© PROFESSIONAL SERVICES AGREEMENT FOR :
RETAIL FEASIBILITY STUDY, STRATEGIC PLANNING AND
' BUSINESS. RECRUITMENT ' :

THIS PROFESSIONAL SERVICES AGREEMENT (“Agreement”) is entered into by
and between the Lake Worth Community Redevelopment Agency ("CRA™), a Florida public
agency created pursuant to Chapter 163, Florida Statutes, (“CRA”), with a business address of 29
South J Street, Lake Worth, FL. 33460, and Retail Strategies Alabama, LLC, an Alabama limited
liability company, authorized to do business in the State of Florida (“Consultant”), Wlth a
business address of 120 18™ Street South, Smte 201 anmgham AL 35233. :

 RECITALS

WIHEREAS, the CRA is seeing a erofessmnel firm to develop a comprehensive
market/retail feambmty study and the development:and execuhon of a recmltment plan within
the Community Redevelopment Area (“Scope of Serwces” s and,

WHEREAS, on February 20, 2015 the CRA issued Request for Proposal #02-2015
(“RFP”), a copy of which is attached hereto as Exhibit “A®, and incorporated hercin by
- reference, seeking proposals from ‘professional firms to assist the CRA with the development of
the recruitment plan and to proactively recruit retailers on behalf of the CRA; and |

WHEREAS, the Consultant submitted a - proposal in re:slﬁOns_e:_ to the REP, (the
“Proposal”), a copy of which is attached hereto as Exhibit “B”, and incorporated heréin by
teference, in which the Consultant identified the Consultant’s ablhty to prov1de the Scope of

- Services requested in the RFP; and -

'WHEREAS, the Consultant i willing to provide quahﬁed personnel to provide the CRA
with the Scope of Services as more fully descnbed in IExhlblt "C" which is attached hereto, and
mcorporated herein by reference; and : _ o

‘WHEREAS, the CRA Board of Comrmssmners ﬁnds that this Agxeement serves a
municipal and public purpose, is consistent with the CRA's Community Redevelopment Plan,
and with the requirements of Chapter 163, Florida Statutes; and,

NOW, THEREFORE, in consideration of the premises and mutual covenants contained
hetein, the sufficiency of which is hereby acknowledged by the pames the CRA and the Consultant
agree as follows

SECTION 1: INCORPORATION OF RECITALS. The foregomg Remta]s are incorporated into
this Agreement as true and correct staternents

- SECTION 2: ONSULTANT’S SERVICE The Consultant shalt prowde the Scope of Services,
- which is attached hereto as Exhibit “C” and incorporated herein by referenee, on behalf of the

CRA
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SECTION 3. INDEPENDENT CONTRACTOR RELATIONSHIP, No relationship of employer

~ or employee is created by this Agreement, it being understood that Consultant will act hereunder as
an independertt contractor and none of the Consultant’s, officers, directors, employees, independent -
contractors, representatives br agents performing services for Consultant pursuant to this Agreemenit .
shall have any claim undet this Agreement or otherwise against the CRA for compensatlon of any
kind under this Apreement. The relationship between the CRA and Consultant is that of
independent contractors, and neither shall be considered a joint venturer, partner, employee, agent,
representamve or other rela’aons}np of the other for any purpose expressly or by nnphcatmn

SECTION 4 TERM AND TERMINATION

a, . Term The term of th1s Agreement is for a. penod of one- (1) year ﬁom the o
Effective Date (the “Term™) unless earlier terminated as stated herein. The “Effective Date” -~ = -
 shall be the date the CRA executes this Agreement. The parties may agree in writing to extend -~ -
the Term of this Agresment upon the execution of a written amendment to the Agreement in
order to provide additional services 1dent1f1ed in the RFP and the Contractor’s Proposal.

" b. Termination without eause E1ther party may terminate this Agreement at.any .
time with or without cause by giving not less than thirty (30) days prior written notice of -
termination. Termination in accordance with the preceding sentence shall be without penaity or
. expense to the CRA of any kind whatsoever; however, CRA shall pay Consultant for all services:
performed under this Agreement through-the date of termination. CRA acknowledges that the
compensation set forth in Section 5 below, once paid is non-refundable and fully earned.

c. Effect of Termination. Termingtion of this Agreement shall not affect any rights,
obligations, and liabilities .of the parties arising out of transactions which occurred prior to
tetmination. Notwithstanding the foregoing, the parties acknowledge and agree that the CRA is
- ‘apolitical subdivision of the state of Florida, and as such, this. Agreement (and all Exhibits
- Thereto) are subject to: budgeting and appropriation by the CRA of funds sufficient fo pay the
 costs associated herewith in any. fiscal year of the CRA. Notwithstanding: anything in this

- Agreement to the contrary, in the event that no funds are appropriated or budgeted by the CRA’s - -

governing board in any fiscal year to pay the costs associated with the CRA’s obligations under.
this Agreement, or in the event the funds budgeted or appropriated are, or are estimated by the.
CRA to be, insufficient to pay the costs associated with the CRA’s obligations hereunder in any
fiscal period, then the CRA will notify Consultant of stich occurrence and either the CRA or .
Consultant may terminate this Agreement by notifying the other in writing, which notice shall
specify a date of termination no earlier than twenty-four (24) hours after giving of such notice.

SECTION 5: COMPENSATION.

a: Payments. The CRA agrees to compensate the Consultant an amount equal to. Flﬂy
~Thousand and 00/100 Dollars ($50,000.00) (the "Contract Price") for the services provided
- pursuant to this Agreement for the term of one-year. Any succeeding term, if exercised shall be
at the fees then agreed upon between CRA and Consultant. The CRA shall not reimburse the
Consultant for any additional costs incurred as a direct or indirect result of the. Consultant
~ providing services to the CRA under this Agreement. In the event the CRA and Consultant
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agree to extend this Agreement beyond the nntlal te1m in- order for the Consultant to provide
 additional services, then any. agreement to pay additional compenisation shall be contained in an

amendment to ﬂns Agreement s1gned by both partles

b Invoices The Consultant shall prowde invoices to the CRA for payment. One invoice in
~ the amount' of Twenty Five Thousand and 00/100 ($25 000. 00) shall be presented upon

execution of this Agresment by both parties. The second invoice in the amount of Twenty Five
. Thousand and 00/100 Dollars ($25,000.00):shall be presented following the presentatlon of the

. Strategic Recruitinent Plan in October, 2015. The invoices shall specify the services petformed

and the time spent on such services. Invoices will normally be paid within thirty (30) days
follomng the CRA’s rcee1pt of the Consultant’s invoice.

SECTION 6 INDEMNIFICATION ‘The Consultant its ofﬁcers, employees and agents shall
- indemmify and hold harmless the CRA, including its officers, employees and agents from
- lisbilities, damages; losses, and costs, including but not limited to, reasonable attorney's fees (at
- the trial and appellate levels), to the extent caused by the gross negligence of the Consultant, its
~ officers, directors, employees, representatives and agents employed or utilized by the Consultant

Cin the performance of the services under this Agreement The CRA agrees {0 be responsible for

- its own gross negligence. Nothing contained in this Agreement shall create a contractual

" relationship with or a caise of action i favor of a third party against either the CRA or the

Consultant, nor shall this Agreement be construed as a waiver of sovereign immunity for the
: CRA beyond the Walver prov1ded in sectlon 768 28, Florida Statutes

B SECTION 7 COMPLIANCE AND. DISQUALIFICATION ‘Bach of the parties agrees to
- perform its responsibilities under this Agreement in conformance with all laws, regulations and

- administrative instructions that relate to the parties’ performance of this Agreement, including,
. w1thout lnmtatlon the applicable licensure requirements and the Florida Building Code.

SECTION 8 PERSONNEL. The Consultant represents that it has, or will secure at its own
. expense, all necessary personnel reguired to perform the services under this Agreement. Such
~ personnel shall not be employees of or have any contractual relationship with the CRA. - All of
the services required hereunder shall be performed by the Consultant or under its supervision,
and all personnel engaged in performing the services shall be fully qualified and authorized or
permitted under federal, state and local law to perform such services. Due to the nature of the
services being provided by Consultant on behalf of the CRA, and the need for the CRA to have a
good working relationship with Consultant, the CRA’s Executive Director has the right to
approve the Consultant’s representatives that will provide services pursuant to this Agreement.
: Such approval shall not be unreasonably w:thheld

SECTION 9 SUB CONSULTANT The CRA reserves the right to accept the use of a sub-
consultant or to reject the selection of a particular sub-consultant and approve all qualifications
“of any sub~consultant in order to make a determination as to the capability of the sub-consultant
to perform properly under this Agreement. All sub-consultants providing professmnal services
~ to the Consultant under this Agreement will also be required to provide their own insurance
coverage identical to those contained in this Agreement In the event that a sub-consultant does
‘not have insurance or does not meet the insurance limits as stated in- this Agteement the.
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- Consultant shall indemm'fy and hold harmless the CRA for any claim in excess of the sub-

consultant’s insurance coverage, ansmg out of the negligent acts, errors or omissions of the subs

consultant.

'SECTION 10:  FEDERAL AND- STA'TE TAX, The CRA is exempt from paymert of Flori&a

~ State Sales and Use Tax. The Consultant is not authorized to use the CRA’s Tax Exemptmn. _

B Number.

SECTION 11:: INSURA'NCE Prior to-execution of the resulting contract derived from this
RFP, the awarded firm. shall’ obtain and mainfain in force at all times during the term of the
‘ resultmg contract insurance coverage as required herein. All insurance policies shall be issued
by companies-authorized to do business under the laws of the State of Florida, The Certificates

shall clearly: indicate that the firm has obtained insurance of the type, amount, and classification -

as required for strict compliance with this provision and that n6 material change or cancellation

of the insurance shall be effective without thirty (30) days prior written notice to the CRA.
- Compliance with the foregoing requirements shall not relieve the firm of its liability and
~ obligations under the resulting contract.

A. The firm shall maintain during thé term of the contract, standard Professional Llabﬂlty
Insurance in the minimum amount of $1,000,000.00 per occurrence,

B. - The ﬁrm shall ma.mtmn during the life of the contract, commercial general liability,
including public and contractual liability insurance in the amount of $1,000,000.00 per
occurrence to protect the firm from claims for damages for bodily and personal injury, including
- wrongful death, as well as from claims of property damages which may arise from any
operations under the contract, whether such operations be by the firm or by anyone directly or
indirectly employed by or contracting with the firm.

- C. The firm shall carry Workers’ Compensation Insurance and Bmployer’s Liability
Insurance for all employees as required by Florida Statutes.

All insurance, other than Professmnal'Llablhty and Workers’ Compensation, to be maintained by
- the firm shall specifically include the Lake Worth CRA and the City of Lake Worth as an

. “Additional Tnsured”.

_- ) Faﬂur_e_ to comply with the foregoing requirements shall not relieve Consultant of its liability and
' obhgatlons under this Agreement. Thirty (30) days written notice must be provided to the CRA.
via ceruﬁed maﬂ in the event of eancellatlon of any insurance.

SECTION 12:. SUCCESSORS AND ASSIGNS The CRA and the Consultant each binds
itself and its partners, successors, executors, administrators, and assigns to the other party of this
g _Agreement and to the partners, successors, executors, administrators and assigns of such other

o party, in respect to all covenants of this Agreement. Exeept as agreed in writing by all partles,'

o t’h15 Agreement isnot’ a351gnab1e

CAM 15-0978
Page 4 of 10

Exhibit 1




SECTION 13: LAW, VENUE AND REMEDIES. This Agreemetit shall be governed by the -
laws of the State of Florida. Any and all legal action necessary to enforce the Agreement will be
“held in Palm Beach County. No remedy herein conferred upon any party is intended to be
.+ exclusive of ay other remedy, and each and every such remedy shall be cumulative and shall be
* ' in addition to every other remedy given hereunder or now or hereafter existing at law or in equity .
~ or by statate or otherwise. No single or partial exercise by any party of any right, power, or.
remedy hereunder shali p1eelude any other or further exercise thereof. '

f -SECTION 14 ACCESS AND AUDI’I‘S The Consultant shall maintain ‘adequate records to
. justify all payments made by the CRA under this Agreement for at least three (3) years after

- ‘completion of this Agreement and longer if required by applicable federal or state law. The . -
CRA shall have access to such books, records, and documents as required in this section for the
purpose of inspection -or audit during normal business hours, at the Consultant’s place of
business. In no circumstances will Consultant be reqmred to disclose any confidential or
propnetary mformatlon regardmg its products and service costs.

SECTION 15: NONDISCRIMINATION, The Consultant warrants and represents that all ofits

- employees are treated equally during employment without regard to race, color, religion, -

disability, sex, age, national origin, ancestry, marital status, or sexual orientation.

SECTION 16: AUTHORITY TQO PRACTICE. The Consultant hereby represents and warrants

that it has and will continue to maintain all licenses and approvals required to conduct its
business and- provide the services requn‘ed under this Agreement, and that it will at all times
conduct its business and provide the services under this Agreement in a reputable manner. Proof '_ -
of such licenses and approvals shall be submitted to the CRA upon request. :

- SECTION 17 SEVERABILITY If any term or p10v1s1on of this Agreement, or the apphcatmn
thereof to any person. or circumstances shall, to any extent, be held invalid or unenforceabls, to
remainder of this -Agreement, or - the applieation -of such terms or provision, to persons or -

o circumstances -other than liose as. to which it is held invalid or unenforceable, shall not be -

affected, and every other term-and provision of this Agreement shall be deemed valid and
enforceable to the extent permltted by law.

SECTION 18: PUBLIC ENTITY CRIMES. Consultant acknowledges and agrees that a person _

or affiliate who has been placed on the convicted vendor list following a conviction for a public .

entﬂ:y crime may not submit a bid, proposal, or Teply on a contract to provide any goods or

services to a public entity; may not submit a bid, proposal, or reply on a confract with a public

entity for the construction or repair of a public building or public work; may not submit bids,
~proposals, or replies on leases of real propetty to a public entity; may not be awarded or perform

work as a contractor, supplier or sub-contractor under a contract with any public entity; and may

not transact business with any public entity in excess of the threshold amount provided in

Section 287.017, Florida Statues, for CATEGORY TWO for a period of 36 months following the

date of being placed on the convicted vendor list. The Consultant will advise -the CRA

immediately if it becomes aware of any v1olat10n of thls statute,
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SECTION 19: NOTICE All notices required in this Agreement shall be sent by hand-delivery,
“certified mail (RRR), or by nationally recognized overnight courier, and if sent to the CRA shall

be sent to :

J oan. Oliva, Executlve Dlrector
"Lake Worth Community Redevelopment Agency
29 South "J" Street
- Lake Worth, FL 33461
" Telephone No.: (561) 493-2550
o Facsmnle No:: (56 1) 493-2549

_ W1th copy to

-Goren Cherof Doody&Ezml P.A. .
- 3099 E. Commercial Blvd. #200
- Fort Lauderdale, FL. 33308
- Attn: David N: Tolces, Esq.
~ Telephone No.: (954) 771-4500
* - Facsimile No.; (954) 771-4923

7: and if sent to the'CONSULTANT , shall be sent to;’

Retail Strategies Alabama, LLC

120 18™ Street South, Suite 201

Blrrmngham AL 35233 ,

Attention: Bradley G. Siegal, General Counsel
Teleptione No.:. (205) 871-0353

.Facsnmle No (205) 313—3677

 The foregomg names- and addresses may be changed if such change is provided in wntmg 1o the
other party : : : : T

SECTION 21: ENT[RETY OF AGREEMENT. The CRA and the Consultant agree that this
Agreement sets forth the entire agreement between the parties, and that there are no promises or
understandings: other than those stated herein. None of the provisions, terms and conditions
contained in this Agreement may be added to, modified, superseded or otherwise altered except
by written instrument executed by the partzes hereto.

SECTION 22: WAIVER. Failure of a party to enforce or exercise any of its nght(s) under this
Agreement shall not be deemed a waiver of that parties’ right to enforce or exercise said right(s)

at-any time thereafter.

SECTION 23: EREPARATION. This Agreement shall not be construed more strongly against
either party regardless of who was more responsible for its preparation.

SECTION 24: MATERIALITY. All provisions of the Agreement shall be deemed material. In
the event Consultant falls to comply with any of the provisions contained in this Agreement or
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- exhibits, amendments and addenda attached - hereto,. sald.':faﬂure s.hall' be .deemed' & matetial
breach of this Agreement and CRA may at its optmn pr0v1de notice to the Consultant to
terminate for cause. _

_ SECTION 25: LEGAL EFFECT, This 'Agteement -shall not beeome binding and effective until
. approved by the CRA., The Effective Date i the date ﬂus Agreement is executed by the CRA.

SECTION 26: NOTICE OF COMPLAINTS SUITS AND REGULATORY VIOLATIONS
Bach party will promptly notify the other of any complaint, claim, suit or cause of action
threatened or commenced -against it which arises out of of relates, in any manner;. to the

- performance of this Agreement. ~Each party agrees to. cooperate with the other -in any
- investigation either may conduct, the defense of any claim or suit in which either party is named
“and. sha.ll do nothmg to impair or invalidate any applicable insurance coverage.

o SECTION 27: SURVIVABILITY. Any provision of this Agreement which is of a cont:lnulng
nature ot irposes an obligation which extends beyond the term of this Agreement shaII survive

'1ts exp1rat10n or earlier termination,

S_EC—'I_‘ION 28: COUNTERPARTS. This Agreement may be executed in onie or more

- counterparts, each of which shall be deemed an original, and will become effective and binding
upon the parties as of the effective date at such time as all the signatories hereto have s1gned a
counterpart of this Agreement _

-SSECTION 29: AGREEMENT DOCUMENTS AND CONTROLLIN G. PROVISIONS This
Agreement consists of this Agreement, any exhibits attached hereto, and the CRA’s Request for
Proposal #02-2015 dated February 20, 2015, and the Consultant’s Response to the Request for
Proposal dated March 27, 2015. The pasties agree to be bound by all the terms and -conditions

set forth in the aforementioned documents To the extent that there exists any conflict between _
this Agreement and - the- rema.mmg documents, the terms, conditions, covenants, and/or -
provisions of this Agreement shall prevail with the RFP next taking precedence. Wherever
possible, the prowsmns of such documents shall be constrned in-such' a ‘manner as to avo1d"
conflicts between prov131ons of the various documents.

SECTION 30 REPRESENTATIONS and BINDING AUTHORITY. By signing thls :
Agreement, W. Mead Silsbe, III, hereby represents to the CRA that he has the authority and . &~
- full legal power to.execute. this Agreement and any and all documents necessary to effectuate.
and implement the terms of this- Agreement on behalf of the Consultant for whom he is signing .
- and to bind and obligate such party with respect to all provisions contained in this Agreement,

SECTION 31: PUBLIC RECORDS. Effective July 1, 2013, pursuant to section 119. 0701
Florida Statutes, the Consultant shall comply with Florida’s Public Records Act, Chapter 119,

Flotida Statutes and specifically agrees to:

- (a) Keep ‘and mamtam all public records that ordinarily and necessanly would be requited by
the CRA to keep and mamtam 111 orde1 to perform the services under this Agreement a
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= (b) P10v1de the public with access to said public records ort the same tenns and condltlons
that the CRA would provide the records and at a cost that does not exceed the cost
prov1ded in Chaptel 119, Flotida Statutes, or as otherwise provxded by law '

- (c) Ensure that said pubhc records that are exempt ot conﬂdenttal and exempt from public
records disclosure requn ements are not chselosed except a8 auﬂmnzed by law

(d) Meet all requlrements for retammg said public records and transfel, at no cost to the
CRA. all said public records in possession of the Consultent upon termination of the
Agreement and destroy any duplicate piiblic records that are exempt or confidential and
exempt from Chapter 119, Flotida Statutes; disclosure requirements. All records stored
electronically must be provided to the CRA in a: format that is eompatxble with the
mformatlon technology syatems of the CRA. - . )

i ;_SECTION 32 OWNERSHIP OF DOCUMENTS. The suppofmng documents, or other work
- products which ave listed as deliverables by the Consultant to the CRA. shall become the property
of the CRA upon delivery. The Consultant mey keep copies or samples thereof and shall have
the right to use such drawings, mock-ups, renderings, calculations, supporting documents, or
_other docunents, The CRA accepts sole responsibility for the reuse of any such documents in a-
~manner other than as initially intended, or for any use- of incomplete documents unless prior
~ written approval is obtained from the Consultant. Both parties hereby agree that the intellectual
. property of both parties shall remain owned by each respective party. With the exception of the
- deliverables generated for the performance of this Agreement to or for the CRA, all intellectual
preperty shall be owned by the party who originally possessed the same

N ‘WITNESS. WHEREOF, the parties hereto have made and executed th13 P10fess1ona1.
: Sefvxces Agreement as of the day and year set forth below by the CRA. _

LAKE WORTH COMMUNITY
REDEVELOPMENT AGENCY, a Florida
- public agency created pursuant to Chapter 163,

Florida Statut X
v\ /Qi ;\J '
Yo

X _
\e’cutwe Dn'ectm

- PnntName
- Title: -
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RETAIL STRATEGIES ALABAMA, “LLC,_ an

Alabama limited llabglty gbmpany -
”/J ..

- ATTEST: : . % R

| By: B (/ fjéff

o R  Print Name: ~ W. M!ead Silsbee, I -
Prinit Name: 'ﬂgljm thew frive - Title: Manager R -

) Tltle Accont Exoeidhe

(CORPORATE SEAL)

" . STATE OF ALAWA

 COUNTY OF. T

" 4
The foregomg mstrument was acknowledged before me this g day of ‘)\Jwb 2015

by W, Muok Gulslaee, (0, as Manage~ , of Retail Strategies. Alabama,
LLC, an: Alabama limited liability company, and who is personally known to me or who has

produced the followmg d}\we/\. ) as identification.

Notary Slg@&

/!/,u”””“““h L
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LIST OF EXHIBITS
EXHIBIT “A” REQUEST FOR PROPOSALS #02-2015
EXHIBIT “B” RESPONSE TO REQUEST FOR PROPOSALS

EXHIBIT “c” SCOPE OF SERVICES

10
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