AGREEMENT
Between
THE CITY OF DELRAY BEACH
and

F2 INDUSTRIES, LLC

FOR
POLY PHOSPHATE SUPPLY AND DELIVERY

BID No. 2015-41
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This is an Agreement ("Agreement"), made and entered into by and between:

Delray Beach, a municipal corporation of the State of Florida, hereinafter referred to as"City,"
and

F2 Industries, LLC, a Florida limited liability corporation, hereinafter referred to as "Second

Party," (collectively referred to as the "Parties").

WITNESSETH:

In consideration of the mutual terms, conditions, promises, covenants, and payments

hereinafter set forth, the Parties agree as follows:

ARTICLE 1
INI AND IDENTIFICATI

The following definitions apply unless the context in which the word or phrase is used

requires a different definition:

1.1

1.2

1.3

1.4

1.5

1.6

Agreement - This Agreement includes Articles 1 through 9, the exhibits and documents that
are expressly incorporated herein by reference.

Board - The City Commission of Delray Beach, Florida.

Contract Administrator - The Delray Beach City Manager or the Director of the Delray
Beach, Environmental Services Division. The primary responsibilities of the Contract
Administrator are to coordinate and communicate with Second Party and to manage and
supervise execution and completion of the Scope of Services and the terms and conditions of
this Agreement as set forth herein. In the administration of this Agreement, as contrasted
with matters of policy, all Parties may rely on the instructions or determinations made by
the Contract Administrator; provided, however, that such instructions and determinations do
not change the Scope of Services.

City Manager - The administrative head of City appointed by the Board.
City Attorney - The chief legal counsel for City appointed by the Board.

Project - The Project consists of the services described in Article 2.

ARTICLE 2
SCOPE OF SERVICES
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2.1

2.2

3.1

3.2

3.3

4.1

4.2

Second Party shall perform all work identified in this Agreement and Exhibit "A". The Scope
of Services is a description of Second Party’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 the work described that exclusion would
render performance by Second Party impractical, illogical, or unconscionable.

Second Party acknowledges that the 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.

ARTICLE

TERM AND TIME OQF PERFORMANCE

The term of this Agreement shall begin on and is fully executed
by the Parties and shall end on . The continuation of this Agreement beyond the
end of any fiscal year shall be subject to both the appropriation and the availability of funds in
accordance with Florida law.

All duties, obligations, and responsibilities of Second Party required by this Agreement shall
be completed no later than . Time shall be deemed to be of the essence
in performing the duties, obligations, and responsibilities required by this Agreement.

In the event services are scheduled to end due to the expiration of this Agreement, the
Second Party agrees that it shall continue service upon the request of the Contract
Administrator. The extension period shall not extend for greater than three months beyond
the term of the Agreement. The Second Party shall be compensated for the service at the
rate in effect when the extension is invoked by the City upon the same terms and conditions
as contained in this Agreement as amended. The Chief Purchasing Officer shall notify
Second Party of an extension authorized herein by written notice delivered prior to the end
of the term of the Agreement.

ARTICLE 4
COMPENSATION

CITY shall compensate Second Party per the pricing schedule contained in Exhibit A with a
maximum annual fiscal year expenditure of XXXXX.

This maximum amount per year, however, does not constitute a limitation, of any sort, upon
Second Party’s obligation to perform all items of work required by or which can be reasonably
inferred from the Scope of Services.

ETHOD OF BILLIN D PAYMENT

4.2.1 Second Party may submit invoices for compensation no more often than on a monthly
basis, but only after the services for which the invoices are submitted have been

completed. An original invoice plus one copy are due within fifteen (15) days on the
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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
services performed.

4.2.2 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 which has not been remedied or
resolved in a manner satisfactory to the Contract Administrator or failure to comply
with this Agreement. The amount withheld shall not be subject to payment of interest
by City.

4.3 Payment shall be made to Second Party at:

F2 Industries, LLC
423 C Smyrna Sq. Dr.
Smyrna, TN 37167

ARTICLE §
INDEMNIFICATION

Second Party shall at all times hereafter indemnify, hold harmless and, at the City Attorney's
option, defend or pay for an attorney selected by the City Attorney to defend City, its officers,
agents, servants, and employees from and against any and all causes of action, demands,
claims, losses, liabilities and expenditures of any kind, including attorney fees, court costs, and
expenses, caused or alleged to be caused by any intentional, negligent, or reckless act of, or
omission of, Second Party, its employees, agents, servants, or officers, or accruing, resulting from,
or related to the subject matter of this Agreement including, without limitation, any and all
claims, losses, liabilities, expenditures, demands or causes of action of any nature whatsoever
resulting from injuries or damages sustained by any person or property. In the event any
lawsuit or other proceeding is brought against City by reason of any such claim, cause of action, or
demand, Second Party shall, upon written notice from City, resist and defend such lawsuit or
proceeding by counsel satisfactory to City or, at City's option, pay for an attorney selected by City
Attorney to defend City. The obligations of this section shall survive the expiration or earlier
termination of this Agreement. To the extent considered necessary by the Contract Administrator
and the City Attorney, any sums due Second Party 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. Any amount withheld shall not be subject to payment of interest by City.

ARTICLE

INSURANCE

6.1 Second Party shall maintain at its sole expense, at all times during the term of this
Agreement (unless a different time period is otherwise stated herein), at least the minimum
insurance coverage designated in Exhibit "C" in accordance with the terms and conditions
stated in this Article.

6.2 Such policies shall be issued by companies authorized to do business in the State of Florida,
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6.3

6.4

6.5

7.1

7.2

with a minimum AM Best financial rating of A-. Coverage shall be provided on forms no
more restrictive than the latest edition of the applicable form filed by the Insurance Services
Office. Second Party shall name City as an additional insured under the primary and non-
contributory Commercial General Liability policy, Business Automobile Liability policy as well
as on any Excess Liability policy. The official title of the Certificate Holder is City of Delray
Beach, Florida. This official title shall be used in all insurance documentation.

Within fifteen (15) days of notification of award, Second Party shall provide to City proof of
insurance in the form of Certificate(s) of Insurance and applicable endorsements, Declaration
pages, or insurance policies evidencing all insurance required by this Article. City
reserves the right to obtain a certified copy of any policies required by the Article upon
request. Coverage is not to cease and is to remain in force until the City determines all
performance required of Second Party is completed. For Professional Liability Insurance,
coverage shall remain in force for two (2) years after the completion of services unless a
different time period is stated in Exhibit "B." City shall be notified of any restriction or
cancellation of coverage within thirty (30) days. If any of the insurance coverage will
expire prior to the completion of the work, proof of insurance renewal shall be provided to
City upon expiration.

City reserves the right to review and revise any insurance requirements at the time of
renewal or amendment of this Agreement, including, but not limited to, deductibles, limits,
coverage, and endorsements.

If Second Party uses a sub-consuitant or subcontractor, Second Party shall ensure that each
sub-consultant or subcontractor names "City of Delray Beach, Florida" as an additional
insured under the sub-consuitant's or subcontractor's Commercial General Liability, Business
Automobile Liability, and Excess/Umbrella policies.

ARTICLE 7
TERMINATI

This Agreement may be terminated for cause by the aggrieved party if the party in breach
has not corrected the breach within ten (10) days after receipt of written notice from the
aggrieved party identifying the breach. This Agreement may also be terminated for
convenience by the Board. Termination for convenience by the Board shall be effective on
the termination date stated in written notice provided by City, which termination date shall
be not less than thirty (30) days after the date of such written notice. This Agreement may
also be terminated by the City Manager 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, safety, or welfare. If 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,
Second Party’s repeated (whether negligent or intentional) submission for payment of false
or incorrect bills or invoices, failure to suitably perform the work, or failure to continuously
perform the work in a manner calculated to meet or accomplish the objectives as set forth in
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7.3

7.4

7.5

this Agreement.

The Agreement may also be terminated for cause if the Second Party is placed on the
Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with
Activities in the Iran Petroleum Energy Sector List created pursuant to Section 215.473,
Florida Statutes, or if the Second Party provides a false certification submitted pursuant to
Section 287.135, Florida Statutes. This Agreement may also be terminated by the Board.

Notice of termination shall be provided in accordance with the “NOTICES" section of this
Agreement except that notice of termination by the City Manager, which the City Manager
deems necessary to protect the public health, safety, or weilfare may be verbal notice that
shall be promptly confirmed in writing in accordance with the "NOTICES" section of this
Agreement.

In the event this Agreement is terminated for convenience, Second Party shall be paid for
any services properly performed under the Agreement through the termination date specified
in the written notice of termination. Second Party acknowledges that it has received good,
valuable and sufficient consideration from City, the receipt and adequacy of which are,
hereby acknowledged by Second Party, for City's right to terminate this Agreement for
convenience.

In the event this Agreement is terminated for any reason, any amounts due Second Party
shall be withheld by City until all documents are provided to City pursuant to Section 9.1 of
Article 9.
RTICLE
NON-DISC NATI

8.1 No party to this Agreement may discriminate on the basis of race, color, sex, religion,

national origin, disability, age, marital status, political affiliation, sexual orientation,
pregnancy, or gender identity and expression in the performance of this Agreement. Failure
by Second Party to carry out any of these requirements shall constitute a material breach of
this Agreement, which shall permit the City, to terminate this Agreement or to exercise any
other remedy provided under this Agreement, or under the Delray Beach Code of Ordinances
or under applicable law, with all of such remedies being cumulative.

Second Party shall include the foregoing or similar language in its contracts with any
subcontractors or sub-consultants, except that any project assisted by the U.S. Department
of Transportation funds shall comply with the non-discrimination requirements in 49 C.F.R.
Parts 23 and 26. Failure to comply with the foregoing requirements is a material breach
of this Agreement, which may result in the termination of this Agreement or such other
remedy as City deems appropriate.

Second Party shall not unlawfully discriminate against any person in its operations and
activities or in its use or expenditure of funds in fulfilling its obligations under this Agreement
and shall not otherwise unlawfully discriminate in violation of any State or Federallaw.

Second Party shall affirmatively comply with all applicable provisions of the Americans with
Disabilities Act (ADA) in the course of providing any services funded by City, including Titles|
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9.1

9.2

and Il of the ADA (regarding nondiscrimination on the basis of disability), and all applicable
regulations, guidelines, and standards. In addition, Second Party shall take affirmative steps
to prevent discrimination in employment against disabled persons.

By execution of this Agreement, Second Party represents that it has not been placed on the
discriminatory vendor list as provided in Section 287.134, Florida Statutes. City hereby
materially relies on such representation in entering into this Agreement. An untrue
representation of the foregoing shall entitle City to terminate this Agreement and recover
from Second Party all monies paid by City pursuant to this Agreement, and may result in
debarment from City's competitive procurement activities.

ARTICLE 9
MISCELLANE

RIGHTS IN DOCUMENTS AND WORK

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, if a
copyright is claimed, Second Party grants to City a non-exclusive license to use the
copyrighted item(s) indefinitely, to prepare derivative works, and to make and distribute
copies to the public. In the event of termination of this Agreement, any reports, photographs,
surveys, and other data and documents prepared by Second Party, whether finished or
unfinished, shall become the property of City and shall be delivered by Second Party to
the Contract Administrator within seven (7) days of termination of this Agreement by either
party. Any compensation due to Second Party shall be withheld until all documents are
received as provided herein.

PUBLIC RD

City is a public agency subject to Chapter 119, Fla. Stat. Second Party shall comply with all
public records laws in accordance with Chapter 119, Fla. Stat. In accordance with state law,
Purchaser agrees to:

9.2.1 Keep and maintain all records that ordinarily and necessarily would be required by
the City.

9.2.2 Provide the public with access to public records on the same terms and conditions
that the City would provide for the records and at a cost that does not exceed the
costs provided in Chapter 119, Fla. Stat. or as otherwise provided by law.

9.2.3 Ensure that public records that are exempt or confidential and exempt from public
records disclosure are not disclosed except as authorized by law.

9.2.4 Meet all requirements for retaining public records and transfer, at no cost, to the City
all records in possession of the Second Party at the termination of the contract and
destroy any 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 systems of the City. All records shall be
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9.3

9.4

9.5

transferred to the City prior to final payment being made to the Second Party.

9.2.5 If Second Party does not comply with this section, the City shall enforce the contract
provisions in accordance with the contract and may unilaterally cancel this contract in
accordance with state law.

CcT RAL

Second Party is aware that the Inspector General of Palm Beach County has the authority to
investigate and audit matters relating to the negotiation and performance of this contract,
and may demand and obtain records and testimony from Second Party and its sub licensees
and lower tier sub licensees. Second Party understands and agrees that in addition to all
other remedies and consequences provided by law, the failure of Second Party or its sub
licensee or lower tier sub licensees to fully cooperate with the Inspector General when
requested may be deemed by the City to be a material breach of this Agreement justifying
its termination.

A RI AND RETENTION C

City shall have the right to audit the books, records, and accounts of Second Party and its
subcontractors that are related to this Project. Second Party and its subcontractors shall
keep such books, records, and accounts as may be necessary in order to record
complete and correct entries related to the Project. All books, records, and accounts of
Second Party and its subcontractors 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,
Second Party or its subcontractor, as applicable, shall make same available at no cost to
City in writtenform.

Second Party and its subcontractors shall preserve and make available, at reasonable times
for examination and audit by City, 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 Act, Chapter 119, Florida Statutes, 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.

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. Second Party shall ensure
that the requirements of this Section 9.3 are included in all agreements with its
subcontractor(s).

-IN-NEGOTIATION NT N

Second Party's compensation under this Agreement is based upon representations supplied
to City by Second Party, and Second Party certifies that the information supplied is accurate,
complete, and current at the time of contracting. City shall be entitled to recover any
damages it incurs to the extent such representation is untrue.
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9.6

9.7

9.8

9.9

P NTITY CRIME ACT

Second Party represents that the execution of this Agreement will not violate the Public
Entity Crime Act, Section 287.133, Florida Statutes, 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 crime 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, for category two purchases for a period of thirty-six (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.

In addition to the foregoing, Second Party further represents that there has been no
determination, based on an audit, that it committed an act defined by Section 287.133,
Florida Statutes, as a “public entity crime” and that it has not been formally charged with
committing an act defined as a "public entity crime" regardless of the amount of money
involved or whether Second Party has been placed on the convicted vendor list.

NDEPENDE RACTOR

Second Party is an independent contractor under this Agreement. Services provided by
Second Party pursuant to this Agreement shall be subject to the supervision of Second Party.
In providing such services, neither Second Party nor its 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 Second Party or Second Party’s agents any
authority of any kind to bind City in any respect whatsoever.

THIRD PARTY BENEFICIARIES

Neither Second Party nor City intends to directly or substantially benefit a third party by this
Agreement. Therefore, the Parties acknowledge that there are no third party beneficiaries to
this Agreement and that no third party shall be entitled to assert a right or claim against
either of them based upon this Agreement.

NOTICES

Whenever either Party desires to give notice to the other, such notice must be in writing,
sent by certified United States Mail, postage prepaid, return receipt requested, or sent by
commercial express carrier with acknowiedgement of delivery, or by hand delivery with a
request for a written receipt of acknowledgment of delivery, addressed to the party for
whom it is intended at the place last specified.

The place for giving notice shall remain the same as set forth herein until changed in writing
in the manner provided in this section. For the present, the Parties designate thefollowing:
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9.10

9.11

For City:

City Hall,
100 N.W. 1st Avenue
Delray Beach, Florida 33444

For Second Party:

F2 Industries, LLC
423 C Smyrna Sq. Dr.
Smyrna, TN 37167

IGNMENT PE RM

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, Second Party shall
not subcontract any portion of the work required by this Agreement, except as may
specifically provided for herein. Notwithstanding the Termination provision of this
Agreement, City may terminate this Agreement, effective immediately, if there is any
assignment, or attempted assignment, transfer, or encumbrance, by Second Party of this
Agreement or any right or interest herein without City's written consent.

Second Party 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.

Second Party shall perform its duties, obligations, and services under this Agreement in a
skillful and respectable manner. The quality of Second Party'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.

NEL

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

None of Second Party’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 Second Party is not a party, unless compelled by court process.

Further, such persons shall not give sworn testimony or 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 Second Party
or any persons in any way from representing themselves, including giving expert testimony
in support thereof, in any action or in any administrative or legal proceeding.

10|Page



9.12

9.13

9.14

9.15

9.16

In the event Second Party is permitted pursuant to this Agreement to utilize subcontractors
to perform any services required by this Agreement, Second Party shall require such
subcontractors, by written contract, to comply with the provisions of this section to the same
extent as Second Party.

MATERIALITY AND WAIVER OF BREACH

Each requirement, duty, and obligation set forth herein was bargained for at arm's-length
and is agreed to by the Parties. Each requirement, duty, and obligation set forth herein is
substantial and important to the formation of this Agreement, and 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 a modification of the terms of this Agreement.

COMPLIANCE WITH LAWS

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

SEVERANCE

In the event a portion of this Agreement is found by a court of competent jurisdiction to be
invalid, the remaining provisions shall continue to be effective unless City or Second Party
elects to terminate this Agreement. An election to terminate this Agreement based upon this
provision shall be made within seven (7) days of final court action, including all available
appeals.

JOINT PREPARATION

The Parties and their counsel have participated fully in the drafting of this Agreement and
acknowledge that the preparation of this Agreement has been their joint effort. The language
agreed to expresses their mutual intent and the resulting document shall not, solely as
a matter of judicial construction, be construed more severely against one of the Parties
than the other. The language in this Agreement shall be interpreted as to its fair meaning
and not strictly for or against any party.

NTERPR ION

The headings contained in this Agreement are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Agreement. All personal pronouns
used in this Agreement shall include the other gender, and the singular shall include the
plural, and vice versa, unless the context otherwise requires. Terms such as "herein,"
"hereof," "hereunder," and "hereinafter," refer to this Agreement as a whole and notto any
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9.17

9.18

9.19

9.20

particular sentence, paragraph, or section where they appear, unless the context otherwise
requires. Whenever reference is made to a Section or Article of this Agreement, such
reference is to the Section or Article as a whole, including all of the subsections of such
Section, unless the reference is made to a particular subsection or subparagraph of such
Section or Article.

RI E PROVISION

If there is a conflict or inconsistency between any term, statement, requirement, or provision
of any exhibit attached hereto, any document or events referred to herein, or any document
incorporated into this Agreement by reference and a term, statement, requirement, or
provision of Articles 1 through 9 of this Agreement, the term, statement, requirement, or
provision contained in Articles 1 through 9 shall prevail and be given effect.

ISDICTI N WAIVE RY TRIA

This Agreement shall be interpreted and construed in accordance with and governed by the
laws of the state of Florida. All Parties agree and accept that jurisdiction of any controversies
or legal problems arising out of this Agreement, and any action involving the enforcement or
interpretation of any rights hereunder, shall be exclusively in the state courts of the Fifteenth
Judicial Circuit in Palm Beach County, Florida, and venue for litigation arising out of this
Agreement shall be exclusively in such state courts, forsaking any other jurisdiction which
either party may claim by virtue of its residency or other jurisdictional device. BY
ENTERING INTO THIS AGREEMENT, SECOND PARTY AND CITY HEREBY
EXPRESSLY WAIVE ANY RIGHTS EITHER PARTY MAY HAVE TO A TRIAL BY JURY
OF ANY CIVIL LITIGATION RELATED TO THIS AGREEMENT. IF A PARTY FAILS TO
WITHDRAW A REQUEST FOR A JURY TRIAL IN A LAWSUIT ARISING OUT OF THIS
AGREEMENT AFTER WRITTEN NOTICE BY THE OTHER PARTY OF VIOLATION OF
THIS SECTION, THE PARTY MAKING THE REQUEST FOR JURY TRIAL SHALL BE
LIABLE FOR THE REASONABLE ATTORNEYS' FEES AND COSTS OF THE OTHER
PARTY IN CONTESTING THE REQUEST FOR JURY TRIAL, AND SUCH AMOUNTS
SHALL BE AWARDED BY THE COURT IN ADJUDICATING THE MOTION.

E ENT

The Parties may amend this Agreement to conform to changes in federal, state, or local
laws, regulations, directives, and objectives. 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 Board and Second Party or others delegated authority to or otherwise authorized to
execute same on their behalf.

PRIOR AGREEMENTS

This document represents the final and complete understanding of the Parties and
incorporates or supersedes all prior negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained herein. There is no
commitment, agreement, or understanding concerning the subject matter of this Agreement
that is not contained in this written document. Accordingly, no deviation from the terms

12]Page



9.21

9.22

9.23

9.24

hereof shall be predicated upon any prior representation or agreement, whether oral or
written.

PAYABLE INTEREST
9.21.1 Payment of Interest. Except as required by the Prompt Payment laws, City

shall not be liable for interest for any reason, whether as prejudgment interest
or for any other purpose, and in furtherance thereof Second Party 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.

9.21.2 Rate of Interest. In any instance where the prohibition or limitations of
Section 9.21.1 are determined to be invalid or unenforceable, the annual rate
of interest payable by City under this Agreement, whether as prejudgment
interest or for any other purpose, shall be .025 percent simple interest
(uncompounded).

N POR EN

The truth and accuracy of each "Whereas" clause set forth above is acknowledged by the
Parties. The attached Exhibit “A” is incorporated into and made a part of this Agreement.

RE ATION OF AUTHORI

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.

LTIPLE NA

Multiple copies of this Agreement may be executed by all Parties, each of which, bearing
original signatures, shall have the force and effect of an original document.
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WITNESS WHEREOF, the Parties hereto have made and executed this Agreement: City

through its Board, signing by and through its Mayor or Vice-Mayor, authorized to execute same by

,) ,_/

Board action on the ‘Z day of JL/@ , 2015 , and Second Party, signing by
and through its , duly authorized to execute same.

ATTEST: CITY OF DELRAY BEACH, FLORIDA

VDN S

Mayor Cary D. Glickstein

day OM , 2015.
Q

APPROVED AS TO FORM:

(=

City Attorneyv -
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AGREEMENT BETWEEN DELRAY BEACH, FLORIDA AND

— .
FOR Tt T;Mlaﬁ, LL/C/

SECOND PARTY

F2 Tndudyies A\ ¢

WITNESSES: ' -
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o : 20 dayof _JuU(u ,200S
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EXHIBIT A

COPE OF SERVIC
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EXHIBIT B

INSURANCE REQUIREMENTS OF THE CITY OF DELRAY BEACH

Second Party shall not commence operations under the terms of this Agreement until
certification or proof of insurance, detailing terms and provisions of coverage, has been
received and approved by the City of Delray Beach Risk Manager. If you have any questions
call (561) 243-7150.

The following insurance coverage shall be required.

A.

Worker's Compensation Insurance covering all employees and providing benefits as
required by Florida Statute 440 and including Employers Liability coverage, regardless
of the size of your firm. Second Party further agrees to be responsible for employment,
control and conduct of its employees and for any injury sustained by such employees
in the course and scope of their employment.

General liability insurance with a minimum limit of $1,000,000 per occurrence and
$2,000,000 in the aggregate annually, providing coverage for Premises and Operations,
Products and Completed Operations, Fire Legal Liability, and Personal and Advertising
Injury Liability. Insurance Policies must be obtained through insurance companies that
are authorized to transact business in the State of Florida by the Department of
Financial Services, and they must carry a minimum rating of A.M. Best of A- as to
management and VIl as to financial size.

Motor Vehicle Liability Insurance covering all vehicles associated with Second Party
operations to include all owned, non-owned and hired vehicles.

The coverage will be written on an occurrence basis with limits of liability not
less than $1,000,000.00 combined single limit per each occurrence.

The certification or proof of insurance must contain a provision for notification to the
City thirty (30) days in advance of any material change in coverage, non-renewal or
cancellation.

Second Party shall furnish to the City, Certificate(s) of Insurance evidencing insurance required
by the provisions set forth above upon execution. If any of the above coverages expire during the
term of this Agreement, Second Party will provide a renewal certificate at least ten (10) days
prior to expiration.

Mail to: City of Delray Beach, Attn. Risk Manager, 100 N.W. 15t Avenue, Delray Beach,
Florida 33444 with a copy to Assistant City Manager, 100 N.W. 15! Avenue, Delray Beach,
FL 33444



DATE (MM/DD/YYYY)
7/20/2015

certificate holder in lieu of such endorsement(s).

the terms and conditions of the policy, certain policies may require an endorsement, A statement on this certificate does not confer rights to the

PRODUCER
Geny Insurance Group, LLC

SONE’.‘CT Melissa Beaulieu

992 Davidson Dr., sSte 108

PHONIEI Ext); (615)356-3212 PAX Noj; (615)356-5915
iy ;melissa@genyinsurance.com

Nashville TN 37205-1051
INSURED

F2 Industries, LLC
5543 Edmondson Pike, #156

INSURER(S) AFFORDING COVERAGE

INSURER A :Autowners Insurance Com;
INSURER B :
INSURER C :
INSURER D :
INSURERE :

Nashville TN 37211

INSURERF :

NAIC #

an

COVERAGES CERTIFICATE NUMBER:15-16 Master Cert

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HA

TYPE OF INSURANCE
GENERAL LIABILITY

COMMERCIAL GENERAL LIABILITY
CLAIMS-MADE OCCUR

-_—

GEN'L AGGREGATE LIMIT APPLIES PER:
POLICY _ﬁ)g{‘o'rw ' LOC

VE BEEN ISSUED TO THE INSUR
OF ANY CONTRACT OR OTHER DOCUMENT WIT

CERTIFICATE ED BY THE POLICIES DESCRIBED HEREIN |s SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. E BEEN REDUCED BY PAID CLAIMS.
ADDL|

ED NAMED ABOVE FOR THE POLICY PERIOD

H RESPECT TO WHICH THIS

LIMITS

AUTOMOBILE LIABILITY

A ANY AUTO

ALL OWNED SCHEDULED 830256300
AUTOS . AUTOS X :

NON-OWNED
HIRED AUTOS AUTOS

EACH OCCURRENCE
EQMAGE TO RENTED
Vi

a occurrence
MED EXp (Any one person)
PERSONAL & ADV INJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

ED
Ea accident

SINGLE

/1/2015 /1/2016

UMBRELLA LIAB
EXCESS LIAB

OCCUR
CLAIMS-MADE
RETENTION §

BODILY INJURY (Perperson) | s

BODILY INJURY (Per accident) | §
PROPERTY DAMAGE s
Per accident

LIMIT

1,000,000

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY IN
ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

(Mandatory in NH)

If yes, describe under

DESCRIPTION OF OPERATIONS below

E.L. DISEASE - EA EMPLOYEH

L. DISEASE - POLICY LIMT | $

s 1,000,000
$ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks

Or agreement

City of Delray Beach is addtional insured in respects to A

Schedule, if more space Is required)

uto Liability ag required by written contract

<ERTIFICATE HOLDER

CANCELLATION

City of Delray Beach

100 NwW 1st Avenue
Delray Beach, FL 33444

AUTHORIZED REPRESENTATIVE

Brian Drury/MB m

CORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved,
S025 on1nns) n1 Tha ACORD nama and Inan ara ranictarad marke nf ACNRN
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A
ACORD’ CERTIFICATE OF LIABILITY INSURANCE WTE BT
PRODUGER THIS CERTIFICATION IS ISSUED AS A MATTER OF INFORMATION
LEHMER INSURANCE AGENCY ONLY AND CONFERS NO RIGHTS UFON THE CERTIFICATE
224 1% AVENUE, SOUTH ' HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
FRANKLIN, TN '37064-2214 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
PH 615-791-4400 FAX 615-791-4458 -
INSURERS AFFORDING COVERAGE NAIC #
INSURED INSURERA  NAUTILUS INSURANCE COMPANY 17370
F2 INDUSTRIES, LLC INSURER B
423 C SMYRNA SQUARE DRIVE
SMYRNA, TN 37187 ISURER C:
INSURER D: l
INSURER E. [
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR

MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

¥ Fi
LR TYPE OF INSURANCE POLICY NUMBER OATE By | | Shre TN LiMITS
L LIABILI EACH OCCURRENCE $
i by I ALLIASLTY GLP 200141904 02/11/2015 | 02/11/2016 B gee —— 2,000,000 |
E COMMERCIAL GENERA. LIABILITY PREMISES [Ea occurencs) | § 300,000
x @ CLAIMB MADE D DOGCUR MED EXP (Any cne person) s 10,000
PERSONAL & ADV INJURY $ 2 wo,ooo
\l_‘___
O RETROACTIVE GENERAL AGGREGATE $ 2,000,000
=T el
GENL AGGREGATE LIMIT APPLIES PER: DATE: 2/11/02 PRODUCTS - COMPIOP RGG | § 2,000,000
poLicy [ ] TECr LoC 5
AUTOMOBILE LIABILITY COMBINED SINGLELIMIT |
D ANY AUTO (Ea accident)
-—
ALL OWNED AUTOS BODILY INJURY ’
SCHEDULED AUTOQS (Per person)
HIRED AUTOS BODILY INJURY s
NON-OWNED AUTOS (Per accident)
PROPERTY DAMAGE $
(Per eccidenl)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
ANY AUTO OTHER THAN EAACC | §
AUTO ONLY: AGG | §
EXCESS/UMBRELLA LIABILITY 'EACH OCCURRENCE s
OCCUR D CLAIMS MADE AGOREGATE s
s
[ oepucriate '
RETENTION $ §
WORKERS COMPENSATION AND TORY Ut7s | | PR
EMPLOYERY' LIABILITY
ANY PROPRIETOR/PARTNER/EXECUTIVE Sk EACH ATCIDENT s
OFFICER/MEMBER EXCLUDED? EL DISEASE - EA EMPLOYEE §
If yes, describe under
SPECIAL PROVISIONS below E.L. DISEASE - POLICY LIMIT | §
OTHER
A | PRODUCTS POLLUTION
COVERAGE GLP 200141904 02/11/2015 02/11/2016 $2,000,000 EACH OCCURRENCE

DESCRIPTION OF OPERATIONS / LOCATIONS / VENICLES ] EXCLUSIONS ADDED BY ENDORSEMENT / 6PECIAL PROVISIONS
CHEMICAL MANUFACTURERMWHOLESALE DISTRIBUTION

WAIVER OF SUBROGATION ENDORSEMENT IN FAVOR OF THE CERTIFICATE HOLDER WITH RES PECT TO GENERAL LIABILITY POLICY

HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED FOLICIES BE CANCELLED BEFORE THE EXPIRATION
CITY OF DELRAY BEACH DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR ToMaiL 30 DAYS WRITTEN
fgm% m@gg R NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO $0O SHALL
DELRAY BEACH, FL 33444 IMPOSE NO CBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR
REPRESENTATIVES, P
\ [

ACORD 25 (2001/08)




