AGREEMENT FOR
INVENTORY CONTROL SOFTWARE

THIS AGREEMENT, made this Q{i day of kazm, is by and between the
City of Fort Lauderdale, a Florida municipality, (“City”), whose address is 100-North Andrews:
Avenue, Fort Lauderdale, FL 33301-1016, and Compdata Systems, Inc., a Florida corporation
dfb/a Silent Partner Technologies, (“Contractor” or “Company”), .whose address and phone
number are PO Box 342249 Tampa, FL 336974, Phone: 813-949-7786 Fax: 813-441-7700, Email:

chuckg@sptdu.com 3"3@;{[{

NOW THEREFORE, for and in consideration of the mutual promises and covenants set forth.
herein and other good and valuable consideration, the City and the Contractor covenant and agree
as follows:

WITNESSETH:
L  DOCUMENTS

The following documents (collectively “Contract Documents™) are hereby incorporated into and
made part of this Agreement (Form P-0001):

0)) Invitation to Bid No. 742-11381, Inventory Control System, including any and all
addenda, prepared by the City of Fort Lauderdale, (“ITB”or “Exhibit A™).

@ The Contractor’s response to the ITB, dated March 6, 2014, (“Exhibit B”).
(3)  Silent Partner Technologies SOFTWARE License Agreement, (“Exhibit C).

All Contract Documents may also be collectively referred to as the “Documents,” In the event of
any conflict between or among the Documents or any ambiguity or m1ssmg specifications or
inistruction, the following priority is established:

A, First, specific direction from the City Manager (or desighee)

B Second, this Agreement (Form P-0001) datedwﬂkfw 2014, and any
attachments. .

C. Third, Exhibit A

D.  Fourth, Exhibit B

E.  Fifth, ExhibitC .

IL SCOPE

The Contractor shall perform the Work under the general direction of the Clty as set forth in the
Contract Documents.

Unless otherwise specified herein, the Contractor shall perform all. Work identified in this
Agreement. The parties agree that the scope of services is a description of Contractor’s
obligations and responsibilities, and is deemed to include preliminary considerations and
prerequisites, and all labor, materials, equipment, and tasks which are such an inseparable part of
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the work described that exclusion would render performance by Contractor impractical, illogical,
or unconscionable.

Contractor acknowledges and agrees that the City’s Contract Administrator has no authority to
make changes that would increase, decrease or otherwise modify the Scope of Services to be
provided under: this. Agreement.

By signing this Agreement, the Contractor represents that it theroughly reviewed the documents
incorporated into this Agreement by reference and that it accepts the description of the Work and
the conditions under which the Work is to be performed.

. ML  TERM OF AGREEMENT

In the event the term of this Agreement extends beyond the end of any fiscal year of City, to wit,
September 30th, the continuation of this Agreement beyond the end of such fiscal year shall be
subject to both the appropriation and the availability of funds.

IV. COMPENSATION

The Contractor agrees to provide the services and/or materials as specified in the Contract
Documents at the cost specified in Exhibit B. It is acknowledged and agreed by Contractor that
" this amount is the maximum payable and constitutes a limitation upon City’s obligation to
compensate Contractor for Contractor’s services related to this Agreement. This maximum
amount, however, does not constitute a limitation of any sort upon Contractor’s obligation to
perform all items of work required by or which can be reasonably infetred from the Scope of
Services. Except as otherwise provided in the solicitation, no amount shall be paid to Contractor
to reimburse Contractor’s expenses.

V. METHOD OF BILLING AND PAYMENT

Contractor may submit invoices for compensation no more often than monthly, but only after the
services for which the invoices are submitted have been completed. An otiginal invoice plus one
copy are due within fifteen (15) days of the end of the month except the final invoice which must
be received no later than sixty (60) days after this Agreement expires. Invoices shall designate the
nature of the setvices performed and/or the goods provided.

City shall pay Contractor within forty-five (45) days of receipt of Contractor’s proper invoice, as
provided in the Florida Local Government Prompt Payment Act.

To be deemed proper, all invoices must comply with the requirements set forth in this Agreement
and must be submitted on the form and pursuant to instructions prescribed by the City’s Contract
Administrator. Payment may be withheld for failure of Contractor to comply with a term,
condition, or requirement of this Agreement.

Notwithstanding any provision of this Agreement to the contrary, City may withhold, in whole or in
part, payment to the extent necessary to protect itself from loss on account of inadequate or
defective work that has not been remedied or resolved in a manner satisfactory to the City’s
Contract Administrator or failure to comply with this Agreement. The amount withheld shall not.
be subject to payment of interest by City.
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VI, GENERAL CONDITIONS

A. Indemnification

.- ..—._Contractor_shall protect and defend at_Contractor's. expense,counsel being: subject-to_the

City's approval, and indemnify and hold harmless the City and the City's officers,
employees, volunteers, and agents from and against any and all losses, penalties, fines,
damages, settlements, judgments, claims, costs, charges, expenses, or liabilities, including
any award of attorney fees and any award of costs, in connection with or arising directly
or indirectly out of any act or omission by the Contractor or by any officer, employee,
agent, invitee, subcontractor, or sublicensee of the Contractor. T he provisions and
obligations of this section shall survive the expiration or earlier termination of this
Agreement. To the extent considered necessary by the City Manager, any sums due
Contractor under this Agreement may be retained by City until all of City's claims for
indemnification pursuant to this Agreement have been settled or otherwise resolved, and
any amount withheld shall not be subject to payment of interest by City.

B. Intellectual AProger_tx

Contractor shall protect and defend at Contractor’s expense, counsel being subject to the
City’s approval, and indemnify and hold harmless the City from and against any and all
losses, penalties; fines, damages, settlements, judgments, claims, costs, charges, royalties,
“expenses, or liabilities, including any award of attorney fees and any award of costs, in
connection with or arising directly or indirectly out of any infringement or allegation of
infringement of any patent, copyright, or other intellectual property right in connection
with the Contractor’s or the City’s use of any copyrighted, patented or un-patented
invention, process, article, material, or device that is mamufactured, provided, or used
pursuant to this Agreement. If the Contractor uses anydesign, 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.

C. Termination for Cause

The aggrieved party may terminate this Agreement for cause if the party in breach has not
corrected the breach within ten (10) days after written notice from the aggrieved party
identifying the breach. The City Manager may also terminate this Agreement upon such
notice as the City Manager deems appropriate under the circumstances in the event the
City Manager determines that termination is necessary to protect the public health or
safety. The parties agree that if the City erroneously, improperly or unjustifiably terminates -
for cause, such termination shall be deemed a termination for convenience, which shall be
effective thirty (30) days after such notice of termination for cause is provided.

This Agreement may be terminated for cause for reasons including, but not limited to,

~ Contractor’s repeated (whether negligent or intentional) submission for payment of false
or incotrect bills or invoices, failure to perform the Work to the City’s satisfaction; or
failure to continuously perform the work in a manner calculated to meet or accomplish
the objectives as set forth in this Agreement.
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D. Termination for Convenience

The 'City reserves the right, in its best interest as determined by the City, to cancel this

prior to the effective date of such cancellation. In the event this Agreement is terminated
for convenience, Contractor shall be paid for any services performed to the City’s
satisfaction pursuant to the Agreement through the termination date specified in the
written notice of termination. Contractor acknowledges and agrees that he/she/it has
received good, valuable and sufficient consideration from City, the receipt and adequacy
of which are hereby acknowledged by Coniractor, for City’s right to terminate this
Agreement for convenience. '

E. Cancellation for Unappropriated Funds

The City reserves the right, in its best interest as determined by the City, to cancel this
contract for unappropriated funds or unavailability of funds by giving written notice to the
Contractor. at least thirty (30) days prior to the effective date of such cancellation, The

obligation of the City for payment to a Contractor is limited to the availability of funds -

appropriated in a current fiscal period, and continuation of the contract into a subsequent
fiscal period is subject to appropriation of funds, unless otherwise provided by law.

F. Insurance

The Contractor shall furnish proof of insurance requirements as indicated below. The .

coverage is to remain in force at all times during the contract period. The following
minimum insurance coverage is required. The commercial general liability insurance
policy shall name the City of Fort Lauderdale, a Florida municipality, as an “additional
insured.” This MUST be written in the description section of the insurance certificate, even
if there is a check-off box on the insurance certificate. Any costs for adding the City as
“additional insured” shall be at the Contractor’s expense.

The City of Fort Lauderdale shall be given notice 10 days prior to cancellation or
modification .of any required insurance. The insurance provided shall be endorsed or
amended to comply with this notice requirement. In the event that the insurer is unable to
accommodate, it shall be the responsibility of the Contractor to provide the proper notice.
Such notification will be in writing by registered mail, return receipt requested and
addressed to the Procurement Services Division,

The Contractor’s insurance must be provided by an A.M. Best’s “A-“rated or better
insurance company authorized to issue insurance policies in the State of Florida, subject to
approval by the City’s Risk Manager. Any exclusions or provisions in the insurance
maintained by the contractor that excludes coverage for work contemplated in this
solicitation shall be deemed unacceptable, and shall be considered breach of contract.

Workers’ Compensation and Employers’ Liability Insurance

Limits: Workers” Compensation — Per Chapter 440, Florida Statutes
Employets” Liability - $500, 000
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Any firm perfonﬁing work on behalf of the City of Fort Lauderdale must provide
Workers’ Compensation insurance. Exceptions and exemptions will be allowed by the
City’s Risk Manager, 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, but not limited to: ,

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

b. Coverage for Premises/Operations
¢. Products/Completed Operations

d. Broad Form Contractual Liability
e. Independent Contractors

Automobile Liability Insurance

Covering all owned, hired and non-owned automobile equipment.

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

Property damage $100,000 each occurrence
Professional Liability (Errors & Omissions)

Consultants

- Limits: $2,000,000 per occurtence

Certificate holder should be addressed as follows:

- City of Fort Lauderdale
Procurement Setvices Division .
100 North Andrews Avenue, Room 619
Fort Lauderdale, FL. 33301

G. Environmental, Health and Safety

Contractor shall place the highest priority on health and safety and shall maintain a safe
working environment during performance of the Work. Contractor shall comply, and
shall secure compliance by its employees, agents, and subcontractors, with all applicable
environmental, health, safety and security laws and regulations, and performance
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. conditions in this Agreement. Compliance with such requirements shall represent the
minimum standard required of Contractor. Contractor shall be responsible for examining
all requirements and determine whether additional or more stringent environmental,
_health, safety. and security_provisions_are_required.for the Work... Contractor-agrees-to-——. .
utilize protective devices as required by applicable laws, regulations, and any industry or

: '——;---*-—-—=@nntmmmmmmmmmam;mmzayih&cm¢expemw-*—""" o

thereof, and warrants that all such persons shall be fit and qualified to carry out the Work.

S — ———-H;_St_auﬁdﬁrd_ﬁ.fca_re._. o e e e wes wemasmema e caeens - e ——— -

Contractor represents that he/she/it is qualified to perform the Work, that Contractor and
his/her/its subcontractors possess cutrent, valid state and/or local licenses to perform the
Work, and that their services shall be performed in a manner consistent with that levetl of
care and skill ordinarily exercised by other qualified contractors under similar
circumstances.

L Rights in Documents and Wofk

Any and all reports, photographs, surveys, and other data and documents provided or
created in connection with this Agreement are and shall remain the property of City; and
Contractor disclaims any copyright in such materials. In the event of and upon
termination of this Agreement, any reports, photographs, surveys, and other data and
documents prepared by Contractor, whether finished or unfinished, shall become the
property of City and shall be delivered by Contractor to the City’s Contract Administrator
within seven (7) days of termination of this Agreement by either party. Any
compensation due to Contractor shall be withheld until Contractor delivers all documents
to the City as provided herein.

J. Audit Right and Retention of Records

City shall have the right to audit the books, records, and accounts of Contractor and
Contractor’s subcontractors that are related to this Agreement. Contractor shall keep, and
Contractor shall cause Contractor’s subcontractors to keep, such books, records, and
accounts as may be necessary in order to record complete and correct enfries related to
this Agreement. All books, records, and accounts of Contractor and Contractor’s
subconiractors shall be kept in written form, or in a form capable of conversion into written
form within a reasonable time, and upon request to do so, Contractor or Contractor’s
subcontractor, as applicable, shall make same available at no cost to City in written form. .

Contractor and Contractor's subcontractors shall preserve and make available, at
reasonable times for examination and audit by City in Broward County, Florida, all
financial records, supporting documents, statistical records, and any other documents
pertinent to this Agreement for the required retention period of the Florida public records
law, Chapter 119, Florida Statutes, as may be amended from time to time, if applicable,
or, if the Florida Public Records Act is not applicable, for a minimum period of three (3)
years after termination of this Agreement. If any audit has been initiated and audit
findings have not been resolved at the end of the retention period or three (3) years,
whichever is longer, the books, records, and accounts shall be retained until resolution of
the audit findings. If the Florida public records law is determined by City to be applicable
to Contractor and Contractor’s subcontractors’ records, Contractor and Contractor’s
subcontractors shall comply with all requirements thereof; however, Contractor and
Contractor’s subcontractors shall violate no confidentiality or non-disclosure requirement
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_requirements and obligations of this Section. _ .

. of either federal or state law. Any incomplete or incorrect entry in such books, records,

and accounts shall be a basis for City's disallowance and recovery of any payment upon
such entry. : . : '

‘Conifactor shall, by writteni contract, require Contractor’s subcontractors to agree to the”

The Contractor shall maintain during the term of the contract all books of account,

....reports .and_records..in_accordance .with generally accepted. accounting..practices.and ... ... ...

standards for records directly related to this contract.

K. Public Entity Crime Act

Contractor represents that the execution of this Agreement will not violate the Public
Entity Crime Act, Section 287.133, Florida Statutes, as may be -amended from time fo
time, which essentially provides that a person or affiliate who is a contractor, consultant,
or other provider and who has been placed on the convicted vendor list following a
conviction for a public entity. ctime may not submit a bid on a contract to provide any
goods or services to City, may not submit a bid on a contract with City for the
construction or repair of a public building or public work, may not submit bids on leases
of real property to City, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with City, and may not transact any business
with City in excess of the threshold amount provided in Section 287.017, Florida Statutes,

- as may be amended from time to time, for category two purchases for a period of 36

months from the date of being placed on the convicted vendor list. Violation of this
section shall result in termination of this Agreement and recovery of all monies paid by
City pursuant to this Agreement, and may result in debarment from City’s competitive
procurement activities. ‘

L. Independent Contractor

Contractor is an independent contractor under this Agreement. Services provided by
Contractor pursuant to this Agreement shall be subject to the supervision of the
Contractor. In providing such services, neither Contractor nor Contractor’s agents shall
act as officers, employees, or agents of City. No partnership, joint venture, or other joint
relationship is created hereby. City does not extend to Contractor or Contractor’s agents
any authority of any kind to bind City in any respect whatsoever.

M. Inmspection and Non-Waiver

Contractor shall permit the representatives of CITY to inspect and observe the Work at
all times. ‘ 4 .

The failure of the City to insist upon strict performance of any other terms of this
Agreement or to exercise any tights conferred by this Agreement shall not be construed by
Contractor as a waiver of the City’s right to assert or rely on any such ferms or rights on
any future occasion or as a waiver of any other terms or rights.

N. Assignment and Performance
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Neither this Agreement nor any right or interest herein shall be assigned, transferred, or
encumbered without the written consent of the other party. In addition, Contractor shall
not subcontract any portion of the work required by this Agreement, except as provided in

_ the Schedule of Subcontractor Participation. . City. may. terminate this Agreement, effective

1 e
srithiout:( |l\l\
e

written consent.

——Contractor—represents—that -each—person—who--will--render -services -pursuant to this

Agreement is duly qualified to perform such services by all appropriate governmental
authorities, where required, and that each such person is reasonably experienced and .
skilled in the area(s) for which he or she will render his or her services.

Contractor shall perform Contractor’s duties, obligations, and services under this
Agreement in a skillful and respectable manner. The quality of Contractor’s performance
and all interim and final product(s) provided to or on behalf of City shall be comparable to
the best local and national standards.

In the event Contractor engages any subcontractor in the performance of this Agreement,
Contractor shall ensure that all of Contractor 's subcontractors perform in accordance with
the terms and conditions of this Agreement. Contractor shall be fully responsible for all of
Contractor's subcontractors' performance, - and liable for any of Contractor’s
subcontractors' non-performance and all of Contractor's subcontractors' acts and
omissions. Contractor shall defend at Contractor’s expense, counsel being subject to

_City’s approval or disapproval, and indemnify and hold City and City’s officers,

employees, and agents harmless from and against any claim, lawsuit, third party action,
fine, penalty, settlement, or judgment, including any award of attorney fees and any award
of costs, by or in favor of any of Contractor’s subcontractors for payment for work
performed for City by any of such subcontractors, and from and against any claim,
lawsuit, third party action, fine, penalty, settlement, or judgment, including any award of
attorney fees and any award of costs, occasioned by or arising out of any act or omission
by any of Contractor 's subcontractors or by any of Contractor’s subcontractors® officers,

- agents, or employees. Contractor’s use of subcontractors in connection with this

Agreement shall be subject to City’s prior written approval, which approval City may
revoke at any time.

0. Conflicts

Neither Contractor nor any of Contractor’s employees shall have or hold any continuing
or frequently recurring employment or contractual relationship that is substantially
antagonistic or incompatible with Contractor’s loyal and conscientious exercise of judgment
and care related to Contractor’s performance under this Agreement.

Contractor further agrees that none of Contractor’s officers or employees shall, during the
term of this Agreement, serve as an expert witness against City in any legal or
administrative proceeding in which he, she, or Contractor is not a party, unless compelled
by court process. Further, Contractor agrees that such persons shall not give sworn
testimony of issue a report or writing, as an expression of his or her expert opinion, which
is adverse or prejudicial to the interests of City in connection with any such pending or
threatened legal or administrative proceeding unless compelled by court process. The
limitations of this section shall not preclude Contractor or any persons in any way from
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. representmg themselves, including giving expert testimony in support thereof, in any action
or in any administrative or legal proceeding.

In the event Contractor is permitted pursuant to this Agreement to utilize subcontractors to
perform any services requited by this Agreement, Contractor agrees to require such

subcontractors;-by-written-contract, to comply with the Wcmn to-the—r ~ oo

same extent as Contractor,

P.. Schedule and Delays.

Time is of the essence in this Agreement. By signing, Contractor affirms that it believes
the schedule to be reasonable; provided, however, the parties acknowledge that the
schedule might be modified as the City directs.

Q. Materiality and Waiver of Breach

City and Contractor agree that each requirement, duty, and obligation set forth herein was
bargained for at arm’s-length and is agreed to by the parties in exchange for quid pro quo,
that each is substantial and important to the formation of this Agreement and that each is,
therefore, a material term hereof.

City’s failure to enforce any provision of this Agreement shall not be deemed a waiver of
such provision or modification of this Agreement. A waiver of any breach of a provision
of this Agreement shall not be deemed a waiver of any subsequent breach and shall not be
construed to be amodification of the terms of this Agreement. ‘ '

R. Compliance Wlth Laws

Contractor shall comply with all applicable federal, state, and local laws, codes,
ordinances, rules, and regulations in performing Contractor’s duties, responsibilities, and
obligations pursuant to this Agreement. .

S. Severance

In the event a portion of this Agreement is found by a court of competent jurisdiction to be
invalid or unenforceable, the provisions not having been found by a court of competent
jurisdiction to be invalid or umenforceable shall continue to be effective.

T. Limitation of Liabilig

The City desires to enter into this Agreement only if in so doing the City can place a limit
on the City’s liability for any cause of action for money damages due to an alleged breach
by the City of this Agreement, so that its liability for any such breach never exceeds the
sum of $1,000. Contractor hereby expresses its willingness to enter into this Agreement
with Contractor’s recovery from the City for any damage action for breach of contract or
for any action or claim arising from this Agreement to be limited to 2 maximum amount of

- $1,000 less the amount of all funds actually pald by the City to Contractor pursuant to this
Agreement

Accordingly, and notwithstanding any other term or condition of this Agreement

Contractor hereby agrees that the City shall not be liable to Contractor for damages in an
amount in excess of $1,000 which amount shall be reduced by the: amount actually paid by
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the City to Contractor pursuant to this Agreement, for any action for breach of contract or
for any action or claim arising out of this Agreement. Nothing contained in this paragraph
or elsewhere in this Agreement is in any way intended to be a waiver of the limitation

« ——- ..placed upon City’s liability as set forth in Section 768.28, Florida Statutes._ ... ... . _

1 LS P TPV ) . . Fa AP |

This Agreement shall be inferpreted and construed in accordance with and governed by
the laws of the State of Florida. Venue for any lawsuit by either. party against the other
party or otherwise arising out of this Agreement, and for any other legal proceeding, shall
be in the Seventeenth Judicial Circuit in and for Broward County, Florida, or in the event
of federal jurisdiction, in the Southern District of Florida, Fort Lauderdale Division.

In the event Contractor is a corporation organized under the laws of any province of
Canada or is a Canadian federal corporation, the City may enforce in the United States of
America or in Canada or in both countries a judgment entered against the Contractor. The
Contractor waives any and all defenses to the City's enforcement in Canada of a Judgment
entered by a court in the United States of Amenca,

V. 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 the Mayor-Commissioner and/or City
Manager, as determined by City Charter and Ordinances, and Contractor or others
delegated authority to or otherwise authorized to execute same on their behalf.

W. Prior Agreements

This document represenis the final and compiete understanding of the parties: and
incorporates or supersedes all prior negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained herein. The parties
agree that there is no commitment, agreement, or understanding concerning the subject
matter of this Agreement that is not contained in this written document. Accordingly, the
parties agree that no deviation from the terms hereof shall be predlcated upon any prior
representation or agreement, whether oral or written.

- X, Payable Interest

Except as required and provided for by the Florida Local Government Prompt Payment
Act, City shall not be liable for interest for any reason, whether as prejudgment interest -

.or for any other purpose, and in furtherance thereof Contractor waives, rejects,
disclaims and surrenders any and all entitlement it has or may have to receive interest in
connection with a dispute or claim based on or related to this Agreement.

Y. Representation of Authority

Each individual executing this Agreement on behalf of a party hereto hereby represents
and warrants that he or she is, on the date he or she signs this Agreement, duly
authorized by all necessary and appropriate action to execute this Agreement on behalf of
such party and does so with full legal authority.
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AA.Uncontrollable Circumstances ("Force Majeure"

The City and Contractor will be excused from the ;Serfonnance of their respective
obligations.under this agreement when and to the extent that their performance is delayed
or prevented by any circumstances beyond their control including, fire, flood, explosion,

strikes—or—othei—_laboE—dispules—actof. (304 Of --public —emerEeAcY:—War,—Hot;-C1v1]

commotion, malicious damage, act or omission of any governmental authority, delay or
failure or shortage of any type of transportation, equipment, or service from a public

" utility needed for their performance, provided that: :

A. The non performing party gives the other party prompt written notice describing
the particulars of the Force Majeure including, but not limited to, the nature of the
occurrence and its expected duration, and continues to furnish timely reports with respect
thereto during the period of the Force Majeure;

B. The excuse of performance is of no greater scope and of no longer duration than
is required by the Force Majeure; '

- C. No obligations of either pérty that arose before the Force Majeure causing the

excuse of performance are excused as a result of the Force Majeure; and

D. The non-performing party uses its best efforts to remedy its iability to perform.
Notwithstanding the above; performance shall not be excused under this Section for a
period in excess of two (2) months, provided that in extenuating circumstances, the City

- may excuse performance for a longer term. Economic hardship of the Contractor will not

constitute Force Majeure. The term of the agreement shall be extended by a period equal
to that during which either party's performance is suspended under this Section.

BB. Scrutinized Companies

Subject to Odebrecht Construction, Inc., v. Prasad, 876 F.Supp.2d 1305 (S.D. Fla. 2012),
affirmed, Odebrecht Construction, "Inc., v. Secretary, Florida Depaitment of
Transportation, 715 F.3d 1268 (11th Cir. 2013), this Section applies to_any contract for
goods or services of $1 million or more: R

The Contractor certifies that it is not on the Scrutinized Companies with Activities in

Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy

Sector List and that it does not have business operations in Cuba or Syria as provided in

section 287.135, Florida Statutes (2013), as may be amended or revised. The City may

terminate this Contract at the City’s option if the Contractor is found to have submitted 2

false certification as provided under subsection (5) of section 287.135, Florida Statutes

(2013), as may be amended or revised, or been placed on the Scrutinized Companies with
Activities in Sudan List or the ‘Scrutinized Companies with Activities in the Iran

Petroleum Energy Sector List or has been engaged in business operations in Cuba or
Syria, as defined in Section 287.135, Florida Statutes (2013), as may be amended or

revised. v ‘ : . :

CC. Public Records

Contractor shall:
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a) Keep and maintain public records that ordinarily and necessarily would be required by
the City in order to perform the service.

.. ...{b) Pravide the public with access to public records on the same terms and conditions that
the City would provide the records and at a cost that does not exceed the cost provided in

Ehapter~H9;-Florida-Statntes-(2013)~as~may-be-amended-or-revised;or-as—otherwise—

provided by law.

(c) Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law.

(d) Meet all requirements for retaining public records and transfer, at no cost, to the City,
all public records in possession of the contractor upon termination of this contract and
destroy any duplicate public records that are exempt or confidential and exempt from
public records disclosure requirements. All records -stored electronically must be
provided to the City in a format that is compatible with the information technology
systerns of the City.

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

CITY O o?@ﬂmw
ny: AL

City Manager

Approved as to form: A /

: [p 6 p
N o s o A _
Sepiqr istant C% ey

CO AT s S’?‘l&;ﬁﬂ&\
Byy )
Ele stsﬁ?\g ,

- President . ¢

(CORPORATE SEAL)

P\ \ ! :
e S

Kl\e foregoing instrument was -acknowledged before me this a& day of

Q / , 2014, by Eleftherios Kostis as President for Co

: ata Systerns, Inc.,
a Florida corporation d/b/a Silent Partner Technol@

7
i

(SE CRSTAL ELANOO Notary Public, State of _ U Y\ (L,
Notary Publc, State of Fioiida (Signature of Notary Publig)
Commission # FF 52095 QNI 1@)&_@‘(\ —

My comm. expires Sept. 8, 2017

(Print, TypesorStattp Gomnitssionied NamisfoFv i
i Notary Publi¢), ..y 4
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Personally Known OR Produced Identificg‘tio ) X r W
Type of Identification Produced‘j Z! é ¥[l £ g( i w '
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218 Crystal Grove Bivd
LUTZ, FL. 33548
PHi 813 949 7786 FAX: 813 4417700

 NAME:.  RichardEwell . - ' . . DATE:  3/6/2014

COMPANY: ity of Ft.Lauderdale ' : QUOTATION #: 742-11381
ADDRESS;. . 528 NW 2nd St. 3rd Flaor, Ft. Lauderdale Fl 33311 QUOTEVALID FQR: ~ 120 Days

Ey “954'82 8351'"“"_'" et t e md et e ad b Tl JE, e — [T

AasetMamger Pnclng, Stanctard Edlticm and Entemrlse. 8alutiqn $qu as a o
Service. Enterprise includes Maps, Service and Gonsumahle Inventory,
Pricing ie on a "per reader license/par year®,: Solution.comes with 3 [nitial
: reader lioenges, . A .
1103 - 0 k) $95.00 ”.
. - 4010 - 0 e ] 35001 -
S j T ~ TT1iwEg B 4 188 195,007 4,680.00
- S T B A T M XX I
0t and ovsr AN N NN X T
Rl Softwaro Liconse ea T 23,400.00
Annyal Software L.icensln O lea  pEmedaendbn -
_Gustom reporis/Satinare Devel !qgmeuthoduﬁcaﬂqns fgr firstyearl | 20,000.00 {" 20,000.00
T ‘_‘ - - T T SERVIGES = = '. -
FrOfesslona! "Services including, Site Survey, Ganaumng. Dlagcvery (spacmcaﬁon
N raqulrements definition), installationi, configuration, impert: and dafabase services, )
on sita, off site, (1 wk training, 2 wks on gite sappot) ‘ 15 Jea 1,295.00 19,425,00
- HARDWARE ” .
_CSL. 101 UHF Reader, ! : P5 ea.) |24 [ 2,021.00-
RFID: Barcode Laber Pr:nterf B CCO A DX
. UHF PASSIVE ABELSITAGS R '
M ETAL | ~|ea o 198
ea 350
ea | 600
_ 000
pric!ng s snbwﬁ Independent 3rd party tes:lng cost is nat quoted' and to be-
determmed )
guarantee, howévér we will addres-s performance tssues with SPT software
should they arise, This shall pot include operation of or with 3rd party
software and/or hardware, feature requests beyand scope of work or any
hardware issues resulting from misuse/ abuse Warrgnty for hardware wiil start
upon defivery. ]
S GRLESS OTFRRWISE NGTED SFIRPING WD FANBLG " -
T++*CHARGES.ARE NOT INCLUDED IN- ABOVE QUOTATIQN : ) SUBTOTAL[:
"OR YOUR BUSINESS SALES TAX
o e TQTAL}:



b

Gty o7 Farf Lauderdale ) Bid742-11281 -

Training ¢an take place on or.off site based on your needs. Trainirig session{s} wlil be (1) hour and shall rncfude SPT™ sofeware and hardware '
training, Aspects oﬂrqlning shafl bg dete!mk!ed at t:me of tralning based on personn el to be trained (l.e.; admm per,sannel trqlnlng Wlﬂ be dyfferent

PO U T e L i

Hardware tralnmg will include but nat llmited to:

,'_at Manager scftware mstalled on CSL 1.0l unit. o S

sini the Hashboaid and figme

fa CSL 101 unit. ©

Addendum

Sllent Partner Tachnolcgues will not offera 12 monﬁw mongy back guarantes. howevir we wlll ‘dddresd performant:a fsSuéds with sPT.
" softwaré shouid they arlse, This shall not Include operation of or with 3rd party softwars and/or hardware, feature raguests beyand .
scope of work of any hardware lssues resulting from misuse/abuse. Warranty for hardware will start upon delivery.
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; L __City of Fart L auderdale - Bid742-41381 |
BIDIPROPOSAL SIGNATURE PAGE o
How to submit bids/proposals: Itis preferred that bids/propasals be submitted electronically at www.bidsync.com, i
unless otherwise stated In the bid packet, if malling a hard copy, it.will be the sale responsibility of the Bidder to ensure ;
that the bid reashes the City of Fort Lauderdale, City Hall, Procurement Services Division, Suite 619,100 N. Andrews A
Avenue, Fort Lauderdale, FL 33301, prior to the bid opening date and time fisted. Blds/proposals submitted by fax or email o ‘
— - ———WIINOT besccepted. : e '
‘ The below signed hereby agress.to fumish the fallowing artiole(s) or services at the price(s) and terms stated subject to al
instructions, conditions, specifications addenda, legal advertisement, and conditions contained in the bid. | have read all
attachments Including the specifications and fully understand what i$ required, By submitting this signed proposal | will ©
" gocepta contract if approved by the GITY and such acceptance covers all terms, caonditiofis, and specifications of this o
bld/proposal. - o R C , o : . i
Plegas. Note: If responding to this solicitation ‘fhfo_ugh BidSync, the electronic versian of the'bid'respons'e wilf p(évéil! ]
unless a paper version Is clearly marked by. e bidder in some manner to indicate that it will supplant the elestronic .+ -
verslan. All flelds below muist be completed. If the field does not apply ta you, please note N/A in that field,
Submitted by: Ghuck Glasgow 03/06/2044 , .
. 1 (Authorized signature) . (date) : -
Name (printed) Chuck GlasgowTitie:Project Manager ' . j
Compary: (Legal Reglstration) Compdata Systems DBA Silent Eaithe;r Technologies - 1
CONTRAGTOR, IF FOREIGN GORPOR ATION. MAY BE REQUIRED TO OBTAINA
ROM THE DEPARTMENT OF STATE, IN ACCQ RDANGE WIT!
httn:/vww.dos state fi '
Address: 218 Grystal Grove Bivd
City: LutzState:F| Zip: 33848
Telephane No. 813-045-T786FAX No. B13-441-T00Emall: chuckg@sptdu.com
Delivery: Calendar days after receipt of Purchase Order (section 1,02 of General Conditions): 60
~ Payment Terms. (seotion 1.04): 50/30/20 Total Bid Discount (section 1,08); 0
Does your firm qualify for MBE or WBE status (section 1.09): MBE O wee O
ADI NQ M ACKD OWLEDGEMENT. - Proposer acknowledgesthat the following addenda have been recelved and are
included inthe propesall a S _ : '
. Addendum No, © Datelssued .
P-GARDS: Will your firm accept the Glty's Credit Card as payrent for goods/gervices?
ves @l ~No [ -
AR __N,C" 'S State any variations to speciﬁcatlons,,térm's and qonditiOﬁs inthe space prov‘ideei -b_eiow or reference in the
space provided below all variances contained on other pages of bid, attachments or bid pages. No vatiations of exceptions
by the Proposer will be deemted to be part of the bid submitted unlass such variation or exception is listed and cuntained
within the bid documents and referénced In the space provided below, If no statement is contained.in the below space; it Is
hereby implied that your bid/proposal co h the full scope of this solicitation. H YOU STATE /
ARIANCES-QR EXCEPTIONS, B ' SR MUST CLICK THE EXGEPTION LINKIE ANY VARIAT
XCEPTION |8 TAKEN.TO THE SPECIFICATIONS. TERMS AND COI DITIONS. If this $ection does riot app -
simply.mark N/A in the section below. - ' ' ‘ :

Variances: Please see additional inforination page included with this bid

" 3/6/2014 : BidSync. _ CpT
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EXHIBIT C

‘Silent Partner Technologies SOFTWARE License Agreement

<~ This—Agreement—(the-- "Agreement) is made and —entered—-into—-on—-the- —~——-

o/ ective Date”) by and between Compdata Systems, Inc., a Florida
corporation d/b/a Silent Partner Technologies, (“silent Partner Technologies”), with its principal
place of business at 218 Crystal Grove Boulevard, Lutz, Florida 33548, and City of Fort
Lauderdale, a Florida municipality, (‘FT LAUDERDALE FIRE DEPARTMENT” or “you”), with its
principal place of business at 100 Andrews Avenue, Fort Lauderdale, Florida 33301. Licensor
and FT LAUDERDALE FIRE DEPARTMENT are hereafter collectively referred to as the parties.

Recital

In consideration of the mutual promises and benefits contained herein, the parties agree
as follows:

Silent Partner Technologies grants to you a nonexclusive, nontransferable license (except as
provided below) to use this “hosted service” of the SOFTWARE according to the following
terms: : :

LICENSE
For the SOFTWARE/Service, as the end-user you may:

(1) install the SOFTWARE on PDA’s (PDA primarily as the solution is cloud based) and use the
entire solution for the life .of the agreement (per quote attached).

As the ehd-us,er,'you may not:

(1) usethe SOFTWARE at any time on any PDA and or RFID Printer which was not licensed
by Silent Partner Technologies; : :

(2) tothe extentitis a trade secret pursuant to Florida law, rent, transfer or grant any rights in
the SOFTWARE or accompanying documentation in any form to any person without
obtaining a license from, or the prior written consent of, Silent Partner Technologies,

~ provided however that Ft. LAUDERDALE FIRE DEPARTMENT shall be permitted without
any need for Silent Partner Technologies’ consent, (a) to assign its rights under this
License Agreement if such assignment is part of the transfer of all or substantially all of the
assets or business of FT LAUDERDALE FIRE DEPARTMENT ; or (b) fo assign any of its
rights and/or obligations hereunder to a wholly-owned subsidiary of FT LAUDERDALE
FIRE DEPARTMENT; or

(3) totheextentitis atrade secret pursuant to Florida law, remove any proprietary notices,
labels, or marks on the SOFTWARE and accompanying documentation.

This license is not a sale. Title and copyrights to the SOFTWARE, accompanying
documentation and any copy made by you remain with Silent Partner Technologies.
Unauthorized copying of the SOFTWARE or the accompanying documentation, to the extent
they are trade secrets pursuant to Florida law, or failure to comply with the above restrictions, wil



result in automatic termination of this license and will make available to Silent Partner
Technologies, other legal remedies.

DISCLAIMER , I

Silent Partner Technologies warrants for the Warranty/USE Period that the SOFTWARE does not
contain any "virus" or other computer code that is designed to erase, corrupt, destroy or
discontinue FT LAUDERDALE FIRE DEPARTMENT's effective use of the SOFTWARE or any
other computer program or any data without FT LAUDERDALE FIRE DEPARTMENT's consent,

or to disrupt, disable or harm in any manner the operation of the SOFTWARE or any computer -

program or any data or computer system.

IP INFRINGEMENT INDEMNIFICATION

Silent Partner Tachnologies shall indemnify, defend and hold FT LAUDERDALE FIRE
DEPARTMENT harmless from and against any and all claims, losses, demands, actions, suits,
damages, liabilities, costs and expenses, including reasonable attorney’s fees, incurred by FT
'LAUDERDALE FIRE DEPARTMENT by reason of an allegation or finding that FT LAUDERDALE
FIRE DEPARTMENT's use of the software constitutes patent and/or copyright infringement. This
guarantee does not apply to the SOFTWARE that has been customized by you. Outside of the
United States, these remedies are not available without proof of purchase from an authorized
non-U.S. source. In the case of your return of the SOFTWARE for any reason, except as
otherwise provided by Florida law, you will delete any copy of the SOFTWARE on your
computer, and any other copy in object code or source code form, and you further agree not to
use the SOFTWARE until a repaired or replaced copy of the SOFTWARE is returned to you by
Silent Partner Technologies. If the SOFTWARE becomes, or in Silent Partner Technelogies’s or
FT LAUDERDALE FIRE DEPARTMENT's opinion is likely to become the subject of such a claim,
Silent Partner Technologies shall, at its sole expense in mutual agreement with FT
LAUDERDALE FIRE DEPARTMENT, either procure the right for FT LAUDERDALE FIRE
DEPARTMENT to continue using such SOFTWARE, to replace or modify the same so that it
becomes non-infringing, but functionally equivalent in performance or to accept the return of the
SOFTWARE and refund to FT LAUDERDALE FIRE DEPARTMENT all fees paid.

EXCEPT FOR THE ABOVE GUARANTEE, SILENT PARTNER TECHNOLOGIES
MAKES AND YOU RECEIVE NO WARRANTIES OR CONDITIONS, EXPRESS OR
IMPLIED, OR IN ANY COMMUNICATION WITH YOU, AND SPECIFICALLY
DISCLAIMS ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE. SILENT PARTNER TECHNOLOGIES DOES NOT
WARRANT THAT THE SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE.
IN PARTICULAR, SILENT PARTNER TECHNOLOGIES DISCLAIMS ALL
WARRANTIES OF ANY KIND IF THE SOFTWARE WAS CUSTOMIZED,
REPACKAGED OR ALTERED IN ANY WAY BY ANY THIRD PARTY OTHER THAN
SILENT PARTNER TECHNOLOGIES.

LIMITATION OF LIABILITY




EXCEPT AS PROVIDED FOR IN THE IP INFRINGEMENT INDEIVIN‘IFICATION SECTION, IN
NO EVENT WILL SILENT PARTNER TECHNOLOGIES BE LIABLE FOR ANY DAMAGES,
INCLUDING LOSS OF DATA, LOST PROFITS, COST OF COVER OR OTHER SPECIAL,

-INCIDENTAL "CONSEQUENTIALOR INDIRECT DAMAGES TO'TH E'EXTENT ARISING FROM ™ "

THE USE OF THE SOFTWARE OR:-ACCOMPANYING DOCUMENTATION, HOWEVER
CAUSED AND ON ANY THEORY OF LIABILITY. THIS LIMITATION WILL APPLY EVEN IF
THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.

 EXCEPT AS PROVIDED IN IP INFRINGEMENT INDEMNIFICATION, YOU ACKNOWLEDGE

THAT FIVE TIMES (5) THE LICENSE FEE REFLECTS THE ALLOCATION OF RISK. SOME
STATES DO NOT ALLOW THE LIMITATION OR EXCLUSION OF LIABILITY FOR INCIDENTAL
OR CONSEQUENTIAL DAMAGES, SO THE ABOVE LIMITATION MAY NOT APPLY TO YOU.

GOVERNMENT RESTRiCTE.D RIGHTS LEGEND; lNTERNATIONrAL

USE

* Use, duplication or disclosure by the United States Government is subject to restrictioné of

Restricted Rights for computer SOFTWARE developed at private expense as set forth in FAR
Sec. 52.227-19 or-DOD FAR Supplement Sec. 252,227-7013€(1)(ii), and successor thereof,
as applicable. If you are sublicensing or using the SOFTWARE outside of the United States,
you will comply with the applicable local laws of your country, U.S. export control laws, and the
English language version of this SOFTWARE License Agreement.

GENERAL

This Agreement will be governed by the laws of the State of Florida, without reference fo conflict
of laws principles. Venue for any lawsuit by either party against the other party or otherwise
arising out of this Agreement, and for any other legal proceeding, shall be in Broward County,
Florida, or in the event of federal jurisdiction, in the Southern District of Florida. This Agreement

‘is the entire agreement between us and supersedes any other communications or advertising

with respect to the SOFTWARE and accompanying documentation. If any provision of this
Agreement is held invalid by a court of competent jurisdiction, the remainder of this Agreement
will continue in full force and effect. If you have any questions, please contact in writing: Silent

‘Partner Technologies, PO BOX 342249, TAMPA FL. 33694.

Alternate Dispute Resolution. Neither party may institute legal proceedings with respect to\any
dispute or disagreement hereunder unless (a) the representatives of the parties have met at

. least once in a good faith effort to resolve the dispute or disagreement, or (b) no representative

of the other party has met for the initial meeting with respect to a dispute or disagreement within
ten (10) days of a request for such a meeting at a mutually agreed location in Broward County,
Florida, or via teleconference. '

UCITA OPT-QUT. The parties héreby elect to opt-out of the Uniform Computer information
Transactions Act ("UCITA"} as adopted by Virginia, Maryland and any other state that may
hereafter adopt such statute, and such statutes shau not govern this Agreement. ’







