RESOLUTION NO. 11- 914
A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN
OF MIAMI LAKES, FLORIDA, TO APPROVE AWARD OF A
THREE (3) YEAR NON-COMPETITIVE CONTRACT FOR THE
REPAIR OF SIDEWALK TRIP HAZARDS, IN AN AMOUNT
NOT TO EXCEED $40,000.00 PER YEAR, TO FLORIDA
SIDEWALK SOLUTIONS, PURSUANT TO SECTION 2(H)(3)
OF THE PROCUREMENT CODE; AUTHORIZING THE TOWN
MANAGER TO TAKE ALL NECESSARY STEPS TO
IMPLEMENT THE TERMS AND CONDITIONS OF THE
CONTRACT; AUTHORIZING THE TOWN MANAGER TO
EXPEND BUDGETED FUNDS; AUTHORIZING THE TOWN
MANAGER TO EXECUTE THE CONTRACT; PROVIDING
FOR INCORPORATION OF RECITALS; PROVIDING FOR AN
EFFECTIVE DATE.
WHEREAS, the Town of Miami Lakes desires a solution to remedy non-compliant
sidewalk trip hazards; and
WHEREAS, Florida Sidewalk Solutions is the sole authorized representative for
Precision Concrete Cutting, Inc., which has developed and patented their saw cutting equipment
with a dust abatement vacuum hood; and
WHEREAS, the Town has tested several saw cutting repairs performed by Precision
Concrete Cutting. Inc.. and found the process to be very effective, as well as cost-cffective; and
WHEREAS, the Town Council approves the award of the Non-Competitive Contract
and authorizes the Town Manager to enter into a contract, for Repair of Sidewalk Trip Hazards,
with Florida Sidewalk Solutions, in an amount not to exceed $40,000.00 per year.
NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COUNCIL OF
THE TOWN OF MIAMI LAKES, FLORIDA, AS FOLLOWS:

Section 1. Recitals. The foregoing Recitals are true and correct and incorporated

herein by this reference.



Section 2. Waiver_of Competitive Bidding. The Town Council hereby waives

competitive bidding pursuant to Section 2(H)(3) of the Town’s Purchasing Procedures, for a sole
service provider.

Scction 3. Approval of the Contract. The Town Council hereby approves the Non-

Competitive Contract, with Precision Concrete Cutting, Inc., for Repair of Sidewalk Trip
Hazards.

Section 4. Authorization of Town Manager. The Town Manager and/or his designee
and the Town Attorney are authorized to take all steps necessary to implement the terms and
conditions of the Contract.

Section 5. Authorization of Fund Expenditure. The Town Manager is authorized to
expend budgeted funds to implement the terms and conditions of the Contract.

Section 6. Execution of the Contract. The Town Manager is authorized to execute

the Contract on behalf of the Town, for Repair of Sidewalk Trip Hazards, to Florida Sidewalk
Solutions for a Three (3) year Non-Competitive Contract for the Repair of Sidewalk Trip
Hazards, in an amount not to exceed $40,000.00 per year.

Section 7. Effective Date. This Resolution shall take effect immediately upon adoption.

PASSED AND ADOPTED this _12 dayof July , 2011,
Motion to adopt by _Mayor Pizzi , second by Councilmember Daubert .

FINAL VOTE AT ADOPTION

Mayor Michael Pizzi Yes
Vice Mayor Nick Perdomo Yes
Councilmember Mary Collins Yes
Councilmember Tim Daubert Yes
Councilmember Nelson Hernandez Yes

Councilmember Ceasar Mestre Yes
Councilmember Richard Pulido Yes
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Terms and Conditions
Article 1 Definitions

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

Contract means the contract that has been executed by the Bidder and the Town subsequent to
approval of award by the Town.

Contract Documents means the Contract as may be amended from time to time, Work Orders,
Work Order Proposals, change orders, payments and other such documents issued under or relating
to the Contract.

Contractor means Florida Sidewalk Solutions.

Cure means the action taken by the Contractor promptly, after receipt of written notice from the
Town of a breach of the Contract Documents, which shall 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
Contract Documents affected by such breach, or to otherwise make good and eliminate such
breach.

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

Inspector means an authorized representative of the Town assigned to make necessary inspections
of materials furnished by Design-Build Firm and of the Work performed by Design-Build Firm. The
Town, at is sole discretion may hire an professional consultant to perform the inspections.

Notice to Proceed means a written letter or directive issued by the Town Manager or designee
acknowledging that all conditions precedent to award have been met and directing that the
Contractor may begin Work.

Project means a task or series of tasks assigned by Town through the issuance of a Work Order that
the Contractor must complete in accordance with the Contract Documents.

Project Manager means the individual assigned by the Town Manager to manage a Project issued
through a Work Order under the Contract.

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

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

Work as used herein refers to all reasonably necessary and inferable labor, material, equipment,
and services, whether or not specifically stated, required by the Contract Documents for the
Contractor to fulfill its obligations, under the Contract Documents.

Work Order means a document issued by the Town awarding a specific Project to a Contractor.

Work Order Proposal means a document prepared by the Contractor, at the request of the Town
for Work to be performed on a Project.

Article 2 TIME IS OF THE ESSENCE

Contractor will promptly perform its duties under the Contract and will give the Work as much
priority as is necessary to cause the Work to be completed on a timely basis in accordance with the
Contract Documents.

The date and period of time set forth in the Notice to Proceed for the commencement,
commencement and completion of the Work was included because of its importance to the Town.
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Article 3 SCOPE OF WORK

The Work consists of furnishing all labor, materials, machinery, tools, means of transportation,
supplies, equipment, and services necessary to repair sidewalk trip hazards utilizing the Contractor’s
patented saw-cut system.

All sidewalk trip hazards marked for saw cutting shall be done in accordance with the American with
Disability Act requirements. Each offset shall be tapered at a minimum 1:10 slope and a maximum
1:12 slope and shall have a smooth uniform appearance and texture.

Article 4 CONTRACT TERM/ESTIMATED EXPENDITURE

This Agreement shall be effective upon execution by both parties and shall continue for a term of
three (3) years from the date of execution by the Town or until the Contract value has been
expended. No Work shall commence until a written Notice to Proceed is issued. The Town
anticipates budgeting 50,000 per year for a total of $120,000 for the initial Contract term.

Article 5 OPTION(S) TO RENEW

Prior to or upon completion of the initial term of the Contract or the expenditure of available dollar
capacity under the Contract the Town, at its sole discretion, shall have an option to renew this
Contract upon the same terms and conditions for two (2) additional one (1) year extensions (the
“Option”). The Town may at its sole discretion, exercise the Option to renew when the total value
of the Contract for the initial term or Option year has been fully expended. Any Option shall be
effective upon receipt of a written notice from the Town Manager to the Contractor. The Town
may, at its sole discretion allow for price increases during the Option years due to extraordinary
changes in market conditions and pricing.

Article 6 HOURS FOR PERFORMING WORK

All Work shall be performed in accordance with the hours set forth in the Town's noise Ordinance
No. 04-50.

Any Work to be performed outside these hours will require the prior written approval of the Town
Manager. A Work Order may establish different working hours than those stated herein.

Article 7 COMPENSATION

Contractor shall provide the Town with one invoice within thirty (30) days of the date services were
rendered. At a minimum the invoice must contain the following information: Multiple invoices will
not be accepted and the Town will not make payment based on statements of accounts.

Name and address of the Contractor

Contract number

Date of invoice

Invoice numbers (Invoice numbers cannot be repeated)

Description of Work performed the including the following by location(s):
trip hazard number

Height on one edge (shown as decimal equivalent of the fraction)
Height of the other edge (shown as decimal equivalent of the fraction)
Linear feet of trip hazard

Measurement converted to inch feet of cutting

Cost for cutting each trip hazard

Quantities of Work Performed or installed

Extended prices

C 0 000
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respect to onsite and offsite operations and insurance coverage shall extend to any motor
vehicles or other equipment irrespective of whether the same is owned, non-owned, or
hired. The limit of liability shall not be less than $500,000.00 per occurrence, combined
single limit for Bodily Injury Liability and Property Damage Liability. Coverage must be
afforded on a form no more restrictive that the latest edition of the Business Automobile
Liability Policy, without restrictive endorsement, as filed by the Insurance Services Office.

¢. Commercial General Liability. This insurance shall be written in comprehensive form and
shall 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 shall not
be less than $500,000.00 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 Form Property Damage, Personal Injury
and a Contractual Liability Endorsement, including any hold harmless and/or
indemnification agreement.

=

Certificate of Insurance: Contractor shall 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 shall not only name the types
of policy(ies) provided, but also shall refer specifically to this Contract and shall 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 shall be endorsed with a provision that not less than thirty (30)
calendar days’ written notice shall 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.

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. Contractor’s insurance, including that applicable to the Town
as an Additional Insured, shall apply on a primary basis and any other insurance maintained
by the Town shall be in excess of and shall not contribute to Contractor’s insurance.
Contractor’s insurance shall contain a severability of interest provision providing that,
except with respect to the total limits of liability, the insurance shall 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 shall be responsible for the payment of any deductible or self-insured
retentions in the event of any claim.

Article 13 GENERAL REQUIREMENTS

The employee(s) of the Contractor shall be considered to be at all times its employee(s), and not
employee(s) or agent(s) of the Town or any of its departments.

The Contractor agrees that the Contractor will at all times employ, maintain and assign to the
performance of the Contract a sufficient number of competent and qualified professionals and other
personnel to meet the requirements of the Work to be performed.
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The Contractor agrees to adjust staffing levels or to replace any staff personnel if so requested by
the Town Manager or designee, should the Town Manager or designee make a determination that
said staffing is unacceptable or that any individual is not performing in a manner consistent with the
requirements for such a position.

The Contractor represents that its staff personnel have the proper skills, training, background,
knowledge, experience, rights, authorizations, integrity, character and licenses as necessary to
perform the Work, in a competent and professional manner.

The Contractor shall at all times cooperate with the Town, or the Consultant (if any) and coordinate
its respective Work efforts to most effectively and efficiently progress the performance of the Work.

The Town, the Consultant (if any) and other agencies authorized by the Town, shall have full access
to the Project site at all times.

The apparent silence of the Contract Documents as to any detail, or the apparent omission from
them of a detailed description concerning any Work to be done and materials to be furnished, shall
be regarded as meaning that only best practices are to prevail and only materials and workmanship
of the best quality are to be used in the performance of the Work.

Article 14 AWARD OF PROJECTS

The Project Manager will request that the Contractor provide a written Work Order Proposal
(“Proposal”) for a Project based on the scope of work provided by the Town to the Contractor. The
Proposal must include line item pricing, where there are multiple sidewalk location to be repaired,
and the timeframe for completing the Work

The Project Manager will review the Proposal and in his sole discretion accept or reject, in writing,
the Proposal. Upon written acceptance of the Work Order Proposal, the Project Manager will issue
a written Work Order for the Project.

Article 15 RULES AND REGULATIONS

The Contractor shall comply with all laws and regulations applicable to provision of services
specified in the Contract Documents. The Contractor shall be familiar with all federal, state and
local laws that affect the Work.

Article 16 SITE INVESTIGATION AND REPRESENTATION

The Contractor acknowledges that it has satisfied itself as to the nature and location(s) of the Work
under the Contract Documents upon receiving a request for a Work Order proposal and prior to
commencement the Work under an approved Work Order, the general and local conditions,
particularly those bearing upon availability of installation, transportation, disposal, handling and
storage of materials, and all other matters which can in any way affect the Work or the cost thereof
under the Contract Documents.

The Contractor is responsible for any and all claims resulting from the damage caused to any
utilities, identified or not.

Should the Contractor identify any utilities, structures, etc., which will or may be encountered
during the performance of the Work, the Town shall be consulted immediately in order for a
decision to be made on the potential relocation or other action(s) to be taken as it relates to the
Work.
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Article 17 METHOD OF PERFORMING THE WORK

The apparent silence of the Contract Documents as to any detail, or the apparent omission from
them of a detailed description concerning any Work to be done and materials to be furnished, shall
be regarded as meaning that only the best general practice is to prevail and that only material and
workmanship of the best quality is to be used, and interpretation of the

The manner in which the Work is performed shall be subject to the approval of the Project Manager,
whom if necessary, shall have the authority to require changes in the manner in which the Work is
performed.

The Contractor shall familiarize itself with normal Town operations where the Work is to be
performed so that it can conduct the Work in the best possible manner to the complete satisfaction
of the Project Manager.

Article 18 PROTECTION OF PROPERTY, UTILITIES, AND THE PUBLIC

The Contractor shall continuously maintain adequate protection of all its Work from damage and
shall protect public and private property, and utilities from injury or loss arising in connection with
the Work, and take all necessary precautions to prevent accidents, injuries, or damage to persons or
property on or near the Work.

The Contractor shall be completely responsible for, and shall replace and make good all loss, injury,
or damage to any property {including landscaping, irrigation, walks, drives, structures or utilities.

Article 19 CONTRACTOR'S RESPONSIBILITY FOR DAMAGES AND ACCIDENTS

Contractor shall accept full responsibility for Work against all losses or damages of whatever nature
sustained until acceptance by Town Manager or designee, and shall promptly repair or replace, at
no additional cost to the Town any Work, materials, equipment, or supplies damaged, lost, stolen,
or destroyed from any cause whatsoever.

Contractor shall accept full responsibility for Work against all losses or damages of whatever nature
sustained until acceptance by Town, and shall promptly repair or replace, at no additional cost to
the Town any Work, materials, equipment, or supplies damaged, lost, stolen, or destroyed from any
cause whatsoever.

Article 20 SAFETY PRECAUTIONS

The Contractor shall take all necessary precautions for the safety of employees in the performance
of the Work on, about or adjacent to the premises, and shall comply with all applicable provisions of
Federal, State, and local laws, including, but not limited to the requirements of the Occupational
Safety and Health Act of 1970, and amendments thereto, to prevent accidents or injury to persons
on, about or adjacent to the premises where the Work is being performed.

The Contractor shall comply with the OSHA “Federal Right to Know’ Regulation regarding informing
employees of toxic substances in the workplace, providing training, and emergency procedures.

Contractor must adhere to applicable environmental protection guidelines for the duration of the
Work. The Contractor shall comply with all codes, ordinances, rules, orders and other legal
requirements of public authorities {including OSHA, EPA, DERM, the Town, Miami-Dade County,
State of Florida), which bear on the performance of the Work

The Contractor shall provide such equipment and facilities as are necessary or required, in the case
of accidents, for first aid service to person who may be injured during the Project(s) duration.

i0
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Article 21 LABOR AND MATERIALS

Unless otherwise provided herein, Contractor shall provide and pay for all materials, labor, water,
tools, equipment, light, power, transportation and other facilities and services necessary for the
proper execution and completion of the Work. All materials shall be new unless otherwise specified
in @ Work Order.

Article 22 VEHICLES AND EQUIPMENT

Contractor shall have on hand at all times clean and in good working order such vehicles, machinery,
tools, accessories, and other items necessary to perform the Work under this Contract. The Town
may require the repair or replacement of equipment as reasonably necessary.

Article 23 SUPERVISION OF THE WORK

Contractor shall have competent English speaking supervisor who shall represent Contractor and all
directions given to the supervisor shall be as binding as if given to Contractor. Contractor will
provide properly licensed personnel where such personnel are required by any rule, regulations, or
law. Contractor shall give efficient supervision to the Work, using its best skill and attention.

Article 24 SUBCONTRACTORS
Subcontracting of Work under this Contract is not permitted
Article 25 AUTHORITY OF THE PROJECT MANAGER

The Town Manager hereby authorizes the Project Manager designated in the Work Order to
determine, all questions of any nature whatsoever arising out of, under or in connection with, or in
any way relating to or on account of the Work, and questions as to the interpretation of the Work to
be performed under the Contract Documents.

The Contractor shall be bound by all determinations or orders of the Project Manager and shall
promptly respond to requests of the Project Manager, including the withdrawal or modification of
any previous order, and regardless of whether the Contractor agrees with the Project Manager's
determination or requests. Where requests are made orally, the Project Manage will follow up in
writing, as soon thereafter as is practicable.

The Project Manager shall have authority to act on behalf of the Town to the extent provided by the
Contract, unless otherwise modified in writing by the Town. All instructions to the Contractor shall
be issued in writing. All instructions to the Contractor shall be issued through the Town Manager,
Project Manager or the Procurement Manager.

The Project Manager will not be responsible for construction means, methods, techniques,
sequences or procedures, or for safety precautions and programs in connection with the Work, and
will not be responsible for the Contractor’s failure to carry out the Work in accordance with the
Contract Documents.

All interpretations and recommendations of the Project Manager shall be consistent with the intent
of the Contract Documents.

The Project Manager will not be responsible for the acts or omissions of the Contractor, any
Subcontractor, or any of their agents or employees, or any other persons performing any of the
Work.

Article 26 JOWN LICENSES, PERMITS AND FEES

In accordance with the Public Bid Disclosure Act, 218.80, Florida Statutes, each license, permit, or
fee the Contractor will have to pay the Town before or during the Work or the percentage method
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or unit method of all licenses, permits and fees required by the Town and payable to the Town by
virtue of the Work as part of the Contract are as follows:

1) Contractor shall have and maintain during the term of this Contract all appropriate Town
licenses. Fees for which shall be paid in full in accordance with the Town’s Fee structure for
such licenses. THERE WILL NOT BE ANY PERCENTAGE REDUCTION OR WAIVING OF TOWN
LICENSE FEES.

2) During the performance of this Contract there may be times when the Contractor will be
required to obtain a Town permit for such Work. It is the responsibility of the Contractor to
insure that he has the appropriate Town permits to perform such work as may become
necessary during the performance of the Work. Any fees related to Town required permits in
connection with this Contract will be the responsibility of the Contractor and will be
reimbursed by the Town.

Licenses, permits, and fees that may be required by County, State or Federal entities are not
included in the above list.

Article 27 TAXES

Contractor shall 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.

Article 28 WARRANTY

All Work have a one (1) year warranty on labor from the date of final acceptance and the Contractor
shall provide a such written warranty prior to the Town issuing final payment. Contractor shall
provide a minimum written warranty of one (1) year on all equipment, parts, or material unless the
Work Order specifies a longer warranty. Where the manufacturer of the equipment, parts, or
material provides a warranty greater than one (1) year or the time frame stipulated in a Work Order,
then the manufacturer's warranty term shall take precedence. Contractor shall be required to
provide the Project Manager a copy of the manufacturer’s warranty prior to the Town issuing final
payment.

Should the Contractor fail to perform any required warranty work the Town, at its sole discretion,
may have the work performed by others, an deduct such costs from any monies due the Contractor
from the Town. Where such funds are not available the Town will bill the Contractor and Contractor
shall reimburse the Town within thirty (30) calendar days. The Town may take any necessary and
appropriate action provided under this Contract or with law to collect such payment due the Town.

Article 29 ACCESS TO WATER AND UTILITIES

The Contractor is responsible for providing all water and power required for the performance of the
Work, including the use of a generator. The use of a generator may be subject to the prior approval
of the Town’s representative should the Work be in a primarily residential neighborhood.

The Town may at its sole discretion provide access to Town utilities and/or water should such be
available at the Work site. However, the Contractor is responsible to ascertain the location and
accessibility of any utilities and potable water sources necessary to perform the Work.

Article 30 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 or Subcontractor engaged by the
Contractor to provide and perform services or Work pursuant to the requirements of the Contract
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Documents. The Contractor shall 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 shall 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).

Article 31 INSPECTION OF THE WORK

The Town Manager or designee, other Town representatives, and inspectors representing the Town
and other public entities having jurisdiction over the Work shall at all times have access to the Work
to perform inspections.

Inspectors shall have no authority to permit deviations from, or to relax any of the provisions of the
Contract Documents or to delay the Work by failure to inspect the materials and Work with
reasonable promptness without the written permission or instruction of Project Manager or
Consultant.

Article 32 DEFECTIVE OR NON-COMPLIANT WORK

The Project Manager shall have the authority to reject or disapprove Work that is found to be
defective or not in compliance with the requirements of the Contract. If required Contractor shall
promptly either correct all defective or non-compliant Work or remove such defective Work and
replace it with non-defective/non-compliant Work. Contractor shall bear all direct, indirect and
consequential costs of such removal or corrections.

If, within the warranty period required by the Contract Documents, or by any specific provision of
the Contract, any of the Work is found to be defective or not in accordance with the Contract
Documents, Contractor, after receipt of written notice from Town, shall promptly correct such
defective or nonconforming Work within the time specified by Town without cost to Town

Article 33 CHANGE ORDERS

The Town reserves the right to order changes which may result in additions to or reductions from
the amount, type or value of the Work shown in the Contract and which are within the general
scope of the Contract Documents and all such changes shall be authorized only by a Change Order
approved in advance, and issued in accordance with provisions of the Town.

Any changes to the Contract must be contained in a written document, executed by the both
parties. However, under circumstances determined necessary by Town, Change Orders may be
issued unilaterally by Town.

Article 34 FORCE MAIJEURE

Should any failure to perform on the part of Contractor be due to a condition of force majeure as
that term is interpreted under Florida law, then, the Town may allow an extension of time
reasonably commensurate with the cause of such failure to perform or cure.

If the Contractor is delayed in performing any obligation under the Contract Documents due to a
force majeure condition, the Contractor shall request a time extension from the Town within two (2)
working days of said force majeure occurrence. Any time extension shall be subject to mutual
agreement and shall not be cause for any claim by the Contractor for extra compensation unless
additional services are required. Do Not Include inclement weather except as permitted by Florida
law and may not include the acts or omissions of Subcontractors.
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Article 35 EXTENSION OF TIME

Any reference in this section to the Contractor shall be deemed to include suppliers, and permitted
Subcontractors, whether or not in privities of contract with the Contractor for the purpose of this
article.

If the Contractor is delayed at any time during the progress of the Work beyond the Contract Time
and/or the Work Order by the neglect or failure of the Town or by a Force Majeure, then the
Contract Time set forth in the Contract shall be extended by the Town subject to the following
conditions:

e The cause of the delay arises after issuance of the Work Order and could not have been
anticipated by the Contractor by reasonable investigation before proceeding with the Work;

e The Contractor demonstrates that the completion of the Work will be actually and
necessarily delayed;

o The effect of such cause cannot be avoided or mitigated by the exercise of all reasonable
precautions, efforts and measures whether before or after the occurrence of the cause of
delay.

A delay meeting all the conditions of the above, shall be deemed an Excusable Delay.

Contractor is entitled to a time extension of the Contract time for each day the Work is delayed due
to Excusable Delay. However, the Contractor shall not be entitled to an extension of time unless the
Contractor affirmatively demonstrates that it is entitled to such extension.

Article 36 CLAIMS

Any claim for a change in the Contract time for completion of any Work, the Contract Term, or
Contract price shall 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 and cause of the claim. Thereafter, within five (5) calendar days of the
termination of the event giving rise to the claim, written notice of the extent of the claim with all
supporting information and documentation shall be provided to the Town’s Procurement Manager.
The written notice must be accompanied by Contractor's written notarized statement that the
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 shall be determined in
accordance with the Contract. It is expressly and specifically agreed that any and all claims for
changes to the Contract shall be waived if not submitted in strict accordance with the requirements
of this Article.

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

Article 37 DISPUTES AND MEDIATION

Contractor understands and agrees that all disputes between it and the Town upon an alleged
violation of the terms of this Contract by the Town shall be submitted for resolution in the following
manner.

Initial effort(s) should be made by the Contractor to resolve any issues with the Town
representative(s) it works within in the coordination and performance of the Work.

Should the initial efforts at resolution not end in a mutual resolution then the Contractor notify in
writing the Town’s Procurement Manager identified in Article 10, Notices, of the claim or dispute
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The Contractor shall submit its dispute in writing, with all supporting documentation, to the Town’s
Procurement Manager. Upon receipt of said notification the Procurement Manager shall 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 shall submit their dispute in writing within five (S) calendar days of the written finding
being issued by the Procurement Manager to the Town Manager. The finding of the Town Manager
shall be final and binding on both parties, subject to the approval of the Town Council, if required.

Failure to submit such appeal in the stated timeframe of the written finding shall constitute
acceptance of the finding by the Contractor. Upon receipt of said notification the Town Manager
shall review the issues relative to the claim or dispute and issue a written finding.

Appeal to the Town Manager for his/her resolution, is required prior to Contractor being entitled to
seek judicial relief in connection therewith.

Article 38 CONTINUING THE WORK

Contractor shall continue to perform all Work under the Contract Documents during all disputes or
disagreements with Town, including disputes or disagreements concerning a request for a Change
Order and no Work shall not be delayed or postponed pending resolution of any disputes or
disagreements.

Article 39 FRAUD AND MISREPRESENTATION

The Town may terminate this Contract or any other contracts with the Town with any person,
individual, corporation, entity, or affiliate that attempts to meet its contractual obligations with the
Town through fraud, misrepresentation or material misstatement. Such person, individual,
corporation, entity, or affiliate shall be responsible for all direct or indirect costs associated with
termination or cancellation.

Article 40 CLEANING UP; TOWN'S RIGHT TO CLEAN UP

Contractor shall at all times keep the Work site(s) free from accumulation of waste materials or
rubbish caused by its operations. At the completion of a Work at a work site(s), Contractor shall
remove all its waste materials and rubbish from and about the Project(s) as well as any tools,
equipment, machinery and surplus materials or supplies. If Contractor fails to clean up during the
performance of the Work or at the completion of the Work, Town may do so and the cost incurred
shall be charged to Contractor. Any combustible waste materials must be removed from the work
site(s) at the end of each day.

Should the Contractor leave any open trenches at any time that Work is not being performed the
Town may have the open trenches covered and deduct any cost incurred from any outstanding
payments due or to become due to the Contractor. The Town may also invoice the Contractor for
the incurred costs.

Article 41 CONTRACTOR DEFAULT
a. Event of Default
An Event of Default (“Default”) shall mean a material breach of the Contract by the Contractor.

b. Notice of Default-Opportunity to Cure

Where a Default occurs 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 Project or the Contract with the Town may be
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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. The Town, at its sole discretion,
may have a default corrected by its own forces or another contractor and any such costs
incurred will be deducted from any sums due the Contractor under any contract with the Town.

The Town Manager or designee may also suspend any payment or part thereof or order a Work
stoppage until such time as the issues concerning compliance are resolved.

c. Termination for Default

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 Contract. Contractor understands and agrees that termination of this Contract
under this Article shall not release Contractor from any obligation accruing prior to the effective
date of termination.

In the event of termination by the Town Manager or designee, the Town Manager or designee
may immediately take possession of all applicable documentation and data, material,
equipment, and supplies to which it is entitled to under the Contract or by law.

Where the Town erroneously terminates the Contract for default, the terminations shall be
converted to a Termination for Convenience, and the Contractor shall have no further recourse
of any nature for wrongful termination.

Article 42 TERMINATION FOR CONVENIENCE

The Town may at any time, in its sole discretion, with or without cause, terminate the Contract by
written notice to the Contractor. Such Written Notice shall state the date upon which Contractor
shall cease all Work under the Contract.

The Contractor shall, upon receipt of such notice shall stop all work as of the specified date and take
no action that shall increase the amounts payable by the Town under the Contract Documents; and
take reasonable measures to mitigate the Town's liability under the Contract Documents

All documents, including electronic documents, related to Work authorized under the Contract,
whether finished or not, must be turned over to the Town. Failure to timely deliver the
documentation shall be cause to withhold any payments due without recourse by Contractor until
all documentation is delivered to the Town.

In the event that the Town exercises its right to terminate the Contract pursuant to the Contract
Documents, the Town will determine the amount of compensation due the

Article 43 TOWN MAY AVAIL ITSELF OF ALL REMEDIES

The Town may avail itself of each and every remedy stated in the Contract Documents or existing at
law or in equity. The exercise or the beginning of the exercise, of one remedy shall not be deemed a
waiver of the right to exercise, at the same time or thereafter, of any other remedy.

Article 44 COMPLIANCE WITH APPLICABLE LAWS

The Contractor shall 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.
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Article 45 NONDISCRIMINATION, EQUAL EMPLOYMENT OPPORTUNITY, AND AMERICANS WITH
DISABILITIES ACT

Contractor shall not unlawfully discriminate against any person, shall 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 Contact. Contractor shall comply with all applicable federal,
State of Florida, Miami-Dade County, and Town rules regulations, laws, and ordinance as applicable.

Article 46 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.

Article 47 THIRD PARTY BENEFICIARIES

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

Article 48 ASSIGNMENT OR SALE OF CONTRACT

The performance of this Contract shall not be transferred pledged, sold, 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 the majority of the stock or partnership shares of the Contractor, a merger or bulk
sale, an assignment for the benefit of creditors shall 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 Contract.

Any transference without Town approval shall be cause for the Town to terminate this Contract for
default and the Contractor shall have no recourse from such termination.

Nothing herein shall 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.

Article 49 MATERIALITY AND WAIVER OF BREACH

Town and Contractor agree that each requirement, duty, and obligation set forth in the Contract
Documents is substantial and important to the formation of the Contract Documents and, therefore,
is @ material term hereof. The Town's failure to enforce any provision of the Contract Documents
shall not be deemed a waiver of such provision or modification of the Contract Documents. A
waiver of any breach of a provision of the Contract Documents shall not be deemed a waiver of any
subsequent breach and shall not be construed to be a modification of the terms of the Contract
Documents.

Article 50 DEFENSE OF CLAIMS

Should any claim be made or any legal action brought in any way relating to the Work under the
Contract, the Contractor shall diligently render to the Town any and all assistance which the Town
may require of the Contractor.
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Article 58 CONTRACT DOCUMENTS CONTAINS ALL TERMS

The Contract Documents 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 Contract Documents shall be deemed to exist or to bind any of
the parties hereto, or to vary any of the terms contained herein.

Article 59 ENTIRE AGREEMENT

The Contract Documents, as they may be amended from time to time, represent the entire and
integrated Contract between the Town and the Contractor and supersede all prior negotiations,
representations or agreements, written or oral. This Contract 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 with the same formality and equal dignity herewith. Waiver by either
party of a breach of any provision of the Contract Documents shall not be deemed to be a waiver of
any other breach of any provision of the Contract Documents.
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