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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 PHILLIPS ROLL-OFF CONTAINERS AND AUTHORIZING THE
COUNTY ADMINISTRATOR TO EXECUTE THE NON-EXCLUSIVE
FRANCHISE AGREEMENT FOR CONSTRUCTIONiAND DEMOLITION
DEBRIS ON BEHALF OF ST. JOHNS COUNTY |

|

RESOLUTION NO. 2019- \ )!6

- WHEREAS, Phillips Roll-Off Containers wishes to :colle,ct_ and transport
Construction and Demolition Debris within the unincorporated area of St. Johns County,
Florida; and '

WHEREAS, by entering into a Non-Exclusive . Franchlse Agreement for
Construction and Demolition Debris with Phillips Roll-Off Contamers the St. Johns
County Board of County Commissioners (“Board”) seeks to ensure that the collection
and transport of Construction and Demolition Debris is perfomlled 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 hérein); and

WHEREAS, the Board has determined that entering into said Agreement with
Phillips Roll-Off Containers 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 mto the body of this
Resolution, and are adopted as Findings of Fact.

Section 2. The Board hereby approves the terms, provilsions conditions, and
requirements of the Non-exclusive Franchise Agreement for Construction - and
Demolition Debris between St. Johns County, Florida, and Ph1111ps Roll-Off Containers,
respectively, and authorizes the County Administrator or designee to execute the -
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 Comrnissioners of St. Johns
County, Florida, this _\l day of September, 2019.

BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FLORIDA

. Attest: Hynter S. Conrad, Clerk By:
Dol el 1Ml

Deputy Clerk - Paul M. Waldron, Chair |

REMDITION DATE 7/23/) %
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This Non~Exclusive Franchise Agreement for Construction and
Demolition Debxris Franchise (“Agreement”) is méde by and between
St. Johns County a political subdivision of the State of Florida,

(“county”} and th.loS Eolkatt (odlaireS its successors and assigns

(“Contractqr").

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

WHEREAS, the County wishes to ensure that;ﬁhe'Contractor’s
activities are performed in accordance with ali applicable laws
and is cohsistent with the public interest. '

NOW, THEREFORE, in consideration of the mutual covenants
hereinafter contained and other good and valuaﬁle consideration,
the receipt and adequacy of which are hereby a¢knoﬁledged, the

County and Contractor agree as follows: :

ARTICLE .I: DEfINITIONS
1.0 The words and terms used in this Ag#eement shall have
the meaning set forth in Section 2 of St. Johné County Ordinance
2017-39 (“Solid Waste Ordinance”) unless other%ise indicated
herein. | I

ARTICLE Il: CONTRACTOR’S GENERAL WARRANTY

2.0 By executing this Agreement, Contraétor acknowledges
that it has read the provisions of the Solid Wéste Ordinance and
this Agreemeﬁt, and Contractor agrees.to coﬁply at all times with
the'épplicable provisions of this Agreement an& the Solid Waste
Ordinance, a copy of which 1s attached hereto énd incorporated

herein. .

ARTICLE III: NON-EXCLUSIVE FRANCHISE

3.0 The County hereby gfants a non-exclusive Franchise to
Contractor for the collection and transportation of Comnstruction

and Demolition Debris in the unincorporated aréas of St. Johns
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County, subject to the terms and conditions ofithis Agreement,
the Solid Waste Ordinance, and all applicable %aws. This
Agreement only authorizes the Contractor to collect and transport
Construction and Demolition Debris in roll—off;containers or
other commércial collection equipment standard'!to the industry
for this type of service. No other col;ection;or transportation
of Solid Waste or Construction and Demolition Debris is

authorized under this Agreement.

ARTICLE IV: TERM

4.0 This Agreement shall be effective when signed by the
County’s duly authorized representative. This Agreement shall
run from the effective date and shall expire at 11:59 PM on June

30, 2021. !

ARTICLE V: CONTRACTOR'’S OPERATIONS

5.0 The Contractor shall take all neceséary steps to
ensure that its operations are performed in compliance with all
applicable provisions of the Solid Waste Ordinance, the St. Johns
County Code, and any other applicable local, s£ate, or federal
laws. '

"5.1 The Contractor’s employees shall ﬁe properly trained
and qualified to perform the tasks assigned to1them.

5.2 Contractor ﬁay collect and transpért Construction
and Demolition Debris after 7:00am until 7:00pﬁ on Monday through
Saturday and after 9:00am until 7:00pm on Sundéys and holidays,
as stated in St. Johns County Ordinance WNo. 20&5—19. Contractor
shall not collect or transport Construction and Demolition Debris
at other times, unless the Contractor has rece%ﬁed the priox
written approval of the Manager of the St. Johns County Solid
' Waste Department, ' o

5.3 When collecting or transporting CPnstruction and
Demolition Debris, Contractor’s employees shall wear a company
shirt or uniform, which shall display the Cont;actor’s name or

logo in a ccnspicuous place.
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5.4 All vehicles, Meéhanical Containeﬁs, and other
containers used by the Contractor for the colléction or
transportation of Construction and Demolition erris shall be
marked on each side with ﬁhe name and phone number of the

Contractecr and the markings shall be a minimum of three (3)

!
i
l

inches in height.

5.5 All vehicles, Mechanical Containeﬁs, and other
containers used by the Contractor for collectiAg or transporting
Construction and Demolition Debris shall be totally enclosed or
securely covered in almanner that prevents the |escape of any
materials when trarsporting Construction and Demolition Debris
within the County. :

5.6 Each vehicle used by the Contractor for'coilecting
or transporting Construction and Demolition Deﬁris in the County

shall be maintained in a good, clean, and safe |operating

condition. |

5.7 On or before July 1'of each year,’the Contractor
shall provide the County with a cu;rent list of all vehicles used
to collect or transport Construction and Demolition Debris in the
County. The list shall identify the year of maﬁufacture, the
manufacturer’s name, the model, the vehicle configuration (e.g.,
rear loader), and the current license plate numnber for each
vehicle. The list shall include the Contractor’s certification
that each vehicle has beeniinspected by a licensed professional
mechanic within the preceding tweive (12) montﬂs and found to be
in safe and ope;able condition. The list shall;be updated and re-
submitted to ﬁhe County within fifteen (15) da&s.after a vehicle
is added to or removed-from the fleet\qf vehicles used by'the
Contractor in the County. ' ,

5.8 This Agreement authorizes the use of roll-off ahd/or
commercial containers and other commexcial collection equipment
standard to the industry for this type of service. The
Contractor may providé an unlimited pumber of roll-cff and/or
commercial containers for Construction and Dem¢lition Debris, if

the construction site is acceptable for their proper placement
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and there is a bona-fide need. However, any roll-off and/or
commercialAcontaiﬁer holding more than a de miﬂimis amount of
Solid Waste other than Construction and Demolition Debris will be
regulated as théugh the container were filled with Solid Waste
and will require transport and disposal at a dﬁly'licensed and
permitted St., Johns County Solid Waste Management Facility
accepting such waste. ;

CARTICLE VI: DISPOSAL SITES

6.0 All of the Caonstruction and Demolit%on Debris

collected by the Contractor sHall be processedior disposed of at
a dily licensed and permitted Solid Waste Management Facility

accepting Construction and Demclition Debris. |

ARTICLE VII: APPLICATION FEﬁS

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 céntainers, collect
Constructionqand Demolition Debris, transport $aid material and
dispose of it in a duly licensed and permitted'facility accepting
Construction and Demolition Debris. A non-refundable $500.00
application fee, as well as a $100.00 fee per vehicle, shall
accompany the Contractor’s application to the ¢ounty 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 collecting Construction ahd Demolition
Debris-in the County as a business, for using ihe public right-
of-way and other thoroughfares of the County fbr the collection
and'ﬁranspo;tation of Construction and Demolition Debris that
originates in the unincorporated areas of the bounty, and for the
other rights and benefits conferred on the Contractor‘under this
Agreement., The Franchise fee also may be used‘to pay the cost .of

implementing, administering and enforcing the pounty’s Franchises
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and other regulations for the safe and proper 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, transportatien, processing and disﬁosing of
Construction and Demolition Debris or1g1nat1ng|1n the
unlncorporated areas of St. Johns County.

8.2 Franchise fees shall be paid to the!Cqunty once each
quarter. Franchise fees shall be delivered to|the County no
Xater than Jahuary 15, April 15, July 15, and &ctdber 15 of each
year or within 60 days of termination of the Aéreement. Each
quarterly payment shall be based on the Gross ﬁevenues earned by
the Contractor for'tﬁe services provided pursuant to this
Agreement for the-preceding calendar quarter. Each quarterly
payment shall be accompanied by a true and accurate report
demonstrating that the Franchise fee has been paid-in full for
the preceding calendar quarter. !

8,3 Within one hundred twenty (12b) dayé following (a) the
expiration of the initial term of this Agreemeht, (b)" the
‘expiration cf any. renewal term of this Agreement, and (c) the
termination of this Agreement, the Contractor ghall file with the
County-a certlfled audit concerning the Gross Revenue ccllected
by the Contractor as a result of the Contractor s operations
under this Agreement. The audlt shall be prepared by an
independent accounting firm in accordance withlgenerally accepted
accounting principles or, at the County’s option, prepared on
such forms and in such detail as prescribed by the Clerk. The
County may, upon application and a showing of good cauee, extend
the time for performance under this Sectiocn 8.3.

l 8.4 The County shall be given access at:all reasonable
hours to the Contractor’s places of business and its records
relating to the accumulation, collection, transportation, and

disposal of Construction and Demolition Debris| from properties
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within the County, The County may inspect, copf, and audit such
records, at the County’s expense, to verify the amount of any
Franchise fee or other charge payable to the Ccunty pursuant to
the Solid Waste Ordinance of this Ag;eement or to verify any
information provided by the Contractor pursuang to the Solid
Waste Ordinance cor this Agreement. The Contracﬁor shall keep and
maintain all such records for the term of this Agreement, and any
renewal term, and for at least three (3) yearslafter the
expiration or termination of this Agreement. To the extent
authorized by Chapter 119, Florida Statutes, og other applicable
laws, the information obtained by the County under this Section
8.4 shall remain confidential. The Contractor Ahall comply with
Chapter 119, Florida Statutes as related to public records.

8.5 Fach report, audit, and payment reqqired under this
Article VIII shall be timely submitted by the Contractor. Any
failure to submit a report, audit, or payment in a timely manner
shall be a breach and default of this Agreement.

8.6 If the Contractor fails to pay the %ull amount of the
Franchise fee within thirty (30) days of the eqd of each quarter,
the County may suspend the Franchise until payment is made or may
revoke the Franchise and terminate this Agreement, as provided in
Article XII, below. The Contractor shall pay any and all of the
County’s expenses for the collection of the Fr%nchise fee,
including but not limited to court costs and réasonable ‘
attorneys’ fees. Any late payment of Franchisé fees due under
this Agreemeént or the Solid Waste Ordinance shéll bear interest
at the maximum legal rate in effect at the time-bf the default,
as established by Section 55.03, Florida Statutes.

ARTICLE IX: RENEWAL

9.0 Between the dates of Aﬁril 1 through June 1 in the same

year as the expiration date of this Agreement, a renewal

application may be submitted to the Departmentlof Solid Waste
Management. A $500.00 renewal fee and a vehicle fee of $100.00

per vehicle shall accompany said renewal application. During the

6 |
|
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County’s review of the renewal application, thé Contractér may
continue to operate as a non-exclusive Franchi%e for a period noct
to exceed éixty (60) days after the submissioniof the renewal
_application or until the renewal application is accepted or
denied within that sixty (60) day period. App?ications for
renewal not meeting the above criteria shall nbt be considered
bona fide applications. If the Contractor faihs to submit a
timely and complete renewal application, the C;ntractor shall
forfeit its ability to renew this Agreement and must submit an
application for a new-Franchise. ;

9.1 The Contractor understands and acknbwledges that
renewal applications afe subject to approval by the Board after
public hearing and that the Board may, without prior notice,
limit the number of non—exclusive Franchises it awards whenever
the Board deems it in the public interest to do so.

ARTICLE X: INSﬁRANCE

10.0 The Contractor shall not commence work under this
Agreement until it has bbtained all insqranceirequired under this
section and such insurance has been approved Hy the County. All
insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor
shall furnish proof of Insurance to the Countj prior to the
commencement of operations, The Certificate(sﬂ shall clearly.
indicate the Contractor has obtained insuranc% of the type,
amount, and classification as required by contract and that no
kmaterial change or cancellatlon of the insuraﬁce shall be A
aeffective without thirty (30) days prior written notice to the
County. Certificates shall specifically incluée the County as
Additional Insured for all lines of coverage except Workers’
Compensation and Professional Liability. A copy of the
endorsement must accompany the certificate, Cgmpliance with the
foregoing requirements shall not relieve the Contractor of its

liability and obligations under this Con?racti

|
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Certificate Holder Address: St. Johns County, a political
Subdivision of thelstate of Florida
500 San Sebastian View
St. Augustine, FL 32084

10.1 The Contractor shall maintain during the life of this
Agreement, Comprehensive General Liability Ins@rance with minimum
limits of $1,000,000 per occurrence,‘$2}000,006 aggregate, to
protect the Contractor from claims for damages for bodily injury,

_including wrongful death, as well as from glaiAs of property -
damages which may arise from any operations unéer this contract,
whether such operations be by the Contractor o# by anyone
directly employed by or contracting with the Céntractor.

10.2 The Contractor shall maintain duriné the life of this
Agreement, Professidﬁal Liability or Errors and Omissions
Insurance with minimum limits of $1,000,000, if applicable.

.10.3 The Contractor shall maintain during the life of this
Agreement, Comprehensive Automobile Liability insurance with.
minimum limits of §300,000 combined single limit for bodily

injury and property damage liability to protec£ the Contractor
from claims for damages for bodily injury, inc}uding the
ownership, use, or maintenance of owned and non-owned
automobiles, including rented/hired automobiles whether such

. operations be by the Contractor or by anyone directly or
indirectly employed by‘a Contractor .

10.4 The Contractor shall maintain during the life of'this
Agreement, adequate Workers’ Compensation Insuéance in at least.
such amounts as required by F;orida law.,

10.5 In the évent oﬁ unusual circumstances, the County

Administrator may adjust these insurance requirements.

ARTTICLE XI: INDEMNIFICATION

11.0 The Contractor agrees that it will #ndemnify, hold
harmless and defend the County, its officials,iofficers,
|
employees and agents, against, and assume all liability for, any

and all claims, suits, causes of action, damages, liabilities,
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expenditures, or proceedings of any kind (colléctively “claims”)
arising from or related to any of the Contract$r's activities or
operations pursuant to this Agreement, iﬁcludiﬁg but not limited
to claims based on bodily injury, loss of lifeior limb, damage to
property, pollution or other environmental dam§ges.

11.1 The provisions of this Article XI r?lating to
indemnification are separate and apart from, and no way limited
by, any insurance provided by the Contractor pursuant to this
Agreement or otherwise. |

11.2 The'provisioﬁs of this Article XTI relating to
indemnification shall survive the expiration or termination of

this Agreement.
!

ARTICLE XIT: TERMINATION BY GOUNTY

12.0 I1f County‘concludes that the Contraétor is in
violation of any of tHe terms of this Agreemen# or any of the
provisions of the Solid Waste Ordinance, or an& resolution, rule
or regulation promulgated thereunder, the Coun%y shall notify the
Contractor in writing of the breach and shall érovide at least
_ seven {(7) days thereafter for the Contractor_té correct the
breach. If the Contractor fails correct the b%each within the
" specified time, the Board shall conduct a hearing concerning the
Contractor’s failure to correct the breach. Thé Contractor shall
be given notice at least seven (7) days prior to the hearing. The
Contractor shall be given an opportunity at thé hearing to
testify, present evidence and otherwise demons#rate why this
‘Agreement shall not be terminated and the Fran?hise granted
‘ herein revoked. At or subsequent to the heariné, the Board may,
at its option, adopt a resoclution {(a) terminating this Agreement
and revoking the Franchise granted herein; (b) requiring the
Contractor, within a tiﬁe certain, to perform the tasks necessary
to comply with the terms of this Agreement; org(c) imposing such
other requirements as the Board deems approprigte under the
circumstances. In the event the Board adopts a resolution

terminating this Agreement and revoking the Frgnchise granted
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e Agreement
Franchise
all activities

herein, the Contractor shall immediately cease|

under this Agreement. l

12.1 Among other things, a material breach of this
Agreement shall be deemed to have occurred if the Contractor (a)
fails or refuses to comply with any lawful order of the Board
entered after public hearing; (b) charges or collects any rate,
fee, or charge not provided for in this Agreement or in excess of
an amount authorized by the Board; (c) violates or fails to
comply with any provision of the Solid Waste Ordinance or any
other county ordinances, or rule promulgated thereunder, relating
to the collection, transporfation, or disposal|of Solid Waste, or
violates or fails to comply with the provisions of this
Agreement, or any state or federal law relating to the collection
{d) fails to'payA%ranchise fees at
(e)

fails to timely submit any report, information,; or audit required

and disposal of Solid Waste;

the times and ‘in the amounts requlred by this Agreement;

.by the Solid Waste Ordinance or this Agreement; (f) disposes of

Solid Waste at a site other than a properly pe

authorized Solid Waste Management Facility;”(g
transports Solid Waste in a manner that is not
this Agreement; (h) fails to continuously main
amounts of insurance required undér this Agree
'declares bankruptcy.

12.2 If the Contractor has frequently,

rgpetitively‘defaulted in the-performance of a

requirements in this Agreement or the Solid Wa

County may in its sole discretion deem the Con
“habitual violator,” regardless of whether the
corrected each individual condition of default
circumstances, the Contractor shall forfeit it
further grace period to correct or cure future
the Contractor’s pricr defaults shall be consi
and collectively shall constitute a condition
default.

that the Contractor has been deemed a “habitua

The County shall issue the Contracto

10
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Thereafter, any singie default by the Contractor of whatever;
nature shall be grounds for immediate termiﬁation of this
Agreement. In the event of aﬁy such default, the County may
terminate this Agreement by giving a written nétice to the
Contractor, which shall be effective upon the date specified in
the notice. The Contractor shall immediately cease all
activities under this Agreement. This sectién:creates a
supplemental and additional means of terminating this Agreement
and it shdll not be deemed to be in lieu of an§ other remedy

available at law or equity.

ARTICLE XIII: MISCELLANEOUS PROVISIONS
| 1
!

For the purposes of this Agreement, the authorized

13.0 Representatives of the Partiés

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 ku\\th\ﬁﬂ)\ F#\\\\W}& . |Either party may

changerlts representative upon five (5) days prior written notice

to the other party.

13.1 Notices

All notices and consents requlired 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
2750 Industry Center Road

St. Augustine, FL 32084

If to the Contractor:

M\( J(‘\RO\ pk\\\\&‘—"\ .\‘}‘\\ \Pa pﬂl’\Q”(ﬂW@ﬁS
062 OCenn R
Nv\@r\%(.P\(Jm =L ?&135

11
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Changes in the respective addresses to which such notices may be

directed may be made from time te time by eit?er party by notice

to the other party in writing.
13.2 Wadver

|

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 exercisea 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 ﬁo way ?ffect the right of
the County or Contractor thereafter to enforée s&me; nor shall
waiver by the County or Contractor of any brqach of any term of
this Agreement be taken or held te be a waivef of any succeeding
breach of such term or as a waiver of any tgrmritself. To be
effective, any waiver shall be made expressly and in writing
signed by the party granting such waiver. Any such waiver shall
be }imited to the particular right so waived and shall not be
deemed to walve any other right under this Agreement.

13.3 Agreemeﬁt Governed by Florida Law

This Agreement shall be governed by and construed in
accordance with the laws of the State of Floriéa, without respect
to Florida conflict of law principles, and anyland all
controversies and claims relating to or arising out of this
Agreement, or the breach or enforcement thereo%, whether sounding
in contract, tort, or otherwise, shall likewise be governed by
the laws of the State of Florida, without respéct to Florida
conflict of law principles. The Contractor shall submit to
éervice of process and the jurisdiction of the:Staté of Florida
for any controversy or claim arising out of orirelating to the
Agreement. Any action or proceeding to interp?et and/or enforce
the Agreement shall be brought and maintained &n the State of
Florida, and venue shall be in St, Johns Count&, Florida.

13.4 Assignment

This Agreement shall be binding upon, ané inure to the

benefit of, the parties, their successors, and assigns. This

. X ‘12




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

Agreement may not be sold, assigned or transferred by the
Contractor, and no such sale, assignment, or transfer shall be
effective, without written approval of the Board in accordance

with Section 7.D of the Solid Waste Ordinance. |'As a conditicn

precedent to receiving Board'approval, the Contractor or the
proposed transferee must demonstrate that the éroposed transferee
has the ability to cdmply with all of the applicable‘requirements
set forth in this Agreement and Solid Waste Ordinance. An
applicafion for approval of a transfer shall bé submitted to the
Board by the proposed transferee. The applicat%on shall contain
the same inﬁormation that is required, for a neyw Franchise and
‘shall include the Contractor’s written consent:tp the traﬁsfer
and the proposed transferee’s written stipulation that the
proposed transferee will comply with all of thé terms and
conditions applicable to the Contractor.

13.5 Representations of the Contractor .

The Contractor represents that (a) it is ? corporation duly
organized under the-laws of the State of Florida or a person or
entity otherwise qualified to do business in the State of
Florida, (b) this Agreément has been duly authérized, executed,
and delivered in the Statg of Florida, and (c)lit has the
required power and authority to enter into andiperform this
Agreement, ) ;

13.6 Headings

Captions and headings in this Agreement aie.for ease of
reference only and do not consgtitute a part of this Agreement.

13.7 Severability '

If any term, condition, covenant or obligation of this’
Agreement is declared illegal, void or unenforéeable,,the
remaining terms will not be affected but will femain in full
force and effect, and this Agreement shall be construed as if
such illegal, void or unenforceable provision Lad never been

contained herein.

13
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13.8 Survivability

Any term, conditioﬁ, covenant or obligatilon which requires
performance by. a party sﬁbsequent to expiration oxr .termination of
this Agreement shall rémain enforceable againsﬁ such party
subsequent to such expiration or termination.

13.9 Third Party Beneﬁiéiaries

It is agreed between the parties hereto Qhat no provision
. .

of this Agreement is intended to create any th?rd~party
beneficiaries héreunder or to authorize'anyone}not a party to
this Agreement to maintain an action pursuant to the terms ox
provisions of this Agreement.

13.10 Personal Liability : i

Nothing 1n this Agreement shall be construed as creating
any personal llabllity on the part of any offlglal, officer,
employee, agent or representative of fhe'County.

13.11 Independent Contractor

When performing the activities required ﬁy this Agreement
the Contractor will be acting in the capacity 9f an independent
contractor and not as an agent, employee, partﬁer, 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 Agregment. N?lther the
Contractor nor any of its employees, officers,'agents or
‘subcontractors shall represent, act, purport té act, oxr be deemed
to be the agent, representative, employee, or»éervant of the
- County. }

The Contractor shall have no authority td bind the County
to any agreeﬁgnt or contract. No person perfo%ming any work or
services for the Contractor under_this Agreement shall be
entitled to any benefits available or granted to employees of the
County. 5

13.12 Merger Clause ,

This Agreement constitutes the entire agﬁeement and
understanding of the parties as to all mattersiaddressed or

referred to herein. This Agreement supersedes|all prior and

14
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contemporaneous agreements and understandings, |representations

and warranties, whether oral or written, relating to such
matters. : "

13.13 Fair Dealing

The Contractor declares and warrants thatithe Contractor
enters into the Agreement without reliance on ér engaging in any
ccllusion, bribery or‘fraud,:that all of the Céntractor’s
representations in this Agreement are made fai%ly and in good
faith, and that no County Commissioner, Cbunty;officer, or County
employee, directtf or indirectly owns more thaﬁ five percent’(S%)
of the total assets or capital stock of the Co?tractor, nor will
any such person directly or indirectly benefit:by more than five
percent (5%) from the profits or emoluments ofithis Agreement,
The Contractor warrants that it ‘has not employed or retalned 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,
corporatlon, individual or firm, other than a bona fide employee
Iworklng solely for the Contractor“ any fee,-commLSSLOn,
percentage gift or _any other compensatlon contingent upon or
resulting from the award or making of this Agreement. Further,
the Contractor declares and warrants that it 1& not subject to
the restrictions in Section 287.133, Florida Statttes, for e
public entity crime. ;
Lo
Nothing in this Agreement is intended to}nor shall be

13.14 Sovereign Immunity
interpreted or construed to operate as a waiver on the part of
the County of the limitations of liability setiforth in Section
. 768.28, Florida Statutes, or of the County’s stﬁereign immunity.

13.15 Amendment !

Except as otherwise specifically provided herein, this
Agreement may be amended only bj written inetrtment specifically
referring to this Agreement and executed by both parties with the

i

same formalities as this Agreement.
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13.16 Terms Generally

Whenever the context may require, any proﬁoun which is used
in this Agreement shall inelude the corresponding masculine,
feminine and neuter forms and the singular sha%l includé the
plural and vice versa. Unless otherwise specifically noted, the
words “include,” and “inbiudiﬁg" as unsed hereiﬁ sha}l 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 fhe 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, ordinance, rule or regulation shall have
the meaning ascfibed to such word or phrases aé of the effective
date of this Agreement, without regard to subsequent changes in
such statutes, rules or régulaﬁions, unlgss'ot#érwiée provided.

ARTICLE XIV: ACCESS TO RECORDS

14.0 The access to, disclosuﬁe, non~disclosure, or
exemption of records, data, documents, and/ox @aperials
associdted with this Agreement shall be subject to applicable
provisicns 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 recerds in the possession of a

third party, or an unaffiliated party. r

ARTICLE XV: REVIEW OF RECORDS

. 4
15.0 As a condition of entering into this Agreement, and

in order to ensure compliance, especially as i% relates to any
applicable law, rule, or regulation, the Contractor authorized
ﬁhe County to examine, review, inspect, and/or‘audit the
_Contractor’s books, and records (including without limitation,
data, documents, and correspondence), in order to determine
whether compliance has been achieved with respect to the termns,

|
conditions, provisions, rights, and responsibilities noted in
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this BAgreement. It is spécifically noted that the Contractor is
under no duty to provide access to documentation not related this
Agreement, and/or is otherwise protected by Coﬁnty, State, and/or

Federal law.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement

to be executed on ‘(}§£}’ \fs _ éojﬁ.

CONTRACTOR

W’\ Hm Z - CO(\%W\@@ 3

Name 0 Company
Signature: /é ;; M '

Printed Name: %G\ b()u—O\ C Qﬂ\ l ‘ \\‘()38
Title: P\‘t‘, S._\cle(‘g—‘
Date: ﬁj/ﬂji/péb

STATE OF FLORIDA
COUNTY QF ST. JOHNS
b

The foregoing instrument was acknowledged before me this

day of e ¢ 208 oy P ckman Pruallizg

Qrosid il I AL 2 Rial] —py‘f{‘—-cmwwews
who is personally known to me or has prb&uced !
as ldentification. =

Al R
/

CLLENR, THlGPEN
i MY COMMISSION # GG 144796
} " EXPIRES: October 23, 2021

Bonded Thru Nolary Puhﬂc Underwriters |8

tary

© §T. JOHNS COUNTY, a
political subdivision of
the State of Florida

ATTEST: ' By:

Deputy Clerk County Administrator

(OFFICIAL SEAL)
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