
AGREEMENT 

THIS AGREEMENT is made and entered into as of this_. _ day of _____ _ 
____ , by and bet\veen 

THE SCHOOL BOARD OF BROW ARD COUNTY, FLORIDA 
(hereinafter referred to as 4'SBBC''), 

a body corporate and political subdivision of the State ofFlorida, 
whose principal place of business is 

600 Southeast Third Avenue, Fort Laud.�rdale, FJor.ida 33301 

and 

ALL STOP VENDING, LLC 
(hereinafter referred to as "VENDOR�'), 

a foreign limited liability company authorized to do bt,tsiQ.ess in Florida 
whose principal place of business is 

3149 John P Curci Drive Bay 4 
Pembroke Park, FL 33009 

WIJEl{EAS, SBBC issued Invita,tion to Bid 19-044H for Healthy Vending Program 
(hereinafter referred to as 1TB), dated June 14, 2018 and amended. by Addendum 1 dated June 
20, 2018 all which are. incorpora.ted by reference herein, for the pUrppse of receiving bids f-c,r 
healthy vendini machine services, and; 

WHEREAS� VENDOR offered a bid dated July 18� 2018 {hereinafter referred to as 
"BID") which is incorporated by reference herein, in response to this ITB; and 

WH.ERJl;AS� VENDOR is · willing to provide a healthy vending machine program for 
Broward County Schools, centers and offices of SBBC; and 

WHEREAS, SBBC desires to obt.ain goods and services from VENDOR to provide a 
vending machine services program. 

NOW, TJIEREFOREi in consideration of the premises and of the mutual covt.'llants 
contained herein and other good and valuable consideration, the rece::�pt and sufficiency of which 
is hereby acknowledged, the Parties hereby agree as follows: 

ARTICLE 1 ... RECITALS 

1.0 l Recitals. The parties agree that the foregoing recitals are true a:nd correct 
and t:hat such recitals are incorpol'.at-ecl herein.by r�terence. 
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ARTICLE 2- SP.ECIAL CONDITIONS 

2.01 Term of Agreemj;nt. Unless tem1inated. earlier pursuant to Section 3.05 of this 
Agreement, the term of this Agreement shall commence on. January 1, 2019 and conclude on 
December 31, 2022. The term of the Agreement may, by mutu�l agreement between SJ3BC and 
VENDOR� be extended for two (2) additional one-year periods and, if needed, ninety (90) 
calendar days beyond the expiration date of the fjnal renewal period. SBBC's Procurement & 
W atcl.lo.using Services Department will. if considering renewing, request a letter of intent to 
renew from each Awardee, prior to the end of the current.contract period. 

2.02 Priority of Documents. In the event of a conflict between. documents, the 
following priority of documents shaH govern: 

First: This Agreement, then; 
Second: Addendum 1, dated June..28, 2018, then;
Third: ITB l 9-044H - Healthy Vending Program, then; 
Fourth: Bi� submitted in response to the iTB by VENDOR. 

2.03 Services: VENDOR will provide Sl3BC with healthy vending machines. services 
as proposed in its Bid and in compliance with this Agreement, the ITB and its Addendum. 

2.04 Commission Rates. Commission Rates payable to SBBC by vendor shaD be firm 
and fixed for the term Qf the. Agreement as stated below: 

2.04.1 Elementary Schools thirty-two percent (32%) 
(Teacher's Loqnges and After-Care Areas) 

2.04.2 Middle Schools & Combined K-8 Schools thirty-two percent (32%) 
(Teacher's Lounges and Student Areas) 

2.04.3 High Schools & Combined 6-12 Schools thirty-two percent (32%) 
Teacher's.Lounges and Student Areas) 

2.04.4 Technical Centers thitfy-eight ,percent {38%) 
(,Exempt from "Smart Snacks at School" program) 

2.04.5 Administrative Sites thirty-eight percent (38%) 
(Exempt from ··smart Snacks at School" program) 

2.05 Disclosu.reofEducatfonRecor:ds, Although no studenteducation records shaU 
be disclosed pursuant to this Agreemeni should VENDOR come into contt:i:ct \\1ith education. 
records during the course of contracted ·responsibilities, these records are confidential and 
protected by the Family Educational Rights. and Privacy Act (FERPA} and state laws and may 
not be used or re-disclosed. Any use .or re-di�plosure may violate applicable federai and state 
laws. 

2.06 Inspection of VENDOR'S Records by SBBC. VENDOR shall establish and 
maintain bopk:s� records and documents (including electronic storage media) relawd to this 
Agreement All of VENDOR'S Records, regardless of the fonn in which they are kept, shall be 
open to inspection and �ubject to audit, inspection, examjnation, evaluation �tj/or reproduction

I

during normal working hours, by SBBC agent or its authorized representative. For the pµrpqse 
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of such, audits, inspections, examinations, evaluations and/or reproductions� SBBC's agent or 
authorized representative shall have access to VENDOR'S Records from th� effective date of 
this Agreement, for the duration of the term of the Agreement, and until the later of five (S) years 
after the termination of this Agreement-or five (5) years after the date of fin.al payment by SBBC 
to VENDOR pursuant to this .Agreement. SBBC' s agent or its authorized representative shall 
provide VENDOR with r�sonable advance notice (not to exc� two (2) weeks) of any intended 
audit, inspection, examinatfon. evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR'S facilities and to any ancl an re�ords related to 
the Agreement, and shall be provided adequate and appr�priate work space in order to exercise 
the rights permitted under this section. VENDOR shall comply and cooperate immediately with 
any in�pections, reviews, investigations, or audits deemed necessary by the Florida Offiee of the 
Inspector General or by any other state or federal officials. 

2.07 Notice. When any of the �ies 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 pre@nt, 
the Partie,s designate the foUowing as the respective places for giving n.otice: 

ToSBBC: 

With � Copy to: 

To VENDOR: 

Superintendent of Schools 
The School Board of Broward County, Florida 
600 Souuieast Third Avenue 

, Fort Lauderdale, Florida33301 

DireGt;or of Food and Nutrition Services 
The School Board of Broward County, Florida 
7720 West 0*1and Park Blvd� 2nd Floor 
Sunrise, Florida 33351 

Geneml Manager 
All Stop Vending, LtC 
3149 John P Curci Drive, Bay 4 
Pembroke Park., FL 33009 

2.08 .Background Screening. VENDOR shall comply with all requirements of 
Sections 1012.32 and 1012A65, 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 ac-eess or control of school funds, will successfully complete .the 
background screening required by the .referenced statutes .and meet .the standards esta�lished by 
the statutes. This background s<.-Teening will 1,e conducted by SBBC in advance of VENDOR or­
its personnel providing any services under th� conditioQ.s 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 fmgerprip.ts 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 materi�l qteach of this Agreeme� entitling SBBC to terminate immediately with no 
further respons.ibilities or �oties to perform under this Agreement. VENDOR agrees to 
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indenmify and hold harm less SBBC� its officers and employees from any lfability in the form of 
physical or ment�I injury, death or property damage .resulting from VENDOR'-S fajlure to 
comply with the requirements of this section or with Sections 1012.32 and 1012.465� Florida 
Statutes. 

2.09 Public Records: The following provisions are required by Section l 19�0701?

Florida Statutes, and may .not be amended. VENDOR shall keep an4 maintam public records 
required by SBBC to perform the services required under this Agreement. Upon request from 
SBBC's custodian of public records� VENDOR shall provide SBBC with a copy of any
requested public. records or to allow the requested public records to be inspected or copied within 
a reasonable time at a cost that does not ex:ceed th� cost provided in Chapter 119, Fforida 
Statutes, or as otherwise provided by law. VENDOR $haU ensur� that public record� that �e 
exempt or confidential and exempt from public records disclosur� requirements ate .not disclosed

e.xcept as authorized by law for the duration of the Agreement's term and following CQmpletion 
of the Agreement if VENDOR does not transfer the public records to SBBC. Upon completjon 
of the Agreement,, VENDOR shall transfer, at no cost, to SBBC all pul>lic records :in possession 
of VENDOR or keep and maintain public records required by SBBC to perform the services 
req�1ired under the Agreement. If VENDOR transfers all ptiblic records to SBBC upon 
completion of the Agreement, VENDOR shall destroy any duplicate public records that are. 
exempt or confidei,tiai and exempt from public records dfaclosure requirements� If VENDOR 
keeps and maintains public records upon completion of the Agreement, VENDOR shall meet .all 
applicable requirements for retaining publi� records, AH records stored electro,iically must be 
provided to SBBC, upcm request from SBBC's cust9dian of public records, in a fonnat that is 
compatible with SBBC • s information technology systems. 

IF A PARTY TO THIS AGREE.l\'IENT HAS QUESTIONS REGARDING 
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO rrs

DUTY TO PROVIDE PUBLI
C

R.ECOROS RELATING TO THE 
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 
754�321-1900, REOUEL.BELL@BROW ARDSCHOOLS.COM, RISK 
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600 
SOUTHEAST TmRD A VENUE, FORT LAUDERDALE, FLORIDA 33301. 

'2.10 Liabilitv. This section shall survive the termination of aU perfonnanJ:e or 
obligations under this Agreement and shall be fully binding until such forte as any proceooing 
brought on account of this Agreement is barred by any applicable statute of limitations. 

(a) By SBBC: SBBC agrees t() be fully responsible l,lp 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 lial,Ie for any damages resulting 
from said. negligence. 

(b) Hy VENDOR: VENDOR agrees to indemnify., hold harmless and defend SJ?BC,
its agents, �rvants and employees from any .and all claims, judgments, C()sts� and expenses 
includlngt but not limited to� .reasonable attorney's fees, reasonable investigative and discovery 
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costs, court costs .and .ill oth�r sums which. SBBC, its agents, servants and employees may pay or 
become obligated to pay on account of any. an and every claim or demand> or assertion of 
liability, or any claim or action. founded thereon, arising or alleged to have arisen out Qf 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 hy SBBC; or the negtigenc.e of VENDOR or the negHgen.ce of VENDOR 
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 
de�th of any person whether employed by VENDOR, SBBC or otherwise. 

2.11 Insurance Requirements. VENDOR shall comply with the following 
insurance requiremen,ts thro:ughout the term of this Agreement: 

(a) General Liability. VENDOR sh�U �ntain General Liability insura.n� during
the term of this Agreement with limits not less than $1,000�000 per occurrence for Bodily Injuryi 
Propercy Dam�ge; $1,000�000 General Aggregate; and limits not less ilian $1,000�000 for 
Products/Completed Operations Aggregate. 

(b) Professional Liability/Errors & . Omissions. VENO.OR shall main�in Professional
Liability/Errors & Omissions insurance during the term �f this Agreement with a limit of not less 
than $1,000,000 per occurrence covering services provided under this Agreement. 

{:C) Workers' Compensation. VENDOR shall maintain Workers' Compenation 
insurance during the term of this.Agreement in compliance with the limits specified in Chapter 
440, Florida StatuW,s, and Employer's Liability limits shall ,not be less than 
$100,000/$100�000/$500�000 {each a¥�ident/disease-each employee/disease.:policy limit). 

(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily !njury tmd Property Damage limits of not less than $1,000,000 
Combined Single Limit. 

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and 
having a rating of at least A- VI'by AM Best or Aa3 by Moody's Investor Service. 

(i) Verification .of Coverage. Proof of the require(!. insurance must be furnished by
VENDOR to SBBC's Risk M$8.gemen( Department by Certificate of Inst,1rance within :fifteen 
(15) calemiar days of the date of this Agreement. To streamline this proce�� $BBC has
partnered with EXIG1S Risk Management Services to collect and verify insurance
documentation. All certificates ( and any r�q'1b:ed documents) must be rec�ived and approved by
SBBes Risk Management Department before �Y work �ommcnces to permit VENPOR to
remedy any ddioiencies. VENDOR must verify its account information and provide contact
details for 1ts Insuranpe Agent via the link provitl� to it by email.
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(g) Required Conditions. Liability policies must include the following tenns on the
Certificate ofJrumrance: 

l) The School Board of Broward County, Florida; its members, officers� employees and
agents are added as additional insured.

2) All liability policies are primary of all other v�lid and @liectable coverage
mainta:tned by The School Board of Broward County, .Florida.

3) Certificate Holder: The School Board of Broward County, Fiori� c/o EXIGIS Risk
Management �ervices, P.O. Box 4668�ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC withoµt the minimum required insurance coverage a.nd must notify 
SBBC within two (2) business days if required insurance is cancelled. 

(i) SBBC reserves the right to review, reject or accept any requjred policies of
insurance, including limits, coverage or endorsements, berein throughout the term of this 
Agreement. 

2.12 Nondiscr.iminatiog. 

(a) .As a condition of entering into this t\gr�ment, VENDOR represents and wan:ants
that ,it will comply with the SBl3C's Commercial Nondiscrimitiation Policy� as described under, 
Section D.l ofSBBC's Policy No. 3330- Supplier Diversity Outreach Program. 

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color. �Iigion� ancestry or national origin, sex, age. marital status, sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitatiOI1, sel{;ction, hiring, 
or commercial tre$.nent of subcontractors, vendors, suppliers, or commercial customers, nor 
shall VENDOR retaliate against any person for reporting instances of s.uch discrimination. 
VENDOR shall provide equal opportunity for subcontractors, vendors, and sµppliers to 
participate in all of its public sector and private sector suhcontractmg and supply opportunities, 
provided that nothing contained in this clau� shall prohibit or limit otherwise 1awfu1 efforts to 
remedy the effects of marketplace- discrimination that have occurred or are occun'ing in the 
SBBC's relevant marketpl�ce. VENDOR understands and agrees that a material violation. of th'is 
clause sha:)I be considered a material breach of this Agreement and may result in tennination of 
this Agreement, disqualific13.tion of the company from participating in SBBC Agreements, or 
other sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation 
to, any third p�rty. 

2. l3 Annual Appropriation. The perfonnance and obligations of SBB<; und� this
Agreement shall be contingent µpon an.annual budgetary approp:tlation by its governing body, If 
SBBC does not allocate funds for the payment of services or products to be provided under this 
Agreement, thi� Agreement may he terminated by SBBC at the end of the period for which funds 
bave b¢.e.n allocated. SBBC shaH notify the other party at tbe. earliest possible time before such 
termination. No pe11alty shall accrue to SBBC in the event this provision is exercised, and SBBC 
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shall not he obligated or liable for any future. payments due or any damages as a result of 
termination l,Ulde.r this section. 

2.14 Excess.Funds. Any party receiving fonds paid by SBBC under this 
Agreement agrees to promptly nQtify SBBC of any funds erro11eously received from SBBC upon 
the. discovery of such erroneous payment or overpayment. Any such excess funds shall be 
refunded to SBBC. 

2.15 Incorporation by Reference. Exh.ibit(s) attached hereto and referenced 
herein shall be deemed to be incorporated into this Agreement by reference. 

ARTICLE 3- GENERAL CONDITIONS 

3.01 No Waiver of Sovereign Immuni!f. N:othing 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 qnder Section 768.28, 
.Florida Statutes. This sectiop shall survive the termination of all performance or obHgaiions 
under th1s Agteement and shall be fully binding until such time as any pro�eding 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 tights or oblig:ations in or upon any third person or entity 
under this Agr�:ent. None of the parties intend to directly or substantially benefit a third party 
by thjs· Agreement. The parties agree that there -are no third party beneficiaries to this Agreement 
and that no third party shall be entitled to asse.rt a claim against any of the parties 'based upon this 
Agreement. Nothing herein. shall be construed as consent by an agency or political subdivi�fon 
of the Stat� of .Florida to be sued by third parties in any matter arising out of any Agreement. 

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 
represent to others that it has the authority to bind the other party �1ess specifically authorized 
in \\Titing to do SQ. No right to SBBC retirement, leave benefits or any other benefits of SBBC 
employees shall exist � a result of the performance of any duties or r.esponsibilities under this 
Agreement. SBBC shall not be responsible for social secur.ity, withholding tax.es, contributions 
to unemployment comp�tion funds or insurance for the other party or the other party's 
officers,. employees, agents, subcontractors or assignees. 

3.04 Default. The parties agree that,. in the event that either party js in default of 
its obligations under this Agreement, the non�defaulting party �hall provide to the. defaulting 
party (30) calen('.iar days written -notice to cure the default. However, in the event. said default 
cannot be cured within said thirty (30) calendar day perfo(} and the defaulting party is dilige,rttly 
attet1'pting in good faith to cure sam_e, the time period shall be reasonably extended to allow the 
defaulting party additiomd c..ure time. Upon the occJ:*n:�nce of a default ,th�t is not cured during 
the applicable cure period, this Agreement may be terminated by the non-defaulting _party uppn 
thirty (30) calendar 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 
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other remedy now or hereafter existing at law or in equity or by statute or othervlise. No single 
or partial exercise by any party ofany right, power, or remedy hereunder sbalJ preclude any other 
or future exercise thereof. Nothing in this section shall be oo.nstrued to preclude tennination for 
convenience pursuant to Section 3.05. 

3.05 Termination. This Agreement may be canceled with or without cause hy 
SBBC during the term hereof upon thirty (30) calendar days written no:tice to the. other parties of 
its desire to terminate this Agreement. 1n the event of such termination� SBBC shall be entitled 
to a pro rata refund of any pre-paid amounts for any services scheduled to be delivered after the 
efl:ectivc date of such termination. SBBC shall have no liability for any property le.ft on SBBC's 
property by any party to this Agreement after the termination of U1is Agreement. Any party 
contracting with SBBC under this Agreement agrees that any of its property placed upon 
SBBCs facilities pursuant to this Agreement shall be removed within ten (1 O) business days 
following the. termination, conclusio11 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 Compliance with Laws. Each party shall comply with all applicable federal, 
state and loca.I laws, $BBC policies, codes, rules and regulations in performing its duties, 
responsibilities and obligations pursuant to th.is Agreement. 

3.07 Place of Performance. All obligations of SBBC under the tenns of this 
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall 
be p�yable and performable in Broward County, Florida. 

3.0� Governing Law and Venne. This Agreement shaJf be interpreted and 
construed jn accordance with and governed by the laws of the State of Florida. Any
co;ntrov'ersies or .legal problems arising out of this Agreem�nt and any action involving the 
enforcement or interpretation of any nghts hereunder .shall be submitted exclusively to the 
jµrisdiction of the State coµrts of the Seventeenth Judicial Circuit of Broward County, l•lotida or 
to the jurisdiction of' the United States District Court for the Southern District of Florida. Each 
party agrees and admits that the state courts or the Seventeenth Judicial Circuit of Broward 
County, Florida or the United States District Court for the.Squthem District of Florida shall have. 
jurisdiction over it for any dispute arising under this Agreement 

3.09 Entirety of Agreement. This dpcmnent incorporates and incltides 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 $Ubject matter of this Agreement that are not contained in this 
docµment. Accordingly, the parties agree that no deviation from the terms hereof shal1 be 
predicated upon any prior repr.esentations or agreements, whether oral or written. 

3 .10 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigi:is. 

3.1 l Assignment. Neither this Agreement nor any interest herein may be £1Ssigned. 
transferred or encumbered by. .any party with.out the prior written. c()rtsent of the other party. 

Agreement with AU SI'QP VENDING, LLC P�ge 8 of 12 



There shall be no partial <1$�ignmen1:$ of this Agreement including, without limitation� the partial 
asstgnment of any right to receive payme11ts fr<>m SBBC. 

3.12 Captions. The captfons, section designations, sectio,n numbers� article 
numbers, titles and beadings appearing in this Agreem�t are inserted o.nly as a matter of 
convenience, have no substantive meaning, and in no way define

t. 
H.m,it, construe or describe the 

scope or intent of such artides or sectioll$ of this Agreement, nor in any way affect this 
Agreement and shall not be construed to create a conflict with the provisions of this Agreement. 

3.13 Severability. It1 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, inegal, unlawful, unenforceable or void in any respect, such shaH 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 o:r void sections, paragraphs� sentences, 
<;lauses or provisions had never been included herein. 

3.14 Preparation of Agreement. The p�ties acknowlt;Xige th�t they have sought and 
obtained whatever conipetent 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 
Agreemellt has been their joint effort. The l&nguage agreed to herein expresses their mutual 
intent and the resu,lting document shall no4 solely �s .a matter of judicial construction, be 
constT1Jed more severely against-o,ne of the parties Utan the other. 

3, 15 Amendments. No modification, amendment, or alteration jn, the terms or 
conditions contained herein_ shall be .effective unless oontaine<l in a written document prepared 
with the -same or similar formality as this Agreement and executed by each p.µty hereto. 

3.16 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 failµre to enforce any provision of this Agreement shaU not be 
deemed a waiver of such provision or modification <>f this Agreement unless the waiver is in 
writing and signed by the party waiving such provision. A written waiver shall only be efte-etive 
as to the specific instance for which it is obtained and shall not be deemed a continuing or future 
waiver. 

3.17 Force Maieure. Neither party shaU be obligated to perform any duty, 
requirement or- obligation under this Agreement if such performance is prevented by fire�. 
hurrican.e, earthquake, explosion1 wars, sabotage, accident, . flo@, acts of God, �irikes, ot other
labor dispilt:es, riot or civil comtnotions, or by reason of any other matter or condition beyond tl,1e 
control of ,either party, and which cannot be overcome by reasonable diligence ?Ud without 
unusual expen.ire ("Force Majeute'°). In no event shaU a lack of fun.ds on the part of either party 
be deemed Force Majeure. 

3,18 Survival. All representatfons and warranties made herein, indem.nification 
obltgations�. obli�ions tp reimburse SBBC� obligations to m&intain f;l,lld allow inspection. ani:1. 
audit of r�ords and property, obligations to maintain the confidentiality ofr�rds.: reporting 
requirements, and obligations to .return public funds shall survive the termination of this 
Agreement 
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3.19 Agreement Administr-dtion. SBBC has delegated authority to the 
Superintendent of Schools or his/her designee to talce any actions necessary to implement arid 
administer this Agreement. 

3 .20 Counterparts and Multiple Originals. This Agreement may be e.xecuted in 
multiple originals� and may be executed in counterparts, each of which shall be deemed to be an 
original� but all of which, taken together, shall constitute on'°" and the same Agreement. 

3.21 Authorify. Each person signing this Agreement on behalf <>f either party 
individually warrants that he or �e has foll legal power to execute this Agreemei1t on behalf of 
the party for whom be 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 Agre�ment 
on the date first above written. 

(THIS SPACE INTENTIONALLY LEJ.iTBLANK; SIGNATURE PAGES'FOLLOW} 
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FORSBBC: 

( Corporate Seal) 

ATTEST! 

Robert W. Runcie, Superintendt'!nt of Schools 

THE SCHOOL BOARD OF BROWARD 
CO

U

NTY, FLORIDA 

Nora Rupert, Chair 

Approved as to Form and Legal Content: 

[TBJS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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FOR VENDOR: 

(Corporate Seal) 

ATTEST: 

, Secretary 

The Following Notarization is Required .for Every Agreement Without Regard to 
Whether the Party Chose to Use.a.Seeretary"s Attestation or Two (2) Witnesses. 

STATEOF 
------

COUNTY OF 
�-------

My Commission Expires: 

(SEAL) 

BERNARDf, FfliERr 
Notary Pt$11c • S� or Florida·

Commlstlon II ff 2QSOS2
My .Comrtt. Expires Jun l!t 2019
Bonl{eilJIYOu!;'t� �111'1 Assn
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Signature ' Notary Public 
·� ·

c:::;:> 
�

! 

' 

��' . ;;(w'-
Printed Name ofNotacy 

�d03o:r9-
Notary's Commission No. 
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AGREEMENT 

THIS AGREEMENT is made and entered into as of this __ �ay of _____ _ 
___ __, by and between 

TID; 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 3330 l 

and 

BETTOLI TRADIN�, CORP. D/B/A BETTOLI VENDING 
(hereinafter referred to as "VENDOR;'), 

a Florida Profit Corporation 
whose principaJ place of business is 

6095 NW 167-ru St, Unit D-4 
Hialeah, FL 33015 

\VHEREAS, SBBC issued Invitation. to Bid 19:..044H for H¢althy Vending Program 
(hereinafter referred to -as 1TB). dated June 14, 2018 and amended by Addendum I dated June. 
20.,. 2018 all which are incorporated by reference. herein, for the purpose of receiving bids for
healthy ve)'(ding machjne servic�; and; 

· · 

WHEREAS, VENDOR offered -a bid dated July 18, 20.18 (hereinafter referred to as 
''BlD�') which is incorpor�ted by reference herein, in response to this 1TB; and 

WHEREAS, VENDOR is willing to provide a healthy vending ,machine :program for 
Broward County Schools, centers and offices ofSBBC; and 

WHEREAS, SBBC desires to obtain goods and services from VENDOR to provide a 
vending machine services program. 

NOW,· THEREFORE, in consi.deratkm of the premises and of 'the mutt4al cq.Venants 
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 

LOI Recitals. The parties agree that the foregoing recitals are true and correct 
and that such recitals are incorporated hercb1 by refq,rence. 
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ARTICLE 2 � SPECIAL CONDITIONS 

2.01 Term of Agreement. Unless tenninated earlier pursuant to Section 3.05 of this 
Agreement, the term. of this Agreement shall commence on January J. 2019 and conclude on 
December 31, 2022. The term of the Agreement may, by mutual agreement between SB8C and 
VENDOR, be exterided for two (2) additional one-year periods and, if needed, ninety (90) 
cale11dar days beyond the expiration date of the final renewal period. SBBC's Procurement &
Warehousing Services Department will, if' considering renewing� request · a letter of intent to 
renew from each Awardee, prior to the end of the cutTent contract period. 

2.02 Priority of Document�. ln the event of a conflict between documents, the 
following priority of documents shall govern: 

First: This Agreement, then; 
Second: Addendµm 1, dated June 28, 2018, then; 
Third: ITB 19-044H - Healthy Vending Program, then; 
.Fourth: Bid submitted m respons� to the ITB by VENDOR 

2.03 Services: VENDOR will provide SBBC with healthy vending machines services 
as proposed ih its Biel i;tnd in complumce with, this Ag�eem¢nt, the ITJ3 and its Addendum. 

2.04 Commission Rates .. Commission R�es payable to SBBC by vendor shall he firm 
and fixed for the term of the .Agreement as stated below: 

2.04.1 Elementary Schools five percent (5%) 
(Tea.cher's Lounges and After-Care Areas) 

2.04.2 Middle Schools &CombinedK-8 Schools ten percent(l0%) 
(Teacher's Lounges and Student Area;s) 

2.04.3 High Schools & Combined 6-12 Schools twenty percent (20%) 
Teacher's Lounges and Student Areas) 

2.04.4 Tec!lni�l Centers thirty percent(30o/o) 
(Exempt from "Smart Snacks at School" program) 

2.04.5 Administrative Sites twenty percent (20%) 
(Exempt. from "Smart Snacks at School" program) 

1.05 Disclosure of Education Records. AJmoµgh no Student education records $hall 
be disclosed pursuant to this Agreement� should VENDOR come .into contact with educaiion 
records during the course of contracted responsibilities., these records are confidentiid and 
prqtected by tht: Family Education�l Rights and Privacy Act (FER.PA) �nd state hiws and may 
not be used or re-disclosed. Any use or re-disclosure may violate applicable fedentl and state 
laws. 

2.-06 Inspection of VENDOR'S Rooords by SBBC VENDOR shall establish and 
.maintain bo.oks, records and documents (including electronic storage m�ia) related to this 
Agreement. All pf VENDOR'S Records, regan;lless of the fom1 in which they are kept,, shall be 
9pen to inspection and sul!_ject to audit, inspection, examination, evaluation and/or reproduction

., 

during normal working bouts; by SBBC agent or its �uthorized representative. For the purp,ose 
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.of such audits, inspections, ex:;m:iinatfons, evaluations and/or reproductions, SBBC's agent or 
�uthorized representative shall. have access to VENDOR'S Records from the effective date of 
this Agreement, for the duration of the term ottheAireement, and until the later of five(�) year$ 
after the termination ofthis Agreement or five (5) years after the date of final p�yment by SBBC 
to VENDOR pursuant to this Agreement. SBBC's agent or its authorized representative shall 
provide VENDOR with reasonable advance notice (not to exceed two (2) weeks) of any h1tended 
audit, in$pectio[4 examinatio� evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR� S. facilities and to any and all records reiated to 
the Agreement� and shall be provided·adequate and appropriate work space in order to eX:eyci�� 
the rights permitted u:nder this section. VENDOR shaH 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. 

2.07 Notice. When any of the parties desire to give notice to the other� sµch 
notice must be in writing, sent by U.S. Mail, po�ge prepaid, addressed to the party for wliomit 
is intended at the place last spec.ified; the pface for giving notice shall remain such until it is 
changed by written notice in compliance with the provisions of this paragrapn, For the present, 
the Parties designate the. following as the respective places for givipg notice: 

ToSBBC: 

With a Copy fo: 

To VENDOR: 

Superintendent of Schools. 
The-School Board ofBr�wvard County, Florida 
.600 Southeast ThirdAvenue 
Fort Lauderdafo, �lorida 3330 l 

Director of Food and Nutrition Services 
The SchQoi Board of Broward County, Florid� 
772() W�;,t 0l;U(i�d Park Blv4," 211d Floor
Sunrise, 'Florida 33351 

General Manager 
Bettoli Trading, Corp. DIBIA Bettoli Vending 
6095 NW 167th Street, Unit D-4 
J:Iialeah, FL 33015 

1.08 Background Screening. VENDOR shall comply with all requirements of 
Sections 1012.32 �d .10'12.46$, FlQrida Statutes, and all of its pers9pnel who (1) are to be 
permitted access to school grounds when students are present, (2) will have direct contact with 
student">; or (3) have access or control of school funds, will successfuHy complete the 
background scr¢ening r�uired hy the referenced st�tutes and meet the standards estal.>lish�4 by 
the s!atutes. 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 shaU bear the cast bf acq:uiting the backgtoul).d SQt:eenil)g required by Sectic>n 
1012.32� Florida Statutes, and any fee 1mposed by the Florida Department ofLaw Enforcement 
to maintain the fingerprints provided with respect to VENDOR and its pe:rsot,1nel. The parties 
agr�e thatth¢ failure of VENPOR to pedorm any of the dutie� described in this section shall 
constitute a material breach of this Agreement entitling SBBC to tenninate immediately with no 
further- responstbilities or iluties. to perfonn under this Agre�ment. VENDOR, agrees to 
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indemnify and bold harmless SBBC, its officers and empktyees from any liability in the fonn o.f 
physical or mentai injury� death. or property damage .resulting from VENDOR'S failure to 
comJ>ly with tbe requirements of this s¢etion or with Sections 101i.32 and 1012.465; Fl9rida 
Statutes. 

2.09 Public Records. The following provisions are required by Sectiott 119.0701, 
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records 
required by SBBC to perfonn the services required under this Agreement Upon request from 
SBJ3C's custodia.n of puhtit records, VENDOR shall provide SBBC with a copy of any 
requested public records or to allow the requested public records to be inspected or copied within 
a reasonable time at a cost that does not exceed the cost provided in Chapter 119, Fio.rida 
Statutes, or as otherwise provided by law. VENDOR shall ensure that public records that are 
exempt or confidential and exempt from public records disclosure requirements are notdisclosed 
except as authorized by law for the duration Qf the Agreement'� term and following cotnpletion 
of the Agreement ff VENDOR does not transfer the: public records to SBBC. Upon completion 
of the Agreement, VENDOR shal1 transfer, at no cost, to SBBC alJ public records in possesskm 
of VENDOR or 1,<eep �nd rnajntain p�blic r:ec-0rds required by· Sl3BC to perform the servi�s 
required under the Agreement. If VENDOR transfers . all public records to SBBC upon 
completion of the Agreement, VENDOR shall destroy any duplicate public :records that are 
ex�mpt or confidential aµd_ exe:n,pt fi;om p�blic rect;1rds discl9�re requke.merits. If VENDOR 
keeps and maintains public records upon completion of the Agreement,. VENDOR shall meet all 
applicable requirements for retaining public records. All records stored electtQrtically must be 
provided to SBBC, upon request &mu $BBC's custodian of public records, in _a :format that is 
compatible with SBBC � s information teclmoJogy systems. 

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING 
TUE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS 
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO TBE 
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 
754-321�1900, REOUEL.BELL@BROW ARDSCHOOLS.COM, RISI< 
MANAGIMENT' DEPARTMENT, PUBLIC RECORDS DIVISION, 600 
SOUTHEAST THIRD A VENUE, FORT LAUDERDALE, FLORIDA 33301. 

2.10 Lfabllitv. TI11s section shall surviye the termination of all performance- or 
obli.gation& under this Agreement and shall be fully binding until such time as any proceeding 
brought on account ofthis Agreement is barred by any applicable statute oflimitations. 

(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 nf negHgettce when 
acting within the scope of their employment and agrees to be liable for any damages resulting 
from said neg1i.gence, 

(b} By VENDOR: VENDOR agrees to indemnify, h-0ld harmless and tlefend SBBC, 
its agents, servants and emp1oyees from any and aU claims, judgments, costs1 and expenses 
inchidi.rig, but m;>t lim,ited to� reasonable attQrn,ey's fees, reasonable investigative �nd discovery 

Agreement with BEITOLl TRADING, CORP. D/B!A RF.:!TOLlJ'ENDJNG Page4ofl2 

__ ......,... ___________ ----·---------�-



cost� court costs and an other �urns ,vhich SBBC, its agents, servants and employees q1ay pay or 
become obligated to pay on account of any, aH and every claim or demand, or assertion of 
liability, or any claim ot actfon founded thereon, arising or alleged to have arisen out c;f the 
products, goods or servi1;:es 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 ot the negligence of VENDOR 
agents when acting within the scope of their �mployment, whether such claims, judgments, costs 
and expenses be for damages, damage to property including SBBCs property, and injury 01·

death of any person whether employed by VENDOR, SBBC or othei-wise. 

2.11 Insurance Requirements. VENDOR shall comply with the following 
insurance requirements throughout the term ofthis Agreement: 

(a) General Liahiiity. VENDOR shall maintain General Liability ins11rance during
the term of this Agreement with limits not less than $1,.000,000 per occurrence for Bodily Injury/ 
Property Damage; $1,000,000 General Aggregate; and limits tiot le$S than $1,000,000 for 
Pr9ducts/Completed Operations Aggregate. 

(b) Professional Liability/Errors & Omissions. VENDOR sha.U maintain Professional
Liability/Errors & Omissions insurance .during the terrn of this Agreement witl:l a limit of not less 
than $1,000,000 per occurrence covering services provided under this Agreement. 

(c) Workers' Compensation. VENDOR shall maintain Workers" Compenation
insurance during the term of this Agreement in compliance with the limits specified in Chapter 
440, Ffotida Stat1,1te�, and Employer's Liability limits shal

l 

not � less than 
$100,000/$100,000/$500,000 ( each accident/disease-each employee/disease-policy limit). 

(d) Auto Liability. VENDOR shall ffi#intain Owned, Non-Owm,-d .antl .Hired Auto
Liability insurance with Bodily Injury and Properly Damage limits of not less than $1 )000�000 
Combined Single Umit. 

(e) Acceptabilitv of Insurance Carriers. The insurance. policies required _under this
Agreement shall be issued by ,companies qualified to do bus.iness · in the State of Florid:;i and 
having a rating of at least A- Vl by AM Best or Aa3 by Moody's Investor Service. 

(t) Verification of Coverage� :Ptoof of the required ins,urance must� furnished by
VENDOR to SBBC's Risk Management Department by Certificate. of Insurance within fifteen 
(15) calendar days of the date of this Agr:eement. T9 streamline this proc�s$, SBBC has
partnered with EXIGIS Risk Management Services to coll�ct and verify insurance
documentation. All certificates (and any required documents) must be receive-d and approved by
SBBC's Risk Managemer1t Depar.tme11,t b!!fore aoy work c(jmmences to permit VENDOR to
remedy any .deficiencies. VE

N

DOR must verify its. account information and provide c-0ntact.
details for its Insurance Agent via the link provided to it by email.
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(g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance: 

1) The School Board of Broward County, Florida, its m�mbers, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage
maintained by The Schooi Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward Count)\ Florida, c/o EXlGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-466&.

(h) Cancel1ation of Insurance. VENDOR is prohibited from providing services under 
this Agreement with SBBC without the minimum required insurance coverage and must notify 
SBBC within two (2) business days if required insurance is cancelled. 

(i) SBBC reserves the right to review, reject or accept any required policies of
insurance, indud,ing limits, coverage or endorsements, herein throughout the term of this 
Agreement. 

2.12 Nondiscrimination. 

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC' s Commercial Nondiscrjmination Policy, as descrtbed · under� 
Section D. l of SBBC' s Policy No. 3330 - Supplier Diversity Outreach Program. 

(b) As part ofsuch compllanc�, VENDOR shall not. discriminate Qn the basis of race,
color, reli.gion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring,.

or commercial tre.atment of subcontractors, vendors; suppliers� or commercial customel'$, nor 
shall VENDOR retaliate against any person for repo1ting instances of such discrimination. 
VENDOR shall ptov1de equal opportunity for subcontractors

1 
vendots, and suppliers to 

parti�ipatc ;:11 aU of its ptiblic sector and private sector subcontracting and supply oppo.rtqnities, 
provided that nothing contained in this clause shall prohibit or limit .otherwise lawful efforts to 
remedy the .effects of marketplace discrimination that have occ.t,1rred or are occurring in th� 
SBBC' s relevant marketplace. VENDOR understands and agrees that a material violation of this 
clause shall be considered a material breach of this Agreement and may result in termination of 
this A:greement, .disqtJ&lification of th� company from partic1path1g in S.BBC Agreements, or 
other sanctions. This clause is not enforceable by or for the benefit of. and creates no obligation 
to, any third party. 

2. iJ Annual Appropriation� The. performance and obligations .of $BBC under this
Agr�ement sh�ll be contingent upon an anrruaj. budg�tru;y appropri�tio11- by its gQverµit1g body. Jf 
SBBC does not allocate funds for th.e paymentof servk-es or products to be provided under this 
Agreement, this Agreement may be terminated by SBBC at the end of the p�riod for ,vhich funds 
have been allocated. SBBC shall notify the other party atthe earliest possible time before such 
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC 
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shall not be obligated or liable for any future payments due or any dam�ges as a result of 
termination under this section. 

2.14 Excess Funds. Any party receiving funds paid by SBBC under this 
Agreement agrees to promptly nptify SBBC of any funds errone<>.usly received frp1u $BBC qpon. 
the discovery of such erroneous payment or overpayment. Any such excess :funds shall be 
refunded. to SBBC. 

2. l 5 Incorporation b;y: R:eferenc.e. Exbibit(s] attached her�to and referenced 
herein shall be deemed .to be incorporated into this Agreement by reference. 

ARTICLE 3- GENERAL CONDITIONS 

3.01 No Waiver of Sovereign.Immunity. Nothing herein i� in.tended to serve 
as �. Wlliver pr 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 s.ection shaH survive the tennination of all perfotmance or obligt;itfons 
under this Agr�ment and shall be fully binding until such time as any proceeding brought on 
account of this Agreement is barred by any applicable statute oflimitations. 

3,02 No Third Pam Beneficiaries. The parties: expressly �ckn�wledg� that it \s: 
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 dkecdy or sU:bs.tat1tially benefit a third party 
by this Agreement. The parties agree that the,re are no third party 'beneficj<,1ries to tllis Agreement 
anqtha,t no th.ird party shall be entitled to assert.a claim against any of the parties based upon this 
Agreement� Nothing herein shaJ l be construed as consent by an agenty or political subdivision 
of the State Qf'Fforida to be sued by third parties in any m�tter arising m1t of any Agreement. 

3.03 Independent Contractor. The parties tQ this Agr¢ement shall at .all times be 
acting in the. capacity of indep�ndent COJ;Jtractor$ and not as an officer� employee or agent of one 
anoiher. Neither party or its respective agents, employees, subcontractors or assigti.ees shall 
represent to others that it has the authority to }?in� the other :pilrty 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 rot social security, withholding taxes, contributions 
to unemployment compensation funds or insuranc.e for the other party or the other: party's 
officers,. employees, agents) $Ubcontractors or .assignees. 

3.04 Default. The parties agree that, in the event that either party is in default of 
its ohlig�tions under this ,Agreement, the non�defaulting party sh�lt pr{)vide to the defauJting 
party (30) calendar days written notice to cure the. default. However

t 
in the event said default 

cannot be cured within said thirty (30) calendar day period and the defaulting party is difigendy 
attempting iil good faith to c1,1re s�e) fhe·t:ime period shall be reasona))ly extended to allow the 
det)ulting-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) ealendar days n�tice. !his remedy is 11ot intended to be exclusive of any other 
rt-'ffledy,; and each and every such remedy shall be .cumulative and shall be in addition to every 
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otheuemeqy o.ow or hereafter existjng at law or in equity or by statute Q.r otherwise. No single
or partial exercise by any party of any right, power, or reme.dy hereunder shall preclude any other 
or future exercise thereof: Nothing in this section shall be construed to preclude termination for 
-convenience pursuant to Section l.05.

3.05 Termi11at.ion. This Agreement may be canceled with or without cause by 
SBBC during tbe term hereof upon .thirty (30) calendar days written notice. to the other parties of
its desire to terminate this Agreement. ln the event of such terminati�n, SBBC shall be entitled 
to a pro rata refund of any pre-paid ampQnts for any services .scheduled to be delivered after the 
effective date of such termination.· SBBC shall have no liab:ility for any property left oti SBBC's 
property by .any party to this Ag�ment .aijer :the termination of this Agr�ment. Any party 
contracting with SBBC wider this Agreement agrees that any of its property placed upon 
SBBC' s facilities pursuant to this Agreement shall be removed within ten (l 0) business days 
follo\\>ing the. termination, conclusion or cancelJa,tion of this Agreement and that any such 
prop_erty remainit1g upon SBBC's facilities after that time shall be deemed to be abando.ned, title 
to such property shall. pass to SBBC, and SBBC may use or dispose of such. property as SBBC 
deems fit and apprqpriate. 

3.06 Compliance with Laws. Each party shall comply with all app.licahle federal, 
state and local laws, .SBBC p.olicies, codes� rules aru;t 'regulations in perforn:\ing jts duties, 
fesportsibilitks an(( o�ligatiQns purs4�nt to this Agr�ement. 

3.07 Place of .Performance. AU obligations of SBBC under the terms of this 
Agreement aie reasonably susceptible of being performed in Broward County, F'lorid,a and :shall 
be payable and peef<Jrmable in Broward County, Florida. 

3.08 Governing Law and Venue. This Agreement shall he interpreted and 
construed in accordai1ce with an9 :govetned by the laws of the State of Florida. Any 
controver.si�s -0r legal problems ari�ing out of this Agreement and any action involving the 
enforcement or interpretation. of ,any rights hereunder shall be submitted exclusively to the 
jurisdiction of the State courts of the Seventeenth Judicial Circuit of Broward C9unty, Florida or 
to the Jµrisdiction of the United States District Court for the Southern District of Florida. Each 
party agrees and admits ,that the state courts of the Seventeenth Judicial Circ:uit of B.rowai'.d 
County, Florida ot the United Stt\WS District C-0urt fqr the S<>uthem District 9f Florida shall have 
jurisdiction over it for any dispute arising under this Agreement. 

3.09 Entirett of Agreement This document incorp6rates and includes aH ptior 
negotiations, correspond.ence� conversation$, agreements and underst,andings applicable to the 
matters contained herein and the parties agree that there m:e no .commitments, agreements or 
.understandings conc�rning tbe subject matter of this Agreement th�t are not contafo� ht Jbis 
document Accordingly, . the parties agree that oo deviation from the terms hereof shall be
predi�ated upon any prior representations or,agreemerits, whether oral ot written. 

3J O Binding Effect.. This Agreement shall be binding :upon ;:u1d inure to the 
benefit of the parties.her�toand their respect:ive:successors and �,;signs; 

3.1 l Assignment. Neither this Agreement nor any interest herein may b:e �igned, 
transforred or 'encumbered by any party without the prior written consent of the other party.
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There shall be no partial assignments of this Agreement'iocludi.ng. without limitation, the partial 
assignment of any right to receive payments from SBBC. 

3.12 .Captions. The captions� section designations, section numbers, article 
numbers, titles and headings appearing in this Agreement are inserted only as a matt�r of 
convenience. have no substantive meru,1in.g, and in no way define, limit, construe or describe the 
scope or intent of such articles or sections of this Agreement� not' in any way -affect this; 
Agreement and shall not be cc:mstrued tQcreatea conflict with th� pr:ovision:s ofthl$.Agreement 

3. 13 Se.verability. In the evetlt that a:oy- one or more of the seC.tions, paragraphs;
sentences, clauses or provisions contained in this Agreement is held by a court of compete11t 
jurisdiction to be invalid, illegal, unlawful, unenforo�ble or void it1 aoy resp¢tt, such.shall not 
,affect the remaining portions of this Agreement and the s�e shall remain in full force and effect 
as if such invalid, illegal, unlawful� unenforceable or void. sections� paragraphs, sentences, 
clauses or provisions had never �en included herein. 

3.14 Prmaration 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 
con:tpl�te u11derSta�ding · of .all rights and obligations herein and that the- prepru:ation of this 
Agreement h� been t,heir joint effort. 'The language agreed to herein expresses their mutual 
intent and the resulting document shall not, solely as a matter of judicial constructi,on, b� 
construed. more s�verely �gainst one .of the parties than the other. 

3.15 Amendments. No modification, amendment, or alteration in the terms or 
conditions contained herein shall be ef(ective unless c-0,ntained in a written document prepared 
with the same or simUar formality as thi$ Agreement and executed by each party heretq. 

3.16 Waiver. The parties agree that each requiremen� duty and -0bltgatio11 set 
forth herein is substantial and important to the fom1ation of this Agreement and, therefore, is a 
material term. hete�f. Any party'$ :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 signed by the patty waiving su�h provision. A. wdtten waiver shall only be effective 
as w the specific .instance for which it Is obtained and $haU not be deemed a continuing or future 
waiver. 

3.17 Force Majeure. Neitht,'t party sha1I be obljgated to perfqrm any duty; 
rt.-quirement or obiigation 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 whieh cannot be overcome by reasonable diJigeru::e and without 
unusual expense ("F.orce MaJe:ure"), In no event i;hall a· lack of funds on the part of dther party 
be d�med Force Majeure. 

3.18 Survival. AU representations and warranties made herein� indemnification 
obligations. obligations to reimburse SBBC, obligations to maintain and allow inspe<;tion and 
aqdit of records and property, obligations to maintain the confiq�ntiality Qf records; r�porting 
requirements, and obligations to return public funds shall survive the termination of this 
Agreeme.nt. 
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3.19 Agreement 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. 

· · 

3.20 CounterJ?arts and Multiple Originals. This Agreement may be executed in 
multiple originals, ·and may he ¢xecutcd in counterparts, each of Which shall be deemed io be an
original, but all of which, taken together, shall constitute one and the.same Agreement. 

3.21 Autl1ority. Each perso11 s.ignirig 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:. 

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW) 
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FORSBBC: 

(Corporate Seal) 

ATTEST: 

-----·----···-•'-··---------

Ro.bert W. Runcie, Su�rintert.dent of Sci.loots 

THESCHOOLBOARDOFBROWARD 
COUNTY) FLORIDA 

Bv 
., ____________ _

Nora_ Rupert, Chair 

Approved -as to Fonn and Legal Content: 

[THIS S:PACE INTENTIONALLY LEJ'T BLANK;; SIGNATURE PAGE FOLLOWS) 
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.FORVENDOR: 

( Corporati:, S�al) 

BETTOLt TRADING, CORP� 
D/B/A BETTOLI VENDING 

ATI'EST: 

By_� _ ____,_ ___ _ 

, Secretary 
-or-

J;;M tJL f1 �- 1�Y 
Wi�-·-;;i• 

. ��=:. -.-·----------- __ u __ -=---=c-_ 

Witness· 

The-Following Notarization. is Required for Every Agreement \\t1th9ut Regard to 
Wh.ether the Pai·fy Chose to Use a Secretary's Atte�tation ol" Two (2) Wi.tnesse$. 

STATE OF ::F1 Of" 1o(C(
KV\• . 

, l)- .P, e.COUNTY OF l 1 r \ <l.Mt U.OX..-

·Q . The foregoing i,nstru�ent was acknowle�g�
-
before me this ..2. q_ 

_y_gu�t ,201( by (Y)ou ... ,.e.,0 L. 'f::;u;f+ol1
. .. Name of Person 

dayof 
of 

ne++o( i Trqcl�r:Y..f)._ _ C<:N2. f? • 1 on behalf of the corporation/ag�n�y. 
N:ame of CQrpwatiQ.µ or Ag�ncy 

He/She is personally known to ine·or produced ____ r{_· �· =-_,(_)L-'--· __ . ____ as
identification and did/did not first take an oath. Type ofldentification 

My Commission Expires: Bl Qctf..9-1 

MONICA L SANTANA

. f 1 MY COMMISSION# GG005755 

:Z,"'P..,.�
e 

EXPIRES February 28, 2021 
•,-<,**"��. 

(SEAL)1.......---------

�- � �024J!t .
Signature -Notary Public, 

v 

f()On\ca L' San-lantt.. 
.Printed Name ofNotary 

Notary's Commission No. 
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AGREEMENT 

TIDS AGREEMENT is made and entered into as of this __ day of _____ � 
____ , by and between 

THE SCHOOL BOARD OF BROW ARD 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 

COMP ASS GROUP USA, INC. 

(hereinafter referred to as "VENDOR"), 
a foreign profit corporation authorized to do business in Florida 

whose principal place of business is 
2400 Yorkmont Rd. 
Charlotte, NC 28217 

WHEREAS, SBBC issued Invitation to Bid 19-044H for Healthy Vending Program 
(hereinafter referred to as 1TB), dated June 14, 2018 and amended by Addendum 1 dated June 20, 
2018 all which are incorporated by reference herein, for the purpose of receiving bids for healthy 
vending machine services, and; 

WHEREAS, VENDOR offered a bid dated July 18, 2018 (hereinafter referred to as 
"BID") which is incorporated by reference herein, in response to this 1TB; and 

WHEREAS, VENDOR is willing to provide a healthy vending machine program for 
Broward County Schools, centers and offices of SBBC; and 

WHEREAS, SBBC desires to obtain goods and services from VENDOR to provide a 
vending machine services program. 

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. 
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ARTICLE 2 - SPECIAL CONDITIONS 

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this 
Agreement, the term of this Agreement shall commence on January 1, 2019 and conclude on 
December 31, 2022. The term of the Agreement may, by mutual agreement between SBBC and 
VENDOR, be extended for two (2) additional one-year periods and, if needed, ninety (90) calendar 
days beyond the expiration date of the final renewal period. SBBC's Procurement & Warehousing 
Services Department will, if considering renewing, request a letter of intent to renew from each 
Awardee, prior to the end of the current contract period. 

2.02 Priority of Documents. In the event of a conflict between documents, the 
following priority of documents shall govern: 

First: This Agreement, then; 
Second: Addendum 1, dated June 28, 2018, then; 
Third: 1TB 19-044H-Healthy Vending Program, then; 
Fourth: Bid submitted in response to the 1TB by VENDOR. 

2.03 Services: VENDOR will provide SBBC with healthy vending machines services as 
proposed in its Bid and in compliance with this Agreement, the 1TB and its Addendum. 

2.04 Commission Rates. Commission Rates payable to SBBC by vendor shall be firm 
and fixed for the term of the Agreement as stated below: 

2.04.1 Elementary Schools five percent (5%) 
(Teacher's Lounges and After-Care Areas) 

2.04.2 Middle Schools & Combined K-8 Schools five percent (5%) 
(Teacher's Lounges and Student Areas) 

2.04.3 High Schools & Combined 6-12 Schools twenty-six percent (26%) 
Teacher's Lounges and Student Areas) 

2.04.4 Technical Centers twenty-six percent (26%) 
(Exempt from "Smart Snacks at School" program) 

2.04.5 Administrative Sites ten percent (10%) 
(Exempt from "Smart Snacks at School" program) 

2.05 Disclosure of Education Records. Although no student education records shall 
be disclosed pursuant to this Agreement, should VENDOR come into contact with education 
records during the course of contracted responsibilities, these records are confidential and 
protected by the Family Educational Rights and Privacy Act (FERP A) and state laws and may not 
be used or re-disclosed. Any use or re-disclosure may violate applicable federal and state laws. 

2.06 Inspection of VENDOR'S Records by SBBC. VENDOR shall establish and 
maintain books, records and documents (including electronic storage media) related to this 
Agreement. All of 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 agent or its authorized representative. For the purpose of 
such audits, inspections, examinations, evaluations and/or reproductions, SBBC's agent or 
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authorized representative shall have access to VENDOR'S Records from the effective date of this 
Agreement, for the duration of the term of the 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. SBBC's agent or its authorized representative shall 
provide VENDOR with reasonable advance notice (not to exceed two (2) weeks) of any intended 
audit, inspection, examination, evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR'S facilities and to any and all records related to 
the Agreement, and shall be provided adequate and appropriate work space in order to exercise the 
rights permitted under this section. 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. 

2.07 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: 

With a Copy to: 

To VENDOR: 

Superintendent of Schools 
The School Board of Broward County, Florida 
600 Southeast Third A venue 
Fort Lauderdale, Florida 33301 

Director of Food and Nutrition Services 
The School Board of Broward County, Florida 
7720 West Oakland Park Blvd., 2nd Floor 
Sunrise, Florida 33351 

Steve Luccia, Division President 
Compass Group USA, Inc. by and through its Canteen Division 
2400 Y orkmont Rd. 
Charlotte, NC 28217 

2.08 Background Screening. VENDOR shall 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 
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resulting from VENDOR'S failure to comply with the requirements of this section or with Sections 
1012.32 and 1012.465, Florida Statutes. 

2.09 Public Records. The following provisions are required by Section 119.0701, 
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records 
required by SBBC to perform the services required under this Agreement. Upon request from 
SBBC's custodian of public records, VENDOR shall provide SBBC with a copy of any requested 
public records or to allow the requested public records to be inspected or copied within a 
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes, or 
as otherwise provided by law. VENDOR shall ensure that public records that are exempt or 
confidential and exempt from public records disclosure requirements are not disclosed except as 
authorized by law for the duration of the Agreement's term and following completion of the 
Agreement if VENDOR does not transfer the public records to SBBC. Upon completion of the 
Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession of 
VENDOR or keep and maintain public records required by SBBC to perform the services required 
under the Agreement. If VENDOR transfers all public records to SBBC upon completion of the 
Agreement, VENDOR shall destroy any duplicate public records that are exempt or confidential 
and exempt from public records disclosure requirements. If VENDOR keeps and maintains public 
records upon completion of the Agreement, VENDOR shall meet all applicable requirements for 
retaining public records. All records stored electronically must be provided to SBBC, upon 
request from SBBC's custodian of public records, in a format that is compatible with SBBC 's 
information technology systems. 

IF A PARTY TO TIDS AGREEMENT HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS DUTY 
TO PROVIDE PUBLIC RECORDS RELATING TO THE AGREEMENT, 
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 754-321-1900, 
REOUEL.BELL@BROW ARDSCHOOLS.COM, RISK MANAGEMENT 
DEPARTMENT, PUBLIC RECORDS DIVISION, 600 SOUTHEAST THIRD 
A VENUE, FORT LAUDERDALE, FLORIDA 33301. 

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

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

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses including, 
but not limited to, reasonable attorney's fees, reasonable investigative and discovery costs, court 
costs and all other sums which SBBC, its agents, servants and employees may pay or become 
obligated to pay on account of any, all and every claim or demand, or assertion of liability, or any 
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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 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. 

2.11 Insurance Requirements. VENDOR shall comply with the following insurance 
requirements throughout the term of this Agreement: 

(a) General Liability. VENDOR shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/ 
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for 
Products/Completed Operations Aggregate. 

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain Professional 
Liability/Errors & Omissions insurance during the term of this Agreement with a limit of not less 
than $1,000,000 per occurrence covering services provided under this Agreement. 

(c) Workers' Compensation. VENDOR shall maintain Workers' Compenation 
insurance during the term of this Agreement in compliance with the limits specified in Chapter 
440, Florida Statutes, and Employer's Liability limits shall not be less than 
$100,000/$100,000/$500,000 ( each accident/disease-each employee/disease-policy limit). 

( d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000 
Combined Single Limit. 

( e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and having 
a rating of at least A- VI by AM Best or Aa3 by Moody's Investor Service. 

(f) Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC's Risk Management Department by Certificate of Insurance within fifteen 
(15) calendar days of the date of this Agreement. To streamline this process, SBBC has partnered
with EXIGIS Risk Management Services to collect and verify insurance documentation. All
certificates ( and any required documents) must be received and approved by SBBC 's Risk
Management Department before any work commences to permit VENDOR to remedy any
deficiencies. VENDOR must verify its account information and provide contact details for its
Insurance Agent via the link provided to it by email.

(g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance: 
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1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage maintained
by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify 
SBBC within two (2) business days if required insurance is cancelled. 

(i) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this 
Agreement. 

2.12 Nondiscrimination. 

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC's Commercial Nondiscrimination Policy, as described under, 
Section D.1 of SBBC's Policy No. 3330 - Supplier Diversity Outreach Program. 

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring, or 
commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor shall 
VENDOR retaliate against any person for reporting instances of such discrimination. VENDOR 
shall provide equal opportunity for subcontractors, vendors, and suppliers to participate in all of its 
public sector and private sector subcontracting and supply opportunities, provided that nothing 
contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects of 
marketplace discrimination that have occurred or are occurring in the SBBC's relevant 
marketplace. VENDOR understands and agrees that a material violation of this clause shall be 
considered a material breach of this Agreement and may result in termination of this Agreement, 
disqualification of the company from participating in SBBC Agreements, or other sanctions. This 
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party. 

2.13 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. 
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2.14 Excess Funds. Any party rece1vmg 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. 

2.15 Incorporation by Reference. Exhibit[ s] attached hereto and referenced 
herein shall be deemed to be incorporated into this Agreement by reference. 

ARTICLE 3 - GENERAL CONDITIONS 

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

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

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 
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 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) calendar days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) calendar 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) calendar
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.
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Nothing in this section shall be construed to preclude termination for convenience pursuant to 
Section 3.05. 

3.05 Termination. This Agreement may be canceled with or without cause by 
SBBC during the term hereof upon thirty (30) calendar days written notice to the other parties of 
its desire to terminate this Agreement. In the event of such termination, SBBC shall be entitled to 
a pro rata refund of any pre-paid amounts for any services scheduled to be delivered after the 
effective date of such termination. 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 Compliance with Laws. Each party shall comply with all applicable federal, 
state and local laws, SBBC policies, codes, rules and regulations in performing its duties, 
responsibilities and obligations pursuant to this Agreement. 

3.07 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. 

3.08 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 
interpretation of any rights hereunder shall be submitted exclusively to the jurisdiction of the State 
courts of the Seventeenth Judicial Circuit of Broward County, Florida or to the jurisdiction of the 
United States District Court for the Southern District of Florida. Each party agrees and admits that 
the state courts of the Seventeenth Judicial Circuit of Broward County, Florida or the United States 
District Court for the Southern District of Florida shall have jurisdiction over it for any dispute 
arising under this Agreement. 

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

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

3.11 Assignment. Neither this Agreement nor 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. 
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3.12 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 affect this Agreement and shall not be 
construed to create a conflict with the provisions of this Agreement. 

3.13 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. 

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

3.15 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. 

3.16 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 
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. 

3.17 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. 

3.18 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 .19 Agreement 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. 
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3.20 Counterparts and Multiple Originals. This Agreement may be executed in 
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an 
original, but all of which, taken together, shall constitute one and the same Agreement. 

3.21 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. 

[TIDS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW] 
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FORSBBC: 

(Corporate Seal) 

ATTEST: 

Robert W. Runcie, Superintendent of Schools 

THE SCHOOL BOARD OF BROW ARD 
COUNTY, FLORIDA 

By ____________ _ 
Nora Rupert, Chair 

Approved as to Form and Legal Content: 

[TIDS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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FOR VENDOR: 

(Corporate Seal)
COMP ASS GROUP l)SA, INC. 

ATTEST: 

, Secretary 
-'Of-

The F()lb>,rmg:Notatization is Required for Every Agreement Witbo�t Regard to 
Whether the Party 'chose,to Use a Secretary's Attestation or Two (2) 'Witness�. 

STATE OF Florida. 
-------------

COUNTY OF Pinellas 
---------

The foregoing instrument was acknowledged before me this /) � day of
August • 20 18 by ___ s_t __ ev_e-"-. L_u_cc-'-i'-'-a __________ of

Name of Perse)n 

�����������������
__, 

on behalf of the corporation/agency.

(SEAL)

Agreement with Compass Group USA, Inc. 

Sism 
t:>. 

N!90la F. f:!agley 
Printed Name of Notary 

GG0972$9 
NQtary's Commission: No. 
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AGREEMENT 

THIS AGREEMENT is made and entered into as of this __ day of _____ _ 
----�· by and between 

THE SCHOOL BOARD OF BROW ARD COUNTY, FLORIDA 
(hereinafter referred to as ·'SBBC'"). 

a body corporate and political subdivision of the State of FJorida. 
whose principal place of business is 

600 Southeast Third A venue, Port Lauderdale, Florida 3330 I 

and 

FRESH ST ART VENDING, INC. 
(hereinafter referred to as ''VENDOR''). 

a Florida Profit Corporation 
whose principal place of business is 

5374 NW 126 Drive 
Coral Springs, FL 33076 

WHEREAS. SBBC issued lnvitatfon to Bid 19-044H for Healthy Vending. Program 

(hereinafter referred to as JTB), dated June 14. 2018 and amended hy Addendum I dated June 
20. 2018 all which arc incorporated by reference herein, for the purpose of receiving bids for
healthy vending machine services. and:

WHEREAS, VENDOR offered a bid dated July 18. 2018 (bereinafler referred to as 
'·BJD'') which is incorporated by reference herein. in response to this JTB: and 

WHEREAS, VENDOR is willing to provide a healthy vending machine program for 
Broward County Schools, centers and offices of SBBC: and 

WHEREAS, S813C desires to obtain goods and servir..:t.:!s from VENDOR to provide a 
vending machine services program. 

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 

1.0 I Recitals. The parties agree that the foregoing recitals are true and correct 
and that sttch recitals are incorporated herein by reference. 
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ARTICLE 2 - SPECIAL CONDITIONS 

2.0 I Term of Agreement. Unless lenninated earlier pursuant lo Section 3.05 of this 
Agreement, the term of this Agreement shall commence on January I, 2019 and conclude on 
December 31, 2022. The tetm of the Agreement may, by mutual agreement between SBBC and 
VENDOR, be extended for two (2) additional one-year periods and, if needed. ninety (90) 
calendar days beyond the expiration date of the final renewal period. SBBC's Procurement & 
Wareho\1sing Services Department will, if considering renewing, request a letter of' intent to 
renew from each Awardee, prior to the end of the current contract period. 

2.02 Priority of Documents. In the event of a conflict between documents, the 
fol lowing priori Ly of documents shall govem: 

first: This Agreement, then; 
Second: Addendum I, dated June 28, 2018, then; 
Third: 1TB I 9-044H - Healthy Vending Program, then; 
Fourth: Bid submitted in response to the 1TB by VENDOR. 

2.03 Serv ices: VENDOR will provide SBBC with healthy vending machines services 
as proposed in its Bid and in compliance with this Agreement, Lhe 1TB and its Addendum. 

2.04 Commission Rates. Commission Rates payable to SBBC by vendor shall be firm 
and fixed for the tenn of the Agreement as stated below: 

2.04. 1 Elementary Schools twenty percent (20%1)

(Teacher's Lounges and A�er-Care Areas) 
2.04.2 Middle Schools & Combined K-8 Schools twenty-five percent t25%) 

(Teacher's Lounges and Student Areas) 
2.04.3 High Schools & Combined 6-12 Schools thirty percent (30%) 

Teacher's Lounges and Student Areal>) 
2.04.4 Technical Centers thiny percent (30%) 

( Exempt from "Smart Snacks at School" program) 
2.04.5 Administrative Sites twenty-five percent (25%) 

(Exempt from "Smart Snacks at School" program) 

2.05 Disclosure of Education Records. Although no student education records shall 
be disclosed pursuant to this Agreement, should VENDOR come into contact with education 
records during the course of contracted responsibilities, these records are confidential and 
protected by the Family Educational Rights and Privacy Act (FERP A) and state Jaws and may 
not be used or re-disclosed. Any use or re�disclosure may violate applicable federal and state 
laws. 

2.06 Inspection of VENDOR'S Records by SBBC. VENDOR shall establish and 
maintain books, records and documents (including electronic storage media) related to this 
Agreement. All of VENDOR'S Records, regardless of the form in which they ate kt:p� shall be 
open to inspection and subject to audit, inspection, examination, evaluation and/or reproduction, 
during normal working hours, by SBBC agent or its authorized representative. For the purpose 
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of such audits, inspections, e,taminations, evaluations and/or reproductions, SBBC's agent or 
authorized represen�(ive shall have access to VENDOR'S Records from the effective date of 
this Agreement, for the duration of the term of the 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. SBBC's agent or its authorized representative shall 
provide VENDOR with reasonable advance notice (not to exceed two (2) weeks) of any intended 
audit, inspection, examination, evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR'S facilities and to any and all records related to 
the Agreement, and shall be provided adequate and appropriate work space in order lo exercise 
the rights permitted under this section. 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. 

2.07 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 Pa1ties designate the following as the respective places for giving notice: 

To SBBC: 

With a Copy to: 

To VENDOR: 

Superintendent of Schools 
The School Board of Broward County, Florida 
600 Southeast Third A venue 
Fort Lauderdale, Florida 3330 I 

Director of Food and Nutrition Services 
The School Board of Broward County, Florida 
7720 West Oakland Park Blvd., 2nd Floor 
Sunrise, Florida 33351 

General Manager 
Fresh Start Vending 
5374 NW 126 Drive 
Coral Springs, FL 33076 

2.08 Background Screening. VENDOR shall comply with all requirements of 
Sections 1012.32 and 1012.465, Florida Statutes, and all of its personnel who (I) 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 
IO 12.32, 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 
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further responsibilities or dulies to perform under this Agreement. VENDOR agrees to 
indemnify and hold ham1less SBBC, its officers and employees from any liability in the form of 
physical or mental injury, death or prope1iy damage resulting from VENDOR'S failure to

comply with the requirements of this section or with Sections IO 12.32 and IO 12.465, Florida 
Statutes. 

2.09 Public Records. The following provisions are required by Section 119.070 I. 
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records 
required by SBBC to perform the services required under this Agreement. Upon request from 
SBBC's custodian of public records, VENDOR shall provide SBBC with a copy of any 
requested public records or to allow the requested public records to be inspected or copied within 
a reasonable time at a cost that does not exceed the cost provided in Chapter 119. Florida 
Statutes, or as otherwise provided by law. VENDOR shall ensure that public records that are 
exempt or confidential and exempt from public records disclosure requirements are not disclosed 
except as authorized by law for the duration of the Agreement" s term and following completion 
of the Agreement if VENDOR does not transfer the public records to SBBC. Upon completion 
of the Agreement, VENDOR shall transfer, at no cost� to SBBC all public records in possession 
of VENDOR or keep and maintain public records required by SBBC to perform the services 
required under the Agreement. If VENDOR transfers all public records to SBBC upon 
completion of the Agreement, VENDOR shall destroy any duplicate public records that are 
exempt or confidential and exempt from public records disclosure requirements. If VENDOR 
keeps and maintains public records upon completion of the Agreement. VENDOR shall meet all 
applicable requirements for retaining public records. All records stored electronically must be 
provided to SBBC. upon request from SBBC's custodian or public records. in a format that is 
compatible with SBBC · s information technology systems. 

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING 

THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS 
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE 
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 
754-321-1900, REOUEL.BELL@BROW ARDSCHOOLS.COM, RISK 
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600 
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301. 

2. LO Liability. This section shall survive the termination of all performance or 
obligations under Lhis 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 lo the limits of Section 
768.28, Florida Statutes, for its acts of negligence. or it� employees' acts of negligence "' hen 
acting within the scope of their employment and agrees to be liable for any damages resulting 
[rom said negligence. 

(b) By VENDOR: VENDOR agrees to indemnify, hold hannless and defend SBBC,
its agents. servants and employees from any and all claims, judgments, costs, and expenses 
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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 
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. 

2.11 Insurance Requirements. VENDOR shall comply with the following 
insurance requirements throughout the term of this Agreement: 

(a) General Liability. VENDOK shall maintain General Liability insurance during
the term of this Agreement with limits not less than $1,000,000 per occun·ence for Bodily lnjury/ 
Property Damage; $1.000,000 General Aggregate: and limits not less than $ l,000,000 for 
Products/Completed Operations Aggregate. 

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain Professional
Liability/Errors & Omissions insurance during the term of this Agreement with a limit of not less 
Lhan $1,000.000 per occurrence covering services provided under this Agreement. 

(c) Workers· Compensation. VENDOR shall maintain Workers· Compenation
insurance during the term of this Agreement in compliance with the limits specified in Chapter 
440, Florida Statutes, and Employer's Liability limits shall not be less than 
$ I 00,000/$100,000/$500,000 (each accident/disease-each employee/disease-policy limit). 

(d) Auto Liabilitv. VENDOR shall maintain Owned, Non-Owned and I lired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000.000 
Combined Single Limit. 

(e) Acceptability of lnsurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and 
having a rating of at least A- VJ by AM Best or Aa3 by Moody's Investor Service. 

(t) Verification or Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC's Risk Management Depaitment by Certificate or Insurance within fifteen 
( 15) calendar days of the date of this Agreement. l'o slrt:amline this process, SBBC has
partnered with EXIGIS Risk Management Services lo collect and verify insurance
documentation. All certificates (and any required documents) must be received and approved by
SBBC's Risk Management Depa1tmcnt before any work commences to permit VENDOR to
remedy any deficiencies. VENDOR must verify its account infonnarion and provide contact
details for its Insurance Agent via the link provided lo it by email.
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(g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance: 

I) The School Board of Broward County, Florida. its members, oflicers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage
mainlained by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P .0. Box 4668-ECM. New York, New York IO 163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited rrom providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify 
SBBC within two (2) business days if required insurance is cancelled. 

(i) SBBC reserves the right to review. reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this 
Agreement. 

2.12 Nondiscrimination. 

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SRBC's Commercial Nondiscrimination Policy, as described und�r, 
Section D.J of SBBC's Policy No. 3330- Supplier Diversity Outreach Program. 

(b) As pa,1 of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status. sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring. 
or commercial treatment of subcontractors, vendors. suppliers, or commercial customers, nor 
shall VENDOR retaliate against any person for reporting instances of such discrimination. 
VENDOR shall provide equal opportunity for subcontractors. vendors. and suppliers· to 
participate in all of its public sector and private sector subconlracting and supply opportunities, 
provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts lo 
remedy the effects of marketplace discrimination that have occurred or are occurring in the 
SBBC's relevant marketplace. VENDOR understands and agrees lhat a material violation of this 
clause shall be considered a material breach of Lhis Agreement and may result in termination of 
this Agreement, disqualification of the company from participating in SBBC Agreements, or 
other sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation 
to. any third party. 

2.13 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 nut allocate funds lbr the payment of services or products to be provided under this 
Agreement, this Agreement may be terminated by SBBC at 1he 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' 
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shall not be obligated or liable for any future payments due or any damages as n result of 
termination under this section. 

2.14 Excess Funds. Any party receiving funds paid by SBBC under this 
Agreement agrees to promptly notily SBBC of any funds erroneously received from SBBC upon 
the discovery of such en·oneous payment or overpayment. Any such excess funds shall be 
refunded to SBBC. 

2.15 Incorporation by Referenc<!. ExbibitrsJ attached hereto and referenced 
herein shall be deemed to be incorporated into this Agreement by reference. 

ARTICLE 3- GENERAL CONDlTIONS 

3.0 l No Waiver of Sovereign lmmunih•. 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 il is 
not their intent to create or confer any rightc; 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 pa1ty shall be entitled lo 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 Agreement. 

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 
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 othel' 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 
oflicers, employees, agents, subcontractors or assignees. 

3.04 Default. rhe parties agree that, in the event that either pany is in default or 
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting 
party (30) calendar days written notice to cure the default. l lowever, in the event said default 
cannot be cured within said thitty (30) calendar 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 nol cured during 
the applicable cure period, this Agreement may be terminated by the non-defaulting party upon 
thirty (30) calendar days notfoe. 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 

fgrc,m,ent with rRES/1 STAR7 1'£NDIVG. IM' Page 7 of 12 



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 shal I preclude any other 
or future exercise thereof. Nothing in this section shall be construed to preclude termination for 
convenience pursuant to Section 3.05. 

3.05 Termination. This Agreement may be canceled with or withour cause by 
SBBC during the tenn hereof upon thirty (30) calendar days written notice to the other pa11ies of 
its desire to terminate this Agreement. In the event of such termination. SBBC shall be entitled 
to a pro rata refund of any pre-paid amounts for any services scheduled to be delivered after the 
effective date of such termination. 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 properly placed upon 
SBBC's facilities pursuant to this Agreement shall be removed within ten ( 10) business days 
following lhe termination, conclusion or cancellation of this Agreement and tl1at any such 
property remaining upon SBBC's facilities aft.er that time shall be deemed to be abandoned, title 
to such properly shall pass to SBBC, and SBBC may use or dispose of such propert) as SBBC 
deems fit and appropriate. 

3.06 Compliance with Laws. Each patty shall comply with all applicable federal, 
state and local laws, SBBC policies, codes, rules and regulations in performing its duties, 
responsibilities and obligations pursuant to this Agreement. 

3.07 Place of Performance. All obligations of SBBC under the terms of this 
Agreement are reasonably susceptible of being pe1formcd in Broward County, Florida and shall 
be payable and performable in Broward County. Florida. 

3.08 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 problt:ms arising out of this Agreement and any action involving the 
enforcement or interpretation of any rights hereunder shall be submitted exclusively to the 
jurisdiction of the State courts of the Seventeenth Judicial Circuit of Broward County, r:lorida or 
to the jurisdiction of the United States District Court for the Southern District of Florida. Each 
party agrees and admits that the state courts of the Seventeenth Judicial Circuit of Broward 
County, Florida or the United Stales District Court for the Southern District of Florida shall have 
jurisdiction over it for any dispute arising under this Agreement. 

3.09 Entirety of Agreement. This ct,1cument incorporates and includes all prior 
negotiations, correspondence, conversaLions, agreements and understandings applicable to the 
matters contained herein ahd 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. 

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

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned, 
transfened or encumbered by any party without the prior written consent of the other party. 
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There shall be no partial assignments of this Agreement including, without limitation, the partial 
assignment of any right to receive payments from SBBC. 

3.12 Captions. The captions, section designations, section num hers, article 
numbers, titles and headings appearing in this Agreement are inserled 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 affect this 
Agreement and shall not be construed lo create a conflict with the provisions of this Agreement. 

3.13 Severability. In the event tJ1at 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 invaJid, 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. 

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

3.15 Amendments. No modification, amendment. or alteration in the terms or 
conditions contained herein shall be effective unless contained in a written document prepa1·ed 
with the same or similar formality as chis Agreement and executed by each party hereto. 

3.16 Waiver. The parties agree that each requirement, duty and obligation set 
forth herein is substantial and impo11ant to the fo1mation of this Agreement and, therefore, is a 
material term hereof. Any patty'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 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. 

3.17 Force Maieure. Neither party shall be obligated to perfom1 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, a11d 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 18 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 Lo maintain the confidentiality of records, reporting 
requirements, and obligalions to return public funds shall survive the tennination of this 
Agreemenl. 
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3.19 Agreement 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. 

3.20 Counterparts and Multiple Originals. This Agreement may be executed in 
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an 
original, but all of which. taken together, shall constitute one and Lhe same Agreement. 

3.21 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 pa1ty for whom he or she is signing, and to bind and obligate such party with respect to all 
provisions contained in this Agreement. 

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

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW! 
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FORSBBC: 

(Corporate Seal) 

ATTES1: 

Robert W. Runcie, Superintendent of Schools 

THE SCHOOL BOARD OF BROWARD 

COUNTY, FLORJDA 

By ___________ _ 
Nora Rupett

1 
Chair 

Approved as to Form and Legal Content: 

(THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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FOR VENDOR: 

(Corporate Seal) 

FRESH START VENDING, INC. 

ATTEST: 

, Secretary 

The FoJlowing Notarization is Required for Every Agreement Without Regard to 
Whether the Party Chose to Use a Secretary•s Attestation or Two (2) Witnesses. 

ST A TE OF f1o Cl. dD 

COUNTYOF �QA(:t 

<"'1 : The foregoing instrument wa� rcknowled��d before me this 01 5+ day of
of ��pk. mW . 20J1 by \H C � · _ts. � ndJl..C 

L A 

1
1 r- , _ _ 

Name of Person 

�+ \le.rdi:fil.2
1
:Soc , on behalf of the corporation/agency. 

Name of Corporation or Agency f . 
He/She is personally known to me or produced 4=¥:] � e,( 'S U t.QMol · as 
identification and did/did not first take an oath. Type of Identification 

My Commission Expi,es, i,. / 1 « / ZO l'l � 1/)Jj_Ji, 
"' CLAUDIA VALERIAWICl<HAM 

ignature - Notary Public 
§�\ NotaryPuli lle, atateofFlorlda .nk: �� -� 1 J.....1n . h {A�� �,Jff\A- _"' Commlss!on#FF939598 � ��I� _)'{ �r..vu \-

(SEAL My oomm. expires Dec. 18, 2019 Printed Name o [Notary 

Notary's Commission No. 
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AGREEMENT 

THIS AGREE.MENT is made and entered into as of this __ day of ______ . 
--,-----'. by and between 

THE SCHOOL BOARD OF BROW ARD 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 

GILLY VENDING, INC. 
(hereinafter referred to as "VENDOR"), 

a Florida Profit Corporation 
whose principal place of business is 

990 NW 166th Street 
Miami, FL33169 

'WHEREAS, SBBC issued Invitation to Bid 19-044H for Healthy Vending Program 
(hereinafter referred to as ITB), dated June 14, 2018 and amended by Addendum 1 dated June 
20, 2018 all which are incorporated by reference herein, for the purpose of receiving bids for 
healthy vending machine services, and; 

'WHEREAS, VENDOR offered a bid dated July 18, 2018 (hereinafter referred to as 
"BID") which is incorporated by reference herein, in response to this ITB; and 

WHEREAS, VENDOR is willing to provide a healthy vending machine program for 
Broward County Schools, centers and offices ofSBBC; and 

WHEREAS, SBBC desires to obtain goods and services from VENDOR to provide a 
vending machine services program. 

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. 
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ARTICLE 2 - SPECIAL CONDITIONS 

2.01 Term of Aareement. Unless terminated earlier pursuant to Section 3.05 of this 
Agreement, the term of this Agreement shall commence on January 1, 2019 and conclude on 
December 31, 2022. The term of the Agreement may, by mutual agreement between SBBC and 
VENDOR, be extended for two (2) additional one-year periods and, if needed, ninety (90) 
calendar days beyond the expiration date of the final renewal period. SBBC's Procurement & 
Warehousing Services Department will, if considering renewing, request a letter of intent to 
renew from each Awardee, prior to the end of the current contract period. 

2.02 Priori!V of Documents. In the event of a conflict between documents, the 
following priority of documents shall govern: 

First: This Agreement, then; 
Second: Addendum 1, dated June 28, 2018, then; 
Third: ITB 19-044H- Healthy Vending Program, then; 
Fourth: Bid submitted in response to the ITB by VENDOR. 

2.03 Services: VENDOR will provide SBBC with healthy vending machines services 
as proposed in its Bid and in compliance with this Agreement, the ITB and its Addendum. 

2.04 Commission Rates. Commission Rates payable to SBBC by vendor shall be firm 
and fixed for the term of the Agreement as stated below: 

2.04.1 Middle Schools & Combined K-8 Schools twenty-three percent (23%) 
(Teacher's Lounges and Student Areas) 

2.04.2 High Schools & Combined 6-12 Schools thirty-six percent (36%) 
Teacher's Lounges and Student Areas) 

2.04.3 Technical Centers twenty-three percent (23%) 
(Exempt from "Smart Snacks at School" program) 

2.04.4 Administrative Sites twenty-three percent (23%) 
(Exempt from "Smart Snacks at School" program) 

2.05 Disclosure of Education Records. Although no student education records shall 
be disclosed pursuant to this Agreement, should VENDOR come into contact with education 
records during the course of contracted responsibilities, these records are confidential and 
protected by the Family Educational Rights and Privacy Act (FERPA) and state laws and may 
not be used or re-disclosed. Any use or re-disclosure may violate applicable federal and state 
laws. 

2.06 Inspection of VENDOR'S Records by SBBC. VENDOR shall establish and 
maintain books, records and documents (including electronic storage media) related to this 
Agreement. All of 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 agent or its authorized representative. For the purpose 
of such audits, inspections, examinations. evaluations and/or reproductions, SBBC's agent or 
authorized representative shall have access to VENDOR'S Records from the effective date of 
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this Agreement, for the duration of the term of the 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. SBBC's agent or its authorized representative shall 
provide VENDOR with reasonable advance notice (not to exceed two (2) weeks) of any intended 
audit, inspection, examination, evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR'S facilities and to any and all records related to 
the Agreement, and shall be provided adequate and appropriate work space in order to exercise 
the rights permitted under this section. 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. 

2.07 �. When any of the parties desire to give notice to the other, such 
notice must be in writing, sent by U.S. Mai4 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: 

ToSBBC: 

With a Copy to: 

To VENDOR: 

With a Copy to: 

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

Director of Food and Nutrition Services 
The School Board of Broward County, Florida 
7720 West Oakland Park Blvd., 2nd Floor 
Sunrise, Florida 33351 

Gilda Rosenberg 
President 
Gilly Vending, Inc. 
990 NW 16e'1 Sn·eet 
Miami, FL 33169 

Amit Biegun 
CFO 
Gilly Vending, Inc. 
990 NW 166th Street 
Miami, FL 33169 

2.08 Background Screening. VENDOR shall comply with all requirements of 
Sections 1012.32 and 1012.465, Flonda Statutes, and all of its personnel who (1) are to be 
permitted access to school grounds when siudents 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 persormel providing any services under the conditions described in the previous sentence. 
VENDOR shall bear the cost of acquiring the background screening required by Section 
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1012.32, Florida Statutes, and any fee imposed by the Florida Department of Law Enforcement 
to maintain the fi.ngetprints 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. 

2.09 Public Records. The following provisions are required by Section 119.0701, 
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records 
required by SBBC to perform the services required under this Agreement Upon request :from 
SBBC' s custodian of public records, VENDOR shall provide SBBC with a copy of any 
requested public records or to allow the requested public records to be inspected or copied within 
a reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida 
Statutes, or as otherwise provided by law. VENDOR shall ensure that public records that are 
exempt or confidential and exempt from public records disclosure requirements are not disclosed 
except as authorized by law for the duration of the Agreement's term and following completion 
of the Agreement if VENDOR does not transfer the public records to SBBC. Upon completion 
of the Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession 
of VENDOR or keep and maintain public records required by SBBC to perform the services 
required under the Agreement. If VENDOR transfers all public records to SBBC upon 
completion of the Agreement, VENDOR shall destroy any duplicate public records that are 
exempt or confidential and exempt :from public records disclosure requirements. If VENDOR 
keeps and maintains public records upon completion of the Agreement, VENDOR shall meet all 
applicable requirements for retaining public .records. All records stored electronically must be 
provided to SBBC, upon request from SBBC's custodian of public records, in a format that is 
compatible with SBBC 's information technology systems. 

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING 
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS 
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE 
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 
754-321-1900, REOUEL.BELL@BROW ARDSCHOOLS.COM, RISK 
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600 
SOUTHEAST THIRD A VENUE, FORT LAUDERDALE, FLORIDA 33301. 

2.10 . 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 
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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 t-'lllployees 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 agt-'llts, 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 
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. 

2. 1 1 Insurance Requirements. VENDOR shall comply with the following
insurance requirements throughout the tenn of this Agreement: 

(a) General Liability. VENDOR shall maintain General Liability insurance during
the tenn of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/ 
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for 
Products/Completed Operations Aggregate. 

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain Professional
Liability/Errors & Omissions insurance during the tenn of this Agreement with a limit of not less 
than $1,000,000 per occurrence c-0vering services provided under this Agreement 

(c) Workers' Compensation. VENDOR shall maintain Workers' Compenation
insurance during the term of this Agreement in compliance with the limits specified in Chapter 
440, Florida Statutes, and Employer's Liability limits shall not be less than 
$ t 00,000/$100,000/$500,000 ( each accident/disease-each employee/disease-policy limit). 

(d) Auto Liabili!J. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than Sl,000,000 
Combined Single Limit. 

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and 
having a rating of at least A- VI by AM Best or Aa3 by Moody's Investor Service. 

(f) ,Ve1ificatio11 of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC's Risk Management Department by Certificate of Insurance within fifteen 
(15) calendar days of the date of this Agreement. To streamline this process, SBBC has
partnered with EXIG IS Risk Management Services to collect and verify insurance

Agreement with GILLY VENDING, INC. Page5 ofl2 



documentation. All certificates ( and any required documents) must be received and approved by 
SBBC's Risk Management Department before any work commences to permit VENDOR to 
remedy any deficiencies. VENDOR must verify its account information and provide contact 
details for its Insurance Agent via the link provided to it by email. 

(g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance: 

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage
maintained by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify 
SBBC within two (2) business days if required insurance is cancelled. 

(i) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this 
Agreement. 

2.12 Nondiscrimination. 

( a) As a condition of entering into th.is Agreement, VENDOR represents and warrants
that it will comply with the SBBC's Commercial Nondiscrimination Policy, as described. under, 
Section D. l of SBBC' s Policy No. 3330 - Supplier Diversity Outreach Program. 

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race, 
color, religion, ancestry or national origin, sex, age, mruital status, sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring, 
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor 
shall VENDOR retaliate against any person for reporting instances of such discrimination. 
VENDOR shall provide equal opportunity for subcontractors, vendors, and suppliers to 
participate in all of its public sector and private sector subcontracting and supply opportunities, 
provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to 
remedy the effects of marketplace discrimination that have occurred or are occurring in the 
SBBC' s relevant marketplace. VENDOR understands and agrees that a material violation of this 
clause shall be considered a material breach of this Agreement and may result in termination of 
this Agreement. disqualification of the company from participating in SBBC Agreements, or 
other sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation 
to, any third party. 
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2.13 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 
tennination. 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. 

2.14 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. 

2.15 Incorporation by Reference. Exhibit[s) attached hereto and referenced 
herein shall be deemed to be incorporated into this Agreement by reference. 

ARTlCLE 3- GENERAL CONDITIONS 

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

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 Agreement. 

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 
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 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) calendar calendar days written notice to cure the default. However, in the event said 

Agreement with GILLY VENDlNG, INC. Page7 ofl2 



default cannot be cured within said thirty (30) calendar 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 additiona1 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) calendar 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. 

3.05 Termination. This Agreement may be canceled with or without cause by 
SBBC during the tenn hereof upon thirty (30) calendar days written notice to the other parties of 
its desire to terminate this Agreement. In the event of such termination, SBBC shall be entitled 
to a pro rata refund of any pre-paid amounts for any services scheduled to be delivered after the 
effective date of such tennination. 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 Compliance with Laws. Each party shall comply with all applicable federal, 
state and local laws, SBBC policies, codes, rules and regulations in performing its duties, 
responsibilities and obligations pursuant to this Agreement. 

3.07 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. 

3.08 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 interpretation of any rights hereunder shall be submitted exclusively to the 
jurisdiction of the State courts of the Seventeenth Judicial Circuit of Broward County, Florida or 
to the jurisdiction of the United States District Court for the Southern District of Florida. Each 
party agrees and admits that the state courts of the Seventeenth Judicial Circuit of Broward 
County, Florida or the United States District Court for the Southern District of Florida shall have 
jurisdiction over it for any dispute arising under this Agreement. 

3 .09 Entirety of Agreement. This document incorporates and includes all prior 
negotiations, correspondence, conversations, agreements and understandings applicable to the 
matters contained herein- and the parties agree that there are no commitments, agreements or 
understandings concerning the subject matter of this Agreement that are not contained in this 
document. Accordingly, the parties agree that no deviation from the terms hereof shall be 
predicated upon any prior representations or agreements, whether oral or written. 
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3.10 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns. 

3.11 Assignment. Neither this Agreement nor 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. 

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

3.13 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. 

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

3.15 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. 

3.16 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 part/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 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. 

3.17 Force Majeure. Neither party shall be obligated to perform any duty, 
requirement or obligation under this Agreement if such performance is prevented by fire, 
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other 
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the 
control of either party, and which cannot be overcome by reasonable diligence and without 
unusual expense {"Force Majeure"). In no event shall a lack of funds on the part of ejther party 
be deemed Force Majeure. 
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3.18 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. 

3.19 Agreement 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 .20 Counterparts and, Multiple Originals. This Agreement may be executed in 
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an 
original, but all of which, taken together, shall constitute one and the same Agreement. 

3 .21 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 frrst above written. 

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW) 
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FORSBBC: 

(Corporate Seal) 

ATTEST: 

Robert W. Runcie, Superintendent of Schools 

TIIE SCHOOL BOARD OF BROW ARD 
COUNTY, FLORIDA 

Nora Rupert, Chair 

Approved as to Form and Legal Content: 

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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FOR VENDOR:

(Corporate Seal)

GILLY VENDING, INC.

ATIEST:

, Secretary.

Witness
... 

Witness
The Following Notarization is Required for Every Agreement Without Regard to
Whether the Party Chose to Use a Secretary's Attestation or Two (2) Witnesses. 

STATE��'�

COUNTY�,����

�.-.Th�forego�&instrument�knowled��tws_. c� ·dayof""--��",20\."'\by������ __ of
C:::. ,, .. _ ,-........�� .... -� NameofPerson • 

������ .. ,on behalf of the corporation/agency.
Name of Corporation or Agency · He/She is personally known to me or produced as

identification and did/did not first take an oath. Type ofldentification 

My Commission Expires:

Agreement with GILLY rENDING, INC. 

Printed Name of Notary
����� 

Notary's Commission No. ""
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AGREEMENT 

THIS AGREEMENT is made and entered into as of this __ day of 
____ , 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 

RHO CONSULTING, CORP. 

(hereinafter referred to as "VENDOR"), 
a foreign profit corporation authorized to do business in Florida 

whose principal place of business is 
2629 Ariane Drive, 

San Diego, CA 92117 

WHEREAS, SBBC issued Invitation to Bid I 9-044H for Healthy Vending Program 
(hereinafter referred to as 1TB), dated June 14, 2018 and amended by Addendum 1 dated June 
20, 2018 all which are incorporated by reference herein, for the purpose of receiving bids for 
healthy vending machine services, and; 

WHEREAS, VENDOR offered a bid dated July 18, 2018 (hereinafter referred to as 
"BID") which is incorporated by reference herein, in response to this ITO; and 

WHEREAS, VENDOR is willing to provide a healthy vending machine program for 
Broward County Schools, centers and offices of SBBC; and 

WHEREAS, SBBC desires to obtain goods and services from VENDOR to provide a 
vending machine services program. 

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 t - RECITALS 

I.OJ Recitals. The parties agree that the foregoing recitals are true and correct 
and that such recitals are incorporated herein by reference. 
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ARTICLE 2-SPECIAL CONDITIONS 

2.01 Term of Agreement. Unless tenninated earlier pursuant to Section 3.05 of this 
Agreement, the tenn of this Agreement shall commence on January I, 2019 and conclude on 
December 31, 2022. The term of the Agreement may, by mutual agreement between SBBC and 
VENDOR, be extended for two (2) additional one-year periods and, if needed, ninety (90) 
calendar days beyond the expiration date of the final renewal period. SBBC's Procurement & 
Warehousing Services Department will, if considering renewing, request a letter of intent to 
renew from each Awardee, prior to the end of the current contract period. 

2.02 Priority of Documents. In the event of a conflict between documents, the 
following priority of documents shall govern: 

First: This Agreement, then; 
Second: Addendum 1, dated June 28, 2018, then; 
Third: lTB 19-044H - Healthy Vending Program, then; 
Fourth: Bid submitted in response to the 1TB by VENDOR. 

2.03 Services: VENDOR will provide SBBC with healthy vending machines services 
as proposed in its Bid and in compliance with this Agreement, the 1TB and its Addendum. 

2.04 Commission Rates. Commission Rates payable to SBBC by vendor shall be firm 
and fixed for the term of the Agreement as stated below: 

2.04, l Elementary Schools fifteen percent (1 S°/o) 
(Teacher's Lounges and After-Care Areas) 

2.04.2 Middle Schools & Combined K-8 Schools fifteen percent (15%) 
(Teacher's Lounges and Student Areas) 

2.04.3 High Schools & Combined 6-12 Schools fifteen percent (15%) 
Teacher's Lounges and Student Areas) 

2.04.4 Technical Centers fifteen percent ( 15%) 
(Exempt from ''Smart Snacks at School'' program) 

2.04.5 Administrative Sites fifteen percent (15%) 
(Exempt from "Smart Snacks at School" program) 

2.05 Disclosure of Education Records. Although no sh1dent education records shall 
be disclosed pursuant to this Agreement, should VENDOR come into contact with education 
records during the course of contracted responsibilities. these records are confidential and 
protected by the Family Educational Rights and Privacy Act (FERP A) and state laws and may 
not be used or re-disclosed. Any use or re-disclosure may violate applicable federal and state 
Jaws. 

2.06 Jnspcction of VENDOR'S Records by SBBC. VENDOR shall establish and 
maintain books, records and documents (including electronic storage media) related to this 
Agreement. All of VENDOR'S Rec�rd�, regar.dless of 11:e f�rm in whic? they are kept, shal! be
open to inspection and subject to audit, mspectton: examma:1on, evaluation. and/or reproduction,
during normal working hours, by SBBC agent or its authonzed representative. for the purpose 
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of such audits, inspections, examinations, evaluations and/or reproductions, SBBC's agent or 
authorized representative shall have access to VENDOR'S Records from the effective date of 
this Agreement, for the duration of the term of the 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. SBBC's agent or its authorized representative shall 
provide VENDOR with reasonable advance notice (not to exceed two (2) weeks) of any intended 
audit, inspection, examination, evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR'S facilities and to any and all records related to 
the Agreement, and shall be provided adequate and appropriate work space in order to exercise 
the rights permitted under this section. 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. 

2.07 �- 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: 

With a Copy to: 

To VENDOR: 

Superintendent of Schools 
The School Board of Broward County, Florida 
600 Southeast Third A venue 
Fort Lauderdale, Florida 33301 

Director of Food and Nutrition Services 
The School Board of Broward County, Florida 
7720 West Oakland Park Blvd., 2nd Floor 
Sunrise, Florida 33351 

President 
RHO Consulting, Corp 
2629 Ariane Drive, 
San Diego, CA 92117 

2.08 Background Screening. VENDOR sha ll 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 comp.lete the
background screening required by th� refe�enced statutes and meet t�e standards established by
the statutes. This background screemng will be conducted by SBBC m 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 
Io 12.32, Florida Statutes, and any fee imposed by the Florida Depa�ent of Law Enforcem�nt 
to maintain the fingerprints provided with respect to VENDOR and its personnel. The parties 
agree that the failure of VENDOR to perform an_y _of the duties des�ribed_ in this_ sectio� shall
constitute a material breach of this Agreement entitling SBBC to termmate immediately with no 
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�rther . responsibilities or duties to perform under this Agreement. VENDOR agrees to
mde1:1111fy and hold hannless SBBC, its officers and employees from any liability in the fonn 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. 

. 2.09 Public Records. The following provisions arc required by Section 119.0701, 
Flon.da Statutes, and may not be amended. VENDOR shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from 
SBBC's custodian of public records, VENDOR shall provide SBBC with a copy of any 
requested public records or to allow the requested public records to be inspected or copied within 
a reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida 
Statutes, or as otherwise provided by law. VENDOR shall ensure that public records that are 
exempt or confidential and exempt from public records disclosure requirements arc not disclosed 
except as authorized by law for the duration of the Agreement's tcnn and following completion 
of the Agreement if VENDOR does not transfer the public records to SBBC. Upon completion 
of the Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession 
of VENDOR or keep and maintain public records required by SBBC to perform the services 
required under the Agreement. If VENDOR transfers all public records to SBBC upon 
completion of the Agreement, VENDOR shall destroy any duplicate public records that are 
exempt or confidential and exempt from public records disclosure requirements. If VENDOR 
keeps and maintains public records upon completion of the Agreement, VENDOR shall meet all 
applicable requirements for retaining public records. All records stored electronically must be 
provided to SBBC, upon request from SBBC's custodian of public records, in a format that is 
compatible with SBBC 's information technology systems. 

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING 
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS 
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE 
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 
754-321-1900, REOUEL.BELL@BRO\VARDSCHOOLS.COM, RISK 
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600 

SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301. 

2.10 Liabilitv. This section shall survive the termination of all performance or 
obligations under this Agreement and. shall be fully bindi�g until such tim� �s a_ny proceeding
brought on account of this Agreement 1s barred by any applicable statute of hm1tations. 

(a) By SBBC: SBBC agrees t? be fully .responsible up to the limit� of Section
768.28, Florida Statutes, for its acts of negligence, or its empl�yees acts of negligence w�en
acting within the scope of their employment and agrees to be hable for any damages resultmg
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 
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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 
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. 

2.11 Jnsurance Requirements. VENDOR shall comply with the following 
insurance requirements throughout the tenn of this Agreement: 

(a) General Liability. VENDOR shall maintain General Liability insurance during
the tenn of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/ 
Property Damage; $1,000,000 General Aggregate; and limits not less than $ I ,000,000 for 
Products/Completed Operations Aggregate. 

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain Professional
Liability/Errors & Omissions insurance during the tenn of this Agreement with a limit of not less 
than $1,000,000 per occurrence covering services provided under this Agreement. 

(c) Workers' Compensation. VENDOR shall maintain Workers' Compenation
insurance during the term of this Agreement in compliance with the limits specified in Chapter 
440, Florida Statutes, and Employer's Liability limits shall not be less than 
$100,000/$100,000/$500,000 ( each accident/disease-each employee/disease-policy limit). 

(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000 
Combined Single Limit. 

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and 
having a rating of at least A- VI by AM Best or Aa3 by Moody's Investor Service. 

(f) Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC's Risk Management Department by Certificate of Insurance within fifteen 
(15) calendar days of the date of this Agreement. To streamline this process, SBBC has
partnered with EXIGIS Risk Management Services to collect and verify insurance
documentation. All certificates (and any required documents) must be received and approved by
SBBC's Risk Management Department before any work commences to permit VENDOR to
remedy any deficiencies. VENDOR must verify its account information and provide contact
details for its Insurance Agent via the link provided to it by email.
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. (g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance: 

l) The School Board of Broward County, Florida, its members, officers, employees and 
agents are added as additional insured.

2) AU li�bility policies are primary of all other valid and collectable coverage
maintained by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

. (h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agree°:1ent with SBBC without the minimum required insurance coverage and must notify 
SBBC w1thm two (2) business days if required insurance is cancelled. 

. (i) SBBC reserves the right to review, reject or accept any required policies of 
insurance, including limits, coverage or endorsements, herein throughout the term of this 
Agreement. 

2.12 Nondiscrimination. 

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC's Commercial Nondiscrimination Policy, as described under, 
Section D. I of SBBC's Policy No. 3330 - Supplier Diversity Outreach Program. 

(b) As part of such compliance, VENDOR shall not discrimi;iate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring, 
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor 
shall VENDOR retaliate against any person for reporting instances of such discrimination. 
VENDOR shall provide equal opportunity for subcontractors, vendors, and suppliers to 
participate in all of its public sector and private sector subcontracting and supply opportunities, 
provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to 
remedy the effects of marketplace discrimination that have occurred or arc occurring in the 
SBBC's relevant marketplace. VENDOR understands and agrees that a material violation of this 
clause shall be considered a material breach of this Agreement and may result in termination of 
this Agreement, disqualification of the company from participating in SBBC Agreements, or 
other sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation 
to, any third party. 

2.13 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 
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shall not be obligated or liable for any future payments due or any damages as a result of 
termination under this section. 

2.14 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. 

2.15 Incorporation by Reference. Exhibit[s) attached hereto and referenced 
herein shall be deemed to be incorporated into this Agreement by reference. 

ARTICLE 3 - GENERAL CONDITIONS 

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

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

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 
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 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) calendar days written notice to cure the default. However, in the event said default 
cannot be cured within said thirty (30) calendar 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) calendar 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 
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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. 

3.05 Termination. This Agreement may be canceled with or without cause by 
SBBC during the term hereof upon thirty (30) calendar days written notice to the other parties of 
its desire to terminate this Agreement. In the event of such termination, SBBC shall be entitled 
to a pro rata refund of any pre-paid amounts for any services scheduled to be delivered after the 
effective date of such termination. 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 Compliance with Laws. Each party shall comply with all applicable federal, 
state and local laws, SBBC policies, codes, rules and regulations in performing its duties, 
responsibilities and obligations pursuant to this Agreement. 

3.07 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. 

3.08 Governing Law and Venue. This Agreement shall be interpreted and 
construed in accordance with and governed by the Jaws of the State of Florida. Any 
controversies or legal problems arising out of this Agreement and any action involving the 
enforcement or interpretation of any rights hereunder shall be submitted exclusively to the 
jurisdiction of the State courts of the Seventeenth Judicial Circuit of Broward County, Florida or 
to the jurisdiction of the United States District Court for the Southern District of Florida. Each 
party agrees and admits that the state courts of the Seventeenth Judicial Circuit of Broward 
County, Florida or the United States District Court for the Southern District of Florida shall have 
jurisdiction over it for any dispute arising under this Agreement. 

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

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

3 .11 Assignment. Neither this Agreement nor any interest herein may be assigned, 
transferred or encumbered by any party without the prior written consent of the other party. 
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There shall be no partial assignments of this Agreement including, without limitation, the partial 
assignment of any right to receive payments from SBBC. 

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

3.13 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. 

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

3.15 Amendments. No modification, amendment, or alteration in the tenns 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. 

3.16 Waiver. The parties agree that each requirement, duty and obligation set 
forth herein is substantial and important to the fonnation 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 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. 

3.17 Force Majeure. Neither party shall be obligated to perfonn 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. 

3.18 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. 
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3.19 Agrrrmrnt Administration. SBBC has ddcgatcd authority to the 
Superintendent of Schools or his.her dcsigncc 10 take any actions necessary 10 implement and 
administer this Agreement. 

3.20 Countrrpart� and :\lultiplr Original�. This Agreement may be executed in 
multiple originals. and may he executed in counterparts. each of which shall be deemed to be an 
original. but all of which. taken together. shall constitute one and the same Agreement. 

3.21 Authority. Each person signing this Agreement on behalf of either party 
indi\'idually 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 
pro\'isions contained in this Agreement. 

I� WIT�ESS WHEREOF. the Partic!- hereto ha\'e made and executed this Agreement 
on the date first abo\'e written. 

(THIS SPACE l�T[�TIO�ALL\' usr HI.A�t\; SIG:\r\TUU: PAG[S FOi.LOW! 
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FOR SBBC: 

(Corporate Seal) 

AITEST: 

Robert W. Runcie, Superintendent of Schools 

THE SCHOOL BOARD OF BROWARD 
COUNTY, FLORIDA 

Nora Rupert, Chair 

Approved as to Form and Legal Content: 

rTHIS SPACE lNTENTJONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS} 
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FOR VENDOR: 

(Corporate Seal) 

RHO CONSULTING, CORP. 

AITEST: 

The Following Notarization is Required for Every Agreement Without Regard to 
Whether the Party Chose to Use a Secretary's Attestation or Two (2) Witnesses. 

_____ day of 

.J-�--1--.,c.-------------�of 
Name of Person 

-------------+->��---' on behalf of the corporation/agency. 

My Commission Expires: 

(SEAL) 

Agreement with RHO CONSULTING. CORP. 

______________ as 

Type of Identification 

Notary's Commission No. 

See Attached Notary 

Acknowledgment Certificate 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 
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A notary public or other officer oompleting this certificate verifies only the identity of the ind1Vidual who signed the 
document to which this certificate 1s attached. and not the truthfulness, accuracy, or valldlty of that document. 

State of California 
County of ..furn D.itgo ) 

On �·\.Js.\. �1, '2-atL before me, _()Jga.Ahu.aita,J�fotacy_.PubJi,�-----. 
Date 

(} 
Here Insert Name and Title of the Officer 

personally appeared �� OJ) 0 \(.. e e -t e,, 

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) Whose name(s) is/a.e 
subscribed to the within instrument and acknowledged to me that he/s� executed the same in 
his/�r authorized capac1ty(ies), and that by his/�ir signature(s) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, executed the instrument. 

Place Notary Seal Above

I certify under PENAL TY OF PERJURY under the laws 
of the State of California that the foregoing paragraph 
is true and correct. 
WITNESS my hand and official seal. 

Signature ��--�----­
Signature of Notary Public 



AGREEMENT 

THIS AGREEMENT is made and entered into as of this __ day of _____ __, 
____ , by and between 

THE SCHOOL BOARD OF BROWARD COUNT\', 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 3330 l 

nnd 

QIXI GROUP, LLC 
(hereinafter refened to as ''VENDOR"), 

a Florida limited liability company 
whose principal place of business is 

13421 South Shore Blvd. Ste 203 
WelJington, FL 33414 

WHEREAS, SBBC issued Invitation to Bid 19-044H for Healthy Vending Program 
(hereinafter referred to as 1TB), dated June 14, 2018 and amended by Addendum 1 dated June 
20, 2018 all which are incorporated by reference herein, for the purpose of receiving bids for 
healthy vending machine services, and; 

WllEREAS, VENDOR offered a bid dated July 18, 2018 (hereinafter reforred to as 
"BID") which is incorporated by reference herein, in response to this ITB; and 

WHEREAS, VENDOR is willing to provide a healthy vending machine program for 
Broward County Schools, centers and offices of SBBC; and 

WHEREAS, SBBC desires to obtain goods and services from VENDOR to provide a 
vending machine services program. 

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

ARTICLE 1 � RECITALS 

l.01 RecitaJs. The parties agree that the foregoing recitals are true and coITect 
and that such recitals are incorporated herein by reference. 
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ARTICLE 2 - SPECIAL CONDITIONS 

2.01 Term of Agreement. Unless tenninated earlier pursuant to Section 3.05 of this 
Agreement, the term of this Agreement shall commence on January J, 2019 and conclude on 
December 31, 2022. The tenn of the Agreement may, by mutual agreement between SBBC and 
VENDO� be extended for two (2) additional one-year periods and, if needed, ninety (90) 
calendar days beyond the expiration date of the final renewal period. SBBC's Procurement & 
Warehousing Services Department will, if considering renewing, request a letter of intent to 
renew from each Awardee, prior to the end of the current contract period. 

2.02 Priority of Documents. In the event of a conflict between documents, the 
following priority of documents shall govern: 

First: This Agreement, then; 
Second: Addendum 1, dated June 28, 2018, then; 
Third: 1TB I 9-044H - Healthy Vending Program, then; 
Fourth: Bid submitted in response to the ITB by VENDOR. 

2.03 Services: VENDOR will provide SBBC with healthy vending machines services 
as proposed in its Bid and in compliance with this Agreement, the 1TB and its Addendum. 

2.04 Commission Rates. Commission Rates payable to SBBC by vendor shall be firm 
and fixed for the term of the Agreement as stated below: 

2.04. l Elementary Schools two percent (2%) 
(Teacher's Lounges and After-Care Areas) 

2.04.2 Middle Schools & Combined K-8 Schools five percent (5%) 
(Teacher's Lounges and Student Areas) 

2.04.3 High Schools & Combined 6-12 Schools ten percent (10%) 
Teacher's Lounges and Student Areas) 

2.04.4 Technical Centers ten percent (10%) 
(Exempt from "Smart Snacks at School" program) 

2.04.5 Administrative Sites ten percent (10%) 
(Exempt from "Smart Snacks at School" program) 

2.05 Disclosure of Education Records. Although no student education records shall 
be disclosed pursuant to this Agreement, should VENDOR come into contact with education 
records during the course of contracted responsibilities, these records are confidential and 
protected by the Family Educational Rights and Privacy Act (FERP A) and state laws and may 
not be used or re-disclosed. Any use or re-disclosure may violate applicable federal and state 
laws. 

2.06 Inspection of VENDOR'S Records by SBBC. VENDOR shall establish and 
maintain books, records and documents (including electronic storage media) related to this 
Agreement. All of 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 nonnal working hours, by SBBC agent or its authorized representative. For the purpose 
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of such audits, inspections, examinations, evaluations and/or reproductions, SBBC's agent or 
authorized representative shall have access to VENDOR'S Records from the effective date of 
this Agreement, for the duration of the term of the 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. SBBC's agent or its authorized representative shall 
provide VENDOR with reasonable advance notice (not to exceed two (2) weeks) of any intended 
audit, inspection, examination, evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR'S facilities and to any and all records related to 
the Agreement, and shall be provided adequate and appropriate work space in order to exercise 
the rights permitted under this section. 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. 

2.07 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: 

With a Copy to: 

To VENDOR: 

Superintendent of Schools 
The School Board of Broward County, Florida 
600 Southeast Third A venue 
Fort Lauderdale, Florida 3330 l 

Director of Food and Nutrition Services 
The School Board of Broward County, Florida 
7720 West Oakland Park Blvd., 2nd Floor 
Sunrise, Florida 33351 

Manager 
Qixi Group, LLC 
13421 South Shore Blvd, Ste. 203 
Wellington, FL 33414 

2.08 Background Screenin2. VENDOR shall 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 perfo1m 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 
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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. 

2.09 Public Records. The following provisions are required by Section 119.0701, 
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records 
required by SBBC to perform the services required under this Agreement. Upon request from 
SBBC's custodian of public records, VENDOR shall provide SBBC with a copy of any 
requested public records or to allow the requested public records to be inspected or copied within 
a reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida 
Statutes, or as otherwise provided by law. VENDOR shall ensure that public records that are 
ex.empt or confidential and exempt from public records disclosure requirements are not disclosed 
except as authorized by law for the duration of the Agreement's term and following completion 
of the Agreement if VENDOR does not transfer the public records to SBBC. Upon completion 
of the Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession 
of VENDOR or keep and maintain public records required by SBBC to perform the services 
required under the Agreement. If VENDOR transfers all public records to SBBC upon 
completion of the Agreement, VENDOR shall destroy any duplicate public records that are 
exempt or confidential and exempt from public records disclosure requirements. If VENDOR 
keeps and maintains public records upon completion of the Agreement, VENDOR shall meet all 
applicable requirements for retaining public records. All records stored electronically must be 
provided to SBBC, upon request from SBBC's custodian of public records, in a format that is 
compatible with SBBC 's information technology systems. 

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING 
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS 
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE 
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 
754-321-1900, REOUEL.BELL@BROW ARDSCHOOLS.COM, RISK 
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600 
SOUTHEAST TIDRD A VENUE, FORT LAUDERDALE, FLORIDA 33301. 

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

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

(b) By VENDOR: VENDOR agrees to indemnify, hold harmless and defend SBBC,
its agents, servants and employees from any and all claims, judgments, costs, and expenses 
including, but not limited to, reasonable attorney's fees, reasonable investigative and discovery 
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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 
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. 

2.11 Insurance Requirements. VENDOR shall comply with the following 
insurance requirements throughout the term of this Agreement: 

(a) General Liability. VENDOR shall maintain General Liability insurance during
the term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/ 
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for 
Products/Completed Operations Aggregate. 

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain Professional
Liability/Errors & Omissions insurance during the term of this Agreement with a limit of not less 
than $1,000,000 per occurrence covering services provided under this Agreement. 

(c) Workers' Compensation. VENDOR shall maintain Workers' Cornpenation
insurance during the term of this Agreement in compliance with the limits specified in Chapter 
440, Florida Statutes, and Employer's Liability limits shall not be less than 
$100,000/$100,000/$500,000 ( each accident/disease-each employee/disease-policy limit). 

(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000 
Combined Single Limit. 

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and 
having a rating of at least A- VI by AM Best or Aa3 by Moody's Investor Service. 

(f) Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC's Risk Management Department by Certificate of Insurance within fifteen 
(15) calendar days of the date of this Agreement. To streamline this process, SBBC has
partnered with EXIGIS Risk Management Services to collect and verify insurance
documentation. All certificates (and any required documents) must be received and approved by
SBBC's Risk Management Department before any work commences to permit VENDOR to
remedy any deficiencies. VENDOR must verify its account information and provide contact
details for its Insurance Agent via the link provided to it by email.
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(g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance: 

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage
maintained by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify 
SBBC within two (2) business days if required insurance is cancelled. 

(i) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this 
Agreement. 

2.12 Nondiscrimination. 

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC's Commercial Nondiscrimination Policy, as described under, 
Section D.l ofSBBC's Policy No. 3330- Supplier Diversity Outreach Program. 

(b) As part of such compliance, VENDOR sha11 not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, ma1ital status, sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring, 
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor 
shall VENDOR retaliate against any person for reporting instances of such discrimination. 
VENDOR shall provide equal opportunity for subcontractors, vendors, and suppliers to 
participate in all of its public sector and private sector subcontracting and supply opportunities, 
provided that nothing contained in this clause shall prohibit or limit othe1wise lawful efforts to 
remedy the effects of marketplace discrimination that have occurred or are occurring in the 
SBBC's relevant marketplace. VENDOR understands and agrees that a material violation of this 
clause shall be considered a material breach of this Agreement and may result in tem1ination of 
this Agreement, disqualification of the company from participating in SBBC Agreements, or 
other sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation 
to, any third party. 

2.13 Annual Appropriation. The perfom1ance 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 
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shall not be obligated or liable for any future payments due or any damages as a result of 
termination under this section. 

2.14 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. 

2.15 Incorporation by Reference. Exhibit[s) attached hereto and referenced 
herein shall be deemed to be incorporated into this Agreement by reference. 

ARTICLE 3 - GENERAL CONDITIONS 

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

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

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 
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 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) calendar days written notice to cure the default. However, in the event said default 
cannot be cured within said thirty (30) calendar 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 te1minated by the non-defaulting party upon 
thirty (30) calendar 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 
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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. 

3.05 Termination. This Agreement may be canceled with or without cause by 
SBBC during the term hereof upon thirty (30) calendar days written notice to the other parties of 
its desire to terminate this Agreement. In the event of such termination, SBBC shall be entitled 
to a pro rata refund of any pre-paid amounts for any services scheduled to be delivered after the 
effective date of such termination. SBBC shall have no liability for any property left on SBBC's 
property by any party to this Agreement after the te1mination 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 appropiiate. 

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

3.07 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. 

3.08 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 aiising out of this Agreement and any action involving the 
enforcement or interpretation of any rights hereunder shaJJ be submitted exclusively to the 
jurisdiction of the State courts of the Seventeenth Judicial Circuit of Broward County, Florida or 
to the jurisdiction of the United States Distiict Court for the Southern District of Florida. Each 
party agrees and admits that the state courts of the Seventeenth Judicial Circuit of Broward 
County, Florida or the United States District Court for the Southern District of Florida shall have 
jurisdiction over it for any dispute arising under this Agreement. 

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

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

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned, 
transferred or encumbered by any party without the prior wiitten consent of the �ther party. 
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There shall be no partial assignments of this Agreement including, without limitation, the partial 
assignment of any right to receive payments from SBBC. 

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

3.13 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 bad never been included herein. 

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

3.15 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. 

3.16 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 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. 

3.17 Force Majeure. Neither party shall be obligated to perfonn any duty, 
requirement or obligation under this Agreement if such perfonnance 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. 18 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. 
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3.19 Agreement 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. 

3.20 Counterparts and Multiple Origina.ls. This Agreement may be executed in 
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an 
original, but all of which, taken together,. shall constitute one and the same Agreement. 

3.21 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. 

fTIDS SPACE INTENTIONALLY LEFT BLANK; SIGNA TORE PAGES FOLLOW] 
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FORSBBC: 

(Corporate Seal) 

ATIEST: 

Robert W. Runcie, Superintendent of Schools 

THE SCHOOL BOARD OF BROW ARD 

COUNTY, FLORIDA 

By ____________ _ 
Nora Rupert, Chair 

Approved as to Form and Legal Content: 

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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FOR VENDOR: 

(Corporate Seal) 
QI.XI GROUP, LLC 

ATTEST: 

, Secretary 
-or-

The Following Notarization is Required for Every Agreement Without Regard to 
Whether the Party Chose to Use a Secretary's Attestation or Two (2) Witnesses. 

STATEOF'�{,�fL 
COUNTY OF r;L\ 00 �A.� 

f\ . . The foregoing instrument was acknowledged before me this _.:??
"-'-
�---- day of

f:±0.V\ . 2011o by 5u""nC,...on� .. ..,.,l-t.."2...- of 
� � 

����00 

0 j )( I \.:r'Vo..,._p Llt., , on behalf of the corporation/agency. 
' Name of CorpoTation or Agency 

He/ She is personally known to me or produced 1£ Dr. �'['t:IVI � 
identification and did/did not first take an oath. Type ofldentification 

My Commission Expires: 

YVONNE R. PHILLIPS 
Notary Publk - State of Florida 

Commission I GG 079138 

My Comm. Expires Mar 5, 2027 

Agreement with Q/XJ GROUP, LLC 

ature - Notary Public 
{A)f\"'-L-£. ({ \\· ) 

Prin ed Name of Notary 
� 01°l /'30 

Notary's Commission No. 

as 
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AGREEMENT 

THIS AGREEMENT is made and entered into as of this __ day of _____ _ 
____ , 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 

RIGHT CHOICE VENDING/COFFEE, LLC 

(hereinafter referred to as "VENDOR"), 
a Florida limited liability company 
whose principal place of business is 

1440 SW 31st Ave. 
Pompano Beach, FL 33069 

WHEREAS, SBBC issued Invitation to Bid 19-044H for Healthy Vending Program 
(hereinafter referred to as 1TB), dated June 14, 2018 and amended by Addendum 1 dated June 
20, 2018 all which are incorporated by reference herein, for the purpose of receiving bids for 
healthy vending machine services, and; 

WHEREAS, VENDOR offered a bid dated July 18, 2018 (hereinafter referred to as 
"BID") which is incorporated by reference herein, in response to this 1TB; and 

WHEREAS, VENDOR is willing to provide a healthy vending machine program for 
Broward County Schools, centers and offices of SBBC; and 

WHEREAS, SBBC desires to obtain goods and services from VENDOR to provide a 
vending machine services program. 

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 

1.0 I Recitals. The parties agree that the foregoing recitals are true and correct 
and that such recitals are incorporated herein by reference. 
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ARTICLE 2 - SPECIAL CONDITIONS 

2.01 Term of Agreement. Unless tenninated earlier pursuant to Section 3.05 of this 
Agreement, the term of this Agreement shall commence on January I, 20 l 9 and conclude on 
December 31, 2022. The term of the Agreement may, by mutual agreement between SBBC and 
VENDOR. be extended for two (2) additjonal one-year periods and, if needed. ninety (90) 
calendar days beyond the expiration date of the final renewal period. SBBC's Procurement &
Warehousing Services Department will, if considering renewing, request a letter of intent to 
renew from each Awardee, prior to the end of the current contract period. 

2.02 Priority of .Documents. In the event of a conflict between documents. the 
following priority of documents shall govern: 

First: This Agreement, then; 
Second: Addendum I, dated June 28.2018. then� 
Third: ITB J 9-044H -Healthy Vending Program. then; 
Fourth: Bid submitted in response to the ITB by VENDOR. 

2.03 Services: VENDOR will provide SBBC with healthy vending machines services 
as proposed in its Bid and in compliance with this Agreement, the 1TB and its Addendum. 

2.04 Commission Rates. Commission Rates payable to SBBC by vendor shall be firm 
and fixed for the term of the Agreement as stated below: 

2.04.1 Elementary Schools nineteen percent ( 19%) 
(Teacher's Lounges and After-Care Areas) 

2.04.2 Middle Schools & Combined K-8 Schools twenty-nine percent (29%) 

(Teacher's Lounges and Student Areas) 
2.04.3 High Schools & Combined 6-12 Schools thirty-one percent (3 l %) 

Teacher's Lounges and Student Areas) 
2.04.4 Technical Centers thirty-one percent (31 %) 

(Exempt from "Smart Snacks at School" program) 
2.04.5 Administrative Sites nineteen percent (I 9%) 

(Exempt from "Smart Snacks at School" program) 

2.05 Disclosure of Education Records. Although no student education records shall 
be disclosed pursuant to this Agreement, should VENDOR come into contact with education 
records during the course of contracted responsibilities, these records are confidential and 
protected by the Family Educational Rights and Privacy Act (FERPA) and state laws and may 
not be used or re-disclosed. Any use or re-disclosure may violate applicable federal and state 
laws. 

2.06 Inspection of VENDOR'S Records by SBBC. VENDOR shall establish and 
maintain books, records and documents (including electronic storage media) related to this 
Agreement. All of 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 agent or its authorized representative. For the purpose 
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of such audits, inspections, examinations, evaluations and/or reproductions, SBBC's agent or 
authorized representative shall have access to VENDOR'S Records from the effective date of 
this Agreement, for the duration of the term of the Agreement, and until the later of five (5) years 
after the te1mination of this Agreement or five (5) years after the date of final payment by SBBC 
to VENDOR pursuant to this Agreement. SBBCs agent or its authorized representative shall 
provide VENDOR with reasonable advance notice (not to exceed two (2) weeks) of any intended 
audit. inspection, examination, evaluation and or reproduction. SBBC's agent or its authorized 
representative shall have access to the VENDOR'S facilities and to any and all records related to 
the Agreement, and shall be provided adequate and appropriate work space in order to exercise 
the rights permitted under this section. 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. 

2.07 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 pangraph. For the present. 
the Parties designate the following as the respective places for giving notice: 

To SBBC: 

With a Copy to: 

To VENDOR: 

With a Copy to: 

Superintendent of Schools 
The School Board of Broward County, Florida 
600 Southeast Third A venue 
Fort Lauderdale, Florida 33301 

Director of Food and Nutrition Services 
The School Board of Broward County, Florida 
7720 West Oakland Park Blvd .. 2"d Floor 
Sunrise, Florida 33351 

Jim Ferraro 
General Manager 
Right Choice Vending/Coffee, LLC 
1440 SW 3l 51 Avenue 
Pompano Beach. FL 33069 

Elie Tornheim 
Right Choice Vending/Coffee, LLC 
1440 SW 3! 51 Avenue 
Pompano Beach. FL 33069 

2.08 Background Screening. VENDOR shall comply with all requirements of 
Sections l O 12.32 and l O 12.465, Florida Statutes, and all of its personnel who (I) 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 conditjons described in the previous sentence. 

Agreemen1 with RIGHT CHOICE l'eNDING!COFFEE. LLC' Page 3 of 12 



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 IO I 2.32 and IO 12.465, Florida 
Statutes. 

2.09 Public Records. The following provisions are required by Section 119 .070 I, 
Florida Statutes, and may not be amended. VENDOR shall keep and maintain public records 
required by SBBC to perform the services required under this Agreement. Upon request from 
SBBC's custodian of public records, VENDOR shall provide SBBC with a copy of any 
requested public records or to allow the requested public records to be inspected or copied within 
a reasonable time at a cost that does not exceed the cost provided in Chapter I I 9, Florida 
Statutes, or as otherwise provided by law. VENDOR shall ensure that public records that are 
exempt or confidential and exempt from public records disclosure requirements are not disclosed 
except as authorized by law for the duration of the Agreement's term and following completion 
of the Agreement if VENDOR does not transfer the public records to SBBC. Upon completion 
of the Agreement, VENDOR shall transfer, at no cost, to SBBC all public records in possession 
of VENDOR or keep and maintain public records required by SBBC to perform the services 
required under the Agreement. If VENDOR transfers all public records to SBBC upon 
completion of the Agreement, VENDOR shall destroy any duplicate public records that are 
exempt or confidential and exempt from public records disclosure requirements. If VENDOR 
keeps and maintains public records upon completion of the Agreement, VENDOR shall meet all 
applicable requirements for retaining public records. All records stored electronically must be 
provided to SBBC, upon request from SBBC's custodian of public records, in a format that is 
compatible with SBBC 's information technology systems. 

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING 

THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS 

DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE 

AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT 

754-321-1900, REOUEL.BELL@BROW ARDSCHOOLS.COM, RISK 

MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 600 

SOUTHEAST THIRD A VENUE, FORT LAUDERDALE, FLORIDA 33301. 

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

(a) By SBBC: SBBC agrees to be fully responsible up to the limits of Section 
768.28, Florida Statutes, for its acts of negligence, or its employees' acts of negligence when 
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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 
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. 

2.11 Insurance Requirements. VENDOR shall comply with the following 
insurance requirements throughout the term of this Agreement: 

(a) General Liability. VENDOR shall maintain General Liability insurance during
the term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/ 
Property Damage; $1,000,000 General Aggregate; and limits not Jess than $1,000,000 for 
Products/Completed Operations Aggregate. 

(b) Professional Liability/Errors & Omissions. VENDOR shall maintain Professional
Liability/Errors & Omissions insurance during the term of this Agreement with a limit of not less 
than $1,000,000 per occurrence covering services provided under this Agreement. 

(c) Workers' Compensation. VENDOR shall maintain Workers' Compenation
insurance during the term of this Agreement in compliance with the limits specified in Chapter 
440, Florida Statutes, and Employer's Liability limits shall not be Jess than 
$ I 00,000/$100,000/$500,000 ( each accident/disease-each employee/disease-policy limit). 

(d) Auto Liability. VENDOR shall maintain Owned, Non-Owned and Hired Auto
Liability insurance with Bodily Injury and Property Damage limits of not less than $1,000,000 
Combined Single Limit. 

(e) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and 
having a rating of at least A- VI by AM Best or Aa3 by Moody's Investor Service. 

(f) Verification of Coverage. Proof of the required insurance must be furnished by
VENDOR to SBBC's Risk Management Depa11ment by Certificate of Insurance within fifteen 
(15) calendar days of the date of this Agreement. To streamline this process, SBBC has
partnered with EXIGJS Risk Management Services to collect and verify insurance
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documentation. All certificates (and any required documents) must be received and approved by 
SBBC's Risk Management Department before any work commences to permit VENDOR to 
remedy any deficiencies. VENDOR must verify its account information and provide contact 
details for its Insurance Agent via the link provided to it by email. 

(g) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance: 

I) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage
maintained by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

(h) Cancellation of Insurance. VENDOR is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify 
SBBC within two (2) business days if required insurance is cancelled. 

(i) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this 
Agreement. 

2.12 Nondiscrimination. 

(a) As a condition of entering into this Agreement, VENDOR represents and warrants
that it will comply with the SBBC's Commercial Nondiscrimination Policy, as described under, 
Section 0.1 of SBBC's Policy No. 3330 - Supplier Diversity Outreach Program. 

(b) As part of such compliance, VENDOR shall not discriminate on the basis of race,
color, religion, ancestry or national origin, sex, age, marital status, sexual orientation, or on the 
basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring, 
or commercial treatment of subcontractors, vendors, suppliers, or commercial customers, nor 
shall VENDOR retaliate against any person for reporting instances of such discrimination. 
VENDOR shall provide equal opportunity for subcontractors, vendors, and suppliers to 
participate in all of its public sector and private sector subcontracting and supply opportunities, 
provided that nothing contained in this clause shall prohibit or limit otherwise lawful efforts to 
remedy the effects of marketplace discrimination that have occurred or are occurring in the 
SBBC's relevant marketplace. VENDOR understands and agrees that a material violation of this 
clause shall be considered a material breach of this Agreement and may result in termination of 
this Agreement, disqualification of the company from participating in SBBC Agreements, or 
other sanctions. This clause is not enforceable by or for the benefit of, and creates no obligation 
to, any third party. 
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2.13 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. 

2.14 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. 

2.15 Incorporation by Reference. Exhibit[s] attached hereto and referenced 
herein shall be deemed to be incorporated into this Agreement by reference. 

ARTICLE 3 - GENERAL CONDITIONS 

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

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

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 
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 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) calendar days written notice to cure the default. However, in the event said default 

Agreement with RIGHT CHOICE VENDING/COFFEE, LLC Page 7 of 12 



cannot be cured within said thirty (30) calendar 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) calendar 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. 

3.05 Termination. This Agreement may be canceled with or without cause by 
SBBC during the term hereof upon thirty (30) calendar days written notice to the other parties of 
its desire to terminate this Agreement. In the event of such termination, SBBC shall be entitled 
to a pro rata refund of any pre-paid amounts for any services scheduled to be delivered after the 
effective date of such termination. 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 Compliance with Laws. Each party shall comply with all applicable federal, 
state and local laws, SBBC policies, codes, rules and regulations in performing its duties, 
responsibilities and obligations pursuant to this Agreement. 

3.07 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. 

3.08 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 interpretation of any rights hereunder shall be submitted exclusively to the 
jurisdiction of the State courts of the Seventeenth Judicial Circuit of Broward County, Florida or 
to the jurisdiction of the United States District Court for the Southern District of Florida. Each 
party agrees and admits that the state courts of the Seventeenth Judicial Circuit of Broward 
County, Florida or the United States District Court for the Southern District of Florida shall have 
jurisdiction over it for any dispute arising under this Agreement. 

3.09 Entirety of Agreement. This document incorporates and includes all prior 
negotiations, correspondence, conversations, agreements and understandings applicable to the 
matters contained herein and the parties agree that there are no commitments, agreements or 
understandings concerning the subject matter of this Agreement that are not contained in this 
document. Accordingly, the parties agree that no deviation from the terms hereof shall be 
predicated upon any prior representations or agreements, whether oral or written. 
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3.10 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns. 

3.11 Assignment. Neither this Agreement nor 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. 

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

3 .13 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. 

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

3.15 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. 

3.16 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 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. 

3.17 Force Majeure. Neither party shall be obligated to perform any duty, 
requirement or obligation under this Agreement if such performance is prevented by fire, 
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other 
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the 
control of either party, and which cannot be overcome by reasonable diligence and without 
unusual expense ("Force Majeure"). In no event shall a lack of funds on the part of either party 
be deemed Force Majeure. 
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3.18 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. 

3.19 Agreement 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. 

3.20 Counterparts and Multiple Originals. This Agreement may be executed in 
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an 
original, but all of which, taken together, shall constitute one and the same Agreement. 

3.21 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. 

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW] 
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FOR SBBC: 

(Corporate Seal) 

ATTEST: 

Robert W. Runcie, Superintendent of Schools 

THE SCHOOL BOARD OF BROWARD 
COUNTY, FLORIDA 

By __________ _ 
Nora Rupert, Chair 

Approved as to Form and Legal Content: 

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS] 
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(Corporate Seal) 

AITEST: 

-or-

Witness 

, Secretary 

FOR VENDOR: 

RIGHT CHOICE VENDING/ 
COFFEE,LLC 

The Following Notarization is Required for Every Agreement Without Regard to 
Whether the Party Chose to Use a Secretary's Attestation or Two (2) Witnesses. 

STATE OF /tlor I I' 

[

Q}

J'f.�·�-� STACEY C SNEDIK!R .1.J le,{"'"\ ' (: ••: MY COMMISSION# GG028051 

J2 J 
·,, EXPIRES September 08, 2020 

COUNTY OF orowo...r. __ ._. ---------J 

My Commission Expires: 
Q)#,v'\

;, 
�1 \CEY C INIDU<ER

: ": :�: M .' C,)MMISSION # GG028o51 
• .w .. ,• EXP1:·1F.s September 08, 2020

(SEAL) 
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