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AGREEMENT

THISAGREEMENTismadeandenteredintoasofthis-dayof-,
2018, by and between

TIIE SCHOOL BOARD OF BROWARD COTINTY, 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

\ryHEREAS, 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
Equþment, 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.

ARTICI,E 2 - SPECIAL CONDITIONS

2.0I 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 Prioritv 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:

Fourth:

AddendumNo. 1,

ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and
Installation (the "ITB"),

Response to the ITB 2018-04 by VENDOR (the "Response to ITB").Fifth:

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 equþment 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 andlor performed, the location for material delivery or wotk, the time for
provision of such materials andlor 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 Pricine. 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 Pavment. 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 veriff prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 1Oth 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 16th 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 bv 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. Forthe 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 andlor expenditures related to this Agreement.

(b) Duration of Rieht to Inspeçt. 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.

(Ð 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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With a Copy to:

Fort Lauderdale, Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 N\ry 10th Avenue
Fort Lauderdaleo FL 33309

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

2.09 Backsround Screenins. VENDOR agrees to comply with all requirements of
Sections I0I2.32 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 1072.32, 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 - RAI, CONDITIONS

3.01 No Waiver of Sovereisn 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 Partv 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-defaultingparty 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 accnre 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 effoneous 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 payrment 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 ll9, 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 kade 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 confìdentiality 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 ofthis 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 offrcer, employee, agerrt, representative,
contractor, or sub-contractor ofthe 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 Asreement. This document incorporates and includes all prior
negotiations, coffespondence, 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 Bindine 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 bv 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 ofthis 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 Severabilitv. 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 Asreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a fuIl 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 ofjudicial construction, be construed more
severely against one of the parties than the other.

3'2|@,.Nomodification,amendment,oralterationinthetermsor
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 Maieure. 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. Liabilitv. 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; orthe negligence of VENDOR orthe 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 reirnbursable 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.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools

Office the
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(Corporate Seal)

ATTEST:

FOR VENDOR

BLISS PRODUCTS AND SERVICES,INC.

4ze Éc, s5
Pe# rÞsrlr

, Secretary

w

STATE oF C-gCVr_b-\ A
couNTY or bçvr.-trAS

The foresoins instrument
3¡t--t , 20 \ß C-Yt..€('u-

was acknowledged \dl
by

before me this
15t\ s s

day of
of

5
Name of Corporation or Agency

He/She is personally known to me or produced 1Ðcss^¡
identification and did/did not first take an oath.

My Commission Expires

Name of Person

on behalf of the corporation/agency

\t"¡ov.l ¡-J as

Type ofldentifìcation

Signature - NotaryP¡¡rttr- 5ù 
) 
laLl

ttllllllr
M

, G**n f\tor\-E
(SEAL)

Agreement with Bliss
Page ll ofll

Printed Name of Notary

*oTAÆ,rL.-
fueu\e

Services, Inc.

Notary's Commission No.

(^M



AGREEMENT

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

THE SCHOOL BOARD OF BROWARD COUNTY, FLORTDA
(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, Florida3330l

and

PLAYMORE \ryEST,INC.
(hereinafter referred to as "VENDOR"),

whose principal place of business is
1027I Deer Run Farms Road, Suite I

Ft. Myers, FL33966

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.

NOIV' 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 conect and

that such recitals are incorporated herein by reference.

ARTICLE 2 - SPECIAL CONDITIONS

2.01 Term of Asreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall be from August I , 201 8 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 Prioritv 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: AddendumNo. 1,

Fourth: ITB 2018-04 Pþground Equipment, Surfacing, Shade Structure and
Installation (the "ITB"),

Fifth: Response to the ITB 2018-04 by VENDOR (he "Response to ITB").

2.02.0I Any and all references to the "St. Johns County School District" shall be
repiaced with "The School Board of Broward County, Florida" in the
atfached 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 20L8-04 awarded to VENDORby the SJCSD. Goods

and services includes the purchase and/or installation of pþground 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 andlor 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, AddendumNo. 1, the ITB and the Response to ITB.

2.04 Pricins. 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 specifîcation of ITB 2018-04 awarded by the SJCSD to VENDOR,
Attachment C, Contract ofAward Agteement.
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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 Pavment. 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 veri$ prices with this contract and expedite the use of material.

Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 1Oth 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
S'W 16th Sfteet, Fort Lauderdale, FL 33312.

A. Purchase Order number
B. Complete description of the items
C. Itemized list prices
D. Total dollar amount shall be net

2.07 Inspection of VENDOR's Records bv 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. AII 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 veriff 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, colrespondence,
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 andlor 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.

(Ð 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 rçferred -to as "Payeeso')

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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With a Copy to:

Fort Lauderdale, Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 N\ry 10th Avenue
Fort Lauderdaleo FL 33309

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

2.09 Backsround Screening. VENDOR agrees to comply with all requirements of
Sections L0I2.32 and L0I2.465, 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 L0I2.32, 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 performunder this Agreement. VENDOR agfees 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 - RAI, CONDITIONS

3.01 No Waiver of Sovereign Immunitv. 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 Partv 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 secutit¡ 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 Opportunitv 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 suchproperty as SBBC deems fït 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 Annropriation. 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
indemniff 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 oftheparty to the extent that the party or an officer, employee, agent,

representative, contractor, or sub-contractor ofthe 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 Comnliance 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.I2 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 GoverninelawandVenue. 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.I4 Entiretv of Aereement. 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 Bindine Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

. 3.16 Assiqnment. 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 bv Reference. Exhibits attached hereto and referenced herein shall
be deemed to be incorporated into this Agreement by reference.

3.18 Cantions. The captions, section designations, section numbers, article
riumbers, 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 Severabilitv. 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 Asreement. 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 ofjudicial 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, thereforeo is a material
term hereofl 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

specifîc instance for which it is obtained and shall not be deemed a continuing or future waiver.

3.23 Force Maieure. 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 ('oForce

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 authorityto the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this

Agreement.

3.26. Liabilitv. 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 Section768.28,
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 indemni$, 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; orthe negligence of VENDOR orthe 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 SchoolBoard Policies. VENDORagreesto complywithall SchoolBoardPolicies,
local, state and federal laws.

3.29 Authoritv. Each person signing this Agreement on behalf of either party
individually warrants that he or she has fulI 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 \ryITNESS \ryHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content
Robert W. Runcie, Superintendent of Schools

Office of the
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FOR VENDOR

(Corporate Seal)

ATTEST:

PLAYMORE WEST,INC.

Secretary
-or-

s

itness

w

STATE oF F [ ..T Ja
COUNTY OF LE+

The foregoing instrument was this t t day of
of20t6 by

or Agency

t.l

lo
of

My Commission Expires:
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Name of Person

on behalf of the corporation/agency

Type of Identification

q

Signature - Notary Public

or produced
take an oath.

AS

\-l"h ñsq. ù-q-*
Printed Name ofNotary (l

Ftr 4aãô& s

MELISSA VEGA

Notary Public - Stats ol Florida

Commlsslon # FF 923063
I2030,Comm. sepExpiresMy

Assn.NatlonalBonded

Notary's Commission No.



AGREEMENT

THIS AGREEMENT is made and entered into as of this 

- 

day of
2018, by and between

THE SCHOOL BOARD OF BROWARD COI]NTY, FLORIDA
(hereinafter referred to as "SBBC"),

a body corporate and political subdivision of the State of Florida,
whose princþal place of business is

600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

REP SERVICES, NC.
(hereinafter referred to as "VENI)OR"),

whose principal place of business is

581 TechnologyPark, Suite 1009

Lake Mary,FL 32746

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

Equþment, Surfacing, Shade Structure and Installation as permitted by Rule 6AJ.012(6), Florida

Administrative Code and School Board Policy; and

\ryIIEREAS, VENDOR and SBBC desire to enter into this Agreement for the use of the

contract for Playground Equþment, Surfacing, Shade Structure and Installation by and between

the SJCSD and VENDOR.

NO\il, TIIEREFORE, in consideration of the premises and of the mutual covenants

contained herein ahd 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 thatthe foregoing recitals are true and correct and

that such recitals are incorporated herein by reference.

ARTICLE 2 - SPECIAL CONDITIONS

2.01 Term of Aqreement. 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 Prioritv 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:

Fourth:

Fifth:

AddendumNo. 1,

ITB 2018-04 Pþground Equipment, Surfacing, Shade Structure and
Installation (the "ITB"),

Response to the ITB 2018-04 by VENDOR (he'oResponse 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 Count¡ Florida" in the
attached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

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.

2.02.02

2.03 Seruices. Vendor shall provide SBBC goods and services, in accordance with the
terms, conditions, and specifications of ITB 2018-04 awarded to VENDORby the SJCSD. Goods
and services includes the purchase and/or installation of playground equþment 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 speciflrcally 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 andlor work, and the total cost of such materials andlor 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, AddendumNo. 1, the ITB and the Response to ITB.

2.04 Pricine. 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 Pavment. SBBC shallpayVENDOR for goods and services as set forth in a fully-
executed Purchase Order, and in accordance with the terms, conditions, and specifïcation of ITB
2018-04 awardedto VENDORbythe SJCSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the

following to permit SBBC to veriS prices with this contract and expedite the use of material.

Invoices shall be mailed to Physical Plant Operations, 3810 N. \M. 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 Managemeft.,3775
SW 16ú Street, Fort Lauderdale, FL 33312.

A. Purchase Order number
B. Complete description ofthe items
C. Itemized list prices
D. Total dollar amount shall be net

2.07 Insnection of YENDOR's Records bv SBBC. VENDOR shall establish and

maintain books, records and documents (including electronic storage media) suffrcient 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 evaluâte, 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 sourcos;

(a) VENDOR's Records Defïned. 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, coffespondence,

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 andlor 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.

(Ð Overcharges and Unauthorized Charges. If an audit conducted in
accordance with this Seption discloses overcharges or unauthorned charges to SBBC by
VENDOR in excess of two percent (2%) of tbe 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 receþt 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 ofthis
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 VENDORpursuantto 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 offrcials.

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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With a Copy to:

To VENDOR:

Fort Lauderdale, Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10th Avenue
Fort Lauderdale, FL 33309

Nathan Almono President
Rep Services,Inc.
581 Technology Parþ Suite 1009
Lake Mary,ßL32746

2.09 Background Screenins. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (l) 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 fïngerprints

provided with respect to VENDOR and its personnel. The parties agree that the failure of
WWOOn 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 101232 and 1012.465, Florida Statutes.

ARTICLE 3 _ GENERAL CONDITIONS

3.01 No Waiver of Sovereisn Immunitv. 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 Partv 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 benefïts or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agteement. SBBC shall not be responsible for social security, wittrholding taxes, contributions to
unemployment compensation funds or insurance for the other party or the other party's offïcers,
employees, agents, subcontractors or assignees.

3.04 Equal Opnortunitv Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disabilþ, gender identit¡ 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 suchproperty 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 produots 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 penaþ 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 eroneously 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 effoneous payment or overpa)iment. 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
formatthat is compatible with SBBC's informationtechnology systems.-Eachparty 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 agtees,

for itself, its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its offlrcers and employees for any violation ofthis section,

including, without limitation, defending SBBC and its offtcers and employees against any

complaint, administrative or judicial proceeding, payment of any penalty imposed upon SBBC, or
payment of any and all oosts, 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 ofthe party to the extent that the party or an offtcer, employee, agent,

representative, contractor, or pub-contractor ofthe 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 Comnliance with Laws. Each party shall comply with all applicable federal

and state laws, codes, rules and regulations inperforming 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 GoverninslawandVenue. This Agreement shall be interpreted and

construed in accordance with and governed by the laws ofthe 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 Asreement. 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 arc 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 Bindine Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assisnment. Neither this Agreement or any interest herein may be assigned,

transfemed 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.T7 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 Agteement are inserted only as a matter of
convenience, have no substantive meanin9, 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 Severabilitv. 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 ofjudicial 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 Maieure. Neither party shall be obligated to perform any duty, requirement

orobligationunderthis Agteement if suchperformance ispreventedby fre, 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 part¡ and

which cannot be overcome by reasonable diligence and without unusual expense (o'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 authorityto the Superintendent of
Schools or his/her designee to take any actions necessary to implement and administer this
Agreement.

3.26. Liabilitv. 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 Section768.28,
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 attomey'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 equþment of VENDOR,
its agents, servants or employees while such equipment is on premises owned or controlled by
SBBC; orthe negligence of VENDOR orthe negligence of VENDOR's agents when actingwithin
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 hisiher 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 andlor 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 Authoritv. Each person signing this Agreement on behalf of either party
individually warants 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 parfy with respect to all
provisions contained in this Agreement.

IN WITNESS \ryHEREOF, the Parties hereto have made and executed this Agreement
on the dæe first above written.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COLINTY, FLORIDA

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert 'W. Runcie, Superintendent of Schools

Office ofthe
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FOR YENDOR

(Corporate Seal)

REP SERYICES,INC.

ATTEST:

Secretary

STATE OF F lorida

couNry oF Semíno (e-

The foregoing instrument was acknowledged before me this lZø day
U 20lK by

Serv(a\ Name of Person

on behalf of the corporation/agency
of Corporation or Agency

U

ss

of
of

Hc/She is persqnallv known to me or produced€
identification and did/did not first take an oath.

My Commission Expires: Ca/ürt t"iloml2a#
Signature - Notary Public

Carnc G.
tJ-bq'a'ç

Printed Name ofNotary

gb cKSLlß-r

as

Type of Identification

(sEAL)
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Commission #GG 083487

My Comm. Expires APr 18, 2021
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Notary's Commission No.



AGR.EEMENT

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 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 . RECITA.LS

l.0l 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 Asreement. Unless terminated earlier pursuant to Section 3.05 of this

Agreement, the term of this Agreement shallbe 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 Prioritv 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:

Fourth

Fifth

Addendum No. l,

ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and
Installation (the "ITB")

Response to the ITB 2018-04 by VENDOR (the "Response to [TB").

Any and all references to the "St. Johns County School District" shall be
repiaced with "The School Board of Broward County, Florida" in the
atiached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

Any and all references to policies of St. Johns County School District
shall be replaced with references to the corresponding and applicable
policies of SggC 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.

2.02.0r

2.02.02

2.03 Services. Vendor shall provide SBBC goods and services, in accordance with the

terms, conditions, and specifrcations 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 identif,'the quantity of materials andlor

work to be provided andlor performed, the location for material delivery or work, the time for
provision of such materials andlor work, and the total cost of such materials andlor work.

The materials andlor 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 Pricine. 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 Pavment. 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 verifu prices with this contract and expedite the use of material.

Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 1Oth Avenue, Fort Lauderdale,

Ftorida 33309. However, if the Purchase Order relates to the School Choice Enhancement

Program, invoices shall be mailed to The Offrce of Facilities and Construction Management,3775

SW 16th Street, Fort Lauderdale, FL 33312.

A. Purchase Order number
B. Complete description of the items
C. Itemized list prices
D. 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 andlor reproduction, during normal working hours, by

SBBC's agent or its authorized representative to permit SBBC to evaluate, analyze and veri$'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 veriSr 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, corespondence,

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 andlor expenditures related to this Agreement.

(b) Duration of Rieht 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.

(Ð 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%o) of the total billings under this Agreement, the actual cost

of SBBC's audit shall be paid by VENDOR. lf 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) lnspection of Subcontractor's Records. VENDOR shallrequire 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 lnspector 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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With a Copy to:

Fort Lauderdaleo Florida 33301

Directoro Physical Plant Operations
The School Board of Broward County, Florida
3810 NW L0th Avenue
Fort Lauderdale, FL 33309

To VENDOR: Lazar o G onzalez, Man ager
Advance Recreational Concepts, LLC
3125 Skyway Circle
Melbourne,FL 32934

2.09 Backsround Screenins. VENDOR agrees to comply with all requirements of
Sections 101232 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 indemniÛ'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 - G CONDITIONS

3.01 No Waiver of Sovereign Immunitv. 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 Indeoendent 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 Opportunitv 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 Apnropriation. 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 fr"rnds paid by SBBC under this Agreement

agrees to promptly notiS 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 I19.0701, 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 I 19, 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 paÉy'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.l0 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 itselt its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnifr and hold harmless SBBC and its officers and employees for any violation ofthis 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 andlor 1002.221, Florida Statutes.

3.11 Comnliance 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 Governrns and Venrre^ 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 Asreement. 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 Bindine Effect. This Agreement shall be binding upon and inure to the benefìt of
the parties hereto and their respective successors and assigns.

3.16 Assisnment. Neither this Agreement or any interest herein may be assigned,

transferred or encumbered by any party without the prior written consent of the other parfy. 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 Severabilitv. 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 langr.rage agreed to herein expresses their mutual intent

and the resulting document shall not, solely as a matter ofjudicial 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 Maieure. Neither party shall be obligated to perform any duty, requirement

or obligation under this Agreement if such performance is prevented by fìre, hunicane, 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 recordso reporting

requirements, and obligations to return public funds shall survive the termination of this

Agreement.

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

3.25
Schools or
Agreement.

3.26. Liabilitv. 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 indemni$,, 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 ofthe 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 andlor per diem be

allowed, then it shall be billed and reimbursed in compliance with the current or updated School

Board Policy 3400 andlor 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 Authoritv. 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.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COLINTY, FLORIDA

By
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:

Robert W. Runcie, Superintendent of Schools

Office of the
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(Corporate Seal)

ATTEST:

The foregoing instrument
zo\\ bv

FOR VENDOR

ADVANCE RECREATIONAL CONCEPTS, LLC

before me this \ \ of
of

Name of Person

on behalf of the corporation/agency

Secretary
-or-

e rm-
Witness - (\
(i nrn a^a C'o f\ \^-ø{

Witness

STATE Or Ç\I.i\,*
COTINTY OF

day

Attc, (rc
Name of Corporation or Agency

He/She is known to me or produced
not first take an oath. Type of ldentification

AS

My Commission Expires:
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Signature - Notary Pub

Printed Name of Notary

Qç tç3.11i

",\\t

( f"w""}
Notary Public State of Flor¡da

Tamara L Ortiz
My Commission FF 153273
Ëxp¡res 09/09/201 I

Notary's Commission No.



AGREEMENT

THIS AGREEMENT is made and entered into as of this 

- 

day of
2018, by and between

THE SCHOOL BOARD OF BRO\ilARD COUNTY, FLORTDA
(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

CREATTVE STTADE SOLUTTONS, rNC.
(hereinafter referred to as "VEI[I)OR"),

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

playground equipment; and

IYIIEREAS, SBBC desires to utilaean 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 64.1.012(6), Florida

Administrative Code and School Board Policy; and

IYHEREAS, 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.

NOIV, TIIEREFORE, in consideration of the premises and of the mutual covenants

contained herein and other good and valuable consideration, the receipt and suffrciency 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 òitn¡ Agreement shall be from August l, 2018 to June 30,2019. The term

ofth" Agreement may,by mutual agreement, be extended for two additional one-year periods and,

if needeã, 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 Prioritv 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"),

AddendumNo. 1,

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

Installation (the *ITB'),

Response to the ITB 2018-04 by VENDOR (the "Response to ITB").

2.02.01 Any and all references to the "St. Johns County S^chool District" shall be
replaced with "The School Board of Broward Cggnty, Florida" in the
atiached SJCSD Contract, Addendum No. 1, the ITB and the Response
to ITB.

2.02.02 Any and all references to policies of St. Johns Courrty School District
shall be replaced with references to the corresponding *¿- upplt-"gþþ
policies of SggC in all instances where so noted in the attached SJCSD
-Contract, 

Addendum No. 1, the ITB and the Response to ITB. NOTF:
It is the responsibility of the VEIYDOR to request and obtain copies
of all such policies of the SBBC.

2.03 Selvices. Vendor shall provide SBBC goods and services, in accordance with the

terms, conditionsr and specifications ofITB 2018-04 awardedto VENDORbythe 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 andlor 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 Pricine. 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 ofAward 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 Pavment. 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. rW. lÛth Avenue, Fort Lauderdale,

Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement

Progran¡ invoices shall be mailed to The Ofüce of Facilities and Construction Management,37l1
SW 16ú Street, Fort Lauderdale, FL 33312.

A. Pwchase Order number
B. Complete description ofthe items

C. Itemized list prices

D. Total dollar amount shall be net

2.07 Inspection of VENDOR's Records bv SBBC. VENDOR shall establish and

maintain books, ieòords and documents (including electronic storage media) sufficient to reflect

all income and expenditures of firnds provided by SBBC under this Agreement. All VENDOR's
Records, regardleis of the form in which they are kep, shall be open to inspection and subject to

audit, inspeòtion, examinatior¡ evaluation and/or reproduction, during normal working hours, by

SBBC's âgent or its authorized representative to permit SBBC to evaluate, analyze and veriff the

satisfactory performance of the terms and conditions of this Agreement and to evaluate, atalyze

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 veriff direct and indirect

costs (including overhead allocations) as they may apply to costs associated with this Agreement-

VgUiOn's Rõcords 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'g 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, uid"o*, photographs, executed subcontracts, subcontract files (including proposals of
successful and unsuccesin¡l bidders), original estimates, estimating worksheets, correspondence,

change order files (including sufficient supporting documentation and documentation covering

tt"goiiut"d settlements), and any other supporting documents that would substantiate, reconcile or

refute any charges and,lor 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 fromthe 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 Soction 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.

(Ð 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 v¡ithin 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 '?ayees")
providing services or goods with regard to this Agteement to comply with the requirements ofthis
iection 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 forthe exclusion of some or all ofany Payee's

"o-.t, 
fro* u-ounts 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 inipections, revie'ws, investigations, or audits deemed necessary by the

Florida Off,rce of the Inspector General or by any other state or federal officials'

2.08 Notice. When any ofthe parties desire to give notice to the other, such notice must

be in writing, se"t by U.S. Mail, postage prepaid, addressed to the party for whom it is intended at

the place lait specified; the place for giving notice shall remain zuch until it is changed by written

notlce 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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With a Copyto:

Fort Lauderdale, Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810ÌY\ry 10th Avenue
Fort Lauderdale, F.L 33309

Werner Furstenberg, Owner
Creative Shade Solutions, Inc.
719 Wesley Avenue
Tarpon Springs, F'L 34689

To VENDOR:

2.09 Background Screenine. VENDOR agrees to comply with all requirements of
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (l) 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 successfrrlly 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 performunder this Agreement. VENDOR agfees to indemniff 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 lDl2-32 and 1012.465, Florida Statutes.

ARTICLE 3 - GENERAL CONDITIqNS

3.01 No'lVaiver of Sovereiqn Immunit,v. 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 Partv Beneficíaríes. 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 Ào third parfy 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 ofücer, 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 offlcers,

employees, agents, subcontractors or assignees.

3.04 Equal Opoortunitv 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 hereofupon 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

õonttu"iing 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

terminatión, conclusion or cancellation of this Agreement and that any such properfy remaining

upon SBBC's facilities after that time shall be deemed to be abandoned, title to suchproperty shall

pàss 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 parfy 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

remed! 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,

oiremedy ñereunder 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 rþutt b" contittg"ttt upon an annual budgetary appropriation by its governing body. If
SggC does not allocate funds fõr 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

harve been allocateã. SBBC shall notiff 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 oblþated or liable for any futwe 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

agÍees to pto-ptly ttoti4r SBBC of any funds erroneously received from SBBC upon the discovery

oisuch 
"àor"õnr 

payment or overpayment. Any such excess funds shall be refunded to SBBC

with interest calculatéd from the date of the effoneous 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 ofEcers, employees, agents, representatives, contractors or subcontractors, to fully
indemniff and hold harmless SBBC and its officers and employees for any violation ofthis section,

including, without limitation, defending SBBC and its ofñcers and ernployees 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 ofthe party to the extent that the party or an offrcer, employee, agent,

representative, contractor, or sub-contractor of the party shall either intentionally or negligently

violate the provisions ofthis section or of Sections 1002.22 and/or 1002.221., Florida Statutes.

3.1I CompHance with Laws. Each party shall comply with all applicable federal

and state laws, codes, rules and regulations in perforrning 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 GoverninslawandVenue. 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 ofBroward County, Florida.

3.14 Entiretv of Asreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agteements and understandings applicable to the

matters contained herein and the parties agree that there are no commitments, agreements or
understandings concenring 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 Bindine Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.t6 Assisnment. 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, u/ithout limitation, the partial

assignment of anyright to receive payments from SBBC.

3.17 Incorporation bv Reference. Exhibits attached hereto and referenced herein shall

be deemed to be incorporated into this Agteement by reference'

3.18 Captions. The captions, section designations, section nurnbers, article

rnrmbers, 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 \ryay effect this Agreement

and shall not be construed to create a conflict with the provisions of this Agreement.

3.lg Severabiti{v. 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

uf"rt 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 Asreement. The parties acknowledge that they have sought and

obtained whatevèi cornpetent advice and counsel as was necessary for them to form a firll and

complete understanding of all rights and obligations herein and that the preparation of this

Agrãement has been their joint effort. The language agreed to herein expresses their mutual intent

*¿ ttr" resulting document shall not, solely as a matter ofjudicial 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 coniained 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 lVaiver. The parties agree that each requirement, duty and obligation set forth

herein is substantial ànd important to the formation of this Agreement and, therefore, is a material

term hereof. Any party's faiLre to enforce any provision of this Agreement shall not be deemed

a waiver of suchplovision 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 bs deemed a continuing or future waiver.

3.23 Force Maieure. 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 oblþations to return public funds shall survive the termination of this

Agreement.

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

Agreement.

3.26. LiabiHtv. 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 ofnegligence, or its employees' acts of negligence when acting within
the scope of their employment and agrces to be liable for any damages resulting from said

negligence.

B. By VENDOR: VENDOR agrees to indemniff, 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 thereor¡ arising or alleged to have arisen out of the products, goods or

services fl¡nished by VENDOR, its agents, servants or eryloyees; the equipment of VENDOR,

its agents, servants or employees while such equipment is on premises owned or controlled by

SBB|; orthe negligence ofVENDOR orthe negligence of VENDOR's agents when acting within

the scope of their- employment, whether such claims, judgments, costs and gxpenses be for

damagei, 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 tó the Superintendent of Schools or his/her designee to provide prior approval to

WNOón 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 Authoritv. Each person signing this Agreement on behalf of either party
individually warrants that he or she has fuIl 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 LTNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools

Office ofthe General
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FORVEI\TDOR

(Corporate Seal)

Croath,r Shrô Solr¡üms
Tl9ltbstsyAð
Tarpon Sffigs, tL 946&)

ATTEST:

-or-

w

'Witness

STATE OF Tlor¡da

COUNTY OF

The foregoing

Name of Corporation or AgencY

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

My Commission Expires

S
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Secretary

instrument was acknowledged before me this fl+1^ day of
201þ by uf5 of

N¿me of Person

lo{r on behalf of the corporation/agency

FL DL as

Tlpe of Identification

v
-NotaryPublic

Dovr/\o.ri) Mac-r
PrintedName ofNotary

Go r\+ðgqz
'ììw'..$

DAMARIS MACK

MY CoMMlssllN # GG l18tl2
EXPIRES: oclobct l, 2021 Notary's Commission No.



AGREEMENT

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

THE SCHOOL BOARD OF BRO\ryARD COUNTY, FLORIDA
(hereinafter referred to as "SBBC"),

a body corporatç 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
1 1815 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 contractbetween St. Johns County School
District (the "SJÇSD"), 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 SJÇSD 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 I - 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

2.0I Term of Asreement. 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 u,ith Custom Canopias, Inc.
Page I ofll



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 Prioritv of Docur4ents. 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 Çontract of Award Agreement (the
"SJCSD Contract"),

Third:

Fourth:

AddendumNo. 1,

ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and
Installation (the "ITB"),

Response to the ITB 2018-04 byVENDOR (the "Response to ITB").Fifth:

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 SBBÇ 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 copiês
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 flrlly executed
Purchase Order from the SBBC, which shall specifically identi$ the quantity of materials and/or
work to be provided andlor 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 Pricins. 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 ofAward 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 PavTnent. SBBC shall pay VENDOR for goods an{ services as set forth in a firlly-
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 veri$ prices with this contract and expedite the use of material.
Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 1Oth 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 16th Sfeet, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices
Total dollar amount shall be net

2.07 Insoçction of VENDOR's Records bv SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) s-ufficient to reflect
all income and expenditures of firnds 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 authçrized representative to permit SBBC to evaluate, analyze and veri$r the
satisfactoryperformance of the terms and conditions of this Agreement and to evaluate, analyze
and veriSr any and all invoices, billings, payments andlor 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
ref,ite any charges and/or expenditures related to this Agreement.

(b) Duration of Right to Inspçct. 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) Ngtice qf Inspeçtion. SBBC's agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intcnded audit,
insp ection, examination, evaluation and or reproduction.

(d) Audit,Site Conditions. SBBC's agent or its authorized representative shall
have acqess to VENDOR's facilities and to any and all reçords 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 Inspectio{r. 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.

(Ð Qverchargqs, And Unauthgrized 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 SBBÇ's audit shall be paid by VENDOR. If the audit discloses billings or charges to which
Insert Name is not centractually 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 Rçcolds. VENDOR shall require any and all
subcontractors, insurance agents and material suppliers (hereafter referred to as '?ayees")
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 û'om amounts payable by SBBC to VENDORpursuant to this Agreement and such excluded
costs shall become the liability of VENDOR.

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

2.08 Notiçe. 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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With a Copy to

Fort Lauderdaleo Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10th Avenue
Fort Lauderdale, FL 33309

Chris Smith
Custom Canopiesr lnc.
11815 Burke Street
Santa Fe Springs, CA 90670

To VENDOR:

2.09 Backsround Screeninq. 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 brçach
of this Agreement entitling SBBC to terminate immediately with no flrrther responsibilities or
duties to performunder this Agreement. VENDOR agrees to indemnify and hold harmless SBBC,
its offrcers 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 t012.32 and 1012.465, Florida Statutes.

ARTICLE 3 _ GENERAL CONDITIONS

3.01 No Waiver of Sovereisn Immunifv. 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 Partv BenpfïciarÍes. 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 thircl-party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any ofthe parties based upon this
Agteement. 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 Indenendent ConfraeJþr. 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
Agreement with Custom Canopies, Inc.
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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 Eoual Onnortunitv Provision. The parties agree that no person shall be
subjected to discrimination because of a9e, tace, color, disability, gender identity, gender
expression marital status, national origin, religion, sex or sexual orientation in the performancç 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 propertyplaced 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
cwe same, the time period shall be reasonably extended to allow the defaulting party additional
cure time. Upon the occuffence 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 firture exercise thereof. Nothing in this section
shall be construed to preclude termination for convenience pursuant to Section 3.05.

3.07 Annual Anpronriation. 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 fi¡nds 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 noti$r 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 firnds paid by SBBC under this Agreement
agrees to promptly noti$ SBBC of any funds erroneously received from SBBC upon the discovery
of such erroneous pa¡rment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the effoneous 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 v/as made by SBBC.

3.09 Ìublic 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 cest that does net 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 attomey'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 Record,s: Notwithstanding any provision to the contrary within this Agreement,
any party contracting with SBBC under this Agreement shall firlly 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 itselt its officers, employees, agents, representatives, contractoÍs or subcontractors, to fi,rlly
indemniff and hold harmless SBBC and its officers and employees for any violation ofthis 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 Þarty, or an officer, employee, agen! representative,
contractor, or sub-contractor ofthe 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 inperforming 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 GoverninslawandVenue. 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 g{ Aqreement. This document incorporates and includes all prior
negotiations, coffespondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings conceming the subject matter of this Agreement that arc 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 Bindine Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assienment. 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.I7 Incornoration bv 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
çonvenience, 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 Severabilitv. 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 Prenaration of Asreement. 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 ofjudicial 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 \ilaiver. 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 tr'orce Maieure. 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 S$ryivFl. All representations ¿nd 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 Çoptract Administration. SBBC has delegated authority to the Superintendent of
Schools or his/her designee to take any actions necessary to implement and adrninister this
Agreement.

3,26, Liabilitv. 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 Section768.28,
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 theteon, arising or alleged to have arisen out ofthe 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 premisgs owned or controlled by
SBBC; orthe negligence of VENDOR orthe 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 T{ayel. 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 andlor other relevant School Board Policies.
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3.28 School Board Fqlici,qs. VENDOR agrees to complywith all School Board Policies,
local, statq and federal laws.

3.29 Au,tþoritv. Each person signing this Agreement on behalf of either party
individually warrants that hç 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 ancl obligate such party with respect to all
provisions contained in this Agreement.

IN WITNDSS WIIEREOF, the Parties hereto have made and executed this Agreement
on the date first al¡ove written.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COLTNTY, FLQRIDA

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robcrt W. Runcie, Superintendent of Schools

Office qf General
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FOR VENDOR

(Corporate Seal)

ATTEST: 

"louro 
S*,4

cusroM CANOPIES,INC.

l

The foresoins
Q^/*, 

e
by

B

before me this day of
of

Name of Person

on behalf of the corporation/agency.

tr¿- DL as

Type ofldentification

_N

Secretary
-or-

Witness

Witness

STATE OF

COI.INTY OF

*(; Ç.

los M"læ
J

was

U {r *.
Name of Corporation or

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

My Commission Expres:

(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 \ryISCONSIN, INC. DBA GAMETIME
(hereinafter referred to as "VENDOR"),

whose principal place of business is
PO BOX 520700

Longwood, FL32752

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 64.1.012(6), Florida
Administrative Code and School loard Policy; and

\ilHEREAS, 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 consideratioq 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 Asreement. 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 Prioritv 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:

Fourth:

Fifth:

AddendumNo. 1,

ITB 2018-04 Playground Equþment, Surfacing, Shade Structure and
Installation (the "ITB"),

Response to the ITB 2018-04 byVENDOR (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, AddendumNo. 1, the ITB and the Response to ITB.

2.04 Pricine. 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 Pavment. 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 VENDORby the SJCSD. Attachment C

2.06 Invoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to veri$ 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
Prograrn, invoices shall be mailed to The Office of Facilities and Construction Management,3775
SW 16th 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 bv 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, inspectior¡ examinatior¡ evaluation andlor 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, corespondence,
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 payrnent 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, examinatior¡ 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.

(Ð 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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With a Copyto:

Fort Lauderdale, Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10th Avenue
Fort Lauderdale, FL 33309

To VENDOR: Rob Dominica
PlayCore Wisconsino Inc. dba GameTime
PO Box 520700
Longwood rßL 32752

2.09 Backsround Screenins. VENDOR agrees to comply with all requirements of
Sections I0I2.32 and 1012.465, Florida Statutes, and all of its personnel who (l) 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 bacþround
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 Sovereisn Immunitv. 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 Partv BeneficÍaries. 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 Indenendent 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 benefïts 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 Opportunitv 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 hi:reof 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 Aopropriation. 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 notiff 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 ll9, 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 ofthis section,
including, without limitatior¡ 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 ofthe partyto the extent that the party or an ofÍicer, 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 1002.22I, Florida Statutes.

3.11 Compliance with Laws. Each party shall comply with all applicable federal
and state laws, codes, rules and regulations inperforming 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 Count¡ Florida.

3.13 Governins 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 Asreement. 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 Bindine Effect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assisnment. 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 pa¡rments from SBBC.

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

3.18 Caotions. 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 ofthis Agreement, nor in any way effect this Agreement
and shall not be construed to create a conflict with the provisions of this Agreement.

3.I9 Severabilitv. 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 fulI 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 Asreement. The parties acknowledge that they have sought and

obtained whatever competent advice and counsel as was necessary for them to form a fulI 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 ofjudicial construction, be construed more
severely against one of the parties than the other.

3.2I @.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 ofthis 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

Agreement with Playcore lVisconsin, Inc. DBA Gametime

Page8ofll



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 Maieure. 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 authorityto the Superintendent of
Schools or his/her designee to take any actions necessary.to implement and administer this
Agreement.

3.26. Liabititv. 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 employeeso 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 Authoritv. 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 \ryITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

B
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools

Office of the
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FOR VENDOR

ATTEST:

, Secretary

itness

G.^^.
Witness

STATE OF Florida

COUNTY OF
Seminole

The foregoing instrument was acknowledeed before me this
Rob Domínica

T2 day of
July 20jby of

Name of PersonGameTime , on behalf of the corporation/agency.

(Corporate Seal) is
Not aL this location
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-or-

Name of Corporation or Agency

He/She is personally known to me or produced
identificatioããäTftV?äããõl fìrst take an o ath.

My Commission Expires:

(sEAL)

as

Type of Identification

- Notary

Printed N
JoELLEN GREEN

March 31 2021

Notary's Commission No



AGREEMENT

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

THE SCHOOL BOAR"D OF BRO\ryARD COITNTY, FLORTDA
(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 TNNOVATIONS, 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 Equþment, 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

2.0I Term of Asreement. 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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renevval 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 Prioritv 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:

Second:

Third:

Fourth:

This Agreement,

St. Johns County School District Contract of Award Agreement (the
"SJCSD Contract"),

AddendumNo. 1,

ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and
Installation (the "ITB"),

Response to the ITB 2018-04 by VENDOR (the 'oResponse to ITB").Fifth:

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.

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, Addendurn No. l, 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.

2.02.02

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 andlor work.

The materials andlor 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. l, the ITB and the Response to ITB.

2.04 Pricins. 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
tems, 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 Pavment. 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 veriff prices with this contract and expedite the use of material.

Invoices shall be mailed to Physical Plant Operations, 3810 N. W. 1Oth 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 16th Street, Fort Lauderdale, FL 3331,2.

A. Purchase Order number
B. Complete description of the items
C. Itemized list prices
D. Total dollar amount shall be net

2.07 Inspection of VENDOR's Records bv 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 andlor 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, fbr 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.

(Ð 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 receþt 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 Offrce 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

Agreement with Project Innovations, Inc.

Page4ofll



With a Copy to

To VENDOR:

Fort Lauderdale, Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW 10th Avenue
Fort Lauderdale, FL 33309

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

2.09 Backsround Screenins. VENDOR agrees to comply with all requirements of
Sections I0I2.32 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 offîcers 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 Immunitv. 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 Partv 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 Opportunitv 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 effoneous 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 ovelpayment 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 transfero 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 7I9.07, Florida
Statutes, and any resultant award of attorney's fees for non-compliance with that law. Eachparty
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 L002.22 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 ofthis 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, agerft,

representative, contractor, or sub-contractor of the party shall either intentionally or negligently
violate the provisions of this section or of Sections 1002.22 andlor 1002.22I, Florida Statutes.

3.1 1 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 Governins 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 Bindinq 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 bv 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, constnre 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 Severabilitv. 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 Asreement. 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 ofjudicial construction, be construed more

severely against one of the parties than the other.

3.2|@'Nomodification,amendment,oralterationinthetermsor
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 Maieure. 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. Liabilitv. 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 Authoritv. 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 \ryITNESS WHEREOF, the Parties hereto have made and executed this Agreement

on the date first above written.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

ATTEST:

Robert W. Runcie, Superintendent of Schools
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Nora Rupert, Chair

Approved as to Form and Content:

Office of the



FOR VENDOR

(Corporate Seal)

ATTEST:

Q h vlt
Name of Corporation or Agency

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

My Commission Expires

(SEAL)
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Secretary
-or-

Witness

Witness

STATE OF TIov ¡ da

COI.INTY OF Plnetlos

The foregoing instrument was acknowledged before me this tf1,.
Jt-' 20 tô by Its&vne Aú

Name of Person

day of
of

on behalf of the corporationlagency.

FLI DL as

Type of Identification

- Notary Pub

Da-q"n l{acx
Printed Name of Notary

Qq tqaaYa.,$islr%
{ii,#',t$

OAMAfiIS MACK

MY CoMMTSSIoN # GG 148842

EXPIBES: 0ctober 5, 2021
Notary's Commission No.



AGREEMENT

THISAGREEMENTismadeandenteredintoasofthis-dayof-,
2018, by and between

THE SCHOOL BOARD OF BROWARD COLIIITY, FLORIDA
(hereinafter referred to as "SBBC"),

a body corporate and political subdivision of the State of Florida,
whose principalplace 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 lnstallation as permitted by Rule 6AJ.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, THEREF''ORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufÏìciency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 . RECITALS

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

ABTICLE 2 _ SPE,CIAL CONDITIONS

2.01 Term of Asreement. 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 PrigÉtv pf Docuqrents. The Contract Documents of this Agreement consist of
the following documents. ln the event of a conflict between documentso 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: tTB 2018-04 Playground Equipment, Surfacing, Shade Structure and
Installation (the "lTB"),

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. l, 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. l, 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 andlor 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 andlor
work to be provided andlor performed, the location for material delivery or work, the time for
provision of such materials andlor 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 Pricine. 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 Pavment. SBBC shallpay 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 Ipvoices: Delivery copies, packing slips and invoices to SBBC MUST include the
following to permit SBBC to veri$ prices with this contract and expedite the use of material.
Invoices shall be mailed to PhysicalPlant Operations, 3810 N. W. 1Oth 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 l6t1'Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description ofthe items
Itemized list prices
Totaldollar amount shall be net

2.07 Inspection of VENDOR's Records bv SBBC. VENDOR shall establish and
maintain books, records and documents (including electronic storage media) suffrcient 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 andlor 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, payrolltime 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 Inspqction. SBBC's agent or its authorized representative shall
provide VENDOR reasonable advance notice (not to exceed two (2) weeks) of any intended audit,
inspect ion, examinat ion, evaluat ion and or reproduct ion.

(d) Audit Sitç 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 allof any VENDOR's claims for payment by SBBC.

(Ð 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 ÍÌom 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 ofthe 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 10th Avenue
Fort Lauderdale, FL 33309

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

2.09 Backsround Screenins. 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 Sovereien Immunitv. 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 Partv Benefïciaries. 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 benefrt 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 agentso employees, subcontractors or assignees shall
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represent to others that it has the authority to bind the other party unless specifìcally 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 EqualOnpoñunityProvision. 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 sexualorientation 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 par"ty 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 sarne, 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 Anpropriation. 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 terrninated by SBBC at the end ofthe period for which funds
have been allocated. SBBC shall notifythe 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 firture 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

Agreement with Southern Recreation, Inc.
Page 6 ofl I



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 1 19, 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 confrdential 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 itsell its officers, employees, agents, representatives, contractors or subcontractors, to fully
indemnify and hold harmless SBBC and its officers and employees for any violation ofthis 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 ofthe 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 Governins 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

Agreement with Southern Recreation, Inc.

PageTofll



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 Aereement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreernents 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 Bindine 4ffect. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns.

3.16 Assisnment. 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 ÍÌom SBBC.

3.17 Incorporation bv 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
numberso 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 ofthis 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 Severabilitv. 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 ofthis 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 Asreement. 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 ofjudicial construction, be construed more
severely against one ofthe parties than the other.

3.21 ¿$g¡!4qents.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 Maieure. 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 recordso 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. Liabilitv. 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 Section768.28,
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 1Ìom 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, alland 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; orthe negligence of VENDOR orthe 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. Localtravel 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 alltravel 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

B
ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools

Office the
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F'OR VENDOR

(Corporate Seal)

ATTEST

SOUTHERN RECREATION, rNC.

day of
of

Secretary

Witness

STATE OF F lsnida,
COUNTY OF Duva-l

The foregoing instrument was acknowledged before me this I l't{f
. lt-t lt r 20lp¡by '-T2rru fÈna prS

I NámeblPerson
S:,r+¡''i" 'T.^.¡- on behalf of the corporation/agency

Na4g-ofCorporatio_n or Agency

He/She@erso!4]r !ryyà to me or produced
identification anðlclid/did not first take an oath.

My Commission Expires:

nla.->
Tyfe ofldentification

Signature - Notary lic

5ús¿n M. ßot
Printed Name of Notary

Çêbb8\5s

AS

(sEAL)

-ffi Susen M, Box
NOTARYPUBIIC
STATE OF FLORIDA
Comrn# GG0Sg4Ss
Expires U2UZAII
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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' FLORTDA
(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 ofbusiness is
2922Howland Blvdl, 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 contractbetween 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.

NO\il' 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

2.0I TermofAsreement. 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 Prioritv 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:

Fourth:

Addendum No. 1,

ITB 2018-04 Playground Equipment, Surfacing, Shade Structure and
Installation (the "ITB"),

Response to the ITB 2018-04 by VENDOR (the "Response to ITB").

2.02.0I 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.

Fifth:

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 identiÛz 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 andlor work, and the total cost of such materials andlor 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 Pricine. 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 ofAward 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 Pavment. 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. 1Oth Avenue, Fort Lauderdale,
Florida 33309. However, if the Purchase Order relates to the School Choice Enhancement

Program, invoices shall be mailed to The Office ofFacilities and Construction Management,3775
SW l6th Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices
Total dollar amount shall be net

2.01 Inspection of VENDOR's Records bv 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 andlor 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 andlor 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 verifi, 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. Forthe 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 pa¡rment 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 andlor reproduction as peñnitted 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.

(Ð 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.

(e) 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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With a Copy to:

Fort Lauderdale, Florida 33301

Director, Physical Plant Operations
The School Board of Broward County, Florida
3810 NW L0th Avenue
Fort Lauderdaleo FL 33309

To VENDOR: Sonia Perkins, President
Topline Recreation, Inc.
2922Howland Blvd., Suite 3
Deltona, FL32725

2.09 Backsround Screenins. VENDOR agrees to comply with all requirements of
Sections 101232 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 \üaiver of Sovereisn Immunitv. 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 Partv 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 Opportunitv 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 thereofl 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 pa¡rments 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 effoneous paSrment or overpayment. Any such excess funds shall be refunded to SBBC
with interest calculated from the date of the erroneous payment or overpa)iment. 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 pa5rment or overpayment was made by SBBC.

3.09 Public Records. Pursuant to Section 119.070I, 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 ll9, 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 ll9.0l, 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 . 1 0 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 I002.22l,Flonda 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 ofthis section,

including, without limitation, defending SBBC and its officers and employees against any
complaint, administrative or judicial proceeding, paSiment 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, agen|, representative,

contractor, or sub-contractor ofthe 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 andlor 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 Governins 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.I4 Entiretv of Asreement. This document incorporates and includes all prior
negotiations, conespondence, 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 Bindine 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 pa¡rments 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 ofthis 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 Asreement. 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 ofjudicial construction, be construed more
severely against one of the parties than the other.

3.2I 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 \ilaiver. 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. Atry 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

Agreement with Topline Recreation Inc.
Page 8 of11



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 Maieure. 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 ('oForce

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. Liabilitv. 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; orthe negligence of VENDOR orthe 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 andlor per diem be
allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 andlor 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 Authoritv. 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.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools

Office of the General el
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ATTEST:

FOR VENDOR

B

TOP LINE RECREATION, INC.

Secretary

STATE OF

COUNTY OF \/ otuç'c i n

The foregoing instrument was acknowledged before me this day of
JU¿4 ,201x by 6nnl t 'l l¿l PeP.]< t t¿ b of

Name of Person

¿ o tv¿ on behalf of the corporation/agency.
Name of Corporation or Agency

tr/

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

Witness

Witness

My Commission Expires:
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Printed Name ofNotary

AS

BREANNA LEIGH HUEEARD

Notary Public - state of Florlda

Conr-.rission I GG 185204

My Comm. Êxpirct tcb 13, 2022
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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 BRO\ryARD 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 323II

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.

NO\il, 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 - 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 &
V/arehousing 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 Prioritv of ments. 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: AddendumNo. 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").

2.02.0I 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 responsibÍlify 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 andlor 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 andlor 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 Pricine. 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. 1Oth 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 Managemerú.,3775

SW 16th Street, Fort Lauderdale, FL 33312.

Purchase Order number
Complete description of the items
Itemized list prices
Total dollar amount shall be net

2.07 Insnection of VENDOR's Records bv 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 andlor 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 Defìned. For the pulposes 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, coffespondence,
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 Legacy Construction Servíces Group Inc. DBA Pro Playground
Page3ofll

A.
B.
C.
D.



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.

(Ð 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 offlrcials.

2.08 Notice. V/hen 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 Counfyo Florida
3810 NW 10th Avenue
Fort Lauderdale, FL 33309

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

2.09 Backsround 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 \ilaiver of Sovereisn Immunifv. 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 Equal Opportunitv 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 effoneous 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 II9.070I, 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 I 19, 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 II9.07, 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 offrcers, 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, agenf, 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 andlor 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 Placeof 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 GoverninslawandVenue. 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.I4 Entiretv of Asreement. 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 thaf 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 Bindine 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 ofthis 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 Severabilitv. 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 Prenaration 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 ofjudicial construction, be construed more
severely against one of the parties than the other.

3.2I 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 Maieure. 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. Liabilitv. 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, seryants 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 andlor per diem be

allowed, then it shall be billed and reimbursed in compliance with the current or updated School
Board Policy 3400 andlor 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.

(Corporate Seal)

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COLINTY, FLORIDA

ATTEST: Nora Rupert, Chair

Approved as to Form and Legal Content:
Robert W. Runcie, Superintendent of Schools

Office of the
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FOR VENDOR

ATTEST

Secretary

witness

STATE OF T=

couNTy oF l_e.op

J The foregoing instrument was
2olL by

LEGACY CONSTRUCTION SERVICES
GROUP INC. DBA PRO

PLAYGROUND

B

before me this I 2L day of
of

Name of Person

on behalf of the corporation/agency.
Name of or Agency

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

My Commission Expires:

a/zt/ z r
S - Notary Public

lou U)',lli u.ns
(s Pti"té¿ tjárn. of Notary

CnG tlA3q3
Notary's Commission No.
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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
MARY CATHERINE COKER, DIRECTOR
www.BrowardSchools.com

The School Board of
Broward County, Florida

Nora Rupert, Chair
Heather P. Brlnkworth. Vice Chair

Robin Bartleman
Abby M. Freedman

Patricia Good
Donna P. Korn

Laurie Rich Levinson
Ann Murray

Dr. Rosalind Osgood

6/12/2018
John Almon II, President
Rep Services, Inc.
581 Technology Park, Suite 1009
Lake Mary, FL 32746

Robert W. Runcie
Superintendent of Schools

Reference:
Subject:

Dear:

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

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.

Q9 Yes, I offer to renew the current contract award at the current awarded price(s).
Yes, I offer to renew the current contract award at the lower price(s) contained on the attached paqe(s).
No, I 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?

(5 if this Piggyback is not renewed, price/discount in the new Quote would stay the same
If this Piggyback is not renewed, price/discount in the new Quote would be lower
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.

VENDOR RESPONSE

Sincerely, _
Signature/Date - Authotf^ed^Representative

Bill Geary

Printed Name - Authorized Representative

A
Ed ga r Lu go

Edgar Lugo
Purchasing Agent

&toDh»ed 1^5
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