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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“4 eement”) is entered into by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and
__Mankic Hicassal , a Florida (limited liability corporation,
corporation, (imited liability partnership) (“Contractor”) (alternatively Contractor and
County referred to herein as “Party” or collectively referred to herein as “Parties”).

WHEREAS, Contractor wishes to collect and transport Commercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure thal ™ intractor’s activities are performed
in accordance with all applicab 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:

AR'T‘I’I'\T T . MTTIAITTTIARIC

1.0 The words and terms used in this Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance”), as amended,

unless otherwise indicated herein,

ARTICT "L II:. CONTRACTOR’S GENERAL ™ * ™™ ANTY

2.0 By executing this Agreement, Contractor acknowledges that it has read the
provisions of this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated herein.

R St et SR ‘O\T TANF Y Y YAYY 7 TIT ) ‘rcvvvnE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transportation of Commercial / Industrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise Agreement only
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authorizes the Contractor to collect and transport Commercial /  dustrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement.

ARTICLEIV: 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 11:59pm on June 30, 2026.

APTOLE V: CONTRACTOR’S OPERATIONS

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

5.1  The Contractor’s employees shall be properly 1iine and qualified to
perform the tasks assigned to them. .

5.2 Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance™),
Contractor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

5.3  When collecting or transpor 1g Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place.

5.4  All vehicles, Mechanical Containers and other containers used by the
Contractor r the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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55  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6  Each vehicle used by the Contractor for collecting or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7  Onor before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTI™ ™ VI: DISPOS *~ SITES
6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor

shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Comimercial / Industrial Solid Waste.
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ARTICLE VII: APPLICATION FEES

7.0 The Contractor is required to complete and submit the standard St. Johns
County ap] cation form for renewal or transfer of this Franchise Agteement and shall pay

all ap) cal :fees associated with the application.

ARTICLE VIII: FRANCHISE FEES

8.0  The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Soli Waste that originates in 1e unincorporated
areas of the County, 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 County’s Franchises and other regulations for the safe and
proper han ing of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St, Johns County.

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The ranchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collec »m and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agteement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St, Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the County.

8.2  Franchise fees shall be paidto 2 County once each quarter. Franchise fees
shall be delivered to the County no later than January 15, April 15, J1 LS, and October
15 of each year or within 60 days of terminatic  of the Agreement. Each quarterly payment
shall be based on the Gross Revenues eatned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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the Franchise fee shall be accompanied by a true and accutate report demonstrating that
the Franchise fee has been paid in full for the preceding calendar quarter

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3.

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 within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, IFlorida Statutes as related to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end 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
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the collection of the Franchise fee, including but not limited to ¢ tt costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

defauit, as established by Section 55.03, Flori 1 Statutes,

ARTICLE IX: RENEWAL

9.0 Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a renewal application may be submitted to e County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the Board of Cour ' Commissioners
approves or denies the renewal application.  the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.

9.1  The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a 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: INSURANCE

10.0  The Contractor shall not commence work under this Agreement until it has
obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the County as Additional Inst :d for all lines of

coverage except Workers’ Compensation and Professional Liability. A copy of the



ST. JC™™N§ ")UNTY
NON-EY =~ JSIV™ F~ *NCF ™™ [ ~== = ="~ =9R
COMNM...RCIAL / INDUSTRIAL SOLID WAS™ _ _ ________\.AM _1ISE

endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

Certificate Holder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by tl
Contractor or by anyone directly employed by or contracting with the Contractor.

10.2 The Contractor shall maintain during the life of this Agreement,
. .ofessional 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 protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or

~maintenance of owned and non-owned-automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Contractor shall maintain during the life of this Agreement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the ~unty Administrator or his

designee may adjust these insurance requirements.

A]‘I 'T‘II"I_‘T_.‘ VT, Y\mEMNI"‘T” A TTANY
11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume al} liability
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for, any and all claims, suits, causes of a on, 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  The provisions of Atticle X1 relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICLEX _TERMINATION BY COUNTY
12.0 If the County concludes that the Contractor is in vit ition of any of the

terms of this Agreement or the Solid Waste Ordinance, ot any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why ¢ Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing, The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoking e Franchise granted herein; (b) requiring the Contra r, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (c) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activi s under this Agreement.

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
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Board entered after public hearing; (b) 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, transportation, or disposal of Sqlid Waste, or violates or fails to
comply with the provisions of this Aéréérﬁent, -or aﬁy. state or federal law relating to the
collection and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 Con'tractor 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 collec‘tively shall constitute a condition of irredeemable defauit. The
County shall issue the Contractor a written 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. 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 ¥ * "_SFDLLANEOT ¢ DROV/TOT I

13.0 Representatives of the Parties
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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 County’s
Solid Waste Division. The authorized representative of the Contractor for purposes of this
Agreement shall be "6!1« . Either Party may change its
representative upon five (§) days, prior written notice to the other Party.

13.1 Notices

All notices and consents required or p  nitted by this Agreemer 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 Division
2750 Industry Center Road

St. Augustine, FL. 32084

If to the Contractor: :
Mantic Dicpesal
2104 Dodss Road
_Saint Augi¢ ine . 2208 0 _

Changes in the respective addresses to whic such notices may be directed may be made

from time to time by either Party by notice to the other Party in writing.

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 t reafter 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 made expressly and in writing signed by the Party granting

10
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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

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferved by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. Asa
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferce. The application shall contain the same information that is required for a new
- .anchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terms and conditions applicable to the Contractor.

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 otherwise 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 enter into and perform

this Agreement,

11
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13.6  Headings

Captions and headings 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 ob zation of this Agreement is declared illegal,
void or unenforceable, the remaining terms w - not be affected but will 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, which requites performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against s Party subsequent to such 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 beneficia s hereundet, 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

Ne¢ 1ing in this Agreement shall be construed as creating any personal liability on
the part of any official, officer, employee, agent or representative of St. Johns 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, purpott to act, or be deemed to be the 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 wotk or services for the Contractor under this

12
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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, whethet 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 shares or owns
more than five percent (5§%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (5%) from the
profits or einoluments 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 ot 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 it 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 is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15  Amendnient

13
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Except as otherwise specifically provi :d herein, this Agreement may be amended
only by written instrument specifically referring to this Agreem tar executed by both
Parties with the same formalities as this Agreement.

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 th¢ lural and vice versa. Unless otherwise specifically ni :d, the words “include,”
and “including” as used herein shall be deemed to be followed by the following phrase
“without limitation”. The words “agtee,” “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, ordinance, rule or reguli on shall have the
meaning asctibed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided, Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

ADTICT T XIV: £ 7SS O 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,
thwatted, ot hindered by placing the public records in the possession of a third party, or an
unaffiliated party.
Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:
(a)  Keep and maintain public records required by the County to perform
the services provided hereunder.
| (b)  Upon request from e County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

(c)  Ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed, except as
authorized by law for the duration of the term of this Agreement and followir -
completion of this Agreement if the Contractor does not transfer the records to the
County.

(d)  Upon comgpletion of the Agreement, transfer, at no cost, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and ¢ npt from public records disclosure requirements, If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement. If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be ibject to penalties under Section 119.10, Florida Statutes.

IF THE CONTRATTOR HAS QUESTIONS F™GARDING THE
APPLICATION OF CHAL . £R 119, FLORIDA STA x J1 xS, TO THa
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS
BY 1 LEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUBLICRECORDS@SJCFL.US, OR MAIL AT ST. JOHNS COUNTY
ATTORNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBAST AN VIEW, ST. AUGUSTINE, FL 32084,

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

[Signatures appear on following page.]
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement™) is entered into by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and
aﬂsd-(uolwn Du.or\s zzmo\m_(_h a Florida (limited liability corporation,

corporation, limited liability partnership) (“Contractor”) (alternatively Contractor and

County referred to herein as “Party” or collectively referred to herein as “Parties”).

WHEREAS, Contractor wishes to collect and transport Commercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that 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 Cc ractor agree as follows:

ARTICLE I ™TFIN'™™ NS
1.0 The words and terms used in is Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance”), as amended,

unless otherwise indicated herein.

ARTICLE II: CONTRACTOR’S GEN"™ ** WAR™ **"™

2.0 By executing this Agreement, Contractor acknowledges that it has read the
provisions of this Agreement and the Solid Waste Ordinance, : d Contractor agrees to
comply at: times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of wlhich is attached hereto and incorporated herein.

ARTICLE IIT: NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transportation of Commercial / Industrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise Agreement only
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authorizes the Contractor to collect and transport Commercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement.

én'Tfrr‘LE IYY [aainl ot WY
40  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 11:59pm on June 30, 2026.

SPTIOLE Vo CONTRACTQR S APERATIC™

5.0  The Contractor shall take all necessary 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, state or federal laws.

5.1 The Contractor’s employees shall be properly trained and qualified to
petrform the tasks assigned to them.

5.2 Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance”),
Contractor is permitted to collect and transport Commercial / Industrtal Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect ot transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division,

53  When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place.

5.4  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5  All vehicles, Mechanical Cc ainers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial S« d Waste within the County.

56  Each vehicle used by the Contractor for collecti or transporting
Commerci: / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition,

5.7  Onor before July 1 of each year, Contractor shall provide the County with
acurrent {ii of all vehicles used to collect or transport Commerci: ' Industrial Solid Waste
in the County. The list shall identify the year« manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certificationt t each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spitl.

ARTICLE VI: DISPOSAL SITES
6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor

shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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AR™LE VI APPL™"*™ )N FEES
7.0  The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the application.

ARTICLE VIII: FRANCHI{ ™ FEES

8.0  The Contractor shall pay a Franchise fee to the County for the privilege of

collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, and for the other rights and benefiis conferred on the Contractor under
this Agreement. The Franchise fee also may be used to pay the cost of implementing,
administering and enforcing the County’s Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the wnincorporated
areas of St. Johns County.

8.1 The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the 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
15 of each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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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

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expira n of any renewal term of this Agreement,
and (c) the termination of this Agreement, ¢ Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally accepted accounting principles
ot, 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 cause, extend the time
for performance under this Section 8.3.

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 within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential,
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required under this Article VII 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 full amount of the Franchise fee within
thirty (30) days of the end 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
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

APTICIE TV REMTWAL

9.0 Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the .oard of County Commissioners
approves or denies the renewal application. If the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.

9.1 The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a 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 V- INSUR ™77

10.0  The Contractor shall not commence work under this Agreement uatil it has
obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County,
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability. A copy of the
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endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

Certificate Holder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor.

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

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 an property damage liability to protect the
Contractor om claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Contractor shall maintain during the life of this Agreement, adequate
Workers® Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the County A ninistrator or his

designee may adjust these insurance requirements.

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

the County, its officials, officers, employees and agents, against, and assume all liability
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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  The provisions of Article XI relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICI @ VTL_TEP* ™A TIQN PV ~HUNTY
12.0 If the County concludes that the Contractor is in violation of any of the
terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified tine, the Board shall conduct a hearing
concetning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearir  the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (c) imposi
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.
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
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Board entered after public hearing; (b) 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, transportation, or disposal of Solid Waste, or violates or fails to
comply with the provisions of this Agreeme; or any state or federal w relating to the
collection and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankru; y.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
the County may in its sole discretion deem 1e Contractor to be a ' abitual 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 cotrect 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 written r ice that the Contractor has been deemed a

3

“habitual violator.” Thereafter, any single defautt 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. The Contractor
shall immediately cease all activities under this Agreement. This section creates a
supplemental and additional means of term ating this Agreement and it shall not be

deemed to be in lieu of any other remedy available at law or equity.

ARTICLE XTII: MISCELLANEQUS PROVISIONS

13.0 Representatives of the Parties
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such waiver. Any such waiver shall be limited to the particular sht so waived and shall
not be deemed to waive any other right under 1is Agreement.

13.3  Agreement Governed by Florida Law

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St, Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties, This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. Asa
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terr.  and conditions applicable to the Contractor.

13.5  Represeniations 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 ent  otherwise 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 enter into and perform

this Agreement.

11
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13.6  Headings

Captions and headings in this Agreement are for ease of reference only and do not
constitute a part of this /  eement.

13.7  Severability

If any term, condition, covenant or obligation of this Agreement is declared illegal,
void or unenforceable, the remaining terms will not be affected but will 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, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such 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 St. Johns 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 the 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

12
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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
asto all m: ers 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  at the Contractor  ters 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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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, fo solicit or secure this Agreement and the Contractor has not paid or agreed to
pay any person, company, corporation, indivi 1al 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 it is not subject to the restrictions in
Section 287.133, Florida Statutes, for a public entity crime.

13.14 Sovereign Immunity

No ing in this Agreement is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15 Amendment

13
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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.

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, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time,

A_F.-.“Fr ] ‘:r" T A AT TN nr‘r’i(\nhs-

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.

Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:

(a) Keep and maintain public records required by the County to perform
the services provided hereunder.
(b)  Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

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

(d}  Upon completion of the Agreement, transfer, at no cost, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the Coi ty upon completion of e Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
sha meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the re iirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement. If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes,

IF THE CONTRACTOR HAS ( UESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING :J THIS AGREEMENT, THE CONTRAC OR SHOULD
CONTACT THE COUNTY’S CUS ODIAN OF I BLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUBLICRECORDS@SJCFL.US, OR MA™ AT ST. J_HNS COUNTY
ATTORNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGU"TINE, FL 32084.

APTICLE MY PEVIEW ( OR™¢

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

[Signatires appear on following page.]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be

executed on MC’M‘ \o*n , 2023 .
CONTRACTOR

CO asthey chon b@lo!\s {Zqu o~ e,
Name of Compapy

Signature: j

Printed Name: Eg;&ﬂa

Title: ___ Pres.dant

STATE OF FLORIDA
COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me by means of LI physical

presence or LI online notarization, this 1O day of _ MaQy , 2023, by

\J e novy Ve i\~ , as DU <y of
. , who s personally known to me or has produced
DTS b canse. as identification.

NOTARY PUBLIC, State of Florida

ELLA DENMOX Name: 4 4_cetn I

Notary Public My Commission Expires: 2135 |02
State of Florida My Commission Number is: 1> 72940
Commif HH37294%

Expires 3/28/202¢

ST. JOHNS COUNTY, a political
subdivision of the State of Florida

ATTEST: . By:
Deputy Clerk County Administrator

(OFFICIAL SEAL)
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authorizes e Contractor to collect and transport Commercial /1 fustrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service, No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement.

ARTICLE IV: TEP*
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 11:59pm on June 30, 2026.

ARTICLE V: CONTR * "TOR’S OPERATIONS

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

performed in compliance with all applicable provisions of the So | Waste Ordinance, the
St. Johns County Code and any other applicable local, state or federal laws.

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

5.2 Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance”),
Contractor is permitted to collect and tran ort Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and b veen the hours of
9:00aman 7:00pm on Sundays and holidays. The Contractor sh.  not collect or transport
Commercial / Industrial Solid Waste Collection at other times, 1 less the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

5.3  When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractot’s name or logo located in a conspicuous place.

5.4  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name an phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Sofid Waste within the County.

5.6  Each vehicle used by the Contractor for collecting or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7 Onor before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTICLE VI: DIS"™§4 "™ «mmre
6.0  All of the Commercial / Industrial Solid Waste collec | by the Contractor

shal} be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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ARTICLE VII: APPLICATION FEES

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

County ap) cation form for renewal or transf of this Franchise Agreement and shall pay

all applical : fees associated with the application.

ARTICLE VIII: FRANCHISE FEES

8.0 The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County r the collection and
transportation of Commercial / Industrial Solid Waste that originates in e unincorporated
areas of the County, and for the other rights and benefits conferted on the Contractor under
this Agreement, The Franchise fee also may be used to pay the cost of implementing,
administering and enforcing the County’s Franchises and other regulations for the safe and
proper har ing of Commercial / Industrial Solid Waste Collection in e unincorporated
areas of St. Johns County.

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided th: such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the County.

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

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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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

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3,

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 within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any informmation provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end of each quarter, the County may suspend the Franchise untit
payment is made or may revoke the Franchise and tetminate this Agreement, as provided

in Article X1, below. The Contractor shalf pay any and all of the County’s expenses for
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the collection of the Franchise fee, including but not limited to coust costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

ARTI G RPMTWAL

9.0  Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the Board of County Commissioners
approves or denies the renewal application.  the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.

9.1  The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a 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: INSURANCE

10.0  The Contractor shall not commence work under this Agreement until it has

obtained :  insurance required under this section and such insurance as been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor sh:  furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written nc ce to the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability, A copy of the
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endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

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

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

10.2 The Contractor shall maintain during the life of this Agreement,
Professional 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 protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rentedrhired 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 Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements.

APTIeT = X1: INDEMNIFICATION

11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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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
Contractot’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 The provisions of Article Xl relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

112 The provisions of Article XI relating to Indemnification shall survive the

expitation or termination of this Agreement.

ARTICLE XII: TERMINATION BY COUNTY

12.0 If the County concludes that the Contractor is in violation of any of the

terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply wi in the specified time, the Board shall conduct a hearing
concerning the Contractot’s failure to comply. The Contractor sh:  be given notice at least
seven (7) ys prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating is Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (c) imposing
such other requirements as the Board deems appropriate under the circumstances. [n the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.

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
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Board entered after public hearing; (b) 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, transportation, 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 and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (¢) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects ot transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12,2 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 written 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. The Contractor
shall immediately cease all activities under this Agreement. This section cteates 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.

AR™ ™ B XII: MISCELLANEOUS PROVISIONS

13.0 Representatives of the Parties
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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 County’s

Solid Waste Division. The authorized representative of the Contractor for purposes of this

Agreement shall be MQ(\ (‘/:A) Mf)r”ea/ \ \,’P . Either Party may change its
representative upon five (5) days, prior written notice to the other Party.
13 Notices

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 Division
2750 Industry Center Road

St. Augustine, FL 32084

If to the Contractor:

¢ aviepnmental Land Services
P.O. Box 102
Bunnell EL 321D

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 in writing.

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 sucl :rm or as a waiver of any term itself. To be

effective, any waiver shall be made expressly and in writing signed by the Party granting
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such waiver. Any such waiver shall be limited to the particular 1 it so waived and shall
not be deemed to waive any other right under this Agreement.

13.3  Agreement Governed by Florida Law

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida,

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. As a
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terms and conditions applicable to the Contractor.

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 otherwise 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 enter into and perform

this Agreement.

11
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13.6  Headings

Captions and headings 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 ot unenforceable, the remaining terms will not be affected but will remain in full force
and effect, and this Agreement shall be construed as if such illegal, voi or unenforceable
provision had never been contained herein.

3.8 Survivability

Any term, condition, covenant, or ol gation, which requires zrformance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such termination.

13.9  Third Party Beneficiaries

It is agreed between the Parties her > 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

No ing in this Agreement shall be construed as creating any personal liability on
the part of any official, officer, employee, agent or representative of St. Johns 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 the agent, representative, employee, ot
servant of the County.

The Contractor shall have no authority to bind the County to any agreement or

contract. [0 person performing any work or services for the Contractor under this

12




ST. JOHNS COUNTY
MNoN-E3 VE _ XAl T1ISE AGREEN JR
C_MM____ AL /INDUSTRIAL SC™ "D WASTE COLL.._.__ N .RAN {ISE

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 wartranties, 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 shares or owns
more than five percent (5%) of the total assets or capitaf stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (5%) from the
profits or emoluments of this Agreement. The Contractor warrants that it has not employed
or retained any company or person, ather 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 it 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 is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15 Amendment




ST.JOHNS OUNTY
NON-EXCLUSIVE FRANCHISE AGREEMENT FOR
COMMERCIAL / INDUSTRIAL SOLID WASTE COLLECTION FRANCHISE

Except as otherwise specifically provided herein, this Agreement may be amended
only by written instcument specifically referring to this Agreement and executed by both
Parties with the same formalities as this Agreement.

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

33 <6 3 <C

“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
unreasonal  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 ascribed to such word ot phrases as of the effective date « this Agreement,
without regard to subsequent changes in  ch statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

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.

Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:

(a) Keep and maintain public records required by the County to perform
the setvices provided hereunder,
(b)  Upon request from the County’s custodian of public records,

provide the County with a copy of the :quested records or allow the records to be

14
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PUBLICRECORDS@SJCFL.US, OR MAIL AT ST. JOHNS COUNTY
ATTORNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGUSTINE, FL 32084.

ARTICLE XV: REVIEW OF ?771enhS

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 Contractor’s books and
records (in iding 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 Contrar  is under no duty to provide access to documentation not related this

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

[Signatures appear on following page.]
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement”) is entered info by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and

F(‘ ce,o\ovv\ mag%e, W\\C}%', a Florida (limited liability corporation,

cotporation, limited liability partnership) (“Contractor”) (alternatively Contractor and

County referred to herein as “Party” or collectively referred to herein as “Parties”).

WE REAS, Contractor wishes to collect and transport Commercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that Contractor’s activities are performed
in accordance with all applicable lawsland 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 C itractor agree as follows:

ART'" E I: DEFINITIONS

1.0 The words and terms used in this Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance”), as amended,

unless otherwise indicated herein,

ARTICLE : CONTRACTOR’S GENERAL WARRANTY

2.0 By executing this Agreement, Contractor acknowledges that it has read the
" provisions of this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated erein.

ARTICLE I:. NON-EXCLUSIVE FRAN(C [ISE

3.0 The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transportation of Commercial / Industrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other app :able laws. This Franchise Agreement only
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authorizes the Contractor to collect and transport C: nercial /I * istrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement,

ARTICLE [+ ™FR**
4.0  This Agreement shall be effective when signed by the County’s duly

authoiized representative. This Agreement shall run from the effective date and shall

expire at 11:59pm on June 30, 2026.

APTICTEV: COMTRACTC™® 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 Solid Waste Ordinance, the
St. Johns County Code and any other applicable local, state or federal laws.

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

5.2 Pursuant to St. Johns County Ordinance No, 2015-19 (“Noise Ordinance”),
Contractor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

53  When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place.

5.4  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5  All vehicles, Mechanical Ci tainers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6 Each vehicle used by the Contractor for collecting or transporting
Commmercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7  Onor before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the Cdunty. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or retoved from the fleet
of vehicles used by the Contractor in the County.

5.8 Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spille by e Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be

submitted to the County’s Solid Waste Division within two business days after the drop or

6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor
shall be processed or disposed of at a Solid Waste Managem t Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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7.0 The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agteement and shall pay

all applicable fees associated with the application.

ART] ™™ 7" TR ANCH™ T

8.0  The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public. right-of-way and other thoroughfares of the County for the collection and
transpértation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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 County’s Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St. Johns County. '

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the 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
15 of each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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the Franchise fee shall be accompanied by a true and accurate repott demonstrating: that
the Franchise fee has been paid in full for the preceding calendar quarter

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for peljforlnancé under this Section 8.3.

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 acdumulation, collection, transportation,
and disposal of Construction and Demolition Debris from properties within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agre 1ent. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential,
Contractor shall comply with Chapter 119, Florida Statutes as relate to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end of each quarter, the County may suspend the Franchise until
payment is made or may revoke the Francl e and terminate this Agreement, as provided

in Article XII, below. The Contractor shall pay any and all of the County’s expenses for
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

AF™ 7T T T REPTW AT
9.0 Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
_lication shall extend this Agreement until the Board of County Commissioners
approves or denies the renewal application. If the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.
9.1  The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a 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.

ARTIC™ 7 ¥+ _INS"™ANCE

10.0  The Contractor shall not commence work under this Agreement until it has
obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to1”  County prior to the commencement of operations, ..e Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability. A copy of the
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éndorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

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

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

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

10.3 The Contractor shall ma’ ain 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 protect the
Contractor from claims for damages for bodily injuty, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Contractor shall maintain during the life of this Agreement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements,

ARTICLE XI: INDEMNIFICATION
11.0 The Contractor agtrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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for, any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collecti y, “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 The provisions of Article XI relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise. '

112 The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

AR T mTRMMMATIAN PY AQTINTY
12.0 If the County concludes that the Contractor is in violation of any of the
terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (¢) imposing
such other requirements as the Board deems appropriate under the circumstances, In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.
12,1  Among other things, a material breach of this Agreement shall be deemed to

have occurtred if the Contractor (a) fails or refuses to comply with any lawful order of the
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Board entered after public hearing; (b) violates or fails to comply with any provision of the
Solid Waste Ordinance or any other county ordinances, or rule promulgated thereunder,
relating to e collection, transportation, or « posal of Solid Waste, or violates or fails to
comply wi the provisions of this Agreement, or any state or federal law relating to the
collection and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit re ired by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner‘that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or 1 etitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 written 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 e 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. The Contractor
shall immediately cease all activities under this Agreement. This section creates a
supplemental and additional means of terminating this Agreemer and it shall not be

deemed to be in lieu of any other remedy available at law or equity.

ARTICLE XII: MISCELLANEQUS PROVISIONS
13,0 Representatives of the Parties
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For the purposes of this Agreement, the author” 1 representative of the County (as
designated by the County Administrator) shall be the Solid Waste Manager of the County’s
Solid Waste . .vision. The authorized representative of the Contractor for purposes of this
Agreement shall be Lee ¢ - C . Either Party may change its
representative upon five (5) days, prior \;s/x'itten notice to the other Party.

13.1 Notices

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 Division
2750 Industry Center Road

St. Augustine, FL 32084

If to the Contractor:

Pmgw3SY

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 in writing.

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 perform e 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 made expressly and in writing signed by the Party granting

10
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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

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding up« , and inure to the benef of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the S« d Waste Ordinance. Asa
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste vOrdinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee, The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terms and conditions applicable to the Contractor.

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 otherwise qualified to do business in the
State of I rida, (b) this Agreement has been duly authorized, executed, and delivered in
the State of Florida, and (c) it has the required power and autho  y to enter into and perform

this Agreement,

11
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13.6  Headings

Captions and headings 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 will not be affected but will 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, which requires performance by a

Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such 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 St. Johns 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 the agent, representative, employee, or
servant of the County.

The Contractor shall have no authority to bind the County to any agreement or

contract. No petson performing any work or services for the Contractor under this

12



ST. JOHNS COUNTY
NON-EXCLUSIVE FRANCHISE AGREEDN.._\T FOR
COMM} .CIAL /INDUSTRIAL SOLID WASTE COLLECTION FRANCHISE

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 Agteement supersedes all prior and contemporancous agreements and
understandings, representations and warranties, whether oral or wri n, 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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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, percent: 3 gift or any other
compensa Hn contingent upon or resulting from the award or making of this Agreement.
Further, the Contractor declares and warrants that it is not subject to the resfrictions in
Section 287,133, Florida Statutes, for a public entity crime.

13.14  Sovereign Immunity |

Nothing in this Agreement is intended to nor shall be interpreted or construed fo
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15  Amendment

13
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" tcept as otherwise specifically provided herein, this Agreement may be amended
only by written instrument specifically referrih  to this Agreement and executed by both
Parties with the same formalities as this Agreement,

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, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time,

TR XLV ACeEgT T ST
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.
Pursuant to Section 119,0701, Florida Statutes, the Contractor shall:
(a)  Keep and maintain public records required by the County to perform
the services provided hereunder.
(b)  Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time at a cost th  does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

(c)  Ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed, except as
authorized by w for the duration of the term of this Agreement and following
completion of this Agreement if the Contractor does not transfer the records to the
County.

(d)  Upon completion of the Agreement, transfer, at no cost, to the

. County all public records in the possession of the Contractor or keep and maintain

pul ¢ records required by the Cow ' to perform the service. If the Contractor

-

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

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement. If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, THE CONTRA ‘'TOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT
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IN WITNESS WHEREOQOF, the Parties hereto have caused this Agreement to be
executed on (\(\ a M\ %1——[& , 2023,

CONTRACTOR
Freedom WIASYC a1 C

e SN S
h{ame of Company . N ////%D
Signature: . )
Printed Name: [ e Ty e ¢

Title: Codne |

STATE OF FLORIDA
COUNTY C ST. JOHNS

The foregoing instrument was acknowledged before me by means of G-phiysical

presence or | online notarization, this j_iiéay of MC&&! , 2023, by
_ Lee Gayuc , a8 (Jaonec of
o eedom wuqar V»\a}{\ , who is personally known to me or has produced

as identification.

NOTARY PUBLIC, State of Florida
Name: dduati 20 A, .

"KRISTIANN ZAINE My Comm}ss}on Edpires: | T 2 y
MY commssmgam;%%m My Commission Number is: "(:q
EXPIRES: JUL 22,
157/ asnied trough 15t State nsurenco |

st

ST. JOHNS COUNTY, a political
subdivision of the State of Florida

ATTEST: By:
Deputy Clerk County Administrator

(OFFICIAL SEAL)
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement”) is entered into by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and

~ GFL Environmental ., a Florida (limited liability corporation,

corporation, limited liability partnership) (“Contractor”) (alternatively Contractor and
County referred to herein as “Party” or collectively referred 1o herein as “Parties”),

WHEREAS, Contractor wishes to collect and transport Conunercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

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

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

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

ARTICLE I: DEFINITIO ™~
1.0 The words and terms used in this Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance), as amended,

unless otherwise indicated herein,

ARTICLE 1I: CONTRACTOR’S GENE™ "7, "' *"MANTY

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

provisions of this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated herein.

ARTICLE [1I: NON-EXCLUSIVE FRANCHISE

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

collection and transportation of Commercial / Industrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise Agreement only
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authorizes the Contractor (o collect and transport Commiercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No c zr collection or
transportation of Solid Waste or Commerc  / Industrial Sold Waste is authorized under

this Agrecment.

ARTICLE IV: TERM
4.0  This Agreemeni shall be effective when signed by the County’s duly

authc .ed representative, 'This Agreement shall run from the effective date and shall

expire at 11:59pm on June 30, 2026.

ARTICLE V: CONTRACTOR’S OPERA™ *'©

5.0  The Contractor shall take all necessary 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, state or federal laws.

5 The Contractor’s employees shall be properly trained and qualified to
perform the tasks assigned to them,

5.2 Pursuantto St. Johns County 'rdinance No. 2015-19 (“Noise Ordinance”),
Contraclor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Colle on at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

53  When collecling or transporiing Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirl or uniform, which shall
display the Contractor’s nate or logo located in a conspicuous place.

5.4  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5 All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6  Each vehicle used by the Contractor for collecting or transporting
Commeercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condilion.

5.7 On or before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Wasle, waste materials, liquids, or prbducts dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken, The report shall be
submitted to the County’s Solid Waste Division within two business days afler the drop or

spill.

ARTICLE VI; T"°™QOSAL ~"TES
6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor

shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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ARTICLE VII: APPLICATION FEES

7.0 The Contractor is required (o complete and submit the standard St. Johns

County application form for renewal or transfer of this Franchise Agreement and shall pay

allap cable fees associated with the application.

ARTICLE VIII: FRANCHISE FEES

8.0 The Contractor shall pay a Franchise fee (o the County for the privilege of

collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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 County’s Franchises and other re  lations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St. Johns County.

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-cxclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due, The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant (o this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfili or transfer station owned by St.
Johns County or other solid waste management facility approved by the County.

8.2  Franchise fees shall be paid to the County once each quarter. Franchise fees
shall be delivered o the County no later than January 15, April 1S, July 15, and October
15 of'each ycar or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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(he Franchise fee shall be accompanied by a true and accurale report demonstrating that
the Franchise fee has been paid in full for the preceding calendar quarter

8.3 Within one hundred twenty (120) days [ollowing (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal tern of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement, The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3,

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 within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statules, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required under this Article VIII shall be
limely submitted by the Contractor. Any failure fo submif a report, audit or paynient in a
{imely manner shall be a breach and default of this Agreement.

8.6  If the Contractor fails to pay the full amount of the Franchise fee within
thitty (30) days of the end of each quarler, the County may suspend the Franchise until
payment is made or may revoke the Franchise and terminate this Agreement, as provided

in Article X11, below. The Contractor shall pay any and all of the County’s expenses for
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

defauli, as established by Section 55.03, Flo la Statutes.

ARTICLE IX: RENEWAL

9.0  Between the dates of April 1 through June | in the same year as the expiration

date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division, A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application, The submittal of a timely and complete renewal
application shall extend this Agreement il the Board of County Commissioners
approves or denies the renewal application. 1f the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must subimit an application for a new Franchise,

9.1 The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, afier a 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 inferest to do so.

ARTICLE X: INSURANCE

10,0 The Confractor shall not cominence work under this Agreement until it has

obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations, The Certificate(s) shall
clearly indicate the Contraclor has obtained insurance of the type, amount, and
classification as required by contract and (hat no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County,
Certificates shall specifically include the County as Additional sured for alf lines of

coverage except Workers® Compensation and Professional Liability. A copy of the



ST.JOHNS COUNTY
NON-EXCLUSIVE FRANCHISE AGREEMENT FOR
COMMERCIAL / INDUSTRIAL SOLID WASTE COLLECTION FRANCHISE

endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not religve the Contractor of its fability and obligations under this Agreement,

Certificate Molder Address: St Johns County, a polilical subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
accwrence, $2,000,000 aggregate, to protect the Contractor from cfaims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contraclor.

10.2  The Contractor shall maintain during the life of this Agreement,
Prolessional 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 minimwn limits of $300,000
combined single limit for bodily injury and properly damage liability to protect the
Conltractor from claims for damages for bodily injury, including the ownesship, use, or
maintenance of owned and non-owned automabiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contraclor,

104 The Contractor shall maintain during the life of this Agrecement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida faw.

10.5 In the evenl ol unusual circomstances, the County Administrator or his

designee may adjust thesc insurance requirements.

ARTICLE X1: INDEMNITICATION

11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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for, any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively, “claims™) arising from or refated 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 properly »llution or other
environmental damages.

I1.1  The provisions of Asticle XI relating to indemnification are separate and
apart from, and is in no way limiled by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

11.2  The provisions of Article X! relating to Indemnification shall survive (he

expiration or termination of this Agreement.

ARTICLE XII: TERMINATION BY COUNTY

12,0 If the County concludes that the Contractor is in violation of any of the

terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
pronn ated thereunder, the County shall notify the Contractor by certified mail of the
reasons wihy the Contractor is considered to be in violation and shalf provide at least seven
(7) days thereafier for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing, The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoki  the Franchise granted berein; (b) requiri ~ the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (¢) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adoplts a resolution termina g this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement,

12.1  Among other things, a materi. reach of this Agreement shall be deemed to

have occutred if the Contractor (a) fails or refuses o comply with any lawful order of the
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Board entered afier public hearing; (b) violates or fails to comply with any provision of't
Solid Waste Ordinance or any other county ordinances, or rule promulgated thereunder,
refating (o the collection, transportation, or dispusal of Solid Waste, or violates or fails to
comply with the provisions of this Agreement, or any state or federal law refating to the
coilection and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounits required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails (o continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy,

i2.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 circuinstances, the Contractor shall forfeit its right to any further grace period
{o correct or cure future defaults. All of the Contractor’s prior defauits shall be considered
cumulative and collectively shall constitute a condition of irredeemable default. The
County shall issue the Contractor a written notice that the Contvactor has been deemed a
“habitual violator.” Thereafter, any single default by the Contractor of whatever nature
shal] 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. The Contraclor
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 vemedy available at law or equity.

ART  E XlI: MISCEL™ “*'EQU ™ "OVISIONS

13.0 Represeniatives of the Pariies
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For the purposes of this Agreement, the authorized representative of the County (as
designated by the County Administrator) sh.  be the Solid Waste Manager of the County’s
Solid Waste Division. The authorized representative of the Contractor for purposes of this

Agreement shall be _T0dd Strong, Regfonal Vice President | Either Party may change its

representative upon five (5) days, prior written notice to the other Party.

13.1 Novices

All notices and consents requited or permitted by this Agreement shall be in writing
and (ransmitted 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 Division
2750 Industry Center Road

St. Augustine, FL 32084

If to the Contractor:
GFL Environmental

75680 Phillips Hwy, Jacksonville, Fl

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 in writing.

13.2 Waiver

No delay or failure to exercise a rig  under this Agreement shall impair such right
orsh  be construed to be a waiver thercof, 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
1o require performance by the other Party of any term in this Agreement shall in no way
affect (he right of the County or Contractor ereafter to enforce same; nor shall waiver by
the County or Contractor of any breach of any tern of this Agreement be taken or held to
be a waiver ol any succeeding breach of such term or as a waiver of any term itself. To be

effective, any waiver shall be made expressly and in writing signed by e Party granting



. .. JOHNS COUNTY
NON-E?  JSIVE FRANCHISE AGREEMENT FOR
COMMERCIAL / INDUSTRIAL SOLID WASTE COLLT "TION FRANCHISL

such waiver. Any such waiver shall be limited 1o the particular right so waived and shall
not be deemed to waive any other right under this Agreement,

13.3  Agrecwent Governed by Florida Leny

This Agreement shall be governed by and construcd in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating lo or arising out of this Agreement, or the breach or
enforcement thereol, whether sounding in contract, torl, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement,
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the Stale of Florida and venue shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties, This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. Asa
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee, The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s wrilten consent (o the transfer and the
proposed transleree’s written stipulation that the proposcd translerce will comply with all
of the terms and conditions applicable to the Contractor.

13.5  Represemations of the Conractor

The Contractor represents that (a) it is a corporation duly organized under the laws
ol the State of Florida or & person or an entity otherwise qualified to do business in the
State of Florida, (b) this Agreement has been duly anthorized, executed, and delivered in
the State of Florida, and (¢) it has the required power and authority to enter into and perform

this Agreement.

H
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13.6  Headings

Captions and headings in this Agreement are for ease of reference only and do not
constitute a patt of this Agreement.

13.7  Severability

If any term, condition, covenant or obligation of this Agreement is declared illegal,
void or unenforceable, the remaining ters will not be affected but will 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  Swrvivability

Any term, condition, covenant, or obligation, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such terinination. -

13.9  Third Party Beneficiaries

1t is agreed between the Parties hereto that no provision of is Agreement is
intended to create any third-party beneficiaries hereunder, or to authorize anyone not a
party to this Agreement lo 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 St, Johns 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 Conlractor nor any of its employees, officers, agents or subcontractors shall
represent, act, purport lo act, or be deemed to be the 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

12
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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 1o all matters addressed or referred to herein.

This Agreement supersedes all prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or wrillen, 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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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
Contracior, (o 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 it is not subject to the restrictions in
Section 287.133, Florida Statutes, for a public entity crime,

13.14 Sovereign fmmuniry

Nothing in this Agreement is intended to nor shall be intetpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15 Amendiment

13
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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.

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, ordinance, rule or regulation shall have the
mean.  ascribed 10 such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided, Unless otherwise specific noted, any reference in this Agreement (o
federal or state statutes or to any County ordinance shall inean as that statute or ordinance

ay be amended from time to time.

ARTICLE X1V: ACCESS TO RECORDS

140 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
unafliliated party.
Pursuant (o Section 119.0701, Florida Statutes, the Contractor shall;
(a)  Keep and maintain public records required by the County to perform
the services provided hereunder,
(b)  Upon request from e County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time al a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

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

(d)  Upon completion of the Agreement, trausfer, al no cosl, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agrecment, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for refaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement. If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subjecl to penaltics under Section 119,10, Florida Statutes.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMED. ., TE... CONTRA . .. SL_ULD
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUB ICRECORDS@SJCFL.US, X MAIL AT ST. JOHNS COUNTY
AT1 RNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGUS1 NE, FL 32084.

ARTICLE XV: REVIEW OF RECC™™§

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

compliance, especially as it reates to any applicable law, rule or regulation, the Contractor
authorized the County to examine, review, inspect, and/or audit the Contractor’s books and
records (including without limitation, data, documents, and correspor :nce) in order to
determine whether compliance has been achieved with respect to the terins, conditions,
provisions, rights and responsibilities noted 1 this Agreement. It is specifically noted that
the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or otherwise protected by County, State and/or Federal 1w,

[Signatures appear on following page.]
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be

executed on May 3 L2072

CONTRACTOR

GFL Environnmental

Name of Company )

Signature: ’/M W\
Printed Name: “Todd Strong &~
Title: _ _Reg'~~~' Vice P~~'dent

STATE OF FLORIDA
COUNTY OF ST. JOHNS

The foregoing instnunent was acknowledged before me by means of & physical

presence or_[J online notarization, this day of \A(, _ 42023, by
/Ddd 5/”'0'\]6‘ o ... @S aﬁ'&‘vl of

G Epvironn T 0 , who is personally known to me or has produced
B ____ as identification, —— " 7

NOTARI i’UBLIC, State pf Fiorid .
I;i“é'% MICHELLE K, SCrLut 1ER Name: -1 t ‘( a f{|me
(4 \ ”°'c“o'?m'.‘.‘:'5':§; 3’?&‘3&'82"" My Commission Expires: . 13 IS

o
% 1SS LA
fOrnse My Comm, Expires May 13, 2025 Commission Number is:

"' Bonded {hrough National Kotary Assn, My A ‘”

%

",

ST, JOHNS COUNTY, a political
stibdivision of the State of Florida

ATTEST: __ —- By:
Depuy Clerk County Administrator

(OFFICIAL SEAL)
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement”) is entered into by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and
HichS Land Uleafng & Tacinera s Fisrida (limited liability corporation,
corporation, limited liability partnership) (“Contractor”) (alte atively Contractor and

County referred to herein as “Party” or collectively referred to herein as “Parties”).

WE REAS, Contractor wishes to collect and transport Comgercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

W REAS, the County wishes to ensure that 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 words and terms used in this Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance™), as amended,

unless otherwise indicated herein.

ARTICLE 1I: CONTRACTOR’® “ENERAL WARRANTY

2.0 By executing this Agreement, Contractor acknowledges that it has read the
provisions of this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated herein.

ARTICLE JII: NON-EXCLUSIVE FRANCHISE

3.0 The County hereby grants a non-exclusive Francl e to Contractor for the
collection and transportation of Commercial / 1dustrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise Agreement only
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authorizes the Contractor to collect and transport Commercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is author :d under

this Agreement,

ArTrorETY: 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 11:59pm on June 30, 2026.

APTICT ™7 7™ CTOR’S €™ * TIONS

5.0 The Contractor shall take all necessary 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, state or federal laws.

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

5.2  Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance”),
Contractor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

5.3 When collecting or transporting Commercial / Industrial Solid Waste
Collection, ~ ntractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place.

54  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6  Each vehicle used by the Contractor for co :cting or transporting
Commerci; / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7 On or before July 1 of each year, Contractor shall provi :the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the Cow 7, The list shall identify the year « manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable conditic The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to « removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and propetly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written repo  that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTICLE VI: DISPOSAL SITES
6.0  All of the Commercial / Industrial Solid Waste collecte by the Contractor

shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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ARTICLEY™ *7"" "¢ __ON FET'®
70 iiv v actor is required to complete and submit the standard St. J. * s
County application form for renewal or transfer of this Franchise Agreer and shall pay

all applicable fees associated with the application.

APTLE VIII: FRANCHISE FEES

8.0  The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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 County’s Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St, Johns County.

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the 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
15 of each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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the Franchise fee shall be accompanied by a ue and accurate report demonstrating that
the Franchise fee has been paid in full for the preceding calendar quarter

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expira i of any renewal term of this Agreement,
and (c) the termination of this Agreement, e Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independer accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3.

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 within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor 1rsuant to the Solid Waste Ordir «ce or this Agreement. 7 e Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or terminatic of this Agreement. To
the exteut authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and paym :requ | 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 full amount of the Franchise fee within
thirty (30) days of the end of each quarter, ¢ County may su end ie 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
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes,

AR mm e

9.0 Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the Board of _ounty Commissioners
approves or denies the renewal application. If the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.

9.1  The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a 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: "™ ™ =77

10.0  The Contractor shall not commence work under this Agreement until it has
obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commen« nent of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by confract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability, A copy of the
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endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement,.

Certificate Holder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor,

10.2 The Contractor shall maintain during the life of this Agreement,
Professional 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 protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Contractor shall maintain during the life of this Agreement, adequate
Wo ers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements.

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

the County, its officials, officers, employees and agents, against, and assume all liability
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for, any and all claims, suits, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively, “claims”) arising =  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  The provisions of Article XI relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTIC" * XII: TERMINAT'"™' BY COUNTY

12.0 If the County concludes that the Contractor is in violation of any of the

ms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promu’~~ted thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks ne  ary to comply with the terms of this Agreement; or (c) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the . .anchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.
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
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Board entered after public hearing; (b) 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, transportation, or disposal of Solid Waste, or violates or fails to
comply wi the provisions of this Agreement, or any state or federal law relating to the
collection an disposal of Solid Waste; (c) f s to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or au required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitiv. / defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
the County may in its sole discretion deem the Contractor to be a “habitual violator,”
regardless of whether the Contractor has co :cted 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 written 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. The Contractor
shall imo liately « - all activities under this Agreement. This section crea a
supplemental and additional means of terminating this Agreement and it shall not be

deemed to ¢ in lieu of any other remedy available at law or equity.

ARTICLE V™ *ISCELLA*™ """ PROY 3IONS
13.0 Representatives of the Parties
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such waiver. Any such waiver shall be limited to the particular ;ht so waived and shall
not be dee: :d to waive any other right under 1is Agreement.

13.3  Agreement Governed by Florida Law

This Agreement shall be governed by and construed in accordar 2 with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue  all be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. As a
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferce. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the tern  and conditions applicable to the Contractor.

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 otherwise 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 wer and authority ) enter into and perform

this Agreement.

11
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13.6  Headings

Captions and headings 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 will not be affected but will 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, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such 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 petsonal liability on
the part of any official, officer, employee, agent or representative of St, Johns 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 the agent, rep entative, 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

12
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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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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 it 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 is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity,

13.15  Amendment

13
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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.

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 apd 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

7 46

“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, ordinance, rule or r ilation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

ARTICLE X1V: ACCESS TO R¥""™"DS

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.

Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:

(a) «~vep and maintain public records required by the County to perform
the services provided hereunder.
(b)  Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

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

(d)  Upon completion of the Agreement, transfer, at no cost, to the
County all public records in the possession of the Contra i or keep and maintain
pul ¢ records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of e Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement, If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO ROVIDE PUBL] | RECORDS
RELATING TO THIS AGREEMENT, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executedon | (A 0oy ¥ 2023,

CONTRACTOR

JUuth dand EtoD/umq > Imumpaton LLC
Name of Compa y

Signature: %’dld

Printed Name; ‘J omes Hicks

Title:  Own er

STATE OF FLORIDA
COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me by means of Dﬁysieal
presence or (I online notarization, this %  day of _ [i{\Coy , 2023, by
James HitAS , as DL L0 of
Hit e Land Clesrng 4 Janna who is @a y knowmto me or has produced
as identification.

e

SNE SMITE NOTARY PUBLIC, State __of Florida
CSONE YT f? P, N ‘
\\“\ %."..“kRY Pue-,.f 1,”’ ame:
$ .,."\\0 ¢~ % My Commission Expires: _S-| L 303 1
§ 7/ % % My Commission N 1ber is: = gl
f :‘ MY COMMISSION I Y M
£ t EXPIRES 5-16-2027 H
"_"%-.. (P) X "(%'55 '
e, \_0959',.@\‘3‘ ST. JOHNS COUNTY, a political
LLONBUARIAN S subdivision of the State of Florida
";,,,9V MBE?‘ \\“\\
LT AMtICAY
ATTEST: _ By:
Deputy Clerk County Administrator

(OFFICI/ ™ SEAL)
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authorizes the Contractor to collect and transport Commercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement,

ARTICLEIV: 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 11:59pm on June 30, 2026.

ARTICLE V: CONTRACTOR’S OPI'™ ATIONS

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

performed in compliance with all applicable provisions of the Solid Waste Ordinance, the
St. Jo ns County Code and any other applicable local, state or federal laws.

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

5.2 Pursvant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance™),
Contractor is permitted to collect and transport Commescial / In strial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

53  When collecting or fransporting Commercial / In strial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place.

54  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shafl
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.



Lavo o NS n._y
NON-EXCLUSIVE FRANCHISE AGRL....ME} . FOR
COMN ™7 77 'L/ INDUSTRIAL SOLID WASTE CC~ .ECTION FRANCHISE

55  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6  Each vehicle used by the Contractor for collecting or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7  Onor before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTICLE VI: DISPOSAL SI™™"
6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor

shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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ARTICLE VII: APPLICATION FEES

7.0  The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the application.

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

collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for 1ie collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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,
administerin  and enforcing the County’s Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St. Johns County.

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Was s directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the 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
15 of each year or within 60 days of termination of the Agreement. Eac quarterly payment
shall be based on the Gross Revenues eamed by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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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

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3.

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 within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required under this Article VIII shall be
timely submitted by the ™ ntractor. 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 full amount of the Franchise fee within
thirty (30) days of the end 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
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

ARTICLE IX: RENEWAL
9.0 Between the dates of April 1 through June 1 in the same year as the expiration

date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement v il the Board of County Commissioners
approves or denies the renewal application.  the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ab ty to renew this
Agreement and must submit an application for a new Franchise.

9.1  The Contractor understands an acknowledges that renewal applications are
subject to approval by the Board, after a pub : 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.

A PTICLE X: INSURANCE

10.0  The Contractor shall not commence work under this Agreement until it has

obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business ur r the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and th: no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability. A copy of the
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endorsement must accompany the certificate. Compliance with the foregoing requi  nents

shall not relieve the Contractor of its liability and obligations under this Agreement.

Certificate Holder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor.

10.2 The Contractor shall maintain during the life of this Agreement,
Professional 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 protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4 The Contractor 1all maintain during the life of this Agreement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the County Adm’ " trator or his

designee may adjust these insurance requirements.

ARTICLE XI: INDEM™TEATION
11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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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, inclv ng but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or other
environmental damages.

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

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICLE XII: TERMINATION BY COUM Y
12.0 If the County concludes that the Contractor is in vic ition of any of the

terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to ¢ 1ply with pertinent re iirements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise grante herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoking the Franchise granted herein; (b) rei  ring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (¢) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities un :r this Agreement.

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
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Board entered after public hearing; (b) viola  or fails to cc  )ly with any provision of the
Solid Waste Ordinance or any other county ordinances, or rule promulgated thereunder,
relating to the collection, transportation, 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 and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 written 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. The Contractor
shall immediately cease all activities under this Agreement. This section creates a
supplemental and additional means of terminating this Agre :nt and it shall not be

deemed to be in lieu of any other remedy available at law or equity.

ARTICLE XIIT: MISCELLANEOUS PROVISIONS

13.0 Representatives of the Parties
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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 County’s
Solid Waste ‘ivision. The authorized representative of the Contractor for purposes of this

Agreement all be _ “~in Stearns . Either Party may change its

representative upon five (5) days, prior written notice to the other Party.

13.1 Notices

All notices and consents required or permitted by this Agreement shall be in writing
and transmi d in person or by registered or certified mail, return receipt requested, with
notice deemed to be given upon receipt, as fo ws:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Division
2750 Industry Center Road

St. Augustine, FL 32084

If to the Contractor:
Jacksonville Dumpster LLC dba Bin There Dump That
5533 8. Richland Creek Road
Buford, GA 30518

Changes in e 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 in writing.

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, | t such right may be exercised from time to
time and as often as deemed expedient. The f ure 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 riy t 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 made expressly and in writing signed by the Party granting

10
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such waiver. Any such waiver shall be limited to the particular ' it so waived and shall
not be deemed to waive any other right under this Agreement.

13.3  Agreement Governed by Florida Law

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the ate of Floridaand+ n shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. Asa
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terms and conditions applicable to the Contractor.

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 otherwise 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 enter into and perform

this Agreement,

11
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13.6  Headings

Captions and headings 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 Agr ment is declared illegal,
void or unenforceable, the remaining terms will not be affected but will 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, which requires performance by a
Party subse ent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such 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
patty to this Agreement to maintain an action pursuant to the t ns 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 St. Johns 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 the agent, representative, employee, or
servant of the County.

The Contractor shall have no author 7 to bind the County to any agreement or

contract, No person performing any work or services for the Contractor under this

12
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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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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 it 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 is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15 Amendment

13
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Except as otherwise specifically provided herein, this A; :ement may be amended
only by written instrument specifically referring to this Agreement and executed by both
Parties with the same formalities as this Agreement.

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 dee ed to be followed by the following phrase

EhENYY e AN1Y

“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, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of thé effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

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 St: 1ites), 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.

Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:

(a) Keep and maintain pul ¢ records required by the County to perform
the services provided hereunder.
(b) Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be
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inspected or copied within a reasonable time at a cost that does not exc: | the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

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

(d) Upon completion of the Agreement, transfer, at no cost, to t
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement. If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes.

IF THE CONTRACTOR HAS QUTSTIONS K.GARDING THE
APPLICATION OF CHAF : .R 119, FLORIDA STATU1 .3, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUF""C RECORDS
RELATING TO THIS AGREEMENT, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUBLICRECORDS@SJCFL.US, OR MAIL AT ST. JOHNS COUNTY
ATTORNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGUSTINE, FL 32084.

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 Contractor’s books and
records (including without limitation, data, )cuments, 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 otherwise protected by County, State and/or Federal law.

[Signatures appear on following page.]
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ST. JOHNS COUNTY
NON-EXCLUSIVE FRANCHISE AGREEMENT FOR
COMMERCIAL / INDUSTRIAL SOLID WASTE COLLECTIC [FRANCHISE

This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement”) is entered into by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and
Meridian Waste Florida, LLC , a Florida (limited liak ty corporation,

corporation, limited liability partnership) (“Contractor”) (alte atively Contractor and
County referred to herein as “Party” or collectively referred to herein as “Parties”).

W] REAS, Contractor wishes to collect and transport Commercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that 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 1: DEFINITIONS
1.0 The words and terms used in this Agreement shall have the meanings set

forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance”), as amended,

unless otherwise indicated herein,

ARTICLE II:. CONTRACTOR’S GENERAL WARRANTY

2.0 By executing this Agreement, Contractor acknowledges that it has read the
provisions of this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated herein.

ARTICLE 1. NON-EXCLUSIVE FRANCHISE

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

collection and transportation of Commercial / 1dustrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of { s Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise Agreement only
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authorizes the Contractor to collect and transport Commercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement.

*PTICLE 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 11:59pm on June 30, 2026.

ARTI™™ ™ =7 ~osewmn s amansg nen cmiase

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

performed in compliance with all applicable provisions of the Solid Waste Ordinance, the
. Johns County Code and any other applicable local, state or federal laws.

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

5.2 Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance™),
Contractor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

53  When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place.

54  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6  Each vehicle used by the Contractor for collecting or transporting
Commercial / Industrial Solid Waste in the County shall be maintaine in a good, clean,
and safe operating condition.

5.7  Onor before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year « manufacture, the 1 nufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that ea  vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be update and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly di ose of any Solid
Waste, waste materials, liquids, or products opped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written :port that identifies the
location and type of drop or spill, and the corrective action taken. " e report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTICLE VI: DISPOSAL SITES
6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor

shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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7.0  The Contractor is required to complete and submit the standard St. Johns

County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the application.

ARTIOT B FRANCHISE FEES

8.0  The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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 County’s Franchises and other regulations for the safe and
proper handling of Commetcial / Industrial Solid Waste Collection in the unincorporated
areas of St. Johns County.

8.1 The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste man. :ment facility approved by the 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
15 of each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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the Franchise fee shall be accompanied by a true and accurate report :monstrating that
the Franchise fee has been paid in full for the preceding calendar quarter

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expira i of any renewal term of this Agreement,
and (c) the termination of this Agreement, = Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3.

8.4  The County shall be given access at all reasonable urs 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 within the County.
The County may inspect, copy, and audit suc¢ records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end of each quarter, the County may suspend e 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
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

ARTIC ™~

9.0 Between the dates of April 1 through June | in the same year as the expiration
date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the Board of County Commissioners
approves or denies the renewal application. If the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.

9.1 The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a public heari-~ 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: INSUR/A™™

10.0  The Contractor shall not commence work under this Agreement until it has

obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability. A copy of the
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endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not i eve the Contractor of its liability and obligations under this Agreement.

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

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

10.2  The Conttactor shall maintain during the life of this Agreement,
Professional 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 liab ty to protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4 The Contractor shall maintain during the life of this Agreement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements.

ARTICLE XI: INDEMNIFICATION

11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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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 ot other
environmental damages.

I1.1  The provisions of Article XI relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

11.2  The provisions of Article XI relati  to Indemnification shall survive the

expiration or termination of this Agreement.

APTICLE XII: TER*"NATION BY COT™'TY

12.0 If the County concludes that the Contractor is in violation of any of the
terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution {a) terminating this Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (c) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.

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
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Board entered after public hearing; (b) violates or fails to comply with any provision of the
Solid Waste Ordinance or any other county ordinances, or rule promulgated thereunder,
relating tc 1e collection, transportation, or disposal of Solid Waste, or violates or fails to
comply with the provisions of this Agreement, or any state or federal w relating to the
colle on and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
the County may in its sole discretion deem the Contractor to be a * abitual violator,”
regardless of whether the Contractor has corrected each individual condition of defauit.
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 written notice that the Conti tor 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. 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 licu of any other remedy available at law or equity.

ARTICLE XIlI: MISCELLANEOUS PROVISIONS
13.0 Representatives of the Parties
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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 County’s
Solid Waste Division. The authorized representative of the Contractor for purposes of this
Agreement shall be _Dave Shepler, Area President Either Party may change its
representative upon five (§) days, prior written notice to the other Party.

13.1 Notices

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 Division
2750 Industry Center Road

St. Augustine, FL 32084

If to the Contractor:
Meridian Waste Florida, LLC With Copy to: Meridian Waste Acquisitions,

EEC
2078 T ane Avanye Nor- R T 7 Ste, 370
sacksonviie, v 32254 Charlotte, NC 28209

T General Counci
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 in writing.

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 made expressly and in writing signed by the Party granting

10
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such waiver, Any such waiver shall be limited to the particular right so waived and shall
not be dee  ed to waive any other right under this Agreement.

133 Agreement Governed by Flo la Law

This Agreement shall be governed by and construed in accordance with the laws of
the State « 1 rida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or tr. sferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. As a
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that e proposed transferee will comply with all
of the terms and conditions applicable to the Contractor.

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 otherwise 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 enter into and perform

this Agreement.

11
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13.6 Headings

Captions and headings 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 will not be affected but will 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  Swrvivability

Any term, condition, covenant, or obligation, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such 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 St. Johns 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 perforim under this Agreement.
Neither the Contractor nor any of its employees, officers, agents or subcontractors shali
represent, act, purport to act, or be deemed to be the 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

12
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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 here

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

13 3 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 Agreeme are made fairly and in good faith, and that
no County Commnissioner, County officer, or County employee, directly shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (5%) from the
profits or emoluments of this Agreement. The Contractor warrants that 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 as not paid or agreed to
pay any person, company, corporation, indiv: 1al 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 it is not subject to the restrictions in
Section 287.133, Florida Statutes, for a public entity ctime.

[3.14 Sovereign Innmunity

Nothing in this Agreement is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15  Amendment
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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,

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

9 <l < 3 Les

“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, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

ArmOLE XIV: ACCT o T nraanma
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.
Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:
(a) Keep and maintain public records required by the County to perform
the services provided hereunder.
(b) Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Stat: s, or as otherwise prov :d by law,

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

(d)  Upon completion of the Agreement, transfer, at no cost, to the
County all public records in the possession of the Contractor o1 eep and maintain
pul ¢ records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County,

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement, If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes.

IF THE CONTRACTOR HAS ( JESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUS ODIAN OF PUBL C RECORDS
BY TELEPHONE AT (904) 209-0805, OR ~-MAIL AT

IS5
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PU...ICRECORDS@SJCFL.US, OR MAIL AT ST. JOHNS COUNTY
ATTORNEY, ATTN: PUBLIC FT™ZORDS “JSTODIAN, 500 SAN
L~ BASTIAN VIEW, ST. AUGUSTINE, FL 32084.

AT T T TV PEVIEW OF e

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

[Signatures appear on following page.]
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' vIN.WITNESS WHEREQF, the Parties: hereto’ have. caused 'this Agreémént to be
executed on _ {Mw«? L 2023_

CONTRACTOR

Meridian Wasie Florxda LLC
Name of Company P

Signature: BT H Wa '
Printed Name; 41-, i
Ifl.-- ok ﬁ‘_’lcer

.' T1tle

.STATE ( FLORIDA
COUNTY OF s2-ergya D U Vﬁ"(

, . The foregoing instrument was acknowledged before me by means of ¥ physical
presence or [1 onlme notarization, this 5’ day of Mo _ , 2023, by
' P vy ;88 Servefamy of

. » 1 d a;; &% who is: personally known to me or has. produced
nAaprenfe s Liggwip asidentification.

N,%tlary Publis State of Florlda NOTAR P LIC State of Florlda
chard S Darlow «
m Mmﬁo{ggygslon Name: 1 &
Exp.12/14/2025 My Comnnssnon Expn‘es 1 ,w .ZS
vvvvv = - My Commission Number is:

ST, JOHNS COUNTY, a political
subdivision of the State of Florida

ATTEST: By:
leputy Clerk County A« iinistrator

(OFFICIAL SEAL)
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authorizes the Contractor to collect and transport Commercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement.

ARTICLE IV: TERM
40  This Agreement shall be effective when signed by the County’s duly
authorized representative. This Agreement shall tun from the effective date and shall

expire at 11:59pm on June 30, 2026.

ARTICLE V: CONTRACTOR’S OPERATIONS

5.0  The Coniractor shall take all necessary 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, state or federal laws.

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

5.2  Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance”),
Contractor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

5.3 When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo locate in a conspicuous place.

54  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Indust 1l Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) in es in height.
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5.5  All vehicles, Mechanical intainers and other con ‘ners usi * by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6  Each vehicle used by the Contractor for col iting or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7  On or before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. ..ie list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle hasb |
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

£ — - anE V‘- TAYSATNANCY A Y ntl‘r"r.\S-
6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor
shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste,
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ARTICLE VII: APPLICATION FEES
7.0  The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the applic: on,

ARTIT E v TR ANCHISE FEES
8.0  The Contractor shall pay a Franchise fee to the County for the privilege of

collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, and for the other rights and benefits conferred on e Contractor under
this Agreement. The Franchise fee also may be used fo pay the cost of implementing,
administering and enforcing the County’s Franchises and other regulations for the safe and
proper han« ng of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St. Hhns County.

8.1 The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the 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
15 of each year or within 60 days of termination of the Agreement. Eai  quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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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

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3.

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 within the County.
..1e County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end 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
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under tl . Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

ARTICLE IX: RENEWAL
9.0 Between the dates of April 1 through June 1 in the same year as the expiration

date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement 1 til the Board of County Commissioners
approves or denies the renewal application. If the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.

9.1  The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a pul c hearing, and that the oard 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 V- ™ @"™ ANCE

10.0  The Contractor shall not commence work under this Agreement until it has
obtained all insurance required under this section and such insurance has been approved
by the County.. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and tt no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation d Professional Liability. A copy of the
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idorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

Certificate Holder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimom limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operati  under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor.

10.2 The Contractor shall maintain during the life of this Agreement,
Professional 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 ™ ‘ability Insurance with minimum limits of $300,000
combined single limit for bodily injury and property damage liability to protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Confractor shall maintain during the life of this Agreement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusuval circumstances, the County Administrator or his

designee may adjust these insurance requirements.

ARTICLE X1: INDEMNIFICATION
11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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for, any and all claims, suité, causes of action, damages, liabilities, expenditures, or
proceedings of any kind (collectively, “claims”) arising from or 1« ited to any of the
Contractor’s activities or operations pursuant to this Agtreement, 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  The provisions of Article X1 relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICLE XII: TERMINATION BY COUNTY
12.0 If the County concludes that the Contractor is in violation of any of the
terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified time, the Board sha conduct a hearing
concerning the Contractor’s failure fo comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) termina:  his Agreement and
revoking the Franchise granted herein; (b) re 1iring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (¢) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement,
12.1 Among other things, a material breach of this Agreemer shall be deemed to

have occurred if the Contractor (a) fails or refuses to comply with any lawful order of the
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Board entered after public hearing; (b) 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, transportation, 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 and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 defaulits. All of the Contractor’s prior defaults shall be considered
cumulative and collectively shall constitute a condition of iiredeemable default. The
County shall issue the Contractor a written 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. 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.

Apmier e XM MISCELLAMENUS PROVISION ™
13.0 Representatives of the Parties
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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 County’s

Solid Waste Division. The authorized representative of the Contractor for purposes of this

Agreement shall be /Ar\\xsm Cleek . Eit r Party may change its
representative upon five (5) days, prior written notice to the other Party.
13.1 Notices

All notices and consents required or pr - nitted by this Agreement shall be in writing
and transmitted in person ot by registered or certified mail, return receipt requested, with
notice deemed to be given upon receipt, as follows:

Iftc 1e County:

Solid Waste Manager

St. Johns County Solid Waste Division
2750 Industry Center Road

St. Augustine, FL 32084 !

If to the Contractor:

N\ v Qumos\"&r Guy LLC/
709 Main Street

_&Lo_odmmu_,_r"_f\_@__uﬂ”?(ﬁ

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 in writing.

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 ! lure 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 t reafter to enforce same; nor shall waiver by
the County or Contractor of any breach of any term of this Agreemer 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 made expressly and in writing signed by the Party granting

10
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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

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law p'rinciples, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. ..ie 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Ag :ment shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. As a
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that t|  proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terms and conditions applicable to the Contractor.

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 otherwise 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 enter into and perform

this Agreement.

11
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13.6  Headings

Captions and headings in this Agreement are for ease of reference only and do not
constitute a art 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 will not be affected but will 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, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such termir ion.

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 ersonal liability on
the part of any official, officer, employee, agent or representative of St. Johns 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 the 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

12
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Agr nent all 1 entit | 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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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 it is not subject to the restrictions in
Section 287.133, Florida Statutes, for a public entity crime.

13.14 Sovereign Immunity

Nothing in this # eement is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15  Amendment

13
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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.

13.16  Terms Generally

Whenever the context may require, any pronoun which : used in this Agreement
shall include the corresponding masculine, feminine and neuter forms and the singular shall
inctude the plural and vice versa. Unless otherwise specifically noted. 1e words “include,”
and “including” as used herein shall be deemed to be followed by ¢ following phrase
“without limitation”. The words “agree,” “agreement,” “consent,” “establish,” “impose”
as used herein shall be deemed to be fo »wed by the phrase “which shall not be
unreasonably withheld or di iyed” except as specifically noted. Words or phrases which
are defined herein by reference to a statute, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

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 St : 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.
Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:
()  Keep and maintain public records required by the County to perform
the services provided hereunder.
(b)  Upon request from e County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable t  : at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

(c) Ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are it disclosed, except as
authorized by law for the duration of the term of this Agreement and following
completion of this Agreement if the Contractor does not transfer the records to the
County.

(d)  Upon completion of the Agreement, transfer, at no cost, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement, If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICA . .ON Gx CHAY 1 119, FLORIDA L. ATUTTS, T TE™
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUBLICRECORDS@SJCFL.US, ORT"41L AT ST. Jt HNS COUNTY
ATTORNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGUST. [E, FL 32084.

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 e 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 ac eved with respect to the terms, conditions,
provisions, rights and responsibilities noted  this Agreement. It is specifically noted that
the Contractor is under no duty to provide access to documentation not related this

Agreement, and/or otherwise protected by County, Staté and/or Fedexal law.

[Signatures appear on following page.]
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise ("Agreement™) is entered into by and between St. Johns Counly,
Florida, a  political  subdivision of the State  of  Florids, (“County”) and
Republic Services of Florida, LP g Florida  (limited  liability  corporation,
corporation, limited lability partnership) (“Contractor™)  (allernatively  ontractor and

*

County referred W herein as “Party” or collectively referred to hevein as “Partics”).

WIERLEAS, Contractor wishes to collect and transport Commercial / Industrial
solid Waste in the unincorporated avcas of 8t. Johns County; und

WHEREAS, the County wishes to ensure that Contractor’s activitics are performed
in aecordance with all applicable laws and is ¢ sistent with the public interest.

NOW., THEREFORE, in consideration of the mutual covenants hereinafler

contained and other good and valuable consideration, the receipt and ade 1acy of which

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

ARTICLE I DEFINITIONS

1.0 The words and terms used in this Agreement shall have the meanings set
forth in St Johns County Ordinance No. 2017-39 (“Solid Waste Orc  ance”), as amended,

unless otherwise indicated herein.

ARTICLE TE CONTRACTOR'S GENERAL WARRANTY

20 By exeeuting this Agreement, Contractor acknowledges that it has read the
provisions ol this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions al this Agreement and the Solid Waste

Ordingnee, a copy of which is attached hereto and incorporated herein,

ARTICLE 11l: NON-1XCLUSIVE FRANCIHISE

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

collection and transportation of Commercial / Industrial Solid Waste in the unincorporated
areas of St Johns County, subject 1o the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws, This Franchise Agreement only
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autharizes the Contractor to collect and transport Commercial / Indusirial Solid Waste in
roll-off” containers, front Joading vehicles, compactors or other commercial cotlection
cquipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement,

ARTICLE 1V: TERM

4.0 This Agreement shall be cifective when signed by the County’s duly
authorized representative. This Agreement shall run from the cifective date and shall

expire at 11:59pm on June 30, 2026.

ARTICL" Y CONTRACT ™ A mmmee

5.0 The Contractor shatl take all necessary steps to ensure that its operations are
performed in complizmee with all applicable provisions of the Solid Waste Ordinance, the
St Johns County Code and any other applicable local, state or federal laws,

5.0 The Contractor's employees shall be properly trained and qualified to
perform the tasks assigned to them.

5.2 Pursuant to SL Johns County Ordinance No, 2015-19 (*Noise Ordinance’),
Contractor is permitted (o colleet and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pmn Monday (hrough Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or ransport
Commetrcial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

5.3 When collecting or wansporting Commercial / Industrial Solid Waste
Colleetion, Contractor’s employces shall wear a company shirt or uniform, which shall
display the Conlractor’s name or logo located in a conspicuous place.

54 All vehieles, Mechanical Containers and other containers used by the
Contractor for the colleetion or transportation of Commereial / Industrial Solid Waste shall
be marked on cach side with the name and phone number of the Contractor ind the

markings shall be a minimum of three (3) inches in height.
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5.5 All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in & manner that prevents the escape of any malterials
when transporting Commercial / Industrial Sofid Waste within the County.

5.0 Yach vehicle used by the Contractor for colle ng or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and sale operating condition,

5.7 Onorbefore July 1 of each year, Contractor shall provide the County with
acurren  stofall vehicles used to collect or transport Commereial /  dustrial Solid Waste
in the County. The list shall identity the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (c.g., rear loader) and the current license plate number for
cach vehicle, The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and Tound ta be in sufe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days afler a vehicle is added to or remove  from the fleet
of vehieles used by the Contractor in the County.

58 Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste malerials, liquids, or produets dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor sha  srepare a written report that identifies the
location and type ol drop or spill, and the corrective action taken. The report shall be
submitted to the County's Solid Waste Division within two business days e the drop or

spill.

ARTICLE VI: DISPOSAL SITES

6.0 Al of the Commercial / Industrial Solid Waste collected by the Contraclor
shall be processed or disposed of at a Solid Waste Management Facility ot is properly

licensed 1o receive Commercial /7 Industrial Solid Waste.
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ARTICLLE VII: APPLICATION FEIES

7.0 The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associnted with the application.

GO [ e

8.0 The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial /7 Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the Connty. and for the other rights and benefits conferred on the Contractor under
this Agreemenl. The Franchise fee also may be used 1o pay the cost of implementing,
administering and enforeing the County’s Franchises and other regulations for the sate and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas ol St Johins County.

S The Contractor shall agree n writing, on a form provided by the Counly at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Frauchise fees when they become due. The Franchise fee for a
Non-Lxclusive Commercial /7 Industrinl Solid Waste Collection and Transportation
Franchise shall be equal to five pereent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and dispasing  of Commercial / Industrial Solid Waste
originating in the unincorporated arcas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported 1o o landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the County.

8.2 FFranchise (ees shall be paid to the County onee cach quarlter. Franchise fees
shall be delivered o the County no fater than January 15, April 15, July 15, and October
1 5 ofcach year or within 60 days ol termination of the Agreement. Each quarterly payment
shall he based on the Gross Revenues carned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter, Each quarterly payment of
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the Franchise fee shall be accompanied by a true and accurate report demonstrating that
the Fran ise fee has been paid in full for the preceding catendar quarter

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term ol this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certilied audit concerning the Gross Revenue collected by the Contractor as a result of the
Contriictor’s operations under this Agreement.  The audit shall be prepared by an
independent accounting fivm in accordance wi - generally aceepted accounting principles
or, at the County’s aption, prepared on such forms and in such detail s prescribed by the
Clerk. The County may, upon application and a showing of good cause, extend the time
for performance under this Scetion 8.3,

8.4 The County shall be given access at all reasonable hours (o the Contractor’s
places of business and its records relating to the accumulation, collection, transportation,
and disposal of Construction and Demolition Debris from properties within the County.
The Counly may inspect, copy, and audit sucl  cords, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records {or the term of this Agreement, and any rencwal term,
and for at least three (3) years afier the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to pi - lic records,

835 Lach report, audit and payment required under this Article Vil shall be
timely submitted by the Contractor. Any failure to submit a report, audit or payment in a
timely manner shall be o breach and default of this Agreement.

8.6 I the Contractor (ails to pay the full amount of the Franchise fee within
thirty (30) days of the eud of each quarter, the County may suspend the Franchise until
payment is hrade or may revoke the Franchise and terminate this Agreement, as provided

in Article X, below. The Contractor shall pay any and all of the County’s expenses for

A
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the cotlection of the Francliise fee, including but not limited to court costs and reasonable
attorneys” fees, Any late payment of Franchise lees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

delauly, as established by Section $5.03, Florida Statutes,

ARTICLEIN: RENEWAL

9.0 Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a renewal application may be submitted to the County's Solid
Waste Division. A $300.00 renewal fee and a vehicle fec of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the Board of County Commissioners
approves or denies the renewal application. If the Contractor fails to submit a limely and
camplete renewal application, the Contractor shall forfeit its ability 10 rencw this
Agreenient and must submit an application for & new Franchise.

9.1 The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a public hearing, and that the Board may, without
prior notice, Himit the number of non-exclusive Franchises it awards whenever the Board

deems it in the public interest to do so.

CUTICLE N INSURANCE

1.0 The Cantractor shall not commence work under this Agreement until it has

obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish prool’ of
[nsurance 1o the County prior to the commencement of operations. The Certificate(s) shall
clearly incdicate the Countractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shadl be effective withaut thirty (30) days prior written notice to the County.
Certilicates shall specitically include the County as Additional Insured for all lines ol

coverage exeept Workers” Compensation and Professional Liability. A copy of the

6
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endorsement must accompany the certificate, Compliance with the foregoing requirements

shall not relieve the Contractor ol its Hability and obligations under  is Agreement,

Certificate Holder Address: St. Johns County, a political subdivisi.  of the State of
Florida
500 San Scbastian View
St. Augustine, FL 32084

10.1 The Contractor shall maintain during the life of this Agreement,
Comprehensive General Liability Insurance with mininwm limits of $1,008,000 per
oceurrence, $2,000,000 aggregate, to protect 1 Contractor from claims for damages for
badily injury, including wrongful death, as well as from claims of property damages which
may arise [rom any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor,

10,2 The Contractor shall maintain during the life of this Agreement,
Professional Liability or Errors und Omissions Insurance with minimum limits of
S1,000.000, if applicable.

103 The Contractor shall maintain during the life of this Agreement,
Comprehensive  Antomobile  Liability Insurance with minimum limits of $300,000
combine  single limit for bodily injury and property damage liability to protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenanee of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indircetly employed
by u Contractor,

104 The Contractor shall maintain during the life of this Agreement, adequate
Workers® Compensation Insurance in at least such amaounts as requived by Florida law.,

10,5 In the event of unusuat circumstances, the County Administrator or his

duesignee may adjust these insurance requirements.

ARTICLE XI: INDEMNIFICATION

11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its afficials, officers. employees and agents, against, and assume all lability
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for, any and all claims, suits, causes of action, dumages, 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 badily injury, loss of'life ar limb, damage to property, pollution or other
environmestal damages.

1.1 The provisions ol Article X! relating to indemmnification are separale and
apart from, and is in na way limited by, any insurance provided by the Contractor pursuant
to this Agrecment or otherwise.

11.2 The provisions of Article X! relating to Indemnification shall survive the

expiration or termination of this Agreement,

ARTIC " X TERMINATION BY 77 ™'Y

12,0 11" the County concludes that the Contractor is in violation of any of the
ters of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered o be in violation and shall provide at least seven
(7) days thereatter for the Contractor to comply with pertinent requirements. I the
Contractor fails to comply within the specificd time, the Board shall conduct a hearing
concerning the Contractor's failure to comply. The Contractor shall be given notice at least
seven (7) duays prior to the hearing, The Contractar shall be given an opportunity al the
hearing to lestify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or sabsequent to the
hearing, the Board may, atits option, adopt a resolution (a) terminating this Agreement and
revaking the Franchise granted herein; (b) requiring the Contractor, within a time cerain,
to perform the wsks necessary to comply with the terms of this Agreement; or (¢) imposing
such other requirements a8 the Board deems appropriate under the ciccumstances, In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contracior shall ininediately cease all activities under this Agreement,

12,1 Among other things, a waterial breach of this Agreement shall be deemed to

have oceurred if the Contractor (a) ails or refuses to comply with any lawful order of the
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Board entered after public hearing; (b) violates or lails to comply with any provision of the
Solid Waste Ordinance or any other county ordinances, or rule pri lgated thercunder,
refating to the collection, transportation, or disposal of Solid Waste, or vii ites or fails to
comply with the provisions of this Agreement, or any state or federal law relating to the
collection and disposal of Solid Waste; (¢) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails (o timely submit any report, information,
or audit reguired by (he Solid Waste Ordinance or this Agreement; (e) disposcs of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (1) colleets or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bamkruptey.

12.2 If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
the County may in its sole discretion deem the Contractor to be a *habitual violator,”
regardless of whethier the Contractor has corrected cach individual condition of default,
Under such circumstances, the Contractor shall forfeit its right to any further grace period
to correct or cure Iuture defaults. All of the Conteactor’s prior defaults sha  be considered
cumulative and collectively shall constitute a condition of irredecmable default, The
County shall issue the Contractor a written notice that the Contractor has been deemed a
“habitual violator,” Thereafler, 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 terminale this Agreement by giving a written notice to the
Contractor, which shall be effective upon the date specified in the notice. The Contractor
shall immediately cease all activities uhder this Agreement. T 5 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 cquity.

ARTICLE X1 MISCELLANLEOQUS PROVISIONS

13.0 Representatives of the Parties
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For the purposes ol this Agreement, the authorized representative of the County (as
designated by the County Administraror) shall be the Solid Waste Manager of the County's

Solid Waste Division. The authorized representative of the Contractor for purposes of this

Dan Baker

Agreement shall be | Lither Party may change its

representative upon five (5) days, prior written notice to the other Party.

131 Notices

Al notices and consents requiired or permitied by this Agreement shall be in writing
and transmitted in persan or by registered or certified mail, return receipt requested, with
notice deemed o be given upon reeeipt, as follows:

1o the County:

Solid Waste Manager

St Johns County Solid Waste Division
2750 Industry Center Road

St Augustine, FL 32084

1110 the Contractor:
Rep i~ Services ~! Florida, LP
8619 Western Wav

Jacksonville, FL 32256

Changes in the respective addresses to which such notices may be directed may be made
from time (o time by cither Party by notice to the other Party in writing.

13.2 Waiver

No delay or failure Lo exercise a right under this Agreement shall impair such right
or shall be construed 1o be i waiver thereof, but such right may be exercised from time to
time and as olten as deemed expedient. The failure of the County or Contractor at any time
1o requive performance by the other Party of any term in this Agreement shall in no way
alfect the right of the County or Contraclor thereafler to enforce same; nor shall witiver by
the County or Contractor of any breach of any term of this Agreement be taken or held to
be a waiver of any suceeeding breach of such term or as a waiver of any term itsell. To be

clfective, any waiver shall be made expressly and in writing signed by the Party granting



ST, JOHNS COUNTY
NON-EXCLUSIVE FRANCHISE AGREEMENT FOR
COMMERCIAL / INDUSTRIAL SOLID WASTE COLLECTION FRANCHISE

such waiver. Any such waiver shall be limited 1o the particular right so waived and shall
not be deemed to waive any other right under s Agreement.

13,3 dgreement Governed by Florida Law

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principies, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereol, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the faws of the State of Florida, without respect 1o Florida conflict of law
prineiples. 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 - ¢ Agreement.
Any action or proceeding to interpret and/or enforce the Agreenient shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida,

134 dssigmnent

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transterred by the Contractor, without written
approval of the Board in accordance with Section 7. of the Solid Waste Ordinance, Asa
condition precedent to receiving Board approv  the Contractor or the proposed transferee
must demonstrate that the proposed transieree has the ability to comply with all of the
applicable requirements set Torth in this Agreement and the Solid Waste Ovdinance. An
application for approval of a trans{er shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contraclor’s written consent to the transfer and the
proposed transferce’s wrilten stipulation that the proposed transterce will comply with all
of the terms and conditions applicable to the Contractor,

13.5  Represemations 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 enlity otherwise qualified to do business in the
State of Florida. (b) this Agreement has been duly anthorized, exccuted, and delivered in
the State of Florida, and (¢) it has the required power and authority to enter into and perform

this Agrevient,
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13.0  Headings

Captions and headings in this Agrecment are for case of reference only and do not
canstitute a part of this Agreement.

13.7  Severability

[T any term, condition, covenant or obligation ol this Agreement is declared illegal,
void or unenforceable, the remaining tenos will not be affected but will remain in full force
and effect, and this Agreement shatl be construed as if such illegal, void or unenforceable
provision had never been contained herein,

138 Survivabiliy

Any term, condition, covenant, or obligation, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent (o such lermination.

13.9 Third Party Beneficiaries

It is agreed between the Parties hereto that no provision of this Agreement is
intended 1o create any thivd-party beneliciaries heveunder, or to authorize anyone not a
party to 1his Agreement (o maintain an action pursnant to the terms or provisions of this
Agrecment.

1310 Persondal Liabiliny

Nothing in this Agreement shall be construed as ereating any personal liability on
the part of uny official, officer, employee, agent or representative of St. Johns County.,

1341 Independent Contractor

When perforining the activities required by this Agreement, the Contractor will be
acting in the capacity of an independent contractor and not as un agenl, employce, partner,
joint venture or associate of the County. The Contractor shall be solely responsible for the
means, methads and procedures used by the Contractor to perform under this Agreement,
Neither the Contractor nor any of its employcees, officers, agents or subcontractors shall
represent, acl, purport Lo acl, or be deemed to be the agent, representative, employcee, or
servant of the County,

The Contractor shall have no anthority to bind the County o any agreement or

contract,  No person performing any work or services for the Contractor under this

(2
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Agreement shall be entitled to any benefits available or granted to employees of the
County.

1312 Merger Clause

This Agreement constitutes the entire agreement and understanding of the Parties
as to afl matters addressed or referred to herein,

This Agreement supersedes all prior and contemporancous agrecments and
understandings. representations and warranties, whether oral or written, relating to such
matlers.

1313 Fuir Dealing

The Contractor declares and warrants that the Contractor enters into the Agreement
without rehiance on or engaging in any collusion, bribery ov fraud, that all of the
Contractor’s representations in this Agreement arve made fairly and in good faith, and that
no County Commissioner, Caunty officer, or County employee, directly shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (5%) from the
profits or emoluments ol 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 1 bona fide employee
wurking solely for the Contractor, any fee, commission, percentage gilt or any other
compensation contingent upoen or resulting from the award or making of this Agreement.
Further, the Contractor declares and warrants that it is not subjeet to the restrictions in
Section 287.133, Florida Statutes, for a public entity crime.

14 Sovereign ity

Nothing in this Agreement is intended 1o nar shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the Cot  y’s sovereign inumunity.

13,13 Amendment
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E2xcept as otherwise specificatly provided herein, this Agreement may be amended
only by written instrument specifically referring to this Agreement and exccuted by both
Partics with the same formalities as this Agreement,

13.16  Termy Generally

Whenever the context may require, any pronoun which is used in this Agrecment
shall include the corresponding masculine, feminine and nenter forts and the singular shalt
inciude the plural and vice versa, Unless othenwise specitically noted, the words “include,”

and “including™ as used herein shall be deemed to be followed by the following phrase

LA NYY RAIN1Y o

“without limitation”.  The words “agree,” “agreement,” “consent,” “establish,” “impose”

"

as used herein shall be deemed 1o be followed by the phrase “which shall not be
unreasonibly withheld or defayed” exeept as specifically noted, Words or phrases which
are defined hevein by reference o o statute, ordinance, rule or regulation shall have the
meaning aseribed to such word or phrases as of the effective dale of this Agreement,
without regard to subsequent clanges in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time Lo time.

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 ol the Florida Public Records Law (Chapter 119, Florida Statutes), and any other
applicable State or Federal law. Access (o such public records may not be blocked,
thwarted. or hindered by placi  he public records in the possession of a third party, or an
unaftiliated pany.

Pursuant 1o Section 119.0701. Florida Statutes, the Contractor shall:

{a) Keep and maintain public records required by the County to perform
the services provided hereunder,
(b)  Upon request from the County’s custodian ol public records,

provide the County with a copy ol the requesled records or atlow the records Lo be

14
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

() Cnsure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed, except as
aatharized by law for the duration of the term of this Agreement and lollowing
completion of this Agreement if the Contractor does not transfer the records to the
County,

() Upon completion of the Agreement, transler, at no cost, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to peclorm the service. [f the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored cleetronically must be provided to the Counly, upon request from the
County's custodian of public records, in a format that is compatible with the
information technology systems of the County.

I the Contractor fails to comply with the requirements in this Scction 13.6, the County
mity enforce these provisions in accordance with the terms of this Agreement. If the
Contractor fails to provide the public records 1o the County within a reasonable time, it

may be subject to penalties under Section 119,10, Florida Statutes.

IF THE CONTRACTOR HAS ( ESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OFF PUBLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR [E-MAIL AT

15
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PUBLICRECORDS@SJCIL.US, OR MAIL AT ST. JOHNS COUNTY
ATTORNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST, AUGUSTINE, FL 32084.

APTCLE XV REVIEW QF RECORDS /

150 As a condition of entering inlo this Agreement, and in order to ensure
compliance, especially as it relates to any applicable faw, rule or reguiation, the Contractor
authorized the County to examine, review, inspect, and/or audit the Contractor’s books and
records {including withoul limitation, data, documents, and correspondence) in order to
determine whether compliance has been achicved with respect to the terms, conditions,
provisions, rights and responsibilities noted in this Agreement. it is speeifically noted that
the Contractor is under no duty to provide access 1o documentation not related (his

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

[Signatures appear on Jollowing page.j

16
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IN WITNESS WHEREQFE, the Partics hercto have caused this Agreement to be

excented on _May st ,2023 .

CONTRACTOR

Republic Services ol Florida, LP

I ~nl
dHC 0 ] Y,
Name of Compypy, . e,

Signature: B
Printed  me: Bl Brinkley
Title: General Manager

STATE OF FLORIDA
COUNTY OF ST, JOHUNS

The foregoing instrument was acknov  dged before me by means of ¥ physical

presence of - online notarization, this | day of :’Q\% , 2023, by
TR el n\k\% .oas C‘Amm.\ﬂhmﬁuh of

Pm\\wg\,\,\ ws . . who is crsonally known to me it

asidentification,

e R — NOTARY. PUBLIC, State of Florida
S, hividERLY SHIVER N: R o
5 J"(?—‘Notary Pub\ic-suno of Fiotida ““c " \ .,&‘_\M\AA. o
Silazi)es Commission # HH 232167 My Comnission ExDires:\e
%ALY My Commisslon Expites ) . .. }Q“ ,mb”-_L@Oa({
i Hovembar 01, 2024 My Commission Number is: yyk Q3101

ST. JOHUNS COUNTY, a political
subdivision of the State of Florida

ATTEST: By:
Deputy Clerk County Administrator

(OFFICIAL SEAL)
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement™) is entered into by and between St. Johns County,
Florida, a political subdivision of the Statc of Florida, (“County”) and

Southern Comfort Mowing, Inc. , a Florida (limited liability corporation,

corporation, limited liability partnership) (“Contractor”) (alternatively Contractor and
County referred to herein as “Parly” or collectively referred lo herein as “Parlies”).

WHEREAS, Contractor wishes to collect and {ransport Commercial / Industrial
Solid Waste in the unincorporated areas of Sl. Johns County; and

WHEREAS, the County wishes 1o ensure that 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 covenantis hereinafter
contained and other good and valuable consideration, the receipt and adequacy of which

are hereby acknowledged, the County and Contractor ¢  ee as follows:

ARTICLE I: Y\l‘.‘l‘)'\‘Y’T‘l’f\\‘S

1.0 The words and terms used in this Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance”), as amended,

unless otherwise indicated herein,

ARTIT" B 1I: CONTRACT™"’S GENERAL WARRANTY

2.0 By cxecuting this Agreement, Contractor acknowledges that it has read the
provisions of this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated herein.

ARTICLE I NON "V LUSIVE FRANCHISE

3.0 The County hereby grants a non-exclusive I'ranchise to Contractor for the
collection and transportation of Commercial / Industrial Solid Waste in (he unincorporated
areas of St Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws, This Franchise Agreement only
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authorizes the Contractor to collect and transport Commercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors ot other commetcial collection
equipment standard to the industry for this type of service. No other collection or
teansportation of Solid Waste or Commercial / Industrial Sold Waste 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 effer ve date and shall

expire at 11:59pm on June 30, 2026,

ARTICLE V: ©MTRAMTAP APERATIONS

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

5.1 The Contractor’s employees shall be properly (rained and qualified to
perform the tasks assigned to them.

52  Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Otdinance”),
Contraclor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shalt not collect or transport
Conumercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior wrilten approval of the Manager of the County’s Solid Wasie Division.

53 When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place.

54  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / I istrial Solid Was(e shall
be marked on each side with the name and phone number of the Contractor and the

markings shail be a minimum of three (3) inches in eight.
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5.5  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporti.  Commercial / Industrial Solid Waste within the County.

5.6 Each vehicle used by the Contractor for collecling or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7  On or before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used 1o collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare & written report that identifies the
location and type of drop or spill, and the corrective action taken, The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTICLE VI: DISPC“ AL SITES

6.0 Allofti Commercial / Industrial Solid Waste collected by the Contractor
shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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ARTICLE VII: APPLICATION FEES

7.0  The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the application.

APTTCLE VIIE: FTRANCHISE "7ES

8.0  The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, and for the other rights and benefits conferre on the Contractor under
this Agreement. The Franchise fee also may be used to pay the cost of implementing,
administering and enforcing the County’s Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the wnincorporated
areas of St. Johns County.

8.1 The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee {or a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contra: Hr for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Comumercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported (o a landfill or transfer station owned by St.
Johns County or other solid waste management facilily approved by the 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 Janvary 15, April 3, July 15, and Octlober
15 of each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter, Each quarlerly payment of
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the Franchise fee shall be accompanied by a (rue and accurate report demonstrating that
the Franchise fee has been paid in full for the preceding calendar quarter

83 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally accepted accounting principles
or, al 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 cause, extend the time
for performance under this Section 8.3.

8.4  The County shall be given access al 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 within the County.,
The County may inspect, copy, and audit such records, at the County’s expense, (o verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement, To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end 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 X1, below. The Contractor shall pay any and all of the County’s expenses for
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the collection of the Franchise fee, inciuding but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

defaullt, as established by Section 55.03, Florida Statutes.

ARTICLE IX: RENEWAL

9.0  Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a renewal application may be submitled to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complele renewal
application shall extend this Agreement until the Board of County Commissioners
approves or denies the renewal application. If the Contractor fa  to submit a timely and
complete renewal application, the Contractor shall forfeit its ab ty to renew this
Agreement and must submit an application for a new Franchise.

9.1 The Contractor understands an  acknowledges that renewal applications are
subject to approval by the Board, after a pub : 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: INSURANCE

10.0  The Contractor shall not commence work under this Agreement until it has
obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior lo {he commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has oblained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior writlen notice (o the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation = d Professional Liability. A copy of the
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endorsement must accompany the certificate. Compliance with the foregoing requirements

shail not relieve the Contractor of its liability and obligations under this Agreement.

Certificate Holder Address: St Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor.

10.2 The Contractor shall maintain during the life of this Agreement,
Professional 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 protect the
Contractor [rom claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Contractor shall maintain during the life of this Agreement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 1Intl  event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements.

ARTICLE V': INDEMNIFICAT' ™

11.0 The Contractor agrees that it will indemnify, hold harmless and defend

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

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

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICLE XII: TERMINATION BY COUNTY

12,0 If the County concludes that the Contractor is in vic tion of any of the
terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertine i requirements. It the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning & Contractor’s failure to comply, The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Cor actor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the oard may, at i(s option, adopt a resolution (a) terminating 1is Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply witl e terms of this Agreement; or (¢) imposing
such other requirements as the Board dees appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.

12.1  Among other things, a material breach of this Agreement shall be deemed to

have occurred if the Contractor (a) fails or re  ses to comply with any lawful order of the
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Board enlered after public hearing; (b) violates or fails to comply with any provision of the
Solid Waste Ordinance or any other county ordinances, or rule promulgated thereundet,
relating o the collection, transportation, 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 and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptey.

12,2 1f the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 written 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 Agreemenl by giving a written notice to the
Contractor, which shall be effective upon the date specified in the notice. The Contractor
shall immediately cease all aclivities under this Agreement. This section creates a
supplemental and additional means of terminating th  Agreement and it shall not be

deemed to be in lieu of any other remedy available at law or equity.

APt E XTI MISCT T ANEOUS PROVISIONS

13.0 Representatives of the Parties
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For the purposes of this Agreement, the authorized representative of the County (as
designated by the County Adminisirator) shall be the Solid Waste Manager of the County’s
Solid Waste Division. The authorized representative of the Contractor for purposes of this

Agreement  all be Samuel James . Either Party may change its

representative upon five (5) days, prior written notice to the other Party.

13.1 Notices

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
nolice deemed (o be given upon receipl, as [o ws:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Division
2750 Industry Center Road

St. Augustine, I'L, 32084

If to the Conlractot;

Southern Comfort Mowing, Inc. - Samuel James

920 Cherry Tree Road St. Augustine, FL 32086

Changes in the respective addresses to which such notices may be directed may be made
from time to time by either Party by nolice to the other Party in writing.

13.2 Waiver

No delay or failure to exercise a right der this Agreement shall impair such right
ot shall be construed to be a waiver thereot, but such right may be exercised from time to
time and as often as deemed expedient. The £ ure of the County or Contractor at any lime
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 thereafier o 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 made expressly and in writing signed by the Party granting

10
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such waiver, Any such waiver shall be limited to the parlicular right so waived and shall
not be deemed to waive any other right under this Agreement.

13.3  Agreement Governed by Florida Law

This Agreement shall be governed by and construed in accordance with the laws of
the Stale of Florida, without respect to Florida conflict of law principles, and any and ali
confroversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida contlict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

134 Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. As a
condition precedent to receiving Board approval, the Contvactor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitied to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the (ransfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the ferms and conditions applicable (o the Contractor.

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 otherwise 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 enter into and perform

this Agreement.

11
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13.6  Headings

Captions and headings in this Agreement are for ease of reference only and do not
constilute 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 will not be affected bi - will remain in full force
and effect, and this Agreement shall be consirued as if such illegal, void or unenforceable
provision had never been contained herein.

13.8  Swrvivability

Any :rm, condition, covenant, or ol gation, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such termination.

13.9  Third Party Beneficiaries

It is agreed between the Parties her: » thal 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,

1310 Persondl Liability

Nothing in this Agreement shall be construed as creating any personal liability on
the part of any olficial, officer, employee, agent or representative of St. Johns County.

1311 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 perforim under this Agreement,
Neither the Contractor nor any of its employees, officers, agents or subcontractors shall
represent, act, purport (o act, or be deemed (o be the agent, representative, employee, or
servant of the County,

The Contractor shall have no authority (o bind the County o any agreement or

contracl. No person performing any work or services for the Contractor under th

12



ST. JOHNS _ DUNTY
NON-EXCLUSIVE FRANCHISE AGREEMENT FOR
COMMERCIAL / INDUSTRIAL SOLID WASTE COLLECTION FRANCHISE

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 afl prior and contemporaneous agreements and
understandings, representations and warranties, whether oral or written, relating to such
matters.

13.13  Fuir 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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benelit by more than five percent (5%) from the
profits or emoluments of this Agreement. The Contractor warrants that it has not employed
or retained any company or petson, other than a bona fide employee working solely for the
Contractor, to solicit ot 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 Confractor declares and warrants that it is not subject to the restrictions in
Section 287.133, Florida Statutes, for a public entity crime.

13.14 Sovereign Immunity

Nothing in this Ag :ment 1s inlended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity,

13.15  Amendment

13
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Except as otherwise specifically provided herein, this Agreement may be amended
only by written instrument specifically referr g o this Agreement and executed by both
Parties with the same [ormalities as this Agreement.

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 | wal 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, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, ualess
otherwise provided. Unless otherwise specific noted, any refere e in this Agreement to
tederal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended [rom lime to time.

ARTICLY XIV: ACCESS TO RECORDS

14.0  The access o, 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.

Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:

(a) Keep and maintain public records required by the County to perform
the services provided hereunder.,
(b) Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14



L. JOHNS UNTY
NON-EXC™ “JSIVE FRANCHISE AG™ " TMENT FOR
COMMERCIAL / INDUSTRIAL SOLID WASTE COLLECTION FRANCHIS ..

inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

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

(1)  Upon completion of the Agreement, transfer, al no cost, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidentiat
and exempt from public records disclosure requirements. [f the Contractor keeps
and maintains public records upon completion of the Agreement, the Confractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement. If (he
Contracior fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes.

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OF PUBLIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUBLICRECORDS@SJCFL.US, OR MAIL AT ST. JO INS COUNTY
ATTORN Y, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGUSTINE, 'L 32084.

ARTICLE V'';: REVIEW OF RECORDS

15.0 As a condition of entering into this Agreement, and in order to ensure
compliance, especially as it relates o any applicable law, rule or regulation, the Contractor
authorized the County to examine, review, inspect, and/or audit the Co1 aclor’s 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 {o provide access (o documentation not related this

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

[Signatures appear on following page. ]
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ST. JOHNS COUNTY
NON-EXCLUSIVE FRANCHISE AGREEMENT OR
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement”) is entered into by and between St. Johns County,
Florida, a political subdivision of { : State of Florida, (“County”) and
United Site Services of Florida, LLC  a Florida (limited liability corporation,

corporation, Limited-Habilitypartnership) (“Contractor”) (alternatively Contractor and

County referred to herein as “Party” or colle vely referred to herein as “Parties”).

WHEREAS, Contractor wishes to collect and transport Commercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that 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:

APTICLE I: DEFINTTTMe
1.0 The words and terms used in this Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance™), as amended,

unless otherwise indicated herein.

ARTICLE II: CONTRACTOR’S GENERAL WARRANTY

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

provisions of this Agreement and the Solid Waste Ordinance, and Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated herein.

ARTICLE [II: NON-EXCLUSI\ FRANCHISE

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

collection and transportation of Commercial / 1dustrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise jreement only
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authorizes the Contractor to collect and transport Comunercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this type of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement.

ARTICLE IV: ""RM
40  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 11:59pm on June 30, 2026.

ARTICT * V: C™"TRACTOR’S C""™ ATIOMC

5.0 The Contractor shall take all necessary 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, state or federal laws.

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

5.2 Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance”),
Contractor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commercial / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division,

5.3 When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s name or logo located in a conspicuous place,

54 All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industrial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Cominercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6 Each vehicle used by the Contractor for collecting or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7 On or before July | of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechai : within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepare a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ANTICLE VI D"~ 47 “"ES
6.0  All of the Commercial / Industrial Solid Waste collected by the Contractor
shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial Solid Waste.
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7.0  The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the application.

ARTICLE VIII: FRANCHISE FI'™°
8.0  The Contractor shall pay a Franchise fee to the County for the privilege of

collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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 County’s Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St. Johns County.

8.1 The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Jolins County or other solid waste management facility approved by the 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
15 of each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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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

8.3 Within one hundred twenty (120) days following (a) e expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified au t concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3,

84  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 dispos: of Construction and Demolition Debris from properties within the County.
The County may inspect, copy, and audit su.  records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. 1e Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained y the County under this Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end 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
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the collection of the Franchise fee. ~ :cluding but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

ARTICLE IX: RENT AT

9.0 Between the dates of April 1 through June 1 in the same year as the expiration

date of this Agreement, a renewal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the Board of County Commissioners
approves or denies the renewal application, If the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise.

9.1 The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a 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: INSURANCE

10.0  The Contractor shall not commence work under this Agreement until it has

obtained all insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the County as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability. A copy of the
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endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

Certificate . »lder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect ie Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor.

10.2 The Contractor shall maintain during the life of this Agreement,
Professional 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 protect the
Contractor from claims for damages for bot y injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rente hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Contractor shal! maintain during the life of this # reement, adequate
Workers’ Compensation Insurance in at least such amounts as require by Florida law.

10,5 In the event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements.

ARTICLE X]J: INDEMNIFICATION

11.0 The Contractor agrees that  will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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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, includit  but not limited
to claims based on bodily injury, loss of life or limb, damage to property, pollution or other
environmental damages.

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

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICLE XII: T"RMINA™~"" 777 7~

12.0 If the County concludes that the Contractor is in violation of any of the

terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. [f the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. The Contractor shall be given notice at least
seven (7) days prior to the hearing, The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (c) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.

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
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Board entered after public hearing; (b) 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, transportation, 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 and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
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 sk | forfeit its right to any further grace period
to correct or cure future defaults. Alf 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 written 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. 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: MISCELLANEQUS PROVISIONS

13.0 Repiesentatives of the Parties
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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

This Agreement shall be governed by 1d construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law princi} s, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. Asa
condition precedent to receiving Board approval, the Contractor or the roposed transferce
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Solid Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The applicatidn shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terms and conditions applicable to the Contractor.

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 otherwise 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 e1 :rinto and perform

this Agreen 1t.
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13.6  Headings

Captions and headings in this Agreement are for ease of reference only and do not
constitute a part of this Agreement,

137 Severability

If any term, condition, covenant or obligation of this Agreement is declared illegal,
void or unenforceable, the remaining terms will not be affected but will 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, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such 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 St. Johns 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 the 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

12
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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 un rstanding 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 1 resentations in this Agreement are made fairly and it ood faith, and that
no County Commissioner, County officer, or County employee, directly shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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 thanz ona fide employee
working solely for the Contractor, any fee, commission, percentage gift or any other
compensation contingent upon or resulting from e award or making of this Agreement.
Further, the Contractor declares and warrants that it is not sul :ct to the restrictions in
Section 287.133, Florida Statutes, for a public entity crime.

13.14 Sovereign Immunity

Nothing in this Agreement is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13.15 Amendment

13
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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.

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 sit  lar 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

1% ¢ 33 (g

impose’

bR AN TS 3« >

“without limitation”. The words “agree,” “agreement,” “consent,” “establish,
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, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

ARTICLE XIV: ACCT<¢ T """ORDS

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.
Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:
(a) Keep and maintain public records required by the County to perform
the services provided hereunder.
(b) Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter | 19, Florida Statutes, or as otherwise provided by law.

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

(d) Upon completion of e Agreement, transfer, at no cost, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provi «d to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement. If the
Contractor ils to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes,

IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 11 FLORIDA STAT ITES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBIL C RECORDS
RELATING TO THIS AGREEME! I, THE CONTRACTOR SHOULD
CONTACT THE COUNTY’S CUSTODIAN OF PUB IC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUBLICK .~ CORL3@SJCFL.US, OR MA™ AT ST. JOHN- COUNTY
ATTORNEY, ATTN: PUBLL. RECORDS CUL.JODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGUSTINE, FL 32084.

ARTICLE 27" ®EVIEW OF REC"™"NDS

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

{Signatures appear on following page.]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be

executed or May || , 2023,
CONTRAC OR

United Site Services of Florida. LLC
Name of Company B
Signature: 7 5“
Printed Name; Jeffrey Dunlop
Title: Vice President

STATE OF LORIDA
COUNTY OF ST. JOHNS

The Hregoing instrument was acknowledged before me by means of & physical

presence ot onling notarization, this 'l day of __ Viduy , 20272 by
ey \D(}y\[‘c ,as V! of
Diided Side. Sedvices « F0da Y6who is personally known to me or-has-produced.
as-identification.
Massachosets

___. NOTARY PUBLIC, State of Florida~ ‘
Dawn M. Desautel | Name: G b =7k, bl

oty pubti, Commonweathof essactusets | MYy Commission Expires: 7/ lx 12027
tdy Comission Exphes Septomber 16,2027} My Comumission Number is: 3 /A

ST. JOHNS COU ITY, a political
subdivision of the State of Florida

ATTEST: By:
Deputy Clerk County Administrator

(OFFICIAL SEAL)
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Sotid Waste
Collection Franchise (“Agreement”) is entered into by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and

Waste Mar=~r2ment In~ ~fFElarida = 3 Florida (limited liability corporation,

corporation, limited liability partnership) (“Contractor”) (alternatively Contractor and
County referred to herein as “Party” or collectively referred to herein as “Parties”).

WHEREAS, Contractor wishes to collect and transport Commercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

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

NOW, THEREFORE, in consideration of the mmtual 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:

ART 777 7 _DEF™'TIONS
1.0 The words and terms used in this Agreement shall have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance”), as amended,

unless otherwise indicated herein.

APTICLE 1L COr™™ + 7 mR’S C™ ' "RAL WAR™ +» v

2.0 By executing this Agreement, Contractor acknowledges that it has read the
provisions of this Agreement and the Solid Waste Ordinance, and Contractor agtees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incotporated herein.

ARTICLET™" ™ION-EXCLUSIVE FRANCHISE

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

collection and transportation of Commercial / Industrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise Agreement only
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authorizes e Contractor to collect and transport Commercial / Industrial Solid Waste in
roll-off containers, front loading vehicles, compactors or other commercial collection
equipment standard to the industry for this 'pe of service. No other collection or
transportation of Solid Waste or Commercial / Industrial Sold Waste is authorized under

this Agreement,

*TTICLEIV: 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 11:59pm on June 30, 2026.

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 Solid Waste Ordinance, the
St. Johns County Code and any other applicable local, state or federal laws.

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

5.2 Pursuant to St. Johns County Ordinance No. 2015-19 (“Noise Ordinance”),
Contractor is permitted to collect and transport Commercial / Industrial Solid Waste
Collection after 7:00am until 7:00pm Monday through Saturday and between the hours of
9:00am and 7:00pm on Sundays and holidays. The Contractor shall not collect or transport
Commerci / Industrial Solid Waste Collection at other times, unless the Contractor has
received the prior written approval of the Manager of the County’s Solid Waste Division.

5.3  When collecting or transporting Commercial / Industrial Solid Waste
Collection, Contractor’s employees shall wear a company shirt or uniform, which shall
display the Contractor’s namie or logo located in a conspicuous place.

5.4  All vehicles, Mechanical Containers and other containers used by the
Contractor for the collection or transportation of Commercial / Industtial Solid Waste shall
be marked on each side with the name and phone number of the Contractor and the

markings shall be a minimum of three (3) inches in height.
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5.5  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6 Each vehicle used by the Contractor for collecting or transporting
Commercial / Industrial Solid Waste in the County shall be maintained in a good, clean,
and safe operating condition.

5.7  Onor before July 1 of each year, Contractor shall provide the County with
a cugrent list of all vehicles used to collect or transport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vehicle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found to be in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products dropped or spilled by the Contractor. Upon
completion of the clean-up, the Contractor shall prepate a written report that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTICLE VI: DISPC“** “"TES

6.0  All of the Commercial / Industrial Solid Waste collected by the Conlractor
shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive ~mmercial / Industrial Solid Waste,
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ARTICLE VII: APPLICATION FEES

7.0  The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the application.

ARTICLE VIII: FRANCHISE FEES

8.0  The Contractor shall pay a Franchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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 County's Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St. Johns County.

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Johns County or other solid waste management facility approved by the 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
15 of each year or within 60 days of terminatiou of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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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

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement., The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3.

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 within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the County pursuant to the Solid
Waste Ordinance or this Agreement or to verify any information provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement. The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement. To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under this Section 8.4 shall remain confidential,
Contractor shall comply with Chapter 119, Florida Statutes as related to public records.

8.5  Each report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end 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
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the collection of the Franchise fee, including but not limited to court costs and reasonable
attorneys’ fees. Any late payment of Franchise fees due under this Agreement or the Solid
Waste Ordinance shall bear interest at the maximum legal rate in effect at the time of the

default, as established by Section 55.03, Florida Statutes.

ARTICLE ¥X: RENEWAL

9.0  Between the dates of April 1 through June 1 in the same year as the expiration
date of this Agreement, a rencwal application may be submitted to the County’s Solid
Waste Division. A $500.00 renewal fee and a vehicle fee of $100.00 per vehicle shall
accompany said renewal application. The submittal of a timely and complete renewal
application shall extend this Agreement until the Board of County Commissioners
approves or denies the renewal application. If the Contractor fails to submit a timely and
complete renewal application, the Contractor shall forfeit its ability to renew this
Agreement and must submit an application for a new Franchise,

9.1  The Contractor understands and acknowledges that renewal applications are
subject to approval by the Board, after a public hearing, and that the Board may, without
prior notice, limit the nunber of non-exclusive Franchises it awards whenever the Board

deems it in the public interest to do so.

ARTICLE X: INSURANCE

10.0  The Contractor shall not commence work under this Agreement until it has
obtained @& insurance required under this section and such insurance has been approved
by the County. All insurance policies shall be issued by companies authorized to do
business under the laws of the State of Florida. The Contractor shall furnish proof of
Insurance to the County prior to the commencement of operations. The Certificate(s) shall
clearly indicate the Contractor has obtained insurance of the type, amount, and
classification as required by contract and that no material change or cancellation of the
insurance shall be effective without thirty (30) days prior written notice to the County.
Certificates shall specifically include the Cc ity as Additional Insured for all lines of

coverage except Workers’ Compensation and Professional Liability. A copy of the
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endorsement must accompany the cettificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

Certificate Holder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as well as from claims of property damages which
may arise from any operations under this contract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor,

10.2  The Contractor shall maintain during the life of this Agreement,
Professional 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 protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4  The Contractor shall maintain during the life of this Agreement, adequate
Workers’ Compensation Insurance in at least such amounts as required by Florida law.

10.5 In the event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements.

ARTI 7 XI: INDEMNIFICATION

11.0 The Contractor agrees that it will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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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.

I1.1  The provisions of Article XI relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursvant
to this Agreement or otherwise.

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICLE XII: """MINATION BY COUI ™"

12.0 If the County concludes that the Contractor is in viola »n of any of the
terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requivements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to comply. 1e Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreement shall
not Le terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board mays, at its option, adopt a resolution (a) terminating this Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (¢) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.

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
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Board entered after public hearing; (b) 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, transportation, or disposal of Solid Waste, or violates or fails to
comply with the provisions of this Agreement, or any slate or federal law relating to the
collection and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste in a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amounts of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
the County may in its sole discretion deem the Conlractor 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 written 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. 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 [aw or equity.

ARTICLE XHI: MISCELLANT""™" =" CQYICIONS

13.0 Representatives of the Parties
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For the purposes of this Agreement, the authorized representative of the County (as
designatec y the County Administrator) shall be the Solid Waste Manager of the County’s
Solid Waste Division. The authorized representative of the Contractor for purposes of this

Agreement shall be James Johns - Sr. District Men=ner. Either Party may change its

representative upon five (5) days, prior written notice to the other Party.

13.1 Notices

All notices and consents required or permitted by this Agreement shall be in writing
and transmitted in person or by registered or certified niail, refurn receipt requested, with
notice deemed to be given upon receipt, as follows:

If to the County:

Solid Waste Manager

St. Johns County Solid Waste Division
2750 Industry Center Road

St. Augustine, FL 32084

If to the Contractor:
James Johns - Waste Management
3515 Agricultural Center Dr.
St. Augustine, FL 32092

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 Paity in writing.

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 fa ire of the County or Contractor at any time
to require performance by the other Party of any term in this Agreeme: 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 made expressly and in writing signed by the Party granting

10
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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

This Agreement shall be governed by and construed in accordance with the taws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without tespect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

13.4  Assigrmment

This Agreement shall be binding upon, and inure to the benefit of, the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. Asa
condition precedent to receiving Board approval, the Confractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicab requirements set forth in this Agreement and the Solid Waste Ordinance, An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
of the terms and conditions applicable to the Contractor,

13.5  Representations of the Contractor

The Countractor represents that (a) it is a corporation duly organized under the taws
of the State of Florida or a person or an entity ot  vise 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 (¢} it has the required power and authority to enter into and perform

this Agreement.

11
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13.6  Headings

Captions and headings in this Agreement are for ease of reference only and do not
constitute a patt 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 will not be affected but will 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, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such fermina .

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

No ing in this Agreement shall be construed as creating any personal liability on
the part of any official, officer, employee, agent or representative of St. Johns 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 _ontractor to perform under this Agreement.
Neither the Contractor nor any of its employees, officers, agents or subconttactors shall
represent, act, purport to act, or be deemed to be the agent, representative, employee, or
servant of e 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

12
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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 shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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 wpon or resulting from the award or making of this Agreement,
Further, the Contractor declares and warrants that it is not subject to the restrictions in
Section 287,133, Florida Statutes, for a public entity crime.

13.14 Sovereign Timnnunity

Nothing in this Agreement is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovere | immunity.

13.15 Amendment

13
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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.

13.16  Terns 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 shatl
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 Hllowing phrase

RE IR TY 3 & kA I 11 EEERT

“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
untreasonal  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 ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in s h statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

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.

Pursuant to Section 119,0701, Florida Statutes, the Contractor shall:

(a) Keep and maintain public records required by the County to perform
the services provided hereunder.
(b) Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be

14
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

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

(d) Upon completion of the Agreement, transfer, at no cost, to the
County all public records in the possession of the Contractor or keep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public records to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provided to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement, If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119.10, Florida Statutes.

IF .JE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
LhicAd NG oo W ic A0 L y - —am ——-NTRACTGu L. JL
CONTACT THE COUNTY’S CUSTODIAN OF PU..LIC RECORDS
BY TELEPHONE AT (904) 209-0805, OR E-MAIL AT

15
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PUBLIC CORDS@SJCFL.US, OR MAIL AT ST. JOE S COUNTY
ATTORNEY, ATTN: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBAST AN VIEW, S . AUGUSTINE, FL 32084.

ARTICLE XV: REVIEW OF RE™ DS

15, 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 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 terms, conditions,
provisions, rights and responsibilities noted in 1is Agreement. It is specifically noted that
the Contractor is under no duty to provide access to documentation not related this

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

[Signatures appear on folloywing page.]
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This Non-Exclusive Franchise Agreement for Commercial / Industrial Solid Waste
Collection Franchise (“Agreement”) is entered into by and between St. Johns County,
Florida, a political subdivision of the State of Florida, (“County”) and

( D(} &fp__, /D(D , a Florida (limited liab ty corporation,

corporation, limited liability partnership) (“Contractor”) (alternatively Contractor and

County referred to herein as “Party” or collectively referred to herein as “Parties”).

WHEREAS, Contractor wishes to collect and transport Commercial / Industrial
Solid Waste in the unincorporated areas of St. Johns County; and

WHEREAS, the County wishes to ensure that 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 an  other good and valuable consideration, the receipt and adequacy of which

are hereby a nowledged, the County and Contractor agree as follows:

ARTICLE I: 'EFINITIONS
1.0 The words and terms used in' s Agreement sha have the meanings set
forth in St. Johns County Ordinance No. 2017-39 (“Solid Waste Ordinance™), as amended,

unless otherwise indicated herein,

ARTICLE [I: CONTRACTOR’S GENERAL WAPPANTY
2.0 By executing this Agreement, Contractor acknowledges that it has read the

provisions of this Agreement and the Solid Waste Ordinance, : d Contractor agrees to
comply at all times with the applicable provisions of this Agreement and the Solid Waste

Ordinance, a copy of which is attached hereto and incorporated herein.

ARTICLEI _NON-EXCLUSIVE FRANCHISE

3.0  The County hereby grants a non-exclusive Franchise to Contractor for the
collection and transportation of Commercial / Industrial Solid Waste in the unincorporated
areas of St. Johns County, subject to the terms and conditions of this Agreement, the Solid

Waste Ordinance and any and all other applicable laws. This Franchise Agreement only
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5.5  All vehicles, Mechanical Containers and other containers used by the
Contractor for collecting or transporting Commercial / Industrial Solid Waste shall be
totally enclosed or securely covered in a manner that prevents the escape of any materials
when transporting Commercial / Industrial Solid Waste within the County.

5.6  Each vehicle used by the Contractor for collecting or transporting
Commercial / Industrial Solid Waste in the County shall be maintaine in a good, clean,
and safe operating condition.

5.7 On or before July 1 of each year, Contractor shall provide the County with
a current list of all vehicles used to collect or tr.  sport Commercial / Industrial Solid Waste
in the County. The list shall identify the year of manufacture, the manufacturer’s name, the
model, the vi icle configuration (e.g., rear loader) and the current license plate number for
each vehicle. The list shall include the Contractor’s certification that each vehicle has been
inspected by a licensed professional mechanic within the preceding twelve (12) months
and found t¢ 2 in safe and operable condition. The list shall be updated and re-submitted
to the County within fifteen (15) days after a vehicle is added to or removed from the fleet
of vehicles used by the Contractor in the County.

5.8  Contractor shall immediately clean-up and properly dispose of any Solid
Waste, waste materials, liquids, or products « spped or spilled by the Contractor. Upon
completion « the clean-up, the Contractor shall prepare a written repo that identifies the
location and type of drop or spill, and the corrective action taken. The report shall be
submitted to the County’s Solid Waste Division within two business days after the drop or

spill.

ARTIC™ 7Y ) ]
6.0  All of the Commercial / Industrial Solid Waste collecte by the Contractor
shall be processed or disposed of at a Solid Waste Management Facility that is properly

licensed to receive Commercial / Industrial S¢ d Waste,
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APTICLE VTY,_ ADDT [CATIMN FFES
7.0  The Contractor is required to complete and submit the standard St. Johns
County application form for renewal or transfer of this Franchise Agreement and shall pay

all applicable fees associated with the application.

ART] ™" =" =~ *swarren EERS

vev ase —weewev- -hall pay a . .anchise fee to the County for the privilege of
collecting Commercial / Industrial Solid waste in the County as a business, for using the
public right-of-way and other thoroughfares of the County for the collection and
transportation of Commercial / Industrial Solid Waste that originates in the unincorporated
areas of the County, 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 County’s Franchises and other regulations for the safe and
proper handling of Commercial / Industrial Solid Waste Collection in the unincorporated
areas of St. Johns County.

8.1  The Contractor shall agree in writing, on a form provided by the County at
the time of non-exclusive Franchise application or renewal, that the Contractor will fully
pay any and all applicable Franchise fees when they become due. The Franchise fee for a
Non-Exclusive Commercial / Industrial Solid Waste Collection and Transportation
Franchise shall be equal to five percent (5%) of the Gross Revenues collected by the
Contractor for services provided pursuant to this Agreement, including the collection,
transportation, processing and disposing of Commercial / Industrial Solid Waste
originating in the unincorporated areas of St. Johns County, provided that such Commercial
/ Industrial Solid Waste is directly transported to a landfill or transfer station owned by St.
Ji' 5 C 1ty or other solid waste management facility approved by the 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 1S, and October
15 of each year or within 60 days of termination of the Agreement. Each quarterly payment
shall be based on the Gross Revenues earned by the Contractor for the services provided

pursuant to this Agreement for the preceding calendar quarter. Each quarterly payment of
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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

8.3 Within one hundred twenty (120) days following (a) the expiration of the
initial term of this Agreement, (b) the expiration of any renewal term of this Agreement,
and (c) the termination of this Agreement, the Contractor shall file with the County a
certified audit concerning the Gross Revenue collected by the Contractor as a result of the
Contractor’s operations under this Agreement. The audit shall be prepared by an
independent accounting firm in accordance with generally 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 cause, extend the time
for performance under this Section 8.3.

8.4  The County shall be given access at all reasonable hours ) the Contractor’s
places of bu 1ess and its records relating to the accumulation, collection, transportation,
and disposal of Construction and Demolition lebris from properties within the County.
The County may inspect, copy, and audit such records, at the County’s expense, to verify
the amount of any Franchise fee or other charge payable to the Co  ty pursuant to the Solid
Waste Ordinance or this Agreement or to verify any infor1 tion provided by the
Contractor pursuant to the Solid Waste Ordinance or this Agreement, The Contractor shall
keep and maintain all such records for the term of this Agreement, and any renewal term,
and for at least three (3) years after the expiration or termination of this Agreement, To
the extent authorized by Chapter 119, Florida Statutes, or other applicable laws, the
information obtained by the County under is Section 8.4 shall remain confidential.
Contractor shall comply with Chapter 119, Florida Statutes as re  ed to public records.

8.5 ch report, audit and payment required 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 full amount of the Franchise fee within
thirty (30) days of the end of each quarter, the County may suspend 1e 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
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endorsement must accompany the certificate. Compliance with the foregoing requirements

shall not relieve the Contractor of its liability and obligations under this Agreement.

Certificate Holder Address: St. Johns County, a political subdivision of the State 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 Insurance with minimum limits of $1,000,000 per
occurrence, $2,000,000 aggregate, to protect the Contractor from claims for damages for
bodily injury, including wrongful death, as we as from claims of property damages which
may arise from any operations under this ¢t tract, whether such operations be by the
Contractor or by anyone directly employed by or contracting with the Contractor.

102 The Contractor shall maintain during the life of this Agreement,
Professional 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 liabk ty to protect the
Contractor from claims for damages for bodily injury, including the ownership, use, or
maintenance of owned and non-owned automobiles, including rented/hired automobiles
whether such operations be by the Contractor or by anyone directly or indirectly employed
by a Contractor.

10.4 The Contractor shall maintain during the life of this # eement, adequate
Wao ~ r1s’ ~ impensation Insurance in at least such a1 ints as required by Florida law.

10.5 In the event of unusual circumstances, the County Administrator or his

designee may adjust these insurance requirements.

+»TInLE XI: INDEMNIFICATION

11.0 The Contractor agrees that will indemnify, hold harmless and defend

the County, its officials, officers, employees and agents, against, and assume all liability
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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 The provisions of Article XI relating to indemnification are separate and
apart from, and is in no way limited by, any insurance provided by the Contractor pursuant
to this Agreement or otherwise.

11.2  The provisions of Article XI relating to Indemnification shall survive the

expiration or termination of this Agreement.

ARTICLE X1I: 5 .AMINATION BY COUNTY

12.0 If the County concludes that the Contractor is in violation of any of the

terms of this Agreement or the Solid Waste Ordinance, or any resolution, rule or regulation
promulgated thereunder, the County shall notify the Contractor by certified mail of the
reasons why the Contractor is considered to be in violation and shall provide at least seven
(7) days thereafter for the Contractor to comply with pertinent requirements. If the
Contractor fails to comply within the specified time, the Board shall conduct a hearing
concerning the Contractor’s failure to cc ~~“ly. The Contractor shall be given notice at least
seven (7) days prior to the hearing. The Contractor shall be given an opportunity at the
hearing to testify, present evidence and otherwise demonstrate why this Agreen it shall
not be terminated and the Franchise granted herein revoked. At or subsequent to the
hearing, the Board may, at its option, adopt a resolution (a) terminating this Agreement and
revoking the Franchise granted herein; (b) requiring the Contractor, within a time certain,
to perform the tasks necessary to comply with the terms of this Agreement; or (c) imposing
such other requirements as the Board deems appropriate under the circumstances. In the
event the Board adopts a resolution terminating this Agreement and revoking the Franchise
granted herein, the Contractor shall immediately cease all activities under this Agreement.

12.1  Among other things, a material breach of this Agreement shall be deemed to

have occuired if the Contractor (a) fails or refuses to comply with any lawful order of the
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Board entere after public hearing; (b) 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, transportation, or disposal of Solid Waste, or violates or fails to
comply with the provisions of this Agreement, or any state or federal w relating to the
collection and disposal of Solid Waste; (c) fails to pay Franchise fees at the times and in
the amounts required by this Agreement; (d) fails to timely submit any report, information,
or audit required by the Solid Waste Ordinance or this Agreement; (e) disposes of Solid
Waste at a site other than a properly permitted and authorized Solid Waste Management
Facility; (f) collects or transports Solid Waste  a manner that is not authorized under this
Agreement; (g) fails to continuously maintain the types and amou s of insurance required
under this Agreement; or (h) declares bankruptcy.

12.2  If the Contractor has frequently, regularly or repetitively defaulted in the
performance of any of the requirements in this Agreement or the Solid Waste Ordinance,
the County may in its sole discretion deem the Contractor to be a * abitual violator,”
regardless of whether the Contractor has corrected each individual condition of default.
Under such circumstances, the Contractor sha forfeit its right to any further grace period
to correct or cure future defaults. All of the Contractor’s prior defaults 1all be considered
cumulative and collectively shall constitute a condition of irredeemable default. The
County shall issue the Contractor a written 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. 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 Representatives of the Parties
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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

This Agreement shall be governed by and construed in accordance with the laws of
the State of Florida, without respect to Florida conflict of law principles, and any and all
controversies and claims relating to or arising out of this Agreement, or the breach or
enforcement thereof, whether sounding in contract, tort, or otherwise, shall likewise be
governed by the laws of the State of Florida, without respect to Florida conflict of law
principles. 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 the Agreement.
Any action or proceeding to interpret and/or enforce the Agreement shall be brought and
maintained in the State of Florida and venue shall be in St. Johns County, Florida.

13.4  Assignment

This Agreement shall be binding upon, and inure to the benefit ¢ the Parties. This
Agreement may not be sold, assigned or transferred by the Contractor, without written
approval of the Board in accordance with Section 7.D of the Solid Waste Ordinance. Asa
condition precedent to receiving Board approval, the Contractor or the proposed transferee
must demonstrate that the proposed transferee has the ability to comply with all of the
applicable requirements set forth in this Agreement and the Soli Waste Ordinance. An
application for approval of a transfer shall be submitted to the Board by the proposed
transferee. The application shall contain the same information that is required for a new
Franchise and shall include the Contractor’s written consent to the transfer and the
proposed transferee’s written stipulation that the proposed transferee will comply with all
oftl ter sand conditions applicab to the Co1 ctor.

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 otherwise qualified to do business in the
State of Florida, (b) this Agreement has been duly authorized, executed, and delivered in
the State of T Hrida, and (c) it has the required power and authority to enter into and perform

this Agreement.

11
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13.6  Headings

Captions and headings 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 will not be affected but will 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, which requires performance by a
Party subsequent to expiration or termination of this Agreement shall remain enforceable
against such Party subsequent to such 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 St. Johns 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.
Neitl ~ 7 tractor nor any of its aployees, officers, ~~~nts or subcontractors shail
represent, act, purport to act, or be deemed to be the 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

12
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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 ‘ounty employee, directly shares or owns
more than five percent (5%) of the total assets or capital stock of the Contractor, nor will
any such person directly or indirectly benefit by more than five percent (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 it 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 is intended to nor shall be interpreted or construed to
operate as a waiver on the part of the County of the limitations of liability set forth in
Section 768.28, Florida Statutes, or of the County’s sovereign immunity.

13,15  Amendment

13
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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.

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

EEIN13 %L

“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, ordinance, rule or regulation shall have the
meaning ascribed to such word or phrases as of the effective date of this Agreement,
without regard to subsequent changes in such statutes, rules or regulations, unless
otherwise provided. Unless otherwise specific noted, any reference in this Agreement to
federal or state statutes or to any County ordinance shall mean as that statute or ordinance

may be amended from time to time.

ARTI™" E XIV: ACC..38 ™™ "7 DS
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.
Pursuant tc woction 119.0701, Florida Statu  , the Con  :tor shall:
(a) Keep and maintain public records  juired by the County to perform
the services provided hereunder.
(b)  Upon request from the County’s custodian of public records,

provide the County with a copy of the requested records or allow the records to be
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inspected or copied within a reasonable time at a cost that does not exceed the cost
provided in Chapter 119, Florida Statutes, or as otherwise provided by law.

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

(d)  Upon completion of the Agreement, transfer, at no cost, to the
County all public records in the possession of the Contractor or eep and maintain
public records required by the County to perform the service. If the Contractor
transfers all public recor : to the County upon completion of the Agreement, the
Contractor shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If the Contractor keeps
and maintains public records upon completion of the Agreement, the Contractor
shall meet all applicable requirements for retaining public records. All records
stored electronically must be provid to the County, upon request from the
County’s custodian of public records, in a format that is compatible with the
information technology systems of the County.,

If the Contractor fails to comply with the requirements in this Section 13.6, the County
may enforce these provisions in accordance with the terms of this Agreement, If the
Contractor fails to provide the public records to the County within a reasonable time, it

may be subject to penalties under Section 119 ), Florida Statutes.

IF THE CONTRACTC.. HAS QUESTIONS Kk..GARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO THE
CONTRACTOR’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, THE CONTRAC OR SHOULD
CONTAC THE COUNTY’S CUSTODIAN OF PUBI C RECORDS
™Y TE TPHONE AT (904) 209-0805, OR E-MAIL AT
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PUBLICRECORDS@SJCFL.US, OR MAIL AT .. JOHNS COUNTY
ATTORNEY, A1l..N: PUBLIC RECORDS CUSTODIAN, 500 SAN
SEBASTIAN VIEW, ST. AUGUSTIN™ FL 32084,

APTCLE XV: RENTTT TQF R7M1P1S

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

[Signatures appear on following page.]
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IN ¥V [NESS WHEREOF, the Parties hereto have caused this Agreement to be
executed on Ma Y 3 ,20273 .

CONTRACTOR
Weste ’P@
Name of Company
Signature: _ L
Printed Nam AD\YN )72&\40(/2{%

Title: f qgg Hg %gg::

STATE OF1 ORIDA
COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me by means of [} physical

presence or [1 online notarization, this _2  day of AT , 2023 | by
gt 0 /Qo\l(oc,z% - O+ o Mﬂd%z/ of
\JOSG "Diyo @ho 18 personally known to me or has’ produced

as identification. "

NOTARY PUBLIC, State of Florida
Name: Mm = K

My Commission Expires: -0 2%
My Commission Number is; Kt 075440

ST. JOHNS COUNTY, a political
subdivision of the State of Florida

ATTEST: . By:
Deputy Clerk County Administrator

(OFFICIAL SEAL

\\\\(:JN WER FE, ”’ %,

R st
-~ .’CP "RY,O, A Z
SO K
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