INDEPENDENT CONTRACTOR AGREEMENT 
THIS AGREEMENT is made this  10th day of April 2012, by and between Board of Sumter County Commissioners (hereafter referred to as "Board"), whose address is 7375 Powell Road, Wildwood, Florida 34785, and Greenbrier of Central Florida, LLC (hereafter referred to as "Contractor"), whose address is 3703 West Kelly Park Road, Apopka, FL 32712.

RECITALS

WHEREAS, the Board has need of professional services for animal cremation and biomedical waste disposal; and

 WHEREAS, the parties desire to enter into a written agreement outlining the duties, responsibilities and compensation of Contractor, based on the Contractor’s response to request for telephone quotation; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, it is hereby agreed as follows:

1.
The relationship of the Contractor to the Board will be that of a professional Contractor and the Contractor will provide the professional and technical services required under this agreement in accordance with acceptable professional practices and ethical standards applicable to Contractor’s profession, and Contractor will endeavor to provide to the Board prompt and efficient consulting services to the best of its ability.

2.
Contractor is hereby retained and employed for animal services cremation and biomedical waste removal and will work with the Board to provide said services in accordance with the scope of work outlined in Exhibit A.

3.
The term of this Agreement shall commence on May 1, 2012,  continue in full force through April 30, 2013, with a renewal option for three (3) additional one (1) year term, unless otherwise terminated as provided in paragraph five (5) of this Agreement.  This Agreement may be renewed on an annual basis if agreed to in writing by both parties, at least sixty (60) days prior to the expiration of this Agreement, including any periods of renewal.  The term of this Agreement does not relieve the Contractor of any future responsibility as described in paragraph eight (8) of this Agreement.

5.
This Agreement may be terminated by either party upon thirty (30) days prior written notice to the other party at the address designated in this Agreement for receiving such notice.  If this agreement is terminated, Contractor shall be authorized to receive payment for all work performed up to the date of termination.

6.
With regard to compensation paid to Contractor, Contractor shall furnish to the Board an itemized invoice shall be itemized pursuant to and in accordance with Exhibit A.  Contractor shall submit all invoices pursuant to the Local Government Prompt Payment Act, F.S. 218.  Contractor acknowledges and agrees that the rates set forth in Exhibit A shall remain fixed throughout the duration of the Agreement and thereafter shall only be adjusted by mutual written agreement of both parties.

7.
General Considerations.

a. All reports, drawings, designs, specifications, notebooks, computations, details, and calculation documents prepared by Contractor and presented to the Board pursuant to this Agreement are and remain the property of the Board as instruments of service.
b. Contractor shall keep all books, records, files, and other documentation, including all electronically stored items, which concern or relate to the services required hereunder, for a minimum of three (3) years from the date of expiration or termination of this Agreement, or as otherwise required by any applicable law, whichever date is later.  Contractor maintains driver’s manifest as official record of services rendered. The Board shall have the right to order, inspect and copy all such Records as often as it deems necessary during any such period of time.  The right to audit, inspect, and copy records shall include all of the records of sub-Contractors (if any). 
c. Contractor shall, at all times, comply with the Florida Public Records Law, the Florida Open Meeting Law and all other applicable laws, rules and regulations of the State of Florida.
d. Contractor shall, at all times, carry General Liability, Automobile and Worker’s Compensation Insurance or provide proof of exemption for Worker’s Compensation, pursuant to the applicable insurance requirements described in Exhibit B,  naming Board as an additional insured in each such policy.
e. Upon Contractor’s written request, the Board will furnish, or cause to be furnished, such reports, documents, and other information as Contractor and Board mutually deem necessary, and Contractor may rely upon same in performing the services required under this agreement.
f. The Board and Contractor each binds itself and its successors, legal representatives and assigns to the other party to this agreement and to the partners, successors, legal representatives and assigns of such other party to this agreement, in respect to all covenants of this agreement; and neither the Board nor Contractor shall assign or transfer their interest in this agreement without the prior written consent of the other party.
8.
Should any other professional services be called for by the Board which are not otherwise set forth in this Agreement or any of its attachments or exhibits, said charges shall be agreed upon in advance by the parties hereto.  The Contractor may be required to provide additional services to the Board on challenges, public protests, administrative hearings or similar matters.  The Contractor shall be available to represent the Board, serve as an expert witness and provide supporting documentation as necessary.

9.
The Contract Documents, which comprise the entire Contract between Board and Contractor and which are further incorporated herein by reference, consist of the following:

a. Exhibit A – Scope of Work
b. Exhibit B – Standard Insurance Requirements

c. Exhibit C– Hold Harmless Agreement

d. Permits / Licenses 

10.
Contractor does hereby specifically promise and agree to "hold harmless", defend and indemnify the Board and the agents, servants, employees, officers, and officials thereof from and against any and all liability or responsibility for damage to property or person that may arise in connection with the services to be provided hereunder, including payment of all reasonable attorney’s fees, costs and expenses associated with the same.

11.
Contractor, its agents, servants or employees shall, in no manner, whatsoever be construed as the employees, agents, servants or representatives of the Board and shall have not expressed or implied power or authority to act in any manner whatsoever for or on behalf of the Board, except as provided in the scope of services called for herein.  Contractor is hereby designated as an independent contractor to the Board and none of the employees, agents or servants of the Contractor shall have, or be entitled to, any of the fringe benefits applicable to employees of the Board.

12.
In the event of default by either party hereto, the defaulting party shall be liable for all costs and expenses, including reasonable attorney’s fees and costs incurred by the other party in enforcing it’s rights hereunder, whether litigation be instituted or not, at the trial court and appellate court level.

13.
Contractor does hereby waive any and all “venue privilege” and or “diversity of citizenship privileges” and specifically agrees that any action brought for the enforcement, construction or interpretation of this agreement shall be maintained in the County or Circuit Court in and for Sumter County, Florida, and Contractor hereby specifically waives its right or privilege to institute any action of any kind or nature whatsoever, against the Board in any other State Court, Federal Court or administrative tribunal.

14.
This Agreement represents the entire and integrated agreement between the parties and supersedes all prior negotiations, representations or agreements, either written or verbal.  If any provision of this Agreement is declared to be invalid or unenforceable, the remainder shall continue to operate in full force and effect.

15.
This Agreement cannot be changed or modified, unless by written agreement signed by all parties hereto.

16.
In performing services hereunder, Contractor shall comply with all federal, state and local laws and regulations.  Contractor shall be responsible for identifying and obtaining all permits necessary to complete the scope of services.  Contractor shall be responsible for obtaining, at its sole cost and expense, all necessary license licenses and other governmental approvals required in order for Contractor to provide the type of services required hereunder.

17.  
Contractor shall notify Board in writing of any commitments during the term of this Agreement which may constitute a potential or actual conflict of interest with respect to the scope of services to be performed for the Board.

18.  
Each of the WHEREAS clauses listed above are hereby re-alleged and incorporated into this Agreement as if otherwise fully stated herein.

19.
Any notices required by this Agreement shall be mailed to the following individual(s), by Certified Mail, Return Receipt requested:  

FOR THE BOARD





FOR THE CONTRACTOR

Name: Bradley S. Arnold             _____________
      Name:_     Debbie Mulrine










3703 W. Kelly Park Road
Address: 7375 Powell Road, Wildwood, FL 34785 ____Address:__Apopka FL  32712 
Title: County Administrator_ _____________________ Title:_____Vice President

IN WITNESS WHEREOF, the parties have signed this agreement the day and year first above written.

ATTEST:





SUMTER COUNTY








BOARD OF COUNTY COMMISSIONERS

By: _______________________________

_________________________________

     Connie Webb, Deputy Clerk







By:  Garry Breeden, Chairman








Date Signed:  ______________________

ATTEST:














Contractor

By: _______________________________

_________________________________








By: Debbie Mulrine, Vice President






       Date Signed:  ______________________
EXHIBIT A:  SCOPE OF SERVICES
Greenbrier of Central Florida, LLC, agrees to provide the following services for Sumter County Animal Services located at 819 CR 529, Lake Panasoffkee, FL  33538:

Cremation

1. Pickup all animals at Sumter County Animal Services physical location noted above.
2. Pickup deceased animals once or twice per week.
3. Cremate each animal at a cost of $5.00.
4. Count as one animal combined litters (kittens or puppies) of up to ten (10) pounds at a cost of $5.00. 
5. Provide body bags to Sumter County as needed at the following rates:
a. Small (24x24), $.55 each or $49/case of 125
b. Large (33x48), $.83 each or $89/case of 125
6. Provide Sumter County current permit to transport animal carcasses/refuse.
7. Provide a statement to Sumter County Animal Services at the beginning of each month for the previous month’s activity with Sumter County Animal Services.
.
Biomedical Waste

1. Pickup all biomedical waste at Sumter County Animal Service facility location monthly or as needed at the cost of $35 per cardboard box:

2. Provide Sumter County current permit for transport and store biomedical waste.

3. Provide a statement to Sumter County Animal Services as needed for the biomedical waste removal.

SUMTER COUNTY ANIMAL SERVICES agrees to:

Cremation

1. Bag all deceased animals in body bags purchased from Contractor.

2. Refrigerate all deceased animals prior to pickup.

3. Animal Services staff to verify the animal count reported on the pickup log and match copy left by Greenbrier staff with the invoice provided monthly.
4. Verify statements provided and pay Greenbrier of Central Florida in accordance with contract.

Biomedical Waste

1. Request biomedical waste container as needed.
2. Notify Greenbrier staff when pickup of cardboard box is required.
3. Verify statements provided and pay Greenbrier of Central Florida in accordance with contract. 
EXHIBIT B: STANDARD INSURANCE REQUIREMENTS
The Contractor shall maintain, on a primary basis and at its sole expense, at all times during the

life of this contract, or the performance of work hereunder, the following insurance coverage’s,

limits, and endorsements described herein. The requirements contained herein, as well as the

County’s review or acknowledgement, is not intended to and shall not in any manner limit or

qualify the liabilities and obligations assumed by the Contractor under this contract.

Financial Rating of Insurance Companies All insurance companies must have financial rating

of A- or higher by A.M. Best.

Commercial General Liability The Contractor shall maintain Commercial General Liability at

a limit of liability not less than $1,000,000 Each Occurrence and $2,000,000 Annual Aggregate.

The coverage shall not contain any endorsement(s) excluding nor limiting Product/Completed

Operations, Independent Contractors, Broad Form Property Damage, X-C-U Coverage,

Contractual Liability or Cross Liability. The self-insured retention or deductible shall not exceed

$25,000.

Business Automobile Liability The Contractor shall maintain Business Automobile Liability at

a limit of liability not less than $1,000,000 Each Occurrence. Coverage shall include liability for

Owned, Non-Owned & Hired automobiles. In the event the Contractor does not own

automobiles, the Contractor shall maintain coverage for Hired & Non-Owned Auto Liability,

which may be satisfied by way of endorsement to the Commercial General Liability policy or

separate Business Auto Liability policy.

Worker’s Compensation Insurance & Employers Liability The Contractor shall maintain its

own Worker’s Compensation Insurance & Employers Liability in accordance with Florida Statute

Chapter 440. (NOTE: Elective exemptions or coverage through an employee leasing

arrangement will be evaluated on a case by case basis).

Umbrella or Excess Liability (needed for large contracts as determined by Financial

Services) The Contractor shall maintain either a Commercial Umbrella or Excess Liability at a

limit of liability not less than $2,000,000 Each Occurrence and $2,000,000 Aggregate. The

Contractor shall endorse the County as an “Additional Insured” on the Umbrella or Excess

Liability, unless the Commercial Umbrella/Excess Liability provides coverage on a pure “True

Follow-Form” basis, or the County is automatically defined as an Additional Protected Person.

Any self-insured retention or deductible shall not exceed $25,000.

Professional or E & O Liability (when applicable) The Contractor shall maintain a

Professional Liability or E & O policy at a limit of liability no less than $2,000,000. The

Contractor shall endorse the County as an “Additional Insured” on the Professional and/or E &

O Liability.

Additional Insured The Contractor shall endorse the County as an Additional Insured on the

Commercial General Liability with a CG 2010 Additional Insured – Owners, Lessees, or

Contractors, or CG2026 Additional Insured – Owners, Lessees, or Contractors – Scheduled

Person or Organization endorsement, or similar endorsement providing equal or broader

Additional Insured coverage.

In addition, the Contractor shall endorse the County as an Additional Insured under the

Contractor’s Commercial Umbrella/Excess Liability as required herein.

Indemnification The Contractor shall indemnify, defend and hold harmless the County, its

offices, agents and employees from and against any and all claims, losses or liability, or any

portion thereof, including attorney’s fees and costs, arising from injury or death to persons,

including injuries, sickness, disease or death to contractor’s own employees or damage to

property occasioned by a negligent act, omission or failure of the Contractor.

Builder’s Risk (when applicable) The Contractor, prior to not ice to proceed or

commencement of work, whichever occurs first, shall maintain Builder’s Risk insurance

providing coverage to protect the interests of the County, Contractor, subcontractors, including

property acquired under a sales tax incentive program, property in transit, and property on or

off-premises, which shall become part of the building or project. Coverage shall be written on

an All-Risk, Replacement Cost, and Completed Value Form basis in an amount at least equal to

100% of the projected completed value of the Project as well as subsequent modifications of

that sum. Any flat deductible(s) shall not exceed $25,000, any wind percentage deductible

(when applicable) shall not exceed ten-percent (10%); and any flood sub limit shall not be less

than 25% of the projected completed value of the project. The Contractor shall endorse the

policy with a manuscript endorsement eliminating the automatic termination of coverage in the

event the building is occupied in whole or in part, or put to its intended use, or partially accepted

by the County. The manuscript endorsement shall amend the automatic termination clause to

only terminate coverage if the policy expires, is cancelled, the County’s interest in the building

ceases, or the building is accepted or insured by the County.

The Contractor shall endorse the County as Additional Insured, or Loss Payee, on the Builder’s

Risk.

Deductibles, Coinsurance Penalties, & Self-Insured Retention The Contractor shall be fully

and solely responsible for any costs or expenses as a result of a coverage deductible,

coinsurance penalty, or self-insured retention; including any loss not covered because of the

operation of such deductible, coinsurance penalty, self-insured retention, or coverage exclusion

or limitation. For deductible amounts that exceed the amounts stated herein that are acceptable

to the County, the Contractor shall, when requested by the County, maintain a Commercial

Surety Bond in an amount equal to said deductible amount.

Waiver of Subrogation The Contractor shall provide a Waiver of Subrogation in favor of the

County, Contractor, subcontractor, architects, or engineers for each required policy providing

coverage during the life of this Contract. When required by the insurer, or should a policy

condition not permit the Contractor to enter into a pre-loss agreement to waive subrogation

without an endorsement, then the Contractor shall notify the insurer and request the policy be

endorsed with a Waiver of Transfer of Rights of Recovery Against Others, or an equivalent

endorsement. This Waiver of Subrogation requirement shall not apply to any policy which

includes a condition specifically prohibiting such an endorsement, or voids coverage should the

Contractor enter into such an agreement on a pre-loss basis.

Right to Revise or Reject The County reserves the right, but not the obligation, to review and

revise any insurance requirement, not limited to limits, coverage’s and endorsements based on

insurance market conditions affecting the availability or affordability of coverage; or changes in

the scope of work / specifications affecting the applicability of coverage. Additionally, the

County reserves the right, but not the obligation, to review and reject any insurance policies

failing to meet the criteria stated herein, or any insurer(s) providing coverage due to its poor

financial condition or failure to operate legally. In such events, the County shall provide the

Contractor written notice of such revision or rejections.

No Representation of Coverage Adequacy The coverage’s, limits or endorsements required

herein protect the primary interests of the County, and these coverage’s, limits or endorsements

shall in no way be required to be relied upon when assessing the extent or determining

appropriate types and limits of coverage to protect the Contractor against any loss exposures,

whether as a result of the Project or otherwise.

Certificate(s) of Insurance The Contractor shall provide the County with Certificate(s) of

Insurance clearly evidencing that all coverage’s, limits and endorsements required herein are

maintained and in full force and effect. A minimum thirty (30) day endeavor to notify due to

cancellation or non-renewal of coverage shall be identified on each Certificate of Insurance. In

the event the County is notified that a required insurance coverage will cancel or expire during

the period of this Contract, the Contractor agrees to furnish the County prior to the expiration of

such insurance, a new Certificate of Insurance evidencing replacement coverage. When

notified by the County, the Contractor agrees not to continue work pursuant to this Contract,

unless all required insurance remains in effect.

The County shall have the right, but not the obligation, of prohibiting the Contractor from

entering the Project site until a new Certificate of Insurance is provided to the County evidencing

the replacement coverage. The Contractor agrees the County reserves the right to withhold

payment to the Contractor until evidence of reinstated or replacement coverage is provided to

the County. If the Contractor fails to maintain the insurance as set forth herein, the Contractor

agrees the County shall have the right, but not the obligation, to purchase replacement

insurance, which the Contractor agrees to reimburse any premiums or expenses incurred by the

County.

The Contractor agrees the Certificate(s) of Insurance shall:

1. Clearly indicate the County has been endorsed on the Commercial General Liability with

a CG 2010 Additional Insured – Owners, Lessees, or Contractors, or CG 2026 Additional

Insured – Owners, Lessees, or Contractors – Scheduled Person or Organization

endorsement, or similar endorsement providing equal or greater Additional Insured

coverage.

2. Clearly indicate the County is endorsed as an Additional Insured, or Loss Payee, on the

Builder’s Risk, and when applicable, Additional Insured on the Commercial

Umbrella/Excess Liability as required herein.

3. Clearly identify each policy’s limits, flat & percentage deductibles, sub limits, or self insured

retentions, which exceed the amounts or percentages set forth herein.

4. Clearly indicate a minimum thirty (30) day endeavor to notify requirement in the event of

cancellation or non-renewal of coverage.

5. Forward original to and clearly indicate Certificate Holder and Additional Insured as

follows:

Sumter County Board of County Commissioners

Attention: Financial Services Department

7375 Powell Rd, Suite 206

Wildwood, FL 34785
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EXHIBIT C
HOLD HARMLESS AGREEMENT

	The Contractor/Vendor is required to purchase and maintain minimum limits of $1,000,000 per occurrence for all liability, which includes general liability and, if applicable, automobile liability.  Other coverage may be required where applicable.


	The Contractor/Vendor agrees to hold the Board of Sumter County Commissioners harmless against all claims for bodily injury, sickness, disease, death or personal injury or damage to property or loss of use resulting there from, arising out of the agreement, unless such claims are a result of the County’s sole negligence.


	The Contractor/Vendor shall purchase and maintain workers’ compensation insurance for all workers’ compensation obligations imposed by state law and employer’s liability limits of at least $100,000 each accident and $100,000 each employee/$500,000 policy limit for disease.  Even if the Contractor/Vendor is not required by state law to secure workers’ compensation insurance, the Contractor/Vendor shall purchase and maintain worker’s compensation insurance in order to perform or provide services to Sumter County.  This is the standard requirement however; the Financial Services Department can perform a special review as needed on a case-by-case basis for the Contractor/Vendor.


	The Contractor/Vendor shall also purchase any other coverage required by law for the benefit of employees.


	Required insurance shall be documented in Certificates of Insurance and shall be provided to the County representative requesting the service.


	By signature upon this form the Contractor/Vendor stipulates that he/she agrees to the Hold Harmless Agreement, and to abide by all insurance requirements.


	Greenbrier of Central FL/Debbie Mulrine
	
	     

	Contractor/Vendor-Print Name
	
	Signature


Sumter County Animal Services 


______________________________

Animal Cremation Services                                                                   Date
Project Name
The effective date of this Hold Harmless Agreement shall be from 5/1/12 until 4/30/4/30/16.

(The effective dates shall be either the anticipated duration of the project or the current FY.)

