RESOLUTION NO. 2020- 77

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS COUNTY,
FLORIDA, AUTHORIZING THE COUNTY ADMINISTRATOR, OR DESIGNEE, TO ASSIGN
THE CONTRACT WITH SOUTHERN STATES PAVEMENT MARKINGS, LL.C UNDER BID 16-
49; COUNTYWIDE ROADWAY STRIPING SERVICES TO TRP CONSTRUCTION GROUP,
LLC.

RECITALS

WHEREAS, the County desires to assign the existing contract with Southern States Pavement
Markings, LL.C under Bid No. 16-49; Countywide Roadway Striping Servicesto TRP Construction Group,
LLC.; and

WHEREAS, the assignment shall be governed by the terms and conditions of the contract awarded to
Southern States Pavement Markings, LLC, under Bid No. 16-49; and

WHEREAS, the contract is being funded by the County; and

WHEREAS, the County has reviewed the terms, provisions, conditions and requirements of the
proposed contract (attached hereto, an incorporated herein) and finds that entering into contract to complete '
the work services serves a public purpose.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY, FLORIDA, as follows: .

Section 1. The above Recitals are incorporated by reference into the body of this Resolution and such
Recitals are adopted as finds of fact.

Section 2. The County Administrator, or designee, is hereby authorized to assign the contract with
Florida Valuation Group, Inc., under Bid No. 16-49 to TRP Construction Group, LLC.

Section 3. The County Administrator, or designee, is further authorized to execute an assignment
agreement in substantially the same form and format as attached hereto to TRP Construction Group, LLC
on behalf of the County for professional appraisal and appraisal related services as specifically provided in
the Contract Documents associated with Bid No. 16-49.

Section 4. To the extent that there are typographical and/or administrative errors that do not change
the tone, tenor, or concept of this Resolution, then this Resolution may be revised without subsequent
approval by the Board of County Commissioners.

PASSED AND ADOPTED by the Board of County Commissioners of St. Johns County, Florida, this
JF@dday of  _Mapad ,2020.

BOARD OF COUNTY COMMISSIONERS OF -
ST. JOHNS COUNTY, FLORIDA

ByW

eb S. Smith, Chair

ATTE)ZF: Brangon Patty, Clerk

M, endifion Date: _ / 7/ 90

Deputy Clerk




CONSENT TO ASSIGNMENT
Countywide Roadway Striping Services
Master Contract 16-MCC-SOU-07683

This Consent to Assignment Agreement (Agreement) is entered into as of this day, of

, 2020, by and between St. Johns County (County), a political subdivision of the State of

Florida, and TRP Construction Group, LLC, a company authorized to do business in the State of Florida,

(Assignee). Capitalized terms used but not defined herein shall have the meanings ascribed to them in that
certain Master Contract 16-MCC-SQU-07683, dated as of October 12, 2016.

WHEREAS, Contractor and Assignee wish to -transfer and assigﬁ to the Assignee all of the
Contractor’s rights and interests in and to, and obligations under Master Contract 16-MCC-SOU-07683,
and the Assignee wishes/to be the assignee and transferee of such rights, interests and obligations; and

WHEREAS, pursuant to Article 17 of Master Contract 16-MCC-SOU-07683, the Contractor fnay
not assign any of its rights, interests or obligations under the such agreement, directly or indirectly (by
operation of law or otherwise), without the prior written approval of the County; and

WHEREAS, on February 20, 2020, Contractor provided its written request to the assignment of all
of its rights, interests and abligations in Master Contract 16-MCC-SOU-07683 to the Assignee (sée Exhibit
A, attached hereto and incorporated hereiri); and

WHEREAS, pursuant to Article 17 of Master Contract 16-MCC-SOU-07683, the County approves
assignment of the Contractor’s rights, interests and obligations under such agreement, subject to the
following terms and conditions.

NOW, THEREFORE, the parties hereto, intending to be legally bound, do hereby agree as follows:

- 1. Assignment and Assumption. The County hereby approves assignment of Master Contract 16-MCC-
SOU-07683 to Assignee, who shall acquire all of the Contractor’s rights, interests, obligations and duties
as set forth in such agreement. By execution of this Agreement, Assignee hereby assumes and agrees to
perform all obligations, duties, liabilities and commitments of the Contractor as provided in Master Contract
16-MCC-S0QU-07683.

2. Incorporation of Terms and Conditions. Master Contract 16-MCC-SOU-07683 is hereby incorporated
into and made part of this Agreement. With the exception to the assignment of rights, interests, obligations
and duties as set forth herein, all terms, conditions and provision contained in Master Contract 16-MCC-"
SOU-07683 shall remain in full force and effect.

3. Effectiveness. This Assignment Agreement shall be effective as of the date first set forth above.

4. Governing Law and Venue. This Agreement shall be governed by and construed in accordance with the
laws of the State of Florida. Venue for any administrative or legal action arising under this Agreement
shall be in St. Johns County, Florida.

5. Counterparts. This Agreement may be executed in one or more counterparts, including facsimile
counterparts, each of which shall be deemed to be an original copy of this Assignment Agreement, and all
of which, when taken together, shall be deemed to constitute one and the same agreement. Delivery of such
counterparts by facsimile or electronic mail (m PDF or .tiff format) shall be deemed effective as manual
delivery.



IN WITNESS WHEREOF, the County and Assignee have executed this Assignment Agreemerit

as of the dates first set forth below.

COUNTY:

St. Johns County, FL
County Name

Signature by County Representative

Leigh A. Daniels, CPPB
Printed Name — County Representative

Assistant Purchasing Manager :
Printed Title — County Representative

Date of Signature

LEGALLY SUFFICIENT:

Deputy County Attorney

Date of Execution

ATTEST:
ST. JOHNS COUNTY, FL
CLERK OF COURT

Deputy Clerk

Date

ASSIGNEE:

TRP Construction Group, LI.C
Company Name

Signature by Assignee Representative

Printed Name Assignee Representative

Printed Title — Assignee Representative

Date of Signature



Southern States Pavement Markings, LLC.

1745 lakeside Avenue, Saint Augustine, FL, 32084
Phone (904)-814-8410 Fax (904)-217-4238
An Equal Opportunity Employer

February 19, 2020

Saint Johns County,

Board of County Commissioners
500 San Sebastian View

Saint Augustine, FL, 32084

RE: Reassign Master Contract 16-MCC-SOU-07683
Countywide Roadway Striping Services
» To: Saint Johns County Board of County Commissioners:

Southern States Pavement Markings, LLC merged with TRP Construction Group, LLC, effective
December 22, 2019, by and through a Plan and Agreement of Merger dated December 10, 2019,

Southern States is requesting from the Board of Commissioners the reassignment of Master

Contract 16-MCC-SOU-07683 to TRP Construction Group, LLC., of 2213 Moneda Drive, Fort
Worth, TX 76117.

Please find the “Plan and Agreement of Merger” with this Letter. -
Respectfully yours,

Kevin Carter

Southern States'Pavement Markings, LLC

ST JOHNS COUNTY
FEB 20 220

PURCHASING




TRP CONSTRUCTION GROUP, LLC,
2213 MONEDA ST. HALTOM CITY, TX 76117
p 817-831-1277 £ 817-831-1278"

www.trpconstructiongroup.com

February 19, 2020

Saint Johns County,
Board of County Commissioners
500 San Sebastian View Saint Augustine, FL 32084

RE: Reassign Master Contract 16-MCC-SOU-07683
Countywide Roadway Striping Services

To the Board of County Commissioners,

TRP Construction Group, LLC, merged with effective date of December 22, 2019 with Southern
States Pavement Markings, LLC, by and through a Plan and Agreement of Merger dated
December 10, 2019. ' '

TRP Construction Group, LLC is requesting from the Board of Commissioners the reassignment
of Master Contract 16-MCC-SOU-07683 to TRP Construction Group, LLC., of 2213 Moneda
Drive, Fort Worth, TX 76117, as the surviving Company being TRP Construction Group, LLC.
under the same terms and conditions.

TRP Construction Group, LLC. will keep their offices at 1745 Lakeside Avenue, St Augustine, Fl
32259 to serve the needs of the County and their customers in Florida.

If you have any quéstions, please feel free to call me directly at (817) 808-1466.

Thanks,

eritt
TRP Construction Group

(817) 808-1466
robe@trpconstructiongroup.com

ST JOHNS COUNTY

FEB 20 '20

PURCHASING

2201 ROMEDA ST, HALTOM CITY, TX 76117 - PHOME 317830 -1277  FAX 8178 HTREE




- CT Corporation System

RuthR. Hughs
Secretary of State

Corporations Section
P.O.Box 13697 ‘
Austin, Texas 78711-3697

Office of the Stary of State

December 11, 2019

701 Brazos, Ste. 720
Austin, TX 78701 USA

RE:
TRP Construction Group, LLC ( File Number: 801312747)

It has been our pleasure to approve and place on record the filing instrument effecting a merger. The
appropriate evidence of filing is attached for your files. Payment of the filing fee is acknowledged by

“this letter.

If we can be of further service at any time, please let us know.

Sincerely,

Corporations Section .

Business & Public Filings Division . :

(512) 463-55535

Enclosure - ) . ’

!

‘ST JOHNS COUNTY
. S FEB 210 20
PURCHASING

Come visit us on the internet a1 htips:/www.sos.lexas. gov/
Phone: (512) 463-5555 ) Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin TID: 10339 Document: 931437550002




Ruth R. Hughs
Secretary of State

Corporations Section
P.Q.Box 13697
Austin, Texas 78711-3697

Office of the Secretary of State

CERTIFICATE OF MERGER

The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument merging

Southern States Pavement Markings, LLC
Foreign Limited Liability Company (LLC)
Florida, USA '
[Entity not of Record, Filing Number Not Available]

Into
TRP Construction Group, LLC

Domestic Limited Liability Company (LLC)
[File Number: 801312747]

has been received in this office and has been found to conform to law.
Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
- secretary by law, hereby issues this certificate evidencing the acceptance and filing of the merger on

the date shown below.

Dated: 12/10/2019

Effective: 12/22/2019

Ruth R. Hughs
Secretary of State

‘ Come vigit us on the internet at https:fivww.sos.texas.gov/
Phone: (512) 463-5555 Fax; (512) 463-5709 ) Dial: 7-1-1 for Relay Services
Prepared by: Lisa Sartin : TID: 10343 Document: 931437550002
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(Revised 12/15)

Return in duplicate to: - FILED
Secretary of State - Benrglé'g g’gfﬁ::,m‘“
P.O.Box 13697 P DEC

Austin, TX 78711-3697 Certificate of Merger 10 209

512 463-55535 ' Combination Merger

FAX: 512 463-5709- Business Organizations Code
Filing Fee: sec instructions

Corporatlons Sectlon

Partics to the Merger

Pursuant to chapter 10 of the Texas Business Organizations Code, -and the title applicable 1o cach domestic filing enthy
identificd below, the undersigned partics submit this cerlificale of merger. :

The name, organizational form, state of incorporation or organization, and file number, if any, issued -
by the secretary of state for each organization that is a party to the merger arc as follows:

Porly |
Southern States Pavement Markings, LLC
Nanrc of Organfzatian
The organizationisa _limited liabilty company It is organized under the laws of
! + Specth orgunizatlonal forn fo.g.. for-proflt corporaiion)
FL = USA ’ The file number, if any, is .
Stare Coaniry : A Texas Scaroiary of Stata file number
Its prin¢ipal place of business is 1745 Lakeside Avenue St. Aupustine _
Address Ciry " Salc

] The organization will survive the merger. The organization will not survive the merger.
[CJ The plan of merger amends the name of the organization. The new name is set forth below, |

Name as Amended
.‘
TRP Construction Group, LL.C -
Name of Organization o _ - }
The organization isa  limited liabilty company It is organized under the laws of
Specify organizational form (e.g., far-prafit corporuilon)
TX USA The file number, if any, is 801312747
Stutte Couniry Toxax Secretury of State file numbar
Its principal place of business is 204 White Drive Colleyville TX
' Address Cliy i Sterd

The organization will sutvive the merger. ] The crganization will not survive the merger.

[C] The plan of merger amends the name of the organization. The new name is set forth below.
' \

Name as Amended

Name of Orgonization . ]
The organization is a It is organized under the laws of
Speeify organizationsl form {og., for-prafit corporatian)

Farm 622 (



The file number, if any, is

Srate Cauniry Texus Sceratury of Stato flle nunther
Its principal place of business is

: Attdrexs Cly Stata
"] The organization will survive the merger. ] The orpanization will not survive the merger.

[T} The plan.of merger amends the name of the organization. The new name is set forth below.

Name as Amendod
Plan of Merger

] The plan of merger is attached.
. Iif the plun of merger is not attachedd, the following statements mst be completed.

Alternative Statements
Instead of providing the plan of merger, each domestic filing entity certifies that:

1. A plan of merger is on file at the principal place of business of each surviving, acquiring, or new
domestic entity or non-code organization that is named in this form as a party to the merger or an
organization created by the merger.

2. On written request, a copy of the plan of merger will be furnished without cost by each surviving,
acquiring, or new domestic entity or nan-code organization to any owner or member of any domestic
entity that is a party to or created by the plan of merger and, if the certificate of merger identifies
multiple surviving domestic entities or non-code organizations, to any creditor or oblige of the parties
to the merger at the time of the.merger if a liability or obligation is then outstanding.

liem-34 Is the default selection. If the merger effected an amendment to, a resiatanient of; er an amendment and restatement of the
certlficate of formation of a surviving fillng emiity, yau st select and complete anz of ihe epiions shown below, Options 38 and 3C
require the subiission of the deseribed uttachment.

3A. No amendments to the certificate of formation of any surviving filing entity that is a party to the
merger are effectéd by the merger.

3B. [J No amendments to the certificate of formation of any filing entity are being effected by the
merger or by the restated certificate of formation of the surviving filing entity named in the attached
restated certificate of formation,

3C. [] The plan of merger effected an amendment and restatement of the certificate of formation of
a surviving filing entity, The amendments being made and the name of the surviving entity restating
its certificate of formation are set forth in the attached restated certificate of formation containing
amendments. '

3D. [] The plan of merger effocted amendments or changes to the following surviving filing entity’s
certificate of formation,

*

Namo of filing anlio;fwbu amendmenis .
The changes or amendments to the filing entity’s certificate of formation, other than the name change
noted previously, are stated below,

Form 622 2



Amemiment Texr dreq

4, Organizations Created by Merger

The name, jurisdiction of organization, principal place of business address, and entity dcscnptton of
each entity or other organization to be created pursuant to the plan of merger are set forth befow. The
certificate of formation of each new domestic filing entity to be created is being filed with this
certificate of merger. :

Nanma of New Organization 1 Jurisdicitan Entlty Type (Sta Intirictions)
Principal Placo of Busincss Address City State  Zip Cotle

Name of New Organizarion 2 . - Jurlsdletion Entity Typo (See inviruciions)
Prinvipal Placa of Business Address ' Ciyy State  Zip Code

Name of Now Orgal:f:arloln 3 Jurisdicilon Entliy Typa (See fustructions)
Principul Plaee of Business Address ‘ Ciy Stne  Zip -

'Approva'l of the Plan of Merger

The plan of merger has been approved as required by the laws of the jurisdiction of formation of each
organization that is a party to the merger and by the governing documents of those organizations.

] The approval of the owners or members of

Naoie of dameanic entity
was not required by the provisions of the BOC.

Effectiveness of Filing (Sclect either A, B, or C.)

A.[] This document becomes effective when the document is accepted and filed by the secretary of
state, -

B. X This decument becomes effective at a later date, which is not more than ninety (90) days from
the date of signing. The delayed effective date is: December 22, 2019

C.[] This decument takes effect on the occurrence of the future event or fact, other than the
passage of time. The 90™ day after the date of signing is:

The following event or fact will cause the document to take effect in the manner descnbed below:

Form 622 . 3



Texr Area N

Tax Certificate
. ‘ - \
] Attached hereto is a certificate from the comptroller of public accounts that all taxes under title
2. Tax Code. have been paid by the non-surviving filing entity.

- Instead of providing the tax certilicate, one or more of the surviving, acquiring or newly created
organizations will be liable for the payment ol the required franchise taxes. :

Execution

The undersigned sipns this document subject to the penalties imposed by law for the submission of a
materially false or fraudulent instrument, The undersigned certifies thal the statements contained

. herein are wue and correct, and that the person signing is authorized under the provisions of the

Business Organizations Code. or ather law applicable to and goveming the merging entity. to execute
the filing instrument.

Date; December 10 . 20}9

Snulhgrﬁ Stotes Pavement Markings, LL.C

Merging tnuny Nome

fure of nm@iﬁﬁf

Kevin Carler.

Printed o typed mume of authatized person

TRI® Construction Group, LLC .
Merging Enlity Name ' .

Sigrutiure ol autharired pesson {see Wmsirucions)
Thomas Rod Pekumey

\

Printed o typed nume of kulhonzed person

Merging Enigy Name

Signatuse of‘suthasized person {see instructionsl

Peimed or yped rame o) authan/zd person

Farm 612 . 4



Taxi drea

m Attached hereto is a certificate from thie comptroller of public accounts that all taxes under title

Tax Certificate

2, Tax Code, have been paid by the non-surviving filing cntity.

5] [nstead of providing the tax certificate, one or more of the surviving, acquiring or newly created

organizations will be liable for the payment of the required franchise taxes.

The undersigned signs this document subject to the penalties imposed by law for the submission of &
materially false or fraudulent instrument. The undersu,ned certifies that the statements contained
herein are true and correet, and that the person signing is authorized undor the provisions of the
* Business Organizations Code, or other law applicable to and governing the merging entity, to execute

the filing instrument.

Date; December 10,2019

Form 622

Execntion

Southern States Pavement Mﬂl’kLEﬁ, LLC

Merging Entity Name

" Signature of authorized porson {see Instrucilons)

Kevin Carter

- Printed or typed name of anihorized persan

TRP Conshuctlm

=

Signnture uruuthnrized person (gec Instruations)

Thomas Rod Pekumey

Printed or lyped nnme of autherized person

‘Merging Entity Nome

Signature of cuthorized persen (see fnstructions)

Printed ar yped nome of authorized person




PLAN AND AGREEMENT OF MERGER
BY WHICH
SOUTHERN STATES PAVEMENT MARKINGS, LLC,
MERGES WITH AND INTO
TRP CONSTRUCTION GROUP, LLC.

, THIS PLAN AND AGREEMENT OF MERGER (this "Plan of Merger"), is made and entered-into
on December 10, 2019 by and among Southern States Pavement Markings, LLC, a limited liability
company orgenized under the [aws of the State of Florida (the “Merging Company™) and TRP Construction
Group, LLC, a'limited liability company organized under the laws of the State of Texas (the “Surviving
Company” and together with the Merging Company. the “Constituent Entities™).

=1
WHIEREAS, the sole member of each of the Constituent Entitles is TRP Construction Group
Holdings, LLC;

WHEREAS, the managers and member of the Merging Company have determined that it is advisable
and in the bost interosts of the Merging Company that the Merging Company be merged with and into the
Surviving Company, with the Surviving Company as the surviving entity in the merger, upon the terms of and
subject to the conditions set forth héreln (the “Merper™);

WHEREAS, the managers and memberof the Surviving Company have determined that the Merger is '
advisable and inthe hest interest of the Surviving Company and has approved and adopted the Merger and this
Plan of Merger in all respects; and

WHEREAS, the Merger shall constitute a “rebrgnnization” within the meaning of Section
368(a)(1}{A) of the Internal Revenue Code of 1986, as aimended, and this Plan of Merger and associated
documents constitute a “plan of reorganization™ within the meaning of Treasury Reguiation section 1,368-2(g).

NOW, THEREFORE, in consideration of the premises and the representations, warranties, covenants
and agreements contained in this Plan of Merger, the parties agree as follows:

L The names of the parties to this Plan of Merger are:
{a) Southern States Pavement Markings, LLC, a Florida limited Hability company; and

{b)  TRP Construction Group, LLC, & Texas limited Yability company.

2. The surviving entity in the merger will be TRP- Construction Group, LLC, the Surviving
.Company.
3. Upon adoption of this Plan of Merger by the managers of each ofthe Constituent Entities, this

" Plan of Merger shall be submitted to the members of the Constitucnt Entities to the extent and in the manner
required by applicable faw. “The consummation of the Merger is contingent upon receipt of all required
manager and member approvals.

4. in accordance with the terms of this Plan of Merger and the applicable law of the States of
Florida and Texas, the Constituent Entities will make appropriate filings with the Secretary of Statc of the State
of Florida and the Secretary of State of the State of Texas.

5, The Merger shall be effective as of December 22, 2019 (the “Merger Effective Time").



6. At the Merger Effective Time, (a) the Merging Company will merge with and into the
Surviving Company; (b) the Surviving Company will continue to exist and operate under its current name; (c)
the seporate existence of the Merging Company will cease; (d) the membership interests of the Merging
Company will be cancelled as provided in this Plan of Merger; and (e) the Merger will otherwise huve the
effect provided under the applicable law of the States of Florida and Texas,

7. The manncr and basis of converting intercsts and rights to acqume.mteres!s of each of the
Constituent Entmcs is as follows: :

(@) At the Merger Effective Time, (i) all of the issued and outstanding membership
interests of the Merging Company, together with all rights to acquire such interests (cellectively, the
“Merging Company Interests”), shali, by virtue of the Merger and without any further action on the
part of the liolder thereof, be extinguished and cancelled, and no additional interests of the Surviving
Company shall he issued to TRP Construction Group Holdings, LLC, the sole member of the Merging
Company and the Surviving Company, in respect thereof. '

(b)  AnyMerging Company Interests held as treasury interests by the Merging Company
shall be cancelled and retired, and no consideration shall be issued or given m exchange for such
interests.

- {9 Each interest of the Surviving Company outstanding immediately prior to the Merger
Effective Time will remain an identical outstanding interest of the Surviving Company after the -
Merger Effective Time; and no interests or other securities of, or obligations convertible into interests
or other securitics of, the Surviving Company are to be issued or delivered under or pursuant to the
Merger with respect to such Surviving Company interests.

8. The certificate of formation of the Surviving Company, as in effect immediately pricr to the
Merger Effective Time, will continucto be the Surviving Company's certificate of formation at end after the
Merger Effective Time until amended in accordance with applicable law.

9. The OpEmting 'agreemenl‘of the Surviving Company, as in effect immediately prior to the
Merger Effective Time, will continue to be the Surviving Company’s operating agreement at and after the
* Merger Effective Time until amended in nccordance with such operating agreement and applicable law.

10,  The persons who are the managers and officers of the Surviving Company immediately prior

" to the Merger Effective Time will continue to be the Surviving Company’s managers and officers at and after

the Merger Effective Time until changed in accordance with the Surviving Company’s operating agreement
and applicabte law.

11. The Merger is intended to constitutc a “rcorgumzahon” within the meaning of Section
368(a)(1) of the Internal Revenue Code of 1986, as amended (the “Code™), and this Plan of Merger and
associated documents is intended to constitute a “plan of reorganization within the meaning of Treasury
Regulation section 1.368-2(g).

12, This Plan of Merger may beamended prior to the Merger Effective Time upon mutugl written
agieement of the parties hereto and the filing of any necessary documents to reflect such amendment,

13.  This Plan of Merger may be amended or terminated and abandoned prior to the Merger -
- Effective Time upon mutual written agreement of the parties hercto and the filing of any necessary documents
1o reflect stich amendment.

\



14, Upon the execution of this Plan of Merger and thereafter, the Merging Company and the
Surviving Company each agree to do such things as may be reasonably requested by the other in order to more
effectively consummate or document the transactions contemplated by this Plan of Merger. 1fatany time the
Surviving Company shall consider or be advised that any further assignments or assurances or any things are
necessary or desirable to vest jn the Surviving Company, in accordance with the terms of this Plan of Merger,
the title of any property or rights of the Merging Company, then the last acting officers and managers of the
Merging Company or the corresponding officers and managers of the Surviving Company will execute and
make all such proper assignments and assurances and do all things necessary or proper to vest title in such
property or rights in the Surviving Company, or otherwise to carry oul the purposes of this Plan of Merper or
the Merger.

15. Whenever the context so requires, the use of a singular number in this Plan of Merger includes
the plural, the plural includes the singular, and the gender of any pronoun includes the other genders, The
parties agree: (a).that “applicable law" means all pnowsmns of any constitution, statute, law, rule, regulation,
decision, ordet, decree, judgment, release, license, permit, stipulation or other official pronouncement enacted,
promulgated or issued by any govemmental authority or arbitrator or arbitration panel; (b) that “governtnental
authority” means any legisfative, executive, judicial, quasi-judicial or other public authority, agency,

_department, bureay, division, unit, court or other public body, person or entity; and (c) that “Including” and
other words or phrases of inclusion, if any, shall not be construed as terms of limtitation, so that references to
“included” matters shall be regarded as non-exclusive, non-characterizing illusteations.

16. This Plan of Merger is governed by, and shall be construed and enforced in accordance with,
the laws of the State of Texas,

[Signatures on the following page.}
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IN W,l'l"Nl-:.SS WHEREQF, this Plan of Merger has been executed and delivered by the officers of
the Merging Company and the Surviving Company as of December 10,2019,

MERGING COMPANY:

SOUTHERN STATES PAVEMENT
MARKINGS, LLC

By: lﬁ-.
me; KevinGafler
Title: President

SURVIVING COMPANY:

TRP CONSTRUCTION GROUP, LLC

By: .
Name: Thomas Red Pékumey
Tltle: President

.

Signawre Page to Plan and Agreement of Merger = Southern Siates Pavemenl Markings, LLC into TRP
Construcilon Group, LLC

+



IN WITNESS WHEREOF, this Plan of Merger has been executed and delivered by the officers
of the Merging Company and the Surviving Company as of December 10, 2019.

MERGING COMPANY:

SOUTHERN STATES PAVEMENT
MARRINGS, LLC

- Bw:
Name: Kevin Carter
Title: President

SURVIVING COMPANY: .

TRP CONSTRUCTION GROUP, LLC

By:%i/ R
Name: Thomas RodPeblimey =

Titic: President.

Signnture Poge to Plan nnd Agreoment of Merger — Southem States Pavement Markings, LLC into TRP
Construction Group, LLC

T ——— —— T tn AT
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Articles of Merger
For
Florida Limited Liahility Company

The Tollowing Articles of Merger is submitied 1o merge the following Florida {.imited Liability Compuny(ies) in accordance
with 8. 6035.1025. Florida Statutes.
FIRST: The exact name, form/entily type. and jurisdiction for each merging party are us [ollows:

Fory/Lintity Tvpe

Name ' Jurisdiction
Southetn Sties Pavement Markings, LLC Florida Limited Linbility Company
: L{80052 047300

xet name. form/entity type, and jurisdiction of the surviving party are as follows:

SECOND: The ext
Form/Fntity Tvpe

MName . Jurigdiction
‘TRP Consiruction Group, L1LC Texas Limited Liubility Company
‘ ~ wmquooe tasY

THIRD: The merger was approved by each domestic merging entity that is a limited liability coimpany in accordance with
35.605.1021-603.1026; by cach other merging entity in accordance with the Jaws of its jurisdiction: and by each member of
such limiled linbility company who as a resubt of the merger will have interest holder liability under 5.605.1023(1)(b). _

Yy
- =
A = )
) . .
' [ 1
o v
= Ly
s v
oy
. o '&«J
e [N}
e DN



FOURTIE Please cheek one of the hoxes that apply o ~surviving ety : tirapplisihle:

[m] Phis vtits enists heture the merger and is & domestiv filimg eniiny. the amendment, i any 10 its public organic record
are ke hed .

D This entity i vreited by the merger and is a domeste filing entity. the public organiv record is attuched.
0 Tliis emity i ervined by the menger and is o domestie limited Hubilin timited partnerdiip or g dumestic limied

Tiahilits pormership, its statement o qualitiention is siached,

a L his cmm i~ Tureign entity Ahat dhoes not have s cenivicide of suthorily 10 trmisact business in this state, [he
mailing address 1o which (he depariment may send any process served pursuant o s. 605.0117 and Chapier 38,
Florida Stataies i

204 While Drive

Caolleyville, Texas 76034

FAETLL This entity sgrees to piiy any mr.‘:t‘ll\;.:‘» with appraisal rights the anount., to which members are cnullul under
salhs, lnoﬁ amd 602 [061-605, 1072, 1.8

SINTH: 1§ other than the dite of filing, the delayed effeetive date of the merger. which cinnot be prive 1o nor more than Y0
Jass after the cte this docunrent is tiled by the Florida Department o States

Pegember 22, 2040

Note; 16 the date inserted in this Bluck dues il meet the |pplicnhlv Salutars fling reguirenients, this date witl not be listed
i th ductment’s effective dute i e Depariment of Sue’s records,

SEVENTH: Sipnaturcts) for Bach Parts:
yped or Printed

Nane of Eins fOrguni eation: Nigmitue| sy . Name of Individual:

Sonthern States Pavement Markings, L1 / ~esin Caner

TR Constracton tirmup, LLC . Thomis Rod Pehirey

Curparations: Chainman, Vice Chairman, President or Oficer

’ . tl s dierectors sebecied, sfunatire ol ddcorpardaior

Cieneral parterships: Signatuce o'a general partner arauthueizesd persan

Florida Limited Parinerships: Signatures ol atl general piriners

Non-Flurida Limiwed Parmershipa Signalure of i veneral pariaer

[ imitesl L iability Companies: Signituare of an amhatized person

Fees:  Foreach Dimited Ligbiliny Company: 2500 o eieh Carporuion; ERRXGY
Forcach [ intted Partoersltip. 332,50 For each General Panneeship: 25
Far each Ciber Basiness ki 1500 Certified Copy (optional): 3000




. L ] )

« FOURTH: Please check one of the boxes that appi_\' io surviving entity: (if applicable)

o This entity exists before the merger and is a domestic filing entity, the amendment, if any 10 its public organic record
are attached. '

in ‘This entity is crented by the merger and is a domestic filing ewtity, the public organic record is attached.

This entity is created by the merger and is a domestic linited liability fimited partnership or a domestic limited
liability partnership, its statement of qualification is attached.

a This entity is a forcign entity that dous not have a certificate of authority 10 transact business in this state, The

mailing address 10 which the department may send any process served pursuant Lo s. 605.0117 and Chapter 48,
Florida Statules is: )

— g Wi ITE DfiE
- Lofgetnits, 7X 70034

FIFTH: This entity agrees to pay any members with appraisal rights the amount, 1o which memnbers are entitled under
s5,605,1006 and $05.1061-605,1072, F .S, . ‘

SIXTH: If other than the date of fiting, the delayed cffective date of the merger. which cannot be prior to nor more than 90
days after the date this document is filed by the Florida Department of State:

December 22, 2019

Note: [fthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed
as the document's effective date on the Departmeit of State’s records.

SEVENTH: Signature(s) for Each Party:

Typed or Printed
Name of Entity/Qrganization: Signature(s): Name of Individual:

Southern Stses Pavement Markings, LLC " Kevin Carter

(—‘_\"‘\
‘TRP Construction Group, LLC (/—\\\\\%/ Thomas Rod Pekumey
~
RS =N

o

Carporations: Chairman, Vice Chairman, President or Officer
) (If no directors selected, signature of incorporator, )
General partnerships: Signauire of a general partner or authorived person
Florida Limited Parnerships: ‘ Signatures of all general partners
Non-Florida Limited Partnerships: Signature of a general pariner
Limited Liability Companies: Signature of an awthorized person
Feest Foreach Limited Linbility Company: $25.00 For each Corporation: $35.00
Foreach Limited Partnership: $52.50 For each General Partnership: $25.00

For ¢ach Other Business Entity: $25.00 Certified Copy (optional); $30.00




PLAN AND AGREEMENT OF MERGER
BY WHICH
SOUTHERN STATES PAVEMENT MARKINGS, LLC,
MERGES WITH AND INTO
TRP CONSTRUCTION GROUP, LLC.

\
N

THIS PLAN AND AGREEMENT OF MERGER (this "Plan of Merger®). is made and entered into
on December 10. 2019 by and among Southern States Pavement Markings., LLC, & limited liability
company organized under the laws of the State of Florida (the “Merging Company™) and TRP Construction
Group. L1C. u limited Jiability company organized under-the laws of the State of Texas (the “Surviving
Company™ and together with the Merging Company, the “Canstituent Entities™).

WHEREAS, the sole member of cach of the Constituent Entities is “TRI” Construction Group

Holdings. LLC:

WHEREAS, the managers and member of the Merging Company have determined Lhat it is advisable
and in 1he best interests of the Merging Company that the Merging Company be merged with and into the
Surviving Company. with the Surviving Company as the surviving entity in the serger. upon the tenns ofand
subject 10 the conditions set forth herein (the “Meruer™): '

WHEREAS. the managers and member of'the Surviving Company have determined thal the Merger is
advisable and in the best interest ol the Surviving Company and has approved und adupted the Merger and this
Plan of Merger in all respeets; and | ' -

WHEREAS. the Merger shall constitule a “reorganization” within the meaning of Section
368(a) 1)(A) of the Internal Revenue Code of 1986, as amended. and this Plan of Merger and associated
documents constitute a plan of reorganization” within the meaning o { Treasury Regulation section 1,368-2(z).

NOW, THEREFORF. in consideration ol the premises and the representations, warranties, covenants
and agreements-contained in this Plan of Merger, the parijes agree as follows: -
1. ‘he names of the parties 1o this Plan of Merger are;.
'

!
/

(2) Southern States Pavement Markings. 1.1.C. & Florida Himited liability company: and

(b TRP Construction Group. LLC. # Texas limiled Hability company.
2, The surviving entity in the merger will be TRP Construction Group. LLC. the Surviving
Campany.
3 Upon adoption of this Plan ol Merger by the munagers ofeuch ofthe Constituent Entities, this

Plan ol Merger shall be submited to Lhe members of the Constituent Entities 1o the extent and in the manner
required by applicable law, The consummalivn of the Merger is comingent upon receipt of all required
manager and member approvals.

. 4 In accerdance with the terms of this Plan of Merger and the applicable law of the States of
Florida and Texas, the Constituent Entitics will make appropriaic filings with the Secretary ol State of the State
ol Florida and the Seeretary of State of the Swle of Texas,

5. The Merger shall be effective as of December 22, 2019 (the “Merser Effective Time™).




6. Al the Merger Effective Time, (a) the Merging Company will merge with and into the
Surviving Company: (b) the Surviving Company will continue to exist and operale undeyr its eurrent narne: (c)
fhe separate existence of the Merglng Compuny will ceases (d) the membership interests ol the Merging
Company will be cancelled as provided in this Plan of Merger: and (¢) the Merger wilt otherwise have lhe
elTeet pravided under the applicable Taw of the States of Florida and Texas.

7. The manner and basis al converting interests and rights 1 acquire interests al each of the
Constituent Entities is as follows:

(@)  Atthe Merger Effective Time. (i) all of the issued and owstanding membership
interests of the Merging Company. together with ali rights to acquire such interests (collectively. the
»Merging Company Interests™). shatl, by virtue of the Merger and wilhoul'nn_\' further action on the
part of the holder thereol, be extinguished and cancelled, and no additional interests ol'the Surviving
Company shall be issued to TRE Construction Group Holdings, 1.1C. the sole member ol the Merging
Company tnd the Surviving Company. in respect thereof.

(b) Any Merging Compuny Interests held as treasury interests by the Merging Company
shall be cancelled and retived, and no consideration shall be issued or given in exchange for such
interests.

(©) [Zach interest of the Surviving Company owtstanding immediately prior o the Merger

Befeetive Time will remain an identical owstanding interest of the Surviving Company after the
Merger Effective Time: and no interests or other sceurities of, or obligations convertible inta interests
or other securities of. the Surviving Conipany are to be issued or delivered wnder or pursuani to the
Merger with respeet to sich Surviving Company interests.

8. The certificate of formation of the Surviving Compiny, as in effect inmediately prior to the
Merger Effective Thne, will continug to be the Surviving Company’s certificate of formation al and alter the
Merger Effective Time until amended in accordunce with applicable law.

9, - T'he operating agreement ol the Surviving Company, as in ettect inumediately prior to the
Merger Effective Time, will continue to be the Surviving Company's operating agreement at and alter the
Merger Effective Time until amended in accordance with such operating agreement and applicable law,

j0.  “The persons who are the managers and ofTicers ol the Surviving Company immediately prior
to the Merger Effective Time will continue to be the Surviving Compaiy's managers and officers atand after
the Merger B ifective Time until changed in aecordance with the Surviving Company’s aperating agreement
and applicable law.

11, The Merger is intended to constitute a “reorganizition” within the meaning of Section -
368(a)(1) ol the Internal Revenue Code of 1986, us amended (the *Code™. and this Plan of Merger and
associted docunents is intended Lo -constitule a “plan of reorganization™ within the meaning of Treasury
Repulation section 1.368-2(g).

12, This Plan of Merger may be amended prior to the Mergey Effective Time upon mutual writien
agreement of the parties hereto and the filing ol any necessary documents 1o refleet such amendment.

13, This Plan of Merger may be amended or terminated and abandoned prior to the Merger
Effective Time upon mutual written agreement of the partivs hereto and the filing o any necessary documents
1o reflect such amendment,
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IN WITNESS WHEREQF. this Plan of Merger has been executed and delivered by the officers of
the Merging Company and the Surviving Company as of December [0, 2019, '

MERGING COMPANY:

SOUTHERN STATES PAVEMENT
MARKINGS, LLC

e Kevint=afer

Tile: President

SURVIVING COMPANY!
TRP CONSTRUCTION GROUP, LLC

By:
Name: Thomas Rod Pekurney
Title: President

Signature Page 10 Plan and Agreement of Merger  Southern Stales Pavement Markings. LLC into TRF
Construction Group, LLC '




IN WITNESS WHEREOQF, this Plan of Merger has been executed and delivered by the ofTicers
of the Merging Campany and the Surviving Company as of December 10, 2019,

MERGING COMPANY;

SOUTHERN STATES PAVEMENT
MARKINGS, LLC

By
Name: Kevin Canrter
Title: Presicdent

SURVIVING COMPANY:
TRP CONSTRUCTION GROUP, LLC

By: / >
Namer T hbmas Rod Qelbmey
Titte: President

Signature Page to Plan and Agrc&mcnl of Merger — Sculhern States Pavement Markings, LLC imto TRP
Canstruction Group, LLC :

t




St. Johns County Board of County Commissioners

Purchasing Division

CONTRACT AMENDMENT No: 03
Bid No: 16-49; Countywlde Roadway Striping Services
Master Contract No: 16-MCC-S0U-07683

Contractor: Southern States Pavemént Markings, Inc
P.0. Box 4492
Saint Augustine, FL 32085

Date: luly 31, 2019

Contract Amendment No: 03 is hereby issued to amend the above referenced Master Contract as

follows: .
Contract Renewal Option 3 of 4 is hereby being exercised by St. Johns County.

2. The contract time Is extended for a period of one (1) calendar year, from October 12, 2019
thraugh and until 12:59 p.m. Eastern Daylight Savings Time (EDST) on October 11, 2020.

3. No increases to the unit prices are granted by this Amendment.

St. Johns County shall compensate the vendor based upon the terms as stated in the Master Contract
dated October 12, 2016, as amended thereafter.

With the exception of the amendments, changes, modifications and revisions noted in this Amendment,
all other terms and conditions contalned in the Master Contract, as previously amended, shall remain in
full force and effect. The County and the Contractor acknowledge :that any further changes,
amendments, modifications or revisions to the Contract shall be in writing and executed by duly

" . authorized representatives of each party.

In Witness Whereof, authorized representatives of the County and Contractor have executed this
Amendment on the dates below noted.

%Wﬁm s/,

Signature pf County Rep(gse/n#tve . ate

jaime T. Locklear, MPA, CPPO, CPPB, FCCM Purchasing Manager
Printed Name & Title — County Representative

e e ¥-5- %019

=~ Signature of ¢Bntractor Representative ' Date
KC\!J\\ Q"Wg‘ﬁ_ / \(LE&:_EI\)T .
Printed Name & Title & JOHNS COUNTY
U6 0 7 *
End of Amendment No: 03 MG 0743
PURCHASING

| EPTERPS

500 San Scbastian View, St. Augustine, FL. 32084 | P: 904.209.0150 | F: 904.209.0151 T wwwsjeflus




Southern States Pavement Markings, Inc.

P.O. Box 4492, Saint Augustine, FL. 32085
Phone (904) 814-8410  Fax (904)217-4238
An Equal Opportunity Employer

July 31, 2019,
Originals USPS

Diana M. Fye, CPPB.
Procurement Coordinator
St. Johns County BOCC
Purchasing Division
300 San Sebastian View :
St. Augustine, FL 32084 N

RE: Bid No: 16-49 — Countywide Roadway Striping Services

Master Contract No: 16-MCC-SQU-07683

. Ms. Fye:

Southern States Pavement Markings, Inc. agrees to renew the third of four contract
renewal options for Bid No. 16-49; Countywide Roadway Striping- Services (Master Contract
No. 16-MCC-SOU-07683) Bid No: 16-49 — Countywide Roadway Striping Services, Master
Contract No: 16-MCC-SOU-07683 for one (1) year with NO changes to current unit prices.

- If anything, else ma},‘r be needed for your consideration, please feel free to Email or call.

Sincerely,

Kevin Carter, President
Southern States Pavement Markings, Inc

Cc: John Stone, Melvin Carter, Joey Robinson




St. Johns County Board of County Commissioners

Purchasing Division

CONTRACT AMENDMENT NO; 02
Bid No: 16-49; Countywide Roadway Striping Services
Master Contract No: 16-MCC-5CU-07683

Contractor: Southern States Pavement Markings, Inc
P.O. Box 4492
Salnt Augustine, FL 32085

Date: August21, 2018

Contract Amendment No: 02 is hereby issued to amend the above referenced Master Contract as follows:
1. Contract Renewal Option 2 ofdis hereby being exercised by St. Johns County.

2. The contract time is hereby extended for a period of one (1) calendar year, from October 12, 2018
- through and until 11:59pm Eastern Daylight Saving Time {EDST) on October 11, 2019,

. 3, Noincreases to the unit prices are granted by this Amendment.

St, Johns County shall compensate the vendor based upon the terms as stated in the Master Contract
dated October 12, 2016. '

With the exception of the amendments, changes, modifications and revisions noted in this Amendment,
all other terms and conditions contained in the Master Contract, as previously amended, shall remain in
full force and effect. The County and the Contractor ackhowledge that any further changes, amendments,
modifications or revisions to the Contract shall be in-writing and executed by duly authorized
representatives of each party.

In Witness Whereof, authorized representatives of the County and Contractor have executed this

‘Amendment an the dates below noted.
. ?\\H\\\&

. _signaturs of.County Representative Date

Leigh Daniels, CPPB, Purchasing Supervisor
Printed Name & Title — County Representative

%% | 8/21/2018

#“Signature of Consultant Representative Date

Kevin Carter its President
Printed Name & Title

End of Amendment No: 02

SHISYHDENG
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'Southern States Pavement Markings, Inc.

P.O. Box 4492, Saint Augustine, FL. 32085
Phone (904) 814-8410 Fax (904)217-4238
An Equal Opportunity Employer

Avgust 10, 2018
Originals USPS
Diana M. Fye, CPPB

Procurement Coordinator

St, Johns County BOCC

Purchasing Division

500 San Sebastian View

St. Augustine, FL 32084

RE:  Bid No: 16-49 — Countywide Roadway Striping Services -
Master Contract No: 16-MCC-SOU-07683

Ms. Fye!

Sduthern States Pavement Markings, Inc. agrees to renew Bid No: 16-49 — Countywide
Roadway Striping Services, Master Contract No: 16-MCC-S0U-07683 for one (1) year with NO
changes to current unit prices.

If anything else may be needed for your consideration, please feel free to Email or call.

Sincerely,

Kevin Carter, President
Southern States Pavement Markings, Inc

Cc: lohn Stone, Melvin Carter, loey Robinson




St. Johns County Board of County Commissioners

Purchasing Divisicn

CONTRACT AMENDMENT No: 01 -
Bid No: 16-49-03; Countywide Roadway Striping Services
Master Contract No: 16-MCC-SOU-07683

Contractor: Southern States Pavement Markings, Inc.
P.O. Box 4492
Saint Augustine, FL 32085

'

.Date: September_ 5,2017

Contract Amendment No: 01 is hereby Issued to amend the above referenced Master Contract as
follows:

1, Contract Renewal Option 1 of 4 is hereby being exercised by St. Johns County,

2. The contract time Is hereby extended from October 12, 2017 for a period of one (1) year and
shall expire at 11:59pm Eastern Standard Time (EST) on October 11, 2018,

3. Noincreases to the unit pricés are granted by this Amendment.

St. Johns County shall compensate the Contractor based upon the terms as stated in the Master
Contract dated October 12, 2014, .

With the exception of the amendments, changes, modifications and revisions noted in this Amendment,

all other terms and conditions contained in the Master Contract, as previously amended, shall remain in
full force-and effect. The County and the Contractor acknowledge that any further changes,
amendments, modifications or revisions to the Contract shall be in writing and executed by duly
authorized representatives of each party.

In WltneSS Whereof, authorized representatives of the County, and Contractor have executed this
Amendment on the dates below noted,

Q@UMW Z@% B/
ngw of County Rereséntétive / Date

Jaime T. Locklear, MPA, CPPB, FCCM — Assistant Purchasing Manager
I\ \ 1
Date ‘

Printed Name & Title — County Representative

< Signature of tontractor Representative

\étaﬁ'w\\ OM:\@@ : >a,<~.-,\c\,e -EIY‘ '

Printed Name & Title

ST JOHNS COUNTY

067

PURCHASTIG
End of Amendment No: 01

500 San Sebastian View, St. Augustine, FL 32084 | P: 904,209.0150 | F: 904.209.0151 wwwi.sjcfl.us




Southern States Pavement Markings, Inc.

P.O. Box 4492, Saint Augustine, FL. 32085
Phone (904) 814-8410 Fax (904)217-4238
An Equal Opportunity Employer

September 5, 2017

David Klages

Contract Coordinator

St. Johns County BOCC

500 San Sebastian View, Suite 036
St. Augustine, FL 32084

Mr. Klages

Southern States Pavement Markings, Inc will like to renew the Bid No: 16-49; Countywide
Roadway Striping Services (Master Contract No. 16-MCC-SOU-07683) under the same terms
and conditions as the (attached) master contract.

If anything else may be needed for your consideration, please feel free to Email or call.

Sincerely,

Revin Canter

==

Kevin Carter, President

Southern States Pavement Markings, Inc.




CONTINUING CONTRACT AGREEMENT"

BETWEEN COUNTY AND CONTRACTOR
(2012 EDITION)

MASTER CONTRACT #: 16-MCC-SOQU-07683

This Contract Agreement. (“Agreement”) is made and entered into as of this Za% day of _QQ‘}:D_M 2016,
by and between ST. JOHNS COUNTY, FL (“County”), a political subdivision of the State of Florida, with principal
offices located at 500 San Sebastian View, St. Augustine, Florida, 32084, and Southern States Pavement Markings,
TIne, (“Contractor”), a company authorized to do business in the State of Florida, with mailing address: 1745 Lakeside
Avenue, St. Augustine, FL '32084; Phone: (904) 814-8410; Fax: (904) 217-4238; under seal for Bid No. 16-49;
Countywide Roadway Striping Services. In consideration of the mutual promises and covenants contained herein, the
parties hereby agree as follows.

ARTICLE I - THE CONTRACT AND THE CONTRACT DOCUMENTS

1.1
1.1L.1

1.1.2

1.2

1.2.1

[.2.2

1.3
1.3.1

1.4
1.4.1

1.5
1.5.1

1.52

The-Contract and Contract Documents

The Contract between the County and the Contractor, of whlch this Agreement is a part, shall consist of the
Contract Documents,

The Contract Documents ‘shall consist of: (1) this Agreement together with all exhibits, attachments, and duly

executed amendments; (2) all Bid No, 16-49 documents, together with all addenda thereto; (3) all Specifications;

and (4) all duly executed Task Orders, Change Orders and Field Orders issued after the Effective Date. of the
Agreement. Documents not enumerated in this Article are not Contract Documents and do not form part of the
Contract, '

_Contract Term and Extension

Unless terminated or extended in accordance with other provisions contained herein, the initial term of the
Contract shall begin on the date of acceptance by all parties (“Effective Date”), and shall remain in effect for a
perrod of one (1) year.

The term of the Contract may be renewed for up to four (4) one (1) year renewal perlods, centingent upon
satisfactory performance by the Contractor, mutual written agreement by both parties, and the availability of
funds, While this Agreement may be renewed as provided herein, it is expressly noted that the County is under no
obligation to renew or extend this Agreement, It is further expressly noted that the option of renewing or
extending this Agreement is exercisable only by the County, and only upon the County’s determination that the
Contractor has satisfactorily performed under the terms of this Agreement

Entire Agreement

The Contract, together with the Contractor’s Insurance Certificate(s), and Public Construction Bond(s) (as

applicable), constitutes the entire and exclusive agreement between the County and the: Contractor with reference

to Bid No. 16-49; Countywide Roadway Striping Services. Specifically, but without limitation, the Contract
supersedes any Bid Document not listed among the Contract Documents described herein and all prior written
and/or oral communications, representations and negotiations, if any, between County and Contractor.

“No Privity with Others

Nothing contained in the Contract shall cleate, or be interpreted to create, privity or any other contractual
agreement between County and any person or entity other than the Contractor.

Intent and Interpretation

Theintent of the Contract is to require complete, correct and timely execution of the Work, Any work that may
be required, implied, or inferred by the Contract Documents, or any one or more of them, as necessary to produce
the intended result shall be provided by the Contractor for the Project Price as provided by Task Order.

The Contract is intended to be an integral whole and shall be interpreted as internally consistent. What is required
by any one Contract Document shall be considered as required by the Contract.




1.53

1.5.4

1.5.6

1.5.7

1.5.8

1.5.9

When a word, term or phrase is used in the Contract, it shall be interpreted or construed, first, as defined herein;
second, if not defined, according to its generally accepted meaning in the appropriate industry; and third, if there
is no generally accepted meaning in the industry, according to its common and customary usage.

The words “include,” “includes” or “including,” as used in the Contract, shall be deemed to be followed by the
phrase “without limitation.” ‘

The specification herein of any act, failure, refusal, omission, event, occurrence, or condition as constituting a
material breach of thé Contract shall not imply that any other, non-specified act, failure, refusal, omission, event, .
occutrence, or condition shall be deemed not to constitute a material breach of the Contract.

Words or terms used as nouns in the Contract shall be inclusive of their singular and plural forms, unless the
context of their usage clearly requires a contrary meaning, ' ’

The headings, titles and captions contained herein are inserted for convenience only and in no way are intended to
interpret, define, or limit the scope, extent, or intent of the Contract or any provision thereof.

The Contractor shall have a continuing duty to read, carefully study and compare each of the Contract
Documents, the Shop Drawings and the Product Data and shall give written notice to the County of any
inconsistency, ambiguity, error or omission which the Contractor may discover with respect to these documents
before proceeding with the affected Work. The issuance or the express or implied approval by the County of the
Contract Documents, Shop Drawings, or Product Data shall not relieve Contractor of the continuing duty set forth
in this paragraph. The County has requested that the Project Manager only oversee preparation of documents for

‘the Work, including any Drawings and Specifications for the Work, which are accurate, adequate, consistent,

coordinated, and sufficient for construction, HOWEVER, THE COUNTY MAKES-NO REPRESENTATION OR
WARRANTY OF ANY NATURE WHATSOEVER TO THE CONTRACTOR CONCERNING SUCH
DOCUMENTS, By the execution hereof, the Contractor acknowledges and represents that it has received,

‘reviewed and carefully examined any such documents, has found them to be complete, accurate, adequate,

consistent, coordinated and sufficient, The Contractor further acknowledges that it has not, does not, and shall not
rely upon any representation or warranties by the County concerning such documents as no such representation or
warranties have been or are hereby made,

As between numbers and scaled measurements on any Drawings or Design, the numbers shall govern; as between
larger scale and smaller scale drawings, the larger scale shall govern.

1.5.10 Neither the organization of any of the Contract Documents into divisions, sections, paragraphs, articles, (or other

16
1.6.1

categories), not the organization or drrangement of a Design, shall control the Contractor in dividing the Work or
in establishing the extent or Scope of Work to be performed by Subcontractors: '

Ownership of Contract Documents

The Contract Docunents, and each of them, shall remain the property of the County. The Contractor shall have
the right to keep one record set of the Contract Documents upon completion of the Work; provided, however, that
in no event shall the Contractor use, or permit to be used, any or all of such Contract Documents on other projects
without County’s prior written authorization,

ARTICLE IT- THE WORK

2.1
2.2

The Contractor shall perform all of the Work required, implied, or rcasonablﬁz inferable from the Contract,

The term “Work” shall mean whatever is done by or required of the Contractor to perform and complete its duties
under the Contract, including the following: application of the whele or a designated part of a project as set forth
in each Task Order; furnishing of any required Surety Bonds and insurance; and the provision or furnishing of
labor, supervision, services, materials, supplies, equipment, fixtures, appliances, facilities, tools, transportation,

_ storage, power, permits and licenses required of the Contractor, fuel, heat, light, cooling and all other utilities as

required by the Contract, The Work to be performed by the Contractor on each project shall be. specifically
described in, and authorized by Task Order issued by the County, Each Task Order issued by the County under
the Contract shall further specify the amount of time permitted for completion of the Work (“Project Time”) and
the amount to be paid as compensation for completion of Work (“Project Price”).




ARTICLE III - PROJECT TIME

3.1
3.1.1

3121

32
3.2.1

3.3
3.3.1

Time and Liquidated Damages

_ The Contractor shall commence with the Work for each project within five (5) days upon receipt of a Notice to

Proceed, or as stated on the fully executed Task Order, issued by the County, and shall reach Completion of alf
Work as specified by Task Order,

- For cach project, the number of calendar days from the date on which the Work is permitted to proceed ;chrough

the date set forth in the Task Order for Completion shall constitute the “Project Time.”

For each project, the Contractor shall pay the County the sum as specified by Task Order for each and every
calendar day of unexcused delay in achieving Completion of the Work beyond the date specified by Task Order
for Completion of the Work, Any sums due and payable hereunder by the Contractor shall be withheld, not as a
penalty, but as liquidated damages representing an estimate of delay damages likely to be sustained by the
County, estimated at or before the time of issuing the Task Order., When the County reasonably believes that
Completion shall be inexcusably delayed the County shall be entitled, but not required, to withhold from any
amounts otherwise due the Contractor an amount then believed by-the County to be adequate to recover liquidated
damages applicable to such delays. If and when the Contractor overcomes the delay in achieving Completion, or
any part thereof, for which the County has withheld payment, the County shall promptly release to the Contractor
those funds withheld, but no longer applicable, as liquidated damages.

Should the Contractor, or in case of his default, the Surety fail to complete the work within the time stipulated in
the Task Order, or within such extra time as may have been granted by the County, the Contractor, or in case of
his default, the Surety shall pay to the County, not as a penalty but as liquidated damages, the amount so due as
determined by the following schedule: _ ‘

$50,000 and Under.......ccoververrervnecsmnmnnn $763 Over $50,000 but less than
$250,000.....c000rvrririemrimen s s $958 '

$250,000 but less than $500,000........cccecenmmverisrinisnninne $1,099

$500,000 but less than $2,500,000.......ce00000000 e $1,584

$2,500,000 but less than $5,000,000........... SR $2,811

$5,000,000 but less than $10,000,000........ccccvuermmermernense $3,645

$10,000,000 but less than $15,000,000.....ccceirmvisrinins $4,217

$15,000,000 but less than $20,000,000.....cvvirnevcreinrenenas $4,698 _

$2.0,000,000 and OVEL....ccoevererreriniersersrinioriiasissmisne $6,323 plus 0.00005 of any amount over $20 million

~ (Round to nearest whole dollar) ‘
Completion

“Completion” shall mean that stage in the progression of the Work when the Work is sufficiently complete as
provided by Task Order that the County can enjoy beneficial use or occupancy of the Work and can utilize the
Work for its intended purpose.

Time is of the Essence

All limitations of time set forth in the Contract Documents are of the essence of this Agreement.

ARTICLE IV — PROJECT PRICE

4.1
4.1.1

4.2

The Project Price

The County shall pay, and the Contractor shall accept, as full and complete payment for all Work required by
each Task Order, the amount specified and authorized by each Task Order upon completion of the Work for each
project.

The Project Price shall be based upon the Unit Prices, as submitted in the Contractor’s Bid Proposal, and provided
herein as Exhibit “A”, The Unit Prices shall remain firm throughout the duration of the Contract, unless otherwise
amended at the time of a renewal. No fees, markup, or costs other than the Unit Prices provided herein shall be
paid by the County throughout the duration of this Agreement,
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ARTICLE V-PAYMENT OF THE PROJECT PRICE

5.1
5.1.1

5.2
52.1
5.2.2

5.2.3

524

5.2.5

52,6

5.3

Project Proposal

Upon request by the County, the Contractor shall submit a Project Proposal allocating the Project Price to the
various portions of the Work included in the Task Order for each project, The Contractor’s Project Proposal shall
be prepared in such form, with such detail, and supported by such data as the County may require, in order to
substantiate its accuracy., The Contractor shall not imbalance its Praject Proposal, nor artificially inflate any
element thereof, The violation of this provision by the Contractor shall constitute a material breach of the
Contract, The Project Proposal shall be used as a basis for the Task Order, and the Contractor’s Applications fo

Payment and shall only constitute such basis after it has been agreed upon in writing by the County. '
Payment Procedure
The County shall pay the Project Price to-the Contractor as provided below.

Progress Payments - Based upon the Contractor’s Applications for Payment submitted to the County and upon
Certificates for Payment subsequently issued to the County by the Project Manager, the County shall make
progress payments to thie Contractor on account of the Project Price for each Task Order, Retainage in the amount
of ten percent (10%) will be withheld fiom each progress payment until County has issued Final Acceptance of
the Work. Progress payments for each project shall be provided by Task Order.

On the first day of each month after commencement of the Work for each project, the Contractor shall submit an -
Application for Payment for the period ending the last day of the previous month to the Project Manager in such
form and manner, and with such supporting data and content, as the Project Manager may require. Therein, the
Contractor may request payment for ninety percent (90%) of that portion of the Project Price properly
incorporated in the Work less the total amount of previous payments received from the County.

Such Application for Pa})ment shall be signed by the Contractor and shall constitute,the Contractor’s

representation that the Work has progressed to the level for which payment is requested, that the Work has been
properly installed or performed in full accordance with the Contract Documents, and that the Contractor knows of
no reason why payment should not be made as requested. Thereafter, the Project Manager (and Engineer if
applicable) shall review the Application for Payment and may also review the Work at the project site. or
elsewhere to determine whether the quantity and quality of the Work is as represented in the Application for
Payment and is as required by the Contract Documents. The Project Manager shall determine and certify to the
County the amount properly owing to the Contractor. The County shall make partial payments on accounts of the

Project Price within thirty (30) days following the Project Manager’s receipt of each Application for Payment.

The amount of each partial payment shall be the amount certified for payment by the Project Manager less such
amounts, if any, otherwise owing by the Contractor to the County or which the County shall have the right to
withhold as authorized by the Contract. The Project Manager’s certification of the Contractor’s Application for
Payment shall not preclude the County from the exercise of any of its rights as set forth in Paragraph 5.3 herein
below. '

The Contractor warrants that title to all Work covered by an Application shall pass to the County no later than
time of payment. The Contractor further warrants that upon submittal of an Application for Payment, all Work for
which payments have been received from the County shall be free and clear of liens, claims, security interest or
other encumbrances in favor of the Contractor or any other person or entity whatsoever.

The Contractor shall promptly pay each Subcontractor out of the amount paid to the Contractor on account of
such Subcontractor’s Work, the amount to which such Subcontractor is entitled. In the event the County becomes
informed that the Contractor has not paid a Subcontractor as herein provided, the County shall have the right, but
not the duty or obligation, to issue future checks in payment to the Contractor of amounts otherwise due
hereunder naming the Contractor and such Subcontractor as joint payees. Such joint check procedure, if employed
by the County, shall create no rights in favor of any person or entity bgyond the right of the named payees to -
payment of the check and shall not be deemed to commit the County to repeat the procedure in the future,

No progress payment, nor any use or occupancy of any project by the County, shall be interpreted to constitute an
acceptance of any Work not in strict accordance with the Contract Documents. . :

Withheld Payment




53.1

54
54.1

5.5
5.5.1

5.5.0.1

5.6

5.6.1

5.6.1.1

County may decline to make payment, may withhold funds and, if necessary, may demand the return of some or
all of the amounts pleVIOLISIy paid to the Contractor, to protect the County from loss because of!

(1) defective Work not remedied by the Contractor and, in the opinion of the County, not likely to be remedied
by the Contractor;
(2) claims of third parties against the County or the County s property;

(3) failure by the Contractor to pay Subcontractors or others in a prompt and proper fashion;

(4) evidence that the balance of the Work cannot be completed in accordance with the Task Order for unpaid
balance of the Project Price; ,

(5) evidence that the Work shall not be completed in the time required for. Substant1al or Final Completion of the
Work; '

(6) repeated failure (two or more times) to carry out the Work as specified by Task Order;

-(7) damage to the County or a third party to whom the County is, or may be, liable;

(8) failure by the Contractor to timely pay, any, and all, applicable taxes, fees (including permit or use fees)
" costs, or expenses, associated with the Project.

In the event that the Co'unty makes written demand upon the Contractor for amounts previously peid by the
County as contemplated in this Subparagraph 5.3.1, the Contractor shall promptly comply with such demand.

Unexcused Failure to Pay

If within ten (10) days after the date established by Task Order for payment to the Contractor by the County, the
County, without cause or basis hereunder, fails to pay the Contractor any amount due and payable to the
Contractor, then the Contractor may after seven (7) additional days, written notice to the County and the Project
Manager, and without prejudice to any other available rights or remedies it may have, stop the Work until
payment of those amounts due from the County have been received, Any payment not made w1th1n ten (10) days
after the date due shall bear interest at the rate of twelve percent (12%) per annum,

Completlon

When the Contractor believes the Work required by Task Order for each pro_leet is Complete, the Contractor shall
submit to the Project Manager a request for Certification of Completion. When the Pr oject Manager on the basis
of an inspection determines that the Work is in fact Complete, the Project Manager shall prepare a Certificate of
Completion which shall establish the date of Completion of the Work, shall state the responsxbﬂxtles of the
County and the Contractor for project security, maintenance, heat, utilities, damage to. the Work, and insurance.

Guarantees requir ed by the Contract Documents shall commence on the date of Completion of the Work. The
Certificate of Completion shall be submitted to the County and the Contractor for their written acceptance of the
responsibilities assigned to them in such certificate.

In the event the Work is determined incomplete upon inspection by the Project Manager, the Project Manager
shall provide the Contractor with a list of any and all incomplete tasks and corrections to the Work that must be
made, and a timeframe by which the corrections must be completed. -

Until Completion and acceptance of the Work by the County, the County shall pay the Contractor an amount
equal to ninety percent (90%) of the Project Price. Ten Percent (10%) of the Project Price shall be retained until
Completion, acceptance of the Work by the County and Final Payment to the Contractor.

Completion and Final Payment

When all the Work required by. Task Order for each project is finally complete, and any and all cotrections to the
Work have been completed, and the Contractor is ready for a Final Inspection, it shall notify the County and the
Project Managel thereof in writing, Thereupon, the Project Manager shall make Final Inspection of the Work and,
if the Work is complete in full accordance with the project Task Order and the Task Order has been fully
performed, the Project Manager shall promptly issue a Final Certificate of Completion for the project. and if
required to repeat its Firial Inspection of the Work, the Contractor shall bear the cost of such repetition of the
Work, the Contractor shall bear the cost of such repeat Final Inspection(s) which cost may be deducted by the
County and all other Authorities having jurisdiction under Florida Laws or regulations.

If the Coniractor fails to achieve Final Completion within the time fixed in the Task Order, the Contractor shall
pay.the County liquidated damages at the sum shown in Paragraph 3.1.2 per day for each and every calendar day -
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5.6.2

5.6.3

5.6.4.

of unexcused delay in achieving Completion beyond the date set forth for Commpletion of the Work, Any sums due
and payable hereunder by the Contractor shall be payable, not as penalty, but as liquidated damages representing
an estimate of delay damages likely to be sustained by the County, estimated at or before the time of issuance of
the Task Order, When the County reasonably believes that Completion shall be inexcusably delayed, the County
shall be entitled, but nof required, to withhold from any amounts otherwise due the Contractor an amount then
believed by the County to be adequate to recover liquidated damages applicable to such delays, If and when the
Contractor overcomes the delay in achieving Completion, or any part thereof, for which the County has withheld
payment, the County shall promptly release to the Contractor those funds withheld, but no longer applicable, as
liquidated damages. ‘ (

The Contractor shail not be entitled to Final Payment unless and until it submits to the Project Manager its
affidavit that all payrolls, invoices for materials and equipment, and other liabilities connected with the Work on
gach project for which the County, or the County’s property might be responsible, have been fully paid or
otherwise satisfied; releases and waivers of claims and lien from all Subcontractors of the Contractor and of any
and all other parties required by the County; consent of Surety, if any, to Final Payment. If any third party fails or
refuses to provide a release of claim or waiver of a lien as required by County the Contractor shall furnish a bond
satisfactory to the County to discharge any such lien or indemnify the County from liability.

The County shall make Final Payment of all sums, due the Contractor within thirty (30) days of the Project

'Manager’s execution of a Final Application for Payment,

Acceptance of Final Payment shall constitute a waiver of all claims against the County by the Contractor except
for those claims previously made in writing against the County by the Contractor, pending at the time of Final
Payment, and identified in writing by the Contractor as unsettled at the time of its request for Final Payment.

ARTICLE VI - THE COUNTY

6.1
6.1.1

6.1.2
6.13
6.2

6.2.1

6.3
6.3.1

Information, Services and Things Required from County

The County shall furnish to the Contractor, at the time of issuing each Task Order, any and all written and
tangible material in its possession concerning conditions at the site of the project. Such written and tangible
material is furnished to the Contractor only in order to make complete disclosure of such material and for no other
purpose. By furnishing such material, the County does not represent, warrant, or guarantee its accuracy either in
whole, in part, implicitly, or at all, and shatl have no liability therefore. The County shall also furnish surveys,
legal limitations and utility locations (if known), and a lega! description of the project site, as needed. Copies
may be provided instead of originals. ‘

Excluding permits and fees normally the responsibility of the Contractor,'the County shall obtain all approvals,
easements, and the like required for the Work to be performeéd.

The County shall furnish the Contractor, free of charge, an electronic copy of the Contract Documents for
execution of the Work, The Contractor shall be charged, and shall pay the actual cost of reproduction per
additional set of Contract Documents which it may require.

Right to Stop Work

If the Contractor persistently fails or refuses to perform Work in accordance with any Task Order, the County
may order the Contractor to stop the Work, or any described portion thereof, until the cause for stoppage has been
corrected, no longer exists, or the County orders that Work be resumed. In such event, the Contractor shall
immediately obey such order. Further, the Contractor shall not be paid for, nor make any claim for payment for,
any Work done in connection with the Project, during the period of Work stoppage. :

County’s Right to Perform Work

If the Contractor’s Work is stopped by the County under Paragraph 6.2, and the Contractor fails within seven (7)
days of such stoppage to provide adequate assurance to the County that the cause of such stoppage shall be
eliminated or corrected, the County may, without prejudice to any other rights or remedies the County may have
against the Contractor, proceed to carry out the subject Work,

In such a situation, an appropriate Change Order shall be issued by the County deducting from the Project Price
the cost of correcting the subject deficiencies, and compensation for the County’s additional services and
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expenses necessitated thereby,‘ if any, If the unpaid portien of the Project Price is insufficient to cover the amount
due the County, the Contractor shall pay the difference to the County.

ARTICLE VII - THE CONTRACTOR

7.1

7.2
7.3

7.4.
7.4.1

7.5

7.6
7.6.1

7.6.2

7.7

The Contractor is again reminded of its continuing duty set forth in Subparagraph 1,5.7. The Contractor shall
perform no part of the Work at any time without adequate Contract Documents or, as appropriate, approved Shop
Drawings, Product Data or Samples for such portion of the Work. If the Contractor performs any of the Work
where Contractor knows or should know such Work involves a recognized etror, inconsistency or omission in the
Contract Documents without such notice to the Project Manager and the County, the Contractor shall bear
responsibility for such performance and shall bear the cost of correction, i

The Contractor shall perform the Work for each project strictly in accordance with the Contract Documents.

The Contractor shall supervise and direct the Work for each project using the Contractor’s best skill, effort and

. attention, The Contractor shall be responsible to the County for any and all acts or omissions of the Contractor, its

employees and other engaged in the Work on behalf of the Contractor.-
Warranty ' _

The Contractor warrants to the County that all labor furnished to progress the Work under the Contract shall be
competent to perform the tasks undertaken, that the product of such labor shall meet or exceed acceptable industry
standards, that materials and equipment furnished shall be of good quality, free from faults and defects and in
strict conformance with the Contract, This warranty shall survive termination of the Contract and shall not be
affected by Final Payment for any project hereunder. All Work not conforming to these requirements may be
considered defective.

Contractor shall obfain and pay for all permits, fees and licenses necessary and ordinary for the Work, The
Contractor shall comply with all lawful requirements applicable to the Work and shall give and maintain any and -
all notices required by applicable law pertaining to the Work.

Supervision
The Contractor shall employ and maintain at each project site only competent supervisory personnel, Absent
written instruction from the Contractor to the contrary, the superintendent shall be deemed the Contractor's

authorized representative, at. the site and shall be authorized to receive and accept any and all communications
from the County or Assignees.

~

Key supervisory personnel assigned by the Contractor to projects under the Contract are as follows:

Name i Function

So long as the individuals named above remain actively employed or retained by the Contractor, they shall
perform the functions indicated next to their names unless the County agrees to the contrary in writing, In the
event one or more individuals not listed above subsequently assume one or more.of those functions listed above,
the Contractor shall be bound by the provisions of this Subparagraph 7.6.2 as though such individuals have been
listed abave.

The Contractor, prior to commencing the Work for each project, shall submit to the Project Manager for his
information, the Contractor’s schedule for completing the Work, The Contractor’s schedule shall be revised no
less frequently than monthly (unless the parties otherwise agree in writing) and shall be revised to reflect
conditions encountered from time to time and shall be related to each entire project, Each sum revision shall be
furnished to the Project Manager. Failure by the Contractor to strictly comply with the provisions of this
Paragraph 7.7 shall constitute a material breach of the Contract. :




7.8

7.9
79.1

. 7.10
7.10.1

7.11
7.11.1

7.12
7.12,1

The Contractor shall continuously maintain at the project site, for the benefit of the Project Manager, one record
copy of the Contract and the project Task Order marked to record on a current basis changes, selections and
modifications made during performance of the Work. Additionally, the Contractor shall maintain at the project
site for the Project Manager any approved Product Data, Samples and other similar required submittals. For each
project, upon Completion of the Work, such record documents shall be delivered to the County.

Product Data and Samples

Product Data, Samples and other submittals from the Contractor do not constitute Contract Documents, Their
purpose is merely to demonstrate the manner in which the Contractor intends to implement the Work for each
project in conformance with the information received from the Contract Documents. All Product Data, Samples
and other submittals shall belong to the County and shall be delivered, or returned to the County, as applicable,
prior to Completion. '

Cleaning the Site and the Project

The Contractor shall keep each project site reasonably clean during performance of the Work. Upon Completion
of the Work, the Contractor shall clean the site and the project and remove all waste, together with all of the
Contractor’s property there from.,

Access to Work

The County and the Project Manager shall have access to the Work at all times from commencement of the Work
through Completion. The Contractor shall take whatever steps necessary to provide access when requested.

Indemnity

To the fullest extent permitted by law, for each project, the Contractor shall indemnify and hold harmless the
County, its officers and employees from, and against, any, and all, administrative/legal/equitable liability, claims,
damages, losses and expenses, including attorneys” fees, arising out of or resulting.from performance of the Work
noted in the Contract Documents, that are referenced and considered a patt of the Contract. ¥t is specifically noted
that such liability, claims, damages, loss or expense includes any of those referenced instances attributable to

"bodily injury, sickness, disease, or death, or to injury to, or destruction of, personal and/or real propetty, including
‘ the loss of use resulting there from or incident to, connected with, associated with or growing out of direct and/or

7.12.2

7.13
7.13.1°

7.13.2.

indirect negligent or intentional acts or omissions by the Contractor, a Subcontractor, or anyone’ directly, or
indirectly employed by them, or anyone for whose acts the Contractor or Subcontractor may be liable, regardless
of whether or not such liability, claim, damage, loss or expense is caused in part by a party indemnified
hereunder, .

In claims against any person ot entity indemnified under this Paragraph 7,12 by an employee of the Contractor, a
Subcontractor, any one directly or indirecily employed by them or anyone for whose acts they may be liable, the
indemnification obligation under this Paragraph 7.12 shall not be limited by a limitation on amount. or type of
damages, compensation or beénefits payable by or for the Contractor or a Subcontractor under workers’
compensation acts, disability benefits acts or other employee benefit acts.

Safety

The Contractor shall be responsible for supervising all safety precautions, including initialing and maintaining
such programs in connection with performance of the Contract and for adequate maintenance of traffic.

The Contractor shall designate a member of the on-site Work team for each Project, whose duty shall be the
prevention of accidents. Unless notified otherwise in writing by the Contractor to the County (and the Engineer if
applicable), this person shall be the Contractor’s Superintendent. - : R

ARTICLE VIII - CONTRACT ADMINISTRATION

8.1
8.1.1

Project Manager

The Project Manager, unless otherwise directed by the County shall perform those duties and discharge those
responsibilities allocated to the Project Manager as set forth in the Contract. The Project Manager shall be the
County's representative for the entire Term of the Contract. The Project Manager shall be authorized to act on
behalf of the County only to the extent provided in the Contract.




8.1.2

8.1.6

817

8.1.9

8.2
8.2.1

8.2.2

8.23

824

The County and the Contractor shall communicate with each other in the first instance through the Project
Manager, .

The Project Manager shall be the initial interpreter of the requirements of any drawings and specifications and the
judge of the performance thereunder by the Contractor. The Project Manager shall render written or graphic
interpretations as necessary for the proper execution or progress of the Work with reasonable promptness on
request of the Contractor.

The Project Manager shall review the Contractor’s Applications for Payment and shall certify to the County for
payment to the Contractor, those amounts then due to the Contractor as provided in the Contract Documents.

The Project Manager shall have authority to reject Work, which is defective or does not conform to the
requirements of the Contract Documents. If the Project Manager deems it necessary or advisable, the Project
Manager shall have authority to require additional inspection or testing of the Work for compliance with Contract
requirements at Contractor’s expense.

The Project Manager shall review and approve, or take other appropriate action as necessary, concerning the
Contractor’s submittals including Product Data and Samples, Such review, approval or other action shall be for
the sole purpose of determining conformance with the design concept and information given through the Contract
Documents,

The Project Manager shall submit Change Orders for processing by the Purchasing Department and may authorize
minor changes in the Work by Field Order as provided elsewhere herein.

The Project Manager shall, upon written request from the Contracfor, conduct inspections to determine the date of
Completion, shall receive and forward to the County for the County’s review and records, written warranties and
related documents required by the Contract and shall approve a Final Application for Payment upon ¢empliance
with the requirements of the Contract Documents. :

The Project Manager’s decision in matters relating to visual quality shall be final if consistent with the applicable
provisions of the Contract Documents. '

Claims by the Contractor

All Contractor claims shall be initiated by written notice and claim to the Project Manager, Such written notice
and claims must be furnished within seven (7) days after occurrence of the event, or the first appearance of the
condition, giving rise to the claim, :

Pending final resolution of any claim of the Contractor, the Contractor shall diligently proceed with performance
of the Work and the County shall continue to make payments to the Contractor in accordance with each Task .
Order. The resolution of any claim under this Paragraph 8.2 shall be reflected by a Change Order executed by the
Project Manager and the Contractor.

Claims for Concealed and Unknown Conditions, Should concealed and unknown conditions encountered in the
performance of the Work (a) below the surface of the ground or (b) in an existing structure be at variance with the
conditions indicated by Task Order, or should unknown conditions of an unusual nature differing materially from
those ordinarily encountered in the area and generally recognized as inherent in Work of the character provided
for in the Task Order, be encountered, wherein the Contract Documents or Standard Construction industry
practices have not placed the responsibility of discovering such concealed and unknown conditions upon the
Contractor prior to the Contractor submitting his Pricing Proposal for the Work, the Project Price shall be
equitably adjusted by Change Order upon the written notice and claim by either party made within seven (7) days
after the first observance of the condition, As a condition precedent to the County having any liability to the
Contractor for concealed or unknown conditions, the Contractor must give the Project Manager written notice of,
and an opportunity to obsetve, the condition prior to disturbing it, The failure by the Contractor to make the
written notice and claim as provided in this Subparagraph shall constitute a waiver by the Contractor of any claim
arising out of or relating to such concealed or unknown condition.

Claims for Additional Costs. If the Contractor wishes to make a claim for an increase in the Project Price, asa
condition precedent to any liability of the County therefore, the Contractor shall give the Project Manager written
notice of such claim within seven (7) days after the occurrence of the event, or the first appearance of the
condition, giving arise to such claim, Such notice shall be given by the Contractor before proceeding to execute
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any additional or changed Work. The failure by the Contractor to give such notice prior to executing the Work
shall constitute a waiver of any claim for additional compensation.

8.2.4,1 In connection with any claim by the Contractor against the County for compensation in excess of the Project
Price, any liability of the County for the Contractor’s costs shall be strictly limited to direct costs incurred by the
Contractor and shall in no event include indirect costs or consequential damages of the Contractor,

The County shall not be liable to the Contractor for claims of third parties, including Subcontractors, unless and
until liability of the Contractor has been established therefore in a court of competent jurisdiction, ‘

8.2.5 Claims for Additional Time, If the Contractor is delayed in progressing any Work which at the time of the delay is
then critical or which during the delay becomes critical, as the sole result of any act or neglect to act by the
County or someone acting on the County’s behalf, or by changes ordered in the Work, unusual delay in
transportation, unusually adverse weather conditions not reasonably anticipated, fire or any causes beyond the
Contractor’s control, then the date for achieving Completion of the Work shall be extended upon the written
notice and claim of the Contractor to the Project Manager, for such reasonable time as the Project Manager may
determine. o

Any notice and claims for an extension of time by the Contractor shall be made not more than seven (7) days after
the occurrence of the event or the first appearance of the condition giving the rise to the claim and shall set forth
in detail the Contractor’s. basis for requiring additional time in which to complete the project. In the event the
delay to the Contractor is a continuing one, only one notice and claim for additional time shall be necessary. If
the Contractor fails to make such claim for an extension of time as provided herein, then such claim shall be
waived. This paragraph shall not be deemed to waive any damages for delay that are covered by insurance.

8.2.5.1 Delays and Extensions of Time. An extension of Project Time shall not be given due to weather conditions unless
such weather conditions are more severe than average and have caused a delay. In requesting an extension of
time for weather conditions, Contractor shall present complete records and such requests shall document how
weather conditions delayed progress of the Work.

8.3 Field Orders

8.3.1 For each Project, the Project Manager shall have authority to order minor changes in the Work not involving a
change in the Project Price,-or in Project Time and not inconsistent with the intent of the Contract. Such changes
shall be effected by Field Order and shall be binding upon the Contractor, The Contractor shall carry out such
Field Orders promptly. -

ARTICLE IX —~ SUBCONTRACTORS

9.1 Definition

9.1,1 A Subcontractor is an entity, which has a direct Contract with the Contractor to perform a portion of the Work.
9.2 Award of Subcontracts

9.2.1 Prior to commencing the Work for each project, the Contractor shall farnish the Project Manager, in writing, the
names of persons or entities proposed by the Contractor to act as a Subcontractor on the project. The Project
Manager shall reply within five (5) days to the Contractor, in writing, stating any objections the Project Manager
may have to such proposed Subcontractor. The Contractor shall not enter into a Subcontract with a proposed
Subcontractor with reference to whom the Project Manager has made a timely objection,

9.2.2 Al subcontracts. shall afford the Contractor rights against the Subconfractor, which corréspond to those rights
afforded to the County by Subparagraph 12.2.1 below. B

ARTICLE X - CHANGES IN THE WORK
10.1  Changes Permitted

10.1.1 Changes in the Work within the general scope of each Task Order, consisting of additions, deletions, revisions, or
any combination thereof, may be ordered without invalidating the Contract by properly executed Change or Field
Order.
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10.1.2

10.2
10.2,1

10.3
10.3.1

10.3.2

\Changes in the Work for each project shall be performed under applicable provisions of the Contract andrthe
Contractor shall proceed promptly with such changes. '

Change Order Defined

The term “Change Order” shall mean a written order to the Contractor executed by an authorized County
representative, issued after execution of the Contract, authorizing and directing a change in the Work or an
adjustment in the Project Price or the Project Time, or any combination thereof. Only a duly executed Change
Order may change the Project Price and/or the Project Time.

Changes in the Project Price

Any change in the Project Price resulting from a Change Order shall be determined as follows: (a) by mutual
agreement between the County and the Contractor as evidenced by (1) the change in the Project Price being set
forth in the Change Order, (2) such change in the Project Price, together with any conditions or requirements
related thereto, being initialed by both parties and (3) the Contractor’s execution of the Change Order, or (b) if no
mutual agreement occurs between the County and the Contractor, then, as provided in Subparagraph 10.3.2
below. ' ‘

If no mutual agreement occurs between the County and the Contractor as contemplated in Subparagraph 10.3.1
above, the change in the Project Price, if any, shall than be determined by the Project Manager on the basis of the
reasonable expenditures or savings of those performing, deleting or revising the Work attributable to the change,
including, in the case of an increase or decrease in the Project Price, a reasonable allowance for direct project site
overhead and profit. In such case, the Contractor shall present, in such form and with such content as the County
or the Project Manager requires, an itemized accounting of such expenditures or savings shall be limited to the

. following; reasonable costs of materials, supplies, or equipment including delivery costs, reasonable costs of

10.3.3

.10.4
10.4.1

10,5
10.5.1

10.6
10.6.1

labor, including social security, old age and unemployment insurance, fringe benefits required by a pre-existing
agreement or by custom, and workers’ compensation insurance, reasonable costs of premiums for all Bonds and
insurance, permit fees, and sales, use or other taxes related to the Work and paid by the Contractor, and
reasonable costs of directly attributable to the change. In no event shall any expenditure or savings associated
with the Contractor’s home office or other non-project site overhead expenses be included in any change in the

.Project Price. Pending final determination of reasonable expenditures or savings to the County, payments on

account shail be made to the Contractor on the County’s Application for Payment.

If Unit Prices are provided in a Task Order, and if the quantities contemplated are so changed by proposed
Change Order that application of such Unit Prices fo the quantities of Work: proposed shall cause substantial
inequity to the County or to the Contractor, then the applicable Unit Prices shall be equitably adjusted. -

Minor Changes

The Project Manager shall have authority to order minor changes in the- Work for each project not involving a
change in the ‘Project Price or an extension of the Project Time and not inconsistent with the intent of the
Contract. Such minor changes shall be made by written Field Order, and shall be binding upon the County and the
Contractor. The Contractor shall promptly carry out such written Field Orders.

Effect of Executed Change Order

For each project, the execution of any Change Order by the Contractor shall constitute conclusive evidence of the
Contractor’s agreement to the ordered changes in the Work, the Contract Documents as thus amended, the Project

" Price and the Project Time. The Contractor, by executing a Change Order, waives and forever releases. any claim

against the County for additional time or compensation for matters relating to or arising out. of or resulting from
the Work included within or affected by the executed Change Order.

Notice to Surety; Consent

The Contractor shall notify and obtain the timely consent and approval of the Contractor’s surety with reference
to all Change Orders if such notice, consent or approval is required by the Contractor’s surety or by law, The
Contractor’s warranty to the County that the surety has been notified of and consents to, such Change Order and
the surety shall be conclusively decmed to have been notified of such Change Order and to have expressly
consented thereto, '
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ARTICLE XI - UNCOVERING AND CORRECTING WORK

11.1
11.1.1

I1.1.2

11.2
11.2.1

11.2.2

11.2.3

11.3
11.3.1

Uncoveriﬁg Work

If any of the Work for a project is covered contrary to the Project Manager’s request or to any provision of the
Contract Documents, it shall, if required by the Project Manager, be uncovered for the Project Manager’s
inspection and shall be properly replaced at the Contractor’s expense without change to the Project Time as
provided in the Task Order,

If any of the Work for a project is covered in a manner not described in Subparagraph 11.1.1 above, it shall, if
required by the by the Project Manager or County, be uncovered for the Project Manager’s inspection. If such
Work conforms strictly to the Contract Documents, costs of uncovering and proper replacement shall by Change
Order be charged to the County. If such Work does not strictly conform to the Contract Documents, the
Contractor shall pay the costs of uncovering and proper replacement.

Correcting Work J

The Contractor shall immediately proceed to correct Work rejected by the Project Manager as defective or failing
to conform to the Contract Documents. The Contractor shall pay all costs and expenses associated with correcting
such rejected Work, mcludmg any additional testing and inspections, and reimbursement to the County for the
Project Manager’s services and expenses made necessary thereby,

For each prolect, if within one (1) year after Substantial Completion of the Work, any of the Work is found to be
defective or not in accordance with the Contract Documents, the Contractor shall correct the Work within seven
(7) days at the Contractor’s expense upon receipt of written notice from the County. This obligation shall survive
Final Payment by the County and termination of the Contract. “With respect to Work first performed and
completed after Substantial Completion of the project, this one (1) year obligation to specifically correct defective

“and nonconforming Work shall be extended by the period of time which elapses between Substantial Completion

and completion of the subject Work.

Nothing contained in this Paragraph 11.2 shall establish any period of limitation with respect to other obligations,
which the Contractor has under the Contract, Establishment of the one (1) year time period in Subparagraph
11.2,2 relates only to the duty of the Contractor to specifically correct Work for each project, and has no
rela’monshlp to the time which the obhgatxon to comply with the Contract Documents may be sought to be
enforced.

County May Accept Defective or Nonconforming Work

If the County chopses to accept any defective or nonconforming Work, the County may do so. In such events, the
Project Price shall be reduced by the greater of (a) the reasonable cost of removing and correcting the defective or
nonconforming Work, and (b) the difference between the fair market value of the project had it not been
constructed in such manner as to include defective or nonconforming Work. If the remaining portion of the
unpaid Project Price, if any, is insufficient to compensate the County for its acceptance or defective or
nonconforming Work, the Contractor shall, upon written demand from the County, pay the County such
remaining compensation for accepting defective or nonconforming Work.

ARTICLE XII - CONTRACT TERMINATION

12,1
12.1.1

12.1.2

Termination by the Contractor

For each project, if the Work is stopped for a period of ninety (90) days by an crder of any court or as a result of »
an act of the Government, through no fault of the Contractor or any person or entity working directly or indirectly
for the Contractor, the Contractor may, upon ten (10) days written notice to the County, terminate performance

‘under the'Contract and recover.from the County payment for the actual reasonable expenditures of the Contractor

(as limited in Subparagraph 10,3.2 above) for all Work executed and for materials, equipment, tools, construction
equipment and machinery actually purchased or rented solely for the Work, less any salvage value of any such
items,

For each project, if the County shall persistently or repeatedly fail to perform any material obligation to the
Contractor for a period of fifteen (15) days after receiving written notice from the Contractor of its intent fo
terminate if such failure is not substantially corrected within fifteen (15) days, the Confractor may terminate

12




performance under the Contract by written notice to the Project Manager, In such event, the Contractor shall be
entitled to recover from the County as though the County had terminated the Contractor’s performance under the
Contract for convenience pursuant to Subparagraph 12.2,1 hereunder.

122 Termination by the County
12.2.1 For Convenience

12,2.1.1The County may terminate the Contract for convenience, In such instance, the County shall provide written
notice of such termination to the Contractor specifying when termination shall become effective.

12.2.1.2The Contractor shall incur no further obligations in connection with the' Work and the Contractor shall stop Work
when such termination becomes effective. The Contractor shall also terminate outstanding orders and
“subcontracts. The Contractor shall settle liabilities and claims arising out of the termination of subcontracts and
orders. The County may direct the Contractor to assign the Contractor’s right, title and interest under terminated

o’rders\ or subcontracts to the County or its designee. '

12.2.1.3The Contractor shall transfer title and deliver to the County for such completed or partially completed Work and
materials, equipment, parts, fixtures, information and Contract rights as the Contractor has in either its possession
or control.

12.2.1.4 (a) The Contractor shall submit a termination clajm to the Project Manager specifying the amounts due because
of the termination for convenience together with costs, pricing or other data required by the Project
Manager. If the Contractor fails to file a termination claim within one (1) year from the effective date of
termination of the Contract, the. County shall pay the Contractor, an amount derived in accordance with
subparagraph (c) below.

(b) The County and the Contractor may agree to compensation, if any, dueto the Contractor hereundet.

" (c) Absent an agreement as to the amount due to the Contractor, the County shall pay the Contractor the

., following amounts:

© (i) Project Prices for labor, materials, equipment, and other services-accepted under the Contract;

(ii) Reasonable costs incurred in preparing to perform and in performing a portion of the Work prior to
termination and not included in (i) or (ii), and in terminating the Contractor’s performance, plus a fair
and reasonable allowance for overhead and profit thereon (such profit shali not include anticipated
profit or consequential damages); provided, however, that if it appears that the Contractor would have -
not profited or would have sustained a loss if the entire Contract had been completed, no profit shall
be allowed or-included and the amount of compensation shall be reduced to reflect the anticipated rate
of loss, if any;

(iif) Reasonable costs of settling and paying claims arising out of the termination of Subcontracts or orders
pursuant to Subparagraph 12.2,1.2. of this Paragraph. These costs shall not include amounts paid in
accordance with other provisions hereof.

The total sum to be paid the Contractor under this Subparagi'aph 12.2.1 shall not exceed the total
Project Price, as properly adjusted; reduced by the amount of payments otherwise made, and shall in
-no event include duplication of payment. ’ ' ‘

12.2.2 For Cause

12.2.2.11f the Contractor persistently or repeatedly refuses or fails to perform the Work in a timely manner, supply enough"
properly skilled Workers, supervisory personnel or. proper equipment or materials to complete the Work, or fails
to make prompt payment to Subcontractors, or for materials or labor, or persistently disregards laws, ordinances,
rules, regulations or orders of any public authority having jurisdiction, or- otherwise substantially violates a
material provision of the Contract as determined by the County, then the County may, by written notice to the
Contractor, without prejudice to any other right or remedy, terminate the Contract and take possession of the
project site and of all materials, equipment, tools, construction equipment and machinery thereon owned by the
Contractor and may finish the Work by whatever methods it may deem expedient. In such case, the termination of
the-Contract is effective as of the time that notice of termination is delivered to an authorized representative of the
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Contractor, or as of the date and time, specified in the notice of termination (whichever is applicable), In such
case, the Contractor shall not be entitled to receive any further payment until the Work is completed.

12.2.2.21f the unpaid balance of the Project Price less any liquidated damages due under the Contract, exceeds the cost of
finishing the Work, including compensation for the Projéct Manager's additional services and expenses made

. necessary thereby, such exceed the unpaid balance, the Contractor shall pay the difference to the County, This
obligation for payment shall survive the termination of the Contract.

12.2.2.3In the event the Contract is terminated by the County for cause pursuant to Subparagraph 12.2.2 and it is
subsequently determined by a Court of competent jurisdiction that such termination was without cause, such
termination shall thereupon be deemed a Termination for Convenience under Subparagraph 12.2.1 and the
provisions of Subparagraph. 12.2.1 shall apply.

ARTICLE XIII — INSURANCE
13.1 Contractor’s Insurance

13.1.1 The Contractor shall not commence work under this Contract until he/she has obtained all insurance required
under this section and such insurance has been approved by the County. All insurance policies shall be issued by
companies authorized to do business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall clearly indicate the
Contractor has obtained insurance of the type, amount, and classification as required by contract and that no
material change or cancellation of the insurance shall be effective without thirty (30) days prior written notice to
the County. Certificates shall-specifically include the County as Additional Insured for all lines of coverage
except Workers® Compensation and Professional Liability. A copy of the endorsement must accompany the
certificate. Compliance with the foregoing requirements shall not relieve the Contractor of its liability and
obligations under this Contract. .

Certificate Holder Address: St. Johns County, a political subdivision of the State of Florida
500 San Sebastian View :
St. Augustine, F1 32084

13.1.1.1The Contractor shall maintain during the life of this Contract, Comprehensive General Liability Insurance with
minimum limits of $1,000,000 per occurrence, $2,000,000 aggregate to protect the Contractor from claims for
damages for bodily injury, including wrongful death, as well as from claims of property damages which may arise
from any operations under this Contract, whether such operations be by the Contractor or by anyone directly
employed by or contracting with the Contractor,

13.1.1.2The Contractor shall maintain during the life of the contract, Professional Liability or Errors and Omissions
- Insurance with minimum limits of $1,000,000, if applicable. .

13.1.1.3The Contractor shall maintain during the life of this Contract, Comprehensive Automobile Liability Insurance
with minimum limits of $2,000,000 combined single limit for bodily injury and property damage liability to
protect the Contractor from claims for damages for bodily injury, including the ownership, use, or maintenance of
owned and non-owned automobiles, including rented/hired automobiles whether such operations be by the
Contractor or by anyone directly or indirectly employed by a Contractor,

13.1.1.4The Contractor shall maintain Umbrella or Excess Liability Insurance covering workers compensation,
commercial general liability and business auto liability with minimum limits of liability of $1,000,000. -

13.1.1.5The Contractor shall maintain during the life of this Contract, adequate Workers” Compensation Insurance in at
least such amounts as are required by the law for all of its per Florida Statute 440.02.

13.1.1.6In the event of unusual circumstances, the County Administrator, or his designeé, may adjust these insurance
' requirements. - :

13.1,1.7Contractor shall provide the County at least thirty (30) days prior notice of any cancellation of or modification to
any insurance coverage required under the Contract.

13.1,1.8It is the responsibility of the Contractor to insure that all subcontractors comply with all insurance requirements
provided in the Contract. '
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13.1.1.91t is expressly noted that the insurance requirements contained herein are minimum requirements, subject to

modification by the County in response to high hazard operations.

ARTICLE XIV — EQUAL EMPLOYMENT OPPORTUNITY

- 1441
14.1.1

Contractor’s Employment Opporfunity

The Contractor and all Subcontractors shall not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin or age.

The Contractor shall take affirmative measures to insure that applicants are employed, and that employees are
treated during employment without regard to their race, religion, color, sex; national origin or age. Such action
shall include, but not be limited to, the following: employment, upgrading, demotion or transfer, recruitment or
recruitment advertisement, layoff or termination, rates of pay or other forms of compensation, and selection for
training, including apprenticeship. The Contractor agrees to post in conspicuous places, available to employees

‘and applicants for employment, notices setting forth the policies of non-discrimination.

1412

The Contractor and all Subcontractors shall, in all solicitations or advertisements for employees placed by them or
on their behalf, state that all qualified applicants shall receive consideration for employment without regard to
race, religion, color, sex, national origin or age. ’

ARTICLE XV — APPRENTICESHIP LAW REQUIREMENTS

15.1
15.1.1

15.1.2

15.1.3

15.1.4

15.15

15.1.6

15.1.7

Apprenticeship Law (Chapter 446, Florida Statutes)

In accordance with applicable Florida law, the Contractor shall make a diligent effort to hire for performance of
the Contract a number of apprentices in each occupation which bears to the average number of journeyman in that
occupation to be employed in the performance of the Contract, the ratio of at least one (1) apprentice or trainee to
every five (5) journeymen, . '

The Contractor shall, when feasible and except when the number of apprentices or trainees to be hired is fewer
than four (4), assure that twenty-five (25) percent of such apprentices or trainees are in their first year of training,
Feasibility here involves a consideration of the availability of training opportunities for first year apprentices or
trainees, the hazardous nature of the Work for beginning workers, and excessive unemployment of apprentices or
trainees in their second or subsequent years of training.

The Contractor, during the performance of the Contract, shall make diligent efforts to employ the number of
apprentices or trainees necessary to meet requirements of Subparagraphs a, and b, However, on-the-job training
programs shall only be established in non-apprenticable frades or oceupations to meet the requirements of this
section. '

The Contractor agrees to return recerds of employment, by trade, of the number of apprentices or trainees by first
year of training, and the number of journeymen and the wages paid, and hours of work, of such persons on a form
as prescribed by the Bureau of Apprenticeship of the Division of Labor at three (3) month intervals. Submission
of duplicate copies of forms submitted to the United States Department of Labor shall be sufficient compliance
with the provisions of the section,

The Contractor agrees to supply the Bureau of Apprenticeship of the Division of Labor, at three (3) months
intervals, a statement describing steps taken toward making diligent effort and containing a breakdown by craft or
hours worked and wages paid for first year apprentices or trainees, other apprentices or trainees and journeymen.

The Contractor agrees to insert in any Subcontract under the Contract the requirements contained in this section.
“The term Contractor” as used in such clauses and any Subcontract shall mean the Subcontractor.

Anything herein to the Contrary notwithstanding, Contractor agrees to comply with all of the provisions of
Florida Statutes 446 and all regulations prescribed by the Bureaun of Apprenticeship of the Division of Labor.

ARTICLE XVI - PUBLIC RECORDS

16.1

The cost of reproduction, access to, disclosure, non-disclosure, or exemption of records, data, documents, and/or
materials, associated with this Agreement shall be subject to the applicable provisions of the Florida Public
Records Law (Chapter 119, Florida Statutes), and other applicable State and Federal provisions. Access to such
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16.2

163

16.4

16.5

public records, may not be blocked, thwarted, and/or hindered by placing the public records in the possession of a
third party, or an unaffiliated party. '

In accordance with Florida law, to the extent that Contractor’s performance under this Agreement constitutes an act on

behalf of the County, Contractor shall provide access to all public' records made or received by Contractor in

conjunction with this Agreement. Specifically, if Contractor is expressly authorized, and acts on behalf of the County

under this Agreement, Contractor shall: .

(1) Keep and maintain public records that ordinarily and necessarily would be required by the County in order to
-perform the Services;

(2) Upon request from the County’s custodian of public records, provide the County with a copy of the requested
iecards or allow the records to be inspected or copied within a reasonable time at a cost that does not exceed
the cost as provided in Chapter 119, Florida Statutes, or as otherwise provided by law;

(3) Ensure that public records related to this Agreement that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by applicable law for the duration of
this Agreement and following completion of this Agreement if the Contractor does not transfer the records to
the County; and

(4) Upon completion of this Agreement, transfer, at no cost, to the County all public records in possession of the
Contractor or keep and maintain public records required by the County to perform the Services.

If the Contractor transfers all public records to the County upon completion of this Agreement, the Contractor
shall destroy any duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements. If the Contractor keeps and maintains public records upon completion of this Agreement,
the Contractor shall meet all applicable requirements for retaining public records, All records stored electronically
must be provided to the County, upon request from the County’s custodian .of public records, in a format that is
compatible with the County’s information technology systems. .

Failure by the Contractor to comply with the requirernents of this section shall be grounds for immediate,

unilateral termination of this Agreement by the County.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO ITS DUTY TO PROVIDE PUBLIC
REC_ORDS RELATING TO THIS AGREEMENT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT: OCA, ATTN: Public Records Manager, 500 San Sebastian
View, St. Augustine, FL 32084, PH: (904) 209-0805, EMAIL: publicrecords@sjcfl.us.

ARTICLE XVII — MISCELLANEOUS

17.1
17.1.7

17.2
17.2.1

17.3
173.1

Governing Law and Venue

The Contract shall be govefned by the laws of the State of Florida, Venue for any administrative and/or legal
action arising under the Contract shall be St. Johns County, Florida, :

Arbitfation

The county shall not be obligated to arbitrate or permit any arbitration binding on the County under any of the
Contract Documents or in connection with the project in any manner whatsoevet,

Notices

All notices required in this Agreement shall be sent by certified mail, return receipt requested, and if sent to the .
County shall be mailed to; -

St, Johns County Purchasing Department

ATTN: Jaime Locklear, CPPB, FCCM, Contract Administration Manager

500 San Sebastian View

St. Augustine, FL 32084




174
174.1

17.5
17.5.1

17.6.
17.6.1

17.6.2
17.6.3

17.7
17.7.1

17.8
17.8.1:
17.9

17.9.1°

17.10
17.10.1

Notices sent to the Contractor shall be mailed to:

Southern States Pavement Markings, Inc -
1745 Lakeside Avenue
St. Augustine, FL 32084

Successors and Assigns

The County and Contractor bind themselves, their successors, assigns and legal representatives to the other party
hereto and to successors, assigns and legal representatives of such other party in respect to covenants, agreements
and obligations contained in the Contract. In light of the scope and rationale for the Contract, the Contractor shall -
not assign the Contract without prior express written consent of the County, However, the County shall not
unreasonably deny such written consent, when the interests of the County are not negatively affected, Should the
Contractor assign this Contract without securing the prior express written consent of the County, then the County
may pursue any legal option available to the County, including; but not [imited to, termination of the Contract.

Surety Bondsl

For each project, the Contractor shall furnish a separate Public Construction Bond to the County. Each Bond shall
set forth a penal sum in an amount not less than the Project Price, Each Bond furnished by the Contractor shall
incorporate by reference the terms of the Contract as fully as though they were set forth verbatim in such Bonds. |
Each Public Construction Bond shall provide that in the event the Project Price is adjusted by Change Order
executed by the Contractor, the Contractor shall obtain a an Amended Public Construction Bond, or a New Public
Construction Bond which reflects the adjusted Project Price. Such Amended or New Public Construction Bond
shall be provided to the County within ten (10) days of the Change Order being approved to adjust the Project
Price. The Public Construction Bond furnished by the Contractor shall be in form suitable to the County and shall
be executed by a Surety, or Sureties, reasonably suitable to the County. '

Safety of Persons and Property

When existing utility lines shown on the Drawings are to be removed or relocated, the Contractor shall notify the
Engineer in ample time for taking measures for prevention of the interruption of any required services prior to the
beginning of operations. In the event that the Contractor damages any existing utility lines not shown on the
Drawings, the location of which is not known to the Contractor, report thereof shall be made immediately to the
Engineer, ' : :

Locations of existing utility lines shown on the Drawings are bafsed upon the best information -available to the
Engineer, but shall not be considered exact either as to location or number of such lines.

Contractor shall protect utility lines constructed pursuant to terms of the Contract and\those discovered or shown
on Drawings to be existing, Damage occurring to utility lines due to Contractor’s operations shall be repaired at
no cost to the County. '

Amendments

It is expressly understood that any change, amendment, modification, revision, or extension of the Contract (other
than termination, as: noted elsewhere in the Contract) shall be in writing, and shall be executed by duly authorized
represéntatives of both the County and the Contractor.

Compliance with Local, State, and Federal Rules, Regulations, and Laws

In performance of the Contract, both the County and the Contractor shall abide by, and comply with, all
applicable laws, rules, regulations, orders, and policies, of the Local, State, and Federal governments, -

Effect of Failure to Insist on Strict Compliance with Conditions

The failure of either party hereto to insist upon strict performance of any term, condition, provision, and/or
requirement of the Contract, shall not be construed as a waiver of such term, condition, provision, and/or
requirement on any subsequent occasion.

Severability

If any word, phrase, sentence, part, subsection, section, or other portion of the Contract, or any application
thereof, to any person, or circumstance is declared void, unconstitutional, or invalid for any reason, then such
: . 17




word, phrase, sentence, part, subsection, other portion, or the proscribed application thereof, shall be severable,
and the remaining portions of the Contact, and all applications thereof, not having been declared void,
unconstitutional, or invalid shall remain in full force, and effect. '

17.11 Execution in Counterparts

17.11.1 The Contract may be executed in counterparts, each of which shall be deemed to be.an original, but all of which,
taken together, shall constitute one and the same agreement.

17.12  Authority to Execute

17.12.1 Each party covenants to the other party hereto that it has the lawful authority to enter into the Contract and has
authorized the execution of the Contract by the party’s authorized representative.

17.13 Notice Regarding Public Entity Crimes

17.13.1 Section 287.133(3)(a), Florida Statutes requires the Cotinty to notify the Contractor of the provisions of Section
287.133(2)(a), Florida Statutes,

17.13.2 Section 287. 133(2)(a), Florida Statutes prohibits a person or affiliate who has been placed on the convicted
vendor list maintained by the Florida Department of Management Services, following a conviction from a public
entity crime from:

() Contracting to provide goods or services to a public entity;
(b) Submitting a bid on a contract for construction or repair of a public building or public work;
(c) Submitting bids on leases of real property to a public entity;

(d) Being awarded or perform work as a contractor, supplier, subcentractor, or consultant under a contract
with any public entity in excess of $10,000.00.

The prohi‘bitipns listed above apply for a peried of thirty-six (36) months from the date a person or affiliate is
placed on the convicted vendor list, '

17.14 Termination Under Section 287.135, Florida Statutes

17.14.1Notwithstanding any other provision in the Coniract to the contrary, the County will have the option, in the

: exercise of its sole discretion, to immediately terminate the Contract if the Contractor is found to have submitted a
false certification under Section 287.135(5), Florida Statutes, or has been placed on the Scrutinized Companies
with Activities in the Iran Petroleum Energy Sector List, as described in Section 287.135, Florida Statutes.

17.15 Royalties and Payments

17.15,1The Contractor hereby certifies that to the best of the Contractor’s information, neither the Contractor, nor any
process employed by the Contractor, infringes upon any trademark, patent, or other intellectual property rights of
another party. Moreover, the Contractor agrees to pay (where required and/or applicable) any, and all, applicable
royalties, and or license fees that are associated with any aspect of this Project.

17.16 Permits and Licenses.

17.16.1To the extent required, the Contractor (at its sole expense) shall secure, abtain, acquire, and maintain permits,
approvals, certificates, and/or licenses, in order to perform the Work referenced in the Contract, the Contractor
shall be responsible or securing, obtaining, acquiring and maintaining at the Contactor’s sole expense, and cost,
any, and all, permits, licenses, certificates, and/or approvals required by Federal, State, and/or Local law, rule,
regulation, or ordinance, The Contractor shall warrants that it has and shall continue to maintain permits, licenses,
certificates and/or approvals throughout the duration of the Contract.

17.17 Completion of All Required Forms

,17.17.1Thr6ughout the duration of the Contract, the Contractor has an on-going duty to timely complete all forms
required by Federal, State, or local law, rule,’ regulation, or ordinance, and where required, timely submit the
© required form to the applicable entity/person.
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17.18 No Third Party Beneficiaries

17.18.1Both the County and the Contractor explicitly agree, and the Contract explicitly’ states that no th1rd party
beneficiary status or interest is conferred to, or inferred to, any other person or entlty

17.19 E-Verify

17.19.1The Contractor agrees that it will enroll and participate in the federal E-vérify Program for Employment
Verification, The Contractor further agrees to comply with, and abide by, any, and all, applicable rules and
provisions associated with the federal E-verify Program for Employment Verification.

1720 Use of County Logo

17.20.1 Pursuant to, and consistent with, County!Ordinance 92-2 and County Administrative Policy 101.3, the Contractor
may not manufacture, use, display, or otherwise use any facsimile or reproduction of the County Seal/Logo
without express written approval of the Board of County Commissioners of St. Johns County; Florida,

17.21 Survival. '

17.21.11t is explicitly noted that the following provisions identified by numbered caption and contained herein shall

. survive any suspension, termination, cancellation, revocation, expiration and/or non-renewal of the Contract, and

therefore- shall be both applicable and enforceable beyond any suspension, termination, cancellation, revocation,

™ expiration and/or non-renewal: (1) Article 1.5 (Intent and Interpretation); (2) Article 1,6 Ownership of Contract

Documents; (3) Article 7.4 (Warranty); (4) Article 7.12 (Indemmity); (5) Article 11 (Uncovering and Correcting
Work); and (6) Article 12,2.2 (Termination for Cause).

ok ok ok ok ok ok ok ok ook sk otk ok ok ok
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Bid No: 16-49; Countywide Roadway Striping Services
MASTER CONTRACT # 16-MCC-SOU-07683

IN WITNESS WHEREOF, the Board of County Commissioners of St. Johns County, Florida has made and executed this
Contract on behalf of the County and Contractor has hereunto set his/her hand the day and year above written,

COUNTY

St. Johns County, FL (Seal)

(Pl inted Name)

Condrrack Admn Mm&

(Title)

AR DAl

(Date of Execution)

ATTEST:
S( Johns Eounty, FL Clerk of Courts:

,‘»-’ '.‘ ",

Yo -""-'f\/
O Legallnyuff' icient

NG
S M

Sr. ASsfStant Coun'ty At'tomcy
29 [3 // e

Date of Execution

CONTRACTOR

Southern States Pavement Markings, Tnic

(Seal)

By, Z% |
=~ Contractor Reépresentative Signature

Yeus Uemcsr

(Printed Name)

Presae

(Title of Signing Representative)

@«i‘h\am oL

(Date of Execution)

gt 2 . ™
riuf\!b
¥ Lliii

'_,..
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Bid No: 16-49; Countywide Roadway Striping Services
MASTER CONTRACT # 16-MCC-SOU-07683

EXHIBIT “AY
UNIT PRICE LIST
Item: | Product Type: ) Unit; Painted: | Thermoplastic: | Misc.
A | White — Solid .
I ‘ ‘ NM $300.00 $1200.00
6” ' NM $900.00 ~ $3800.00
18 LF $0.25 $1.00
12” ‘ LF $0.85 $2.00
18” ) LF $1.00 $2.50
24” LE. $1.60 $3.25
B | White—Skip : ‘
4? LF __80.20 - $0.85
6” LF $0.27 $1.00
C | Yellow — Solid ’ .
4 ' NM $300.00 $1200.00
6” NM $900.00 $3800.00
3" LF $0.25 $1.00
127 LF’ $0.85 , $2.00
18” . LF $1.00 $2.50
D Yellow — Skip .
4 GM $150.00 $300.00
6” ' GM $475.00 | $1600,00
E Yellow — Double . :
4 ' NM $400.00 $2000.00
6” NM $1800.00 $7500.00
F | Audible & Vibratory Pavement Markings '
Yellow — Skip 4” GM ~ N/A $500.00
Yellow — Skip 6” GM N/A ~ $500.00
White - Solid 4” NM N/A $500.00
White — Solid 6” NM N/A $500.00
G Markings
STOP EA $30.00 $75.00
R/R EA | $50.00 $120.00
ONLY EA $30.00 $75.00
MERGE EA $40.00 $75.00
SCHOOL ] EA $40.00 $75.00
AHEAD ' EA $40.00 $70.00
TURN AND THROUGH LANE TURN ARROW | EA | $40.00 | - $80.00
THROUGH LANE USE ARROW EA $20.00 $50.00
TURN LANE USE ARROW EA $20.00 | - $50.00
H Reflective Pavement Markers
Bi-Directional, Amber ) EA | $3.00. ) $3.00
Mono-Directional Colorless EBA - $3.00 $3.00
| Bi-Directional, White/Red - , EA $3.00 $3.00
I Miscellaneons/Traffic Management )
Removal of Existing Marking ) SF $1.00
Duty Officer ' HR $30.00
Lane Closure Traffic Maintenance DAY $250.00




St. Johns County Board of County Commissioners

Purchasing Division

October 12,2016

Southern States Pavement Markings, Inc
1745 Lakeside Avenue
St Augustine, FL 32084

RE: Bid No: 16-49 — Countywide Roadway Striping Services
Master Contract No: 16-MCC-SOU-07683

To Whom It May Concern:

Enclosed, please find a fully executed original copy of the Contract Agreement for the above
referenced services.

This Contract is in effect as of October 12, 2016, and services may bégin upon receipt of duly
signed Task Orders.

Your point of contact for the respective work is Mr. Tommy Mashburn, SIC Engineering Dept,
who can be contacted at imashburn@sjefl.us or (904) 209- 0184,

If you have any questions. regardmg this contract, you can contact me at the information provided
below.

Thank you for doing business with St. Johns County.

Sincerely,
St. Johns County, FL
Purchasing Department

ract Admlmstratlon Manager
(904) 209-0158 — Direct

(904) 209-0159 — Fax

(904) 209-0150 —Main
jlocklear@sicfl.us - : ' N

CC: SJC Minutes & Records (Copy taken when attested)
SIC Purchasing Bid No: 16-49 — Southern States Master Contract File

500 San Sebastian View, St. Augustine, FL 32084 | P: 904,209.0150 | F: 904.209,0151 wwwisjcfl,us




Southern States Pavement Markings, Inc.

P.O. Box 4492, Saint Augustine, FL. 32083
Phene (904) 814-8410 Fax (904)217-4238
An Equal Opportunity Employer

October 11, 2016
Jaime T Locklear

Contracts Administration Manager

500 San Sebastian View
St. Augustine FI, 32084

Ms. Locklear:
Please find;
— 1. Three signed originals of the Contract Agreement,

2. Signed Original of the Acceptance of Notice to Award,

3. Certificate of Insurance fo St John’s County

If anything else may be needed for your consideration, please feel free to Email or call.

Sincerely,

Revisr Coriten

Kevin Carter, President

Southern States Pavement Markings, Inc ocT bl 2016 !

SO S S . wd
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