RESOLUTION NO. 2012- 2|5

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA, APPROVING THE TERMS,
PROVISIONS, CONDITIONS, AND REQUIREMENTS OF A NON-
EXCLUSIVE FRANCHISE AGREEMENT FOR CONSTRUCTION AND
DEMOLITION DEBRIS BETWEEN ST. JOHNS COUNTY, FLORIDA,
AND NINETEEN NON-EXCLUSIVE FRANCHISE HAULERS, AND
AUTHORIZING THE COUNTY ADMINISTRATOR OR DESIGNEE TO
EXECUTE EACH NON-EXCLUSIVE FRANCHISE AGREEMENT FOR
CONSTRUCTION AND DEMOLITION DEBRIS ON BEHALF OF ST.
JOHNS COUNTY

WHEREAS, nineteen independent contractors wish to collect and transport
Construction and Demolition Debris within the unincorporated area of St. Johns County,
Florida; and

WHEREAS, by entering into a Non-Exclusive Franchise Agreement for
Construction and Demolition Debris with each of the independent contractors, the St.
Johns County Board of Commissioners (“Board”) seeks to ensure that the collection and
transport of Construction and Demolition Debris is performed in accordance with
applicable local, state and federal regulations, and that such performance is consistent
with the public interest; and

WHEREAS, the Board has reviewed the terms, provisions, conditions, and
requirements of the Non-Exclusive Franchise Agreement for Construction and
Demolition Debris (attached hereto as Exhibit A, and incorporated herein); and

WHEREAS, the Board has determined that entering into said Agreement with each
of the independent contractors serves a public purpose and will not negatively impact the
citizens of St. Johns County.

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

Section 1. The above Recitals are hereby incorporated into the body of this
Resolution, and are adopted as Findings of Fact.

Section 2. The Board hereby approves the terms, provisions, conditions, and
requirements of the Non-exclusive Franchise Agreement for Construction and
Demolition Debris between St. Johns County, Florida, and the nineteen independent
contractors, respectively, and authorizes the County Administrator or designee to execute
each-Agreement on-behalf of St Johns County




Section 3. To the extent that there are typographical, administrative and/or scrivener’s
errors or omissions that do not change the tone, tenor, or concept of this Resolution, then
this Resolution may be revised without subsequent approval of the Board.

PASSED AND ADOPTED by the Board of County Commissioners of St. Johns
County, Florida, this}) ﬁday of August, 2012.

BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA

Tdee... T )

Deputy Clerk Chay{ ’ —

RENDITION DATE_S/3 /2
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XCLUSIVE FRANCHISE AGREEMENT
STRUCTION AND DEMOLITION DEBRIS

Franchise Agreement for the collection and transport of

e
Construction and Demohlon Debris ("Agreement") is made as of this ] {Q day of

Ma\l

, 2012, by and between St. Johns County ("County"), a

political subdms;on of thw State of Florida, and AdQMé vaclor & , its successors

and assigns (“Contractor’},

tanclswf g Sewmes Inc.
RECITALS

WHEREAS, Conttactor wishes to collect and transport Construction and

Demolition Debris in the gnincorporated areas of St. Johns County; and
WHEREAS, the County wishes to ensure that the Contractor's activities are

performed in accordance ¥

interest.

NOW, THEREFO
contained and other good
are hereby acknowledged)

1.0 The terms used in
set forth in the St. Johns

06-98), unless a different

construed in a manner cors

Florida Statutes. Any inc

resolved in favor of said sf;

2.0

vith all applicable laws and is consistent with the public

RE, in consideration of the mutual covenants hereinafter
ind valuable consideration, the receipt and adequacy of which

the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS

this Agreemenf shall have the same definitions and meanings

ounty Solid Waste Ordinance (see St. Johns County Ordinance
eaning is specifically defined herein. Such terms shall be

sistent with the definitions provided in section 403.703 of the

nsistency with section 403.703 of the Florida Statutes shall be

tutory provision.

Ir agrees to comply at all times with the applicable provisions of
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St. Johns County
greement for Construction & Demolition Debris

this Agreement and the Oiéiinance, a copy of which is attached hereto, and incorporated

herein.

ARTIS
3.0  The County hereb
collection and transport o}

areas of St. Johns County,

ZLE HI: NON-EXCLUSIVE FRANCHISE
. grants a non-exclusive Franchise to Contractor for the
{Construction and Demolition Debris in the unincorporated

%ubject to the terms and conditions of this Agreement and all

applicable laws. This A,
Construction and Demolit
equipment standard to the
transportation of Constru
Agreement.

4.0

authorized representative
Effective Date and shall e}
Date™).

ARTI(

i

cement authorizes the Contractor to only collect and transport
bn Debris in roll-off containers or other commercial collection
|

industry for this type of service. No other collection or

ion and Demolition Debris is authorized under this

ARTICLEIV: TERM

This Agreement shalI be effective upon execution by the County’s duly

i“Effective Date”). This Agreement shall run from the
kpire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration

5.0 The Contractor s

Ordinances, and all other

5.1  The Contractor’s
tasks assigned to them un
5.2  Contractor may c

between 7 am. and 6 p.m;
Contractor shall not colled
times, unless the Contracti
Johns County Solid Wasts

performed in compliance ¥

CLEV: CONTRACTOR’S OPERATIONS

. ] take all necessary steps to ensure that its operations are

ith all applicable provisions of the St. Johns County Code of
ipplicable local, state, and federal laws.

; mployees shall be properly trained and qualified to perform the

;er this Agreement.

Ject and transport Construction and Demolition Debris
?(EST), on Monday through Saturday of each week.

t or transport Construction and Demolition Debris at other
br has received the prior approval of the Manager of the St.
:EDepartment.
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5.3  When collecting o

employees shall wear a cop

transporting construction and Demolition Debris, Contractor’s

pany shirt or uniform, which shall have the Contractor’s
name or logo in a conspic _:ous place.

54  All of the trucks k,d by the Contractor for the collection and transportation of
Construction and Demoli bn Debris shall be marked with the name and phone number of
the Contractor in letters t t are plainly visible and at least four inches high. Each
commercial container use by the Contractor for the collection and transportation of

|
H

jon Debris shall be labeled by the Contractor on each long side

1
{

Construction and Demoli
(two sides) in the same mgnner.
5.5  The Contractor’s rall-off and/or commercial containers shall be securely covered
when transporting Constryction and Demolition Debris, as authorized under this

Agreement. | '
5.6 All of the rolling s%;ck used by the Contractor for collecting and transporting

Construction and Demoli bn Debris in St. Johns County shall be maintained in a good,

clean, and safe operating ¢ondition, and be properly marked with the Contractor’s name

and phone number on all 1 ll-off and/or commercial containers.
|
i

5.7 Contractor shall pgovide the County with a list of the vehicles used by the

Contractor and the license}:
i

X). The Contractor shall ensure that the vehicle list is updated

1 éplaie number for each vehicle and the Company’s vehicle
identification number (V I
and submitted to the Co y within 30 days of any revisions including deletions and/or
additions of the vehicles. {
5.8  This Agreement ay orizes the use of roll-off and/or commercial containers and
other commercial collecti 51 equipment standard to the industry for this type of service.
The Contractor may provifle an unlimited number of roll-off and/or commercial

containers for Constructiof n and Demolition Debris, if the construction site is acceptable

for their proper placemenf and there is a bona-fide need. However, any roll-off and/or

commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demoli bn Debris shall be regulated as though the container were filled
with Solid Waste and s

accepting such waste.

alf require transport and disposal at a St. Johns County facility
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6.0
Contractor shall be proces

Management Facility a:

7.0  The Contractor is
application form for non-g
containers, collect Const
dispose of it in a duly licel
Demolition Waste. A non
per vehicle shall accompat

exclusive Franchise.

8.0 The Contractor shall

public streets, roads, alley$§

transportation of Constru
unincorporated areas of S
cost of implementing, ad
handling of Construction 4
St. Johns County.

8.1 The Franchise fee

collected by the Contract
including the collection, tr

Demolition Debris originat

8.2 Franchise fees shal

be delivered to the County

each year or within 60 dzjo

shall be based upon the

provided pursuant to this 4

St. Johns County
ement for Construction & Demolition Debris

ARTICLE VI: DISPOSAL SITES
All of the Solid Wh

iste, Construction and Demolition Debris collected by the
sed or disposed of at a duly licensed and permitted Solid Waste

pting Construction and Demolition Debris.

\RTICLE VII: APPLICATION FEES

équired to complete and submit the standard St. Johns County

xclusive Franchise to rent roll-off and/or commercial

niction and Demolition Debris, transport said material and

1sed and permitted facility accepting Construction and

-refundable $500.00 application fee as well as a $100.00 fee
';1y the Contractor’s application to the County for the non-

|
|

,ZRRTICLE VIII: FRANCHISE FEES

y a Franchise fee to the County for the privilege of using the

4

and other thoroughfares of the County for the collection and

' ;ion and Demolition Debris that originates in the

I Johns County. The Franchise fee also may be used to pay the

' ;'nistering and enforcing the County’s regulations for the safe

i

d Demolition Debris generated in the unincorporated areas of
ihall be equal to ten percent (10%) of the Gross Revenues

for the services provided pursuant to this Agreement,
sportation, processing and disposing of Construction and
ing in the unincorporated areas of St. Johns County.

I be paid to the County once each quarter. Franchise fees shall
éno later than January 15, April 15, July 15, and October 16 of
s of termination of the Agreement. Each quarterly payment

pss Revenues earned by the Contractor for the services

|
Agreement for the preceding calendar quarter.
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8.3  Contractor shall pr gv;de the County with an audited financial statement to
demonstrate that the Conty factor has fully paid the applicable Franchise fee for the full

I erm or any partial period. The financial statement shall be
prepared by an independe: (t accounting firm in accordance with generally accepted

three (3) year Agreement

accounting principles. Uniless the County instructs the Contractor otherwise, the

Contractor shall deliver thg audited financial statement to the County within 45 days

following the Expiration Iate of this Agreement or within 45 days of the termination of
this Agreement for any p
8.4  Each quarterly pa;
i ing that the Franchise fee has been paid in full for the

ﬁ ial period.

ent of the Franchise fee shall be accompanied by a true and
accurate report demons
preceding calendar quarte
8.5  The Contractor sh El allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The ins :ctions shall be allowed by the Contractor at any reasonable
time following reasonabl 171otice by the County. Additionally, the County’s auditors may
communicate directly wi customers of the Contractor for the purpose of confirming the
Contractor’s compliance nh this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other '
this Section 8.5 shall remgin confidential. Contractor shall comply with Chapter 119,

Florida Statutes as related ,{o the disclosure of public records. If the Contractor fails to

plicable laws, the information obtained by the County under

pay the full amount of theFranchise fee in a timely manner, the County may suspend the
Franchise until payment i§ made or may terminate this Agreement with no further notice
and revoke the Franchise. EThe Contractor shall pay any and all of the County’s expenses
for the collection of the Fﬁafmchise fee, including but not limited to court costs and
reasonable attorneys’ feesii Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed bylaw.

8.6  If the Contractor fa@ils to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, '%the County may suspend the Franchise until payment is made
or may terminate this Agr': ment with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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<

Franchise fee, including:Et not limited to court costs and reasonable attorneys’ fees.

. Interesttshall accrue on

unpaid Franchise fee at.the maximum rate allowed by law.

9.0
Agreement, the Contractt' may subrmt a renewal appheatlon to the Department of Solid
Waste Management Afi ge hundred dollar ($500) renewal fee and a vehlcle fee of one
hundred dollars ($100) pe vehtcle ‘shall accompany said renewal apphcatlon A surety
bond or letter of credit in {| e amount of five thousand dollars (85, 000) shall 41so be

s
required with the application, in order to satisfy the surety requirements specified in the

St. Johns County Solid W te Ordinance. Durmg review of the renewal application the
Contractor shall operate :a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal apph ion is approved or denied within that 60 day period.
Applications for renewal ¢ t meeting all apphcable cntena may be denied.
: :1

| ARTICLE X: INSURANCE
10.0  The Contractor shg Il not begin collecting or transporting Construction and
Demolition Debris under fi is Agreement unt11 appropriate cettificates of insurance are
provided to the County t bt demonstrates comphance with the requirements of this *
Agreement. The Contractg .‘r must maintain the insurance in full force and effect at all
times throughout the Te l of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers ncompensatzon
Certificates should be iss d to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Aligustine, Florida, 32084,
10.1 The Contr:»;cter sh 1 provide workers’ compensation and employer’s liability
insurance of not less than ‘ 100,000 for each person/accident and each person/disease or

the minimum amount req !Lred under Florida Law, whichever is greater.

10.2  The Contractor sh3 1 provide commercial general liability insurance in the amount
of $1.000,000 per occurrehce, and shall include coverage for bodily injury, death,

property damage and otheif liabilities arising from or related to Contractor’s premises,

.
4
!
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operations, independent ¢ %ntractors, and contracts. The coverage must specify that it

included the indemnification and hold harmless provisions of this Agreement.
10.3  The Contractor s
single limits of $1.000.0
10.4  All of the compa:
State of Florida. All of thy insurance companies providing coverage must be rated A-IX
or higher in the most rece t edition of Best’s Key Rating Guide.

g1l provide vehicle liability insurance with minimum combined

) for all owned, hired, and non-owned vehicles.

s providing insurance must be authorized to do business in the

10.5 No change or cancgllation of any insurance required under this Agreement may be

made unless thirty (30) days prior written notice is provided to the County. Each

insurance certificate must % ame the County as an additional insured and contain a clause
stating substantially as foJows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, it Augustine, Florida, 32084 at least 30 days before the

effective date of the canc jlation or change.”

- RTICLE XI: INDEMNIFICATION
11.0  The Contractor a fees that it shall indemnify, defend and hold harmless the
County, its officials, offi frs, employees and agents, against, and assume all liability for,
any and all claims, suits, .'- uses of action, damages, liabilities, expenditures, or
proceedings of any kind (d lectively “claims™) arising from or related to any of the
Contractor’s activities or gperations pursuant to this Agreement, including but not limited
to claims based on bodily inj ury, loss of life or limb, damage to property, pollution or
other environmental dama es.

11.1  This provision rela j'ng to Indemnification, is separate and apart from, and is in no
way limited by, any insur; ce provided by the Contractor, pursuant to this Agreement, or

otherwise.

12.0 If there isam
the County shall notify th

aterial breach of any term of this Agreement by the Contractor,

¢ Contractor in writing of the breach and provide the Contractor
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with an opportunity to con

St. Johns County

éect the breach. If the breach is not corrected within one (1)

day of receipt of the writt¢h notice, the County may terminate the Agreement at any time

at the County’s discretion
effective upon the date sp
immediately cease all acti
breach of this Agreement
pay Franchise fees at the

Contractor fails to file co

Agreement; (¢) the Contra

permitted and authorized
transports Solid Waste in

Contractor fails to continu

under this Agreement; (f) |
ble provisions of the St. Johns County Solid Waste Ordinance

to comply with the applic

or this Agreement.

by providing written notice to the Contractor, which shall be

cified in the notice. Upon such notice, the Contractor shall
;ities under this Agreement. Among other things, a material

ihall be deemed to have occurred if: (a) the Contractor fails to

i

mes and in the amounts required by this Agreement; (b) the

Ip
ctor disposes of Solid Waste at a site other than a properly

lete, accurate, and timely reports, as required by this

jolid Waste Management Facility; (d) the Contractor collects or
\ manner that is not authorized under this Agreement; () the
ously maintain the types and amounts of insurance required

¢ Contractor declares bankruptcy; or (g) the Contractor fails

12.1  If the Contractor hﬁs frequently, regularly or repetitively defaﬁlted in the

performance of any of the]
or federal regulation, the

“habitual violator,” regar
condition of default. Un

any further grace period t
defaults shall be considen
irredeemable defauit. The

frequirements in this Agreement or any applicable local, state

1

)

Jounty may in its sole discretion deem the Contractor to be a

| jess of whether the Contractor has corrected each individual

r such circumstances, the Contractor shall forfeit its right to

§ correct or cure future defaults. All of the Contractor’s prior

cumulative and collectively shall constitute a condition of

* County shall issue the Contractor a notice that the Contractor

has been deemed a “habitﬁgal violator.” Thereafter, any single default by the Contractor

of whatever nature shall b{

é grounds for immediate termination of this Agreement. In the

event of any such default,

notice to the Contractor,

Upon such notice, the Co

Agreement. This section
Agreement and it shall no

or equity.

e County may terminate this Agreement by giving a written
ich shall be effective upon the date specified in the notice.

actor shall immediately cease all activities under this

: eates a supplemental and additional means of terminating this

‘?be deemed to be in lieu of any other remedy available at law
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ARTIC];E X1II: MISCELLANEOUS PROVISIONS
fatives. For the purposes of this Agreement, the Authorized

13.0 Party Represe
Ity (as designated by the County Administrator) shall be the
:e St. Johns County Solid Waste Department or the Manager’s

representative of the Co

. Either party may change its representative

upon five (5) days, prior tice to the other party.

13.1 Notice. All no ;k:es and consents required or permitted by this Agreement shall
be in writing and transmitied in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Wastg Manager

St. Johns County Solid Waste Department
3005 AllenjNease Road

Elkton, FL§32033

If to the Contractor:

ﬂ fdams Tache & Lardsaping
1534 St Road 12 Novta
St Agusking, i 22092

Changes in the re bective addresses to which such notices may be directed may
by either party by notice to the other party.

:lay or failure to exercise a right under this Agreement shall

be made from time to tim
13.2 Waiver. No
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to tim:b and as often as deemed expedient. The failure of the County
or Contractor at any time gto require performance by the other party of any term in this
Agreement shall in no j!ay affect the right of the County or Contractor thereafter to

aiver by the County or Contractor of any breach of any term of

enforce same; nor shall

this Agreement be taken gr held to be a waiver of any succeeding breach of such term or
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as a waiver of any term i

self. To be effective, any waiver shall be in writing and signed

by the party granting su waiver. Any such waiver shall be limited to the particular

right so waived and shall ot be deemed to waive any other right under this Agreement.
13.3  Agreeme Ik Governed by Florida Law and Venue. This Agreement shall

be governed by and constiued in accordance with the laws of the Staté of F lorida, and it

!

the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations. I
13.5 Representatio é'of the Contractor. The Contractor represents that: (a) itis a
corporation duly organizeql under the laws of the State of Florida or a person or an entity
qualified to do business inj ‘the State of Florida; (b) this Agreement has been duly

authorized, executed, andfelivered in the State of Florida; and (c) it has the required

power and authority to pefform this Agreement.
13.6 Headings. Caj

iconstitute a part of this Agreement.

tions and headings contained in this Agreement are for ease of
Reference only and do no

13.7 Severability.
is declared illegal, void or fnnenforceable, the remaining terms shall not be affected but

f any term, condition, covenant or obligation of this Agreement

shall remain in full force -3 d effect, and this Agreement shall be construed as if such

illegal, void or unenforcedble provision had never been contained herein.

13.8 Survivability. Any term, condition, covenant, or obligation that requires

!

performance by a party s sequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

|

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no

provision of this Agreemeft is intended to create any third-party beneficiaries hereunder,

or to authorize anyone notjja party to this Agreement to maintain an action pursuant to the

terms or provisions of thi %Agreemen.t.
13.10  Personal Liabilgty. Nothing in this Agreement shall be construed as creating

e part of any official, officer, employee, agent or

{
1

any personal liability on

]

representative of the Co

13.11 Independent C ]
Agreement the Contracto %will be acting in the capacity of an independent contractor and

ntractor. When performing the activities required by this

not as an agent, employee} ; partner, joint venture or associate of the County. The
Contractor shall be solely ';esponsible for the means, methods and procedures used by the
Contractor to perform und er this Agreement. Neither the Contractor nor any of its

or subcontractors shall represent, act, purport to act, or be

";resentative, employee, or servant of the County. The

gilable or granted to employees of the County.

% This Agreement constitutes the entire agreement and

¢s all prior and contemporaneous agreements and

understandings, representgtions and warranties, whether oral or written, relating to such

matters. |

13.13 Fair Dealing. {The Contractor declares and warrants that the Contractor enters
i . . .

into the Agreement withoyit reliance on or engaging in any collusion, bribery or fraud,

that all of the Contractor’ yirepresentations in this Agreement are made fairly and in good

faith, and that no County §ommissioner, County officer, or County employee, directly or

indirectly owns more thanfi5% of the total assets or capital stock of the Contractor, nor

will any such person direg :ly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreetent. The Contractor warrants that it has not employed or

retained any company or ' rson, other than a bona fide employee working solely for the

Contractor, to solicit or sefure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, compagy, corporation, individual or firm, other than a bona fide
employee working solely ;or the Contractor, any fee, commission, percentage gift or any
other compensation contiy Eent upon or resulting from the award or making of this
Agreement. Further, the gontractor declares and warrants that the Contractor is not
subject to the restrictions i Section 287.133, Florida Statutes, for a public entity crime.

13.14 Sovereign Im nity. Nothing in this Agreement shall be interpreted or

construed to mean that thgiCounty waives sovereign immunity as provided under Section
768.28, Florida Statutes. {
13.15 Amendment. Hxcept as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed i both parties with the same formalities as this Agreement.
The term Ordinance 06-9§ as used in this document, shall mean said Ordinance as may
be amended from time to '!me.
13.16 Terms General l_y Whenever the context may require, any pronoun which is
used in this Agreement s ' 1 include the corresponding masculine, feminine and neuter
forms and the singular shdll include the plural and vice versa. Unless otherwise
specifically noted, the wo - s “include,” and “including” as used herein shall be deemed
to be followed by the folld iwing phrase “without limitation”. The words “agree,”
“agreement,” “consent,” ¢ : stablish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Word ~ lor phrases which are defined herein by reference to a statute,
rule or regulation shall hate the meaning ascribed to such word or phrases as of the
Effective Date, without rej ard to subsequent changes in such statutes, rules or
regulations, unless othe: fse provided.
|
ARTICLE XIV: ACCESS TO RECORDS
14.0 The access to, di ' closure, non-disclosure, or exemption of records, data,
documents, and/or materid : s associated with this Agreement shall be subject to applicable
provisions of the Florida fublic Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Hederal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by iacing the public records in the possession of a third party, or
|

an unaffiliated party.

15.0 As a condjtion of entering into this Agreement, and in order to ensure
compliance, especially as ’ relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including withouf limitation, data, documents, and correspondence), in order to
determine whether complifince has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is unddi no duty to provide access to documentation not related this

Agreement, and/or is othe Ffwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREO}E;‘, the parties hereto have caused this Agreement to be executed

on

N\O\\I\ \(gth ,2012.

CONTRACTOR
Aaims Tra

Name of Company

Date 5"(9“2-

s sbpiovier]

g

.
¥

Notary
ST. JOHNS COUNTY, deting by and through
its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk County Administrator
Legal Review:
Assistant County Attorney

14
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this / 8 day of
d"-ﬁ"‘ , 20/ by and between St. Johns County ("County"), a
political subdivision of the State of Florida, and Advanced Disposal Services

Jacksonville, LLC, its successors and assigns (“Contractor’).
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demblition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
20 By executing this Agreement, Contractor acknowledges that it has read the St.

Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCILUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date™). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.
5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3 When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4 All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the

Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0 The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

84  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of conﬁrming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the Couhty under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law,

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the

St. Johns County Solid Waste Ordinance. During review of the renewal application the

Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0  The Contractor shall not begin collecting or transporting Construction énd
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1  The Contractor shall provide workers’ compensation and employer’s liability
insurance of not less than $100.000 for each person/accident and each person/disease or
the minimum amount required under Florida Law, whichever is greater. |
10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3  The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000.000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.
11.1  This provision relating to Indemnification, is separate and apart from, and is in no

way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.
ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.
12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
_defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this
Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be Tammy Wilson, District Manager. Either party may change its representative
upon five (5) days, prior notice to the other party.

13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
Advanced Disposal Services Jacksonville, LLC
7580 Philips Hwy
Jacksonville, Florida 32256

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida. |
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent td receiving
the County’s approval, the Contractor or the potential assignee must demonstlfate to the
County’s satisfaction that the assignee has the ability and resources to comply‘ with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations. |
13.5 Representations of the Contractor. The Contractor represents that: (a) itisa
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement. :
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this ?Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that req%uires
performance by a party subsequent to expiration or termination of this Agreenfent shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. ’fhe
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to aét, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County. |

13.12 Merger Clause. This Agreement constitutes the entire agreement énd
understanding of the parties as to all matters addressed or referred to herein.
This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.
13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor

will any such person directly or indirectly benefit by more than 5%, from the profits or

emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring :to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinanée as may
be amended from time to time. |

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine ar}d neuter
forms and the singular shall include the plural and vice versa. Unless othenw$e
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agreé,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemedi to be
followed by the phrase “which shall not be unreasonably withheld or delayed”; except as
specifically noted. Words or phrases which are defined herein by reference toa statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS ‘

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or

an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, espécially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit thé books, and
records (including without limitation, data, documents, and correspondence), 1n order to
determine whether compliance has been achieved with respect to the terms, cd}nditions,
provisions, rights, and responsibilities noted in this Agreement. It is speciﬁcafly noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

on "l’/laA?, [8 , 2012

CONTRACTOR
Advince d Disppsal Servicep Jacksorville.

Name of Company

Printed Name: 0 LN"\\\‘RK
Title: P s ) A

Signature:
Company Officer
(CORPORATE SEAL)

Date  S5-\\ - {2~

“KATHLEEN 4. GHIRES
MY COMMISSION # EE 085126

ol ﬁSMamHSZO‘lS
{ M’Q-.Q_W ,/‘\. W TR 3 Boad%:gm:aﬂm

Notary

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:

Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this ﬂ day of
m% 20__[2= by and between St. Johns County ("Coun’cy"),
political subdivision of the State of Florida, and PWV\ a.SON ) ,its successors

and assigns (“Contractor’).

RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unmcorporated areas of St. Johns County; and ‘

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest. ,

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable oonsideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0  The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Qrdinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
cons&uéd in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: C_ONTRACTOR"S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read qhe St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of thistgreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4,0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date™). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date”).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are

performed in compliance with all applicable provisions of the St. Johns County Code of

Ordinances, and all other applicable local, state, and federal laws.

5.1  The Contractor’s employees shall be properly trained and qualified to perform the
‘tasks assigned to them under this Agreement.

5.2 Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.

Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s

name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of

Construction and Demolition Debris shall be marked with the name and phone number of |

the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of

Construction and Demolition Debris shall be labeled by the Contractor on each long side

(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this

Agreement.
5.6  All of the rolling stock used by the Contractor for collecting and transporting

Construction and Demolition Debris in St. Johns County shall be maintained in a good,

clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

57  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle

identification number (VIN). The Contractor shall ensure that the vehicle list is updated

and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles. |

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other éommercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the éonstruction site is acceptable
for their proper placement and there is a bona—ﬁde need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled

with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and |
transportation of Construction and Demolition Debris that 6riginates in the
unincorporated areas of St Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
8.2 - Franchise fees shall be pai‘d to the County once each quarter. Franchise fees shall
be delivered to the County no later than J anuary 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services '

provided pursuant to this Agreement for the preceding calendar quarter.



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

8.3  Contractor shall provide the County with an audited financial statementi to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5 The Contractor shall allow the County’s auditors to inspect and examine the

* Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue 6n any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal abplication to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the réquirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns Cdunty Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1  The Contractor shall provide workers’ compensation and employer’s liability
insurance of not less than $100,000 for each person/accident and each person/disease or
the minimum amount required under Florida Law, whichev_er is greater.
10.2 The Contractor shall provide commercial general liability insurance in the amount
of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions' of this Agreement.

10.3 The Contractor shall provide vehicle liability insuraﬁce with minimum combined
single limits of $1.000.000 for all owned, hired, and non-owned vehicles.

10.4 All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide. .

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the_ expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its ofﬁclals officers, employees and agents, against, and assume all hab1hty for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages. '
11.1  This provision relating to Indemnification, is separate and apart from, and is in no

way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.
ARTICLE XII: TERMINATION BY COUNTY
12.0 ¢ If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breabh. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreemént. Among other things, a material
“breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted ahd authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinarnice
or this Agreement.
12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to bea
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the'County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s

designee. The authorized representative of the Contractor for purposes of this Agreement

shall be (\[lV \,{i{) (Fans . Either party may change its representative
upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall

be in writing and transmitted in person or by registered or certified mail, refumn receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

‘Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
(v pvans
ANASON LS

2713 Jeffrson Aveinul
OYoNge PAK H 20US

Changes in the respective addresses to which such notices may be directed may

be made from time to time by either party by notice to the other party.

13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County.or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any othér right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venué shall be in St. J ohns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition preéed'ent to receiving
the Couﬁty’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations. '
13.5 Representations of the Contractor. The Contractor represents that: (a) itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement. A
13.7 Severability. 1f any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreemnent shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. 1t is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement. .

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any ofﬁciéi, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be éolely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County. .

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. .Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreemenf may be amended only by written instrument specifically referring to this
Agreément and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time. ‘

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “‘consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS
14.0 The access to, disclosure, non-disclosure, or exemption of records, data,
documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Floﬁda Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, espegially as it relates to any applicable law, rule, or regulation, the

Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respeét to the terms, conditions,
provisions, rights, and responsibilities noted in this Agréement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this -

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on mouﬁ |\ ,2012.

CONTRACTOR
ANasontS

Name of Company

Printed Name: CQYuj A.BVONS
Tite:  ASST: ‘Sc,crcmn{\)

Signature: e

Company Officer
(CORPORATE SEAL)

Date QZ%_Z&LZ_W
v

Wi, CATHY 5. KIGHT
& 6’%}; Commission # DD 985616
oI5 Expires Mey 22, 2014

Bonded Thru Ty Faln lngurance 800-365-7019

Notary Notary Seal
Seén F// ﬂ 2

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMIN ISTRATOR :

ATTEST: __ | | By: |

Deputy Clerk County Administrator
Legal Review:
Assistant County Attorney
14
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this I4b  dayof
May , 2012, by and between St. Johns County ("County"), a
—— s S il
political subdivision of the State of Florida, and 1¥hn glfé (ekmu, ~its successors
and assigns (“Contractor’).

RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0  The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06;98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403 703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the

collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
40  This Agreemerit shall be effective upon execution by the County’s duly

authorized representative (“Effective Date). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the

tasks assigned to them under this Agreement.

52  Contractor may collect and transport Construction and Demolition Debris
between 7 am. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.
Johns County Solid Waste Department.
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53  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of

‘ Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

55  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

57  Contractor shall provide the County with a list of the vehlcles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility
accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste
Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
70  The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or oommefcial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County. _

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

82  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services
provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial périod. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the andited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

85  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s anditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Siatutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may susperd the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

86  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The
Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0 Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal application to the Department of Solid

Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one’
hundred dollars ($100) per vehicle shall accompany said rencwal application. A surety
bond or letter of credit in the amount of five thousand dellars (§5,000) shall also be
required with the application, in order to satisfy the surety requirements spemﬁed in the

St. Johns County Solid Waste Ordinance: During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days

or until the renewal application is approved or denied within that 60 day period.
Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0  The Contractor shall not begin collecting or transporting Construction and

Demolition Debris under this Agreement until appropriate certificates of insurance are

provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensat:on
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.

10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100.000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.

102 The Contractor shall provide commercial general liability insurance in the amount
of $1,000.000 per occurrence, and shall include coverage for bodily injury, death,
property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 = The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1.000.000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,

aﬂy and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
1o claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages. .

11.1 This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuatit to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide thg Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; () the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.
12.1 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
* or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractof has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
' has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this
Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.



St Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be NN LEE‘\DEK . Either party may change its representative

upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in ‘writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
@Nﬁ S’\TC (),kamn{& 1(/
(D SOE Ms
MF\JL&MK beh - 2R0BL

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be

Aa_k

exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. ‘This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. Asa condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) it is a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the reqmred
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
" is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the Couhty. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
pérson performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters. ,

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the
Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.
13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.
13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the'plural and vice versa. Unless otherwise
 specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrasés which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or
regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS
14.0 The access to, disclosure, non-disclosure, or exemption of records, data,
documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure
compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreexﬁent. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on Ma\{ 14 ,2012.

CONTRACTOR
T Olpions
nn_S g\'r& lesnt qa e -

Name of Company J

Printed Name: WEW\V] l E‘a\DEQ
Title: ;SJ{(.SA Q@V\.r

Signature: (J) )/

Company Officer
(CORPORATE SEAL)

&
Date \[Y\Z‘&V \gﬂl, 20‘2

== C.Um
Notary

’, ERICA C. VONA
2 Notary Public - State of Florida

EV3)+2 g Comm. Expires Dec 1, 2013 B
& Commission # DD 943514

Notary Seal
ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk , County Administrator
Legal Review:

Assistant County Attorney

14
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement”) is made as of this 13 X day of
m_m'r , 20_12., by and between St. Johns County ("County"), a

political subdivision of the State of Florida, and _A_mmd_u)gai-g,_, its successors
and assigns (“Contractor’).

RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE II: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date™). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date”).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.
5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name-
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services
provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1  The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.
10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1,000.000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3  The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1.000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best's Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.
11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE X1I: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this
Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be _ 5 QQQ&C i‘[g ugﬁgz . Either party may change its representative
upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

Aﬁwoa ) wAQTE

12258 LANIERRD
_SAcLSoveillE FL- 50220

If to the Contractor:

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. 1t is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12° Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such

matters.

1313 Fair Dealing. The Contractor declares and warrants that the Contractor enters

into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS
15.0 Asa conditionl of entering into this Agreement, and in order to ensure
compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted

that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto ha?'/e caused this Agreement to be executed

on ﬂ74¢/4 / ,2012.

CONTRACTOR

Aowond [Jase

Name of Company

Printed Name: O/D_/) N 74'/ WOO(/O |
Title: O =

ot L (A

Company szt}[e'{ =
{(CORPORAZE SEAL)
Date 6'// ?/20 /9/ s t;c;x:vs); ?‘:le géatedﬂoﬂda

My Commission EE 176349
; £ xr 28 03ME2016
" 19

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:

Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney

14




St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this 1 day of

MCU-{ , 20_{2, by and between St. Johns County ("County") a
political subdivision of the State of Florida, and (aastal site Cothaﬁus, R its successors
and assigns (“Contractor’). ‘

RECITALS
WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and
WHEREAS, the County wishes to ensure that the Contractor’s activities are
performed in accordance with all applicable laws and is consistent with the public

interest.
NOW, THEREFORE, in consideration of the mutual covenants hereinafter

contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I. DEFINITIONS
1.0  The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL W Y
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein,

ARTICLE III: NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
40  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date”). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS

5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.

51  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.

52  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m, and 6 p.m. (EST), on Monday through Saturday of each week.

Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.
Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise,

ARTICLE VIII. FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
tollowing the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and

. accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  Ifthe Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1 The Contractor shall provide workers’ compensation and employer’s liability
insurance of not less than $100.000 for each person/accident and each person/disease or
the minimum amount required under Florida Law, whichever is greater.
10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,
property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.
10.3  The Contractor shall provide vehicle liability insurance with minimum combined

single limits of $1,000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.
11.1 This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (¢) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defauited in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XTIT: MISCELLANEOUS PROVISIONS

13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be Mm&)ﬁ; \ne_. . Either party may change its representative
upon five (5) days, prior notice to the other party.

13.1 Notice. All notices and consents required or permitted by this Agreement shall

be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager
St. Johns County Solid Waste Department
3005 Allen Nease Road

\ Elkton, FL 32033

If to the Contractor:

(,oastn) Site. Comtraetors, Jne .
2810 (R 1%
bunnell, EL. 23110

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
13.4 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) it is a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

in
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13.9  Third Party Beneficiaries. 1t is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, oﬁicers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement, The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

1M
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS
14.0 The access to, disclosure, non-disclosure, or exemption of records, data,
documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,

11
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement, It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

on ’hg/ 27/ , 2012.
CONTRACTOR
t',gngl’gf Site. Cornracton= Ine..
Name of Company

Printed Name: Pﬁ‘#é( m a8 Q (JG l’ )L! N
. _Tltle. \’ \D

S _.,‘Company Officer N
*."(CORPORATE SEAL) 4

e Notary Public State of Fiorida
o Date 4""2:_? 2/, 012 ",o""q% SveuanaVnHanman '

% My Commission EE144342
of N\ Expiras 01/05/2016

Sucetlina t/lnsBhocca

Notary Notary Seal

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk : County Administrator
Legal Review:
Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris (" Agreement") is made as of this [9%  dayof
m \I » 20.{2., by and between St. Johns County ("County"), a

political subd1v1sxon of the State of Florida, and WM_ its successors

and assigns (“Contractor’).

RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date”). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.
5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.
Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by 7t\he Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement, |
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.
Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.
ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0  The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1  The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.
10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1,000,000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000.000 for all owned, hired, and non-owned vehicles.

104  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the

County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1 This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (¢) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. Inthe
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

- Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIHI: MISCELLANEQUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be 20/ L. { Mg; 2, . Either party may change its representative
upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

(ol Jmste éazﬁzzz Y i %)
et O
@way 7 20b F

If to the Contractor:

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
133 Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
13.4 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraund,
that all-of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

I
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure
compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed

on__ /5 ,Wd;/ , 2012.
CONTRACTOR
i Lot Coatnn s Zac
Name of Company

Printed Name: J22 44804 2. /2 2 "éégﬂ

Title: 2255

\Ju )Y & Wi 3 M!CHELLE PINSON
pare | 3 ' L7: Wi é r‘% Commission DD 871375
‘%’\ Expires March 17, 2013
. MWTM'vamenmnmss-mw
ey Huom
Notary Notary Seal
ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk County Administrator
Legal Review:
Assistant County Attorney

14
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this ___J|®  day of

fﬂg;l , 2012 | by and between i’f\ Johns County ("County™), a
political subdivision of the State of Florida, and e o:.ou , its successors

and assigns (“Contractor’).
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0  The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this
Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLEIV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly

authorized representative (“Effective Date™). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.
5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 am. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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53  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste
Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purposé of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  Ifthe Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
0.0  Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1  The Contractor shall provide workers’ compensation and employer’s liability
insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.

10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,
property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000.000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.
11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (¢) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XHII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be \I arnon Kc H/L . Either party may change its representative
upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall

be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor: .
( Qmsjm,cim Debee Qg ompud - &lgmoo Q M.
1535 Stale Load 207
St Rupustbia, Bl 32080

Changes in the respective addresses to which such notices may be directed may

be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall

impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall ﬁot be deemed to waive any other right under this Agreement.
133  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation™. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed

on YY\p.u‘ Lt ,2012.
CONTRACTOR
Q@m&b@i@u%c
Name of Company

Printed Name: Qrn

Title: s n

Signature: JM

Company Officet 7
(CORPORATE SEAL)

Da‘oe;/ / S’/(Q—O/z;l NOTARY PUBLICSTATE OF FLORIDA

w Leona J, Brown

§ ggmmission #DD97%(1);2
K sires; MAR. 15,
{ e . u 2,( Yk BONEE: mugnmcsommc,cn.mc.
Néary

Notary Seal

Ll

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:
Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this __ 2 9 th  dayof
June. , 20 12, , by and between St. Johns County ("County"), a

. . NGO Q[ IEaTHL |
political subdivision of the State of Florida, and y , its successors

and assigns (“Contractor’).
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants héreinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS

1.0 The terms used in this Agreement shall have the same definitions and meanings

set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98). unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY

2.0 By executing this Agreement, Contractor acknowledges that it has read the St.,

Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement. and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE 1II: NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the

collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date”). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (*Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS

5.0  The Contractor shall take all necessary steps to ensure that its operations are

performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.

5.1 The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.

52  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.

Contractor shall not collect or transport Construction and Demolition Debris at other
times. unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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53 When collecting or transporting construction and Demolition Debris, Contractor’s
“employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean. and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

57  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

58  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or .
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.

L
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0 The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall paya Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collectionrand - -
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall”
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each vear or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

84  Eachquarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the

preceding calendar quarter. _

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with

this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may -
communicate directly with customers of the:Contractor for the purpose of confirming the- -
. Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to

pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may tefminate this Agreement with no further notice -
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses :
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the

- maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within.30 days -
of the end of each quarter, the County may suspend the Franchise until payment is made.
or may terminate this Agreement with no further notice and revoke the Franchise.” The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attoreys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar (§500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application: in order to satisfy the surety requirements specified in the
St, Jonins County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE

10.0. The Contractor shall not begin collecting or transporting Construction and

Demolition Debris under this Agreement until appropriate certificates of insurance are

provided to the County that demonstrates compliance with the requirements of this

Agreement. The Contractor must maintain the insurance in full force and effect at all

times throughout the Term of this Agreement. The County shall be named as an

additional insured on all of the insurance policies, except for workers-compensation.

_ Certificates should be issued to St. Johns County Board of County Commissioners, 500

San Sebastian View, St. Augustine, Florida, 32084. -

10.1  The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

- the minimum amount required under Florida Law, whichever is greater. .

10.2  The Contractor shall provide commercial general liability insurance in the amount
$1.000,000 per occurrence, and shall include coverage for bodily injury, death, -

of X

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.
10.3  The Contractor shall provide vehicle liability insurance with minimum combined

single limits of $1,000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
: 500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the-

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the

County. its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1  This provision relating to Indemnification, is separate and apart from, and is in no »
way limited by, any insurance provided by the Contractor; pursuant to this Agreement, or

otherwise,

ARTICLE XII; TERMINATION BY COUNTY

12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date speciﬁed in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site<other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptey; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state .
or federal regulation, the County may in its sole discretion deem the Contractor to bea
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII: MISCELLANEQUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. Tﬁe authorized representative of the Contractor for purposes of this Agreement
shall be NFHUQ(’/ Mmoges U Pr.es. Either party may change its representative
upon five (5) days, prior notice to the other party.

13.1 Notice. All notices and consents required-or permitted by this Agreement shall.
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager. - '
St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

Environmental Land Services
of Flagler County Inc.
2550 North State Street

i‘ Suite #7
L ]

If to the Contractor:

Bunnell, Fi. 32110

Changes in the _respective addresses to which such notices may be directed may
be made from'time to time by'either pafty bﬁf notice to the other party.
132 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such. ﬁght or shall be construed-to bé a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to Irequire performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida., Venue shall be in St. Johns County, Florida.
13.4 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and deliveréd in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and beadings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and éffect, and this Agreement shall be construed as if such
illegal. void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
. performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10,
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13.9  Third Party Beneficiaries. It is agreed between the parties Hergto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good -
faith. and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working sblely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28. Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may. be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. ‘Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specilically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,
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thwarted. or hindered by placing the public records in the possession of a third party, or

an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examiﬁe, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,

provisions, rights, and responsibilities noted in this Agreement. It is specifically noted

that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by Coun.ty; State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on___dJune. Qq' ,2012.

CONTRACTOR

57(){ SON P ENTBL A«4’n/ S&N"c«a’ 2
Name of Company @k o Cou Q7Y Zac .

Printed Name: . /\{#ned /WO/Z'IA; ‘

e e Promrenr

Signaiure;. 7/ e 22
Company O#

(CORPORATE SEAL) .
Qi
| e ie Y,
Il / \\\\'0'-‘.;:5 ',b/"' "/
Due___ &/24 /)2 S
; §§ & -‘:@ ‘55.‘.5
2% ¥ §70F
TSI

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk County Administrator
Legal Review:
Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this (3™ dayof

ma)/ , 20_IZ , by and between St. Johns County ("County"), a political
subdivision of the State of Florida, and ‘S‘fgdc Jead sl Servecns » its SUCCESSOTS and

assigns (“Contractor’).

RECITALS
WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and
WHEREAS, the County wishes to ensure that the Contractor’s activities are
performed in accordance with all applicable laws and is consistent with the public

interest. »
NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS

1.0 The terms used in this Agreement shall have the same definitions and meanings

set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE I. CONTRACTOR’S GENERAL WARRANTY

2.0 By executing this Agreement, Contractor acknowledges that it has read the St.

Johns County Solid Waste Ordinance (together with all amendments thereto) and this
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Agreement, and Contractor agrees to comply at all times with the applicable provisions of
this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE ITI: NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the

collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or

transportation of Construction and Demolition Debris is authorized under this Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly authorized

representative (“Effective Date”). This Agreement shall run from the Effective Date and
shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS

50  The Contractor shall take all necessary steps to ensure that its operations are

performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.

51  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.

52  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week. Contractor
shall not collect or transport Construction and Demolition Debris at other times, unless
the Contractor has received the prior approval of the Manager of the St. Johns County

Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

55  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

56  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled

with Solid Waste and shall require transport and disposal at a St. Johns County facility
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accepting such waste.

ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the

Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES

7.0  The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

82  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
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be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services
provided pursuant to this Agreement for the preceding calendar quarter.

8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

85  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with this
Agreement. The inspections shall be allowed by the Contractor at any reasonable time
following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and

reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
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maximum rate allowed by law.

8.6  Ifthe Contractor fails to pay the full amount of the Franchise fee within 30 days of
the end of each quarter, the County may suspend the Franchise until payment is made or
may terminate this Agreement with no further notice and revoke the Franchise. The
Contractor shall pay any and all of the County’s expenses for the collection of the
Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE

10.0 The Contractor shall not begin collecting or transporting Construction and

Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
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10.1  The Contractor shall provide workers’ compensation and employer’s liability
insurance of not less than $100.000 for each person/accident and each person/disease or
the minimum amount required under Florida Law, whichever is greater.

10.2 The Contractor shall provide commercial general liability insurance in the amount

of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1.000,000 for all owned, hired, and non-owned vehicles.

104  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the

County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited

to claims based on bodily injury, loss of life or limb, damage to property, pollution or
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other environmental damages.
11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY

12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
with an opportunity to correct the breach. If the breach is not corrected within one (1) day
of receipt of the written notice, the County may terminate the Agreement at any time at
the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails 1o file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state or
federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to

any further grace period to correct or cure future defaults. All of the Contractor’s prior
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defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor of
whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law or

equity.
ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement

shall be Adam Pfur:fbnlﬂ‘—\ . Either party may change its representative

upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
SCsS
7300 Cnll A 65
9
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Palutks, FL 321722

Changes in the respective addresses to which such notices may be directed may be

made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of
this Agreement be taken or held to be a waiver of any succeeding breach of such term or
as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular right
so waived and shall not be deemed to waive any other right under this Agreement.

133  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shail submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.

13.4 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate o the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.

13.5 Representations of the Contractor. The Contractor represents that: (a) itisa

corporation duly organized under the laws of the State of Florida or a person or an entity

10
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qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.

13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.

13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.

13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall
remain enforceable against such party subsequent to such expiration or termination.

13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or representative
of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be

entitled to any benefits available or granted to employees of the County.

1
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13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the
Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed
to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this Agreement
may be amended only by written instrument specifically referring to this Agreement and
executed by both parties with the same formalities as this Agreement. The term
Ordinance 06-98 as used in this document, shall mean said Ordinance as may be amended
from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is

used in this Agreement shall include the corresponding masculine, feminine and neuter

12
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forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed to
be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE X1V: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,
thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on May IR ,2012.

CONTRACTOR
S%‘dflanc( G/U’/fuo‘}zo‘n Services

Name of Company

Printed Name:  Adam I—/errinj v/

Title:  Pres/dont

.Sigr_’xa’ture: v W

‘Company Officer 7e
(CORPORATE SEAL)

Date S-/8-12

Notary

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:
Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris (" Agreement") is made as of this __©9 day of

m‘m% , 2019, by and between St. Johns County ("County"), a
political subdivision of the State of Florida, and \QM_(‘A&;NS, its successors
and assigns (“Contractor’).

RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideratidn, the receipt and adequacy of which
are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0  The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be

construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II. CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE Ili: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date™). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the

tasks assigned to them under this Agreement.

52  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.
Johns County Solid Waste Department.



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

58  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste
Management Facility accepting Construction and Demolition Debris.

- ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

82  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services
provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.
84  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.
8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.
8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and

Demolition Debris under this Agreement until appropriate certificates of insurance are

provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.

10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.

102 The Contractor shall provide commercial general liability insurance in the amount
of $1,000,000 per occurrence, and shall include coverage for bodily injury, death,
property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independenf contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.
11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things; a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
_ permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (¢) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptey; or (g) the Contractor fails
“to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

ARTICLE X1III: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be Sownes L. Q; Q¥3§ . Either party may change its representative
upon five (5) days, prior notice to the other party.

13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
O Rox JOSH

;&&%&ne_,ﬂ_sao&u

Changes in the respective addresses to which such notices may be directed may

be made from time to time by either party by notice to the other party.

132 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itisa
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. 1 is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statiites.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation™. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure
compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on_ o A oY , 2012,

CONTRACTOR

Name of Company

Printed Name: _ _Sewnes, 1O Qﬂgh;
Title: __ Diavec

Signature: 0 221 Cg %%

Company cer
(CORPORATE SEAL)

Date _OS- og-1a

_ Soin O Noa>

Notary Notary Seal

$ &, EDITH C. JONES
4 MY COMMISSION # DD868367
2 Yy EXPIRES: March 10, 2013

; 1.9BINOTARY F1. Notary Discount Assoc. Co.

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:
Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of

Construction and Demolition Debris ("Agreement”) is made as of this ___1 day of
May , 20_12, by and between St. Johns County ("County"”), a
political subdivision of the State of Florida, and Reale eling _, its successors
and assigns (“Contractor’).
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the

collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
40  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date”). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0 The Contractor shall take all necessary steps to ensure that its operations are

performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.

5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.

5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 am. and 6 p.m. (EST), on Monday through Saturday of each week.

Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.
Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.
54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
_Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.
5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.
5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.
5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.
5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
82  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

84  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety

bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.
Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and

Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.

10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100.000 for each person/accident and each person/disease or
the minimum amount required under Florida Law, whichever is greater. ‘

10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1.000,000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the

State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the
effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,

any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by 'providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required By this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (¢) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitua] violator,” regardless of whether the Contractor has corrected each individual
condition of defaunlt. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor '
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this
Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII; MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement

Andrew Senesac
shall be _Sandra dJenkins . Either party may change its representative

upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
Realco Recycling Company, Inc.

8707 Somers Road South
Jacksonville, Florida 32226

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require perfbrmance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itisa
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shal}_

remain enforceable against such party subsequent to such expiration or termination.
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to anthorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,
documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure
compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and cotrespondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on__May 1, _ 2012.

CONTRACTOR
Realco Recyeling Company, Inc,

Name of Company

Printed Name:  Andrew Senesac

Title: President

Signature: (\)\AMW M

Company Officer

(CORPORATE SEAL)

Date May 1, 2012 SANDRA Y. JENKINS

Notary Public, State of Florida
. My Comm, Expires May 28, 2016
/ A Commission No. EE 167847
0 Sanderﬂenki ns Notary Seal

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMINISTRATOR

ATTEST: By:

Deputy Clerk County Administrator

Legal Review:
Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construct.ion and Demolition Debris ("Agreement") is made as of this 2Ue day of
ppnd ,201Y by and between St. Johns County ("County"), a
political subdivision of the State of Florida, and prlwlib Serv (e of Pis successors
and assigns (“Contractor’). Db’ W% mﬁ&
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and

Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4,0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date”). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
50  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.
5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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53  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services-

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with nd further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084,
10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.
10.2 The Contractor shall provide commercial general liability insurance in the amount
of $1,000.000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.
10.3  The Contractor shall provide vehicle liability insurance with minimum combined

single limits of $1,000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the

County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; () the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this
Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be \.}U’W\ﬁ \{M/Uf au . Either party may change its representative
upon five (5) days, prior notlce to the other party.

13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
Sesbpard wWaste SHSEMS
S Interruhones Golf Pavinay
3. Aw,whw L2225

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
13.4 Assignment. This Agreement may not be sold, assigned or transferred by the '
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itisa
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is-declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employez, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement, The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upén or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on_Apn| U™ ,2012.

CONTRACTOR
Repwniic Seius of FU
her degpndd WiliTe SAdGumS

Name of Company

Printed Name: \}&VLM \(ai/{ ({ﬂl/l
Title: Attt Divscivn Cordyoller”

-

Signature:
Company Officer
(CORPORAT¥ SEAL)

Date LHW[ 4

Covet LT

Notary Notary Seal

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:
Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this A day of
/n ﬂ-\l , 20/ 2, by and between St. Johns County ("County"), a

political subdivision of the State of Florida, and SM,O'? ”S , /N ¢ , its successors

and assigns (“Contractor’).
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and
WHEREAS, the County wishes to ensure that the Contractor's activities are

performed in accordance with all applicable laws and is consistent with the public

interest.
NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.

Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or

transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS

5.0  The Contractor shall take all necessary steps to ensure that its operations are

performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.

5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.

5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday throtifgh Saturday of each week.

Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
.employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the

Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0 The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unin.corporated areas of
St. Johns County.

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

82  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no Jater than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following'the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

84  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 1 19,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0 Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE

10.0  The Contractor shall not begin collecting or transporting Construction and

Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.

10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.
102  The Contractor shall provide commercial general liability insurance in the amount
of $1,000,000 per occurrence, and shall include coverage for bodily injury, death,

AT LAA-S A=

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1.000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.
11.1  This provision relating to Indemnification, is separate and apart from, and is in no

way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY

12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to bea
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be _&M\; La QMp*Ql lea . Rither party may change its representative
upon five (5) days, prior notice to the other party.

13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department .
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:

Shapells, N C

TSLS &ocies Rl
JOKSsnville, B §a550

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contraétor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
13.4 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5  Representations of the Contractor. The Contractor represents that: (a) itisa
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any persbnal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,

12



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by Couﬁty, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

on ma\/ ] 2012.

CONTRACTOR

shaplls, 7NC

Name of Company

Printed Name: QM\I L—OLWPQ [ /Q/
Title: P A S Q{\‘Pﬂ‘}"

106\

Company Ofﬁcelr
(CORPORATE SEAL)

Date 5/ 3/ / 3 : qnf"’v "'& CHRISTIAN NICOLE KURLIN

a3 : MY COMMISSION # DD880s4g

EXPIRES April 15, 2013

Ot Kicok o ¥ URIr 15 russesoraian

Notary ~ Notary Seal

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Cletk County Administrator
Legal Review:
Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the colléction and transport of
Construction and Demolition Debris ("Agreement”) is made as of this ___3| & day of
, 20_J2., by and between St. Johns County ("County"), a

political subdivision of the State of Florida, and "ﬁg@ éaé bt its successors

W&Ub;agu <,

and assigns (“Contractor’).
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debtis in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings

set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY

2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this
Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated

areas of St. Johns County, subject to the terms and conditions of this Agreement and all

applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date”). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
51  The Contractor’s employees shall be properly trained and qualified to perform the

tasks assigned to them under this Agreement.

5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.
Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

55  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

57  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

58  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper plécement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility
accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

82  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, Aptil 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues eamned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial petiod. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

84  Bach quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

85  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following teasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise, The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

86  Ifthe Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.
Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are

provided to the County that demonstrates compliance with the requirements of this

Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.

10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.

102 The Contractor shall provide commercial general liability insurance in the amount
of $1.000,000 per occurrence, and shall include coverage for bodily injury, death,
property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1.000,000 for all owned, hired, and non-owned vehicles.

104  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,

ahy and all claims, suits, causes of action, damages, liabilities, expenditures, or

proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a matetial breach of any term of this Agreement by the Contractor,
the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement. '

12.1 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defauits. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredecmable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
nofice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIiI: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shallbe Som _ dames . Either party may change its representative
upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall

be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:

Qatnern  Comfork
W18 US4 S, Ste-§
ST Avaustive, Fy 32086

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shail be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to recejving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a)itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent fo such expiration or termination.

10
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13.9  Third Party Beneficiaries. 1t is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, not
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.
13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.
13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
-forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS
14.0 The access to, disclosure, non-disclosure, or exemption of records, data,
documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law, Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

_May 5i 202
CONTRACTOR
Vﬁuﬁ)\’l\@\kpfpu&%ﬁ\ﬂabﬂ%u,
Name of Company

Printed Name: S&V&wet A&\,ug_,_s

Sipares ,%i) -

Company Officer
(CORPORATE SEAL)

g;:,w"gz CHRISTINA HUTCHINS
e iw"' Notary Public - State of Florida

Date o - d\-172_

Notary QWV:S‘??M ﬂuhhm

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk County Administrator
Legal Review:
Assistant County Attorney

14
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement") is made as of this [ day of

MV ! ‘\ 20/ ) by and Wﬁ: St. Jo%(io; ty ("County"), a
political subdivision of the State of Florida, and . i S SUCCessors

and assigns (“Contractor’).

RECITALS _

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinatier
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be

construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the

collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date™), This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
5.0  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.
5.2 Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3 When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4 All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6 All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7 Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction aﬁd Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste,
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0 The Contractor is required to complete and submit the standard St. Johns County -
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of itina di).ly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period. |

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this
Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars {($5,000) shall also be
required withthe application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084,
10.1  The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100.000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.
10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1.000,000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demalition Debris

operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3  The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1.000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5  No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurémée certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the
County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims™) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.
11.1  This provision relating to Indemnification, is separate and apart from, and is in no

way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.
ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE X1II: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by'the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s

designee. authorized representative of the Contractor for purposes of this Agreement
Cﬁn& %rc L S , .
shall be ' < y ""‘j/ . Either party may change its representative

upon five (5) days, prior notice to the other party.

13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL. 32033

If to the Contractor:
Sumshine. ecycling , Toe.
1203 W) (andstredl 2d.
Oclardo £, 33224

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (2) itisa
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

I
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes. |

13.15 Amendment. Except as otherwise specifically provided herein, this ‘
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,

12
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the -
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

on VV\nJ\ | 9 , 2012.

CONTRACTOR

S m%\u:\Q(Zw-«dAf\x

‘Name of Company

Printed Name O J UUL \J'\@/\CD

. Title:

Signature: X // /L‘/ W
Company Officer
(CORPORATE SEAL)
0%, NANCIE MCINTYRE

48 i My COMMISSION # EE137779 |
Date ;/L“’}/' z P EXPIRES November 15,2015 |

{407) 39&—0153 FioridaNotaryService.com
Notdty Notary Seal

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk County ‘Administrator
Legal Review:
Assistant County Attorney

14
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris (" Agreement") is made as of this 1t day of
fﬁm’l , 2012, by and between St. Johns County ("County"), a

political subdivision of the State of Florida, and \iqsi:_mamg\jmmﬁits SUCCESSOrs

and assigns (“Contractor’).

RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that the Contractor's activities are
performed in accordance with all applicable laws and is consistent with the public
interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0  The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II:. CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE TII: NON-EXCLUSIVE FRANCHISE
3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
4.0  This Agreement shall be effective upon execution by the County’s duly

authorized representative (“Effective Date”). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS

5.0  The Contractor shall take all necessary steps to ensure that its operations are

performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.

5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.

5.2  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.

Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of
Constraction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.
8.1 The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.
82  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of

this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to

pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6 If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE v
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.
10.2  The Contractor shall provide commercial general liability insurance in the amount
of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000,000 for all owned, hired, and non-owned vehicles.

104  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the

County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1  This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant fo this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, .the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at Jaw

or equity.
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ARTICLE XIII: MISCELLANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement

shall be Scott Kishton . Either party may change its

representative upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
Scott Kishton
6501 Greenland Rd
Jacksonville, FL 32258

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed

11
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{0 pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”, The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statlites, rules or

regulations, unless otherwise provided.

ARTICLE X1V: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and

records (including without limitation, data, documents, and correspondence), in order to

determine whether compliance has been achieved with respect to the terms, conditions,

provisions, rights, and responsibilities noted in this Agreement. It is specifically noted

that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

13
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on mc\’t 103 ,2012.

CONTRACTOR

Waste Management Inc. of Florida
Name of Company

Printed Name: __Tim Hawkins

Title: NN u«?ﬁe&;;\g\o»&

Signature: A@&A
Company Offser— N

(CORPORATE SEAL)

SN ROSALINAVEGA
Date S—~ e ~\2 X Y COMMISSION # EE 019003
§ * EXPIRES: Oclober 8, 2014

750F ot Bonded Th Budget Notary Senvices
Notary Notary Seal

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:

Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of

Construction and Demolition Debris ("Agreement") is made as of this __da nd day of

Mm,; ,2012., by and between St. Johns County ("County"), a
political subdivision of the State of Florida, and WRSTEPRO o F Fis 2‘f’i‘t‘\s SUCCEesSOors
TN,

and assigns (“Contractor’).
RECITALS

WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and
WHEREAS, the County wishes to ensure that the Contractor's activities are

performed in accordance with all applicable laws and is consistent with the public

interest.
NOW, THEREFORE, in consideration of the mutual covenants hereinafter

contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowiedged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings

set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance

06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the

Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.

Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agreement, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE III: NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the

collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
40  This Agreement shall be effective upon execution by the County’s duly

authorized representative (“Effective Date™). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date™).

ARTICLE V: CONTRACTOR’S OPERATIONS
50 The Contractor shall take all necessary steps to ensure that its operations are

performed in compliance with all applicable provisions of the St. Johns County Code of

Ordinances, and all other applicable local, state, and federal laws.

5.1  The Contractor’s employees shall be properly trained and qualified to perform the
tasks assigned to them under this Agreement.

52  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.

Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

5.4  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

55  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

56  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

5.7  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and
other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable
for their proper placement and there is a bona-fide need. However, any roll-off and/or
commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
70  The Contractor is required to complete and submit the standard St. Johns County
application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the

public streets, roads, alleys and other thoroughfares of the County for the collection and
transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.

8.1  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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83  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

8.4  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid in full for the
preceding calendar quarter.

85  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6 If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
100 The Contractor shall not begin collecting or transporting Construction and

Demolition Debris under this Agreement until appropriste certificates of insurance are
provided to the County that demonstrates compliance with the requitements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensation.
Certificates should be issued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.

10.1 'The Contractor shall provide workers’ compensation and employer’s liability
insurance of not less than $100,000 for each person/accident and each person/disease or
the minimum amount required under Florida Law, whichever is greater.

102 The Contractor shall provide commercial general liability insurance in the amount
of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,

property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000,000 for all owned, hired, and non-owned vehicles.

10.4  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the

County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1 This provision relating to Indemnification, is separate and apart from, and is in no

way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.
ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in writing of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one (1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; (e) the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptcy; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state

~ or federal regulation, the County may in its sole discretion deem the Contractor to be a
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circurnstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deered a “habitual violator.” Thereafter, any single defavlt by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specitied in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE XIII: MISCELL ANEOUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized

representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shallbe  ~TAMES V. ¢1NELL"  Either party may change its representative

upon five (5) days, prior notice to the other party.
13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL. 32033

If to the Contractor: i
WASTE PR0 of Frokida, Tac.

PO .Bo¥ ys20
CT.AJGUSTIWE FL 3085

Changes in the respective addresses to which such notices may be directed may
be made from time to time by either party by notice to the other party.
13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of

this Agreement be taken or held to be a waiver of any succeeding breach of such term or
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as a waiver of any term itself. To be effective, any waiver shall be in writing and signed
by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor ot the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a) itis a
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. Jf any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall

remain enforceable against such party subsequent to such expiration or termination.

10
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13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no
provision of this Agreement is intended to create any third-party beneficiaries hereunder,
or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.
13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.
13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
‘entitled to any benefits available or granted to employees of the County.
13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.
This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.
13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the

Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed
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to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any
other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreerment shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “‘consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shail have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosure, non-disclosure, or exemption of records, data,

documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any

other applicable State or Federal law. Access to such public records may not be blocked,
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thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or audit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.

—
(93]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed

on mg¥ 2 , 2012
CONTRACTOR
WASTE PO of FLogida Tdc.
Name of Company

Printed Name: JamCEs V/ CihELL

Title: Q \)@ ;
Signature: O Q/(ﬂ -

Company Offig¥s,
(CORPORATE SEAL)

\ GIDGETO.BENNETT §
{ My Commission DD 814006 £
: BXPIRES: Aug. 12,2012 §

S R ST A D T T T

Date <5:/2:&'//-=*l

0 SN

Notary Notary Seal

ST. JOHNS COUNTY, acting by and through

its COUNTY ADMINISTRATOR
ATTEST: By:
Deputy Clerk County Administrator
Legal Review:
Assistant County Attorney
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NON-EXCLUSIVE FRANCHISE AGREEMENT
FOR CONSTRUCTION AND DEMOLITION DEBRIS

This Non-Exclusive Franchise Agreement for the collection and transport of
Construction and Demolition Debris ("Agreement”) is made as of this  18th
day of May , 2012_, by and between St. Johns County ("County"), a
political subdivision of the State of Florida, and __ Waste Watchers of Jacksonville

LLC , its successors and assigns (“Contractor”).
RECITALS
WHEREAS, Contractor wishes to collect and transport Construction and
Demolition Debris in the unincorporated areas of St. Johns County; and
WHEREAS, the County wishes to ensure that the Contractor's activities are

performed in accordance with all applicable laws and is consistent with the public

interest.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the County and Contractor agree as follows:

ARTICLE I: DEFINITIONS
1.0 The terms used in this Agreement shall have the same definitions and meanings
set forth in the St. Johns County Solid Waste Ordinance (see St. Johns County Ordinance
06-98), unless a different meaning is specifically defined herein. Such terms shall be
construed in a manner consistent with the definitions provided in section 403.703 of the
Florida Statutes. Any inconsistency with section 403.703 of the Florida Statutes shall be

resolved in favor of said statutory provision.'

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the St.
Johns County Solid Waste Ordinance (together with all amendments thereto) and this

Agfeem_ent, and Contractor agrees to comply at all times with the applicable provisions of
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this Agreement and the Ordinance, a copy of which is attached hereto, and incorporated

herein.

ARTICLE I1I: NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the

collection and transport of Construction and Demolition Debris in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement and all
applicable laws. This Agreement authorizes the Contractor to only collect and transport
Construction and Demolition Debris in roll-off containers or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Construction and Demolition Debris is authorized under this

Agreement.

ARTICLE IV: TERM
40  This Agreement shall be effective upon execution by the County’s duly
authorized representative (“Effective Date). This Agreement shall run from the
Effective Date and shall expire at 11:59 p.m. (EST) on June 30, 2015 (“Expiration
Date”).

ARTICLE V: CONTRACTOR’S OPERATIONS
50  The Contractor shall take all necessary steps to ensure that its operations are
performed in compliance with all applicable provisions of the St. Johns County Code of
Ordinances, and all other applicable local, state, and federal laws.
5.1  The Contractor’s employees shall be properly trained and qualified to perform the

tasks assigned to them under this Agreement.

52  Contractor may collect and transport Construction and Demolition Debris
between 7 a.m. and 6 p.m. (EST), on Monday through Saturday of each week.
Contractor shall not collect or transport Construction and Demolition Debris at other
times, unless the Contractor has received the prior approval of the Manager of the St.

Johns County Solid Waste Department.
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5.3  When collecting or transporting construction and Demolition Debris, Contractor’s
employees shall wear a company shirt or uniform, which shall have the Contractor’s
name or logo in a conspicuous place.

54  All of the trucks used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be marked with the name and phone number of
the Contractor in letters that are plainly visible and at least four inches high. Each
commercial container used by the Contractor for the collection and transportation of
Construction and Demolition Debris shall be labeled by the Contractor on each long side
(two sides) in the same manner.

5.5  The Contractor’s roll-off and/or commercial containers shall be securely covered
when transporting Construction and Demolition Debris, as authorized under this
Agreement.

5.6  All of the rolling stock used by the Contractor for collecting and transporting
Construction and Demolition Debris in St. Johns County shall be maintained in a good,
clean, and safe operating condition, and be properly marked with the Contractor’s name
and phone number on all roll-off and/or commercial containers.

57  Contractor shall provide the County with a list of the vehicles used by the
Contractor and the license plate number for each vehicle and the Company’s vehicle
identification number (VIN). The Contractor shall ensure that the vehicle list is updated
and submitted to the County within 30 days of any revisions including deletions and/or
additions of the vehicles.

5.8  This Agreement authorizes the use of roll-off and/or commercial containers and

other commercial collection equipment standard to the industry for this type of service.
The Contractor may provide an unlimited number of roll-off and/or commercial
containers for Construction and Demolition Debris, if the construction site is acceptable

for their proper placement and there is a bona-fide need. However, any roll-off and/or

commercial container holding more than a de minimis amount of Solid Waste other than
Construction and Demolition Debris shall be regulated as though the container were filled
with Solid Waste and shall require transport and disposal at a St. Johns County facility

accepting such waste.
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ARTICLE VI: DISPOSAL SITES
6.0  All of the Solid Waste, Construction and Demolition Debris collected by the
Contractor shall be processed or disposed of at a duly licensed and permitted Solid Waste

Management Facility accepting Construction and Demolition Debris.

ARTICLE VII: APPLICATION FEES
7.0 The Contractor is required to complete and submit the standard St. J ohns County

application form for non-exclusive Franchise to rent roll-off and/or commercial
containers, collect Construction and Demolition Debris, transport said material and
dispose of it in a duly licensed and permitted facility accepting Construction and
Demolition Waste. A non-refundable $500.00 application fee as well as a $100.00 fee
per vehicle shall accompany the Contractor’s application to the County for the non-

exclusive Franchise.

ARTICLE VIII: FRANCHISE FEES
8.0 The Contractor shall pay a Franchise fee to the County for the privilege of using the
public streets, roads, alleys and other thoroughfares of the County for the collection and

transportation of Construction and Demolition Debris that originates in the
unincorporated areas of St. Johns County. The Franchise fee also may be used to pay the
cost of implementing, administering and enforcing the County’s regulations for the safe
handling of Construction and Demolition Debris generated in the unincorporated areas of
St. Johns County.

81  The Franchise fee shall be equal to ten percent (10%) of the Gross Revenues
collected by the Contractor for the services provided pursuant to this Agreement,
including the collection, transportation, processing and disposing of Construction and
Demolition Debris originating in the unincorporated areas of St. Johns County.

872  Franchise fees shall be paid to the County once each quarter. Franchise fees shall
be delivered to the County no later than January 15, April 15, July 15, and October 16 of
each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based upon the Gross Revenues earned by the Contractor for the services

provided pursuant to this Agreement for the preceding calendar quarter.
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8.3  Contractor shall provide the County with an audited financial statement to
demonstrate that the Contractor has fully paid the applicable Franchise fee for the full
three (3) year Agreement Term or any partial period. The financial statement shall be
prepared by an independent accounting firm in accordance with generally accepted
accounting principles. Unless the County instructs the Contractor otherwise, the
Contractor shall deliver the audited financial statement to the County within 45 days
following the Expiration Date of this Agreement or within 45 days of the termination of
this Agreement for any partial period.

84  Each quarterly payment of the Franchise fee shall be accompanied by a true and
accurate report demonstrating that the Franchise fee has been paid .in full for the
preceding calendar quarter.

8.5  The Contractor shall allow the County’s auditors to inspect and examine the
Contractor’s financial books and records to confirm the Contractor’s compliance with
this Agreement. The inspections shall be allowed by the Contractor at any reasonable
time following reasonable notice by the County. Additionally, the County’s auditors may
communicate directly with customers of the Contractor for the purpose of confirming the
Contractor’s compliance with this Agreement. To the extent authorized by Chapter 119,
Florida Statutes, or other applicable laws, the information obtained by the County under
this Section 8.5 shall remain confidential. Contractor shall comply with Chapter 119,
Florida Statutes as related to the disclosure of public records. If the Contractor fails to
pay the full amount of the Franchise fee in a timely manner, the County may suspend the
Franchise until payment is made or may terminate this Agreement with no further notice
and revoke the Franchise. The Contractor shall pay any and all of the County’s expenses
for the collection of the Franchise fee, including but not limited to court costs and
reasonable attorneys’ fees. Interest shall accrue on any unpaid Franchise fee at the
maximum rate allowed by law.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within 30 days
of the end of each quarter, the County may suspend the Franchise until payment is made
or may terminate this Agreement with no further notice and revoke the Franchise. The

Contractor shall pay any and all of the County’s expenses for the collection of the
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Franchise fee, including but not limited to court costs and reasonable attorneys’ fees.

Interest shall accrue on any unpaid Franchise fee at the maximum rate allowed by law.

ARTICLE IX: APPLICATION RENEWAL
9.0  Between the months of April 1 through June 1, prior to the Expiration Date of this

Agreement, the Contractor may submit a renewal application to the Department of Solid
Waste Management. A five hundred dollar ($500) renewal fee and a vehicle fee of one
hundred dollars ($100) per vehicle shall accompany said renewal application. A surety
bond or letter of credit in the amount of five thousand dollars ($5,000) shall also be
required with the application, in order to satisfy the surety requirements specified in the
St. Johns County Solid Waste Ordinance. During review of the renewal application the
Contractor shall operate as a non-exclusive Franchise for a period not to exceed 60 days
or until the renewal application is approved or denied within that 60 day period.

Applications for renewal not meeting all applicable criteria may be denied.

ARTICLE X: INSURANCE
10.0 The Contractor shall not begin collecting or transporting Construction and
Demolition Debris under this Agreement until appropriate certificates of insurance are
provided to the County that demonstrates compliance with the requirements of this
Agreement. The Contractor must maintain the insurance in full force and effect at all
times throughout the Term of this Agreement. The County shall be named as an
additional insured on all of the insurance policies, except for workers compensatlon
Certificates should be 1ssued to St. Johns County Board of County Commissioners, 500
San Sebastian View, St. Augustine, Florida, 32084.
10.1 The Contractor shall provide workers’ compensation and employer’s liability

insurance of not less than $100,000 for each person/accident and each person/disease or

the minimum amount required under Florida Law, whichever is greater.

102 The Contractor shall provide commercial general liability insurance in the amount
of $1.000.000 per occurrence, and shall include coverage for bodily injury, death,
property damage and other liabilities arising from or related to Contractor’s premises,
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operations, independent contractors, and contracts. The coverage must specify that it
included the indemnification and hold harmless provisions of this Agreement.

10.3 The Contractor shall provide vehicle liability insurance with minimum combined
single limits of $1,000.000 for all owned, hired, and non-owned vehicles.

104  All of the companies providing insurance must be authorized to do business in the
State of Florida. All of the insurance companies providing coverage must be rated A-IX
or higher in the most recent edition of Best’s Key Rating Guide.

10.5 No change or cancellation of any insurance required under this Agreement may be
made unless thirty (30) days prior written notice is provided to the County. Each
insurance certificate must name the County as an additional insured and contain a clause
stating substantially as follows: “If any of the above-described policies are to be
cancelled or undergo material change before the expiration date, the issuing insurance
company will mail written notice to: St. Johns County Board of County Commissioners,
500 San Sebastian View, St. Augustine, Florida, 32084 at least 30 days before the

effective date of the cancellation or change.”

ARTICLE XI: INDEMNIFICATION
11.0  The Contractor agrees that it shall indemnify, defend and hold harmless the

County, its officials, officers, employees and agents, against, and assume all liability for,
any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively “claims”) arising from or related to any of the
Contractor’s activities or operations pursuant to this Agreement, including but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or
other environmental damages.

11.1 This provision relating to Indemnification, is separate and apart from, and is in no
way limited by, any insurance provided by the Contractor, pursuant to this Agreement, or

otherwise.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If there is a material breach of any term of this Agreement by the Contractor,

the County shall notify the Contractor in wntmg of the breach and provide the Contractor
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with an opportunity to correct the breach. If the breach is not corrected within one 1)
day of receipt of the written notice, the County may terminate the Agreement at any time
at the County’s discretion by providing written notice to the Contractor, which shall be
effective upon the date specified in the notice. Upon such notice, the Contractor shall
immediately cease all activities under this Agreement. Among other things, a material
breach of this Agreement shall be deemed to have occurred if: (a) the Contractor fails to
pay Franchise fees at the times and in the amounts required by this Agreement; (b) the
Contractor fails to file complete, accurate, and timely reports, as required by this
Agreement; (c) the Contractor disposes of Solid Waste at a site other than a properly
permitted and authorized Solid Waste Management Facility; (d) the Contractor collects or
transports Solid Waste in a manner that is not authorized under this Agreement; () the
Contractor fails to continuously maintain the types and amounts of insurance required
under this Agreement; (f) the Contractor declares bankruptey; or (g) the Contractor fails
to comply with the applicable provisions of the St. Johns County Solid Waste Ordinance
or this Agreement.

12.1  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or any applicable local, state
or federal regulation, the County may in its sole discretion deem the Contractor to bea
“habitual violator,” regardless of whether the Contractor has corrected each individual
condition of default. Under such circumstances, the Contractor shall forfeit its right to
any further grace period to correct or cure future defaults. All of the Contractor’s prior
defaults shall be considered cumulative and collectively shall constitute a condition of
irredeemable default. The County shall issue the Contractor a notice that the Contractor
has been deemed a “habitual violator.” Thereafter, any single default by the Contractor
of whatever nature shall be grounds for immediate termination of this Agreement. In the
event of any such default, the County may terminate this Agreement by giving a written
notice to the Contractor, which shall be effective upon the date specified in the notice.
Upon such notice, the Contractor shall immediately cease all activities under this
Agreement. This section creates a supplemental and additional means of terminating this

Agreement and it shall not be deemed to be in lieu of any other remedy available at law

or equity.
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ARTICLE X1iI: MISCELLANEQUS PROVISIONS
13.0 Party Representatives. For the purposes of this Agreement, the Authorized
representative of the County (as designated by the County Administrator) shall be the
Solid Waste Manager of the St. Johns County Solid Waste Department or the Manager’s
designee. The authorized representative of the Contractor for purposes of this Agreement
shall be Ryan Mellichamp . Either party may change its
representative upon five (5) days, prior notice to the other party.

13.1 Notice. All notices and consents required or permitted by this Agreement shall
be in writing and transmitted in person or by registered or certified mail, return receipt

requested, with notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Department
3005 Allen Nease Road

Elkton, FL 32033

If to the Contractor:
Waste Watchers of Jacksonville LLC
5074 Shawland Rd
Jax FL 32254
Changes in the respective addresses to which such notices may be directed may

be made from time to time by either party by notice to the other party.

13.2 Waiver. No delay or failure to exercise a right under this Agreement shall
impair such right or shall be construed to be a waiver thereof, but such right may be
exercised from time to time and as often as deemed expedient. The failure of the County
or Contractor at any time to require performance by the other party of any term in this
Agreement shall in no way affect the right of the County or Contractor thereafter to
enforce same; nor shall waiver by the County or Contractor of any breach of any term of
this Agreement be taken or held to be a waiver of any succeeding breach of such term or

as a waiver of any term itself. To be effective, any waiver shall be in writing and signed



St. Johns County
Non Exclusive Franchise Agreement for Construction & Demolition Debris

by the party granting such waiver. Any such waiver shall be limited to the particular
right so waived and shall not be deemed to waive any other right under this Agreement.
13.3  Agreement Governed by Florida Law and Venue. This Agreement shall
be governed by and construed in accordance with the laws of the State of Florida, and it
shall be binding upon, and inure to the benefit of, the parties, their successors, and
assigns. The Contractor shall submit to service of process and the jurisdiction of the
State of Florida for any controversy or claim arising out of or relating to this Agreement.
Any action to interpret and/or enforce this Agreement shall be brought and maintained in
the State of Florida. Venue shall be in St. Johns County, Florida.
134 Assignment. This Agreement may not be sold, assigned or transferred by the
Contractor without prior approval by the County. As a condition precedent to receiving
the County’s approval, the Contractor or the potential assignee must demonstrate to the
County’s satisfaction that the assignee has the ability and resources to comply with all of
the applicable requirements set forth in this Agreement and all applicable local, state and
federal regulations.
13.5 Representations of the Contractor. The Contractor represents that: (a)itisa
corporation duly organized under the laws of the State of Florida or a person or an entity
qualified to do business in the State of Florida; (b) this Agreement has been duly
authorized, executed, and delivered in the State of Florida; and (c) it has the required
power and authority to perform this Agreement.
13.6 Headings. Captions and headings contained in this Agreement are for ease of
Reference only and do not constitute a part of this Agreement.
13.7 Severability. If any term, condition, covenant or obligation of this Agreement
is declared illegal, void or unenforceable, the remaining terms shall not be affected but
shall remain in full force and effect, and this Agreement shall be construed as if such
illegal, void or unenforceable provision had never been contained herein.
13.8 Survivability. Any term, condition, covenant, or obligation that requires
performance by a party subsequent to expiration or termination of this Agreement shall
remain enforceable against such party subsequent to such expiration or termination.
13.9  Third Party Beneficiaries. It is agreed between the parties hereto that no

provision of this Agreement is intended to create any third-party beneficiaries hereunder,

10
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or to authorize anyone not a party to this Agreement to maintain an action pursuant to the
terms or provisions of this Agreement.

13.10  Personal Liability. Nothing in this Agreement shall be construed as creating
any personal liability on the part of any official, officer, employee, agent or
representative of the County.

13.11 Independent Contractor. When performing the activities required by this
Agreement the Contractor will be acting in the capacity of an independent contractor and
not as an agent, employee, partner, joint venture or associate of the County. The
Contractor shall be solely responsible for the means, methods and procedures used by the
Contractor to perform under this Agreement. Neither the Contractor nor any of its
employees, officers, agents or subcontractors shall represent, act, purport to act, or be
deemed to be an agent, representative, employee, or servant of the County. The
Contractor shall have no authority to bind the County to any agreement or contract. No
person performing any work or services for the Contractor under this Agreement shall be
entitled to any benefits available or granted to employees of the County.

13.12 Merger Clause. This Agreement constitutes the entire agreement and
understanding of the parties as to all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13 Fair Dealing. The Contractor declares and warrants that the Contractor enters
into the Agreement without reliance on or engaging in any collusion, bribery or fraud,
that all of the Contractor’s representations in this Agreement are made fairly and in good
faith, and that no County Commissioner, County officer, or County employee, directly or
indirectly owns more than 5% of the total assets or capital stock of the Contractor, nor
will any such person directly or indirectly benefit by more than 5%, from the profits or
emoluments of this Agreement. The Contractor warrants that it has not employed or
retained any company or person, other than a bona fide employee working solely for the
Contractor, to solicit or secure this Agreement and the Contractor has not paid or agreed
to pay any person, company, corporation, individual or firm, other than a bona fide
employee working solely for the Contractor, any fee, commission, percentage gift or any

11
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other compensation contingent upon or resulting from the award or making of this
Agreement. Further, the contractor declares and warrants that the Contractor is not
subject to the restrictions in Section 287.133, Florida Statutes, for a public entity crime.
13.14 Sovereign Immunity. Nothing in this Agreement shall be interpreted or
construed to mean that the County waives sovereign immunity as provided under Section
768.28, Florida Statutes.

13.15 Amendment. Except as otherwise specifically provided herein, this
Agreement may be amended only by written instrument specifically referring to this
Agreement and executed by both parties with the same formalities as this Agreement.
The term Ordinance 06-98 as used in this document, shall mean said Ordinance as may
be amended from time to time.

13.16 Terms Generally. Whenever the context may require, any pronoun which is
used in this Agreement shall include the corresponding masculine, feminine and neuter
forms and the singular shall include the plural and vice versa. Unless otherwise
specifically noted, the words “include,” and “including” as used herein shall be deemed
to be followed by the following phrase “without limitation”. The words “agree,”
“agreement,” “consent,” “establish,” “impose” as used herein shall be deemed to be
followed by the phrase “which shall not be unreasonably withheld or delayed” except as
specifically noted. Words or phrases which are defined herein by reference to a statute,
rule or regulation shall have the meaning ascribed to such word or phrases as of the
Effective Date, without regard to subsequent changes in such statutes, rules or

regulations, unless otherwise provided.

ARTICLE XIV: ACCESS TO RECORDS
14.0 The access to, disclosure, non-disclosure, or exemption of records, data,
documents, and/or materials associated with this Agreement shall be subject to applicable
provisions of the Florida Public Records Law (Chapter 119, Florida Statutes), and any
other applicable State or Federal law. Access to such public records may not be blocked,
thwarted, or hindered by placing the public records in the possession of a third party, or
an unaffiliated party.

12
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ARTICLE XV: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure

compliance, especially as it relates to any applicable law, rule, or regulation, the
Contractor authorized the County to examine, review, inspect, and/or andit the books, and
records (including without limitation, data, documents, and correspondence), in order to
determine whether compliance has been achieved with respect to the terms, conditions,
provisions, rights, and responsibilities noted in this Agreement. It is specifically noted
that the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or is otherwise protected by County, State, and/or Federal law.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

on 97 24 ,2012.
CONTRACTOR
////4’ 4/&4/// )a(,éjmr///e L
"Name of Company

Printed Name: Z/qﬂﬂ /”/ /// Zl/ﬁyf;ﬁ
Title: /21 4,/ & F

Si@am
Comp

(CORPORATE SEAL)

Date ,ST-/Z &47

Notary  ° Notary Seal

ST. JOHNS COUNTY, acting by and through
its COUNTY ADMINISTRATOR

ATTEST: By:
Deputy Clerk County Administrator

Legal Review:

Assistant County Attorney
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