








WHEREAS, the issued a solicitation ITN 2021-22 for the provision of Recreation Program Services

(“Programs”) and the Contractor tendered response {“Response”), in response thereto, and was selected

as one of the most qualified for the provision of said Services. The ITN and the Response are expressly
incorporated into and made a part of this Agreement as if set forth in full; and

WHEREAS, through action of the Town Council, as applicable, have selected the Contractor in

accordance Town’s Procurement Ordinance, to provide the Programs as described herein.

NOW, THEREFORE, in consideration of the mutual covenants and promises set forth herein, and

other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the

parties, the parties hereto do hereby agree as follows:

SECTION 1. GENERAL TERMS & CONDITIONS

1.01 DEFINITIONS

1. Agreement means this Agreement, as may be amended from time to time, this document, the
Request for Proposal, and the Response submitted by the Contractor, all change orders,
directive, payments, and other such documents issued under or relating to this Agreement.

2. Change Order means a written document ordering a change in the Agreement price or
Agreement time or a material change in the Work.

3. Contractor means the person, firm, entity, or corporation with whom the Town has contracted
and who will be responsible for the Services and performance under this Agreement.

4. Cure means the action taken by the Contractor promptly, after receipt of written notice from
the Town of a breach of the Agreement Documents, which must be performed at no cost to the
Town, to repair, replace, correct, or remedy all material, equipment, or other elements of the
Work or the Agreement Documents affected by such breach, or to otherwise make good and
eliminate such breach.

5. Cure Period means the period of time in which the Contractor is required to remedy deficiencies
in the Work or compliance with the Agreement after receipt of a written Notice to Cure from the
Town identifying the deficiencies and the time to Cure.

6. Days mean calendar days.

7. Facility or Facilities mean(s) the areas of the Town’s Parks, including open space areas, structures,
or other amenities of the Parks where the Services Programs will be provided.

8. Program Manager means the individual appointed by the Town Manager to manage the
Agreement,

9. Town means the Town Council of the Town of Miami Lakes or the Town Manager, as applicable.

10. Town Commission means the legislative body of the Town of Miami Lakes.

11. Town Manager means the duly appointed chief administrative officer of the Town of Miami Lakes
or his designee.

12. Work or Services mean all necessary and inferable labor, material, equipment, and services,
whether or not specifically stated, required by the Agreement to provide the Programs.

1.02 TERM

This Agreement will be effective upon execution by both parties and will continue for a term of three (3)
year from the date of execution by the Town. The Town has the right, at its sole option, to renew the
Agreement for two (2) additional one (1) year periods, or any portion thereof. In the event the Town
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The Contractor agrees and recognizes that the Town will not be held liable or responsible for any
claims which may result from any actions or omissions of the Contractor in which the Town
participated either through review or concurrence of the Contractor's actions. In reviewing,
approving, or rejecting any submissions by the Contractor or other acts of the Contractor, the
Town in no way assumes or shares any responsibility or liability of the Contractor or
Subcontractor, under this Contract. The Contractor will defend the Town or provide for such
defense at its own expense, at the Town’s option.

This indemnification obligation will survive the expiration or termination of this Contract.

The Town has provided specific consideration for the indemnification of $10.00 from the sums
due to the Contractor under this Contract.

1.04-2 INSURANCE

Without limiting any of the other obligations or liabilities of Contractor, the Contractor must
secure and maintain throughout the duration of this Contract, insurance of such type and in such
amounts necessary to protect its interest and the interest of the Town against hazards or risks of
loss as specified below. The underwriter of such insurance must be qualified to do business in the
State of Florida, be rated “B” as to management and “Class V" as to strength or better as rated by
the latest edition of Best’s Insurance Guide, published by A.M. Best Company, Oldwick, New
Jersey, or its equivalent, the insurance carrier must have agents upon whom service of process
may be made in the State of Florida. The insurance coverage will be primary insurance with
respect to the Town, its officials, employees, agents, and volunteers. Any insurance maintained
by the Town will be in excess of the Contractor’s insurance and will not contribute to the
Contractor’s insurance. The insurance coverages must include a minimum of:

a. Worker’s Compensation and Employer’s Liability Insurance:

Coverage to apply for all employees for statutory limits as required by the State of Florida’s
Statutory Workers’ Compensation Law and all applicable Federal laws. The policy(ies) must
include Employer’s Liability with minimum limits of $500,000 each accident and a waiver of
subrogation.

b. Comprehensive Business Automobile and Vehicle Liability Insurance:

This insurance must be written in comprehensive form and must protect the Contractor and the
Town against claims for injuries to members of the public and/or damages to property of others
arising from the Contractor’s use of motor vehicles or any other equipment and must cover
operation with respect to onsite and offsite operations and insurance coverage must extend to
any motor vehicles or other equipment irrespective of whether the same is owned, non-owned,
or hired. The limit of liability must not be less than $500,000 per occurrence, combined single
limit for Bodily Injury Liability and Property Damage Liability. Coverage must be afforded on a
form no more restrictive than the latest edition of the Business Automobile Liability Policy,
without restrictive endorsement, as filed by the Insurance Services Office.

C. Commercial General Liability (“CGL”):

This insurance must be written in comprehensive form and must protect the Contractor and the
Town against claims arising from injuries to members of the public or damage to property of
others arising out of any act or omission to act of the Contractor or any of its agents, employees,
or subcontractors. The limit of liability must not be less than $1,000,000 per occurrence,
combined single limit for Bodily Injury Liability and Property Damage Liability. Coverage must be
afforded on a primary and non-contributory basis and with a coverage form no more restrictive
than the latest edition of the Commercial General Liability Policy, without restrictive
endorsements, as filed by the Insurance Services Office, and must include: (1) Premises and/or
Operations; (2) Independent contractors and Products and/or completed Operations; (3) Broad
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Form Property Damage, Personal Injury and a Contractual Liability Endorsement, including any
hold harmless and/or indemnification agreement.

(i) Products and/or Completed Operations for contracts with an Aggregate Limit of One Million
Dollars ($1,000,000) per project. Contractor must maintain in force until at least three years after
completion of all Work required under the Contract, coverage for Products and Completed
Operations, including Broad Form Property Damage.

(ii) Personal and Advertising Injury with an aggregate limit of One Million Dollars {$1,000,000).

(iii) CGL Required Endorsements:

. Employees included as insured

. Contingent Liability/Independent Contractors Coverage

. Contractual Liability

. Waiver of Subrogation

. Premises and/or Operations

. Explosion, Collapse and Underground Hazards (if not specifically covered under the
policy)

. Loading and Unloading

. Mobile Equipment (Contractor’s Equipment) whether owned, leased, borrowed, or

rented by Contractor or employees of the Contractor.

d. Certificate of Insurance

Contractor must provide the Town Manager or designee with Certificates of Insurance for all
required policies within fifteen (15) days of notification of a conditional award by the Town. The
Certificates of Insurance must not only name the types of policy(ies) provided, but also must
specifically cite this Contract and must state that such insurance is as required by this Contract.
The Town reserves the right to require the Contractor to provide a certified copy of such policies,
upon written request by the Town. Each policy certificate must be endorsed with a provision that
not less than thirty (30) calendar days’ written notice must be provided to the Town before any
policy or coverage is cancelled, restricted, or a material change is made. Acceptance of the
Certificate(s) is subject to approval of the Town Manager or designee.

e. Additional Insured

The Town is to be specifically included as an Additional Insured for the liability of the Town
resulting from operations performed by or on behalf of Contractor in performance of this
Contract. The Town must be named as additional insured under the CGL, business automobile
insurance and umbrella policies. Town must be named as an additional insured under Contractor’s
insurance, including that applicable to the Town as an Additional insured, must apply on a primary
basis and any other insurance maintained by the Town will be in excess of and will not contribute
to Contractor’s insurance. Contractor’s insurance must contain a severability of interest provision
providing that, except with respect to the total limits of liability, the insurance must apply to each
Insured or Additional Insured in the same manner as if separate policies had been issued to each.

All deductibles or self-insured retentions must be declared to and be approved by the Town
Manager. The Contractor will be responsible for the payment of any deductible or self-insured
retention in the event of any claim.
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1.05 RULES AND REGULATIONS
The Contractor must comply with all laws and regulations applicable to provision of services specified in
the Contract Documents. The Contractor must be familiar with all federal, state, and local laws, rules,
regulations, codes, and ordinances that affect the Work.

Where portions of the Work traverse or cross federal, state, county or local highways, roads, streets, or
waterways, and the agency in control of such property has established standard specifications, rules or
regulations governing items of Work that differ from these specifications, the most stringent
specifications, rules, and regulations will apply.

1.06 RULES AND REGULATIONS
The Contractor will comply with all laws and regulations applicable to provision of the Programs specified
in the Agreement. The Contractor must be familiar with and comply with all federal, state, and local laws
that affect the Services, including, but not limited to, those applicable to the Department of Children and
Families’ (DCF), Department of Health {DOH) and OSHA. The Contractor must comply with all of the
Town’s park rules and regulations.

1.07 PROTECTION OF PROPERTY, UTILITIES, AND THE PUBLIC
The Contractor must protect public and private property from damage or loss arising in connection with
the providing the Programs and take all necessary precautions to prevent accidents and injuries to persons
or property on or near the Work.

The Contractor is completely responsible for, and must replace and make good all loss, injury, or damage
to any property (including landscaping, park amenities, or structure(s) of the Town or private property,
and of any land adjoining the locations where Programs are being provided, which may be caused by
Contractor.

1.08 LABOR MATERIALS, EQUIPMENT, AND SUPPLIES
Contractor must provide and provide for all labor, materials equipment, supplies, consumables,
transportation, snacks, and other incidental items necessary to provide the Programs.

1.09 AUTHORITY OF TOWN’S PROGRAM MANAGER
The Town Manager hereby authorizes the Program Manager to determine, all questions of any nature
whatsoever arising out of, under or in connection with, or in any way relating to the providing of the
Programs in accordance with the Agreement. The Program Manager has the authority to act on behalf of
the Town to the extent provided by the Agreement, unless otherwise modified in writing by the Town.

All interpretations and recommendations of the Program Manager will be consistent with the intent of
the Agreement Documents. All interpretations of the Agreement Documents will be issued by the Town’s
Procurement Manager, which will be binding upon the Contractor.

1.10 SUBCONTRACTORS
The Contractor has been authorized to utilize the Subcontractors identified in the Agreement. The use of
any other Subcontractors or the replacement of any approved Subcontractors requires the prior written
approval of the Program Manager.

1.11 TAXES
Contractor must pay all applicable sales, consumer, use, and other taxes required by law. Contractor is
responsible for reviewing the pertinent state statutes involving state taxes and complying with all
requirements.

1.12 CHANGE ORDERS
The Town reserves the right to order changes which may result in additions to or reductions in the
Agreement and which are within the general scope of the Agreement and all such changes will be
authorized only by a Change Order approved in advance and issued in accordance with provisions of the
Town and the Agreement.
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Any changes to the Agreement must be contained in a written document, executed by both parties.
However, under circumstances determined necessary by Town, Change Orders may be issued unilaterally
by Town.

1.13 FORCE MAJEURE
The Town and Contractor will be excused from the performance of their respective obligations under
the Agreement when and to the extent that their performance is delayed or prevented by any
circumstances beyond their control including, fire, flood, explosion, , act of God or public emergency,
war, riot, civil commotion, malicious damage, act or omission of any governmental authority, delay or
failure or shortage of any type of equipment, or service from a public utility needed for their
performance, provided that:

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

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

c. No obligations of either party that arose before the Force Majeure causing the excuse of
performance are excused as a result of the Force Majeure; and

d. The non-performing party uses its best efforts to remedy its inability to perform.

Notwithstanding the above, performance will not be excused under this Article for a period in excess of
two (2) months, provided that in extenuating circumstances, the Town may excuse performance for a
longer term.

The following circumstances shall not constitute Force Majeure:

a. Economic hardship.
b. Inclement weather except as permitted by Florida law

1.14 REMOVAL OF UNSATISFACTORY PERSONNEL
The Town may make written request to the Contractor for the prompt removal and replacement of any
personnel employed or retained by the Contractor, or any Subcontractor engaged by the Contractor to
provide and perform services or Work pursuant to the requirements of the Agreement. The Contractor
must respond to the Town within five (5) calendar days of receipt of such request with either the removal
and replacement of such personnel or written justification as to why that may not occur. The Town will
make the final determination as to the removal of unsatisfactory personnel from the Work. The Contractor
agrees that the removal of any of such individual(s) does not require the termination or demotion of said
individual(s).

1.15 MAINTENANCE, CLEANING UP, TOWN’S RIGHT TO CLEAN UP
The Town will provide routine janitorial maintenance for the Facilities. The Contractor is responsible for
cleaning-up any materials, supplies, debris, or other similar items resulting from the Programs. Should the

Contractor fail to perform such clean-up the Town has the right to perform the clean-up work and deduct
the cost from any sums due the Contractor.

1.16 STORAGE SPACE
Storage space at the site where the Programs are to be provided is limited. Contractor may need to

arrange alternate space for its equipment, materials, and supplies. The space to be provided to the
Contractor will be determined by the Town’s Program Manager.

1.17 UTILITY SERVICE
The Town will provide the existing utility service to the Facilities for use in providing the Programs.

1.18 CLAIMS

Any claim must be made by written notice by Contractor to the Town’s Procurement Manager within five
(5) business days of the commencement of the event giving rise to the claim and stating the general nature
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and cause of the claim. Thereafter, within ten (10) days of the termination of the event giving rise to the
claim, written notice of the extent of the claim with supporting information and documentation must be
provided unless the Town’s Procurement Manager allows additional time for submission. The written
notice must be accompanied by Contractor's written notarized statement that any adjustment(s) claimed
is the entire adjustment to which the Contractor has reason to believe it is entitled as a result of the
occurrence of said event. All claims and disputes will be determined in accordance with the Agreement.
It is expressly and specifically agreed that any and all claims for changes to the Agreement will be waived
if not submitted in strict accordance with the requirements of this Article.

The Agreement time will be extended in an amount equal to time lost due to delays beyond the control
of and through no fault or negligence of Contractor if a claim is made as provided in this Article. Such
delays include, but are not limited to, Force Majeure, acts or neglect by any separate contractor employed
by Town, fires, floods, labor disputes beyond the control of the Contractor, epidemics, abnormal weather
conditions (if applicable), or acts of God.

Contractor will not be entitled to any compensation of any kind from the Town for direct, indirect,
consequential, impact or other costs, expenses, or damages from any cause whatsoever, whether such
delay, disruption, interference, or hindrance be reasonable or unreasonable, foreseeable, or
unforeseeable, or avoidable or unavoidable.

Failure of Contractor to comply with this Article as to any particular event of claim will be deemed
conclusively to constitute a waiver of any and all claims resulting from that particular event.

1.19 DISPUTES AND MEDIATION
Contractor understands and agrees that all disputes between it and the Town upon an alleged violation
of the terms of this Agreement by the Town will be submitted for resolution in the following manner.

Initial effort(s) should be made by the Contractor to resolve any issues with the Town’s Program Manager.

Should the initial efforts at resolution not end in a mutual resolution then the Contractor notify in writing
the Procurement Manager identified in Article 3, Notices, of the claim or dispute

The Contractor must submit its dispute in writing, with all supporting documentation, to the Procurement
Manager, as identified in Article 3, Notices. Upon receipt of said notification the Procurement Manager
will review the issues relative to the claim or dispute and issue a written finding.

Should the Contractor and the Procurement Manager fail to resolve the claim or dispute the Contractor
must submit their dispute in writing within five (5) calendar days of the written finding being issued by
the Procurement Manager to the Town Manager. Failure to submit such appeal in the stated timeframe
of the written finding will constitute acceptance of the finding by the Contractor. Upon receipt of said
notification the Town Manager will review the issues relative to the claim or dispute and issue a written
finding.

Appeal to the Town Manager for resolution, is required prior to Contractor being entitled to seek judicial
relief in connection therewith. Should the Contractor be entitled to compensation hereunder, the Town
Manager’s decision may be subject to approval by the Town Council. Contractor is not entitled to seek
judicial relief unless:

i. it has first received Town Manager’s written decision, approved by the Town Council if applicable;
or
ii. a period of sixty (60) days has expired after submitting to the Town Manager a detailed statement
of the dispute, accompanied by all supporting documentation, or a period of (90) days has expired
where Town Manager’s decision is subject to Town Council for approval; or
iii.  Town has waived compliance with the procedure set forth in this Article by written instrument(s)
signed by the Town Manager.

In the event the determination of a dispute under this Article is unacceptable to either party, the party
objecting to the determination must notify the other party in writing within fourteen (14) calendar days
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of receipt of the written determination. The notice must state the basis of the objection and must be
accompanied by a statement that any adjustment(s) claimed is the entire adjustment(s) to which the
objecting party has reason to believe it is entitled to as a result of the determination. Within sixty (60)
calendar days after completion of the Program(s) or expiration of the Agreement, the parties will
participate in mediation to address all objections to any determinations hereunder and to attempt to
prevent litigation. A certified Mediator, who the parties find mutually acceptable, will conduct any
mediation proceedings in Miami-Dade County, State of Florida. The costs of a certified Mediator will be
shared on a 50/50 basis. Should claim or dispute not be resolved in mediation, the parties retain all their
legal rights and remedies provided under State law. A party objecting to a determination specifically
waives all of its rights provided hereunder, including its rights and remedies under State law, if said party
fails to comply in strict accordance with the requirements of this Article.

1.20 CONTINUING THE PROGRAM(S)

Contractor must continue to provide the Programs during all disputes or disagreements with Town.
Programs will not be delayed or postponed pending resolution of any disputes or disagreements.

1.21 STOP WORK ORDER
The Town may, at any time, by written order to the Contractor, require the Contractor to stop all, or any
part, of the Programs due to any conflict or potential conflict with other Town events or operational
requirements, storm related events or other similar circumstances. The Town, where possible will make
every effort to provide at minimum of forty-eight (48) hours advance notice or move the Program, if
possible, to an alternative site.

1.22 FRAUD AND MISREPRESENTATION
The Town may terminate this Agreement with any person, individual, corporation, entity, or affiliate that
attempts to meet its contractual obligations with the Town through fraud, misrepresentation, conflicts of
interest, or material misstatement. Such person, individual, corporation, entity, or affiliate shall be
responsible for all direct or indirect costs associated with termination or cancellation.

1.23 SET-OFFS, WITHHOLDING, AND DEDUCTIONS
The Town may set-off, deduct or withhold from any payment due the Contractor, such sums as may be
specifically allowed in the Agreement or by applicable law including, without limitation, the following:

e Any amount of any claim by a third party;
e Anyunpaid legally enforceable debt owed by the Contractor to the Town.
The Town will notify the Contractor in writing of any such withholdings.

1.24 CONTRACTOR DEFAULT

An event of default means a breach of the Agreement by the Contractor. Where an Event of Default
(“Default”) occur under the Agreement, the Town may, at its sole discretion, notify the Contractor,
specifying the basis for such Default, and advising the Contractor that such Default must be cured within
a time frame specified by the Town or the Agreement with the Town may be terminated. The Town is
under no obligation to issue such notification. The Town may grant an extension to the cure period if the
Town deems it appropriate and in the best interest of the Town, without waiver of any of the Town’s
rights hereunder.

Where a Default is not cured within the time specified to cure the Default, the Town Manager in addition
to all remedies available by law, may immediately, upon written notice to Contractor, terminate this
Agreement. Contractor understands and agrees that termination of this Agreement under this Article will
not release Contractor from any obligation accruing prior to the effective date of termination.

Where the Town erroneously terminates the Agreement for default, the termination will be converted to
a Termination for Convenience, and the Contractor will have no further recourse of any nature for
wrongful termination.
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1.25 TERMINATION FOR CONVENIENCE
In addition to cancellation or termination as otherwise provided for in the Agreement, the Town may at
any time, in its sole discretion, with or without cause, terminate the Agreement by written notice to the
Contractor. Such Written Notice will state the date upon which Contractor shall cease all Work under the
Agreement.

In the event that the Town exercises its right to terminate the Agreement pursuant to the Agreement
Documents, the Town will pay the Contractor for the Services provided under the Agreement until the
date of Termination. In no event, will any payments under this Paragraph exceed the maximum cost set
forth in the Agreement and the amount due hereunder may be offset by payments made to the Contractor
or any claims made against the Contractor. Contractor will not be entitled to lost profits, overhead or
consequential damages as a result of a Termination for Convenience.

1.26 TOWN MAY AVAIL ITSELF OF ALL REMEDIES
The Town may avail itself of each and every remedy stated in the Agreement or existing at law or in equity.
The exercise or the beginning of the exercise, of one remedy will not be deemed a waiver of the right to
exercise, at the same time or thereafter, of any other remedy.

1.27 COMPLIANCE WITH APPLICABLE LAWS
The Contractor must comply with the most recent editions and requirements of all applicable laws, rule,
regulations, codes, and ordinances of the Federal government, the State of Florida, Miami-Dade County,
and the Town.

1.28 NONDISCRIMINATION, EQUAL EMPLOYMENT OPPORTUNITY, AND AMERICANS WITH
DISABILITIES ACT
Contractor must not unlawfully discriminate against any person, must provide equal opportunities for
employment, and comply with all applicable provisions of the Americans with Disabilities Act in its
performance of the Work under the Agreement. Contractor must comply with all applicable federal, State
of Florida, Miami-Dade County, and Town rules regulations, laws, and ordinance as applicable.

1.29 INDEPENDENT CONTRACTOR
The Contractor is engaged as an independent business and agrees to perform Work as an independent
contractor. In accordance with the status of an independent contractor, the Contractor covenants and
agrees that the Contractor will conduct business in a manner consistent with that status, that the
Contractor will not claim to be an officer or employee of the Town for any right or privilege applicable to
an officer or employee of the Town, including, but not limited to: worker’s compensation coverage;
unemployment insurance benefits; social security coverage; retirement membership, or credit.

1.30 THIRD PARTY BENEFICIARIES
Neither Contractor nor Town intends to directly or substantially benefit a third party by this Agreement.
Therefore, the parties agree that there are no third-party beneficiaries to this Agreement and that no
third party will be entitled to assert a claim against either of them based upon this Agreement.

1.31 ASSIGNMENT OR SALE OF AGREEMENT
The performance of this Agreement will not be transferred pledged, sold, merged, delegated, or assigned,
in whole or in part, by the Contractor without the prior written consent of the Town. It is understood that
a sale of ownership, the majority of the stock, or partnership shares of the Contractor, a merger or bulk
sale, an assignment for the benefit of creditors will each be deemed transactions that would constitute
an assignment or sale hereunder. The Town may request any information it deems necessary to review
any request for assignment or sale of the Agreement.

Any such actions identified above taken without the prior written consent of the Town approval will be
cause for the Town to terminate this Agreement for default and the Contractor will have no recourse from
such termination.
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Nothing herein will either restrict the right of the Contractor to assign monies due to, or to become due
or be construed to hinder, prevent, or affect any assignment by the Contractor for the benefit of its
creditors, made pursuant to applicable law.

1.32 MATERIALITY AND WAIVER OF BREACH
Town and Contractor agree that each requirement, duty, and obligation set forth in the Agreement is
substantial and important to the formation of the Agreement and, therefore, is a material term hereof.
The Town's failure to enforce any provision of the Agreement will not be deemed a waiver of such
provision or modification of the Agreement. A waiver of any breach of a provision of the Agreement will
not be deemed a waiver of any subsequent breach and will not be construed to be a modification of the
terms of the Agreement.

1.33 DEFENSE OF CLAIMS
Should any claim be made, or any legal action brought in any way relating to the Work under the
Agreement, the Contractor must diligently render to the Town any and all assistance which the Town may
require of the Contractor.

1.34 FUNDS AVAILABILITY
Funding for this Agreement is contingent on the availability of funds and the Agreement is subject to
amendment or termination due to lack of funds, reduction of funds and/or change in regulations, upon
thirty (30) days’ notice.

1.35 ACCESS TO AND REVIEW OF RECORDS
Town has the right to inspect and copy, at Town’s expense, the books and records and accounts of
Contractor which relate in any way to the Agreement. The Contractor agrees to maintain an accounting
system that provides for accounting records that are supported with adequate documentation and
adequate procedures for determining allowable costs.

The Contractor must comply with the applicable provisions of Chapter 119, Florida Statutes and Town has
the right to immediately terminate this Agreement for the refusal by the Contractor to comply with
Chapter 119, Florida Statutes. The Contractor must retain all records associated with this Agreement for
a period of five (5) years from the date of termination.

1.36 TIME IN WHICH TO BRING ACTION AGAINST THE TOWN
In the event the Contractor may be deemed to have a cause of action against the Town, no action will lie
or be maintained by the Contractor against the Town upon any claim arising out of or based upon the
Agreement by reason of any act or omission or requirement of the Town or its agents, unless such action
must be commenced within six (6) months after the date of issuance of a final payment under the
Agreement, or if the Agreement is terminated under the provisions of the Agreement unless such action
is commenced within six (6) months after the date of such termination by the Town.

1.37 AGREEMENT EXTENSION
The Town reserves the right to exercise its option to extend the Agreement for up to ninety (90) calendar
days beyond the original Agreement period, inclusive of any Options to Renew exercised by the Town. In
such event, the Town will notify the Contractor in writing of such extensions.

1.38 APPLICABLE LAW AND VENUE OF LITIGATION
This Agreement is enforceable in Miami-Dade County, Florida, and if legal action is necessary by either
party with respect to the enforcement of any or all of the terms or conditions the sole venue shall be
Miami-Dade County, Florida.

1.39 NON-EXCLUSIVE AGREEMENT
Itis the intent of the Town to enter into an Agreement with A successful Bidder(s) that will satisfy its needs
as described herein. However, the Town reserves the right, as deemed in its best interest, to perform, or
cause to be performed, the Work and Services, or any portion thereof, as it sees fit, including but not
limited to: award of other contracts, use of another contractor, or perform the Work with its own
employees.
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1.40 SEVERABILITY

In the event any provision of the Agreement is determined by a Court of competent jurisdiction to be
illegal or unenforceable, then such unenforceable or unlawful provision will be excised from this
Agreement, and the remainder of the Agreement will continue in full force and effect. Notwithstanding
the foregoing, if the result of the deletion of such provision will materially and adversely affect the rights
of either party, such party may elect, at its option, to terminate the Agreement in its entirety. An election
to terminate the Agreement based upon this provision must be made within seven (7) calendar days after
the finding by the court becomes final.

1.41 AGREEMENT DOCUMENTS CONTAINS ALL TERMS
The Agreement and all documents incorporated herein by reference contain all the terms and conditions
agreed upon by the parties hereto, and no other agreement, oral or otherwise, regarding the subject
matter of the Agreement will be deemed to exist or to bind any of the parties hereto, or to vary any of
the terms contained herein.

1.42 ENTIRE AGREEMENT

The Agreement, as they may be amended from time to time, represent the entire and integrated
Agreement between the Town and the Contractor and supersede all prior negotiations, representations,
or agreements, written or oral. This Agreement may not be amended, changed, modified, or otherwise
altered in any respect, at any time after the execution hereof, except by a written document executed in
accordance with the requirements of this Agreement. Waiver by either party of a breach of any provision
of the Agreement will not be deemed to be a waiver of any other breach of any provision of the
Agreement.

END OF SECTION
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SECTION 2. SPECIAL TERMS AND CONDITIONS

2.01 PROGRAM
The Programs to be provided by the Contractor must be consistent with those stated in the Contractor’s
Response to the ITN, identified as Attachment A to this Agreement. Any changes to the Programs will be
made as required under Section 2.06.

2.02 GUIDELINES

Contractor must follow Florida staff to child ratios for school age children and local, state, and national
quality standards. Employees and volunteers must be able to successfully pass a Level 2 background
screening in accordance with the criteria within the Town’s background check policy AO #07-01 and
applicablie federal, state, and local laws. Contractor shall comply with any existing or future drug policies,
provide reasonable accommodations in accordance with the Americans with Disabilities Act (ADA), adhere
to Florida Department of Children and Family State Statutes, and any laws and regulations issued by Local,
County, State or Federal agencies.

2.03 HEALTH AND SAFETY

Contractor must enforce health and safety standards that are consistent with Miami-Dade County
licensing and all other applicable regulations. Contractor shall ensure that staff members receive
ongoing training in areas of basic first aid and cardiopulmonary resuscitation (CPR) and shall provide
proof of training and certification of each instructor, staff, and volunteer prior to the start of the
Program(s).

Activities and programs must be in adherence with all local, state, and federal COVID-19 guidelines and
regulations.

2.04 COMPENSATION

Contractor shall pay to the Town twenty percent (20%) of the monthly registration fees collected for use
of the facility.

2.05 INVOICING
Contractor shall provide the Town with an invoice once per for the Work performed in the prior month.
At a minimum, the invoice must contain the following information:

* Name and address of the Contractor

e Purchase Order number

e Agreement number

e Date of invoice

e Invoice number (Invoice numbers cannot be repeated)
e Name and Type of Program,

e List of participants.

e Timeframe covered by the invoice

e Total Value of invoice

e Total value of the invoice

Failure to include the above information will delay payment. Payments will not be made based on
statements of accounts.

The Town will take action to pay, reject or make partial payment on an invoice in accordance with the
Florida Local Government Prompt Payment Act. No payments will be due or payable for Work not
performed or materials not furnished or where the Work has not been accepted by the Town. If there is
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a dispute with regard to an invoice, the Town will pay the amount not in dispute and reject the remainder
that is in dispute. Contractor will use the invoice form provided by the Town.

2.06 DELETION OR MODIFICATION OF SERVICES
The Town may during the term of the Agreement make modifications to the Services being provided. If
the Contractor and the Town agree on modifications or revisions to any Services such changes must be
made through the execution of a change order executed by both parties.

2.07 USE OF PROPERTY
Town grants to the Contractor non-exclusive access for the limited use of the Facilities in “as-is” condition
for providing the Programs. Use of the Facilities for any other activity(ies) is subject to the prior written
approval of the Program Manager. Such approval will be at the sole discretion of the Program Manager.

2.08 PROGRAM CONFLICTS
Program Manager, in his sole discretion, may change or cancel any activity due to inclement weather,
special events, conflicting schedules, Program events or Services, for unforeseen circumstances or
emergencies including, but not limited to, maintenance of the Property, or for any reason that is in the
best interest of the Town.

2.09 MAINTENANCE OF THE FACILITIES
The Town will provide routine maintenance, utilities, and solid waste for the Facilities. Maintenance above
and beyond what is normally provided for use of the Facilities will be provided by the Contractor, subject
to the prior written approval of the Program Manager.

2.10 MANAGEMENT OF STAFF AND PROGRAM PARTICIPANTS
Contractor agrees to monitor and control all Program participants, including, but not limited to
Contractor’s staff, instructors, volunteers, guests, and invitees while at the Facilities and during any
activities organized by the Contractor at the Facilities.

Contractor must comply, at its own cost, with Section 409.175, Florida Statutes, and the Town’s
Administrative Order 07-01, requiring the Contractor to conduct background investigations for all
instructors, employees, or volunteers prior to the Licensees use of the Property under this Agreement.

These investigations must meet the requirements for the Level 2 background and screening requirements
as set forth in Section 435.04, Florida Statutes.

Contractor must not allow any instructor, employee, or volunteer who does not meet the above stated
requirements to provide any Service under this Agreement.

An affidavit indicating all staff and volunteers associated with the operation of Programs, classes and/or
activities under a Program(s) for the Contractor have passed a Level 2 background check must be received
no later than fourteen (14) days prior to the start of the particular program, class, and/or activities. A new
Affidavit is required on an annual basis.

Contractor’s Program(s) must include safety guidelines as well as guidelines and standards for the conduct
of Contractor staff and volunteers in interfacing with the general public and Town officials in a courteous
and professional manner. Contractor must at all times have a competent supervisor on site who is be
responsible for management and supervision, of the Program(s). Such guidelines and standards may be
subject to the review and approval of the Town.

Contractor shall ensure that all volunteers and staff obtain IDs issued by the Town prior to start of program
and have their ID’s visible at all times while on the Property.

2.11 ALTERATION AND IMPROVEMENTS TO THE FACILITIES
Contractor must not make any permanent or temporary alterations, improvements, or additions to the
Facilities, including, but not limited to, Park areas, as well as signs and banners, without the prior written
consent of the Program Manager. Any alteration, improvement or addition to the Facilities approved by
the Program Manager must be designed, constructed with appropriate permitting, installed, and
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maintained in a good, safe, and workmanlike manner, and will be provided solely at the Contractor’s
expense.

Unless otherwise agreed in writing by the Town, any alteration, improvement, or addition to the Facilities
made by Contractor shall be removed by Contractor at the expiration date or earlier termination date of
the Agreement. If the Town desires to retain any alteration, Town will notify Contractor in writing of its
intent prior to the termination date of this Agreement.

2.12 TOWN'’S RIGHT TO OBSERVE AND INSPECT
Town has the right, but not the obligation, at any time, to have one or more of its representatives present
during the Program(s) to observe the Contractor’s Program(s), use of the Facilities, and make any
inspections the Town deems necessary. The purpose of such observations and inspections are to ensure
the Contractor’s compliance with the terms and conditions of this Agreement.

2.13 MARKETING
Contractor will promote the program on its own and in partnership with the Town. All promotional
materials will be approved by the Town prior to distribution and marketing materials must have the
Town'’s logo on materials.

2.14 SIGNAGE

Contractor will not install or place any signs on Town Property without the prior written approval of the
Program Manager.

2.15 LIABILITY RELEASE AND WAIVER REQUIREMENTS
The Contractor must require all staff, volunteers, and Program participants of legal age to submit to the
Contractor signed liability release and waiver forms drafted or approved by the Town, releasing the Town
and the Town’s officers, employees, and agents, from any and all liability in connection with such students’
participation in Contractor Program(s). The Contractor must require all Contractor’s staff, volunteers, and
Program participants not of legal age to submit Contractor liability release and waiver forms signed by
their parents or legal guardians, drafted, or approved by the Town, and releasing the Town and the Town’s
officers, employees, and agents, from any and all liability in connection with such individual’s participation
in the Contractor’s Program(s). Contractor must retain all such forms on file. The Town may inspect and
copy such release and waiver forms at any reasonable time.

2.16 MONTHLY REPORTS
Contractor shall provide the Program Manager with a monthly report, which reflects the number of
participants per class per Program, fees collected (if applicable), number of scholarships, number of Miami
Lakes’ residents and other necessary information determined by the Program Manager. In addition, the
monthly report will also include a summary of the quality assurance plan and evaluations taken or
implemented during the reporting month. The form and format of the report will be subject to the
approval of the Program Manager.

2.17 TRANSPORTATION OF PROGRAM PARTICIPANTS
Where the Contractor provides transportation for Program participants, inclusive of trips, transportation
from school to the Facilities, etc., the Contractor is solely responsible for all cost associated with such
transportation for Programs even if the fees are paid by the Town. All vehicles must be fully insured as
required by this Agreement and such vehicles are subject to inspection by Town staff. Vehicles not
acceptable to the Town for use under the Agreement must be replaced by the Contractor at no additional
cost to the Town.

END OF SECTION
SIGNATURE PAGE FOLLOWS
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ATTACHMENT A. CONTRACTOR’S PROPOSAL
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