AGREEMENT FOR CONTRACTOR SERVICES

THIS AGREEMENT is made as of the day of _ . 2009. between
THE CITY OF LEESBURG, FLORIDA, whose address is 501 West Meadow Street, Post
Office Box 490630, Leesburg, Florida 34749-0630 (hercinaficr relerred to as the “ClITY™). and
ODYSSEY MANUFACTURING CO. whose address is 1484 Massaro Blvd.. Tampa. I'lorida
33619 (hereinafter referred to as the “CONTRACTOR™).

NOW, THEREFORE, in consideration of thc mutual benefits accruing to the partics to
this Agreement, and for other good and valuable considerations, the partics agree as lollows:

1. Supplies. The CONTRACTOR shall provide the following supplics: SEE
EXHIBIT “A”. Nothing herein shall limit the CI'TY'S right to obtain the subject products Irom
other contractors. The supplies provided under this agrecement shall not exceed a total price of
$50,000. The cost of the supplies shall not excecd this amount unless the CI'TY has excceuted a
written change order approving any incrcasc in price. Said price includes all labor. cquipment
and materials needed to complcte the project as described herein.

2. Labor and Materials. Not Applicable

3. Insurance. The CONTRACTOR will maintain throughout this Agreement the
following insurance: SEE EXHIBIT “A”.

A. The original of cach such policy of insurance, or a complele duplicate. shall be
delivered to the CITY by CONTRACTOR prior to starting work. togcther with
evidence that the premiums have becn paid.

B. All required insurance shall be provided by insurers acceptable to the CITY
with an A.M. Best rating of at lcast “A.”

C. The CONTRACTOR shall require, and shall be responsible for assuring that
any and all of its subcontractors sccurc and maintain such isurance that are required
by law to be provided on behalf of their employcces and others until the completion of
that subcontractors work.

D. The required insurancc shall be sccured and maintained for not less than the
limits required by the CITY, or as required by law, whichever 1s greater.

E. The required insurance shall not limit the liability of the CONTRACTOR.
The CITY does not represent these coverages or amounts to be adequate or suflicient
to protect the CONTRACTOR'’S interests or liabilitics, but are merely required
minimums.
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F. All liability insurance, cxcept professional lability, shall be written on an
occurrence basis.

G. The CONTRACTOR waives its right of recovery against the CITY (o the
extent permitted by its insurance policies.

H. Insurance required of the CONTRACTOR, or any other insurance ol the
CONTRACTOR shall be considered primary, and insurance of the CII'Y. il any. shall
be considered excess as applicable to any claims, which arise out of the agreement.
contract or lease.

I Except for works® compensation and professional  lability.  the
CONTRACTOR'’S insurance policics shall be endorsed to name the CITY O
LEESBURG as additional insured to the extent of the agreement, contract or leasc.

J. The Certificate(s) of Insurance shall designate the CITY as certilicate holder
as follows:

City of Leesburg

Attention: Mike Thornton, Purchasing Manager
P.O. Box 490630

Leesburg, Florida 34749-0630

K. The Certificate(s) of Insurance shall include a reference to the project and/or
purchase order number.

L. The Certificate(s) of Insurance shall indicatc that the CITY shall be notified al
least thirty (30) days in advance of cancellation.

M. The Certificate(s) of Insurance shall include all deductibles and/or scli-
insurance retentions for each line of insurance coverage.

N. The CONTRACTOR, at the discrction of the Risk Manager for the CITY.
shall provide information regarding the amount ol claims payments or reserves
chargeable to the aggregate amount of thc CONTRACTOR'S liability coverage(s).

Indemnification. The CONTRACTOR agrees to make payment of all proper charges for
labor required in the aforementioned work and CONTRACTOR shall indemnify CI'TY and hold
it harmless from and against any loss or damagc, claim or causc of action, and any attornevs' fees
and court costs, arising out of: any unpaid bills (or labor, scrvices or materials furnished to this
project; any failure of performance of CONTRACTOR undcr this Contract: or the negligence ol
the CONTRACTOR in the performance of its dutics under this Contract, or any acl or omission
on the part of the CONTRACTOR, his agents, cmployces, or servants. CONTRACTOR shall
defend, indemnify, and save harmless the CITY or any of their officers, agents. or servants and
each and every one of them against and {rom all claims, suits. and costs ol cvery kind and
description, including attorney’s fees, and from all damages to which the CITY or any ol therr
officers, agents, or servants may be put by reason of injury to the persons or property ol others
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resulting from the performance of CONTRACTOR’S dutics under this Contract. or through the
negligence of the CONTRACTOR in the performance of its dutics under this Contract. or
through any act or omission on the part of the CONTRACTOR, his agents, emplovees. or
servants.

If however, this agreement is a “construction contract”™ as defined in and encompasscd by
the provision of Florida Statutes § 725.06, then the following shall apply in place of (he
aforementioned indemnification provision:

The CONTRACTOR shall indemnify the CITY and hold it. its officers, and its employees
harmless from liabilities, losses, and costs, including, but not limited to, rcasonable attorney’s fces 10 the
extent caused by the negligence, recklessness, or intentional wrongful conduct of the CONTRACTOR and
persons employed or utilized by the CONTRACTOR in the performance of this Acrcement. The liability
of the CONTRACTOR shall, however, be limited to one million and 00/100 doltars ($1.000.000.00) per
occurrence, and the obligation of the CONTRACTOR to indemnify the CITY shall be limited 1o acts.
omissions, or defaults of the CONTRACTOR; any contractors, subcontractors. sub-subcontractors.
material men, or agents or employees of any of them, providing labor. services or materials in connection
with the project; and the CITY, its officers, agents and employcces, provided however that the
CONTRACTOR shall not be obligated to indemnify the CITY against losscs arising from the oross
negligence, or willful, wanton, or intentional misconduct of th¢ CI'TY . its officers, agents and employeces.
or against statutory violations or punitive damages cxccpt to the extent caused by or resulting from the
acts or omissions of the CONTRACTOR, or any contractors, subcontractors. sub-subcontractors. material
men, or agents or employees of any of them, providing labor. services. or materials in connecetion with this
Agreement.

5. Codes, Laws, and Regulations. CONTRACTOR will comply with all applicable
codes, laws, regulations, standards, and ordinanccs in force during the term ol this Agreement.

6. Permits, Licenses, and Fees. CONTRACTOR will obtain and pay for all pcrmits
and licenses required by law that arc associated with the CONTRACTOR'S performance of the
Scope of Services.

7. Access to Records. CONTRACTOR will maintain accounting records. 1n
accordance with generally accepted accounting principles and practices. (0 substantiate all
invoiced amounts. Said records will be available for examination by the CITY during
CONTRACTOR'S normal business hours. Said records will be maintained for a period ol three
(3) years after the date of the invoice.

8. Contingent Fees Prohibited. The CONTRACTOR warrants that he or she has
not employed or retained any company or person. other than a bona hide employee working
solely for the CONTRACTOR, to solicit or sccure this Agrecment and that he or she has not paid
or agreed to pay any person, company, corporation, individual, or firm, other than a bona lide
cmployee working solely for the CONTRACTOR any tce. commission. percentage. gift. or other
consideration contingent upon or resulting from the award or making of this Agreement. In the
event of a breach of this provision, the CI'TY shall have the right to terminate this Agreement
without further liability and at its discretion, deduct from the contract price. or otherwisce recover.
the full amount of any such fee, commission, percentage, gift or consideration paid in breach of
this Agreement.
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9. Payment. CITY shall compensate CONTRACTOR for their services in the
following manner: SEE EXHIBIT “A”.

10. Ownership of Documents. All data, spccifications, calculations, cstimates.
plans, drawings, construction documents, photographs, summarics. reports. memoranda. and
other documents, instruments, information and material prepared or accumulated by the
CONTRACTOR (or by such sub-consultants and specialty consultants) in rendering services
hereunder shall be the sole property of the CITY who may have access to the reproducible copics
at no additional cost other than printing. Provided. that the CONTRACTOR shall in no way be
liable or legally responsible to anyone for the CITY'S usc of any such matcrials lor another
PROJECT, or following termination. All original documents shall be permanently kept on filc at
the office of the CONTRACTOR.

11. Independent Contractor. The CONTRACTOR agrees that he or she is an
independent contractor and not an agent, joint venture, or cmployce of the CITY . and nothing in
this Agreement shall be construed to be inconsistent with this relationship or status. None ol the
benefits provided by the CITY to its employees, including but not limited to. workers
compensation insurance, unemployment insurance, or retircment benefits, are available from the
CITY to the CONTRACTOR. CONTRACTOR will be responsible for paying his own Federal
income tax and self-employment tax, or any other taxes applicable to the compensation paid
under this Agreement. The CONTRACTOR shall be solely and primarily responsible tor his and
her acts during the performance of this Agreement.

12. Assignment. Neither party shall have the power to assign any ol the duties or
rights or any claim arising out of or related to the Agreement, whether arising in tort, contract. or
otherwise, without the written consent of the other party. ‘These conditions and the entire
Agreement are binding on the heirs, successors, and assigns of the partics hereto.

13. No Third Party Beneficiaries. This Agrcement gives no rights or benefits to
anyone other than the CONTRACTOR and the CTTY.

14.  Jurisdiction. The laws of the State of Florida shall govern the validity of this
Agreement, its interpretation and performance, and any other claims related 1o it. In the event off
any litigation arising under or construing this Agreement, venue shall lic only in Lake County.
Florida.

15. Term and Termination. This Agreement shall be cffective upon exceution and shall
continue up to September 30, 2009. The City in its sole discretion may choosc to renew this Agreement
for additional 12 month increments. All or part of this Agreement may be terminated by the CITY
for its convenience on fifteen (15) days written notice to the CONTRACTOR. In such ¢vent. the
CONTRACTOR will be entitled to compensation for scrvices competently performed up to the
date of termination.

16. Nonappropriation. The CONTRACTOR understands and agrees that this
Contract is subject to the availability ol funds to the CITY (o purchase the specificd
products/services. As used hcercin, a “nonappropriation” shall be delined as an occurrence
wherein the CITY, in any fiscal period, does not allocate funds in its budget lor the purchase of
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the specified products/services or other amounts owed pursuant to this Contract. [rom the source
of funding which the CITY anticipates using to pay its obligations hercunder., and the CITY has
no other funds, from sources another than ad valorem taxcs. which it decems to be available to pay
its obligations under this Contract. The CITY may terminate this Contract. with no further
liability to the CONTRACTOR, effective the first day of a fiscal period provided that:

(a) A nonappropriation has occurred, and

(b) The CI'TY has provided the CONTRACTOR with written notice ol
termination, not less than fiftcen (15) days belore the proposed termination
date.

Upon the occurrence of such nonappropriation the CITY shall not be obligated for
payment for any fiscal period for which funds have not been appropriated.

17.  Contact Person. The primary contact person undcer this Agreement for the
CONTRACTOR shall be PATRICK ALLMAN. The primary contact person under this
Agreement for the CITY shall be DAVID OUGII.

18. Approval of Personnel. The CITY reserves the right to approve the contact
person and the persons actually performing the scrvices on behalf of CONTRACTOR pursuant 1o
this Agreement. If CITY, in its sole discretion, is dissatisficd with the contact person or the
person or persons actually performing the services on behalf of CONTRACTOR pursuant to this
Agreement, CITY may require CONTRACTOR assign a diffcrent person or persons be
designated to be the contact person or to perform the CONTRACTOR services hercunder.

19. Disclosure of Conflict. The CONTRACTOR has an obligation to disclose to the
CITY any situation that, while acting pursuant to this Agreement. would create a potential
conflict of interest betwecn the CONTRACTOR and his dutics under this Agreement.

20.  Authority to Obligate. liach person signing this agrcement on behalf of cither
party individually warrants that he or she has full legal power to exccute this Agreement on

behalf of the party for whom he or she is signing, and bind and obligate such party with respect
to all provisions contained in this agreement.

[Rest of page intentionally Icft blank. |
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IN WITNESS WHEREOF, the partics hereto have exccuted this Agreement on the respective

dates under each signature.

APPROVED AS TO FORM:

City Attorney

TIHE CITY OF LEESBURG, FLLORIDA

By: :
Mayor/Commissioncer

ANTTEST:

City Clerk

ODYSSEY MANUFACTURING CQO.

Printed: (P&‘\YV/(I/\ 7{((

Its: mﬁk M‘W\W\Sf

(Tdey

Datc: %ﬂg OD\
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EXHIBIT’A”
SCOPE OF AGREEMENT

L WORK. CONTRACTOR shall provide supplics in accordance with the Contract
Documents. Supply Bulk Sodium IHypochlorite in accordance with terms and conditions
as stated under an existing contract with the City of Mulberry. IFlorida. at the rate of $0.85
(eighty-five cents) per gallon.

IL. TECHNICAL SPECIFICATIONS. Technical specifications for this project are
comprised those established by the City of Mulberry. Ilorida, contract and arc
incorporated by reference and madc a part hercof.

ITI.  VENDOR OFFER. The offeror submitted by thc Contractor December 7, 2008, is
incorporated by rcference and made a part hercol.

V. INSURANCE: Certificate of Insurance

A. The CONTRACTOR shall provide cvidence of required minimum insurance by providing
the CITY an ACORD or other Certificate of Insurance in [orms acceptable (o the Risk Manager
for the CITY, before any work under the agreement, contract or lease begins.

Except for workers’ compensation and professional liability, thc CONTRACTOR™S insurance
policies shall be endorsed to name the CITY OF LEESBURG and ENGINEIER as additional
insured to the extent of the agreement, contract or lcasc.

The Certificate(s) of Insurance shall designate the CITY as certilicate holder as follows: City ol
Leesburg, Attn: Purchasing Manager, P.O. Box 490630, Lcesburg, IFlorida 34749-0630

The Certificate(s) of Insurance shall include a reference to the project and/or purchase order
number.

The Certificate(s) of Insurance shall indicate that the CI'TY shall be notified at least thirty (30)
days in advance of cancellation.

The Certificate(s) of Insurance shall include all deductibles and/or sell-insurance vetentions for
each line of insurance coverage.

The CONTRACTOR, at the discretion of the Risk Manager for the CI'TY, shall provide
information regarding the amount of claims payments or reserves chargeable to the aggregate
amount of the CONTRACTOR'S liability coverage(s).

B. Comprehensive General Liability

The CONTRACTOR shall purchasc and maintain Commercial General Liability coverage on
forms no more restrictive than the latest editions of the Commercial General Liability policies of
the Insurance Services Office (ISO). The Commercial General Liability policy shall provide
minimum limits of $1,000,000 per occurrence combined single limit that includes coverage for
bodily and personal injury and property damage liability for premiscs, operations. products and
completed operations*, independent contractors, contractual liability covering the agreement.
contract or lease, broad form property damage coverages, and property damage resulting [rom
explosion, collapse or underground exposures (x,c,u).
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C. Business Automobile Liability

The CONTRACTOR shall purchase and maintain Business Automobile l.iability coverage on
forms no more restrictive than the latest editions of the Business Automobile Liability policies off
the Insurance Services Office (ISO). The Business Automobile Liability policy shall provide
minimum limits of $1,000,000 per occurrence combined single limit that includes coverage for
claims for bodily injury and property damage arising from the usc of motor vehicles. including
on-site and off-site operations, and owned, non-owned and hired vehicles. and emplovee non-
ownership use.

D. Workers” Compensation

The CONTRACTOR shall purchase and maintain Workers® Compensation insurance (or alfl
workers’ compensation obligations imposed by state law and with employcrs Hability Himits of at
least $100,000 each accident and $100,000 each employec with $500.000 policy limit for
disease.

CONTRACTORS exempt from maintaining Workers™ Compensation isurance must provide a
valid certificate of exemption issucd by the State of Ilorida.

Page & of 8



