


CONTRACT AMENDMENT NO: 04
Bid No: 23-48; Utility System Biosolid Hauling
Master Contract No: 23-GSA-MER-18029
May 8, 2025

Merrell Bros., Inc.
11 W. 500 N.
ykomo, IN, 46901

Contract Amendment No: 04 is hereby issued to amend the above referenced Master Contract as follows:

1. County hereby exercises all three (3) renewal options, available under the Contract. It is expressly understood,
that exercising all three (3) renewals does not prevent the County from terminating the Contract, in
accordance with the provisions of the Contract at any time during this three (3) year period.

2. The Contract Term is hereby extended for a period of three (3) calendar years from June 1, 2( ), through and
until 11:59pm Eastern Daylight-Saving Time (EDST) on May 31, 2028.

3. The Unit Price per Ton is hereby increased to $106.26 and shall remain firm throughout the duration of the
renewal period. Due to the duration of this renewal period, and the Unit Price remaining flat for the duration,
the County will consider index-based Fuel Adjustments, using the BLS fuel index for Truck Transportation, if
and when the cost of fuel increases by more than twenty-five percent (25%) from the current cost, as of the
date of execution of this Amendment. Contractor must provide backup documentation with any invoice
where a fuel adjustment is included to demonstrate the increase in fuel for that invoice period.

4. For clarification purposes, there is no Contract Amendment #2 under this Contract, as it was inadvertently
skipped.

The County shall compensate the Contractor based upon the provisions of the Master Contract dated May 2, 2023,
as amended thereafter.

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

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

Signature ot County Representative Date

Printed Name & Title — County Representative

Signature of Contractor Representative Date

Printed Name & Title
End of Amendment No: 04



May 8, 2025

St. Johns County Board of County Commissioners

Attn: Jaime T. Locklear, Director, Purchasing & Contracts
500 San Sebastian View

St. Augustine, FL 32084

Subject: Discussion on Backup Biosolids Disposal Options
Dear Ms. Locklear,

Thank you for your continued engagement and  oughtful communication regarding the
renewal of Contract No. 23-48. As part of our recent discussions, I've been exploring alternative
or additional disposal facilities that could serve as backup options in the event of a disruption at
our current recycling partner. | want to share with you candidly that, despite my best efforts, 1
have been unable to identify any confident backup options, and in fact, | am increasingly
concerned that the statewide biosolids disposal balance is only becoming more strained as we
move into late 2025 and early 2026.

Merrell Bros. is honored to provide biosolids transportation, treatment, and recycling services
to municipalities across the country. Personally, I've had the privilege of supporting major
wastewater projects from Seward, Alaska, to Lake Tahoe, California, and from Miami, Florida, to
Dallas, Texas. There’s an old adage that says, “The reward for good work is more work,” and that
rings true for us every day. Our company is fully invested in the Florida marketplace, where we
currently handle approximately 35% of the State’s total biosolids volume - making us Florida's
largest service provider in this space, something that weighs heavily as we work to provide
solutions as quickly as possible.

In a prior letter dated April 7, 2025, | summarized the major factors impacting municipalities
today, including:

. Legislative changes (Senate Bill 712),
. linir jcultu : tourl 1de' 9| it, and

. Increased pressure on Class AA treatment facilities as residential growth encroaches on
industrial-zoned areas.

Since being tasked in mid-April to investigate potential backup options, | have explored every
possible channel. Unfortunately, | have found no redundant solutions that | can recommend
with confidence. Compounding this, several major emergencies are currently unfolding at key
facilities across the state, further tightening the availability of disposal capacity.
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Current Market Conditions and Capacity Shortfalis

With major volume producers in crisis, landfill tip fees are escalating sharply, jumping from $50
per ton to $78-85 per ton. Conversations with key Florida and Georgia landfills, including Waste
Connections, Waste Management, and Republic Services sites, consistently reflect the same
reality: capacity is extremely fluid, and any available slots are short-term, competitively priced,
and rapidly consumed as emergencies unfold.

The collapse of land application programs - once routine across Florida - and the closure of
three major composting facilities due to neighbor complaints and development pressure have
created a perfect storm. We are now facing both reduced treatment capacity statewide and
increased biosolids supply, all while population growth continues to push wastewater volumes
higher.

The Need for New Solutions

What is urgently needed are new, modern facilities equipped with advanced odor control,
redundant treatment processes, and proven, reliable day-to-day operations. The most critical -
and often the most challenging - first step in this process is municipal leadership and
commitment to begin designing, procuring, and ultimately constructing these much-needed
solutions.

Merrell Bros. is actively in discussion with muitiple municipalities in Central and South Florida to
address this challenge, and we would be honored to explore these opportunities with St. Johns
County as well.

Local Opportunities and Invitation to Collaborate

We are extremely fortunate to have Indianhead Biomass as a local partner willing to contribute
its time, expertise, and potentially its site for future development. | am also sincerely grateful to
the St. Johns County Utility leadership team for visiting our Pasco County facility, where we have
operated a successful public-private partnership with the _ounty since 20... Pasco County now
enjoys lower per-ton costs and a long-term, guaranteed biosolids solution - a model we would
be excited to help bring to Northeast Florida. Furthermore, they sell idle capacity to adjacent
municipalities who don’t have a solution of their own, receiving more than 30,000 tons of
Hillsborough County generated material last year, offsetting some of Pasco County’s own
biosolids expenses.
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Fax: (574) 699-7478
www.merrellbros.com



Moving Forward

1 am always available to discuss potential planning, design, and procurement strategies should
St. Johns County wish to explore the path toward building a robust local solution. The benefits
are real: cost savings, environmental stewardship, reliable service, and resilience against the
mounting pressures we face today.

At this moment we are building two new state-of-the-art biosolids treatment facilities, one in
Kennewick, Washington and one in our hometown of Kokomo, Indiana. With the experience
from previous facilities, we are excited about newest facility design, offering the smallest
footprint, cheapest per-ton price, robust odor and nuisance solutions, reliable and routine
operations, and simple non-complex day-to-day workflow. And most importantly, at the end of
the treatment process, nutrients are recycled and available again for our sustainable future.

Thank you again for your continued partnership and for your thoughtful consideration of these
challenges and opportunities.

Warm regards,
Blake A. Merrell

Merrell Bros., Inc.
14555 Softwind Lane
Spring Hill, FL 34610
Mobile: (765) 438-5299
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JAMIE LOCKLEAR, ST. JOHNS COUNTY PURCHASING DIRECTOR

LARRY MILLER, ASSISTANT UTILITY DIRECTOR OF OPERATIONS

APRIL 4, 2025

STAFT FINDINGS FOR MERRELL BROTHERS CONTRACT INCREASE REQUEST

On February 7%, 2025 the County received notice from Merrell Brothers, the County Utility’s
Biosolids Hauling Service Provider, that renewal of the current contract (Contract 23-48) utilizing
the current established rates was not feasible due to increases in disposal and transportation costs.
The current contract expires on May 1, 2025.

SJC Purchasing staff initiated correspondence with Merrell Brothers to determine if there is a
negotiated rate that would be feasible for continued services. A letter from Merrill Brothers dated
March 20", 2025, attached as Exhibit A, documents a hauling cost per wet ton increase from $67.67
to $106.26 due to increased disposal and transportation costs.

In fall of 2024 the County issued an Invitation for Bid (IFB 1953) to secure similar biosolids services
specific to the Player’s Club WRF, which resulted in a cost of $98.12 per wet ton as noted in the table
below. In an effort to evaluate the current regional market rates, Purchasing and Utility staff
contacted neighboring utilities and were able to collect the cost and general contract information
noted below. It is important to note that there are many variables that can impact the costs noted
below based on the unique operational conditions of the different utilities, level of treatment, and
disposal logistics, which were not fully disclosed or evaluated in detail.



Municipality/Company Comparable Rate Notes

City of Gainesville $76.43/wet ton Primary Contract (Life Soils Florida, LLC
(Disposal of Biosolids)

City of Gainesville $135.66/wet ton Secondary Contract (Synargro South,

(5/2/2024) LLC)

Clay County Utility $583.L..liquid ton | Contract with BCR. Contractis based on

Authority average liguid hauling not wet cake. Wet cake
equivalent apx $116.77/ton based on
20% solids.

Palm Coast Utility $103.17/wet ton Merrell Bro contract. March 21st email
details differences in price from quote to
SICUD.

Hé _iquic udge $112.2/ wet ton IFB 1953 Wastewater Sludge for Players

(8/14/2024) Club WWTP (cancelled 9/5/20:

Merrell Bros., Inc $98.12/wet ton IFB 1953 Wastewater Sludge for Players

(8/14/2024) Club WWTP (cancelled 9/5 H

Revinu, Inc. $139.80/wet ton IFB 1953 Wastewater Sludge for Players

(8/12/2024) Club WWTP (cancelled 9/5/2024)

Revinu, Inc. (5/7/2024) | $116.20/wet ton IFB 1837 Collection, Transportation &
Disposal (rejected all bids)

Merreli Bros., Inc $98.12/wet ton Add Players Club WWTP to 23-48

(9/20/2024)

Waste Management $138.50/wet ton This is for tipping fee only, and does not
include hauling to facility in Valdosta
GA.

Upon reviewing costs in the region and based on the recent experience with bidding biosolids hauling
and disposal services, we recommend negotiating a contract renewal with Merrell Brothers at the
requested increased rate of $106.26/wet ton utilizing the current contract structure to service the
—ounty’s biosolids hauling and disposal needs.






2. Transportation & Operational Costs ~ $31.26 per wet ton

Over the past two years (the time that has passed since the contract inception), the Consumer
Price Index (CP1) has shown a cumulative increase of 13—15% in categories directly impacting
biosolids hauling—such as diesel fuel, labor, insurance, and equipment maintenance. These
inflationary pressures have significantly increased the cost of transporting and managing
biosolids.

in addition, St. Johns County's annual biosolids volume has risen considerably:

. 2021: 8,530 wet tons
N 2022: 8,560 wet tons
° Most recent 12 months: 10,884 wet tons

This 28% increase in material volume requires more trailers, more trucks, more drivers, and
more coordination. Unfortunately, every one of theseinp  now costs more than it did at the

t of the contract 2 years ago. The proposed transportation and operational rate of $31.26
per wet ton reflects the addedv  me and the inflationary in ses that have cccurred since
the project’s inception.

Unfortunately, the proposed rate of $106.26 per wet ton is ne  sary to continue providing
reliable, high-quality service under current market conditions. We appreciate the County’s
willingness to consider this request.

Please let me know if you have any questions or would like to discuss this request further.

Sincerely,

Blake A. Merrell

Florida Division — Merreil Bros., Inc.
14555 Softwind Ln, Spring Hill, FL 34610
Mnbhile: (765} 438.5209

VTHLE; {0V} GU003Y
Fax {574) 6997478
www.merrellbros.com



April 7, 2025

St. Johns County Board of County Commissioners

Attn: Jaime T. Locklear, Director, Purchasing & Contracts
500 San Sebastian View

St. Augustine, FL 32084

RE: Request for Price Adjustment - Contract No. 23-48 (Utility System Biosolids Hauling)
Dear Ms. Locklear,

Thank you for your continued communication regarding the renewal of Contract No. 23-48. As
stated in earlier correspondence, Merrell Bros., Inc. respectfully declines the automatic renewal
option under the current contract terms due to substantial increases in disposal and operational
costs, coupled with significant, system-wide changes in the biosolids treatment and disposal
landscape. That said, we remain fully committed to supporting St. Johns County and are open to
continuing this contract under revised pricing that reflects today’s economic, service, and
regulatory realities.

Major Industry Impacts

1. Legislative Changes: Senate Bill 712

The passing of Senate Bill 712 marked a critical  ft in biosolids management practices
throughout Florida. This legislation introduced fundamental amendments to Chapter 62-640 of
the Florida Administrative Code, which governs the handling, treatment, and land application of
biosolids. Prior to this legislation, land application rates were determined solely based on
nitrogen content. SB-712 added a phosphorus-based limitation, fundamentally changing the
agronomic calculation for biosolids application.

This shift means biosolids application is now limited by the nutrient requiring the smaller
quantity per acre- often phosphorus. A farm that could previously accept 32 tons of biosolids
per acre may now only be permitted to accept 1.45 tons due to phosphorus restrictions. The
ult is a dramatic dec inv acre: ©1c pl it ng d« 1
up to 2,200% for the same volume. This regulatory change has rendered many previously
permitted sites unfeasible, especially as available farmland continues to decline statewide.

2. Declining Agricultural Acreage

Florida is experiencing a rapid transformation in land use. With intense population growth and
widespread development, rural and agricultural lands that once served as biosolids application
sites are being converted to residentic commercial, and industrial uses. Many landowners have
chosen not to renew their biosolids application permits, citing the minimal benefit of 1.45 tons

Office: {800) 663-8830
Fax: (574) 699-7478
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approximately ~ 2,000,000 wet tons per year. The loss of this capacity poses a critical challenge
for Statewide biosolids management at a time when Class B biosolids solutions are also all but
eliminated with newly implemented regulations.

Combined with post-pandemic inflation, labor shortages, and fuel price spikes, the actual
economic impact has far surpassed expectations.

Regional Capacity Crisis
Facility Closures

Florida’s biosolids treatment infrastructure is shrinking at a time when it should be expanding.
Major facilities such as BS Ranch, Showcase of Citrus, Anuvia Mosaic, and Denali Fellsmere have
ceased operations, eliminating over 500,000 tons of treatment capacity- a quarter of the state’s
annual biosolids production volume. The loss of this infrastructure has further burdened the
remaining facilities, which are now operating at full capacity and many municipalities are
searching for allocation at a permitted and existing facility.

Critical Role of Indianhead Biomass

St. Johns County’s ability to remain compliant and cost-effective in this environment is entirely
dependent on its partnership, via the Merrell Bros. contracted workflow, with Indianhead
Biomass, a FDEP-permitted Class AA compost facility. Indianhead is the sole remaining
treatment facility in Northeast Florida and serves as a cornerstone of the County’s biosolids
management program.

Indianhead has invested heavily in operational upgrades, including odor control systems, site
hardening for all-weather access, and additional processing equipment. These improvements
are essential not only for meeting regulatory standards, but for ensuring public acceptance and
reducing nuisance complaints.

However, it must be clearly stated: St. Johns County's continued access to affordab™ ~— ; AA
biosolids processingisonly po ble! :auseof cur :allo 1at  lianhea ISS.
Should this facility become unavailable due to permit issues, financial strain, or external
pressures, there is no nearby alternative with available capacity. Every other permitted biosolids
treatment facility in Florida- including those in Tampa, Okeechobee, Punta Gorda, Highlands
County, and Lake Panasoffkee- is operating at full capacity.

If Indianhead were to close, the workflow supporting St. Johns County's biosolids disposal
would be rendered nonviable. The County would be forced to seek disposal at much greater
distances, resulting in hauling and treatment costs that could triple or more. in that scenario,
Merrell Bros. would unfortunately be unable to continue supporting the project and any

Office: (800) 663-8830
Fax: (574) 699-7478
www.merrellbros.com



discussion related to extension or renewal needs to represent Iindianhead Biomass importance
in the treatment workflow. All area landfills are already receiving their permitted capacity of
wet waste, i.e. biosolids, and redundant treatment of St. Johns County biosolids elsewhere
would require the construction or expansion of an existing facility, likely located further away in
the short term.

Rate Adjustment Requ t

Given the compounded regulatory, operational, and market pressures, the current all-inclusive
rate of $67.67 per wet ton is unsustainable. Merreli Bros. is formally requesting an updated rate
of:

$106.26 per wet ton
This total reflects:

1. Disposal Tip Fee - $75.00 per wet ton

Indianhead Biomass has held its $40.00 tip fee throughout the duration of this contract.
However, due to increased operating costs and capital improvement needs, a revised fee of
$75.00 is necessary. This is now the standard rate charged to other municipalities and remains
competitive with regional facilities.

This fee supports facility expansions, equipment redundancy, and compliance infrastructure,
ensuring long-term stability and sustainability for St. Johns County’s biosolids program.

2. Transportation & Operational Costs - $31.26 per wet ton

The Consumer Price Index (CPI) shows a 13-15% increase in fuel, labor, parts, and insurance
since the contract began. Meanwhile, biosolids volumes from St. Johns County have also risen:

. 2021: 8,530 wet tons
e 2022: 8,560 wet tons
. Last 12 months: 10,884 wet tons

This 28% volume increase has forced us to add more trailers, trucks, drivers, and logistical
support. Each of these resources now comes at a significantly higher cost, present day, making
the current pricing structure unsustainable.

Office: (800) 663-8830
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Proposed Renewal Terms

Merrell Bros. and our partner Indianhead Biomass, agree to honor the proposed rate of $106.26
per wet ton for the duration of any future renewals or contract extensions. To accommodate
future market fluctuations, we respectfully request that a price indexing clause be added. We
recommend the PPI Truck Transportation Index (PCU484484) as the benchmark, with
adjustments made annually on the contract anniversary.

Should Indianhead Biomass become unavailable during the contract period, we would
unfortunately have no choice but to re-evaluate our ability to continue this work, as no viable or
affordable alternative capacity currently exists.

We appreciate the County’s willingness to consider this adjustment and remain committed to
providing safe, compliant, and reliable biosolids auling and treatment services.

Please let me know if you have questions or would like to discuss this request further. |
understand the timeline for consideration is quickly approaching the anniversary expiration of
our agreement. Should additional days be necessary to facilitate these discussions, Merrell Bros.
is fully supportive and understanding of temporary extensions to the existing agreement that
would be retroactively replaced by a new agreement.

Sincerely,

Blake A. Merrell

Merrell Bros., Inc.

14555 Softwind Ln, Spring Hill, FL 34610
Mobile: (765) 438-5299

Office: (800) 663-8830
Fax: (574) 699-7478
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GENMTTAL SERVICES AGREEMENT
BETWEEN
ST. JOHNS COUNTY AND CONTRACTOR

General Services Agreement No: 23-GSA-MER-18029
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1.2.10 Notice to Pr : A written notice  “ven by the County to Contractor fixing the date on which the Contract Time
will commen orunanai tifying the correspondii  “ina” ~ ympletion date,

12,11 ¢ - " The individual tasked with representing the interests of the County throughout the duration
of the Contract.

1.2.12 Sr*--ntractor: A Subcontractor is an individual, partnership, corporation, association, joint-venture or any
combination thereof, which has a direct or indirect contract with Contractor to perform a portion of the Work.

1.2.13 Work: All services required by the Contract Documents, including all labor, materials, supplies, equipment and
services as well as all other deliverables provided, or to be provided, by Contractor to fulfill Contractor’s obligations under
this Contract.

1.3 Independent Contractor

Contractor represents that it is fully experienced and properly qualified, licensed, equipped, organized, and financed to
perform the Work under this Contract. Contractor shall act as an independent contractor and not as an agent in performing
this Contract and shall maintain complete control over its employees and all of its Subcontractors and suppliers of any tier.
Nothi  :ontained in this Contract or any lower-tier subcontract or purchase order awarded by Contractor shall create any
contractual relationship between any such subcontractor or supplier and the County. Contractor shall perform all Work in
accordance with the requirements of this Contract and in accordance with its own methods subject to compliance with this
Contract,

1.4  Disputes

1.4.1  Contractor is solely responsible for requesting instructions, interpretations or clarifications concerning the Contract
Documents and is solely liable for any cost and/or expenses arising from its failure to do so. Any dispute relating to a
question of fact arising under this Contract shall be resolved through good faith efforts upon the part of Contractor and the
County. Unless otherwise directed in writing, Contractor shall at all times carry on the Work and maintain its progress
schedule in accordance with the requirements of the Contract and the determination of the County, pending resolution of
any dispute. Any dispute that is not disposed of by mutual agreement shall be decided by the County who shall reduce such
decision to writing. The decision of the County shall be final and conclusive. Contractor's failure to protest the County's
determination or decisions within fourteen (14) calendar days after receipt thereof shall constitute a waiver by Contractor
of all its rights to further protest, judicial or otherwise.

1.4.2  In no event will a dispute, the filing of a protest, claim or appeal, or the resolution or litigation thereof, relieve
Contractor from its obligations to timely perform the Work required by the Contract and to maintain the progress schedule
in accordance with the Contract.

ARTICLE II THE WORK

2.1 Labor and Materials

2.1.1  Contractor shall perform all of the Work required, implied, or reasonably inferable from, the Contract Documents.
Unless otherwise provided in the Contract Documents, Contractor shall provide and pay for all labor, supervision, materials,
supplies, tools, transportation, storage, equipment and machinery, utilities (including but not limited to water, heat, fuel,
light, and cooling), and all other services necessary for proper execution and completion of the Work, whether temporary
or permanent and whether or not incorporated or to be incorporated in the Work. Materials, articles and equipment furnished
by Contractor for incorporation into the Work shall be new unless otherwise specified in the Contract Documents.

2.1.2  Contractor shall use only competent and skilled personnel to perform and supervise the Work and shall remove
from such Work any person determined to be unfit, unqualified, or acting in violation of any obligation of Contractor under
this Contract. In the event a person is removed from the Work, Contractor shall promptly replace such individual with
another who is fully competent and skilled to perform the Work at Contractor’s sole expense.

2.1.3  Except as otherwise required for the safety or protection of persons or the Work or property at the Jobsite or adjacent
thereto, and except as otherwise stated in the Contract Documents, all Work at the Jobsite shall be performed during regular
working hours, Monday through Friday. Contractor will not perform Work on a Saturday, Sunday, or any legal holiday.
Contractor may perform Work outside regular working hours or on Saturdays, Sundays, or legal holidays only with the
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County’s prior written consent, which will not be unreasonably withheld.

2.1.4  Inaddition, when the Work requires by Florida Statute, Contractor shall use only licensed, registered and/or certified
personnel to perform the Work. Such Statutes may include, but are not limited to, Chapter 489 (Regulation of Professions
and Occupations Contracting) and Chapter 633, Part 111 (Fire Protection and Suppression) of the Florida Statutes.

2.2 Payment of Costs

Except as otherwise expressly provided, Contractor shall pay directly all costs and expenses of the Work of any kind or
nature whatsoever including but not limited to all costs of permitting, regulatory compliance, obtaining and maintaining
required bonds and insurance pursuant to Article 11, payments due to Subcontractors and suppliers, legal, financial, sales,
use and similar taxes on materials and equipment, transportation and storage of materials and equipment, preparation of
schedules, budgets and reports and all other costs required to satisfactorily complete the Work.

2.3 Cleaning the Jobsite

Contractor shall keep its Work area(s) neat, secure and orderly during performance of the Work and shall clean up and
remove all waste, rubbish and construction debris as they accumulate. Upon Final Completion of the Work, Contractor
shall remove all waste, rubbish and construction debris from the Work area as well as all tools, appliances, equipment,
temporary utilities, temporary Work and machinery and surplus materials.

2.4  Title and Risk of Loss

Title to the structures, improvements, fixtures, machinery, equipment and materials constituting the Work shall pass to the
County no later than time of payment. Such transferred title shall in each case be good, free and clear of any and all security
interests, liens or other encumbrances. Contractor shall, however, bear all risk of loss concerning such structures,
improvements, fixtures, machinery, equipment and materials until Final Completion, regardless of the extent to which the
loss was insured or the availability of insurance proceeds. The transfer of title does not imply acceptance by the County
nor does it relieve Contractor from the responsibility for any loss or damage to items.

2.5  Access to Work

The County and/or County Representative, shall at all reasonable times have full access to all parts and locations of the
Jobsite(s) from commencement of the Work through Final Completion. Contractor shall take whatever steps necessary to
provide such access when requested.

2.6  Utilities

If the scope of Work requires, Contractor shall, at its expense, make all arrangements necessary to secure the availability of
and maintain all temporary utilities required to construct and operate Contractor’s Work as required by the Contract
Documents.

2.7 Taxes

Contractor shall pay all taxes, levies, duties and assessments of every nature which may be applicable to any Work under
this Contract. The Contract Price and any agreed variations thereof shall include all applicable taxes imposed by law.
Contractor shall make any and all payroll deductions required by law. Contractor herein indemnifies and holds the County
harmless from any liability on account of any and all such taxes, levies, duties, assessments and deductions. The indemnity
provision of this section shall survive the expiration or earlier termination of this Contract. Contractor may not use the
County’s tax-exempt status unless specifically authorized in writing in advance.

2.8  Publicity and Advertising

2.8.1  Contractor shall not make any announcement or release any information or publish any photographs concerning
this Contract or the Work or any part thereof to any member of the public, press or any official body, unless prior written
consent is obtained from the County.

2.8.2  Use of the County Seal or County Logo is strictly prohibited. In accordance with, County Ordinance 92-2 and
County Administrative Policy 101.3, Contractor may not manufacture, use, display, or otherwise use any facsimile or
reproduction of the County Seal or Logo without express written approval of the Board of County Commissioners of St.
Johns County, Florida.
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2.9  County Furnished Items
2.9.1  Contractor shall obtain and pay for all permits, fe  and licenses necessary and ordinary for the performance of the

Work. Excluding such permits, fees and licenses, the = nty shall obtain all approvals, easements, and the like required
for Work.

2.9.2 The County shall furnish Contractor electronic copies of the Contract Documents for execution of the Work. Hard
copies of the Contract Documents shall be the responsibility of Contractor. The above responsibility notwithstanding,
Contractor may request a (hardcopy) set of Contract Documents from the County. Contractor will reimburse the County
for the actual costs (or $25, whichever is greater), of providing such hardcopy set.

ARTICLE III CONTRACT TIME

3.1 Term

3.1.1  This Agreement shall become effective upon the date of execution by all parties, shall be in effect for an initial
contract term of two (2) calendar years (Initial Term), and may be renewed for up to three (3) one (1) year renewal periods
(Renewal Term). This Agreement may be renewed, upon satisfactory performance by the Contractor, mutual contract by
both parties, and the availability of funds. While this Agreement may be renewed as stated in this Article, it is expressly
noted that the County is under no obligation to renew this Agreement. 1t is further exptessly understood that the option of
renewal is exercisable only by the County, and only upon the County’s determination that the Contractor satisfactorily
performed the Services specified in the Contract Documents.

3.2 Time is of the Essence

Time is of the essence regarding each and every obligation of Contractor under this Contract. Each obligation is deemed
material, and a breach of any such obligation (including a breach resuiting from untimely performance) is a material breach.

3.3 Disclaimer of Consequential Damages

The County shall not be liable to Contractor, whether in contract, tort, warranty or under any statute or on any other basis,
for any consequential, incidental, indirect, special, punitive or exemplary damages suffered or incurred by Contractor in
connection with this Contract, even if the County has been advised of the possibility of such damages. Consequential
damages shall include, by way of example and without limitation, opportunity costs, loss of use of facilities or other assets,
consequential damage claims of subcontractors, lost profits, lost savings, lost business, lost bonding capacity, lost financing,
lost reputation or lost goodwill.

ARTICLE IV CONTRACT PRICE AND PAYMENT
4.1 Contract Price
4.1.1  As full and complete compensation for satisfactory performance the Work by Contractor, the County shall pay to
Contractor compensation of Sixty-seven dollars and sixty-seven cents (367.67) per ton, (hereinafter the “Contract Price™).
Per Ton price includes labor, material, supervision, tools, equipment, insurance, taxes, fringe benefits, coordination,
engineering, overhead, profit, and all other things necessaty for the performance of the Work. Unit prices are fixed for the
duration of the Contract and are not subject to escalation for any cause.

4,1.2  Unit prices included in the Contract Price are “all-inclusive”, including labor, material, supervision, tools,
equipment, insurance, taxes, fringe benefits, coordination, engineering, overhead, profit, performance and payment bonds,
and all other items incidental to or necessary for the completion of the Work. Unit prices are fixed for the duration of the
Contract and are not subject to escalation for any cause.

42  Measurement and Payment
42.1 Contractor shall make all surveys necessary for determining all quantities of Work to be paid under this Contract.
Copies of field notes, computations and other records made by Contractor for the nurpose of determining quantities shall
be furnished to the County Representative upon request. Contractor shall notify the _ ounty R esentative prior to the time
ch surveys are made. The County Representative may but shall have no obligation to witness and verify such surveys.
Meast  :nts and computations shall be made by such methods as the County may consider appropriate for the class of
work measured. The dividing limits, lines or planes between adjacent items or classes of excavation, concrete, or other
types of Work where not definitely indicated on the Drawings or in the Specifications shall be as determin >y the County.
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422 No payments of invoices (or portions thereof) shall, at any time, constitute approval or acceptance of the Work
under this Contract, nor be a waiver by the County of any of the terms contained herein.

43  Progress Payments

4.3.1  Prior to Contractor’s submittal of the initial Application for Payment, Contractor shall have delivered Insurance
Certificate(s) evidencing coverages in accordance with Article 11. The County will not make any payment to Contractor
until Contractor has complied with this requirement.

4.3.2  On or before the tenth (10th) day of each calendar month, Contractor shall submit an Application for Payment to
the County Representative in such form and manner, and with such supporting data and content, as the County
Representative may require. Such Application for Payment shall be based on the amount of Work done or completed during
the payment period which is defined as the first day of the preceding calendar month through the last day of the preceding
calendar month. The County Representative will review the Application for Payment to determine whether the quantity
and quality of the Work is as represented in the Application for Payment and thereafter confirm to the County the amount
properly owing to Contractor. Upon receipt by the County of the County Representative’s recommendation for payment,
payments will be made in accordance with the Local Government Prompt Payment Act (Sections 218.70-218.80 of the
Florida Statutes) less such amounts, if any, otherwise owing by Contractor to the County or which the County shall have
the right to withhold. Any Application for Payment determined by the County not to be suitable for payment shall be
modified and processed in accordance with the County’s assessment.

4.3.3 In the event any dispute with respect to any payment or Application for Payment cannot be resolved between
Contractor and the County Representative, Contractor may demand in writing a meeting with and review by the County’s
Assistant Director of Purchasing and Contracts. Such meeting and review shall occur within ten (10) business days of receipt
by the County of Contractor’s written demand. The Assistant Director of Purchasing and Contracts shall issue a written
decision on the dispute within ten (10) business days of such meeting. This decision shall be deemed the County’s final
decision for the purpose of the Local Government Prompt Payment Act.

43.4 Contractor warrants and guarantees that title to Work, materiails, and equipment covered in any Application for
Payment shall pass to the County no later than the time of payment and shall be free and clear of liens, claims, security
interests or other encumbrances.

4.4 Application for Payment
4.4.1 Contractor may make Application for Payment, at intervals of not more than once a month for Work satisfactorily
completed. Each Application for Payment shall clearly include:

a) The Contract Number;

b) A unique Application for Payment number;

c¢) Contractor’s legal name and address;

d) Taxpayer identification number (Contractor’s federal employer identification number);

e) Brief description of the completed Work, in accordance with Contractor’s Schedule of Values;
f) The original Contract Price including approved Change Order amounts; and,

g) Preferred remittance address, if different from the mailing address.

The County may require any other information from Contractor that the County deems necessary to verify Contractor’s
Application for Payment. No later than ten (10) days after execution of this Contract or Notice to Proceed has been issued,
the County will identify in a separate written notice the submittal requirements for Contractor’s payment requests.

4,42  Each Application for Payment shall be signed by Contractor and shall constitute Contractor’s representation that
the Work has progressed to the level for which payment is requested, that the Work has been properly instailed or performed
in full accordance with this Contract, and that Contractor knows of no reason why payment should not be made as requested.
Contractor’s final Application for Payment shall also be accompanied by a full and complete release and/or waiver of all
liens complying with Section 713.20 of the Florida Statutes.

4.43 Contractor must remit undisputed payment due for labor, services, or materials furnished by Subcontractors and

suppliers hired by Contractor, within ten (10) days after receipt of each progress payment from the County pursuant to
Section 21¢.. _5 of the Florida Statutes. If necessary for the protection of the County, the County shall have the right, at
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sole option, to make payment by joint check or by direct check to Contractor’s Subcontractors or suppliers without advance
notice to or con it of Contractor. If joint checks are issued following claims by Contractor's Subcontractors or suppliers,
the County shall be entitled to an administrative fee of $50.00 per check for the expense of processing each joint check.
Any amounts paid directly to a Subcontractor or supplier will be deducted from payments made to, or amounts due or that
may become due to, ntractor. The issuance of a joint check shall create no rights in favor of any person or entity beyond
the right of the named payees to payment of the check and shall not be deemed to commit the County to repeat the procedure
in the future.

4.4.4 No progress payment shall be interpreted to constitute approval or acceptance of any Work under this Contract, nor
be considered a waiver by Contractor of any of the terms of this Contract.

4.4.5 The County’s performance and obligation to pay under this Contract is contingent upon an appropriation of lawfully
available funds by the Board of County Commissioners. The County shall promptly notify Contractor if the necessary
appropriation is not made.

4.5  Withheld Payment
4.5.1  The County may decline to make payment, may withhold funds otherwise payable and, if necessary, may demand
the return of some or all of the amounts previously paid to Contractor, if:

a) Any Claims are made against Contractor by the County or third parties, incfuding Claims for liquidated damages
or if reasonable evidence indicates the probability of the making of any such Claim;

b) Any Claims are made against the County, the County’s property or any other party indemnified hereunder which
is or might be covered by Contractors Indemnification obligations under Section 10.2 below;

c) Contractor fails to pay Subcontractors or others in full and on-time;

d) Contractor fails to submit schedules, reports, or other information required under the Contract;

e) Contractor fails to diligently prosecute the Work and maintain progress to assure completion within the
Contract Time;

f) Contractor persistently fails to fully and timely perform the Work in accordance with the Contract Documents;

g) Defective or nonconforming Work is not remedied; or

h) Contractor is in default of any other representation, warranty, covenant or performance obligation of this
Contract.

4.5.2 IfClaims or liens filed against Contractor or property of the County connected with performance under this Contract
are not promptly removed by Contractor after receipt of written notice from the County to do so, the County may remove
such Claims or liens and all costs in connection with such removal shall be deducted from withheld payments or other
monies due, or which may become due, to Contractor. If the amount of such withheld payments or other monies due
Contractor under the Contract is insufficient to meet such cost, or if any Claim or lien against Contractor is discharged by
the County after final payment is made, Contractor and its surety or sureties shall promptly pay the County all costs
(including attorney's fees) incurred thereby regardless of when such Claim or lien arose.

ARTICLE V CONTRACTOR RESPONSIBILITIES

5.1 Performance

5.1.1 Contractor warrants that, to the best of its knowledge, there is no pending or threatened action, proceeding, or
investigation, or any other legal or financial condition, that would in any way prohibit, restrain, or diminish Contractor’s
ability to satisfy its contractual obl” tions hereunder.

5.1.2  Contractor shall perform no part of the Work at any time without adequate Contract Documents or, as appropriate,
approved Shop Drawings, Product Data or samples for such portion of the Work. If Contractor performs any portion of the
Work where Contractor knows or should know such Work involves a recognized error, inconsistency or omission in the
Contract Documents without notice to the County Representative and the County, Contractor shall bear responsibility for
such performance and shall bear the cost of correction.

5.1.3  Contractor shall perform the Work strictly in accordance with this Contract.

5.1.4  Contractor shall confine its operations to the Jobsite or such other land and areas identified in and permitted by the
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Contract Documents. Contractor shall assume full responsibility for any damage to any such land or area, to the County or
occupant thereof, or of any adjacent land or areas, resulting from the performance of the Work. Should any Claim be made by
any such owner or occupant because of the performance of the Work, Contractor shall promptly settle with such other party
by negotiation or otherwise resolve the Claim by other dispute resolution proceeding or at law. Contractor shall, to the fullest
extent permitted by Applicable Law, indemnify and hold harmless the County, and its officers, directors, agents and
employees and anyone directly or indirectly employed by them from and against Claims, costs, losses, and damages arising out
of or resulting from any Claim or action, legal or equitable, brought by any such owner or occupant against the County or any

other party indemnified hereunder to the extent caused by or based upon Contractor's or a Subcontractor’s performance of the
Work.

5.1.5  Contractor is solely and exclusively responsible for supervising all workers at the Jobsite. Contractor shall supervise
and direct the Work using Contractor’s best skill, effort and attention. Contractor shall be responsible to the County for any
and all acts or omissions of Contractor, its employees and others engaged in the Work on behalf of Contractor.

5.1.6  Contractor and the Work must comply with all Applicable Law and the requirements of any applicable grant
agreements.

5.2 Authorized Representative

Prior to commencing Work, Contractor shall designate in writing a competent, authorized representative(s) acceptable to
the County to represent and act for Contractor (“Authorized Representative™), All communications given to the Authorized
Representative shall be binding upon Contractor, An Authorized Representative may be added, removed or changed upon
prior written notice given pursuant to Section 12.18 titled “Written Notice”.

5.3  Environmental, Safety and Health

5.3.1  Safety and Protection. Contractor shall be solely and exclusively responsible for conducting operations under this
Contract to avoid risk of harm to the health and safety of persons and property and for inspecting, supervising and monitoring
all equipment, materials (whether in storage on or off the Jobsite), work practices and safety precautions (including but not
limited to adequate maintenance of traffic) used in the Work to ensure compliance with its obligations under this Contract.
Contractor shall provide or cause to be provided necessary training and furnish all safety equipment/tools, including OSHA
compliant and ANSI certified personal protective equipment as appropriate and necessary for the performance of the Work,
to its subcontractors of every tier and enforce the use of such training and safety equipment/tools.

5.3.2 Compliance. Contractor shall comply with all Applicable Laws bearing on the safety of persons or property, or
their protection from damage, injury or loss including com  ance with applicable permits, plans and approvals. To the
extent allowed by law, Contractor shall assume all responsibility and liability with respect to all matters regarding the safety
and health of its employees and the employees of Contractor’s subcontractors and suppliers of any tier, with respect to the
Work.

5.4  Final Inspection and Testing

All equipment and materials furnished and Work performed shall be inspected and tested by Contractor at Contractor’s
expense. Contractor shall give the County Representative timely notice, at least 48 hours in advance, of readiness of the
Work for required inspections, tests or approvals unless otherwise specified in the Contract Documents. Neither
observations by the County nor inspections, tests, or approvals shall relieve Contractor from the Contractor's obligations to
perform the Work in accordance with the Contract Documents. The County Representati®  will issue a Final Certificate for
Payment following satisfactory inspection of the Work.

5.5  Final Payment
5.5.1  Upon Contractor’s receipt of the Final Certificate for Payment, Contractor may submit a final invoice.

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

5.5.3 Inthe event Contractor fails to make a Request for Final Payment, or to resubmit a final Application for Payment
within ninetly (90) days after being requested to do so, the County may deem any and all retained funds to be abandoned

property and shall give notice of abandonment to Contractor. The County may set off against the final payment any amounts
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due to County from Contractor arising out of or under this or any other Contract or Contract betw  them.

ARTICLE VI COUNTY 1._°RESENTATIVE

6.1 County Representative Responsibilities

6.1.1  The County shall designate as its representative a County Representative, The County Representative shall be
authorized to act on behalf of the County only to the extent provided in this Article VI.

6.1.2  The County and Contractor shall communicate with each other in the first instance through the County
Representative.

6.1.4  The County Representative shall review Contractor’s Applications for Payment and shall confirm to the County for
payment to Contractor, those amounts then due to Contractor as provided in this Contract.

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

6.1.8  The County Representative shall, upon written request from Contractor, conduct inspections to determine the date
of Final Completion, shall receive and forward to the County for the County’s review and records, written warranties and
related documents required by this Contract and shall issue a Final Certificate for Payment upon compliance with the
requirements of this Contract.

6.1.9  The County Representative’s decision in matters relating to aesthetic effect shall be final if consistent with the intent
of this Contract.

ARTICLE VII CHANGES IN THE WORK

7.1 General

7.1.1  The County may, at any time, without invalidating this Contract and without notice to sureties, unilaterally direct
changes in the Work within the general scope of this Contract, consisting of additions, deletions, revisions, or any
combination thereof, by Change Order or by field order. Contractor agrees to promptly comply with such orders and proceed
with the Work, which shall be performed under the applicable requirements of the Contract Documents.

7.1.2  If at any time Contractor believes that acts or omissions of the County constitute a change to the Work, Contractor
shall, within five (5) days of such change or act or omission, submit a written notice to the County Representative explaining
in detail the basis for the change request. Upon agreement as to the impact of the change or act or omission, the Contract
Time and/or Contract Price shall be adjusted by written Change Order. IT IS EXPRESSLY AND SPECIFICALLY
AGREED THAT ANY AND ALL CLAIMS FOR CHANGES TO THE CONTRACT TIME OR CONTRACT
PRICE SHALL BE WAIVED IF NOT SUBMITTED IN STRICT ACCORDANCE WITH THE REQUIREMENTS
OF THIS SECTION.

7.2 Acceptance of Change Orders
“ntractor’s written acceptance of a Change Order shall constitute a final and binding Contract to the provisions thereof
and a waiver of all claims in connection therewith, whether direct, indirect, or consequential in nature.

73 Notice to Sureties

ntractor shall notify and obtain the timely consent and approval of Contractor’ss v with reference to all Change Orders
if such notice, consent or approval is required by Contractor’s surety or by law. Contractor represents and warrar  to
County that Contractor is solely liable and responsible to so notify and obtain any such consent or approval.

ARTICLE VIII STOPPING WORK,
AND ACCEPTING DEFECTIVE OR NONCONFORMING WORK
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8.1 Right to Stop Work

If the Work is defective, or Contractor fails to supply sufficient skilled workers, suitable materials, or equipment or fails to
furnish or perform the Work in such a way that the completed Work will conform to the Contract Documents, the County,
acting through the County Representative, may order Contractor to stop the Work, or any portion thereof, until the cause for
such order has been eliminated. The County’s right to stop Work, or any portion thereof, shall not give rise to any duty on the
part of the County to exercise this right for the benefit of Contractor or any other party.

8.2  County May Accept Defective or Nonconforming Work

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

ARTICLE IX CONTRACT SUSPENSION AND TERMINATION

9.1 Suspension

The County may, by written notice, order Contractor to suspend, delay or interrupt Work, in whole or in part, for a period
of time as the County tay determine. If such suspension delays Contractor’s ability to meet the authorized Contract Time,
Contractor will be granted an extension of time as reasonably agreed by both parties. Contractor shall not be entitled to an
adjustment to the Contract Time to the extent that performance is, was or would have been so suspended, delayed or
interrupted by another cause, act or omission for which Contractor is responsible.

9.2 Termination

9.2.1 The County may by written notice to Contractor terminate the Work under this Contract in whole or in part at any
time for the County’s convenience or for the default of Contractor.

9.2.2  Upon receipt of such termination notice Contractor shall immediately stop all Work and shall immediately cause
any and all of its Subcontractors and material suppliers at any tier, to immediately stop all work, leaving the Jobsite or Work
area in a safe and secured condition. Contractor shail not be paid for any work performed or costs incurred after the
termination date that reasonably could have been avoided. The County may direct Contractor to assign Contractor’s right,
title and interest under terminated orders or subcontracts to its designee.

9.2.3  Contractor shall not remove from any Jobsite any materials, equipment, plant or tools that have been paid for by
County pursuant to this Contract. Contractor hereby grants the County a free and unimpeded right of access to Contractor’s
facilities, which shall survive any termination of the Contract, for the purpose of permitting the County to take control of
and remove any Work, including but not limited to any Work for which title has vested in the County.

9.2.4 If the termination is for the convenience of the County, an equitable adjustment in the compensation to be paid
Contractor shall be made based upon the cost for completed Work, Work in progress, and the substantiated, reasonable and
actually incurred costs associated with termination. No amou  shall be allowed for anticipated profit or unperformed work.

9.2.5 For purposes of this Termination provision, Contractor shall be deemed in default if Contractor (1) persistently or
repeatedly refuses or fails to perform the Work in a timely manner, (2) fails to supply enough properly skilled Workers,
supervisory personnel or proper equipment or materials, (3) fails to make prompt payment to Subcontractors, or for materials
or labor, (4) becomes insolvent or becomes the subject of voluntary or involuntary bankruptcy proceedings, (5) persistently
disregards laws, ordinances, rules, regulations or orders of any public authority having jurisdiction, or (6) breaches or
violates a material provision of this Contract. If the termination is attributable to the default of Contractor, the County shall
have the right, without prejudice to any other right or remedy, to take possession of the Jobsite and of all materials,
equipment, tools, and machinery thereon owned by Contractor and may finish the Work by whatever methods it may deem
expedient. In such case, Contractor shall not be entitled to receive any further payment until the Work is finished.
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ARTICLE X WARRANTY AND INDEMNITY

10.1 Warranty

10.1.1 Contractor warrants and guarantees to the County that all [abor furnished to progress the Work under this Contract
shall be competent to perform the tasks undertaken and that the product of such labor shall yield only first-class results and
that all materials and equipment furnished under this Contract shall be of good quality, free from faults and defects and in
strict conformance with the Contract Documents.

10.1.2 Contractor warrants all materials, equipment and labor it furnishes or performs under this Contract against all
defects in design, materials and workmanship for a period of one year (or the period of time in any guarantee or warranty
provided by any manufacturer or supplier of equipment or materials incorporated into the Work, whichever is later) from
and after the date of Final Completion. Contractor shall within ten (10) Days after being notified in writing by the County
of any defect in the Work or non-conformance of the Work (Warranty Work), commence and prosecute with due diligence
all Work necessary to fulfill the terms of the warranty at its sole cost and expense. Contractor shall act sooner as requested
by the County in response to an emergency. In addition, Contractor shall, at its sole cost and expense, repair and replace
any portions of the Work (or work of other contractors) damaged by its Warranty Work or which becomes damaged in the
course of repairing or replacing Warranty Work. For any Work so corrected, Contractor's obligation hereunder to correct
Warranty Work shall be reinstated for an additional one-year period, commencing with the date of acceptance of such
corrected Work.

10.1.3 Contractor shall perform such tests as the County may require to verify that any corrective actions, including,
without limitation, redesign, repairs, and replacements comply with the requirements of the Contract Documents. All costs
associated with such corrective actions and testing, including the removal, replacement, and reinstitution of equipment and
materials necessary to gain access, shall be the sole responsibility of Contractor.

10.1.4 All warranties and guarantees of subcontractors, suppliers and manufacturers with respect to any portion of the
Work, whether express or implied, are deemed to be obtained by Contractor for the benefit of the County, regardless of
whether or not such warranties and guarantees have been transferred or assigned to the County by separate Contract and
Contractor agrees to enforce such warranties and guarantees, if necessary, on behalf of the County.

10.1.5 In the event that Contractor fails to perform its obligations under this Warranty Section, or under any other warranty
or guaranty under this Contract, to the reasonable satisfaction of the County, the County shall have the right to correct and
replace any defective or non-conforming Work and any work damaged by such work or the replacement or correction
thereof at Contractor's sole expense. Contractor shall be obligated to fully reimburse the County for any expenses incurred
hereunder upon demand.

10.1.6 Failure on the part of the County to reject defective, non-conforming or unauthorized Work shall not release
Contractor from its contractual obligations, be constructed to mean acceptance of such Work or material by the County,
or, after Final Completion, bar the County from recovering damages or obtaining such other remedies as may be permitted
by law.

10.1.7 No adjustment in the Contract Time or Contract Price will be allowed because of delays in the performance of the
Work as a result of correcting defective, non-conforming or unauthorized Work.

10.1.8 County and Contractor agree that the provisions of Florida Statute Chapter 558 shall not apply to this Contract.

10.2 Indemnity

10.2.1 Contractor shall indemnify and hold harmless the County and its officers and employees (*Indemnified Party”),
from liabilities, damages, losses and costs, including, but not limited to, r  >nable attorney’s fees, to the extent caused by
the negligence, recklessness, or it itional wrongful misconduct of Contractor and persons employed or utilized by
Contractor in the performance of this Contract.

10.2.2 To the extent permitted by, and in accordance with Section 725.06 of the Florida Statues, Contractor further agrees
that “damages, losses and costs”, includes fines, citations, court judgments, insurance claims, restoration costs or other
liability, to the extent caused by the negligence, recklessness, or intentional wrongful misconduct of Contractor and persons
employed or utilized by Contractor in the performance of this Contract.
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10.2.3 To the extent permitted by, and in accordance with Section 725.06 of the Florida Statues, for purposes of indemnity,
the “persons employed or utilized by Contractor” shall be construed to include, but not be limited to, Contractor, its staff,
employees, subcontractors, all deliverers, suppliers, furnishers of materials or services or anyone acting for, on behalf of, or
at the request of Contractor.

10.2.4 In Claims against any person or entity indemnified hereunder by an employee of Contractor, any Subcontractor, or
subcontractor, anyone directly or indirectly employed by them or anyone for whose acts they may be liable, the
indemnification obligation under this Section 10.2 shall not be limited by a limitation on the amount or type of damages,
compensation or benefits payable by or for Contractor or any Subcontractor or subcontractor under any workers’
compensation acts, disability benefits acts or other employee benefit acts.

10.2.5 Contractor’s indemnity and hold harmless obligations hereunder shall extend to all Claims against the County by
any third party or third-party beneficiary of this Contract and all liabilities, damages, losses and costs related thereto.

10.2.6 This indemnification will not be valid in the instance where the loss is caused by the gross negligence, or willful,
wanton or intentional misconduct of any Indemnified Party.

10.2.7 If any provision(s), or portion(s) of a provision(s) of this Section, or the application thereof to any person or
circumstance shall, to any extent, be held to be invalid, illegal or unenforceable for any reason whatsoever, the validity,
legality and enforceability of the remaining provision(s), or part of the provision(s), shall not in any way be affected or
impaired thereby; and shall be interpreted to the fullest extent possible to be enforceable and to give effect to the intent
manifested by the provision(s), or portion(s) thereof, held invalid, illegal or unenforceable.

10.2.8 Contractor shall further indemnify and hold harmless the County its officers and employees from and against all
Claims arising out of any infringement of patent rights or copyrights incident to the use in the performance of the Work or
resulting from the incorporation in the Work of any invention, design, process, product, or device not specified in the Contract
Documents and shall defend such Claims in connection with any alleged infringement of such rights.

10.2.9 The indemnification provisions of this Section 10.2 shall survive expiration or earlier termination of this Contract.

AR1 CLE XI INSURANCE

11.1  Contractor’s Insurance Requirements

11.1.1  All insurance policies shall be satisfactory to the County and be issued by companies authorized and duly licensed
to transact business in the State of Florida. Contractor shall furnish proof of insurance to the County prior to execution
of this Contract. No Work shall commence under this Contract until Contractor has obtained all insurance coverages
required under this section. Certificates of insurance shall clearly indicate Contractor has obtained insurance of the type,
amount, and classification as required by this Contract. Required insurance coverage shall be maintained in force,
including coverage for Additional Insureds, until Final Completion of all Work including Warranty Work.

11.1.2 No less than ten (10) days written notice shall be provided to the County prior to cancellation, non-renewal or any
material change of required insurance policies. Yearly renewal certificates shall be provided to the County within thirty (30)
days of expiration of the current policy.

(1.1.3 ...e types and amounts of insurance required under this _ untract do not in any way limit the liability of Contrac
including under any warranty or indemnity provision of this Contract or any other obligation whatsoever Contractor may
have to the County or others. Nothing in this Contract limits Contractor to the minimum required insurance coverages
found in this Article XII.

11.2  Additional Insured Endorsements and Certificate Holder

The term “Additional Insured”, as used in this Contract, shall mean St. John’s County, its elected officials, officers,
employees, agents and representatives. Certificates of insurance shall specifically name each Additional Insured for all
policies of insurance except Workers’ Compensation and Professional Liability. A copy of the endorsement showing
the required coverages must accompany the certificate of insurance.
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Certificate Holder Address: St. Johns County, a political subdivision of the State of Flori
500 San Sebastian View
St. Augustine, FL 32084
Attn: Purchasing

11.3  Workers Compensation & Employer’s Liability
Contractor shall procure and maintain during the life of this Contract, adequate Workers’ Compensation Insurance and
Employer’s Liability in at least such amounts as is required by law for all of its employees per Florida Statute 440.02.

11.4 Commercial General Liability

Contractor shall procure and maintain during the life of this Contract, Comprehensive General Liability Insurance with
minimum limits of $1,000,000 per occurrence, $2,000,000 aggregate, including bodily injury (including wrongful death),
property damage, products, personal & advertising injury, and completed operations. This insurance must provide coverage
for all Claims that may arise from the services and/or operations completed under this Contract, whether such services or
operations are by Contractor or anyone directly or indirectly employed by them. Such insurance(s) shall also be primary
and non-contributory with regard to insurance carried by the Additional Insureds.

11.5  Automobile Liability

Contractor shall procure and maintain during the life of this Contract, Comprehensive Automobile Liability Insurance with
minimum limits of $2,000,000 combined single limit for bodily injury and property damage liability and insuring liability
arising out of or in any way related directly or indirectly to the ownership, maintenance or use of any owned, non-owned or
rented/hired automobiles.

11.6 Other Requirements

The required insurance limits identified in Sections 1 1.4 above may be satisfied by a combination of a primary policy and/or
Umbrella or Excess Liability Insurance policy. Contractor shall require each lower-tier subcontractor to comply with all
insurance requirements appropriate for its scope of work, and any deficiency shall not relieve Contractor of its responsibility
herein. Upon written request, Contractor shall provide County with copies of lower-tier subcontractor certificates of
insurance.

Providing and maintaining adequate insurance coverage is a material obligation of Contractor. County has no obligation or
duty to advise Contractor of any non-compliance with the insurance requirements contained in this Section. If Contractor
fails to obtain and maintain all of the insurance coverages required herein, Contractor shall indemnify and hold harmless
the Additional Insureds from and against any and all Claims that would have been covered by such insurance had Contractor
complied with its obligations herein.

County reserves the right to adjust the above minimum insurance requirements or require additional insurance coverages to
address other insurable hazards.

ARTICLE XII MISCELLANEQUS

12.1 Examination of Contractor’s Records

The County or its authorized representative shall, until the expiration of five (5) years after final payment under this
Contract, have access to, and the right to examine any directly pertinent books, documents, papers and records of Contractor
involving transactions relating to this Contract, and to make copies, excerpts and transcriptions thereof. If any such
examination reveals that Contractor has overstated any component of the Contract Price, Change Order, Claim, or any other
County payment obligation arising out of this Contract, then Contractor shall, at the election of the County, either
immediately reimburse to the County or offset against payments otherwise due Contractor, the overstated amount pius
interest. The foregoing remedy shall be in addition to any other rights or remedies the County may have.

12.2 Backcharges

Upon the County’s notification to undertake or complete unperformed Work such as cleanup or to correct defective or non-
conforming services, equipment, or matetial (Backcharge Work), if Contractor states or by its actions indicates it is unable
or is unwilling to immediately proceed and/or complete the Backcharge Work in an agreed time; the County may perform
such Backcharge Work by the most expeditious means available and backcharge Contractor for any and all costs thereby
incurred by the County.
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The County shall separately invoice or deduct and retain from payments otherwise due to Contractor the costs for
Backcharge Work. The County’s right to backcharge is in addition to any and all other rights and remedies provided in this
Contract or by law. The County’s performance of the Backcharge Work shall not relieve Contractor of any of its
responsibilities under this Contract and Contractor shall be responsible for the Backcharge Work as if it were its own.

12.3  Applicable Law
Contractor and the Work must comply with all Applicable Law and the requirements of any applicable grant agreements.

12.4 Governing Law & Venue
The Contract shall be governed by the laws of the State of Florida. Venue for any administrative and/or legal action arising
under the Contract shall be St. Johns County, Florida.

12.5  Assignment

Contractor shall not assign the Work or this Contract, in whole or in part, without the prior written consent the County.
Contractor shall be responsible for all Work performed under the Contract Documents. Contractor shall not sell, assign or
transfer any of its rights, duties or obligations under the Contract, or under any Change Order issued pursuant to the Contract
or make an assignment or transfer of any amounts payable to Contractor under the Contract, without the prior written consent
of the County. In the event of any assignment, Contractor remains secondarily liable for performance of the Contract, unless
the County expressly waives such secondary liability. The County may assign the Contract with prior written notice to
Contractor of its intent to do so. This Contract may be assumed by and shall inure to the benefit of the County's successors
and assigns without the consent of Contractor.

12.6  Severability

If a court deems any provision of the Contract void, invalid or unenforceable, that provision shall be enforced only to the
extent that it is not in violation of law or is not otherwise unenforceable and all other provisions shall remain in full force
and effect.

12.7  Section Headings
The section and other headings contained in this Contract are for reference purposes only and shall not affect the meaning
or interpretation of this Contract.

12.8 Disclaimer of Third-Party Beneficiaries

This Contract is solely for the benefit of County and Contractor and no right or cause of action shall accrue to or for the
benefit of any third party not a formal party hereto. Nothing in this Contract, expressed or implied, is intended or shall be
construed to confer upon or give any person or entity other than County and Contractor, any right, remedy, or Claim under
or by reason of this Contract or any provisions or conditions hereof; and all of the provisions, representations, covenants
and conditions herein contained shall inure to the sole benefit of and shall be binding upon County and Contractor.

12.9 Waiver; Course of Dealing

The delay or failure by the County to exercise or enforce any of its rights or remedies under this Contract shall not constitute
or be deemed a waiver of the County’s right thereafier to enforce those rights or remedies, nor shall any single or partial
exercise of any such right or remedy preclude any other or further exercise thereof or the exetcise of any other right or
remedy. The conduc  he parties to thisC  act after the Effective Date shall not be de waiver or modification of
this Contract.

12.10 No Waiver of Sovereign Immunity

Nothing herein is intended to serve as a waiver of sovereign immunity by any agency or political subdivision to which
sovereign immunity may be applicable or of any rights or limits to liability existing under Section 768.28, Florida Statutes.
This section shall survive the termination of all performance and obligations under this Contract and shall be fully binding
until such time as any proceeding brought on account of this Contract is barred by any applicable statute of limitations.

12.11 Execution in Counterparts

This Contract may be executed in counterparts, each of which shall be an original document, and all of which together shall
constitute a single instrument. The parties may deliver executed counterparts by e-mail transmission, which shall be binding.
In the event this Contract is executed through a County-approved electronic signature or online digital signature service
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(such as DocuSign), such execution shall be valid, effective and binding upon the party so executing. Execution and delivery
of an executed counterpart of this Contract and/or a signature page of this Contract by electronic image scan transmission

ch as a "pdf" file) or through a County approved electronic signature service will be valid and effective as delivery of a
manually executed counterpart of this Contract.

12.12 Entire Contract

This Contract, together with the Contract Documents for the Work, constitutes the entire Contract between County and
Contractor relating to the subject matter hereof and supersedes all prior or contemporaneous Contracts, negotiations,
discussions and understandings, oral or written. This Contract may not be amended or modified except in writing signed by
both parties.

12.13 Survival

The provisions of the Contract Documents which by their nature survive termination of the Contract, including without
limitation all warranties, indemnities, insurance, payment obligations, and the County's right to audit Contractor's books
and records, shall in all cases survive the expiration or earlier termination of this Contract.

12.14 Employment Eligibility and Mandatory Use of E-Verify

As a condition precedent to entering into this Contract, and in accordance with section 448.095, F.S., Contractor and its
subcontractors shall register with and use the E-Verify system to verify the work authorization status of all employees hired
on or after January 1, 2021,

a. Contractor shall require each of its subcontractors to provide Contractor with an affidavit stating that the subcontractor
does not employ, contract with, or subcontract with an unauthorized alien. Contractor shall maintain a copy of such
affidavit for the duration of this Contract.

b. The County, Contractor, or any subcontractor who has a good faith belief that a person or entity with which it is
contracting has knowingly violated section 448.09(1), F.S. or these provisions regarding employment eligibility shail
terminate the contract with the person or entity.

c. The County, upon good faith belief that a subcontractor knowingly violated these provisions regarding employment
eligibility, but Contractor otherwise complied, shall promptly notify Contractor and Contractor shall immediately
terminate the contract with the subcontractor.

d. The County and Contractor hereby acknowledge and mutually agree that, a contract terminated pursuant to these
provisions regarding employment eligibility is not a breach of contract and may not be considered as such. Any
contract terminated pursuant to these provisions regarding employment eligibility may be challenged in accordance
with section 448.095(2)(d), F.S.

e. Contractor acknowledges that, in the event that the County terminates this Contract for Contractor’s breach of these
provisions regarding employment eligibility, then Contractor may not be awarded a public contract for at least one
(1) year after such termination. Contractor further acknowledges that Contractor is liable for any additional costs
incurred by the County as a result of the County’s termination of this Contract for breach of these provisions regarding
employment eligibility.

f. Contractor shall incorporate in all subcontracts made pursuant to this Contract the provisions contained herein
regarding employment eligibility.

12.15 Equal Employment Opportunity
During the performance of this Contract, . ontractor agrees as follows:

12.15.1 Contractor will not discriminate against any employee or applicant for employment because of race, color, religion,
disability, age, sex (including sexual orientation and gender identity/expression), national origin (including limited English
proficiency), marital status, or familial status. Contractor will take affirmative action to ensure that applicants and
employees are treated during employment without regard to their race, color, religion, disability, sex, ¢  national origin,
ancestry, marital status, sexual orientation, gender identity or expression, familial status, genetic information or political
affiliation. Such action shall include, but not be limited to, the following: employment, upgrading, demotion or transfer,
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recruitment or recruitment advertisement, layoff or termination, rates of pay or other forms of compensation, and selection
for training, including apprenticeship. Contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices setting forth the provisions of this non-discrimination clause.

12.15.2 Contractor will, in all solicitations or advertisements for employees placed for, by, or on behalf of Contractor, state
that all qualified applicants will receive consideration for employment without regard to race, color, religion, disability, sex,
age, national origin, ancestry, marital status, sexual orientation, gender identity or expression, familial status, or genetic
information.

12.15.3 Contractor will not discharge or in any other manner discriminate against any employee or applicant for
employment because such employee or applicant has inquired about, discussed, or disclosed the compensation of the
employee or applicant or another employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a part of such employee’s essential job
functions discloses the compensation of such other employees or applicants to individuals who do not otherwise have access
to such information, unless such disclosure is in response to a format complaint or charge, in furtherance of an investigation,
proceeding, hearing, or action, including an investigation conducted by the employer, or is consistent with Contractor’s
legal duty to furnish information.

12.15.4 Contractor will send to each iabor union or representatives of workers with which it has a collective bargaining
Contract or other contract or understanding, a notice to be provided by the County, advising the labor union or workers'
representative of Contractor's commitments under Section 202 of Executive Order 11246 of September 24, 1965, and shall
post copies of the notice in conspicuous places available to employees and applicants for employment.

12.15.5 Contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of the rules,
regulations, and relevant orders of the Secretary of Labor.

12.15.6 Contractor will furnish all information and reports required by Executive Order 11246 of September 24, 1965, and
by the rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit access to its books,
records, and accounts by the County and the Secretary of Labor for purposes of investigation to ascertain compliance with
such rules, regulations, and orders.

12.15.7 In the event of Contractor's noncompliance with the nondiscrimination clauses of this Contract or with any of such
rules, regulations, or orders, this Contract may be cancelled, terminated or suspended in whole or in part and Contractor
may be declared ineligible for further contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions may be imposed and remedies invoked as provided in Executive Order 11246
of September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

12.15.8 Contractor will include the provisions of paragraphs 12.15.1 through 12.15.8 in every subcontract or purchase order
unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to Section 204 of Executive Order
11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor or vendor. Contractor will
take such action with respect to any subcontractor or vendor as may be directed to the Secretary of Labor as a means of
enforcing such provisions including sanctions for noncompliance: Provided, however, that in the event Contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such direction, Contractor may
req.  the United Stat to enter into such lit  tion to protect the interest of the United States.

12.16 Public Records
12.16.1 Contractor shall comply and shall require all of its Subcontractors to comply with the State of Florida’s Public
Records Statute (Chapter 119), specifically to:

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

(2) Upon request from the County’s custodian of public records, provide the County with a copy of the requested

records or allow the records to be inspected or copied within a reasonable time at a cost that does not exceed the cost as
provided ir. __iapter 119, Florida Statutes, or as otherwise provided by Applicable Law;
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(3) Ensure that public records related to this Contract tha e exempt or confidential and exempt from public records
discl juirements are not disclosed except as authorized by Applicable Law for the duration of this Contract and
following expiration of this Contract, or earlier termination thereof, if Contractor does not transfer the records to the
County; and

(4) Upon completion of this Contract, or earlier termination thereof, transfer, at no cost, to the County all public records
in possession of Contractor or keep and maintain for inspection and copying all public records required by the County
to perform the Work.

12.16.2 If Contractor, upon expiration of this Contract or earlier termination thereof: i) transfers all public records to the
County, Contractor shall destroy any duplicate public records that are exempt or confidential and exempt from public records
disclosure requirements; and ii) keeps and maintains public records, Contractor shall meet all Applicable Law and
requirements for retaining public records. All records stored electronically must be provided to the County, upon request
from the County’s custodian of public records, in a format that is compatible with the County’s information technology
systems.

12.16.3 Failure by Contractor to comply with the requirements of this section shall be grounds for immediate, unilateral
termination of this Contract by the County.

IF CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES. TO ITS DUTY TO PROVIL.. PUBLIC
RECORDS KulATING TO THIS CON.RACT, CONTACT THE CUSTODIAN L_F
PUBLIC RECORDS AT: (904) 209-0805, PUBLICRECORDS@SJCFL.US, 500 SAN
SEBASTIAN VIFW ST. AUCTSTINV FLNRIDA 32084

12.17 Anti-Bribery

Contractor and its Subcontractors shall at all times during the term of this Contract comply with all anti-bribery and
corruption laws that are applicable to the performance of this Contract. Contractor represents that it has not, directly or
indirectly. taken any action which would cause it to be in violation of Chapter 838 of the Florida Statutes. Contractor shall
immediately notify the County of any violation (or alleged violation) of this provision.

12.18 Convicted and Discriminatory Vendor Lists, and Scrutinized Companies

12.18.1 Contractor warrants that neither it nor any Subcontractor is currently on the convicted vendor list or the
discriminatory vendor list maintained pursuant to Sections 287.133 and 287.134 of the Florida Statutes, or on any similar
list maintained by any other state or the federal government. Contractor shall immediately notify the County in writing if
its ability to perform is compromised in any manner during the term of the Contract.

12.18.2 Section 287.135 of the Florida Statutes prohibits agencies from contracting with companies for goods or services
that are on the Scrutinized Companies that Boycott Israel List, or with companies that are engaged in a boycott of Israel,
and from contracting with companies for goods or services of $1,000,000 or more that are on the Scrutinized Companies
with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum Energy Sector List, or are
engaged in business operations in Cuba or Syria. The lists are created pursuant to §215.473 and §215.4725, F.S. By
execution of this Contract, Contractor certifies that it is not listed on the Scrutinized Companies that Boycott Israel List, the
Scrutinized Companies with Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleum
Energy Sector List, and is not engaged in a boycott of Israel or engaged in business operations in Cuba or Syria, and
understands that pursuant to §287.135, F.S., the submission of a false certification may subject Contractor to civil pe ties,
attorney’s fees, and/or costs. In accordance with §287.135, F.S., the County may terminate this Contract if a false
certification has been made, or the Contractor is subsequently placed on any of these lists, or engages in a boycott of Israel
or is engaged in business operations in Cuba or Syria.

12.19 Written Notice

Any and all notices, requests, consents, approvals, demands, determinations, instructions, and other forms of written
communication under this Contract shall be validly given when delivered as follows:
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i. Hand delivered to Contractor’s Authorized Representative or hand delivered during normal business hours and
addressed as shown below, or

ii. Delivered by U.S. Mail, electronic mail or commercial express carrier, (postage prepaid, delivery receipt
requested), to the following addresses:

St. Johns County Meirell Bros., Inc.

500 San Sebastian View 8811 W.500 N

St. Augustine, FL, 32084 Kokomo, IN 46901

Attn: Leigh A, Daniels, Purchasing Manager Attn: Dustin Smith, CBDO

Email Address: |daniels@sjctl.us Email Address: dustin@merrellbros.com

With a copy to:
St. Johns County
Office of the County Attorney
500 San Sebastian View
St. Augustine, FL 32084

Notices shall be deemed to have been given on the date of delivery to the location listed above without regard to actual
receipt by the named addressee. County and Contractor may each change the above addresses at any time upon prior written
notice to the other party.
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PROJSCTALINAGEN (A NOTE: This FFinal Certificate for Pavment may be issued on deparbment lederfieand

FORM 1
FINAL CERTIFICA E FOR PAYMENT
Contract No.: Jobsite (name & address):
Contractor (name & address). Merrell Bros., Inc.
8811 W.500 N County Representative:
Kokomo, IN 46901 Bid No.:
Date of Issuance: Notice to Proceed Date:

All conditions or requirements of any permits or regulatory agencies have been satisfied. The documents required pursuant
to the terms and conditions of the Contract, and the final bill of materials, if required, have been received and accepted. The
Work required by the Contract Documents has been reviewed and the undersigned cettifies that the Work, including minor
corrective work, has been completed in accordance with the provisions of the Contract Documents and is accepted under

the terms and conditions thereof.

The County, through its County Representative, accepts the Work as fully complete and will assume full possession
thereof

at on
(time) (date)

ST. JOHNS COUNTY:

County Representa?i;e Signature Date
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