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COOPERATIVE PURCHASING AGREEMENT FOR CITYWIDE PAVEMENT
MAINTENANCE AND REHABILITATION SERVICES

THIS COOPERATIVE PURCHASING AGREEMENT FOR CITYWIDE PAVEMENT
MAINTENANCE AND REHABILITATION SERVICES (“Piggyback Agreement”) is entered into by
and between the CITY OF OCALA, a Florida municipal corporation (“City") and ASPHALT
PAVING SYSTEMS, INC., a foreign for-profit corporation duly organized in the state of New
Jersey and authorized to do business in the state of Florida (EIN: 22-3787755) ("Vendor”).

RECITALS:

WHEREAS, after a competitive procurement process the Board of Commissioners for

Sumter County, Florida, entered into a Contract for Paving Maintenance and Rehabilitation
Continuing Services with Asphalt Paving Systems, Inc., for the provision of countywide
professional and technical paving maintenance and rehabilitation services (the “Sumter County
Agreement”); and

WHEREAS, in accordance with Chapter 287, Florida Statutes, and the City of Ocala’s
contracting and procurement policies and procedures, City has the legal authority to
"piggyback” the purchase of goods and services as contracted by another governmental entity
as a form of inter-governmental cooperative purchasing when seeking to utilize the same or
similar services provided for in said contract; and

WHEREAS, City desires to procure citywide paving and road repair services pursuant
to essentially the same terms and conditions provided under the Sumter County Agreement,
as applicable and amended by the terms and conditions of this Piggyback Agreement; and

WHEREAS, Vendor has agreed to extend the terms, conditions, and pricing of the
Sumter County Agreement to City as set forth in Exhibit A - Piggyback Proposal Letter
attached hereto.

NOW THEREFORE, in consideration of the foregoing recitals, the following mutual
covenants and conditions, and other good and valuable consideration, City and Vendor agree
as follows:

TERMS OF AGREEMENT:
1. RECITALS. City and Vendor hereby represent, warrant, and agree that the Recitals set

forth above are true and correct and are incorporated herein by reference.
2. DEFINITIONS. As used in this Piggyback Agreement, the following terms shall have the

meanings specified below:



'@ A|_ A CONTRACT# CIP/211032

3.

4.

A. Piggyback Agreement: shall mean this Cooperative Purchasing Agreement for
Citywide Pavement Maintenance and Rehabilitation Services as it may from time to
time be amended or modified pursuant to its terms and provisions.

B. Sumter County Agreement: — shall mean the Contract for Paving Maintenance and
Rehabilitation Continuing Services between the Board of Commissioners for Sumter
County, Florida, and Asphalt Paving Systems, Inc., dated October 12, 2021, and its
exhibits, attached hereto as Exhibit B — Sumter County Agreement and incorporated
herein by reference.

INCORPORATION OF SUMTER COUNTY AGREEMENT. The Sumter County Agreement,

attached hereto as Exhibit B, is hereby incorporated by reference as if set forth herein in

its entirety. However, to the extent that any terms and conditions set forth in the Sumter
County Agreement conflict with any of the amended or supplemental terms and conditions
set forth in this Piggyback Agreement, then the amended and supplemental terms and
conditions set forth in this Piggyback Agreement shall be given precedence.

AMENDED TERMS AND CONDITIONS. The following terms and conditions of the Sumter

County Agreement are modified and replaced, in their entirety, as follows:

A. The terms "Board,” and "County,” shall be replaced and intended to refer to the "City
of Ocala.”

B. SCOPE OF WORK. Vendor shall provide all materials, labor, supervision, tools,
accessories, equipment, permits, fees, testing, inspections, certifications, and all other
things necessary for Vendor to perform its obligations under this Piggyback Agreement
as set forth in Exhibit A and Exhibit B attached hereto. The scope of work for the
Project and Proposal under this Agreement may only be adjusted by written
amendment executed by both parties.

C. CONTRACT TERM. This Agreement shall become effective and commence on
JANUARY 5, 2022 and continue through and including OCTOBER 11, 2023 (the “Initial
Contract Term”). This Agreement may be renewed for up to TWO (2) additional ONE-

YEAR (1-Year) terms by written consent between City and Vendor.

D. COMPENSATION. City shall pay Vendor a maximum limiting amount not to exceed
THREE MILLION AND NO/100 DOLLARS ($3,000,000) (the “"Contract Sum”) over the

course of the Initial Contract Term as full and complete compensation for the timely

and satisfactory completion of the work in compliance with the Contract Documents.
The rates set forth in the Fee Schedule attached to Exhibit B — Sumter County
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Agreement shall remain fixed throughout the duration of this Agreement, including

both the Initial Contract Term and any Renewal Contract Term. Pricing under this

Agreement may only be adjusted by written amendment executed by both parties.

(M.

(4).

(5).

(6).

Monthly Progress Payments. The compensation amount under this section shall
be paid by City, monthly, based upon a percentage of completion of the work as
invoiced by Vendor and approved by City. The compensation sought under this
Agreement is subject to the express terms of this Agreement and any applicable

federal and/or state laws.

. Project Schedule and Progress Reports. A progress report and updated project

schedule must be submitted with each monthly pay request indicating the percent
of services completed to date. This report will serve as support for payment to

Vendor and the basis for payment in the event project is suspended or abandoned.

. Invoice Submission. All invoices submitted by Vendor shall include the City

Contract Number, an assigned Invoice Number, and an Invoice Date. Vendor shall
submit the original invoice through the responsible City Project Manager at: City
of Ocala Engineering Department, Attn: Paul Constable, 1805 NE 30" Avenue,
Building 700, Ocala, Florida 34470, E-Mail: pconstable@ocalafl.org.

Payment of Invoices by City. The City Project Manager must review and approve

all invoices prior to payment. City Project Manager's approval shall not be
unreasonably withheld, conditioned, or delayed. Payments by City shall be made
no later than the time periods established in section 218.735, Florida Statutes.
Withholding of Payment. City reserves the right to withhold, in whole or in part,
payment for any and all work that: (i) has not been completed by Vendor; (ii) is
inadequate or defective and has not been remedied or resolved in a manner
satisfactory to the City Project Manager; or (iii) which fails to comply with any term,
condition, or other requirement under this Agreement. Any payment withheld shall
be released and remitted to Vendor within THIRTY (30) calendar days of the
Vendor's remedy or resolution of the inadequacy or defect.

Excess Funds. If due to mistake or any other reason Vendor receives payment
under this Agreement in excess of what is provided for by the Agreement, Vendor
shall promptly notify City upon discovery of the receipt of the overpayment. Any
overpayment shall be refunded to City within THIRTY (30) days of Vendor's receipt

of the overpayment or must also include interest calculated from the date of the
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(7).

overpayment at the interest rate for judgments at the highest rate as allowed by
law.

Tax Exemption. City is exempt from all federal excise and state sales taxes (State
of Florida Consumer’s Certification of Exemption 85-8012621655C-9). The City's
Employer Identification Number is 59-60000392. Vendor shall not be exempted
from paying sales tax to its suppliers for materials to fulfill contractual obligations
with the City, nor will Vendor be authorized to use City's Tax Exemption Number

for securing materials listed herein.

E. TERMINATION AND DEFAULT. Either party, upon determination that the other party

has failed or refused to perform or is otherwise in breach of any obligation or provision

under this Agreement or the Contract Document, may give written notice of default to

the defaulting party in the manner specified for the giving of notices herein.

Termination of this Agreement by either party for any reason shall have no effect upon

the rights or duties accruing to the parties prior to termination.

(M.

(2).

Termination by City for Cause. City shall have the right to terminate this

Agreement immediately, in whole or in part, upon the failure of Vendor to carry

out any obligation, term, or condition of this Agreement. City's election to

terminate the Agreement for default shall be communicated by providing Vendor

written notice of termination in the manner specified for the giving of notices

herein. Any notice of termination given to Vendor by City shall be effective

immediately, unless otherwise provided therein, upon the occurrence of any one

or more of the following events:

a) Vendor fails to timely and properly perform any of the services set forth in the
specifications of the Agreement;

b) Vendor provides material that does not meet the specifications of the
Agreement;

c) Vendor fails to complete the work required within the time stipulated in the
Agreement; or

d) Vendor fails to make progress in the performance of the Agreement and/or
gives City reason to believe that Vendor cannot or will not perform to the
requirements of the Agreement

Vendor’'s Opportunity to Cure Default. City may, in its sole discretion, provide

Vendor with an opportunity to cure the violations set forth in City’s notice of default

to Vendor. Vendor shall commence to cure the violations immediately and shall
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diligently and continuously prosecute such cure to completion within a reasonable
time as determined by City. If the violations are not corrected within the time
determined to be reasonable by City or to the reasonable satisfaction of City, City
may, without further notice, declare Vendor to be in breach of this Agreement and
pursue all remedies available at law or equity, to include termination of this
Agreement without further notice.

(3). City’s Remedies Upon Vendor Default. In the event that Vendor fails to cure any
default under this Agreement within the time period specified in this section, City
may pursue any remedies available at law or equity, including, without limitation,
the following:

a) City shall be entitled to terminate this Agreement without further notice;

b) City shall be entitled to hire another vendor to complete the required work in
accordance with the needs of City;

c) City shall be entitled to recover from Vendor all damages, costs, and attorney’
s fees arising from Vendor's default prior to termination; and

d) City shall be entitled to recovery from Vendor any actual excess costs by: (i)
deduction from any unpaid balances owed to Vendor; or (ii) any other remedy
as provided by law

F. PUBLIC RECORDS. The Vendor shall comply with all applicable provisions of the

Florida Public Records Act, Chapter 119, Florida Statutes. Specifically, the Vendor shall:

(A) Keep and maintain public records required by the public agency to perform the

service. (B) Upon request from the public agency’s custodian of public records, provide

the public agency with a copy of the requested records or allow the records to be
inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law. (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 for the duration
of the contract term and following completion of the contract if the Vendor does not
transfer the records to the public agency. (D) Upon completion of the contract,
transfer, at no cost, to the public agency all public records in possession of the Vendor
or keep and maintain public records required by the public agency to perform the
service. If the Vendor transfers all public records to the public agency upon completion
of the contract, the Vendor shall destroy any duplicate public records that are exempt

or confidential and exempt from public records disclosure requirements. If the Vendor
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keeps and maintains public records upon completion of the contract, the Vendor shall
meet all applicable requirements for retaining public records. All records stored
electronically must be provided to the public agency, upon request from the public

agency's custodian of public records, in a format that is compatible with the
information technology systems of the public agency. IF VENDOR HAS
QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO VENDOR'S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS CONTRACT, CONTACT THE
CUSTODIAN OF PUBLIC RECORDS AT: CITY OF OCALA, OFFICE OF
THE CITY CLERK; 352-629-8266; E-Mail: clerk@ocalafl.org; City Hall,

110 SE Watula Avenue, Ocala, FL 34471.
G. E-VERIFY. Pursuant to section 448.095, Vendor shall register with and use the U.S.
Department of Homeland Security's ("DHS") E-Verify System, accessible at https://e-

verify.uscis.gov/emp, to verify the work authorization status of all newly hired

employees. Vendor shall obtain affidavits from any and all subcontractors in
accordance with paragraph 2(b) of section 448.095, Florida Statutes, and maintain
copies of such affidavits for the duration of this Agreement. By entering into this
Agreement, Vendor certifies and ensures that it utilizes and will continue to utilize the
DHS E-Verify System for the duration of this Agreement and any subsequent renewals
of same. Vendor understands that failure to comply with the requirements of this
section shall result in the termination of this Agreement and Vendor may lose the
ability to be awarded a public contract for a minimum of one (1) year after the date
on which the Agreement was terminated. Vendor shall provide a copy of its DHS

Memorandum of Understanding upon City’s request. Please visit www.e-verify.gov for

more information regarding the E-Verify System.

H. COMMERCIAL AUTO LIABILITY INSURANCE. Vendor shall procure and maintain, for
the life of this Agreement, commercial auto liability insurance covering all automobiles
owned, non-owned, hired, and scheduled by Vendor with a combined limit of not less
than One Million Dollars ($1,000,000) for bodily injury and property damage for each
accident. Vendor's commercial automobile liability insurance policy must name the
City of Ocala, a political subdivision of the State of Florida, and its officials, employees,

and volunteers, as additional insureds.
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. COMMERCIAL GENERAL LIABILITY INSURANCE. Vendor shall procure and maintain,
for the life of this Agreement, commercial general liability insurance with minimum
coverage limits not less than:

(1. One Million Dollars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) aggregate limit for bodily injury, property damage, and personal
injury, and advertising injury; and

(2). One Million Dollars ($1,000,000) per occurrence and Two Million Dollars
($2,000,000) aggregate limit for contractual liability, products and completed
operations, independent contractors, and property in the care, control or
custody of the Vendor.

(3).  Vendor's commercial general liability insurance policy shall include
Endorsement CG 20 10 11 85, or equivalent, naming the City of Ocala, a political
subdivision of the State of Florida, and its officials, employees, and volunteers;
as an additional insured. The coverage shall contain no special limitation on
the scope of protection afforded to City, its officials, employees, or volunteers.

J. WORKERS' COMPENSATION AND EMPLOYER'S LIABILITY COVERAGE. Vendor shall
procure and maintain, for the life of this Agreement, Workers" Compensation insurance
and employer’s liability coverage in amounts required by Florida law. If Vendor claims
an exemption from workers’ compensation coverage, Vendor must provide a copy of
the Certificate of Exemption from the Florida Division of Workers’" Compensation for

all officers or members of an LLC claiming exemption who will be participating in the

Work.
K. MISCELLANEOUS INSURANCE PROVISIONS.
(1. Insurance Requirements. These insurance requirements shall not relieve or

limit the liability of Vendor. City does not in any way represent that these types
or amounts of insurance are sufficient or adequate to protect Vendor's interests
or liabilities but are merely minimums. No insurance is provided by the City
under this contract to cover Vendor. No work shall be commenced under this
contract until the required Certificate(s) of Insurance have been provided.
Work shall not continue after expiration (or cancellation) of the Certificates of
Insurance and shall not resume until new Certificate(s) of Insurance have been
provided. Insurance written on a “Claims Made” form is not acceptable without

consultation with City of Ocala Risk Management.
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(2).

3).

(6).

Deductibles. Vendor is responsible for paying any and all deductibles or self-
insured retention. Any deductibles or self-insured retentions above $100,000
must be declared to and approved by the City. Approval will not be
unreasonably withheld.

Certificates of Insurance. Vendor shall provide Certificates of Insurance,
accompanied by copies of all endorsements required by this section, that are
issued by an agency authorized to do business in the State of Florida and with
an A.M. Best rating* of A-V or greater. Renewal certificates must be forwarded
to the City of Ocala Contracting Department, Third Floor, 110 SE Watula
Avenue, Ocala, FL 34471, E-Mail: vendors@ocalafl.org prior to the policy

expiration.

Failure to Maintain Coverage. In the event Vendor fails to disclose each
applicable deductible/self-insured retention or obtain or maintain in full force
and effect any insurance coverage required to be obtained by Vendor under
this Agreement, Vendor shall be considered to be in default of this Agreement.
Severability of Interests. Vendor shall arrange for its liability insurance to
include General Liability, Business Automobile Liability, and Excess/Umbrella
Insurance, or to be endorsed to include a severability of interests/cross liability
provision so that the “City of Ocala” (where named as an additional insured)
will be treated as if a separate policy were in existence, but without increasing
the policy limits.

Mandatory Endorsements for All Required Policies. All required policies shall
include: (i) endorsement that waives any right of subrogation against the City
of Ocala for any policy of insurance provided under this Agreement or under
any state or federal worker's compensation or employer's liability act; and (ii)
endorsement to give the City of Ocala no less than THIRTY (30) days written
notice (with the exception of non-payment of premium which requires a TEN

(10) calendar day notice) in the event of cancellation or material change.

L. INDEMNITY. Vendor shall indemnify City and its elected officials, employees and

volunteers against, and hold City and its elected officials, employees and volunteers

harmless from, all damages, claims, losses, costs, and expenses, including reasonable

attorneys’ fees, which City or its elected officials, employees or volunteers may sustain,

or which may be asserted against City or its elected officials, employees or volunteers,

arising out of the activities contemplated by this Agreement including, without
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limitation, harm or personal injury to third persons during the term of this Agreement
to the extent attributable to the actions of Vendor, its agents, and employees.

M. NO WAIVER OF SOVEREIGN IMMUNITY. Nothing herein is intended to waive
sovereign immunity by the City to which sovereign immunity may be applicable, or of
any rights or limits of liability existing under Florida Statute § 768.28. This term shall
survive the termination of all performance or obligations under this Agreement and
shall be fully binding until any proceeding brought under this Agreement is barred by
any applicable statute of limitations.

N. ATTORNEYS' FEES. If any civil action, arbitration or other legal proceeding is brought
for the enforcement of this Agreement, or because of an alleged dispute, breach,
default or misrepresentation in connection with any provision of this Agreement, the
successful or prevailing party shall be entitled to recover reasonable attorneys' fees,
sales and use taxes, court costs and all expenses reasonably incurred even if not taxable
as court costs (including, without limitation, all such fees, taxes, costs and expenses
incident to arbitration, appellate, bankruptcy and post-judgment proceedings), incurred
in that civil action, arbitration or legal proceeding, in addition to any other relief to
which such party or parties may be entitled. Attorneys' fees shall include, without
limitation, paralegal fees, investigative fees, administrative costs, sales and use taxes

and all other charges reasonably billed by the attorney to the prevailing party.
O. JURY WAIVER. IN ANY CIVIL ACTION, COUNTERCLAIM, OR

PROCEEDING, WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF,
CONCERNS, OR RELATES TO THIS AGREEMENT, ANY AND ALL
TRANSACTIONS CONTEMPLATED HEREUNDER, THE PERFORMANCE
HEREOF, OR THE RELATIONSHIP CREATED HEREBY, WHETHER
SOUNDING IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE,
TRIAL SHALL BE TO A COURT OF COMPETENT JURISDICTION AND NOT
TO A JURY. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY. NEITHER PARTY HAS MADE OR RELIED
UPON ANY ORAL REPRESENTATIONS TO OR BY ANY OTHER PARTY
REGARDING THE ENFORCEABILITY OF THIS PROVISION. EACH PARTY
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HAS READ AND UNDERSTANDS THE EFFECT OF THIS JURY WAIVER

PROVISION.

P. GOVERNING LAW. This Agreement is and shall be deemed to be a contract entered
and made pursuant to the laws of the State of Florida and shall in all respects be
governed, construed, applied and enforced in accordance with the laws of the State of
Florida.

Q. JURISDICTION AND VENUE. The parties acknowledge that a majority of the
negotiations, anticipated performance and execution of this Agreement occurred or
shall occur in Marion County, Florida. Any civil action or legal proceeding arising out
of or relating to this Agreement shall be brought only in the courts of record of the
State of Florida in Marion County or the United States District Court, Middle District of
Florida, Ocala Division. Each party consents to the exclusive jurisdiction of such court
in any such civil action or legal proceeding and waives any objection to the laying of
venue of any such civil action or legal proceeding in such court and/or the right to
bring an action or proceeding in any other court. Service of any court paper may be
effected on such party by mail, as provided in this Agreement, or in such other manner
as may be provided under applicable laws, rules of procedures or local rules.

R. NOTICES. Any and all notices required or given pursuant to this Agreement shall be
deemed to have been duly served if delivered in person to an authorized representative
or sent by registered or certified mail, postage prepaid, return receipt requested to the

following address:

If to Vendor: Asphalt Paving Systems, Inc.
9021 Wire Road
Zephyrhills, Florida 33540
Phone: 813-788-0010

Email: tmassey@asphaltpavingsystems.com

If to City: City of Ocala
Tiffany Kimball, Contracting Officer
110 SE Watula Avenue, Third Floor
Ocala, Florida 34471
Phone: 352-629-8366 Facsimile: 352-690-2025

Email: tkimball@ocalafl.org

10
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Copy to: Robert W. Batsel, Jr., Esquire
Gilligan, Gooding, Batsel & Anderson, P.A.
1531 SE 36" Avenue
Ocala, Florida 34471
Phone: 352-867-7707  Fax: 352-867-0237

Email: rbatsel@ocalalaw.com

S. ELECTRONIC SIGNATURE(S). Vendor, if and by offering an electronic signature in any
form whatsoever, will accept and agree to be bound by said electronic signature to all
terms and conditions of this Agreement. Further, a duplicate or copy of the Agreement
that contains a duplicated or non-original signature will be treated the same as an
original, signed copy of this original Agreement for all purposes.

T. ENTIRE AGREEMENT. This Agreement, including exhibits, (if any) constitutes the entire
Agreement between the parties hereto with respect to the subject matter hereof. There
are no other representations, warranties, promises, agreements or understandings, oral,
written or implied, among the Parties, except to the extent reference is made thereto
in this Agreement. No course of prior dealings between the parties and no usage of
trade shall be relevant or admissible to supplement, explain, or vary any of the terms
of this Agreement. No representations, understandings, or agreements have been
made or relied upon in the making of this Agreement other than those specifically set
forth herein.

U. LEGAL AUTHORITY. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on
behalf of the party for whom he or she is signing, and to bind and obligate such party

with respect to all provisions contained in this Agreement.

[REMAINDER OF PAGE INTENTIONALLY BLANK. SIGNATURE PAGE TO FOLLOW.]
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IN WITNESS WHEREOF, the parties have executed this Agreement on

ATTEST: CITY OF OCALA

Angel B. Jacobs Ire Bethea, Sr.

City Clerk City Council President

Approved as to form and legality: ASPHALT PAVING SYSTEMS, INC.

Robert W. Batsel, Jr.
City Attorney

By:

(Printed Name)

Title:

12



CONTRACT #: CIP/211032
EXHIBIT A - Piggyback Proposal Letter

October 25" 2021

City of Ocala
RE: Piggy-Back Contract
To Whom It May Concern:

Asphalt Paving Systems, Inc. is pleased to hear that the City of Ocala wishes to utilize our “Countywide Pavement
Maintenance and Rehabilitation Continuing Services” for Citywide paving and road repair. As is common practice and in
compliance with Florida laws, I understand the County has requested to "piggy-back" on another agencies contract that
Asphalt Paving System holds for like services.

Asphalt Paving Systems, Inc. is proposing to utilize our contract with Sumter County Contract, RFP #032-0-2021
(Countywide Pavement Maintenance and Rehabilitation Continuing Services). RFP # 032-0-2021 was awarded to Asphalt
Paving Systems in October of 2021, this bid is good for all FY21/22.

All specifications, terms, and conditions will be per the original Sumter County Contract. Asphalt Paving Systems reserves
the right to review all projects for constructability before agreeing to perform work under the piggyback agreement.

Respectfully,

Robert Capoferri
President
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EXHIBIT B - Sumter County Agreement

PAVEMENT MAINTENANCE AND REHABILITATION CONTINUING SERVICES

THIS AGREEMENT (hereinafter referred to as “Agreement”) is made and entered into this 12"
day of October, 2021, by and between Board of Sumter County Commissioners (hereinafter
referred to as "Board," or “County”), whose address is 7375 Powell Road, Wildwood, Florida
34785, and Asphait Paving Systems, Inc. (hereafter referred to as "Vendor"), whose address is
8940 Gall Blvd., Zephyrhills, Florida 33541,

RECITALS
WHEREAS, the Board has need of professional services for RFP 032-0-2021/RS; and

WHEREAS, the parties desire to enter into a written agreement outlining the duties,
responsibilities and compensation of Vendor, based on the Vendor’s response to RFP 032-0-
2021/RS Sumter County Pavement Maintenance and Rehabilitation Continuing Services.

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements
contained herein, the receipt and sufficiency of which is hereby acknowledged, the parties agree

as follows:

1. The relationship of the Vendor to the Board will be that of a professional Vendor and the
Vendor will provide the professional and technical services required under this Agreement
in accordance with acceptable professional practices and ethical standards applicable to
Vendor's profession, and Vendor will endeavor to provide to the Board prompt and efficient
services to the best of its ability.

2. Vendor is hereby retained and employed as a Sumter County Contactor, and will work with
the Board to provide services in accordance with the scope of work outlined in RFP 032-0-

2021/RS.

3. The term of this Agreement shall commence on October 12, 2021 and continue in full force
for two years with an additional two (2) — one-year (1) renewals from the date established
in the Notice to Proceed, unless otherwise terminated as provided in paragraph four (4) of
this Agreement. The term of this Agreement does not relieve the Vendor of any future
responsibility as described in paragraph six (6) of this Agreement.

4. This Agreement may be terminated by either party upon thirty (30) days prior written notice
to the other party at the address designated in this Agreement for receiving such notice. If
this Agreement is terminated, Vendor shall be authorized to receive payment for all work

performed up to the date of termination.

5. With regard to compensation paid to Contractor, Contractor shall furnish to the Board an
itemized invoice detailing all of Contractors hours, services, expenses and any other
services utilized by the Board. The invoice shall be itemized pursuant to and in accordance
with the Fees, attached hereto as Proposal Form A, and incorporated herein i haec verba.
Contractor shall submit all invoices pursuant to the Local Government Prompt Payment
Act, F.S. 218. Contractor acknowledges and agrees that the rates set forth in the Fee
Schedule shall remain fixed throughout the duration of this Agreement, including both the
Initial Term and any Renewal Term, and thereafter shall only be adjusted by mutual written

agreement of both parties.

1]Page
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CONTRACT #: CIP/211032
EXHIBIT B - Sumter County Agreement

6. General Considerations.

a. All reports, drawings, designs, specifications, notebooks, computations, details, and
calculation documents prepared by Vendor and presented to the Board pursuant to
this Agreement are and remain the property of the Board as instruments of service.

b. All analyses, data, documents, models, modeling, reports and tests performed or
utilized by Vendor shall be made available to the Board upon request and shall be
considered public records.

c. Vendor is required to: (i) keep and maintain public records required by Board; (i) upon
request from Board' s custodian of public records, provide Board with a copy of the
requested records or allow the records to be inspected or copied within a reasonable
time at a reasonable or as otherwise provided by law; (i) ensure that public records
that are exempt or, confidential and exempt, from public records disclosure
requirements are not disclosed except as authorized by law for the duration of this
Agreement and following completion of this Agreement if Vendor does not transfer the
records to Board:; (iv) upon completion of this Agreement, transfer, at no cost, to Board
all public records in possession of Vendor or keep and maintain public records required
by Board.

d. If Vendor transfers all public records to Board upon completion of this Agreement,
Vendor shall destroy any duplicate public records that are exempt or, confidential and
exempt, from public records disclosure requirements. If Vendor keeps and maintains
public records upon completion of this Agreement, Vendor shall meet all applicable
requirements for retaining public records. All records stored electronically must be
provided to Board, upon request from Board's custodian of public records, in a format
that is compatible with the information technology systems of Board.

e. Vendor shall keep all books, records, files, drawings, plans and other documentation,
including all electronically stored items, which concern or relate to the services
required hereunder (the “Records”), for a minimum of five (5) years from the date of
expiration or suspension of this Agreement, or as otherwise required by any applicable
law, whichever date is later. The Board shall have the right to order, inspect, and copy
all the Records as often as it deems necessary during any such period-of-time. The
right to audit, inspect, and copy Records shall include all of the records of sub-Vendors
(if any).

f. Vendor shall, at all times, comply with the Florida Public Records Law, the Florida
Open Meeting Law and all other applicable laws, rules and regulations of the State of

Florida.
g IF THE VENDOR HAS QUESTIONS REGARDING THE

APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE VENDORS’ DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, CONTACT THE CUSTODIAN
OF PUBLIC RECORDS AT 352-689-4400, Sumter County Board
of County Commissioners, 7375 Powell Road, Wildwood, Florida

34785 or via email at Records@sumtercountyfl.gov.

h. Vendor shall, at all times, carry General Liability, and Worker's Compensation
Insurance pursuant to the insurance requirements in RFP 032-0-2021/RS, naming
Board as both a certificate holder and an additional insured in each such policy.
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10.

CONTRACT #: CIP/211032
EXHIBIT B - Sumter County Agreement

i. Upon Vendor's written request, the Board will furnish, or cause to be furnished, such
reports, studies, instruments, documents, and other information as Vendor and Board
mutually deem necessary, and Vendor may rely upon same in performing the services
required under this Agreement.

j.  Vendor is obligated by this agreement to comply with Section 20.055(5), Florida
Statutes.

k. Any entity or affiliate who has had its Certificate of Qualification suspended, revoked,
denied or have further been determined by the Department to be a non-responsive
contractor may not submit a bid.

The Vendor may be required to provide additional services to the Board on challenges,
public protests, administrative hearings or similar matters. The Vendor shall be available to
represent the Board, serve as an expert witness, and provide supporting documentation as
necessary. Should any other professional services be called for by the Board that are not
otherwise set forth in this Agreement or any of its attachments or exhibits, charges for these
services shall be agreed upon in advance by the parties hereto.

The Contract Documents, which comprise the entire Contract between Board and Vendor
and which are further incorporated herein by reference, consist of the following:

RFP 032-0-2021/RS

Vendor’s Proposal in Response to RFP 032-0-2021/RS
This Agreement

Permits / Licenses

All Proposal Addenda Issued Prior to Opening Date

All Modifications and Change Orders [ssued

"0 Q0 Tw

Vendor shall be solely and entirely responsible for its tortious acts and for the tortious acts
of its agents, employees, or servants during the performance of this Agreement. Vendor
shall indemnify and save harmless the Board, its agents, employees and officers from and
against all liabilities, claims, demands, or actions at law and equity including court costs
and attorney’ s fees that may hereafter at any time be made or brought by anyone for the
purposes of enforcing a claim on account of any injury or damage allegedly caused or
occurring to any person or property in which was caused in whole or in part by any tortious,
wrongful, or intentional acts or omissions of Vendor, its agents, or employees during
performance under this Agreement. The foregoing is not intended, and shall not be
construed, as a waiver by Board of the benefits of Section 768.28, Florida Statutes.

Vendor is, and shall be, in the performance of all services and activities under this
Agreement, an independent contractor, and not an employee, agent, or servant of Board;
and no provisions of Board’ s personnel policies shall apply to this Agreement. None of the
benefits provided by Board to its employees including, but not limited to, worker's
compensation insurance and unemployment insurance, are available from Board to
Vendor, or its employees, agents or servants. Vendor assumes responsibility for payment
of all federal, state and local taxes imposed or required of Vendor including but not limited
to FICA, FUTA, unemployment insurance, Social Security and income tax laws for which
Vendor as employer is responsible. Vendor shall be solely responsible for any worker’'s
compensation insurance required by law and shall provide the Board with proof of
insurance upon demand. The parties agree that Board shall not: (a) pay dues, licenses or
membership fees for Vender; (b) require attendance by Vendor, except as otherwise
specified herein; (c) control the method, manner or means of performing under this
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11.

12.

13.

CONTRACT #: CIP/211032
EXHIBIT B - Sumter County Agreement

Agreement, except as otherwise specified herein; or (d) restrict or prevent Vendor from
working for any other party.

Force Majeure. No party shall be liable or responsible to the other party, nor be deemed
to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or
performing any term of this Agreement (except for any obligations to make payments to the
other party hereunder)], when and to the extent such failure or delay is caused by orresults
from the following force majeure events ("Force Majeure Events"): (a) acts of God; (b)
flood, fire, earthquake or explosion; (c) war, invasion, hostilities (whether war is declared
or not), terrorist threats or acts, riot, warlike operation, insurrection, rebellion, revolution,
military or usurped power, sabotage or other civil unrest; (d) strikes, embargoes,
blockades, labor stoppages, lockouts or slowdowns or other industrial disturbances or
inability to obtain necessary materials or services (e) governmental delay regarding
permits or approvals; (f) action by any governmental authority; (g) national or regional
emergency; (h) shortage of adequate power or transportation facilities; or () other similar
events beyond the reasonable control of the party impacted by the Force Majeure Event
(the "Impacted Party"} and provided further, however, that such performance shall be
resumed and completed with due diligence and reasonable dispatch as soon as the
contingency causing the delay or impossibility shall abate.

Attorney’s Fees; and Costs of Enforcement. In the event suit is commenced to enforce
this Agreement, costs of said suit including reasonable attorneys’ fees in all proceedings,
trials, investigations, appearances, appeals and in any bankruptcy proceeding or
administrative proceeding shall be paid to the prevailing party by the non-prevailing party.
In the event of default by either party hereto, the defaulting party shall be liable for all costs
and expenses, including reasonable attorney’ s fees and costs incurred by the other party
in enforcing its rights hereunder, whether litigation be instituted or not, at the trial court and

appellate court level.

Law of the Agreement; Jurisdiction and Venue. The Parties agree that the laws of the
State of Florida shall govern any dispute arising from or related to this Agreement. The
Parties to this Agreement agree that venue and jurisdiction is mandated to lie only in the
state courts located in Sumter County, Florida. Removal of this case to federal court is not
permitted. Litigation in federal court is precluded by agreement of the parties hereto. If,
even though precluded by agreement of the Parties hereto, litigation arising from or based
upon this contract should be mandated by a court of competent jurisdiction issued pursuant
to a duly noticed hearing giving Sumter County adequate time to respond and all of the
benefits of due process to lie in the proper venue or jurisdiction of a federal court, that
federal court shall only be in the Middle District of Florida, Ocala Division. The Parties
further agree that entry into this agreement constitutes irrevocable consent that the
exclusive venue for any such dispute shall lie solely in the state or county courts in and for
Sumter County, Florida. The Parties expressly and irrevocably waive any right(s) to
removal of any such dispute to any federal court, unless the federal court has exclusive
jurisdiction; in such cases, the parties agree that the exclusive venue for any such disputes
shall be the United States District Court, in and for the Middle District of Fiorida, Ocala
Division. Process in any action or proceeding referred to in this paragraph may be served
on any party anywhere in the world, such party waives any argument that said party is not
subject to the jurisdiction of the state courts located in Sumter County, Florida and that the

faws of the state of Florida.
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15.

16.

17.

18.

19.

20.

CONTRACT #: CIP/211032
EXHIBIT B - Sumter County Agreement

Entire Agreement. This Agreement contains the entire agreement of the Parties and may
not be changed except by written agreement duly executed by the Parties hereto. This
Agreement supersedes any prior understandings or agreements between the Parties, and
there are no representations, warranties, or oral agreements other than those expressly

set forth herein.

Assignment. This Agreement shall not be assigned nor may any portion of the obligations
contemplated in this Agreement be subcontracted to another party without prior written
approval of County. No such approval by County of any assignment or subcontract shall
be deemed in any event or in any manner to provide for the incurrence of any obligation of
County. All such assignments and subcontracts shall be subject to the terms and conditions
of this Agreement and to any conditions of approval that County shall deem necessary.

Compliance with Licenses, Permits, and Applicable Laws. In performing services
hereunder, Vendor shall comply with all federal, state and local laws and regulations.
Vendor shall be responsible for identifying and obtaining all permits necessary to complete
the scope of services. Vendor shall be responsible for obtaining, at its sole cost and
expense, all necessary license licenses and other governmental approvals required in
order for Vendor to provide the type of services required hereunder.

E-Verify: system established by the U.S. Department of Homeland Security to determine
the immigration and work-eligibility status of prospective employees.

The Vendor agrees to certify to the Board that Vendor is in compliance with the federal E-
Verify program, including obtaining written certification from all sub-Vendors who will
participate in the performance of scope of services contemplated in this Agreement. All
sub-Vendor certifications must be kept on file by the Vendor and made available to the
state and/or the Board upon request. The Board reserves the right to take action against
any Vendor deemed to be non-compliant; potential actions may include, but are not limited
to, cancellation of this Agreement and/or suspending or debarring the Vendor from
performing services for the County.

Confilict of Interest. Vendor shall notify Board in writing of any commitments during the
term of this Agreement which may constitute a potential or actual conflict of interest with
respect to the scope of services to be performed for the Board.

Corporate Status; Change of Ownership. If Vendor is a non-governmental, corporate
entity:

a. Corporate Status. Vendor shall ensure that the corporate status shall
continuously be in good standing and active and current with the state of its
incorporation and the State of Florida and at all times throughout the Term, and
any renewal or extension hereof. Failure of the Vendor to keep its corporate
status active and current shall constitute a material breach under the terms of

this Agreement.

b. Change of Ownership. Vendor shall notify County immediately upon any
change in corporate ownership or any substitution of the key professional
assigned (the “"Key Person”) to perform under this Agreement ("Change of
Ownership”). County shall have the option of cancelling this Agreement if a
Change of Ownership is not suitable to it, provided however, no cancellation
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CONTRACT #: CIP/211032
EXHIBIT B - Sumter County Agreement

shall relieve the Vendor of its obligations to perform the work described herein
or for liability for breach of same. A Change of Ownership means the
occurrence of any one or more of the following: a sale, lease, or other
disposition of 50% or more of the interest or assets of the company or
corporation; a merger, reverse merger or consolidation with another entity; a
transaction wherein a third-party becomes the beneficial owner having fifty
(50%) percent or more interest in the corporation or company; or fifty (50%)
percent or more of the total number of votes that may be cast for any act of the

entity.

21. Default. Neither Party shall declare the other party in default of any provision of this
Agreement without giving the other party at least ten (10) days advance written notice of
intention to do so, during which time the other party shall have the opportunity to remedy
the default. The notice shall specify the default with particularity.

22. Dispute Resolution. All disputes arising out of or in connection with this Agreement shall
be attempted to be settled through good-faith negotiation between the Parties, followed if
necessary within thirty (30) days by professionally-assisted mediation. Any mediator so
designated must be acceptable to each Party. The mediation will be conducted as
specified by the mediator and agreed upon by the Parties. The Parties agree to discuss
their differences in good faith and to attempt, with the assistance of the mediator, to reach
an amicable resolution of the dispute. The mediation will be treated as a settlement
discussion and therefore will be confidential. The mediator may not testify for either Party
in any later proceeding relating to the dispute. No recording or transcript shall be made of
the mediation proceedings. Each Party will bear its own costs in the mediation. The fees
and expenses of the mediator will be shared equally by the Parties. Failing resolution
through negotiation or mediation, either Party may file an action in a court of competent
jurisdiction or other appropriate remedy available in law or equity as defined herein below.

23. Jointly Drafted. The Parties agree that this Agreement is entered into knowingly and
voluntarily, after having the opportunity to fully discuss it with an attorney. Having had the
opportunity to obtain the advice of legal counsel to review, comment upon, and redraft this
Agreement, the Parties agree that this Agreement shall be construed as if the parties
jointly prepared it so that any uncertainty or ambiguity shall not be interpreted against any
one party and in favor of the other.

24. Parties Acknowledgement; Parties Bound. The Parties acknowledge that they have
read this Agreement, and that they understand the terms and conditions herein and that
the terms have been fully and completely explained to the Parties prior to the execution
thereof. Each party acknowledges that the other party has made no warranties,
representations, covenants, or agreements, express or implied, except as expressly
contained in this Agreement. Further, the Parties have caused this Agreement to be
executed on their respective behalf by the authorized officer whose signature appears
below under their respective name, to be effective as of the date first written above. This
Agreement shall inure to the benefit of and be binding upon the Parties, their successors,

heirs, and personal representatives.

25. Waiver. The waiver by any party hereto of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any subsequent breach by any party.

26. Time is of the Essence. Time shall be of the essence of this Agreement.
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CONTRACT #: CIP/211032
EXHIBIT B - Sumter County Agreement

27. Survivability. Any provision of this Agreement which obligates any of the Parties to
perform an obligation either before the commencement of the Term or after the expiration
of the Term, or any renewal or extension thereof, shall be binding and enforceable
notwithstanding that performance is not within the Term, and the same shall survive.

28. Severability. Whenever possible each provision and term of this Agreement will be
interpreted in a manner to be effective and valid but if any provision or term of this
Agreement is held to be prohibited or invalid, then such provision or term will be ineffective
only to the extent of such prohibition or invalidity, without invalidating or affecting in any
manner whatsoever the remainder of such provision or term or the remaining provisions

or terms of this Agreement.

29. Counterparts. This Agreement may be executed in a number of identical counterparts
and a facsimile or electronic/digital copy shall be treated as an original. If so executed,
each of such counterparts is to be deemed an original for all purposes, and all such
counterparts shall, collectively, constitute one agreement. In making proof of this
Agreement, it shall not be necessary to produce or account for more than one such

counterpart.

30. Section and Paragraph Headings. Captions or paragraph headings herein contained
are for organizational convenience only and shall not be constructed as material
provisions of this agreement or to limit any provisions hereunder.

31. Cooperation; Supplementary Actions. All Parties agree to cooperate fully and to
execute any supplementary documents, and to take any additional actions that may be
necessary or appropriate to give full force and effect to the basic terms and intent of this

Agreement, and which are not inconsistent with its terms.

32. Miscellaneous. Whenever the context shall so require, all words in this Agreement of one
gender shall be deemed to include the other gender.

33. Incorporation of Recitals. Each of the WHEREAS clauses listed above are hereby re-
alleged and incorporated into this Agreement as if otherwise fully stated herein.

34. Notice. Whenever any notice, demand or request is required or permitted hereunder, such
notice, demand or request shall be made in writing and shall be personally delivered to
the individuals listed below, sent via prepaid courier or overnight courier, or deposited in
the United States mail, registered or certified, return receipt requested, postage prepaid,
addressed to the addresses (and individuals) set forth below. No other form of electronic
communications (Facebook, Twitter, Text) will be deemed Notice.

FOR THE BOARD FOR THE VENDOR

Name: Bradley S. Arnold Name:

Address: 7375 Powell Road, Wildwood, FL 34785 Address:

Title: County Administrator Title:
Date: 10/12/21 Date:
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CONTRACT #: CIP/211032
EXHIBIT B - Sumter County Agreement

IN WITNESS WHEREOF, the parties have signed this agreement the day and year first above

SUMTER COUNTY

RD OF COUNTY COMMISSIONERS

— = =)

By: Chairman
Date Signed: / D/ [ Q,/ Z{

ATTEST:

ﬁ ,; fé ) ASPHALT-PAVING SYSTEMS, INC.
By:

oy & Bobert_Lopelle, Desitot-

Date Signed: '/ n=/S-269:
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PAVEMENT MARKING

Contractor with Name FAUSNIGHT STRIPE AND LINE, INC
WORK CLASSES

1-1 of 1 contractors
FAUSNIGHT STRIPE AND LINE, INC.
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