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City of Pembroke Pines 

 
AGREEMENT BETWEEN CITY OF  
PEMBROKE PINES, FLORIDA AND  

BRINDLEE MOUNTAIN FIRE  
APPARATUS INTERNATIONAL, INC.  

 
 
 THIS IS AN AGREEMENT (“Agreement”), dated the _____ day of ___________, 2020 
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 
 

 
BRINDLEE MOUNTAIN FIRE APPARATUS INTERNATIONAL, INC., a 
Corporation as listed with the Alabama Division of Corporations, with a business 
address of 15410 US HWY 231, Union Grove, AL 35175 (hereinafter referred to as 
the “Vendor”). CITY and Vendor may hereinafter be referred to collectively as the 
"Parties." 

  
W I T N E S S E T H: 

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

ARTICLE 1 
PREAMBLE 

 
In order to establish the background, context and form of reference for this 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 is based. 
 
1.1 The CITY desires to sell various surplus fire rescue apparatuses (“Vehicles”). 
 
1.2 Pursuant to CITY’s Code of Ordinance Section 35.27(A) “Disposal of Surplus Property”, 
the Chief Procurement Officer may sell, trade or otherwise dispose of surplus and obsolete personal 
property belonging to CITY, as may be appropriate and in the best interests of CITY, and disposal of 
surplus or obsolete personal property in excess of twenty thousand dollars ($20,000.00) per item shall 
be made only after approval by a majority vote of the City Commission.  
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City of Pembroke Pines 

1.3 The Vendor specializes in an array of services including the sale and resale of used fire trucks 

and providing listing and broker services for the sale of such used fire vehicles.  

 

1.4 The CITY desires to engage Vendor to provide listing and broker services to assist with 

the marketing and sale of surplus Vehicles on a non-exclusive as needed basis.  

 

1.5 Pursuant to CITY’s Code of Ordinance Section 35.18(C)(5) “Utilization of Other 

Governmental Agencies’ Contracts”, commodities or services that are the subject of contracts with 

other governmental entities are exempt from competitive bidding, provided, however, that this 

exception shall apply only if the contract expressly permits or if the awarding jurisdiction and/or the 

vendor agree to allow the city to purchase therefrom and if either: (i) the commodities or services are 

the subject of a price schedule negotiated by the state or federal government or by competitive bid by 

another governmental agency and not on any preference; or (ii) the price offered for the commodity 

or service exactly equals or is lower than the governmental contract from vendors awarded the 

governmental contract. Where an award is made pursuant to this paragraph, the terms and conditions 

agreeable to the city may be used in lieu of those terms and conditions of the contract with the other 

governmental agency. 

 

1.6 On July 28, 2020, Vendor entered into Master Price Agreement with the League of Oregon 

Cities pursuant to Fire Apparatus RFP #1905, for services related to the purchase and resale of fire 

vehicles. Vendor has agreed to allow CITY to procure services therefrom using the price terms set 

forth in the Master Price Agreement between Vendor and League of Oregon Cities attached hereto as 

Exhibit “A” and by this reference made a part hereof (“Master Price Agreement”). 

 

1.7 Pursuant to CITY’s Code of Ordinances Section 35.18(C)(5), the CITY has evaluated the 

procurement process implemented by the League of Oregon Cities for Fire Apparatus RFP #1905 and 

determined the Master Price Agreement may be used by CITY for procuring listing and broker 

services from Vendor in an effort to sell surplus CITY vehicles since the price terms contained therein 

are exactly equal to the price terms offered by Vendor to CITY for such services. 

 

 

 

 

ARTICLE 2 

SERVICES AND RESPONSIBILITIES 
 

2.1 Vendor hereby agrees to perform listing and broker services for the sale of CITY surplus 

Vehicles, on a non-exclusive as needed basis in accordance with the terms and conditions contained 

herein. Vendor will refer to CITY all qualified inquiries regarding purchase of the Vehicles, and 

Vendor may market Vehicles through various marketing channels including websites, auctions, ads, 

and direct sales.  

 

2.2 As needed, the CITY may submit written requests to Vendor for the provision of 

listing and broker services for specific CITY Vehicles. If accepted, Vendor shall prepare Listing 

and Marketing Commission Agreement(s) which shall serve as an invoice for services requested 
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City of Pembroke Pines 

and shall more particularly describe the Vehicles to be sold, Vendor’s commission, and any other 

terms reasonably required by CITY. Any subsequent Listing and Marketing Commission 
Agreement between the Parties shall be subject to the terms contained herein, signed by the 
Parties hereto, and considered part of hereof. Any proposed sale of a surplus Vehicle in excess 
of twenty thousand dollars ($20,000.00) shall be subject to City Commission approval, as required 
by CITY’s Code of Ordinances Section 35.27(A). Any amount due to Vendor must be consistent 
with the terms set forth in any applicable Listing and Marketing Commission Agreement and the 
requirements set forth herein.  
 
2.3 CITY hereby represents to Vendor that Vehicles presented to Vendor are considered to be 
surplus property pursuant to §35.27(A) of the CITY’s Code of Ordinances, as may be amended 
from time to time. 
 
2.4 Vendor hereby represents to CITY, with full knowledge that CITY is relying upon these 
representations when entering into this Agreement with Vendor, that Vendor has the professional 
expertise, experience and manpower to perform the services to be provided by Vendor pursuant to 
the terms of this Agreement. 
 
2.5 Vendor hereby represents to CITY that Vendor is properly licensed by the applicable federal, 
state, and local agencies to provide the services under this Agreement.  Furthermore, Vendor agrees 
to maintain such licenses during the term of this Agreement.  If Vendor's license is revoked, 
suspended, or terminated for any reason by any governmental agency, Vendor shall notify the CITY 
immediately. 

 
ARTICLE 3 

TERM AND TERMINATION 
 
3.1 Vendor shall perform the services described herein on an as needed basis, for an initial period 
commencing on the date of execution of this Agreement and expiring on July 27, 2023. 
 
3.2 This Agreement may be renewed for three (3) successive one (1) year terms upon the mutual 
consent of the Parties hereto, as evidenced by a written amendment to Agreement extending the terms 
and conditions hereof. 
 
3.3 Post Contractual Obligations. If any sale takes place within a period of ninety (90) days 
subsequent to termination of Agreement, to a buyer previously referred by Vendor, the same 
commission will be paid as if Agreement were still in effect. 
 
3.4 Termination for Convenience. This Agreement may be terminated by either Party for 
convenience. If terminating for convenience, the terminating party shall provide to the non-
terminating party thirty (30) days’ written notice. In the event that Vendor abandons this 
Agreement or causes it to be terminated, Vendor shall indemnify CITY against loss pertaining to 
this termination.  
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ARTICLE 4 
COMPENSATION AND METHOD OF PAYMENT 

 
4.1 As described in Exhibit “A”, attached hereto and by this reference made a part hereof, and 
Section 2.2 herein, the CITY agrees to pay Vendor a brokerage commission only if a Vehicle is 
purchased by a lead sent by Vendor pursuant to an applicable Listing and Marketing Commission 
Agreement signed by the Parties hereto. The CITY agrees to pay Vendor a commission in the amount 
set forth in such applicable Listing and Marketing Commission Agreement.  
 

4.1.1 Commission paid to Vendor shall not exceed: (a) Ten percent (10%) of the final sales 
price for a vehicle under one hundred twenty-five thousand dollars ($125,000.00); (b) Seven 
percent (7%) of the final sales price for a vehicle between one hundred twenty-five thousand 
dollars ($125,000.00) and two hundred thousand dollars ($200,000.00); and/or, (c) Five 
percent (5%) of the final sales price for a vehicle at or above two hundred thousand dollars 
($200,000.00). 

 
4.2 Method of Billing and Payment. The CITY shall within thirty (30) days from the date 
the City's Purchasing Director or the City Commission approves the proposed sale, pay Vendor the 
amount approved by the CITY. Payment will be made to Vendor at: 
 

 Brindlee Mountain Fire Apparatus International, Inc. 
  15410 HWY 231  
  Union Grove, AL 35175 
 

ARTICLE 5 
CHANGES IN SCOPE  

 
5.1 CITY or Vendor may request changes that would increase, decrease, or otherwise modify the 
scope of services, to be provided under this Agreement, as described in Section 2.2 herein. Such 
changes or additional services must be in accordance with the provisions of CITY’s Code of 
Ordinances, and must be contained in a Listing and Marketing Commission Agreement, or a written 
amendment, executed by the Parties hereto. 
 
5.2 In no event will the Vendor be compensated for services related to a Vehicle which has not 
been described in a separate Listing and Marketing Commission Agreement executed by the Parties 
hereto as required by Section 2.2, herein. Furthermore, in no event shall Vendor be compensated for 
services that are not described herein or in a subsequent written amendment hereto.  
 

ARTICLE 6 
INDEMNIFICATION 

 
6.1 The Vendor shall indemnify and hold harmless the CITY, it’s elected and appointed officers, 
agents, and employees, consultants, separate contractors, any of their subcontractors, sub-
subcontractors, agents and employees from and against claims, demands, or causes of action 
whatsoever, and the resulting losses, damages, costs and expenses, including but not limited to 
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attorneys' fees, including paralegal expenses, liabilities, damages, orders, judgments, or decrees, 
sustained by the CITY arising out of or resulting from performance of the services herein required 
or the failure of the Vendor to take out and maintain insurance as required under this Agreement. 
The Vendor 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.   
 
6.2 Upon completion of all services, obligations and duties provided for in this Agreement, or 
in the event of termination of this Agreement for any reason, the terms and conditions of this 
Article shall survive indefinitely. 
 
6.3 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 Vendor. 
 
6.4 Nothing contained herein is intended nor shall be construed to waive CITY’s rights and 

immunities under the common law or Section 768.28, Florida Statutes, as may be amended from 
time to time. 
 

ARTICLE 7 
INSURANCE 

 
7.1 The Vendor expressly understands and agrees that any insurance protection required by 
this Agreement or otherwise provided by the Vendor 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. 
 
7.2 Vendor 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 Vendor allow any subcontractor to commence work on his subcontract until all similar 
such insurance required of the subcontractor has been obtained and similarly approved. 
 
7.3 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. 
 
7.4 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 Vendor or their Insurance Broker must agree 
to provide notice.   
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7.5 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 Vendor 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 
Vendor shall neither commence nor continue to provide any services pursuant to this Agreement 
unless all required insurance remains in full force and effect.  Vendor shall be liable to CITY for any 
lapses in service resulting from a gap in insurance coverage. 

7.6 REQUIRED INSURANCE 
 
Vendor shall be required to obtain all applicable insurance coverage, as indicated below, prior 
to commencing any work pursuant to this Agreement: 

Yes No 

 ☐ 7.6.1 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: 

 
1. Each Occurrence Limit - $1,000,000 
2. Fire Damage Limit (Damage to rented premises) - $100,000 
3. Personal & Advertising Injury Limit - $1,000,000 
4. General Aggregate Limit - $2,000,000 
5. Products & Completed Operations Aggregate Limit - $2,000,000 

 
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 

 ☐ 7.6.2  Workers’ Compensation and Employers’ Liability Insurance covering all 
employees, and/or volunteers of the Vendor engaged in the performance of the scope of 
work associated with this Agreement. In the case any work is sublet, the Vendor 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 
Vendor. Coverage for the Vendor 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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City of Pembroke Pines 

 
If Vendor claims to be exempt from this requirement, Vendor shall provide CITY proof of 
such exemption for CITY to exempt Vendor. 

Yes No 

☐  7.6.3  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 

☐  7.6.3.1 If Vendor 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 

☐   7.6.4  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 

☐  7.6.5  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.  

Yes No 

☐  7.6.6  Environmental/Pollution Liability insurance shall be required with a limit of no less 
than $1,000,000 per wrongful act. Coverage shall include: Vendor’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.   
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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 

☐  7.6.7  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 
service to the CITY. 

 
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 

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

Yes No 

☐  7.6.9  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. 

 
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 

☐  7.6.10 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 Vendor and 
subcontractors of the project.  The Vendor shall include a separate line item for all costs 
associated with the Builder’s Risk Insurance Coverage for the project.  The CITY reserves 
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the right at its sole discretion to utilize the Vendor’s Builder’s Risk Insurance or for the 

CITY to purchase its own Builder’s Risk Insurance for the Project.  Prior to the Vendor 
purchasing the Builder’s Risk insurance for the project, the Vendor shall allow the CITY 
the opportunity to analyze the Vendor’s coverage and determine who shall purchase the 

coverage.  Should the CITY utilize the Vendor’s Builder’s Risk Insurance, the Vendor shall 
be responsible for all deductibles.  If the CITY chooses to purchase the Builder’s Risk 

Coverage on the project, the Vendor 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 Vendor shall be responsible for 
the All Other Perils Deductible. 

 
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. 

7.7 REQUIRED ENDORSEMENTS 
 

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

7.7.2 Waiver of all Rights of Subrogation against the CITY. 
 7.7.3 Thirty (30) Day Notice of Cancellation or Non-Renewal to the CITY. 
 7.7.4 Vendor’s policies shall be Primary & Non-Contributory. 
 7.7.5 All policies shall contain a “severability of interest” or “cross liability” clause 

without obligation for premium payment of the CITY. 
 7.7.6 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. 
 
7.8 Any and all insurance required of the Vendor 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 Vendor and provided proof of such 
coverage is provided to CITY.  The Vendor and any subcontractors shall maintain such policies 
during the term of this Agreement. 
 
7.9 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. 
 
7.10 The insurance requirements specified in this Agreement are minimum requirements and in no 
way reduce any liability the Vendor has assumed in the indemnification/hold harmless section(s) of 
this Agreement. 
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ARTICLE 8 
NON-DISCRIMINATION & EQUAL OPPORTUNITY EMPLOYMENT 

 
 During the performance of the Agreement, neither the Vendor 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.  Vendor will take affirmative action to ensure that employees 
are treated during employment, without regard to their race, religion, 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.  
Vendor 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.  Vendor further agrees that it will ensure that subcontractors, if any, will 
be made aware of and will comply with this nondiscrimination clause. 
 

ARTICLE 9 
UNCONTROLLABLE FORCES 

9.1 Neither CITY nor Vendor 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, pandemic, acts of God, war, riot, civil disturbance, sabotage, and 
governmental actions. 
 
9.2 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 10 

GOVERNING LAW AND VENUE 

 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. 
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ARTICLE 11 
BANKRUPTCY 

 
 It is agreed that if Vendor is adjudged bankrupt, either voluntarily or involuntarily, then this 
Agreement shall terminate effective on the date and at the time the bankruptcy petition is filed.   
 

ARTICLE 12 
INDEPENDENT CONTRACTOR 

 
  This Agreement does not create an employee/employer relationship between the Parties.  It 
is the intent of the Parties that the vendor 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 Vendor shall 
retain sole and absolute discretion in the judgment of the manner and means of carrying out Vendor’s 
activities and responsibilities hereunder provided, further that administrative procedures applicable to 
services rendered under this Agreement shall be those of Vendor, which policies of Vendor shall not 
conflict with CITY, State, or United States policies, rules or regulations relating to the use of Vendor’s 
funds provided for herein.  The Vendor 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 Vendor and the 
CITY and the CITY will not be liable for any obligation incurred by Vendor, including but not limited 
to unpaid minimum wages and/or overtime premiums. 
 

ARTICLE 13 
PUBLIC RECORDS 

 
13.1  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: 
  
 13.1.1 Keep and maintain public records required by the CITY to perform the service; 
  
 13.1.2 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, Florida 
Statutes, or as otherwise provided by law; 

  
 13.1.3 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 contract term and, following completion of the contract, Vendor shall destroy 
all copies of such confidential and exempt records remaining in its possession after the Vendor 
transfers the records in its possession to the CITY; and 
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 13.1.4 Upon completion of the contract, Vendor shall transfer to the CITY, at no cost to the 
CITY, all public records in Vendor’s possession.  All records stored electronically by the 
Vendor 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. 
  
13.2 The failure of Contractor to comply with the provisions set forth in this Article shall constitute 
a Default and Breach of this Agreement.   
 

IF VENDOR HAS QUESTIONS REGARDING THE 
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO 
VENDOR’S DUTY TO PROVIDE PUBLIC RECORDS 
RELATING TO THIS AGREEMENT, CONTACT THE 
CUSTODIAN OF PUBLIC RECORDS AT: 

 
CITY CLERK 

601 CITY CENTER WAY, 4th FLOOR 
PEMBROKE PINES, FL 33025 

(954) 450-1050 
mgraham@ppines.com 

 
ARTICLE 14 

SCRUTINIZED COMPANIES 
 
14.1 Vendor, its principals or owners, certify that they are not listed on the Scrutinized 
Companies that Boycott Israel 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 of: 
 
 14.1.1  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 

 
 14.1.2 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: 
 

 14.1.2.1 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 

 
 14.1.2.2 Is engaged in business operations in Syria. 
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ARTICLE 15 
MISCELLANEOUS 

 
15.1 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. 
 
15.2 Records.  Vendor 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 Vendor 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. 
 
15.3 Assignments; Amendments.  This Agreement, and any interests herein, shall not be 
assigned, transferred or otherwise encumbered, under any circumstances, by Vendor without the prior 
written consent of CITY.  For purposes of this Agreement, any change of ownership of Vendor 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 signed 
agreement between the parties. 
 
15.4 No Contingent Fees.  Vendor warrants that it has not employed or retained any company or 
person, other than a bona fide employee working solely for Vendor 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 Vendor 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. 
 
15.5 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, Vendor 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, 4th Floor 
    Pembroke Pines, Florida 33025 
    Telephone No.  (954) 450-1040 
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 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 
 
 Vendor:  Brindlee Mountain Fire Apparatus International, Inc. 
    ATTN: Matt Funston 
    15410 HWY 231  
    Union Grove, AL 35175 
    Telephone No: 256-776-7786 
    Cell phone No: 256-964-9746 
    Facsimile No:  256-498-0924 
 
15.6 Binding Authority.  Each person signing this Agreement on behalf of either party 
individually warrants that he or she has full legal power to execute this Agreement on behalf of the 
party for whom he or she is signing, and to bind and obligate such party with respect to all provisions 
contained in this Agreement. 
 
15.7 Headings.  Headings herein are for the convenience of reference only and shall not be 
considered in any interpretation of this Agreement. 
 
15.8 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. 
 
15.9 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. 
 
15.10 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. 
 
15.11 Protection of City Property.   At all times during the performance of this Agreement, 
Vendor shall protect CITY's property from all damage whatsoever. 
 
15.12 Counterparts and Execution.  This Agreement may be executed by hand or electronically 
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 
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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. 
 
15.13 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. 
 
15.14 Conflict. In the event of any conflict or ambiguity by and between the terms and provisions 
of Exhibit “A”, a subsequent Listing and Marketing Commission Agreement, and this Agreement, 
the Parties agree the terms and provisions contained in this Agreement shall control to the extent of 
any such conflict or ambiguity. 
 
 
 
 
 

THE REMAINDER OF THIS PAGE 
 

HAS BEEN INTENTIONALLY LEFT BLANK 
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 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 
      Vendor: 
 

BRINDLEE MOUNTAIN FIRE APPARATUS 
INTERNATIONAL, INC. 

 
      Signed By: _________________________________ 
 
      Print Name: ________________________________ 
 
      Title: ______________________________________ Purchasing Agent
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LEAGUE OF OREGON CITIES 
 

MASTER PRICE AGREEMENT 
 

This Master Price Agreement is effective as of the date of the last signature below (the “Effective Date”) 
by and between the LEAGUE OF OREGON CITIES, an Oregon public corporation under ORS Chapter 190 
(“LOC” or “Purchaser”) and Brindlee Mountain Fire Apparatus, LLC (“Vendor”). 

 

RECITALS 
 

WHEREAS, the Vendor is in the business of selling certain FIRE APPARATUS, as further described 
herein; and 

 

WHEREAS, the Vendor desires to sell and the Purchaser desires to purchase certain products and 
related services all upon and subject to the terms and conditions set forth herein; and 

 

WHEREAS, through a solicitation for FIRE APPARATUS the Vendor was awarded the opportunity to 
complete a Master Price Agreement with the LEAGUE OF OREGON CITIES as a result of its response to 
Request for Proposal No. 1905 for FIRE APPARATUS; and 

 

WHEREAS, the LEAGUE OF OREGON CITIES asserts that the solicitation and Request for Proposal 
meet Oregon public contracting requirements (ORS 279, 279A, 279B and 279C et. seq.); and 

 

WHEREAS, Purchaser and Vendor desire to extend the terms of this Master Price Agreement to 
benefit other qualified government members of National Purchasing Partners, LLC dba Public Safety GPO, 
dba First Responder GPO, dba Law Enforcement GPO and dba NPPGov; 

 
NOW, THEREFORE, Vendor and Purchaser, intending to be legally bound, hereby agree as follows: 

 
ARTICLE 1 – CERTAIN DEFINITIONS 

 

1.1 “Agreement” shall mean this Master Price Agreement, including the main body of this 
Agreement and Attachments A-F attached hereto and by this reference incorporated herein, including 
Purchaser’s Request for Proposal No. 1905 (herein “RFP”) and Vendor’s Proposal submitted in response to 
the RFP (herein “Vendor’s Proposal”) as referenced and incorporated herein as though fully set forth 
(sometimes referred to collectively as the “Contract Documents”). 

 

1.2 “Applicable Law(s)” shall mean all applicable federal, state and local laws, statutes, ordinances, 
codes, rules, regulations, standards, orders and other governmental requirements of any kind. 

 
1.3 “Employee Taxes” shall mean all taxes, assessments, charges and other amounts whatsoever 

payable in respect of, and measured by the wages of, the Vendor’s employees (or subcontractors), as 
required by the Federal Social Security Act and all amendments thereto and/or any other applicable federal, 
state or local law. 

 
1.4 “Purchaser’s Destination” shall mean such delivery location(s) or destination(s) as Purchaser 

may prescribe from time to time. 
 

1.5 “Products and Services” shall mean the products and/or services to be sold by Vendor 
hereunder as identified and described on Attachment A hereto and incorporated herein, as may be updated 
from time to time by Vendor to reflect products and/or services offered by Vendor generally to its customers. 
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1.6 “Purchase Order” shall mean any authorized written order for Products and Services sent by 
Purchaser to Vendor via mail, courier, overnight delivery service, email, fax and/or other mode of transmission 
as Purchaser and Vendor may from time to time agree. 

 
1.7 “Unemployment Insurance” shall mean the contribution required of Vendor, as an employer, in 

respect of, and measured by, the wages of its employees (or subcontractors) as required by any applicable 
federal, state or local unemployment insurance law or regulation. 

 
1.8 “National Purchasing Partners” or “(NPP)” is a subsidiary of two nonprofit health care systems. 

The Government Division of NPP, hereinafter referred to as “NPPGov”, provides group purchasing marketing 
and administrative support for governmental entities within the membership. NPPGov’s membership includes 
participating public entities across North America. 

 
1.9 “Lead Contracting Agency” shall mean the LEAGUE OF OREGON CITIES, which is the 

governmental entity that issued the Request for Proposal and awarded this resulting Master Price Agreement. 
 

1.10 “Participating Agencies” shall mean members of National Purchasing Partners for which Vendor 
has agreed to extend the terms of this Master Price Agreement pursuant to Article 2.6 and Attachment C 
herein. For purposes of cooperative procurement, “Participating Agency” shall be considered “Purchaser” 
under the terms of this Agreement. 

 
1.11 “Party” and “Parties” shall mean the Purchaser and Vendor individually and collectively as 

applicable. 
 

ARTICLE 2 – AGREEMENT TO SELL 
 

2.1 Vendor hereby agrees to sell to Purchaser such Products and Services as Purchaser may order 
from time to time by Purchase Order, all in accordance with and subject to the terms, covenants and 
conditions of this Agreement. Purchaser agrees to purchase those Products and Services ordered by 
Purchaser by Purchase Order in accordance with and subject to the terms, covenants and conditions of this 
Agreement. 

 

2.2 Vendor may add additional products and services to the contract provided that any additions 
reasonably fall within the intent of the original RFP specifications. Pricing on additions shall be equivalent to 
the percentage discount for other similar products. Vendor may provide a web-link with current product 
listings, which may be updated periodically, as allowed by the terms of the resulting Master Price Agreement. 
Vendor may replace or add product lines to an existing contract if the line is replacing or supplementing 
products on contract, is equal or superior to the original products offered, is discounted in a similar or to a 
greater degree, and if the products meet the requirements of the solicitation. No products may be added to 
avoid competitive procurement requirements. LOC may reject any additions without cause. 

 
2.3 All Purchase Orders issued by Purchaser to Vendor for Products during the term (as hereinafter 

defined) of this Agreement are subject to the provisions of this Agreement as though fully set forth in such 
Purchase Order. The Vendor retains authority to negotiate above and beyond the terms of this Agreement to 
meet the Purchaser or Vendor contract requirements. In the event that the provisions of this Agreement 
conflict with any Purchase Order issued by Purchaser to Vendor, the provisions of this Agreement shall 
govern. No other terms and conditions, including, but not limited to, those contained in Vendor’s standard 
printed terms and conditions, on Vendor’s order acknowledgment, invoices or otherwise, shall have any 
application to or effect upon or be deemed to constitute an amendment to or to be incorporated into this 
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Agreement, any Purchase Order, or any transactions occurring pursuant hereto or thereto, unless this 
Agreement shall be specifically amended to adopt such other terms and conditions in writing by the Parties. 

 

2.4 Notwithstanding any other provision of this Agreement to the contrary, the Lead Contracting 
Agency shall have no obligation to order or purchase any Products and Services hereunder and the 
placement of any Purchase Order shall be in the sole discretion of the Participating Agencies. This 
Agreement is not exclusive. Vendor expressly acknowledges and agrees that Purchaser may purchase at its 
sole discretion, Products and Services that are identical or similar to the Products and Services described in 
this Agreement from any third party. 

 
2.5 In case of any conflict or inconsistency between any of the Contract Documents, the documents 

shall prevail and apply in the following order of priority: 
 

(i) This Agreement; 
(ii) The RFP; 
(iii) Vendor’s Proposal; 

 
Vendor has provided a list of Exceptions to the RFP Solicitation identified in Vendor’s Proposal. 

Vendor’s Exception to include used fire apparatus is approved and by this reference incorporated herein. 

 
2.6 Extension of contract terms to Participating Agencies: 

 
2.6.1 Vendor agrees to extend the same terms, covenants and conditions available to 

Purchaser under this Agreement to Participating Agencies, that have executed an 
Intergovernmental Cooperative Purchasing Agreement (“IGA”) as may be required by each 
Participating Agency’s local laws and regulations, in accordance with Attachment C. Each 
Participating Agency will be exclusively responsible for and deal directly with Vendor on matters 
relating to ordering, delivery, inspection, acceptance, invoicing, and payment for Products and 
Services in accordance with the terms and conditions of this Agreement as if it were “Purchaser” 
hereunder. Any disputes between a Participating Agency and Vendor will be resolved directly 
between them under and in accordance with the laws of the State in which the Participating 
Agency exists. Pursuant to the IGA, the Lead Contracting Agency shall not incur any liability as 
a result of the access and utilization of this Agreement by other Participating Agencies. 

 
2.6.2 This Solicitation meets the public contracting requirements of the Lead Contracting 

Agency and may not be appropriate under or meet Participating Agencies’ procurement laws. 
Participating Agencies are urged to seek independent review by their legal counsel to ensure 
compliance with all local and state solicitation requirements. 

 

2.6.3 Vendor acknowledges execution of a Vendor Administration Agreement with 
NPPGov, pursuant to the terms of the RFP. 

 

2.7 Oregon Public Agencies are prohibited from use of Products and Services offered under this 
Agreement that are already provided by qualified nonprofit agencies for disabled individuals as listed on the 
Department of Administrative Service’s Procurement List (“Procurement List”) pursuant to ORS 279.835-.855. 
See www.OregonRehabilitation.org/qrf for more information. Vendor shall not sell products and services 
identified on the Procurement List (e.g., reconditioned toner cartridges) to Purchaser or Participating Agencies 
within the state of Oregon. 
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ARTICLE 3 – TERM AND TERMINATION 
 

3.1 The initial contract term shall be for three (3) calendar years from the Effective Date of this 
Agreement (“Initial Term”). Upon termination of the original three (3) year term, this Agreement shall 
automatically extend for up to three (3) successive one (1) year periods; (each a “Renewal Term”); provided, 
however, that the Lead Contracting Agency and/or the Vendor may opt to decline extension of the MPA by 
providing notification in writing at least thirty (30) calendar days prior to the annual automatic extension 
anniversary of the Initial Term. 

 
3.2 Either Vendor or the Lead Contracting Agency may terminate this Agreement by written notice 

to the other party if the other Party breaches any of its obligations hereunder and fails to remedy the breach 
within thirty (30) days after receiving written notice of such breach from the non-breaching party, provided, 
however, that in the case of a material breach which cannot be cured within a period of thirty (30) days, the 
breaching party shall have such additional time to cure such breach as may reasonably be necessary, 
provided the breaching party proceeds promptly and with due diligence to cure such breach within thirty (30) 
days after receipt of said notice. 

 
ARTICLE 4 – PRICING, INVOICES, PAYMENT AND DELIVERY 

 

4.1 Purchaser shall pay Vendor for all Products and Services ordered and delivered in compliance 
with the terms and conditions of this Agreement at the pricing specified for each such Product and Service on 
Attachment A. Unless Attachment A expressly provides otherwise, the pricing schedule set forth on 
Attachment A hereto shall remain fixed for the Initial Term of this Agreement; provided that manufacturer 
pricing is not guaranteed and may be adjusted based on the next manufacturer price increase. Pricing 
contained in Attachment A shall be extended to all NPPGov, Public Safety GPO, First Responder GPO and 
Law Enforcement GPO members upon execution of the IGA. 

 
4.2 Vendor shall submit original invoices to Purchaser in form and substance and format reasonably 

acceptable to Purchaser. All invoices must reference the Purchaser’s Purchase Order number, contain an 
itemization of amounts for Products and Services purchased during the applicable invoice period and any 
other information reasonably requested by Purchaser, and must otherwise comply with the provisions of this 
Agreement. Invoices shall be addressed as directed by Purchaser. 

 

4.3 Unless otherwise specified, Purchaser is responsible for any and all applicable sales taxes. 
Attachment A or Vendor’s Proposal (Attachment D) shall specify any and all other taxes and duties of any 
kind which Purchaser is required to pay with respect to the sale of Products and Services covered by this 
Agreement and all charges for packing, packaging and loading. 

 

4.4 Except as specifically set forth on Attachments A and F, Purchaser shall not be responsible for 
any additional costs or expenses of any nature incurred by Vendor in connection with the Products and 
Services, including without limitation travel expenses, clerical or administrative personnel, long distance 
telephone charges, etc. (“Incidental Expenses”). 

 
4.5 Price reductions or discount increases may be offered at any time during the contract term and 

shall become effective upon notice of acceptance from Purchaser. 
 

4.6 Notwithstanding any other agreement of the Parties as to the payment of shipping/delivery 
costs, and subject to Attachments A, D, and F herein, Purchaser assumes the responsibility of Products and 
Services upon pickup by carrier or other designated representative. The Purchaser is responsible for all 
freight charges. 
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4.7 Unless otherwise directed by Purchaser for expedited orders, Vendor shall utilize such common 
carrier for the delivery of Products and Services as Vendor may select; provided, however, that for expedited 
orders Vendor shall obtain delivery services hereunder at rates and terms not less favorable than those paid 
by Vendor for its own account or for the account of any other similarly situated customer of Vendor. 

 
ARTICLE 5 – INSURANCE 

 

5.1 During the term of this Agreement, Vendor shall maintain at its own cost and expense (and shall 
cause any subcontractor to maintain) insurance policies providing insurance of the kind and in the amounts 
generally carried by reasonably prudent manufacturers in the industry, with one or more reputable insurance 
companies licensed to do business in Oregon and any other state or jurisdiction where Products and Services 
are sold hereunder. Such certificates of insurance shall be made available to the Lead Contracting Agency 
upon 48 hours’ notice. BY SIGNING THE AGREEMENT PAGE THE VENDOR AGREES TO THIS 
REQUIREMENT AND FAILURE TO MEET THIS REQUIREMENT WILL RESULT IN CANCELLATION OF 
THIS MASTER PRICE AGREEMENT. 

 
5.2 All insurance required herein shall be maintained in full force and effect until all work or service 

required to be performed under the terms of this Agreement is satisfactorily completed and formally accepted. 
Any failure to comply with the claim reporting provisions of the insurance policies or any breach of an 
insurance policy warranty shall not affect coverage afforded under the insurance policies to protect the Lead 
Contracting Agency. The insurance policies may provide coverage that contains deductibles or self-insured 
retentions. Such deductible and/or self-insured retentions shall not be applicable with respect to the coverage 
provided to the Lead Contracting Agency under such policies. Vendor shall be solely responsible for the 
deductible and/or self-insured retention and the Lead Contracting Agency, at its option, may require Vendor to 
secure payment of such deductibles or self-insured retentions by a surety bond or an irrevocable and 
unconditional letter of credit. 

 

5.3 Vendor shall carry Workers’ Compensation insurance to cover obligations imposed by federal 
and state statutes having jurisdiction over Vendor’s employees engaged in the performance of the work or 
services, as well as Employer’s Liability insurance. Vendor waives all rights against the Lead Contracting 
Agency and its agents, officers, directors and employees for recovery of damages to the extent these 
damages are covered by the Workers’ Compensation and Employer’s Liability or commercial umbrella liability 
insurance obtained by Vendor pursuant to this Agreement. 

 
5.4 Insurance required herein shall not be permitted to expire, be canceled, or materially changed 

without thirty days (30 days) prior written notice to the Lead Contracting Agency. 
 

ARTICLE 6 – INDEMNIFICATION AND HOLD HARMLESS 
 

6.1 Vendor agrees that it shall indemnify, defend and hold harmless Lead Contracting Agency, its 
respective officials, directors, employees, members and agents (collectively, the “Indemnitees”), from and 
against any and all damages, claims, losses, expenses, costs, obligations and liabilities (including, without 
limitation, reasonable attorney’s fees), suffered directly or indirectly by any of the Indemnitees to the extent of, 
or arising out of, (i) any breach of any covenant, representation or warranty made by Vendor in this 
Agreement, (ii) any failure by Vendor to perform or fulfill any of its obligations, covenants or agreements set 
forth in this Agreement, (iii) the negligence or intentional misconduct of Vendor, any subcontractor of Vendor, 
or any of their respective employees or agents, (iv) any failure of Vendor, its subcontractors, or their 
respective employees to comply with any Applicable Law, (v) any litigation, proceeding or claim by any third 
party relating in any way to the obligations of Vendor under this Agreement or Vendor’s performance under 
this Agreement, (vi) any Employee Taxes or Unemployment Insurance, or (vii) any claim alleging that the 
Products and Services or any part thereof infringe any third party’s U.S. patent, copyright, trademark, trade 
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secret or other intellectual property interest. Such obligation to indemnify shall not apply where the damage, 
claim, loss, expense, cost, obligation or liability is due to the breach of this Agreement by, or negligence or 
willful misconduct of, Lead Contracting Agency or its officials, directors, employees, agents or contractors. 
The amount and type of insurance coverage requirements set forth herein will in no way be construed as 
limiting the scope of the indemnity in this paragraph. The indemnity obligations of Vendor under this Article 
shall survive the expiration or termination of this Agreement for two years. 

 
6.2 LIMITATION OF LIABILITY: IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY 

SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR EXEMPLARY DAMAGES IN CONNECTION 
WITH OR ARISING OUT OF THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR 
INJURIES TO PERSONS OR TO PROPERTY OR LOSS OF PROFITS OR LOSS OF FUTURE BUSINESS 
OR REPUTATION, WHETHER BASED ON TORT OR BREACH OF CONTRACT OR OTHER BASIS, EVEN 
IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

 
6.3 The same terms, conditions and pricing of this Agreement may be extended to 

government members of National Purchasing Partners, LLC. In the event the terms of this Agreement 
are extended to other government members, each government member (procuring party) shall be solely 
responsible for the ordering of Products and Services under this Agreement. A non-procuring party shall 
not be liable in any fashion for any violation by a procuring party, and the procuring party shall hold non- 
procuring parties or unrelated purchasing parties harmless from any liability that may arise from action 
or inaction of the procuring party. 

 
ARTICLE 7 – WARRANTIES 

 

Purchaser shall refer to Vendor’s Proposal for all Vendor and manufacturer express warranties, as 
well as those warranties provided under Attachment B herein. 

 

ARTICLE 8 - INSPECTION AND REJECTION 
 

8.1 Purchaser shall have the right to inspect and test Products at any time prior to shipment, and 
within a reasonable time after delivery to the Purchaser’s Destination. Products not inspected within a 
reasonable time after delivery shall be deemed accepted by Purchaser. The payment for Products shall in no 
way impair the right of Purchaser to reject nonconforming Products, or to avail itself of any other remedies to 
which it may be entitled. 

 

8.2 Subject to Vendor’s warranty terms and except as otherwise provided therein, if any of the 
Products are found according to warranty terms to be defective in material or workmanship, damaged, or 
otherwise not in conformity with the requirements of this Agreement or any applicable Purchase Order, as its 
exclusive remedy, Purchaser may at its option and at Vendor’s sole cost and expense, elect either to (i) return 
any damaged, non-conforming or defective Products to Vendor for correction or replacement, or (ii) require 
Vendor to inspect the Products and remove or replace damaged, non-conforming or defective Products with 
conforming Products. If Purchaser elects option (ii) in the preceding sentence and Vendor fails promptly to 
make the necessary inspection, removal and replacement, Purchaser, at its option, may inspect the Products 
and Vendor shall bear the cost thereof. Payment by Purchaser of any invoice shall not constitute acceptance 
of the Products covered by such invoice, and acceptance by Purchaser shall not relieve Vendor of its 
warranties or other obligations under this Agreement. 

 
8.3 The provisions of this Article shall survive the expiration or termination of this Agreement. 
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ARTICLE 9 – SUBSTITUTIONS 
 

Except as otherwise permitted hereunder, Vendor may not make any substitutions of Products, or any 
portion thereof, of any kind without the prior written consent of Purchaser. 

 

ARTICLE 10 - COMPLIANCE WITH LAWS 
 

10.1 Vendor agrees to comply with all Applicable Laws and at Vendor’s expense, secure and 
maintain in full force during the term of this Agreement, all licenses, permits, approvals, authorizations, 
registrations and certificates, if any, required by Applicable Laws in connection with the performance of its 
obligations hereunder. At Purchaser’s request, Vendor shall provide to Purchaser copies of any or all such 
licenses, permits, approvals, authorizations, registrations and certificates. 

 

10.2 Purchaser has taken all required governmental action to authorize its execution of this 
Agreement and there is no governmental or legal impediment against Purchaser’s execution of this 
Agreement or performance of its obligations hereunder. 

 
ARTICLE 11 – PUBLICITY / CONFIDENTIALITY 

 

11.1 No news releases, public announcements, advertising materials, or confirmation of same, 
concerning any part of this Agreement or any Purchase Order issued hereunder shall be issued or made 
without the prior written approval of the Parties. Neither Party shall in any advertising, sales materials or in 
any other way use any of the names or logos of the other Party without the prior written approval of the other 
Party. 

 

11.2 Any knowledge or information which Vendor or any of its affiliates shall have disclosed or may 
hereafter disclose to Purchaser, and which in any way relates to the Products and Services covered by this 
Agreement shall not, unless otherwise designated by Vendor, be deemed to be confidential or proprietary 
information, and shall be acquired by Purchaser, free from any restrictions, as part of the consideration for this 
Agreement. 

 
ARTICLE 12 - RIGHT TO AUDIT 

 

Subject to Vendor’s reasonable security and confidentiality procedures, Purchaser, or any third party 
retained by Purchaser, at Purchaser’s sole expense, may at any time upon prior reasonable notice to Vendor, 
during normal business hours, audit the books, records and accounts of Vendor to the extent that such books, 
records and accounts pertain to sale of any Products and Services hereunder or otherwise relate to the 
performance of this Agreement by Vendor. Vendor shall maintain all such books, records and accounts for a 
period of at least three (3) years after the date of expiration or termination of this Agreement. The Purchaser’s 
right to audit under this Article 12 and Purchaser’s rights hereunder shall survive the expiration or termination 
of this Agreement for a period of three (3) years after the date of such expiration or termination. 

 
ARTICLE 13 - REMEDIES 

 

Except as otherwise provided herein, any right or remedy of Vendor or Purchaser set forth in this 
Agreement shall not be exclusive, and, in addition thereto, Vendor and Purchaser shall have all rights and 
remedies under Applicable Law, including without limitation, equitable relief. The provisions of this Article shall 
survive the expiration or termination of this Agreement. 
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ARTICLE 14 - RELATIONSHIP OF PARTIES 
 

Vendor is an independent contractor and is not an agent, servant, employee, legal 
representative, partner or joint venture of Purchaser. Nothing herein shall be deemed or construed as 
creating a joint venture or partnership between Vendor and Purchaser. Neither Party has the power or 
authority to bind or commit the other. 

 
ARTICLE 15 - NOTICES 

 

All notices required or permitted to be given or made in this Agreement shall be in writing. Such 
notice(s) shall be deemed to be duly given or made if delivered by hand, by certified or registered mail or by 
nationally recognized overnight courier to the address specified below: 

If to Lead Contracting Agency: 

LEAGUE OF OREGON CITIES 

1201 Court St. NE 
Suite 200 
Salem OR 97301 

ATTN: Jamie Johnson-Davis 
Email: rfp@ORCities.org 

 

If to Vendor: 
 

BRINDLEE MOUNTAIN FIRE APPARATUS, LLC 
15410 US Highway 231 
Union Grove AL 35175 
ATTN: Glyn Richards 
Email: grichards@firetruckmall.com 

 

Either Party may change its notice address by giving the other Party written notice of such change in the 
manner specified above. 

 
ARTICLE 16 - FORCE MAJEURE 

 

Except for Purchaser’s obligation to pay for Products and Services delivered, delay in performance or 
non-performance of any obligation contained herein shall be excused to the extent such failure or non- 
performance is caused by force majeure. For purposes of this Agreement, “force majeure” shall mean any 
cause or agency preventing performance of an obligation which is beyond the reasonable control of either 
Party hereto, including without limitation, fire, flood, sabotage, shipwreck, embargo, strike, explosion, labor 
trouble, accident, riot, acts of governmental authority (including, without limitation, acts based on laws or 
regulations now in existence as well as those enacted in the future), acts of nature, and delays or failure in 
obtaining raw materials, supplies or transportation. A Party affected by force majeure shall promptly provide 
notice to the other, explaining the nature and expected duration thereof, and shall act diligently to remedy the 
interruption or delay if it is reasonably capable of being remedied. 

 
ARTICLE 17 - WAIVER 

 

No delay or failure by either Party to exercise any right, remedy or power herein shall impair such 
Party’s right to exercise such right, remedy or power or be construed to be a waiver of any default or an 
acquiescence therein; and any single or partial exercise of any such right, remedy or power shall not preclude 
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any other or further exercise thereof or the exercise of any other right, remedy or power. No waiver hereunder 
shall be valid unless set forth in writing executed by the waiving Party and then only to the extent expressly 
set forth in such writing. 

 
ARTICLE 18 - PARTIES BOUND; ASSIGNMENT 

 

This Agreement shall inure to the benefit of and shall be binding upon the respective successors and 
assigns of the Parties hereto, but it may not be assigned in whole or in part by Vendor without prior written 
notice to Purchaser which shall not be unreasonably withheld or delayed. 

 
ARTICLE 19 - SEVERABILITY 

 

To the extent possible, each provision of this Agreement shall be interpreted in such a manner as to 
be effective and valid under Applicable Law. If any provision of this Agreement is declared invalid or 
unenforceable, by judicial determination or otherwise, such provision shall not invalidate or render 
unenforceable the entire Agreement, but rather the entire Agreement shall be construed as if not containing 
the particular invalid or unenforceable provision or provisions and the rights and obligations of the Parties 
shall be construed and enforced accordingly. 

 
ARTICLE 20 - INCORPORATION; ENTIRE AGREEMENT 

 

20.1 All the provisions of the Attachments hereto are hereby incorporated herein and 
made a part of this Agreement. In the event of any apparent conflict between any provision set forth in the 
main body of this Agreement and any provision set forth in the Attachments, including the RFP and/or 
Vendor’s Proposal, the provisions shall be interpreted, to the extent possible, as if they do not conflict. If such 
an interpretation is not possible, the provisions set forth in the main body of this Agreement shall control. 

 
20.2 This Agreement (including Attachments and Contract Documents hereto) 

constitutes the entire Agreement of the Parties relating to the subject matter hereof and supersedes any and 
all prior written and oral agreements or understandings relating to such subject matter. 

 
ARTICLE 21 - HEADINGS 

 

Headings used in this Agreement are for convenience of reference only and shall in no way be used to 
construe or limit the provisions set forth in this Agreement. 

 
ARTICLE 22 - MODIFICATIONS 

 

This Agreement may be modified or amended only in writing executed by Vendor and the Lead 
Contracting Agency. The Lead Contracting Agency and each Participating Agency contracting hereunder 
acknowledge and agree that any agreement entered into in connection with any Purchase Order hereunder 
shall constitute a modification of this Agreement as between the Vendor and the Participating Agency. Any 
modification of this Agreement as between Vendor and any Participating Agency shall not be deemed a 
modification of this Agreement for the benefit of the Lead Contracting Agency or any other Participating 
Agency. 

 
ARTICLE 23 - GOVERNING LAW 

 

This Agreement shall be governed by and interpreted in accordance with the laws of the State of 
Oregon or in the case of a Participating Agency’s use of this Agreement, the laws of the State in which the 
Participating Agency exists, without regard to its choice of law provisions. 
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ARTICLE 24 - COUNTERPARTS 
 

This Agreement may be executed in counterparts all of which together shall constitute one and the 
same Agreement. 

 

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day and year last written 
below. 

 

PURCHASER: 

 
 

Signature:    
 

Printed Name:    
 

Title:  
LEAGUE OF OREGON CITIES 

 
Dated:    

 
 
 

VENDOR: 

 
 

Signature:    
 

Printed Name:    
 

Title:  
Brindlee Mountain Fire Apparatus, LLC 

 

Dated:    
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Glyn Richards

7/24/2020

Business Development

7/28/2020

Executive Director

Mike Cully
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ATTACHMENT A 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 

PRODUCTS, SERVICES, SPECIFICATIONS AND PRICES 
 

 
 

BMFA’s pricing policy is to provide fire departments with the best suited apparatus their 
budgets allow. Members can search www.firetruckmall.com for trucks that meet their 

needs, or call for help selecting options. 

 

Product Category Price to Member 

Used Apparatus - Purchases 

Purchase of used fire apparatus from our 
current inventory. 

Member discount range 2 - 10% off list 
price. Minimum discount: $2,500. 

Maximum discount: unlimited.  

https://ftmall.us/39q9JYS 

Used Apparatus - Lease 

Lease of a used fire apparatus with a minimum 
lease duration of 60 days. Quotes offered based 
on a daily lease rate per apparatus. 

Call for quote 

Apparatus Refurbishment 

Partial or full refurbishment of a fire apparatus. 

Call for quote 

Collision Repair 

Full collision services for all types of fire 
apparatus. 

$110/hr 

Used Apparatus - Sales 

BMFA purchases used fire apparatus. 

Call for quote 

Apparatus - Broker 

BMFA offers a brokerage service to advertise 
surplus fire apparatus on behalf of the 
municipality. Brokerage commission is only paid 
by the member when the apparatus is 
purchased by a lead sent by BMFA. 

10% of the final sales price under 

$125,000; 

7% of final sales price from $125,000 to 
under $200,000; 

5% of the final sales price at or above 

$200,000 

 

Purchasers in Canada are responsible for duties, insurance and all export transaction costs. 
 
Pricing contained in this Attachment A shall be extended to all NPPGov members upon 
execution of the Intergovernmental Agreement. 

 
Participating Agencies may purchase from Vendor’s authorized dealers and distributors, as 
applicable, provided the pricing and terms of this Agreement are extended to Participating 
Agencies by such dealers and distributors. Vendor’s authorized dealers and distributors, as 
applicable, are identified in a [list, link found at http:], as may be updated from time to time. [ 
A current list may be obtained from Vendor.] 
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ATTACHMENT B 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

ADDITIONAL SELLER WARRANTIES 
 

To the extent possible, Vendor will make available all warranties from third party manufacturers of Products 
not manufactured by Vendor, as well as any warranties identified in this Agreement and Vendor’s Proposal. 
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ATTACHMENT C 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

PARTICIPATING AGENCIES 
 

The Lead Contracting Agency in cooperation with National Purchasing Partners (NPPGov) entered 
into this Agreement on behalf of other government agencies that desire to access this Agreement to purchase 
Products and Services. Vendor must work directly with any Participating Agency concerning the placement of 
orders, issuance of the purchase orders, contractual disputes, invoicing, and payment. The Lead Contracting 
Agency shall not be held liable for any costs, damages, etc., incurred by any Participating Agency. 

 
Any subsequent contract entered into between Vendor and any Participating Agency shall be 

construed to be in accordance with and governed by the laws of the State in which the Participating Agency 
exists. Each Participating Agency is directed to execute an Intergovernmental Cooperative Purchasing 
Agreement (“IGA”), as set forth on the NPPGov web site, www.nppgov.com. The IGA allows the Participating 
Agency to purchase Products and Services from the Vendor in accordance with each Participating Agency’s 
legal requirements as if it were the “Purchaser” hereunder. 
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ATTACHMENT D 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

Vendor’s Proposal 
(The Vendor’s Proposal is not attached hereto.) 

(The Vendor’s Proposal is incorporated by reference herein.) 
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ATTACHMENT E 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 
 

Purchaser’s Request for Proposal 
(The Purchaser’s Request for Proposal is not attached hereto.) 

(The Purchaser’s Request for Proposal is incorporated by reference herein.) 

DocuSign Envelope ID: 3372BA68-182D-44C5-8E79-0F03EDAFE877DocuSign Envelope ID: 9434CEED-1C7B-461F-855F-1EABC180386C



16  

ATTACHMENT F 
 

to Master Price Agreement by and between VENDOR and PURCHASER. 
 

ADDITIONAL VENDOR TERMS OF PURCHASE, IF ANY. 
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INSR ADDL SUBR
LTR INSR WVD

DATE (MM/DD/YYYY)

PRODUCER CONTACT
NAME:

FAXPHONE
(A/C, No):(A/C, No, Ext):

E-MAIL
ADDRESS:

INSURER A :

INSURED INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

POLICY NUMBER
POLICY EFF POLICY EXP

TYPE OF INSURANCE LIMITS(MM/DD/YYYY) (MM/DD/YYYY)

COMMERCIAL GENERAL LIABILITY

AUTOMOBILE LIABILITY

UMBRELLA LIAB

EXCESS LIAB

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

AUTHORIZED REPRESENTATIVE

INSURER(S) AFFORDING COVERAGE NAIC #

Y / N

N / A
(Mandatory in NH)

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

EACH OCCURRENCE $
DAMAGE TO RENTED

$PREMISES (Ea occurrence)CLAIMS-MADE OCCUR

MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GENERAL AGGREGATE $GEN'L AGGREGATE LIMIT APPLIES PER:

PRODUCTS - COMP/OP AGG $

$

PRO-

OTHER:

LOCJECT

COMBINED SINGLE LIMIT
$(Ea accident)

BODILY INJURY (Per person) $ANY AUTO
OWNED SCHEDULED BODILY INJURY (Per accident) $AUTOS ONLY AUTOS

AUTOS ONLY
HIRED PROPERTY DAMAGE $

AUTOS ONLY (Per accident)

$

OCCUR EACH OCCURRENCE $

CLAIMS-MADE AGGREGATE $

DED RETENTION $ $
PER OTH-
STATUTE ER

E.L. EACH ACCIDENT $

E.L. DISEASE - EA EMPLOYEE $
If yes, describe under

E.L. DISEASE - POLICY LIMIT $DESCRIPTION OF OPERATIONS below

POLICY

NON-OWNED

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE    EXPIRATION   DATE    THEREOF,    NOTICE   WILL   BE   DELIVERED   IN
ACCORDANCE   WITH   THE   POLICY   PROVISIONS.

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

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
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or 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 any rights to the certificate holder in lieu of such endorsement(s).

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

CERTIFICATE HOLDER CANCELLATION

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORDACORD 25 (2016/03)

ACORDTM CERTIFICATE OF LIABILITY INSURANCE

Arch Insurance Company

Alabama Self Insured WC Fund

Midwest Employers Casualty

8/07/2020

J Smith Lanier & Co Huntsville
P. O. Box 6087
206 Exchange Place
Huntsville, AL  35813-0087

       -    

Brindlee Mountain Fire Apparatus, LLC
15410 Highway 231
Union Grove, AL  35175

11150

23612

A X
X

MFPK08573601 06/10/2020 06/10/2021 1,000,000
300,000
10,000
1,000,000
2,000,000
2,000,000

A
X

X X

MFCA08361001 06/10/2020 06/10/2021 1,000,000

B
C

N

WC10003254002020A
PQAL129001

01/01/2020
01/01/2020

01/01/2021
01/01/2021

X
1,000,000

1,000,000
1,000,000

If required by written contract or agreement, the City of Penbroke Pines  is included as an additional
insured on the General Liability coverage but only with respect to the operations of the Named Insured and
subject to the provisions and limitations of the policy. 
 

City of Pembroke Pines
601 City Center Way
Pembroke Pines, FL  33025

1 of 1
#S6314704/M5729819

BRINDMOUNT2Client#: 651908

JWPDS
1 of 1

#S6314704/M5729819
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