Goods
and services includes the purchase and/or installation of playground equipment at various SBBC
school locations.

VENDOR shall not proceed with any work until such time as it receives a fully executed
Purchase Order from the SBBC, which shall specifically identify the quantity of materials and/or
work to be provided and/or performed, the location for material delivery or work, the time for
provision of such materials and/or work, and the total cost of such materials and/or work.

The materials and/or work identified in the Purchase Order, as well as the place of delivery
or performance of such work, shall supersede and replace any such references in the attached
SJCSD Contract, Addendum No. 1, the ITB and the Response to ITB.

2.04 Pricing. SBBC shall pay VENDOR for goods and services rendered under this
Agreement in accordance with VENDOR’s response to ITB 2018-04, Attachment B and the
terms, conditions, and specification of ITB 2018-04 awarded by the SJCSD to VENDOR,
Attachment C, Contract of Award Agreement.

Agreement with Legacy Construction Services Group Inc. DBA Pro Playground
Page 2 of 11



VENDOR may offer SBBC a special educational discount for pricing and reduce the cost
of purchases during the contract term. VENDOR may invoice SBBC at a lower price than the
original bid price submitted in ITB 2018-04. SBBC may negotiate pricing with VENDOR to
receive the best offer.

2.05 Payment. SBBC shall pay VENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specification of ITB
2018-04 awarded to VENDOR by the SICSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to verify prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 10th Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement
Program, invoices shall be mailed to The Office of Facilities and Construction Management, 3775
SW 16" Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices

Total dollar amount shall be net

2.07 Inspection of VENDOR’s Records by SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) sufficient to reflect
all income and expenditures of funds provided by SBBC under this Agreement. All VENDOR’s
Records, regardless of the form in which they are kept, shall be open to inspection and subject to
audit, inspection, examination, evaluation and/or reproduction, during normal working hours, by
SBBC’s agent or its authorized representative to permit SBBC to evaluate, analyze and verify the
satisfactory performance of the terms and conditions of this Agreement and to evaluate, analyze
and verify any and all invoices, billings, payments and/or claims submitted by VENDOR or any
of VENDOR’s payees pursuant to this Agreement. VENDOR’s Records subject to examination
shall include, without limitation, those records necessary to evaluate and verify direct and indirect
costs (including overhead allocations) as they may apply to costs associated with this Agreement.
VENDOR’s Records subject to this section shall include any and all documents pertinent to the
evaluation, analysis, verification and reconciliation of any and all expenditures under this
Agreement without regard to funding sources.

SRl

(a) VENDOR'’s Records Defined. For the purposes of this Agreement, the term
“VENDOR’s Records” shall include, without limitation, accounting records, payroll time sheets,
cancelled payroll checks, W-2 forms, written policies and procedures, computer records, disks and
software, videos, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccessful bidders), original estimates, estimating worksheets, correspondence,
change order files (including sufficient supporting documentation and documentation covering
negotiated settlements), and any other supporting documents that would substantiate, reconcile or
refute any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
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have access to VENDOR’s Records from the effective date of this Agreement, for the duration of
the term of this Agreement, and until the later of five (5) years after the termination of this
Agreement or five (5) years after the date of final payment by SBBC to VENDOR pursuant to this
Agreement.

() Notice of Inspection. SBBC’s agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspection, examination, evaluation and or reproduction.

(d) Audit Site Conditions. SBBC’s agent or its authorized representative shall
have access to VENDOR s facilities and to any and all records related to this Agreement and shall
be provided adequate and appropriate work space in order to exercise the rights permitted under
this section.

(e) Failure to Permit Inspection. Failure by VENDOR to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this Section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
the denial of some or all of any VENDOR’s claims for payment by SBBC.

() Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Section discloses overcharges or unauthorized charges to SBBC by
VENDOR in excess of two percent (2%) of the total billings under this Agreement, the actual cost
of SBBC’s audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not contractually entitled, VENDOR shall pay said sum to SBBC within twenty
(20) days of receipt of written demand under otherwise agreed to in writing by both parties.

(2) Inspection of Subcontractor’s Records. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as “Payees”)
providing services or goods with regard to this Agreement to comply with the requirements of this
section by insertion of such requirements in any written subcontract. Failure by VENDOR to
include such requirements in any subcontract shall constitute grounds for termination of this
Agreement by SBBC for cause and shall be grounds for the exclusion of some or all of any Payee’s
costs from amounts payable by SBBC to VENDOR pursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

(h) Inspector General Audits. VENDOR shall comply and cooperate
immediately with any inspections, reviews, investigations, or audits deemed necessary by the
Florida Office of the Inspector General or by any other state or federal officials.

2.08 Notice. When any of the parties desire to give notice to the other, such notice must
be in writing, sent by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at
the place last specified; the place for giving notice shall remain such until it is changed by written
notice in compliance with the provisions of this paragraph. For the present, the Parties designate
the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
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Fort Lauderdale, Florida 33301

With a Copy to: Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10™ Avenue
Fort Lauderdale, FL 33309

To VENDOR: Alana Adrianse, Vice President
Legacy Construction Services Group Inc. dba Pro
Playground
8490 Cabin Hill Road
Tallahassee, FL 32311

2.09 Background Screening. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be
permitted access to school grounds when students are present, (2) will have direct contact with
students, or (3) have access or control of school funds, will successfully complete the background
screening required by the referenced statutes and meet the standards established by the statutes.
This background screening will be conducted by SBBC in advance of VENDOR or its personnel
providing any services under the conditions described in the previous sentence. VENDOR shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida Statutes,
and any fee imposed by the Florida Department of Law Enforcement to maintain the fingerprints
provided with respect to VENDOR and its personnel. The parties agree that the failure of
VENDOR to perform any of the duties described in this section shall constitute a material breach
of this Agreement entitling SBBC to terminate immediately with no further responsibilities or
duties to perform under this Agreement. VENDOR agrees to indemnify and hold harmiess SBBC,
its officers and employees from any liability in the form of physical or mental injury, death or
property damage resulting from VENDOR’s failure to comply with the requirements of this
Section or with Sections 1012.32 and 1012.465, Florida Statutes.

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations under
this Agreement and shall be fully binding until such time as any proceeding brought on account of
this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiaries. The parties expressly acknowledge that it is
not their intent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision of
the State of Florida to be sued by third parties in any matter arising out of any contract.

3.03 Independent Contractor. The parties to this agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
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another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized in
writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party’s officers,
employees, agents, subcontractors or assignees.

3.04 Egqual Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performance of
the parties’ respective duties, responsibilities and obligations under this Agreement.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. SBBC shall have no liability for any property left on SBBC’s
property by any party to this Agreement after the termination of this Agreement. Any party
contracting with SBBC under this Agreement agrees that any of its property placed upon SBBC’s
facilities pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property shall
pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and appropriate.

3.06 Default. The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting party
(30) days written notice to cure the default. However, in the event said default cannot be cured
within said thirty (30) day period and the defaulting party is diligently attempting in good faith to
cure same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occurrence of a default that is not cured during the applicable cure period,
this Agreement may be terminated by the non-defaulting party upon thirty (30) days notice. This
remedy is not intended to be exclusive of any other remedy, and each and every such remedy shall
be cumulative and shall be in addition to every other remedy now or hereafter existing at law or in
equity or by statute or otherwise. No single or partial.exercise by any party of any right, power,
or remedy hereunder shall preclude any other or future exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

3.08 Excess Funds. Any party receiving funds paid by SBBC under this Agreement
agrees to promptly notify SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous payment or overpayment. Any such excess funds shall be refunded to SBBC
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with interest calculated from the date of the erroneous payment or overpayment. Interest shall be
calculated using the interest rate for judgments under Section 55.03, Florida Statutes, applicable
at the time the erroneous payment or overpayment was made by SBBC.

3.09 Public_Records. Pursuant to Section 119.0701, Florida Statutes, any party
contracting with SBBC is required to (a) keep and maintain available for public inspection any
records that pertain to services rendered under this Agreement; (b) provide the public with access
to public records on the same terms and conditions that SBBC would provide such records and at
a cost that does not exceed the cost provided in Chapter 119, Florida Statutes or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law; and (d) meet
all requirements for retaining public records and transfer, at no cost to SBBC, all public records in
that party’s possession upon termination of its Agreement with SBBC and destroy any duplicate
public records that are exempt or confidential and exempt from public records disclosure
requirements. All of such party’s records stored electronically must be provided to SBBC in a
format that is compatible with SBBC’s information technology systems._Each party shall maintain
its own respective records and documents associated with this Agreement in accordance with the
records retention requirements applicable to public records. Each party shall be responsible for
compliance with any public documents request served upon it pursuant to Section 119.07, Florida
Statutes, and any resultant award of attorney’s fees for non-compliance with that law. Each party
acknowledges that this Agreement and all attachments thereto are public records and do not
constitute trade secrets.

3.10 Student Records: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall fully comply with the requirements
of Sections 1002.22 and 1002.221, Florida Statutes; FERPA, and any other state or federal law or
regulation regarding the confidentiality of student information and records. Each such party agrees,
for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation of this section,
including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all costs, damages, judgments or losses incurred by or imposed upon SBBC
arising out of a breach of this covenant by the party, or an officer, employee, agent, representative,
contractor, or sub-contractor of the party to the extent that the party or an officer, employee, agent,
representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 and/or 1002.221, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations in performing its duties, responsibilities and obligations
pursuant to this Agreement.

3.12 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.13  Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any controversies
or legal problems arising out of this Agreement and any action involving the enforcement or
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interpretation of any rights hereunder shall be submitted to the jurisdiction of the State courts of
the Seventeenth Judicial Circuit of Broward County, Florida.

3.14 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.15 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assignment. Neither this Agreement or any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party. There
shall be no partial assignments of this Agreement including, without limitation, the partial
assignment of any right to receive payments from SBBC.

3.17 Incorporation by Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.19 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such invalid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences, clauses
or provisions had never been included herein.

3.20 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against one of the parties than the other.

321 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto.

3.22 Waiver. The parties agree that each requirement, duty and obligation set forth
herein is substantial and important to the formation of this Agreement and, therefore, is a material
term hereof. Any party’s failure to enforce any provision of this Agreement shall not be deemed
a waiver of such provision or modification of this Agreement unless the waiver is in writing and
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signed by the party waiving such provision. A written waiver shall only be effective as to the
specific instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Majeure. Neither party shall be obligated to perform any duty, requirement
or obligation under this Agreement if such performance is prevented by fire, hurricane, earthquake,
explosion, wars, sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil
commotions, or by reason of any other matter or condition beyond the control of either party, and
which cannot be overcome by reasonable diligence and without unusual expense (“Force
Majeure”). In no event shall a lack of funds on the part of either party be deemed Force Majeure.

3.24 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and audit
of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.25 Contract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

A. By SBBC: SBBC agrees to be fully responsible up to the limits of Section 768.28,
Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when acting within
the scope of their employment and agrees to be liable for any damages resulting from said
negligence.

B. By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including,
but not limited to, reasonable attorney’s fees, reasonable investigative and discovery costs, court
costs and all other sums which SBBC, its agents, servants and employees may pay or become
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any
claim or action founded thereon, arising or alleged to have arisen out of the products, goods or
services furnished by VENDOR, its agents, servants or employees; the equipment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; or the negligence of VENDOR or the negligence of VENDOR’s agents when acting within
the scope of their employment, whether such claims, judgments, costs and expenses be for
damages, damage to property including SBBC’s property, and injury or death of any person
whether employed by VENDOR, SBBC or otherwise.

3.27 Travel. Local travel shall not be billed as a reimbursable expense. Out of county
travel and per diem may be allowable at the sole discretion of SBBC. SBBC has delegated
authority to the Superintendent of Schools or his/her designee to provide prior approval to
VENDOR for any and all travel and per diem. Should any out of county travel and/or per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 and/or other relevant School Board Policies.
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3.28 School Board Policies. VENDOR agrees to comply with all School Board Policies,
local, state and federal laws.

3.29 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

FOR SBBC
(Corporate Seal) THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Office of the J(}e.nel'ﬁl‘.ounsel

Robert W. Runcie, Superintendent of Schools
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ATTEST:

By meo\ a()’tugamzﬁ

STATEOF  F | epida

COUNTY OF Leon

J The foregoing instrument was acknowledged before me this / Z'L day of

2018 by A lana. Adriense of
[ Name of Person
“Trs M-H!{gcl unds , on behalf of the corporation/agency.
Name of Corporatioh or Agency
He/ Shm@ne or produced —— as
identification and did/did not first take an oath. Type of Identification

My Commission Expires:

Gfeif21 CDPOOML,(/(/&—/-

Sigqbtuﬁ — Notary Public
/ - . L
Joy Williams

. i w»’g@\, JOY WILLIAMS -
(SEAL){|s F AL MY COMMISSION# GG 117303 Printed mee of Notary
. # B 55F  EXPIRES: June 21,2021
{| 575N Bonded Thru Notary Public Underwriters
o —— GG 113393

Notary’s Commission No.
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THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

e 7720 WEST OAKLAND PARK BOULEVARD, SUITE 323, SUNRISE, FLORIDA 33351 - TEL 754-321-0505 - FAX 754-321-0936

4

PROCUREMENT & WAREHOUSING SERVICES The School Board of
MARY CATHERINE COKER, DIRECTOR Broward County, Florida
www.BrowardSchools.com Nora Rupert, Chair

Heather P. Brinkworth, Vice Chair

Robin Bartleman
Abby M. Freedman
Patricia Good
Donna P. Korn

6/12/2018 Laurie Rich Levinson
. Ann M
Mitch Leitner, President Dr. Rosalin?jnOs;ggg
Superior Park Systems, Inc. ROBARA
1418 Scott Street Superintendent of Schools

Hollywood, FL 33020

Reference: 56-103T Playground Equipment, Surfacing, and Fabric Shade Structures
Subject: Renewal of Contract

Dear: Mr. Leitner

The above-referenced contract expires on 7/31/2018. In accordance with Special Condition Article 2 - Term
of Agreement of the Piggyback, this contract may, by mutual agreement and upon School Board approval,
be renewed for an additional 11 months from 8/1/2018 through 6/30/2019. This letter does not constitute
the actual renewal or contract offer.

Please indicate below your willingness to renew this Piggyback award, which shall be considered by the
School District for renewal of your award premised upon your combined agreement to all terms and
conditions of the awarded Piggyback and your agreement to maintain (or reduce) the current awarded
price(s)/discount.

Yes, | offer to renew the current contract award at the current awarded price(s).
L Yes, | offer to renew the current contract award at the lower price(s) contained on the attached page(s).
O No, | do not wish to renew the current contract award.

For informational purposes, when going to our Board for approval of this renewal, if this is not renewed
and SBBC goes out for a new Quote please indicate below whether your price/discount would remain the
same, be lowered, or increase?

E/ If this Piggyback is not renewed, price/discount in the new Quote would stay the same
L1 Ifthis Piggyback is not renewed, price/discount in the new Quote would be lower
L] If this Piggyback is not renewed, price/discount in the new Quote would be higher

If you indicated that there would be a pricing increase in a new Quote, please indicate the percentage that
the price(s) would be increased by in comparison to our current Piggyback 56-103T

Percent of increase: insert % Number Here

Please sign and date this document in the space provided and return it to my attention no later than
6/14/2018. If you fail to respond by this date, the School District will not consider renewal of your award.
The School District will notify you if, and when, your contract is renewed by the School Board. Thank you
for your prompt attention to this matter.

VE RESPONSE
Sincerely, 3
incerely ﬁ@%l & 6 /) 3]/ / ,g?

tdgoar Lugo- éi'gnature/Date - Authorized Representative |

Edgar Lugo ™M ,{'(,/lf\ l e #/} e

Purchasing Agent : P
Printed Name - Authorized Representative

Estabizred 1915 i
i B R O WA R D | Educating Today's Students to

v County Public Schools | Succeed in Tomorrow's World




THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

7720 WEST OAKLAND PARK BOULEVARD, SUITE 323, SUNRISE, FLORIDA 33351 - TEL 754-321-0505 - FAX 754-321-0936

PROCUREMENT & WAREHOUSING SERVICES The School Board of
MARY CATHERINE COKER, DIRECTOR Broward County, Florida
www.BrowardSchools.com

Nora Rupert, Chair
Heather P. Brinkworth, Vice Chair

Robin Bartleran
Abby M. Freedman

Patricia Good
Donna P. Karn
6/12/2018 Laurie Rich Levinson
. Ann M
John Alm_on I, President Dr. Rosa.i,.'l.“c,s:?.’ié
Rep Services, Inc. T
581 Technology Park, Suite 1009 ydant of Schools

Superintendent of Schools
Lake Mary, FL 32746

Reference: 56-103T Playground Equipment, Surfacing, and Fabric Shade Structures
Subject: Renewal of Contract

Dear: Mr. Almon

The above-referenced contract expires on 7/31/2018. In accordance with Special Condition Article 2 - Term
of Agreement of the Piggyback, this contract may, by mutual agreement and upon School Board approval,
be renewed for an additional 11 months from 8/1/2018 through 6/30/2019. This letter does not constitute
the actual renewal or contract offer.

Please indicate below your willingness to renew this Piggyback award, which shall be considered by the
School District for renewal of your award premised upon your combined agreement to all terms and
conditions of the awarded Piggyback and your agreement to maintain (or reduce) the current awarded
price(s)/discount.

Yes, | offer to renew the current contract award at the current awarded price(s).
O Yes, | offer to renew the current contract award at the lower price(s) contained on the attached page(s).
O No, | do not wish to renew the current contract award.

For informational purposes, when going to our Board for approval of this renewal, if this is not renewed
and SBBC goes out for a new Quote please indicate below whether your price/discount would remain the
same, be lowered, or increase?

If this Piggyback is not renewed, price/discount in the new Quote would stay the same
O If this Piggyback is not renewed, price/discount in the new Quote would be lower
O If this Piggyback is not renewed, price/discount in the new Quote would be higher

If you indicated that there would be a pricing increase in a new Quote, please indicate the percentage that
the price(s) would be increased by in comparison to our current Piggyback 56-103T
Percent of increase: insert % MNumber Here

Please sign and date this document in the space provided and return it to my attention no later than
6/14/2018. If you fail to respond by this date, the School District will not consider renewal of your award.
The School District will notify you if, and when, your contract is renewed by the School Board. Thank you

for your prompt attention to this matter.
_ 'VENDOR RESPONSE

Sincerely, i

d \ém@ (1 —_ &/ 14/18
Edgar Lugo Signature/Date - Authorized Representative
Edgar Lugo l .

: Bill Geary
Fichasing fasit Printed Name - Authorized Representative
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THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

__;_f::... 7720 WEST OAKLAND PARK BOULEVARD, SUITE 323, SUNRISE, FLORIDA 33351 - TEL 754-321-0505 - FAX 754-321-0936
PROCUREMENT & WAREHOUSING SERVICES The School Board of
MARY CATHERINE COKER, DIRECTOR Broward County, Florida
www.BrowardSchools.com Nora Rupert, Ghair

Heather P. Brinkworth, Vice Chair

Robin Bartleman
Abby M. Freedman

Patricia Good
Donna P. Korn
6/12/2018 Laurie Rich Levinson
Luke Russell, Vice President Dr. Rusaﬁ%noh;:m
Playmore West, Inc. Robert W. Rung
H . Runcie
10271 Deer Run Farms Road, Suite 1

Superintendent of Schools

Ft. Myers, FL 33966

Reference: 56-103T Playground Equipment, Surfacing, and Fabric Shade Structures
Subject: Renewal of Contract

Dear: Mr. Russell

The above-referenced contract expires on 7/31/2018. In accordance with Special Condition Article 2 - Term
of Agreement of the Piggyback, this contract may, by mutual agreement and upon School Board approval,
be renewed for an additional 11 months from 8/1/2018 through 6/30/2019. This letter does not constitute
the actual renewal or contract offer.

Please indicate below your willingness to renew this Piggyback award, which shall be considered by the
School District for renewal of your award premised upon your combined agreement to all terms and
conditions of the awarded Piggyback and your agreement to maintain (or reduce) the current awarded
price(s)/discount. ;

EEl/Yes, | offer to renew the current contract award at the current awarded price(s).
O Yes, | offer to renew the current contract award at the lower price(s) contained on the attached page(s).
O No, | do not wish to renew the current contract award.

For informational purposes, when going to our Board for approval of this renewal, if this is not renewed
and SBBC goes out for a new Quote please indicate below whether your price/discount would remain the
same, be lowered, or increase?

I'Z( If this Piggyback is not renewed, price/discount in the new Quote would stay the same
O If this Piggyback is not renewed, price/discount in the new Quote would be lower
O Ifthis Piggyback is not renewed, price/discount in the new Quote would be higher

If you indicated that there would be a pricing increase in a new Quote, please indicate the percentage that
the price(s) would be increased by in comparison to our current Piggyback 56-103T

Percent of increase: Insert % Number Here

Please sign and date this document in the space provided and return it to my attention no later than
6/14/2018. If you fail to respond by this date, the School District will not consider renewal of your award.
The School District will notify you if, and when, your contract is renewed by the School Board. Thank you
for your prompt attention to this matter.

YENDOR, RESPONSE
Sincerely, 7%

Edgor Lugo Signature/Date - Authorized Representative
{r_ .

Edgar Lugo /Z\]f an  J- /254! I, [/

Purchasing Agent

Printed Name - Authorized Représentative
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THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

7720 WEST OAKLAND PARK BOULEVARD, SUITE 323, SUNRISE, FLORIDA 33351 - TEL 754-321-0505 - FAX 754-321-0936

PROCUREMENT & WAREHOUSING SERVICES The School Board of
MARY CATHERINE COKER, DIRECTOR Broward County, Florida
www.BrowardSchools.com

Nora Rupert, Chair
Heather P. Brinkworth, Vice Chair

Robin Bartleman
Abby M. Freedman

Patricia Good

Donna P. Korn

6/12/2018 Laurie Rich Levinson

. Ann Murray

Shalne Lanier, Owner Dr. Rosalind Osgood
Lanier Plans Inc. dba Korkat R i

; obert W. Runcie

221 Cable Industrial Way Superintendent of Schools

Carrolton, GA 30117

Reference: 56-103T Playground Equipment, Surfacing, and Fabric Shade Structures
Subject: Renewal of Contract

Dear: Mr. Lanier

The above-referenced contract expires on 7/31/2018. In accordance with Special Condition Article 2 - Term
of Agreement of the Piggyback, this contract may, by mutual agreement and upon School Board approval,
be renewed for an additional 11 months from 8/1/2018 through 6/30/2019. This letter does not constitute
the actual renewal or contract offer.

Please indicate below your willingness to renew this Piggyback award, which shall be considered by the
School District for renewal of your award premised upon your combined agreement to all terms and
conditions of the awarded Piggyback and your agreement to maintain (or reduce) the current awarded
price(s)/discount,

Yes, | offer to renew the current contract award at the current awarded price(s).
O Yes, | offer to renew the current contract award at the lower price(s) contained on the attached page(s).
O No, | do not wish to renew the current contract award.

For informational purposes, when going to our Board for approval of this renewal, if this is not renewed
and SBBC goes out for a new Quote please indicate below whether your price/discount would remain the
same, be lowered, or increase?

L] Ifthis Piggyback is not renewed, price/discount in the new Quote would stay the same
O Ifthis Piggyback is not renewed, price/discount in the new Quote would be lower
L Ifthis Piggyback is not renewed, price/discount in the new Quote would be higher

If you indicated that there would be a pricing increase in a new Quote, please indicate the percentage that
the price(s) would be increased by in comparison to our current Piggyback 56-103T

Percent of increase: Insert % Number Here

Please sign and date this document in the space provided and return it to my attention no later than
6/14/2018. If you fail to respond by this date, the School District will not consider renewal of your award.
The School District will notify you if, and when, your contract is renewed by the School Board. Thank you
for your prompt attention to this matter.

A4 ORRESPONSE

Sincerely, : é ‘/Z'/g

Ad

Edgar Lugo Signature/Date = Authorized Representative

Edgar Lugo 5[44” @ éﬂh rey |

Furchiasing Agent Printed Name - Authorized Representative
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THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA

7720 WEST OAKLAND PARK BOULEVARD, SUITE 323, SUNRISE, FLORIDA 33351 - TEL 754-321-0505 - FAX 754-321-0936

PROCUREMENT & WAREHOUSING SERVICES The School Board of
MARY CATHERINE COKER, DIRECTOR Broward County, Florida

www.BrowardSchools.com Nora Rupert, Chair
Heather P. Brinkworth, Vice Chair

Robin Bartleman
Abby M. Freedman

Patricia Good

Donna P. Komn

6/12/2018 Laurie Rich Levinson
. Ann Murra

Frank J. Fonseca, P.E. President Dr. Rosalind Osgoog

Leadex Corporation Robert W. Runcle

2601 S.W. 69" Court Superintendent of Schools

Miami, FL 33155

Reference: 56-103T Playground Equipment, Surfacing, and Fabric Shade Structures
Subject: Renewal of Contract

Dear: Mr. Fonseca

The above-referenced contract expires on 7/31/2018. In accordance with Special Condition Article 2 - Term
of Agreement of the Piggyback, this contract may, by mutual agreement and upon School Board approval,
be renewed for an additional 11 months from 8/1/2018 through 6/30/2019. This letter does not constitute
the actual renewal or contract offer.

Please indicate below your willingness to renew this Piggyback award, which shall be considered by the
School District for renewal of your award premised upon your combined agreement to all terms and
conditions of the awarded Piggyback and your agreement to maintain (or reduce) the current awarded
price(s)/discount.

IIJ//Yes, | offer to renew the current contract award at the current awarded price(s).
O Yes, | offer to renew the current contract award at the lower price(s) contained on the attached page(s).
O No, | do not wish to renew the current contract award.

For informational purposes, when going to our Board for approval of this renewal, if this is not renewed
and SBBC goes out for a new Quote please indicate below whether your price/discount would remain the
same, be lowered, or increase?

O If this Piggyback is not renewed, price/discount in the new Quote would stay the same
O If this Piggyback is not renewed, price/discount in the new Quote would be lower
O Ifthis Piggyback is not renewed, price/discount in the new Quote would be higher

If you indicated that there would be a pricing increase in a new Quote, please indicate the percentage that
the price(s) would be increased by in comparison to our current Piggyback 56-103T
Percent of increase: In&ert % Number Here

Please sign and date this document in the space provided and return it to my attention no later than
6/14/2018. If you fail to respond by this date, the School District will not consider renewal of your award.
The School District will notify you if, and when, your contract is renewed by the School Board. Thank you

for your prompt attention to this matter.
VENDOR RESPONSE

Sincerely, elic

7 ! ’//ffm w6 [i5]IF
Edgar Lugo- Sigqg}ure/Date Authorized Representative
Edgar Lugo Frank J Fonseca, P. E.
Purchasing Agent : E :

Printed Name - Authorized Representative

= BROWARD | Edueaiing Today’s Shudents fo

VU County Public Schools | Succeed in Tomorrow's World




\( THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
==X 7720 WEST OAKLAND PARK BOULEVARD, SUITE 323, SUNRISE, FLORIDA 33351 - TEL 754-321-0505 - FAX 754-321-0936 _

= PROCUREMENT & WAREHOUSING SERVICES The School Board of
V, MARY CATHERINE COKER, DIRECTOR Ssmleogtiy Hlance
www.BrowardSchools.com Nora Rupert, Chair

Heather P. Brinkworth, Vice Chair

Robin Bartleman
Abby M. Freedman

Patricia Good

Donna P. Korn

6/12/2018 Laurie Rich Levinson

Dani ’ . : Ann Murray

anielle Cibello, Vice President of Sales Dr. Rosalind Osgood
Apollo Sunguard Systems, Inc. .

Robert W. Runcie

4487 A Aston Road Superintendent of Schools

Sarasota, FL 34233

Reference: 56-103T Playground Equipment, Surfacing, and Fabric Shade Structures
Subject: Renewal of Contract

Dear: Ms. Cibello

The above-referenced contract expires on 7/31/2018. In accordance with Special Condition Article 2 - Term
of Agreement of the Piggyback, this contract may, by mutual agreement and upon School Board approval,
be renewed for an additional 11 months from 8/1/2018 Through 6/30/2019. This letter does not constitute
the actual renewal or contract offer.

Please indicate below your willingness to renew this Piggyback award, which shall be considered by the
School District for renewal of your award premised upon your combined agreement to all terms and
conditions of the awarded Piggyback and your agreement to maintain (or reduce) the current awarded
price(s)/discount.

[2/ Yes, | offer to renew the current contract award at the current awarded price(s).
O Yes, | offer to renew the current contract award at the lower price(s) contained on the attached page(s).
O No, | do not wish to renew the current contract award.

For informational purposes, when going to our Board for approval of this renewal, if this is not renewed
and SBBC goes out for a new Quote please indicate below whether your price/discount would remain the
same, be lowered, or increase?

&/ If this Piggyback is not renewed, price/discount in the new Quote would stay the same
O  If this Piggyback is not renewed, price/discount in the new Quote would be lower
O If this Piggyback is not renewed, price/discount in the new Quote would be higher

If you indicated that there would be a pricing increase in a new Quote, please indicate the percentage that
the price(s) would be increased by in comparison to our current Piggyback 56-103T
Percent of increase: Insert % Number Here

Please sign and date this document in the space provided and return it to my attention no later than
6/14/2018. If you fail to respond by this date, the School District will not consider renewal of your award.
The School District will notify you if, and when, your contract is renewed by the School Board. Thank you

for your prompt attention to this matter. e T e
Sincerely,

Y /761/)’\,{1/{/,@ W G- 12-15
tdgowr Lugo- Slgnature/Date ~Authorized Representatlve
Sl Danielle Cibells

= Printed Name - Authorized Representative
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