City of Pembroke Pines

CONTINUING PURCHASE AGREEMENT

THIS IS AN AGREEMENT (“Agreement”), dated the day of ;
2019 by and between:

THE CITY OF PEMBROKE PINES, a municipal corporation of the State of
Florida with a business address of 601 City Center Way, Pembroke Pines, Florida
33025 (hereinafter referred to as the "CITY")

and

POLYDYNE, INC. a foreign profit corporation as listed with the Florida Division
of Corporations, authorized to do business in the State of Florida, and with a business
address of 1 Chemical Plant Road, Riceboro, GA 31323 (hereinafter referred to as
the “CONTRACTOR?”). CITY and CONTRACTOR may hereinafter be referred to
collectively as the "Parties."

WITNESSETH:

In consideration of the mutual terms and conditions, promises, covenants and payments
hereinafter set forth, CITY and CONTRACTOR agree as follows:

ARTICLE 1
PREAMBLE

In order to establish the background, context and form or reference for the Agreement, and
to generally express the objectives and intentions of the respective Parties herein, the following
statements, representations, and explanations shall be accepted as predicates for the undertakings

and commitments included within the provisions which follow, and may be relied upon by the
Parties as essential elements of the mutual considerations upon which this Agreement was based.

1.1 The CITY desires to hire a firm to provide CLARIFLOC A-3333P (the “Commodities”)
for the City of Pembroke Pines Water Treatment Plant (“WTP”), as more particularly
described in Exhibit “A” attached hereto and by this reference made a part hereof.

1.2 CONTRACTOR is the sole-source manufacturer and supplier of the aforementioned
Commodities and has customized the Commodities specifically for the CITY s WTP.

Pursuant to Section 38.18(C)(3) of the CITY’s Procurement Code, City Standard, single-source
and sole-source commodities or services are exempt from the Competitive Bidding Process.

ARTICLE 2
PURCHASE OF GOODS
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2 CITY agrees to purchase and CONTRACTOR agrees to provide the Commodities pursuant
to the terms of this Agreement.

2.2 CONTRACTOR shall provide the Commodities as identified herein and in Exhibit “A”
attached hereto.

2.3 The Parties acknowledge that this Agreement is a term contract and that CITY shall
purchase and CONTRACTOR shall provide the Commodities on an as-needed basis upon written
request of the CITY. Nothing contained herein or in any exhibit or amendment hereto, shall require
the CITY to purchase any particular quantity of Commodities identified in Exhibit “A”.

2.4 As needed, the CITY shall submit a purchase order to the CONTRACTOR for a specified
amount of Commodities. CONTRACTOR shall then provide the specified amount of
Commodities in accordance with the purchase order, and submit to the CITY an invoice for those
Commodities.

2.5  CITY agrees that CONTRACTOR shall be the primary provider of the Commodities, as
further described in Exhibit “A”, and that CITY shall submit to CONTRACTOR a purchase order
for the Commodities. By acceptance of CONTRACTOR’s bid, CONTRACTOR agrees that it
shall provide such Commodities upon receipt of a purchase order from the CITY and has the ability
to fulfill such orders as the CITY requires.

2.6 CONTRACTOR acknowledges that it has the capacity, ability and/or inventory to provide
the Commodities to the CITY on an as-needed basis.

ARTICLE 3
SERVICES AND RESPONSIBILITIES

3.1 CONTRACTOR hereby agrees to perform the provision and delivery of the Commodities,

as more particularly described in Exhibit "A" attached hereto and by this reference made a part
hereof.

3.2  CONTRACTOR shall furnish all services, labor, equipment, and materials necessary and as
may be required in the performance of this Agreement, except as otherwise specifically provided for
herein, and all services performed under this Agreement shall be done in a professional manner.

3.3 CONTRACTOR hereby represents to CITY, with full knowledge that CITY is relying upon
these representations when entering into this Agreement with CONTRACTOR, that CONTRACTOR
has the professional expertise, experience and manpower to perform the services to be provided by
CONTRACTOR pursuant to the terms of this Agreement.

34  CONTRACTOR assumes professional and technical responsibility for performance of its
services to be provided hereunder in accordance with recognized professional and ethical guidelines
established by their profession. If within one year following completion of its services, such services
fail to meet the aforesaid standards, and the CITY promptly advises CONTRACTOR thereof in
writing, CONTRACTOR agrees to re-perform such deficient services without charge to the CITY.
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3.5  The relationship between CITY and CONTRACTOR created hereunder and the services to
be provided by CONTRACTOR pursuant to this Agreement are non-exclusive. CITY shall be free
to pursue and engage similar relationships with other contractors to perform the same or similar
services performed by CONTRACTOR hereunder, so long as no other CONTRACTOR shall be
engaged to perform the specific project(s) assigned to CONTRACTOR while CONTRACTOR is so
engaged without first terminating such assignment. CONTRACTOR shall be free to pursue
relationships with other parties to perform the same or similar services, whether or not such
relationships are for services to be performed within the CITY, so long as no such relationship shall
result in a conflict of interest, ethical or otherwise, with the CITYs interests in the services provided
by CONTRACTOR hereunder.

3.6 CONTRACTOR shall not utilize the services of any sub-contractor without the prior written
approval of the CITY.

ARTICLE 4
TERM AND TERMINATION

4.1 CONTRACTOR shall provide the Commodities as identified herein and in Exhibit “A”
attached hereto and by this reference made a part hereof, on an as-needed basis, for an initial period
commencing on the date of execution and ending on September 30, 2020.

4.2  This Agreement may be renewed for additional one (1) year terms upon mutual written
consent, evidenced by a written Amendment to this Agreement extending the term thereof.

4.3 Termination for Convenience: CITY may terminate this Agreement for convenience, upon
seven (7) business days of written notice by the CITY to the CONTRACTOR for such termination.

4.4  Inthe event CONTRACTOR abandons or terminates this Agreement or causes it to be
terminated by CITY for any reason, CONTRACTOR shall indemnify CITY against any loss

pertaining to this termination. For purposes of this Agreement, termination by CITY for cause
includes, but is not limited to, any of the following circumstances:

4.4.1 CONTRACTOR's failure to keep, perform and observe each and every provision
of this Agreement and such failure continues for a period of more than seven (7) days
after CITY's delivery of written notice to CONTRACTOR of such breach or default;

4.4.2 CONTRACTOR becomes insolvent;

4.4.3 CONTRACTOR takes the benefit of any present or future insolvency statute;

4.4.4 CONTRACTOR makes a general assignment for the benefit of creditors;

4.4.5 CONTRACTOR files a voluntary petition in bankruptcy or a petition or answer
seeking an arrangement of its reorganization or the readjustment of its indebtedness under

the Federal Bankruptcy laws or under any other law or statute of the United States or any
state thereof’
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4.4.6 CONTRACTOR consents to the appointment of a receiver, trustee or liquidator of
all or substantially all of its property:

4.4.7 A petition under any present or future insolvency law or statute is filed against
CONTRACTOR and such petition is not dismissed within seven (7) days after its filing;
or

4.4.8 Any assignment of this Agreement in whole or in part, or any of CONTRACTOR's
rights and obligations hereunder.

ARTICLE 5
COMPENSATION AND METHOD OF PAYMENT

5.1 CITY’S sole compensation to CONTRACTOR for the provision of the Commodities
hereunder shall be in accordance with the unit pricing listed in the attached Exhibit “A”.
CONTRACTOR shall invoice the CITY on a monthly basis for the Commaodities provided. The
invoice shall include, but not be limited to: a description of the Commaodities, the quantity of the
Commodities provided, and any other information reasonably required by CITY. The total annual
compensation shall not exceed TWENTY-SEVEN THOUSAND, NINE HUNDRED AND
FORTY-SIX DOLLARS ($27,946.00) as comprised of the following:

- Estimated annual cost of TWENTY-SEVEN THOUSAND DOLLARS (527,000.00) is
based on estimated annual usage of twenty thousand (20,000) pounds at a rate of ONE
DOLLAR AND THIRTY-FIVE CENTS ($1.35) per pound.

- Additional annual freight cost of NINE HUNDRED FORTY-SIX DOLLARS ($946.00).

3.2 Upon delivery, the CITY shall conduct a final inspection of the Commodities. If this
inspection shows that the Commodities have been delivered in a satisfactory manner and in

accordance with the specifications of this- Agreement or purchase-order submitted by the CITY, the
CITY shall accept the same. Final payment due to the CONTRACTOR shall be withheld until
inspection and acceptance of the Commodities is made by the CITY. Inspection and acceptance shall
be completed by the CITY in a reasonable and timely manner. Upon acceptance, CONTRACTOR
shall submit to CITY an invoice for the Commaodities provided and CITY, upon approval of the
invoice, will make its best efforts to pay CONTRACTOR within thirty (30) days of receipt of the
invoice the total shown to be due on such invoice.

53  The cost of the Commodities shall remain firm for the term of the Agreement.

5.4 All payments shall be governed by the Local Government Prompt Payment Act, as set forth
in Part VII, Chapter 218, Florida Statutes.

5.5 Payment will be made to CONTRACTOR at:

POLYDYNE, INC.
Attn: BOYD STANLEY
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1 Chemical Plant Road
Riceboro, GA 31323

ARTICLE 6
CHANGES TO SCOPE OF WORK AND ADDITIONAL WORK

6.1 CITY or CONTRACTOR may request changes that would increase, decrease, or otherwise
modify the Scope of Services, as described in Exhibit "' A," to be provided under this Agreement as
described in Article 2 of this Agreement. These changes may affect the monthly compensation
accordingly. Such changes or additional services must be in accordance with the provisions of the
Code of Ordinances of the CITY, and must be contained in a written amendment, executed by the
Parties hereto, with the same formality, equality and dignity herewith prior to any deviation from the
terms of this Agreement, including the initiation of any additional or extra service.

6.2 Inno event will the CONTRACTOR be compensated for any services or goods which have
not been described either herein or in a separate written agreement executed by the Parties hereto.

ARTICLE 7
INDEMNIFICATION

7.1 CONTRACTOR shall indemnify and hold harmless the CITY, its trustees, elected and
appointed officers, agents, servants, assigns and employees, from and against any and all claims,
demands, or causes of action whatsoever, and the resulting losses, costs, expenses, reasonable
attorneys’ fees, including paralegal expenses, liabilities, damages, orders, judgments, or decrees,
sustained by the CITY to the extent caused by the CONTRACTOR’s negligent acts, errors, or
omissions or consequence of the goods and/or Commodities furnished pursuant to this Agreement or

those of any subcontractor, agents, officers, employees, or independent contractor retained by
CONTRACTOR.

7.2 CONTRACTOR shall indemnify and hold harmless the CITY, its trustees, elected and
appointed officers, agents, servants, assigns and employees, from and against any and all claims,
demands, or causes of action whatsoever, and the resulting losses, costs, expenses, reasonable
attorneys' fees, including paralegal expenses, liabilities, damages, orders, judgments, or decrees,
sustained by the CITY arising out of, by reason of, or resulting from any alleged infringement of
copyrights, patent rights and/or the unauthorized or unlicensed use of any invention, process,
material, property or other work manufactured or used in connection with the performance of the
Agreement, including the use of the Commodities by the CITY.

7.3 CITY reserves the right
to select its own legal counsel to conduct any defense in any such proceeding and all costs and
fees associated therewith shall be the responsibility of CONTRACTOR.

7.4 The Parties recognize that various provisions of this Agreement, including but not necessarily
limited to this section, provide for indemnification by the CONTRACTOR and that Section 725.06,
Florida Statutes, requires a specific consideration be given therefor. The Parties therefore agree that
the sum of Ten Dollars and 00/100 ($10.00), receipt of which is hereby acknowledged, is the specific
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consideration for such indemnities, and the providing of such indemnities is deemed to be part of the
specifications with respect to the services to be provided by CONTRACTOR. Furthermore, the
Parties understand and agree that the covenants and representations relating to this indemnification
provision shall survive the term of this Agreement and continue in full force and effect as to the party's
responsibility to indemnify.

7.5  Nothing contained herein is intended nor shall be construed to waive CITY s right and
immunities under the common law or Section 768.28, Florida Statutes, as may be amended from
time to time.

ARTICLE 8
INSURANCE

8.1 The CONTRACTOR shall indemnify and hold harmless the CITY and its officers,
employees, agents and instrumentalities from any and all liability, losses or damages, including
attorneys' fees and costs of defense, which the CITY or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or proceedings
of any kind or nature arising out of, relating to or resulting from the performance of this Agreement
by the CONTRACTOR or its employees, agents, servants, partners, principals or subcontractors.
The CONTRACTOR shall pay all claims and losses in connection therewith and shall investigate
and defend all claims, suits or actions of any kind or nature in the name of the CITY, where
applicable, including appellate proceedings, and shall pay all costs, judgments, and attorneys’ fees
which may issue thereon. The CONTRACTOR expressly understands and agrees that any
insurance protection required by this Agreement or otherwise provided by the CONTRACTOR
shall in no way limit the responsibility to indemnify, keep and save harmless and defend the CITY
or its officers, employees, agents and instrumentalities as herein provided.

8.2  CONTRACTOR shall not commence work under this Agreement until it has obtained all

insurance required under this paragraph and such insurance has been approved by the Risk Manager
of the CITY nor shall the CONTRACTOR allow any subcontractor to commence work on any
subcontract until all similar such insurance required of the subcontractor has been obtained and
similarly approved.

8.3 Certificates of Insurance, reflecting evidence of the required insurance, shall be filed with the
CITY’s Risk Manager prior to the commencement of this Agreement. Policies shall be issued by
companies authorized to do business under the laws of the State of Florida. The insurance company
shall be rated no less than “A™ as to management, and no less than “Class VI” as to financial
strength according to the latest edition of Best’s Insurance Guide published by A.M. Best
Company.

8.4  Certificates of Insurance shall provide for thirty (30) days’ prior written notice to the CITY in
case of cancellation or material changes in the policy limits or coverage states. If the carrier cannot
provide thirty (30) days’ notice of cancellation, either the CONTRACTOR or their Insurance Broker
must agree to provide notice.
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8.5 Insurance shall be in force until all obligations required to be fulfilled under the terms of the
Agreement are satisfactorily completed as evidenced by the formal acceptance by the CITY. In the
event the insurance certificate provided indicates that the insurance shall terminate and lapse during
the period of this Agreement, the CONTRACTOR shall furnish, at least forty-five (45) days prior to
the expiration of the date of such insurance, a renewed certificate of insurance as proof that equal and
like coverage for the balance of the period of the Agreement and extension thereunder is in effect.
The CONTRACTOR shall neither commence nor continue to provide any services pursuant to this
Agreement unless all required insurance remains in full force and effect. CONTRACTOR shall be
liable to CITY for any lapses in service resulting from a gap in insurance coverage.

8.6  REQUIRED INSURANCE

Yes No

v’ O 8.6.1 Comprehensive General Liability Insurance written on an occurrence basis including,
but not limited to: coverage for bodily injury and property damage, personal & advertising
injury, products & completed operations, and contractual liability. Coverage must be written
on an occurrence basis, with limits of liability no less than:

Each Occurrence Limit - $1,000,000

Fire Damage Limit (Damage to rented premises) - $100,000
Personal & Advertising Injury Limit - $1,000,000

General Aggregate Limit - $2,000,000

Products & Completed Operations Aggregate Limit - $2,000,000

PR B B

Products & Completed Operations Coverage shall be maintained for the later of three (3)
years after the delivery of goods/services or final payment under the Agreement.

The City of Pembroke Pines must be shown as an additional insured with respect to
this coverage. The CITY’s additional insured status shall extend to any coverage

beyond the minimum limits of liability found herein.

Yes No

v'O 862 Workers® Compensation and Employers’ Liability Insurance covering all
employees, and/or volunteers of the CONTRACTOR engaged in the performance of the
scope of work associated with this Agreement. In the case any work is sublet, the
CONTRACTOR shall require the subcontractors similarly to provide Workers’
Compensation Insurance for all the latter’s employees unless such employees are covered
by the protection afforded by the CONTRACTOR. Coverage for the CONTRACTOR and
all subcontractors shall be in accordance with applicable state and/or federal laws that may
apply to Workers’ Compensation Insurance with limits of liability no less than:

1. Workers® Compensation: Coverage A — Statutory

2. Employers Liability: Coverage B $500,000 Each Accident
$500,000 Disease — Policy Limit
$500,000 Disease — Each Employee
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If CONTRACTOR claims to be exempt from this requirement, CONTRACTOR shall
provide CITY proof of such exemption along with a written request for CITY to exempt
CONTRACTOR, written on CONTRACTOR letterhead.

Yes No

v O 8.6.3 Comprehensive Auto Liability Insurance covering all owned, non-owned and hired
vehicles used in connection with the performance of work under this Agreement, with a
combined single limit of liability for bodily injury and property damage no less than:

1. Any Auto (Symbol 1)

Combined Single Limit (Each Accident) - $1,000,000
2. Hired Autos (Symbol 8)

Combined Single Limit (Each Accident) - $1,000,000
3. Non-Owned Autos (Symbol 9)

Combined Single Limit (Each Accident) - $1,000,000

If work under this Agreement includes transportation of hazardous materials, policy shall
include pollution liability coverage equivalent to that provided by the latest version of the ISO
pollution liability broadened endorsement for auto and the latest version of the ISO Motor
Carrier Act endorsement, equivalents or broader language.

Yes No

0 x 8.6.3.1 If CONTRACTOR requests reduced limits under a Personal Auto Liability
Policy and it is agreed to by the CITY, coverage shall include Bodily Injury limits of
$100,000 per person/$300,000 per occurrence and Property Damage limits of
$300,000 per occurrence

Yes No

EF%—8.6.4—Umbrella/Excess Liability Insurance-in-the-amount-of $—————as-determined———

appropriate by the CITY depending on the type of job and exposures contemplated.
Coverage must be follow form of the General Liability, Auto Liability and Employer’s
Liability. This coverage shall be maintained for a period of no less than the later of three
(3) years after the delivery of goods/services or final payment pursuant to this Agreement.

The City of Pembroke Pines must be shown as an additional insured with respect to this
coverage. The CITY’s additional insured status shall extend to any coverage beyond the
minimum limits of liability found herein.

Yes No

0x 8.6.5 Professional Liability/Errors & Omissions Insurance with a limit of liability no less
than $1,000,000 per wrongful or negligent act. This coverage shall be maintained for a period
of no less than three (3) years after the delivery of goods/services final payment pursuant to
this Agreement. Retroactive date, if any, to be no later than the first day of service to the CITY.
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Yes No
v [0 8.6.6 Environmental/Pollution Liability insurance shall be required with a limit of no less

than $1,000,000 per wrongful act. Coverage shall include: CONTRACTOR’s completed
operations, sudden, accidental and gradual pollution conditions. This coverage shall be
maintained for a period of no less than the later of three (3) years after the delivery of
goods/services or final payment pursuant to this Agreement. Retroactive date, if any, to be
no later than the first day of service to the CITY. (Limit to align with size and scope of the
Agreement and exposure inherent with operation/services being performed. For
Construction projects. Increase to ten (10) years)

The City of Pembroke Pines must be shown as an additional insured with respect to this
coverage. The CITY’s additional insured status shall extend to any coverage beyond the
minimum limits of liability found herein.

Yes No

1%

—service to the CITY-

8.6.7 Cyber Liability including Network Security and Privacy Liability with a limit of
liability no less than $1,000,000 per loss. Coverage shall include liability arising from:
theft, dissemination and/or use of confidential information stored or transmitted in
electronic form, unauthorized access to, use of, or tampering with computer systems,
including hacker attacks or inability of an authorized third party to gain access to your
services, including denial of service, and the introduction of a computer virus into, or
otherwise causing damage to, a customer’s or third person’s computer, computer system,
network, or similar computer-related property and the data, software and programs thereon.
If vendor is collecting credit card information, it shall cover all PCI breach expenses.
Coverage is to include the various state monitoring and state required remediation as well
as meet the various state notification requirements. This coverage shall be maintained for
a period of no less than the later of three (3) years after delivery of goods/services or final
payment of the Agreement. Retroactive date, if any, to be no later than the first day of

Yes No

O %

8.6.8 Crime Coverage shall include employee dishonesty, forgery or alteration, and
computer fraud in an amount of no less than $1,000,000 per loss. 1f CONTRACTOR is
physically located on CITY’s premises, a third-party fidelity coverage extension shall

apply.

Yes No

0 x

8.6.9  Garage Liability & Garage-keepers Legal Liability for those that manage parking
lots for the CITY or service CITY vehicles. Coverage must be written on an occurrence
basis, with limits of liability no less than $1,000,000 per Occurrence, including products &
completed operations. This coverage shall be maintained for a period of no less than the
later of three (3) years after the delivery of goods/services or final payment of this
Agreement.
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The City of Pembroke Pines must be shown as an additional insured with respect to this
coverage. The CITY’s additional insured status shall extend to any coverage beyond the
minimum limits of liability found herein.

Yes No

[0 x 8.6.10 Liquor Liability for those in the business of selling, serving or furnishing of any
alcoholic beverages, whether licensed or not, shall carry a limit of liability of no less than
$1,000,000 per occurrence. Coverage shall be maintained for the later of three (3) years
after the delivery of goods/services or final payment under the Agreement.

The City of Pembroke Pines must be shown as an additional insured with respect to this
coverage. The CITY’s additional insured status shall extend to any coverage beyond the
minimum limits of liability found herein.

Yes No

[(0x 8.6.11 Sexual Abuse & Molestation for any agreement involving a vulnerable population.
Limits shall be no less than $500,000 per occurrence. This coverage shall be maintained
for a period of no less than the later of three (3) years after the delivery of goods/services
or final payment of this Agreement. Retroactive date, if any, to be no later than the first
day of service to the CITY. (Limit to align with size and scope of the Agreement and
exposure inherent with operation/services being performed.)

The City of Pembroke Pines must be shown as an additional insured with respect to this
coverage. The CITY’s additional insured status shall extend to any coverage beyond the
minimum limits of liability found herein.

Yes No
[0 x 8.6.12 Builder’s Risk Insurance shall be “All Risk™ for one hundred percent (100%) of the

completed value of the project that is the subject of this Agreement with a deductible of not-
more than five percent (5%) for Named Windstorm and $20,000 per claim for all other
perils. The Builder’s Risk Insurance shall include interests of the CITY, the
CONTRACTOR and subcontractors of the project. The CONTRACTOR shall include a
separate line item for all costs associated with the Builder’s Risk Insurance Coverage for
the project. The CITY reserves the right at its sole discretion to utilize the
CONTRACTOR’s Builder’s Risk Insurance or for the CITY to purchase its own Builder’s
Risk Insurance for the Project. Prior to the CONTRACTOR purchasing the Builder’s Risk
insurance for the project, the CONTRACTOR shall allow the CITY the opportunity to
analyze the CONTRACTOR’s coverage and determine who shall purchase the coverage.
Should the CITY utilize the CONTRACTOR’s Builder's Risk Insurance, the
CONTRACTOR shall be responsible for all deductibles. If the CITY chooses to purchase
the Builder’s Risk Coverage on the project, the CONTRACTOR shall provide the CITY
with a change order deduct for all premiums and costs associated with the Builder’s Risk
insurance in their schedule. Should the CITY choose to utilize the CITY"s Builder’s Risk
Program, the CITY shall be responsible for the Named Windstorm Deductible and the
CONTRACTOR shall be responsible for the All Other Perils Deductible.

(00337367.1 1956-7601851} Page 10 Of 18



City of Pembroke Pines

If and when 100% is not available or reasonable, the CITY Risk Manager is to make the
determination as to what limits are appropriate for the given project.

Yes No
% 8.6.13 Other Insurance

8.7  REQUIRED ENDORSEMENTS

8.7.1 The City of Pembroke Pines shall be named as an Additional Insured on each of
the Liability Policies required herein.

8.7.2 Waiver of all Rights of Subrogation against the CITY.

8.7.3 Thirty (30) Day Notice of Cancellation or Non-Renewal to the CITY.

8.7.4 CONTRACTOR’s policies shall be Primary & Non-Contributory.

8.7.5 All policies shall contain a “severability of interest” or “cross liability” clause
without obligation for premium payment of the CITY.

8.7.6  The City of Pembroke Pines shall be named as a Loss Payee on all Property
and/or Inland Marine Policies as their interest may appear.

8.8  Any and all insurance required of the CONTRACTOR pursuant to this Agreement must also
be required by any subcontractor in the same limits and with all requirements as provided herein,
including naming the CITY as an additional insured, in any work that is subcontracted unless such
subcontractor is covered by the protection afforded by the CONTRACTOR and provided proof of
such coverage is provided to CITY. The CONTRACTOR and any subcontractors shall maintain such
policies during the term of this Agreement.

8.9  The CITY reserves the right to require any other additional types of insurance coverage and/or
higher limits of liability it deems necessary based on the nature of work being performed under this
Agreement.

8.10  The insurance requirements specified in this Agreement are minimum requirements and in no
way reduce any liability the CONTRACTOR has assumed in the indemnification/hold harmless
section(s) of this Agreement.

ARTICLE 9
NON-DISCRIMINATION AND EQUAL OPPORTUNITY EMPLOYMENT

9.1 During the performance of the Agreement, neither the CONTRACTOR nor any
subcontractors shall discriminate against any employee or applicant for employment because of
race, religion, color, gender, national origin, sex, age, marital status, political affiliation, familial
status, sexual orientation, or disability if qualified. CONTRACTOR will take affirmative action
to ensure that employees are treated during employment, without regard to their race, religion,
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color, gender, national origin, sex, age, marital status, political affiliation, familial status, sexual
orientation, or disability if qualified. Such actions must include, but not be limited to, the
following: employment, promotion, demotion or transfer, recruitment or recruitment advertising,
layoff or termination, rates of pay or other forms of compensation, and selection for training,
including apprenticeship. CONTRACTOR shall agree to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the contracting officer setting
forth the provisions of this nondiscrimination clause. CONTRACTOR further agrees that it will
ensure that subcontractors, if any, will be made aware of and will comply with this
nondiscrimination clause.

ARTICLE 10
INDEPENDENT CONTRACTOR

10.1  This Agreement does not create an employee/employer relationship between the Parties. It is
the intent of the Parties that the CONTRACTOR is an independent contractor under this Agreement
and not the CITY's employee for all purposes, including but not limited to, the application of the Fair
Labor Standards Act minimum wage and overtime payments, Federal Insurance Contribution Act,
the Social Security Act, the Federal Unemployment Tax Act, the provisions of the Internal Revenue
Code, the State Workers' Compensation Act, and the State unemployment insurance law. The
CONTRACTOR shall retain sole and absolute discretion in the judgment of the manner and means
of carrying out CONTRACTOR's activities and responsibilities hereunder provided, further that
administrative procedures applicable to services rendered under this Agreement shall be those of
CONTRACTOR, which policies of CONTRACTOR shall not conflict with CITY, State, H.U.D., or
United States policies, rules or regulations relating to the use of CONTRACTOR's funds provided for
herein. The CONTRACTOR agrees that it is a separate and independent enterprise from the CITY,
that it has full opportunity to find other business, that it has made its own investment in its business,
and that it will utilize a high level of skill necessary to perform the work. This Agreement shall not
be construed as creating any joint employment relationship between the CONTRACTOR and the
CITY and the CITY will not be liable for any obligation incurred by CONTRACTOR, including but
not limited to unpaid minimum wages and/or overtime premiums.

ARTICLE 11
GOVERNING LAW & VENUE

11.1  This Agreement shall be governed by and construed in accordance with the laws of the State
of Florida as now and hereafter in force. The venue for any and all actions or claims arising out of
or related to this Agreement shall be in Broward County, Florida.

ARTICLE 12
PUBLIC RECORDS

12.1  The City of Pembroke Pines is public agency subject to Chapter 119, Florida Statutes. The
CONTRACTOR shall comply with Florida’s Public Records Law. Specifically, the CONTRACTOR
shall:

12.1.1 Keep and maintain public records required by the CITY to perform the service;
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12.2

12.1.2 Upon request from the CITY’s custodian of public records, provide the CITY with a
copy of the requested records or allow the records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in chapter 119, Fla. Stat., or
as otherwise provided by law;

12.1.3 Ensure that public records that are exempt or that are confidential and exempt from
public record disclosure requirements are not disclosed except as authorized by law for the
duration of the Agreement term and, following completion of the Agreement,
CONTRACTOR shall destroy all copies of such confidential and exempt records remaining
in its possession after the CONTRACTOR transfers the records in its possession to the CITY;
and

12.1.4 Upon completion of the Agreement, CONTRACTOR shall transfer to the CITY, at
no cost to the CITY, all public records in CONTRACTOR’s possession. All records stored
electronically by the CONTRACTOR must be provided to the CITY, upon request from the
CITY’s custodian of public records, in a format that is compatible with the information
technology systems of the CITY.

The failure of CONTRACTOR to comply with the provisions set forth in this Article shall

constitute a Default and Breach of this Agreement, for which, the CITY may terminate the Agreement
in accordance with the terms herein.

13.1

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE CONTRACTOR’S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS AGREEMENT, CONTACT
THE CUSTODIAN OF PUBLIC RECORDS AT:
CITY CLERK
601 CITY CENTER WAY, 4" FLOOR
PEMBROKE PINES, FL 33025
(954) 450-1050
megraham@ppines.com

ARTICLE 13
MISCELLANEOUS

Ownership of Documents. Reports, surveys, plans, studies and other data provided in

connection with this Agreement are and shall remain the property of CITY whether or not the project
for which they are made is completed. CITY hereby agrees to use CONTRACTOR’s work product
for its intended purposes.
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City of Pembroke Pines

13.2  Legal Representation. It is acknowledged that each party to this Agreement had the
opportunity to be represented by counsel in the preparation of this Agreement, and accordingly, the
rule that a contract shall be interpreted strictly against the party preparing same shall not apply herein
due to the joint contributions of both Parties.

13.3 Records. CONTRACTOR shall keep such records and accounts and require any and
all subcontractors to keep records and accounts as may be necessary in order to record complete and
correct entries as to personnel hours charged to this engagement, and any expenses for which
CONTRACTOR expects to be reimbursed. Such books and records will be available at all reasonable
times for examination and audit by CITY and shall be kept for a period of ten (10) years after the
completion of all work to be performed pursuant to this Agreement. Incomplete or incorrect entries
in such books and records will be grounds for disallowance by CITY of any fees or expenses based
upon such entries. All records shall be maintained and available for disclosure, as appropriate, in
accordance with Chapter 119, Florida Statues.

13.4  Assignments; Amendments. This Agreement, and any interests herein, shall not be
assigned, transferred or otherwise encumbered, under any circumstances, by CONTRACTOR
without the prior written consent of CITY. For purposes of this Agreement, any change of ownership
of CONTRACTOR shall constitute an assignment which requires CITY approval. However, this
Agreement shall run to the benefit of CITY and its successors and assigns.

It is further agreed that no modification, amendment, or alteration in the terms or conditions contained
herein shall be effective unless contained in a written document executed with the same formality and
of equal dignity herewith.

13.5 No Contingent Fees. CONTRACTOR warrants that it has not employed or retained any
company or person, other than a bona fide employee working solely for CONTRACTOR to solicit or
secure this Agreement, and that it has not paid or agreed to pay any person, company, corporation,
individual or firm, other than a bona fide employee working solely for CONTRACTOR any fee,
commission, percentage, gift, or other consideration contingent upon or resulting from the award or
making of this Agreement. For the breach or violation of this provision, CITY shall have the right to
terminate the Agreement without liability at its discretion, to deduct from the contract price, or
otherwise recover the full amount of such fee, commission, percentage, gift or consideration.

13.6  Notice. Whenever any party desires to give notice unto any other party, it must be given by
written notice, sent by certified United States mail, with return receipt requested, addressed to the
party for whom it is intended and the remaining party, at the places last specified, and the places for
giving of notice shall remain such until they shall have been changed by written notice in compliance
with the provisions of this section. For the present, CONTRACTOR and CITY designate the
following as the respective places for giving of notice:

CITY Charles F. Dodge, City Manager
City of Pembroke Pines
601 City Center Way, 4" Floor
Pembroke Pines, Florida 33025
Telephone No. (954) 450-1040
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City of Pembroke Pines

Copy To: Samuel S. Goren, City Attorney
Goren, Cherof, Doody & Ezrol, P.A.
3099 East Commercial Boulevard, Suite 200
Fort Lauderdale, Florida 33308

Telephone No. (954) 771-4500

Facsimile No. (954) 771-4923
CONTRACTOR Boyd Stanley

Polydyne, Inc.

1 Chemical Plant Road

Riceboro, GA 31323

E-mail: polybiddpt@snfhe.com

Telephone No: 912-880-2035

Toll Free No: 800-848-7659

Facsimile No: 912-880-2078

13.6 Binding Authority. FEach person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of the
party for whom he or she is signing, and to bind and obligate such party with respect to all provisions
contained in this Agreement.

13.7 Headings. Headings herein are for the convenience of reference only and shall not be
considered in any interpretation of this Agreement.

13.8  Exhibits. Each exhibit referred to in this Agreement forms an essential part of this
Agreement. The exhibits, if not physically attached, should be treated as part of this Agreement and
are incorporated herein by reference.

13.9  Severability. If any provision of this Agreement or application thereof to any person or
situation shall to any extent, be held invalid or unenforceable, the remainder of this Agreement, and
the application of such provisions to persons or situations other than those as to which it shall have
been held invalid or unenforceable, shall not be affected thereby, and shall continue in full force and
effect, and be enforced to the fullest extent permitted by law.

13.10 Extent of Agreement. This Agreement represents the entire and integrated agreement
between CITY and CONTRACTOR and supersedes all prior negotiations, representations or
agreements, either written or oral.

13.11 Waiver. Failure of CITY to insist upon strict performance of any provision or condition
of this Agreement, or to execute any right therein contained, shall not be construed as a waiver or
relinquishment for the future of any such provision, condition, or right, but the same shall remain in
full force and effect.

13.12 Attorneys’ Fees. In the event that either party brings suit for enforcement of this
Agreement, each party shall bear its own attorney's fees and court costs, except as otherwise provided
under the indemnification provisions set forth herein above.
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City of Pembroke Pines

13.13 Protection of CITY Property. At all times during the performance of this Agreement,
CONTRACTOR shall protect CITY's property from all damage whatsoever on account of the work
being carried on under this Agreement.

13.14 Counterparts and Execution. This Agreement may be executed in multiple originals
or counterparts, each of which shall be deemed to be an original and together shall constitute one and
the same agreement. Execution and delivery of this Agreement by the Parties shall be legally binding,
valid and effective upon delivery of the executed documents to the other party through facsimile
transmission, email, or other electronic delivery.

13.15 Compliance with Statutes: It shall be the CONTRACTOR’s responsibility to be aware of
and comply with all statutes, ordinances, rules, orders, regulations and requirements of all local,
CITY, state, and federal agencies as applicable.

13.16 Scrutinized Companies. CONTRACTOR, its principals or owners, certify that they are
not listed on the Scrutinized Companies that Boycott Isracl List, Scrutinized Companies with
Activities in Sudan List, Scrutinized Companies with Activities in the Iran Petroleum Energy
Sector List, or is engaged in business operations with Syria. In accordance with Section 287.135,
Florida Statutes, as amended, a company is ineligible to, and may not, bid on, submit a proposal for,
or enter into or renew a contract with any agency or local governmental entity for goods or services
ift

13.16.1  Any amount of, at the time bidding on, submitting a proposal for, or
entering into or renewing such contract, the company is on the Scrutinized
Companies that Boycott Israel List, created pursuant to Section 215.4725, Florida
Statutes, or is engaged in a boycott of Israel; or

13.16.2  One million dollars or more if, at the time of bidding on, submitting a
proposal for, or entering into or renewing such contract, the company:

13.16.2.1 Is 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

13.16.2.2 s engaged in business operations in Syria.

ARTICLE 14
UNCONTROLILABLE FORCES

14.1  Neither CITY nor CONTRACTOR shall be considered to be in default of this Agreement
if delays in or failure of performance shall be due to Uncontrollable Forces, the effect of which,
by the exercise of reasonable diligence, the non-performing party could not avoid. The term
"Uncontrollable Forces" shall mean any event which results in the prevention or delay of
performance by a party of its obligations under this Agreement and which is beyond the reasonable
control of the nonperforming party. It includes, but is not limited to fire, flood, earthquakes,
storms, lightning, epidemic, war, riot, civil disturbance, sabotage, and governmental actions.
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City of Pembroke Pines

14.2  Neither party shall, however, be excused from performance if nonperformance is due to
forces, which are preventable, removable, or remediable, and which the nonperforming party could
have, with the exercise of reasonable diligence, prevented, removed, or remedied with reasonable
dispatch. The nonperforming party shall, within a reasonable time of being prevented or delayed
from performance by an uncontrollable force, give written notice to the other party describing the
circumstances and uncontrollable forces preventing continued performance of the obligations of this
Agreement.

ARTICLE 135
AGREEMENT SUBJECT TO FUNDING

15.1  This Agreement shall remain in full force and effect only as long as the expenditures provided
for in the Agreement have been appropriated by the City Commission of the City of Pembroke Pines
in the annual budget for each fiscal year of this Agreement, and is subject to termination based on
lack of funding.

THE REMAINDER OF THIS PAGE

HAS BEEN INTENTIONALLY LEFT BLANK
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City of Pembroke Pines

IN WITNESS OF THE FOREGOING, the Parties have set their hands and seals the day
and year first written above.

CITY:

CITY OF PEMBROKE PINES, FLORIDA
ATTEST:

By:
MARLENE D. GRAHAM, CITY CLERK CHARLES F. DODGE, CITY MANAGER
APPROVED AS TO FORM:
Name:

OFFICE OF THE CITY ATTORNEY
CONTRACTOR:

POLYDYNE, INC.
By: /wam/ v/~ gf\

Name:ZB6yd lanley ™ | ;]
Title:  Vice-President g
STATE OF GEORGIA ) &
COUNTY OF _ LIBERTY )
BEFORE ME, an officer duly authorized by law to administer oaths and take
acknowledgments, personally appeared  Boyd Stanley as _ Vice-President  of

POLYDYNE, INC., a company authorized to conduct business in the State of Florida, and
acknowledged execution of the foregoing Agreement as the proper official of POLYDYNE, INC.
for the use and purposes mentioned in it and affixed the official seal of the corporation, and that the
instrument is the act and deed of that corporation.

IN WITNESS OF THE FOREGOING, I have set my hand and official seal at in the State

and County aforesaid on this _ 25th of October ,2019,
700N BEQN, : E: Zﬂm,mftzmﬂm
" R

~ NOTARY PUBLI

i

Rebecca Beasley

(Name of Notary Typed, Printed or Stamped)

: AT . ¥ MyCQmm'lsﬂon Exp‘ms
Ly s 2 Dec. 17.2022
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Exhibit A

www. polydyneinc.com

September 25, 2019

Mr. Tyler Harrel

City of Pembroke Pines WTP
7960 Johnson Street
Pembroke Pines, FL 33024

SUBJECT: Scle Source
Dear Mr. Harrel:
We trust this letter will serve your needs in defining Polydyne Inc. as the sole source
manufacturer and supplier of the following product supplied to the City of Pembroke Pines
WTP:

CLARIFLOC A-3333P
Polydyne has lab/jar tested, field trialed and customized the referenced product specifically for
the City of Pembroke Pines WTP. This product is not substitutable or “off the shelf.” The
molecular structure, molecular weight, and particular raw material components are unique to
Polydyne’s CLARIFLOC product line. CLARIFLOC is Polydyne’s trademark and no other vendor is

authorized to supply these products.

Polydyne Inc. offers the City of Pembroke Pines WTP delivered pricing in 55 Lh. bags at
$1.35/Lb. This price is valid through September 30, 2020.

We appreciate your husiness. If you have any questions, please feel free to contact me at (912)
880-2035 or Chris Cherp, Technical Sales Representative at (941) 961-3998.

Best regards, Ve

Boyd Stantey——
Vice-President

SNF Polydyne » 1 Chemical Plant Road « Riceboro, GA 31323 USA = Tel 800.848.7659



s
CORD

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

10/25/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in liev of such endorsement(s).

IMPORTANT: if the certificate holder is an ADDITIONAL INSURED, the policy({ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
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 Phone No.: (212) 488-0200
Fax No.: {212} 488-0220
Frenkel & Company, an EPIC company
350 Hudson Street — 4 Floor

CONTACT NAME: Laura Alvarez

PHONE FAX
{AIC, Wo, Ext): 212,488.0200 AC Mol 212.488.0220

E-MAIL
| ADDRESS: lalvarez@frenkel.com

New York, NY 10014 INSURER(S) AFFORDING COVERAGE NAIC #
| INSURER A: _AIG SPECIALTY INSURANCE GOMPANY 26833
INSURED INSURER B: COMMERCE & INDUSTRY INSURANCE COMPANY 19410
Polydyne Ing. INSURER C: TRUMBULL INSURANCE GOMPANY 27120
One Chemical Plant Road INSURER D:
FO Box 250 ;
Riceboro GA 31323 INSURER E:
INSURER F:

COVERAGES CERTIFICATE NUMBER;

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWATHSTANDING ANY REQUIREMENT, TERM CR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TG WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INoR TYPE OF INSURANCE '?,?Sné S“,'{,'\?S POLICY NUMBER ,!POII'-:'CEYE:EFF !PHOHLE',%LE@‘ LIMITS
A | ¥ | COMMERCIAL GENERAL LIABILITY X EG14362834 12/31/2018 | 12/31/2019 | £ack 0CCURRENCE $1,0600,000
CLAIMS-MADE [I_i OCCUR BQEQ%E;?EEEDJEZEF?EHCG) $500,000
I MEG EXP {Any one persan) $25,000
] PERSONAL & AV inyury | $1,600,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
FoucY D JEE?' D Lo PRODUCTS - compiop acc | $2,000,000
OTHER. [
B | AUTOMOBILE LIABILITY X CA4691818 12/31/2018 | 12/31/2019 | GOMBINED SNGLELIMIT | ¢4 000,000
X ANY AUTO BODILY INJURY (Perperson) | $
AV S Roros- o BODILY INJURY (Per accident]| §
- P
[ reounos [X] igtigmes T s
$
A UMBRELLA UAE | X | ocoum X EGU18403155 12/31/2018 | 123172019 | facn GOCURRENGE $5,000,000
X | ExcessLIAB CLAIMS-MADE AGGREGATE $5.000,000
DED | |RETENT\ONS 3
C |WORKERS COMPENSATION 10WNR 30500 12/31/2018 { 12/31/2019 | X | FER ] OTH-
ANDEMPLOYERS' LIABILITY YIN STATUTE i ER
ANY PROPRIETORIPARTMER/EXEGUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICERMEMBER EXCLUDED? l:] NEA
{Mandatory in NH) EL DISEASE - EA EMPLOvEE| $1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below EL nigease - poucyumiT | $1,000,000
A | POLLUTION LIABILITY X EGi4362834 12/31/2018 | 12/31/2019 | LIMIT: $1,000,000
DEDUCTIBLE; $250,000

the above referenced policies.

30 DAY CANCELLATION CLAUSE INCLUDED

DESCRIPTION OF GPERATIONS / LOQCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space Is required)
City of Pembreke Pines is included as Additional Insured where required by contract withs respects to liabilit arising out of the Named Insured operations per terms and conditions of

EXCESS POLICY PROVIDES EXCESS COVERAGE AFTER $1M POLLUTION LIABILITY

CERTIFICATE HOLDER

CANCELLATION

City of Pembroke Pines

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE PCLICY PROVISION

601 City Center Way
Pembroke Pines, FL 33025

AUTHORIZED REPRESENTATIVE

/" -

-:'Jv%, e ed g,
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