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AGREEMENT FOR SHADE STRUCTURES BETWEEN
THE CITY OF FORT LAUDERDALE AND SHADE SYSTEMS, INC.

THIS AGREEMENT, made and entered into this lggjiday of (’%M 2013, is by and

between the City of Fort Lauderdale, a Florida municipality, (“City” or “Buyer”), whose address is 100
North Andrews Avenue, Fort Lauderdale, FL 33301-1016, and Shade Systems, Inc., a Florida
corporation, (“Contractor” or “Seller”), whose address is 4150 S.W. 19th Street, Ocala, FL 34474.

WHEREAS, the City and the Contractor wish to enter into an agreement for shade structures
based on an agreement between the Contractor and St. Johns County, a political subdivision of the
State of Florida,

For and.imgo idefﬂi&fgef'th\e mutual promises and covenants set forth herein and other good
and valuable chgﬁ%&pnumcity and the Contractor covenant and agree as follows:

1. The Contractor agrees to provide to the City shade structures at the City’s Coral Ridge
Park in Fort Lauderdale, Florida, at the price set forth in St. Johns County Master Continuing Contract
Agreement, Master Contract #11-MCC-SHA-02059 for Park and Playground Equipment dated August
8, 2011, (“St. Johns County Agreement”).

2. The Contractor’'s Sales Order, dated November 9, 2012,‘-e_nd attached hereto, (“Sales
Order”), is incorporated herein, except that the second sentence of the last paragraph of the Sales
Order is revised to provide as follows:

Buyer agrees to pay to vthe Seller interest on accounts past due at é rate in
accordance with the Florida Local Government Prompt Payment Act, and the prevailing
party in litigation for collection, following any and all appeals, may seek an award of its
litigation costs, including a reasonable attorney fee.

3. The last sentence of the last paragraph of the Sales Order is deleted. - -

4. The City’s General Terms and Conditions and Insurance Requirements, which are
attached hereto, are incorporated herein.

5. In the event of a conflict between the City’s General Terms and Conditions and the
Sales Order, the City’s General Terms and Conditions shali control.

IN WITNESS WHEREOF, the City and the Contractor execute this Contract as follows:

ATTEST: CITY/OF F,

ch%o/w KQW{ o By: {

Joryla K_Joseph, City Cterk mohn P “Jack” Seiler, Mayor




INSURANCE REQUIREMENTS

As a condition precedent to the effectiveness of this Agreement, the Contractor shall furnish to
the City proof of Workers’ Compensation Insurance, General Liability Insurance and
Comprehensive Automobile Liability Insurance. The coverage is to remain in force at all times
during the contract period. The following minimum insurance coverage is required. The City
is to be named as “additionally insured” with relation to General Liability insurance.
This MUST be written in the description section of the insurance certificate, even if you
have a check-off box on your insurance certificate. Any costs for adding the City as
“additional insured” will be at the contractor's expense.

Workers’ Compensation and Employers’ Liability Insurance

Limits: Workers’ Compensation — Per Florida Statute 440
Employers’ Liability - $500,000

Any firm performing work on behalf of the City of Fort Lauderdale must provide Workers’
Compensation insurance. Exceptions and exemptions can only be made if they are in
accordance with Florida Statute. For additional information contact the Department of
Financial Services, Workers’ Compensation Division at (850) 413-1601 or on the web at
www.fldfs.com.

Commercial General Liability Insurance

Covering premises-operations, products-completed operations, independent contractors and
contractual liability.

Limits: Combined single limit bodily injury/property damage $1,000,000.
This coverage must include:

a. Coverage for the liability assumed by the contractor under the indemnity
provision of the contract.

Automobile Liability Insurance

Covering all owned, hired and non-owned .automobil‘e equipment.

Limits: Bodily injury $250,000 each person
$500,000 each occurrence
Property damage $100,000 each occurrence

A certificate naming the City as an “additional insured” for General Liability in the description
box on the certificate of insurance is required.




1.09

sentence, minority group members are citizens of the United States who include, but are not limited to: Blacks, Hispanics, Asian Americans,
and Native Americans.

Women Business Enterprise (WBE) a “Women Owned or Controlled Business” is a business enterprise at least 51 percent of which is owned
by females or, in the case of a publicly owned business, at least 51 percent of the stock of which is owned by females.

Small Business Enterprise (SBE) “Small Business” means a corporation, partnership, sole proprietorship, or other legal entity formed for the
purpose of making a profit, which is independently owned and operated, has either fewer than 100 employees or less than $1,000,000 in
annual gross receipts.

BLACK, which includes persons having origins in any of the Black racial groups of Africa.

WHITE, which includes persons whose origins are Anglo-Saxon and Europeans and persons of indo-European decent including Pakistani and
East Indian.

HISPANIC, which includes persons of Mexican, Puerto Rican, Cuban, Central and South American, or other Spanish culture or origin,
regardiess of race.

NATIVE AMERICAN, which includes persons whose origins are American Indians, Eskimos, Aleuts, or Native Hawaiians.

ASIAN AMERICAN, which includes persons having origin in any of the original peoples of the Far East, Southeast Asia, the Indian
subcontinent, or the Pacific Islands.

MINORITY-WOMEN BUSINESS ENTERPRISE PARTICIPATION

It is the desire of the City of Fort Lauderdale to increase the participation of minority (MBE) and women-owned (WBE) businesses in
its contracting and procurement programs. While the City does not have any preference or set aside programs in place, it is
committed to a policy of equitable participation for these firms. Proposers are requested to include in their proposals a narrative
describing their past accomplishments and intended actions in this area. If proposers are considering minority or women owned
enterprise participation in their proposal, those firms, and their specific duties have to be identified in the proposal. |f a proposeris
considered for award, he or she will be asked to meet with City staff so that the intended MBE/WBE participation can be formalized
and included in the subsequent contract.

Part it DEFINITIONS/ORDER OF PRECEDENCE:

2.01

2.02

PART HI

BIDDING DEFINITIONS The City will use the following definitions in it's general conditions, special conditions, technical specifications,
instructions to bidders, addenda and any other document used in the bidding process:

INVITATION TO BID (ITB) when the City is requesting bids from qualified Bidders.

REQUEST FOR PROPOSALS (RFP) when the City is requesting proposals from qualified Proposers.

BID - a price and terms quote received in response to an ITB.

PROPOSAL - a proposal received in response to an RFP.

BIDDER - Person or firm submitting a Bid.

PROPOSER - Person or firn submitting a Proposal.

RESPONSIVE BIDDER — A person whose bid conforms in all material respects to the terms and conditions included in the ITB.
RESPONSIBLE BIDDER - A person who has the capability in all respects to perform in full the contract requirements, as stated in the ITB,
and the integrity and reliability that will assure good faith performance.

FIRST RANKED PROPOSER - That Proposer, responding to a City RFP, whose Proposal is deemed by the City, the most advantageous to
the City after applying the evaluation criteria contained in the RFP.

SELLER - Successful Bidder or Proposer who is awarded a Purchase Order or Contract to provide goods or services to the City.
CONTRACTOR - Successful Bidder or Proposer who is awarded a Purchase Order, award Contract, Blanket Purchase Order agreement, or
Term Contract to provide goods or services to the City.

CONTRACT - A deliberate verbal or written agreement between two or more competent parties to perform or not to perform a certain act or
acts, including all types of agreements, regardless of what they may be called, for the procurement or disposal of equipment, materials,
supplies, services or construction.

CONSULTANT - Successful Bidder or Proposer who is awarded a contract to provide professional services to the City.

The following terms may be used interchangeably by the City: ITB and/or RFP; Bid or Proposal; Bidder, Proposer, or Seller, Contractor or
Consultant; Contract, Award, Agreement or Purchase Order.

SPECIAL CONDITIONS: Any and all Special Conditions contained in this ITB that may be in variance or conflict with these General
Conditions shall have precedence over these General Conditions. If no changes or deletions to General Conditions are made in the Special
Conditions, then the General Conditions shall prevail in their entirety,

BIDDING AND AWARD PROCEDURES:

3.01

SUBMISSION AND RECEIPT OF BIDS: To receive consideration, bids must be received prior to the bid opening date and time. Unless
otherwise specified, Bidder's should use the proposal forms provided by the City. These forms may be duplicated, but failure to use the forms
may cause the bid to be rejected. Any erasures or corrections on the bid must be made in ink and initialed by Bidder in ink. All information
submitted by the Bidder shall be printed, typewritten or filled in with pen and ink. Bids shall be signed in ink. Separate bids must be submitted
for each {TB issued by the City in separate sealed envelopes properly marked. When a particular ITB or RFP requires multiple copies of bids
or proposals they may be included in a single envelope or package properly sealed and identified. Only send bids via facsimile transmission
(FAX) if the ITB specifically states that bids sent via FAX will be considered. If such a statement is not included in the ITB, bids sent via FAX
will be rejected. Bids will be publicly opened in the Procurement Office, or other designated area, in the presence of Bidders, the public, and
City staff. Bidders and the public are invited and encouraged to attend bid openings. Bids will be tabulated and made available for review by
Bidder’s and the public in accordance with applicable regulations.



3.16

3.17

3.18

PART IV

public records subject to public inspection upon award, recommendation for award, or 10 days after bid opening, whichever occurs first.
However, certain exemptions to the public records law are statutorily provided for in Section 119.07, F.S. If the Proposer believes any of the
information contained in his or her response is exempt from the Public Records Law, then the Proposer, must in his or her response,
specifically identify the material which is deemed to be exempt and cite the legal authority for the exemption. The City's determination of
whether an exemption applies shall be final, and the Proposer agrees to defend, indemnify, and hold harmiess the City and the City's officers,
employees, and agents, against any loss or damages incurred by any person or entity as a result of the City's treatment of records as public
records.

PROHIBITION OF INTEREST: No contract will be awarded to a bidding firm who has City elected officials, officers or employees affiliated
with it, unless the bidding firm has fully complied with current Florida State Statutes and City Ordinances relating to this issue. Bidders must
disclose any such affiliation. Failure to disclose any such affiliation will result in disqualification of the Bidder and removal of the Bidder from
the City’s bidder lists and prohibition from engaging in any business with the City.

RESERVATIONS FOR AWARD AND REJECTION OF BIDS: The City reserves the right to accept or reject any or all bids, part of bids, and
to waive minor irregularities or variations to specifications contained in bids, and minor irregularities in the bidding process. The City also
reserves the right to award the contract on a split order basis, lump sum basis, individual item basis, or such combination as shall best serve
the interest of the City. The City reserves the right to make an award to the responsive and responsible bidder whose product or service
meets the terms, conditions, and specifications of the ITB and whose bid is considered to best serve the City’s interest. In determining the
responsiveness of the offer and the responsibility of the Bidder, the foilowing shall be considered when applicable: the ability, capacity and
skill of the Bidder to perform as required; whether the Bidder can perform promptly, or within the time specified, without delay or interference;
the character, integrity, reputation, judgment, experience and efficiency of the Bidder; the quality of past performance by the Bidder; the
previous and existing compliance by the Bidder with related laws and ordinances,; the sufficiency of the Bidder's financial resources; the
availability, quality and adaptability of the Bidder's supplies or services to the required use; the ability of the Bidder to provide future
maintenance, service or parts; the number and scope of conditions attached to the bid.

If the ITB provides for a contract trial period, the City reserves the right, in the event the selected bidder does not perform satisfactorily, to
award a trial period to the next ranked bidder or to award a contract to the next ranked bidder, if that bidder has successfuily provided services
to the City in the past. This procedure to continue until a bidder is selected or the contract is re-bid, at the sole option of the City.

LEGAL REQUIREMENTS: Applicable provisions of all federal, state, county laws, and local ordinances, rules and regulations, shall govern
development, submittal and evaluation of all bids received in response hereto and shall govern any and all claims and disputes which may
arise between person(s) submitting a bid response hereto and the City by and through its officers, employees and authorized representatives,
or any other person, natural or otherwise; and lack of knowledge by any bidder shall not constitute a cognizable defense against the legal
effect thereof.

BONDS AND INSURANCE

4.01

4.02

PERFORMANCE BOND: If a performance bond is required in Special Conditions, the Contractor shall within fifteen (15) working days after
notification of award, furnish to the City a Performance Bond, payabie to the City of Fort Lauderdale, Florida, in the face amount specified in
Special Conditions as surety for faithful performance under the terms and conditions of the contract. If the bond is on an annual coverage
basis, renewal for each succeeding year shall be submitted to the City thirty (30) days prior to the termination date of the existing Performance
Bond. The Performance Bond must be executed by a surety company of recognized standing, authorized to do business in the State of
Florida and having a resident agent.

Acknowledgement and agreement is given by both parties that the amount herein set for the Performance Bond is not intended to be nor shall
be deemed to be in the nature of liquidated damages nor is it intended to limit the liability of the Contractor to the City in the event of a material
breach of this Agreement by the Contractor.

INSURANCE: If the Contractor is required to go on to City property to perform work or services as a result of ITB award, the Contractor shall
assume full responsibility and expense to obtain all necessary insurance as required by City or specified in Special Conditions.

The Contractor shall provide to the Procurement Services Department original certificates of coverage and receive notification of approval of
those certificates by the City’s Risk Manager prior to engaging in any activities under this contract. The Contractors insurance is subject to the
approval of the City’s Risk Manager. The certificates must Jist the City as an ADDITIONAL INSURED for General Liability Insurance, and shall
have no less than thirty (30) days written notice of cancellation or material change. Further modification of the insurance requirements may be
made at the sole discretion of the City's Risk Manager if circumstances change or adequate protection of the City is not presented. Bidder, by
submitting the bid, agrees to abide by such modifications.

PART V PURCHASE ORDER AND CONTRACT TERMS:

5.01

5.02

COMPLIANCE TO SPECIFICATIONS, LATE DELIVERIES/PENALTIES: Items offered may be tested for compliance to bid specifications.
ltems delivered which do not conform to bid specifications may be rejected and returned at Contractor's expense. Any violation resulting in
contract termination for cause or delivery of items not conforming to specifications, or late delivery may also result in:

Bidders name being removed from the City’s bidder's mailing list for a specified period and Bidder will not be recommended for any

award during that period.

All City Departments being advised to refrain from doing business with the Bidder.

All other remedies in law or equity.

ACCEPTANCE, CONDITION, AND PACKAGING: The material delivered in response to ITB award shall remain the property of the Seller
until a physical inspection is made and the material accepted to the satisfaction of the City. The material must comply fully with the terms of



5.16

5.17

S.18

5.19

5.20

UNUSUAL CIRCUMSTANCES: If during a contract term where costs to the City are to remain firm or adjustments are restricted by a
percentage or CPl cap, unusual circumstances that could not have been foreseen by either party of the contract occur, and those
circumstances significantly affect the Contractor's cost in providing the required prior items or services, then the Contractor may request
adjustments to the costs to the City to reflect the changed circumstances. The circumstances must be beyond the control of the Contractor,
and the requested adjustments must be fully documented. The City may, after examination, refuse to accept the adjusted costs if they are not
properly documented, increases are considered to be excessive, or decreases are considered to be insufficient. In the event the City does not
wish to accept the adjusted costs and the matter cannot be resolved to the satisfaction of the City, the City will reserve the following options:

1. The contract can be canceled by the City upon giving thirty (30) days written notice to the Contractor with no penalty to the City or
Contractor. The Contractor shall fill all City requirements submitted to the Contractor until the termination date contained in the notice.

2. The City requires the Contractor to continue to provide the items and services at the firm fixed (non-adjusted) cost until the termination of
the contract term then in effect.

3. Ifthe City, in its interest and in its sole opinion, determines that the Contractor in a capricious manner attempted to use this section of the
contract to relieve themselves of a legitimate obligation under the contract, and no unusual circumstances had occurred, the City
reserves the right to take any and all action under law or equity. Such action shall include, but not be limited to, declaring the Contractor
in default and disqualifying him for receiving any business from the City for a stated period of time.

If the City does agree to adjusted costs, these adjusted costs shall not be invoiced to the City until the Contractor receives notice in writing
signed by a person authorized to bind the City in such matters.

ELIGIBILITY: |f applicable, the Contractor must first register with the Department of State of the State of Florida, in accordance with Florida
State Statutes, prior to entering into a contract with the City.

PATENTS AND ROYALTIES: The Contractor, without exception, shall indemnify and save harmiess the City and its employees from liability
of any nature and kind, including cost and expenses for or on account of any copyrighted, patented or un-patented invention, process, or
article manufactured or used in the performance of the contract, including its use by the City. If the Contractor uses any design, device, or
materials covered by letters, patent or copyright, it is mutually agreed and understood without exception that the bid prices shall include all
royalties or costs arising from the use of such design, device, or materials in any way involved in the work.

ASSIGNMENT: Contractor shall not transfer or assign the performance required by this ITB without the prior written consent of the City. Any
award issued pursuant to this ITB, and the monies, which may become due hereunder, are not assignable except with the prior written
approval of the City Commission or the City Manager or City Manager's designee, depending on original award approval.

LITIGATION VENUE: The parties waive the privilege of venue and agree that all litigation between them in the state courts shall take place in
Broward County, Florida and that all litigation between them in the federal courts shall take place in the Southern District in and for the State of
Florida.
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TO: Mr. Tom White FROM: Alan Bayman
City of Fort Lauderdale Cell: 954-260-5339
For: Coral Ridge Park DATE: November9, 2012
Email: thwhlte@fortlauderdale gov PAGE: 1ofl
Thank you Lr your interest in Shade Systems. We are happy to quote the followmg product(s):
QTY DESCRIP'HON EACH TOTAL
2 | Model No. DC3820 - 25° x 20 x 12’ high Double Cantilever $16,261.00} $32,522.00
Less: 25% St. Johns County pricing contract discount - 8,130.50
Delivery and Installation, including truck unloading and permitting
with professional engineer-sealed drawings. Installation to consist 29,269.80
of approx. 4.4 cu yds concrete and (3) steel rebar cages
COLORS: Fabric: Metals:

IMPORTANT TERMS & CONDITIONS: TOTAL  §53,661.30

» All products quoted are per standard Shade Systems specifications per our brochure with in ground
bury posts and including our easy-to-use Turn-N-Slide™ fabric removal and re-attachment
fastening system factory-installed at each rafter corner.

» Includes polyester powder-coat finish on metal components in choice of standard colors shown on
page 37 of our brochure.

» While we take care to protect property, no site work, landscaping, tree trimming, or replacement of
damaged hardscaping or resilient play surfacing is included. We are not responsible for any
damages to underground utilities or irrigation lines, nor for replenishment of any damaged sod or
landscaping due to heavy equipment access. Customer is responsible for identifying any
underground utilities, and capping or re-routing same ahead of time. Customer must provide clear
access to site for heavy machinery, including possible removal of certain fence sections.

= Customer to provide a current survey of the site for permitting purposes. Permitting submittals to
include our standard professional engineer-sealed drawings and calculations only. Any additional
building department requests such as soil borings, testing, spot survey, variance, etc., which require
the services of a professional engineer are not included in this quotation.

* This quote assumes normal ground conditions; unusual underground conditions such as high water
table, loose soil, underground boulders, or other unexpected underground obstacles which
necessitate extraction or soil testing and/or re-design of footings are not included and will be quoted
as an additional cost if encountered.

* Prices quoted are valid until March 31, 2013. Current shipping schedule is estimated at 3-4 weeks
after issuance of permit. Terms are net 30 days with municipal purchase order.

= To place this order, please return signed copy of this Sales Order with colors indicated along with
your official municipal purchase order.

ABOVE APPROVED AND ACCEPTED:

By signing below, Buyer accepts the terms and conditions of this Sales Order and directs Shade Systems to provide
the products listed for the amounts shown. Buyer agrees to pay to the seiler interest on accounts past due at a rate
of 1.50% per month or the maximum allowed interest rate by applicable law, whichever is lower, all collection costs
including attorney’s fees, and other costs involved in the collection of any accounts past due. Buyer agrees this
order is not cancelable.

BY: TITLE: DATE:




