AGREEMENT
BETWEEN
THE CITY OF JACKSONVILLE
AND
STRATEGIC ADVISORY GROUP LLC
FOR
CONVENTION CENTER FEASIBILITY STUDY

#
)

THIS AGREEMENT is effective as of the | ¥ , 2014,

by and between the CITY OF JACKSONVILLE, a municipal corporation existing under the
Constitution and the laws of the State of Florida, (hereinafter the “CITY™) and STRATEGIC
ADVISORY GROUP LLC, a foreign hmited hability company with principal offices at 3848
Samnt Annes Court, Duluth, Georgia 30096 (hereinafter the "CONSULTANT™), for a downtown
convention center feasibility study (hereinafter the “Project™).
RECITALS:

WHEREAS, CITY prepared a Request for Proposal (P-25-14) for professional services
for the Project; and

WHEREAS, CONSULTANT submitted a proposal to CITY and was selected by CITY
as the best and most qualified applicant; and

WHEREAS, CITY and CONSULTANT have negotiated mutually satisfactory terms for
the execution of the Project; now therefore

IN CONSIDERATION of the premises and of the mutual covenants and agreements
heremafter contained, CITY hereby engages CONSULTANT for the Project in accordance with

the following:



ARTICLE 1: Engagement of CONSULTANT

1.01. CITY hereby engages CONSULTANT and CONSULTANT hereby accepts said
engagement for the purpose of providing to CITY professional services for the Project, as
described in and according to the provisions of the “Scope of Services”, attached hereto as
Exhibit A and incorporated herein by this reference (the “Services”).

1.02. If any services, functions, or responsibilities not specifically described in this
Agreement are necessary for the proper performance and provision of the Services, they shall be
deemed to be implied by and included within the scope of the Services to the same extent and in
the same manner as if specifically described in this Agreement and/or the Scope of Services.
CONSULTANT shall be responsible for providing the equipment, supplies, personnel (including
management, employees, and training), and other resources as necessary to provide the Services.
ARTICLE 2: Coordination and Services Provided by CITY

CITY shall designate for the Services received a Project Coordinator who will, on behalf
of CITY, coordinate with CONSULTANT and administer this Agreement according to the terms
and conditions contained herein and in the exhibits attached hereto and made a part hereof. It
shall be the responsibility of CONSULTANT to coordinate all Project-related activities with the
designated Project Coordinator. CITY’s Project Coordinator shall be: Thomas J. Daly, II (phone
(904) 630-3572; TDaly{@coj.net).

ARTICLE 3: Duration of Agreement, Termination and Default

3.01. The term of this Agreement shall commence on the day and year first above written

and shall continue and remain in full force and effect as to all its terms, conditions, and

provisions as set forth herein until March 31, 2015, unless sooner terminated by either party, with

e



or without cause, by giving of not less than thirty (30) days’ prior written notice to the other

ey

party to this Agreemen

3.02. Should either party default in its obligations under this Agreement, the non
defaulting party shall provide written notice to the defaulting party of the defaslt. The defaulting
party shall be given ten (10) business days from receipt of the notice of default (or any such other
amount of time agreed to by the parties in writing) to remedy the default. If the default is not
remedied within such time frame, the non defaulting party may terminate this Agreement as
provided in Section 3.01 hereof.

3.03. Notwithstanding the foregoing or any other provision of this Agreement to the
contrary, CITY may terminate this Agreement at any time in the event of loss of funding for any
reason by giving CONSULTANT twenty-four (24) hours’ oral notice with written confirmation
following. In the event this Agreement is terminated, CONSULTANT shall be paid for any
unpaid billings for all Services performed up to the date of receiving notice of termination,
reasonable costs, and fees associated with an orderly close-out of the work to the extent
authorized in writing by CITY.

3.04. Notwithstanding the foregoing or any other provision of this Agreement to the
contrary, in the event of a default, the non defaulting party shall be entitled to all available
remedies at law or equity.

ARTICLE 4. Meetings and Public Hearings

CONSULTANT must attend all meetings and public hearings relative to the Services

being performed by it where its presence is determined to be necessary and requested by CITY

and CONSULTANT can reasonably schedule its appearance.



ARTICLE 5: Delays

Neither party shall be considered m default in the performance of its obligations
hereunder to the extent that the performance of such obligation is prevented or delayed by any
cause beyond the reasonable control of the affected party, and the time for performance of either
party hereunder shall in such event be extended for a period equal to any time lost due to such
prevention or delay.
ARTICLE 6: Suspension of Services

CITY may suspend the performance of the Services rendered by providing five (5) days’
written notice of such suspension. Schedules for performance of the Services shall be amended
by mutual agreement to reflect such suspension. In the event of suspension of Services,
CONSULTANT shall resume the full performance of the Services when directed in writing to do
so by the Project Coordinator. Suspension of Services for reasons other than CONSULTANTs
negligence or failure to perform shall not affect CONSULTANT’s compensation as outlined in
this Agreement.
ARTICLE 7: Payments for Services of CONSULTANT

7.01. CITY will compensate CONSULTANT for the Services rendered hereunder in
accordance with the following terms:

7.01.01. CONSULTANTs professional fees shall be billed monthly for Services
provided the previous month, using invoices and such other documentation satisfactory to CITY
to allow and authorize payment. Each such invoice shall include the amount of payment
requested, the amount previously paid, the total contract value, the percent completed since the

last mvoice, the total percent completed to date, and any other such information as may be



reasonable and necessary to secure the written approval of the invoice by CITY's Project
Coordinator. Each invoice shall contain a statement that it is made subject to the provisions and
penalty of Section 837.06, Florida Statutes. Payments shall be made within forty-five (45) days
after receipt of said mvoices or other documentation by CITY. Neither travel nor travel-related
expenses are contemplated or included in this Agreement.

7.01.02. The maximum indebtedness of CITY for all fees, reimbursable items, or
other costs for Services provided by CONSULTANT pursuant to this Agreement shall not exceed
the sum of SIXTY THOUSAND AND 00/100 DOLLARS ($60,000.00) for the term of this
Agreement. -

7.02.  CITY’s obligations under this Agreement are contingent upon the availability of
lawfully appropriated funds for the Project and this Agreement.

ARTICLE 8: Indemnity

8.01. CONSULTANT, and without limitation its employees, agents, and sub-
consultants, {individually or collectively referred to as the “Indemnifying Parties”™), shall hold
harmless, indemnify, and defend CITY, including without limitation its officers, officials,
directors, employees, representatives, and agents (individually or collectively the “Indemnified
Parties”) from and against:

8.01.01.  General Tort Liability, including without limitation any and all claims,
actions, losses, damages, injuries, liabilities, costs, and expenses of whatsoever kind or
nature (including, but not by way of limitation, attormey’s fees and court costs) arising out
of injury (whether mental or corporeal} to persons, including death, or damage to

property arising out of or incidental to the Indemnifying Parties’ performance of this



Agreement or work performed hereunder;

8.01.02. Environmental Liability, mcluding without limitation any and all
claims, suits, demands, judgments, losses, costs, fines, penalties, damages, labilities, and
expenses (including all costs of cleanup, containment, or other remediation ongoing
monttoring, and all costs for investigation and defense thereof, including but not limited
10 court costs, reasonable expert witness fees, and attorney’s fees) arising from or in
connection with: (a) the Indemnifying Parties’ actions or activities that result in a
violation of any environmental law, ordinance, rule, or regulation or that leads to an
environmental claim or citation or to damages due to the Indemnifying Parties’ activities;
(b) any environmental, health, and safety liabilities arising out of or relating to the
operation or other activities performed in connection with this Agreement by the
Indemnifying Parties at any time on or prior to the Effective Date; or, (¢) any bodily
injury (including illness, disability, and death, regardless of when any such bodily injury
occurred, was incurred, or manifested itself), personal injury, property damage (including
trespass, nuisance, wrongful eviction, deprivation of the use of real property, diminution
of value, and stigma damages), or other damage of or to any person in any way arising
from or allegedly arising from any hazardous activity conducted by the Indemnifying
Parties. CITY will be entitled to control any remedial action and any proceeding relating
to an environmental claim;

8.01.03  Intellectual Property Liability, including without limitation any and all
claims, suits, demands, judgments, losses, costs, fines, penalties, damages, labilities, and

expenses (including all costs for investigation and defense thereof, including but not



limited to court costs, reasonable expert witness fees, and attorney’s fees) arising directly
or indirectly out of any allegation that the Services. any product generated by the
Services, or any part of the Services constitutes an infringement of any copyright, patent,
trade secret, or any other intellectual property right, and will pay all costs (including but
not limited to attorney’s fees and court costs), damages, charges, and expenses charged to
the Indemnified Parties by reason thereof. If in any suit or proceeding the Services or
any product generated by the Services s held to constitute an infringement and its use is
permanently enjoined, the Indemnifying Parties shall immediately make every reasonable
effort to secure for the Indemnified Parties a license authorizing the continued use of the
Service or product. If the Indemnifying Parties fail to secure such a license for the
Indemnified Parties, then the Indemnifying Parties shall replace the Service or product
with a non-infringing Service or product or modify such Service or product in a way
satisfactory to CITY so that the Service or product is non-infringing;

8.01.04. Violation of Laws Liability, including without limitation any and all
claims, suits, demands, judgments, losses, costs, fines, penalties, damages, labilities, and
expenses (including all costs for mvestigation and defense thereof, including but not
limited to court costs, reasonable expert witness fees, and attorney’s fees) arising from or
based upon the violation of any federal, state, or municipal laws, statutes, resolutions,
rules, or regulations by the Indemnifying Parties or those under their control; and

8.0

[

.05, Liability from Breach of Representations, Warranties, and Obligations,
mcluding without limitation any and all claims, suits, demands, judgments, losses, costs,

fines, penalties, damages, liabilities, and expenses (including all costs for investigation



and defense thereof, including but not limited to court costs, reasonable expert witness
fees, and attorney’s fees) which may be incurred by, charged to, or recovered from any of
the foregoing arising directly or indirectly out of (a) any breach of any representation or
warranty made by the Indemnifving Parties in connection with this Agreement or in any
certificate, document, writing, or other instrument delivered by the Indemnifying Parties
pursuant to this Agreement or (b} any breach of any covenant or obligation of the
Indemnifying Parties set forth in this Agreement or any other certificate, document,

writing, or other instrument delivered by the Indemnifying Parties pursuant to this

Agreement.
8.02.  The indemnifications in Section 8.01. are separate and apart from, and are in no

way limited by, any insurance provided pursuant to this Agreement or otherwise. This Article 8
relating to indemnification shall survive the term of this Agreement and any holdover and/or
contract extensions thereto, whether such term expires naturally by the passage of time or is
terminated earlier pursuant to the provisions of this Agreement.
ARTICLE 9: Insurance

9.01.  Without limiting its hability under this Agreement, CONSULTANT shall procure
prior to commencement of work and maintain at its sole expense during the term of this
Agreement (and shall require its subcontractors of any tier, laborers, materialmen, and suppliers
to provide, as applicable) insurance of the types and limits in amounts no less than those stated
below, and prior to commencement of work provide a certificate (with applicable endorsements)
on a form that is acceptable to CITY s Division of Risk Management evidencing the following

required coverages:






Schedule Limits

Worker’s Compensation Florida Statutory Coverage
Employer’s Liability $100,000 Each Accident

$500,000 Disease Policy Limit

$100,000 Each Employee/Disease
CONSULTANT’s workers’ compensation insurance shall cover CONSULTANT (and 1o the
extent its subcontractors of any tier are not otherwise insured, its subcontractors) for those
sources of lability which would be covered by the latest edition of the standard Workers’
Compensation policy, as filed for use in the State of Flonda by the National Council on
Compensation Insurance (NCCI), without any restrictive endorsements other than the Florida
Emplovers Liability Coverage Endorsement (NCCI Form WC 09 03), those which are required
by the State of Florida, or any restrictive NCCI endorsements which, under an NCCI filing, must
be attached to the policy (i.e., mandatory endorsements). In addition to coverage for the Florida
Workers” Compensation Act, coverage is to be included for the Federal Employers’ Liability Act,

USL&H, Jones, and any other applicable federal or state law.

Commercial General Liability - (Form CG0001)

Such insurance shall be no more restrictive than that provided by the most recent version of the
standard Commercial General Liability Form (ISO Form CG 00 01) as filed for use in the State
of Florida without any restrictive endorsements other than those approved in writing by CITY s

Division of Risk Management.

Commercial General Liability $2,000,000  General Aggregate
82,000,000  Products/Completed Ops Aggregate
$1,000,000  Personal/Advertising Injury
$1.000,000  Each Ocecurrence
$50,000 Fire Damage
$5,000 Medical Expenses



Automobile Liability $1,000,000  Each Occurrence — Bodily Injury and
(coverage for all automobiles- Property Damage Combined
owned, hired, or non-owned)
ISO Form CAO0001 as filed form use in the State of Florida without any restrictive endorsements
other than those which are required by the State of Florida or equivalent manuscript form must
be attached to the policy equivalent endorsement as filed with ISO (ie., mandatory
endorsement).
Professional Liability $1,000,000 Per Claim

$2,000,000 Aggregate
Professional Liability coverage will be provided on an Occurrence Form or a Claim Made Form
with a retroactive date to at least the first date of this Agreement. If provided on a Claim Made
Form, the coverages must respond to all claims reported within three vears following the period
for which coverage is required and which would have been covered had the coverage been on an
occurrence basis.

9.02.  Waiver of subrogation. All insurance shall be endorsed to provide for a waiver of
underwriter’s rights of subrogation in favor of CITY and CITY’s members, officials, officers,
employees, and agents.

9.03. Additional Insured. All insurance except Workers’ Compensation and
Professional Liability shall be endorsed to name CITY and CITY s members, officials, officers,

mployees, and agents. Additional Insured for General Liability shall be in a form no more

[

restrictive than CG2010 and for Automobile Liability no more restrictive than CAZ2048;
endorsements will be provided to, reviewed, and approved by CITY's Division of Risk

Management prior to commencement of work.



9.04. CONSULTANT’s Insurance Primary. The insurance provided by CONSULTANT
shall apply on a primary basis to, and shall not require contribution from, any other insurance or
self-insurance maintained by CITY or a CITY member, official, officer, employee, or agent.

9.05.  Deductible or Self-Insured Retention Provisions. Except as authorized m this
Agreement, the isurance maintained by CONSULTANT shall apply on a first dollar basis
without application of a self-insurance, deductible, or self-insured retention. Except as authorized
specifically in this Agreement, no self-insurance, deductible, or self-insured retention for any
required insurance provided by CONSULTANT pursuant to this Agreement will be allowed. If
there is any self-insurance, deductible, or self-insured retention for any required insurance,
CONSULTANT shall be responsible for paying on behalf of CITY (and any other person or
organization CONSULTANT has agreed in this Agreement to include as an insured for the
required insurance) any self-insurance, deductible, or self-insured retention allowed under this
paragraph. CITY will not be responsible for any self-insurance, deductibles, or self-insured
retentions under this Agreement.

9.06. CONSULTANT’s Insurance Additional Remedy. Compliance with the insurance
requirements of this Agreement shall not hmit the hability of CONSULTANT or its
subconsultants, subcontractors, emplovees, or agents to CITY or others. Any remedy provided to
CITY or CITY s members, officials, officers, employees, or agents shall be in addition to and not
in lieu of any other remedy available under this Agreement or otherwise.

9.07. No Waiver by CITY Approval or Disapproval. Neither CITY’s approval of, nor
failure to disapprove, the msurance provided by CONSULTANT shall relieve CONSULTANT of

CONSULTANT’s full responsibility to provide insurance as required under this Agreement.



9.08. Each policy shall be written by an insurer holding a current certificate of authority
pursuant to Chapter 624, Florida Statutes, or a company that is declared as an approved Surplus
Lines carrier under Chapter 626, Florida Statutes. Such msurance shall be endorsed to provide
for a waiver of underwriter’s rights of subrogation in favor of CITY.  Such insurance shall be
written by an insurer with an A.M. Best Rating of A- VII or better. Prior to commencing any
work on the Project, CONSULTANT shall furnish CITY Certificates of Insurance approved by
CITY’s Division of Risk Management demonstrating the maintenance of said imsurance.
CONSULTANT shall provide an endorsement issued by the insurer to provide CITY thirty (30)
days’ prior written notice of any change in the above insurance coverage limits or cancellation,
including expiration or non-renewal. In the event CONSULTANT is unable to obtain such
endorsement, CONSULTANT agrees to provide CITY thirty (30) days’ written notice directly.
Until such time as the insurance i1s no longer required to be maintained by CONSULTANT,
CONSULTANT shall provide CITY with renewal or replacement evidence of insurance with the
above minimum requirements no less than thirty (30) days before the expiration or termination of
the insurance for which previous evidence of insurance has been provided.

9.09. Notwithstanding the prior submission of a Certificate of Insurance, copies of
endorsements, or other evidence initially acceptable to CITY s Division of Risk Management, if
requested to do so by CITY, CONSULTANT shall, within thirty (30) days after receipt of a
written request from CITY, provide CITY with a certified, complete copy of the policies of
insurance providing the coverages required herein.

9.10. Anything to the contrary notwithstanding, the liabilities of CONSULTANT under

this Agreement shall survive and not be terminated, reduced, or otherwise limited by any



expiration or termination of insurance coverage. Neither approval of, nor failure to disapprove,
insurance furnished by CONSULTANT shall relieve CONSULTANT or its sub-contractors of
any tier from the responsibility to provide insurance as required by this Agreement.

9.11.  Depending upon the nature of any aspect of the Project and its accompanying
exposures and liabilities, CITY may, at its sole option, require additional insurance coverages in
amounts responsive to those liabilities, which may or may not require that CITY also be named
as an additional insured.

ARTICLE 10: Accuracy of Work

10.01.  In providing the Services under this Agreement, CONSULTANT, including its
officers, employees, agents, and subcontractors, shall exercise that degree of skill and care
required by customarily accepted good practices and procedures for the performance of the same
or similar services. CONSULTANT shall be responsible for the accuracy of its work, including
work by any subcontractors, and shall promptly make necessary revisions or corrections
resulting from errors and omissions on the part of CONSULTANT or subcontractors at no
additional compensation. Acceptance of the work by CITY shall not relieve CONSULTANT of
the responsibility for subsequent corrections of any such errors and the clarification of any
ambiguities.

10.02. At any time during the provision of Services under this Agreement, or during any
phase of work performed by others based on data furnished by CONSULTANT under this
Agreement, CONSULTANT shall confer with CITY for the purpose of interpreting the
information furished and/or correcting any errors and/or omissions made by CONSULTANT.

CONSULTANT shall prepare all drawings or data to correct its errors and/or omissions without



added compensation even though final payment may have been received therefor.

10.03. CONSULTANT shall be and remain liable in accordance with applicable law and
shall indemnify, hold harmless, and defend CITY from all damages to CITY caused by
CONSULTANT s breach of contract or its negligent performance of any Services under this
Agreement. CONSULTANT shall not be responsible, however, for any time delays in the
Project caused by circumstances beyond CONSULTANTs control.

ARTICLE 11: Nonwaiver

11.01  Failure by either party to nsist upon strict performance of any of the provisions
hereof, either party’s failure or delay in exercising any rights or remedies provided herein, the
CITY’s payment for the services or any part or combination thereof, or any purported oral
modification or rescission of this Agreement by an employee or agent of either party shall not
release either party from its obligations under this Agreement, shall not be deemed a waiver of
any rights of either party to insist upon strict performance hereof or of either party’s rights or
remedies under this Agreement or by law, and shall not operate as a waiver of any of the
provisions hereof.

ARTICLE 12: Ownership of Documents and Equipment

12.01 CONSULTANT agrees that upon completion of the Services, all drawings,
designs, specifications, renderings, notebooks, tracings. photographs, negatives, reports,
findings, recommendations, software, source codes, data, and memoranda of every description
arising out of or relating to the services rendered by CONSULTANT under this Agreement are to
become the property of CITY, as well as all reference books, equipment, expendable equipment,

and materials purchased with Project funds. The use of these materials in any manner by CITY



shall not support any claim by CONSULTANT for additional compensation. CONSULTANT
shall have no hability to CITY for damages, claims, and losses, including defense costs, arising
out of any use of the aforementioned documents for any purpose other than as set forth n this
Agreement without the written authorization of CONSULTANT.
ARTICLE 13: Compliance with State and Other Laws/Licenses and Certifications

13.01  In the provision of the Services, CONSULTANT must comply with any and all
applicable federal, state, and local laws, rules, regulations, and ordinances as the same exist and
may be amended from time to time. Such laws, rules, regulations, and ordinances shall include,
but are not limited to, Chapter 119, Florida Statutes, (the Florida Public Records Law) and
Section 286.011, Florida Statutes, (the Florida Sunshine Law). Such laws, rules, regulations, and
ordinances must also include but are not limited to obtaining and maintaining all licenses and
certifications that are required to perform the Services contemplated in this Agreement in the
City of Jacksonville, State of Florida. If any of the obligations of this Agreement are to be
performed by a subcontractor, the provisions of this section shall be incorporated into and
become a part of the subcontract.
ARTICLE 14: Non-discrimination Provisions

14.01 In conformity with the requirements of Section 126.404, Ordinance Code,
CONSULTANT represents that it has adopted and will maintain a policy of non-discrimination
against employees or applicants for employment on account of race, religion, sex, color, national
origin, age, or handicap in all areas of employment relations throughout the term of this
Agreement. CONSULTANT agrees that on written request it will permit reasonable access to its

records of employment, employment advertisement, application forms, and other pertinent data



and records by the Executive Director of the Community Relations Commission or successor
agency or commission for the purpose of investigation to ascertain compliance with the non-
discrimination provisions of this Agreement; provided however, that CONSULTANT shall not be
required to produce for inspection records covering periods of time more than one (1) year prior
to the day and vear first above written. CONSULTANT agrees that if any of the Services to be
provided pursuant to this Agreement are to be performed by a subcontractor, the provisions of
this Article 14 shall be incorporated into and become a part of the subcontract.
ARTICLE 15: Equal Employment Opportunity

15.01  The Equal Opportunity clause in Title 41, Part 60-1.4 of the Code of Federal
Regulations (Paragraphs | through 7 of President’s Executive Order 11246), the provisions of the
Equal Opportunity for Individuals with Disabilities Act in 42 U.S.C. Section 12112, the Listing
of Employment Openings for Veterans Clause in Title 41, Part 50-260.2 of the Code of Federal
Regulations, and the Disabled Veterans and Veterans of the Vietnam Era Clause in Title 41, Part
60-250.5 of the Code of Federal Regulations are incorporated herein by reference if and to the
extent applicable. [If CONSULTANT is exempt from any of the above-cited terms, written
evidence of such exempt status must be provided to CITY.
ARTICLE 16: Contingent Fees Prohibited

16.01  In conformity with Section 126.306, Ordinance Code, CONSULTANT warrants
that it has not employed or retained any company or person, other than a bona fide employee
working solely for CONSULTANT, to solicit or secure this Agreement and that it has not paid or
agreed to pay any person, company, corporation, individual, or firm, other than a bona fide

employee working solely for CONSULTANT, any fee, commission, percentage, gift, or any other



consideration contingent upon or resulting from the award or making of this Agreement. For the
breach or violation of these provisions, CITY shall have the right to terminate this Agreement
without liability and, at its discretion, to deduct from the contract price or otherwise recover the
full amount of such fee, commission, percentage, gift. or consideration.

ARTICLE 17: Truth in Negotiation NA

ARTICLE 18: Independent Contractor

18.01  In the performance of this Agreement, CONSULTANT shall be acting in the
capacity of an independent contractor and not as an agent, employee, partner, joint venture, or
associate of CITY. CONSULTANT shall be solely responsible for the means, methods,
techniques, sequences, and procedures utilized in the full performance of this Agreement.
ARTICLE 19: Retention of Records/Audit

19.01. CONSULTANT must establish and maintain books, records, contracts,
subcontracts, papers, financial records, supporting documents, statistical records, goods, services,
and all other documents, in whatsoever form or format, including but not limited to electronic
storage media, (for purposes of this ARTICLE 19, hereinafter referred to as the “Records™)
sufficient to reflect all receipt and expenditures of funds provided by CITY under this
Agreement.

19.02. CONSULTANT must retain all Records pertinent to this Agreement for a period
of six years after completion of the Project. If an audit has been initiated and audit findings have
not been resolved at the end of six years, the Records shall be retained until resolution of the
audit findings or any litigation which may be based on the terms of this Agreement at no

additional cost to CITY. Records shall be retained for longer periods when the retention period



exceeds the time frames required by law or ordinance.

19.03. Upon demand, at no additional cost to CITY, CONSULTANT must facilitate the
duplication and transfer of any Records during the required retention period in Section 19.02
hereof.

19.04. CONSULTANT must provide these Records at all reasonable times for inspection,
review, copying, or audit by CITY.

19.05. At all reasonable times for as long as the Records are maintained, CONSULTANT
must allow persons duly authorized by CITY to have full access to and the right to examine any
of the Records, regardless of the form in which kept.

19.06. CONSULTANT, at its sole and exclusive cost and expense, must provide audits or
reports as requested by CITY and must insure that all related party transactions are disclosed to
the auditor.

19.07. CONSULTANT must comply and cooperate immediately with any inspections,
reviews, and investigations deemed necessary by CITY.

19.08. CONSULTANT must permit CITY to interview any employees, subcontractors,
and subcontractor employvees of CONSULTANT to assure CITY of the satisfactory performance
of the terms and conditions of this Agreement. Following such review, if performance of
CONSULTANT 1s, in the opinion of CITY, deficient, CITY will deliver to CONSULTANT a
written report of the deficiencies and a request for development by CONSULTANT of a
corrective action plan. CONSULTANT hereby agrees to prepare and submit to CITY said
corrective action plan within ten (10) days of receiving CITY’s written report.  Thereafter,

CONSULTANT must correct all deficiencies in the corrective action plan within ten (10) days of



CITY s receipt of the corrective action plan.

19.09. All reports, audits, and other information provided by CONSULTANT pursuant to
this section shall contain the following statement: “The information provided to the City of
Jacksonville in this submittal 1s submitted under penalties of perjury, under Section 837.06,
Florida Statutes.”

19.10. To the extent that CONSULTANT uses subcontractors in the performance of the
Services under this Agreement or assigns this Agreement with prior CITY consent,
CONSULTANT must include the aforementioned audit, inspections, investigations, and record
keeping requirements in all subcontracts and assignments.

ARTICLE 20: Governing State Law/Severability/Venue

The rights, obligations, and remedies of the parties as specified under this Agreement
shall be interpreted and governed in all aspects by the laws of the State of Florida. Should any
provision of this Agreement be determined by the courts to be illegal or in conflict with any law
of the State of Florida, the validity of the remaining provisions shall not be impaired. Venue for
litigation of this Agreement shall be in courts of competent jurisdiction located in Jacksonville,
Duval County, Florida.

ARTICLE 21: Article Headings

Article headings appearing herein are inserted for convenience or reference only and shall

in no way be construed to be interpretations of text.
ARTICLE 22: Construction
Both parties acknowledge that they have had meaningful input into the terms and

conditions contained in this Agreement. Therefore any doubtful or ambiguous provisions



contained herein shall not be construed against the party who physically prepared this
Agreement.
ARTICLE 23: Successors and Assigns/Personal Liability

CITY and CONSULTANT each bind the other and their respective successors and assigns
in all respects to all of the terms, conditions, covenants, and provisions of this Agreement, and
any assignment or transfer by CONSULTANT of its interests in this Agreement without the prior
written consent of CITY shall be void, in the sole discretion of CITY. Nothing herein shall be
construed as creating any personal liability on the part of any officer, employee, or agent of
CITY.
ARTICLE 24: Notice

24.01 All notices under this Agreement shall be delivered by certified mail, return receipt

requested, or by other delivery with receipt to the following:
24.01. Asto the CITY:

Thomas J. Daly, I, Esq.

Real Estate Analyst

City of Jacksonville — Downtown Investment Authority
117 West Duval Street, Suite 310

Jacksonville, Florida 32202

24.02. As to the CONSULTANT:

Daniel Fenton

Executive Vice President

Strategic Advisory Group

13390 Middle Canyon Road, Suite 100

Carmel Valley, California 93924

Phone: (831) 298-7215 (o}); ((408) 309-3450 (¢)
www,strategicadvisorygroup.net

ARTICLE 25: CONSULTANT Defined



As used herein, the fterm “CONSULTANT” shall include, but not be hmited to
STRATEGIC ADVISORY GROUP LLC, its respective officers, employees, agents,
subcontractors, and other persons, firms, partnerships, corporations, or entities working for it or
on its behalf.

ARTICLE 26: Ethics in Professional Service Agreements
CONSULTANT represents that it has reviewed the provisions of the Jacksonville Ethics

Code, as codified in Chapter 602, Ordinance Code, and the provisions of the Jacksonville
Purchasing Code, as codified in Chapter 126, Ordinance Code.
ARTICLE 27: Conflict of Interest

The parties will follow the provisions of Section 126.112, Ordinance Code, with respect to
required disclosures by public officials who have or acquire a financial interest in a bid or
contract with CITY, to the extent the parties are aware of the same.
ARTICLE 28: Public Entity Crimes Notice

The parties are aware and understand that a person or affiliate who has been placed on the
State of Florida Convicted Vendor List following a conviction for a public entity crime may not:
submit a bid on a contract to provide any goods or services to a public entity; submit a bid on a
contract with a public entity for the construction or repair of a public building or public work;
submit bids on leases of real property to a public entity; be awarded or perform work as a
contractor, supplier, subcontractor, or consultant under a contract with any public entity; or,
transact business with any public entity in excess of $35,000.00 for a period of thirty-six (36)

months from the date of being placed on the Convicted Vendor List.



ARTICLE 29: Entire Agreement/Amendments

29.01. This Agreement constitutes the entire agreement between the parties hereto for the
Services to be performed and furnished by CONSULTANT hereunder. No statement,
representation, writing, understanding, agreement, course of action, or course of conduct made
by either party or any representative of either party which is not expressed herein shall be
binding.

29.02.  All changes to, additions to, modifications of, or amendments to this Agreement
or any of the terms, provisions and conditions hereof shall be binding only when in writing and
signed by the authorized officer, agent, or representative of each of the parties hereto.

ARTICLE 30: Prompt Payment

30.01. Generally. When CONSULTANT receives payment from CITY for labor,
services, or materials furnished by subcontractors and suppliers hired by CONSULTANT,
CONSULTANT shall remit payment due (less proper retainage) to those subcontractors and
suppliers within fifteen (15) calendar days after CONSULTANT’s receipt of payment from
CITY. Nothing herein shall prohibit CONSULTANT from disputing, pursuant to the terms
hereof, all or any portion of a payment alleged to be due to its subcontractors and suppliers. In
the event of such dispute, CONSULTANT may dispute the disputed portion of any such payment
only after CONSULTANT has provided notice to CITY and to the subcontractor or supplier
whose payment is in dispute, which notice shall: (i) be in writing; (ii) state the amount in dispute;
(i11) specifically describe the actions required to cure the dispute; and, (iv) be delivered to CITY
and said subcontractor or supplier within ten (10} calendar days after CONSULTANT s receipt

of payment from CITY. CONSULTANT shall pay all undisputed amounts due within the time



limits imposed by this section.

30.02.  Jacksonville Small and Emerging Business Enterprise and Minority Business
Enterprise Participation. Notwithstanding Chapter 126, Part 6, Ordinance Code,
CONSULTANT shall pay all contracts awarded with certified Jacksonville Small and Emerging
Business Enterprises (“JSEB™) and Minority Business Enterprises (“MBE”), as defined therein,
their pro rata share of their earned portion of the progress payments made by CITY under this
Agreement within seven (7) business days after CONSULTANT s receipt of payment from CITY
(less proper retainage). The pro rata share shall be based on all work completed, materials and
equipment furnished, or services performed by the certified JSEB or MBE at the time of
payment. As a condition precedent to progress and final payments to CONSULTANT,
CONSULTANT shall provide to CITY, with its requisition for payment, documentation that
sufficiently demonstrates that CONSULTANT has made proper payments to its certified JSEB’s
or MBE’s from all prior payments CONSULTANT has received from CITY. CONSULTANT
shall not unreasonably withhold payments to certified JSEB’s and MBE’s if such payments have
been made to CONSULTANT. [f CONSULTANT withholds payment to its certified JSEB’s or
MBE’s, which payvment has been made by CITY to CONSULTANT, CONSULTANT shall return
said payment to CITY. CONSULTANT shall provide notice to CITY and to the certified JSEB’s
or MBE’s whose payment is in dispute, which notice shall: (i} be in writing; (i1) state the amount
in dispute; (it} specifically describe the actions required to cure the dispute; and, (iv) be
delivered to CITY and said JSEB’s or MBE’s within five (5) calendar days after
CONSULTANT’s receipt of payment from CITY. CONSULTANT shall pay all undisputed

amounts due within the time limits imposed in this section. The failure to pay undisputed



amounts to the JSEB’s or MBE’s within seven (7) business days shall be a breach of this
Agreement compensable by one per-cent (1%) of the outstanding invoice’s being withheld by
CITY, not as a penalty but as liquidated damages to compensate for the additional contract
administration by CITY.

30.03. Third Party Liabiliry. The Prompt Payment requirements hereunder shall m no
way create any contractual relationship or obligation between CITY and any subcontractor,
supplier, JSEB, MBE, or any third party or create any CITY lability for CONSULTANT s
failure to make timely payments hereunder. However, CONSULTANT's failure to comply with
the Prompt Payment requirements shall constitute a material breach of CONSULTANT’s
contractual obligations to CITY. As a result of said breach, CITY, without waiving any other
available remedy it may have against CONSULTANT, may issue joint checks and charge
CONSULTANT a 0.2% daily late payment interest charge or the charges specified in Chapter
126, Ordinance Code, for JSEB’s or MBE’s and in Chapter 218, Florida Statutes, for non-JSEB’s
or non-MBE’s, whichever is greater.

ARTICLE 31: Incorporation by Reference

The “Whereas” recitals at the beginning of this Agreement are true and correct and are
made a part hereof and are incorporated herein by this reference. Similarly, all exhibits and other
attachments to this Agreement that are referenced in this Agreement are made a part hereof and
are incorporated herein by this reference.

ARTICLE 32: Order of Precedence
In the event of any conflict between or among the provisions of this Agreement and those

of any exhibit attached hereto or of any amendment, the priority, in decreasing order of



precedence shall be: 1) fully executed amendment; 2) provisions in this Agreement; and 3)
exhibits to this Agreement.
ARTICLE 33: Counterparts

This Agreement and all amendments hereto mayv be executed in several counterparts,
each of which shall be deemed an original, and all of such counterparts together shall constitute
one and the same mstrument.

|[Remainder of page left blank intentionally. Signature page follows immediately.]



IN WITNESS WHEREQOF, the parties hereto have executed this Agreement the

day

and year first above written.

CITY OF JACKSONVILLE

By . )07/71/6’ é”'a//

Alvin Brown

In accordance with Section 24.103(e) of the Ordmam:;eCodeot %hc %ﬁ{;}%ksonville, [
do hereby certify that there is an unexpended, unencumbered, and unimpounded balance in the
appropriation sufficient to cover the foregoing agreement, and that provision has been made for

the payment of monies provided therein to be paid.
? v : 7
C L) Rl

Director of Finance
CITY Contract Number: [00& o

Y

Form Approved:
/%;neral Cou{
WITNESS STRATEGIC ADVISORY GROUP LLC
By By
Signature Signature
__Daniel Fenton
Type/Print Name Type/Print Name

__Principal, Strategic Advisory Group
Title Title
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MWDD/YYYY)
10/09/2014

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. It SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

PRODUCER

AUTOMATIC DATA PROCESSING INSURANCE AGCY INC
1 ADP BLVD MS 325

ROSELAND, NJ 07088

(B77) 877-0428

CONTACT
BHOKE ) T FAX
AL No, Exty: (8773 677-0428 PIAL, Mok (877 877-0430
E-fAIL
DRESS: spobleadpEhavelers.oom

INSURER(S) AFFORDING COVERAGE NAIC #

IMEURER A TRAVELERS PRUPERTY CASUALYY COMPANY OF AMERICA

TRATEGIC ADVISORY GROUP
3848 ST ANNES COURT
DULUTH, GA 30098

HEURER B ¢

INBURER C ¢

INSURER D -

INBURER E :

INSURERF :

COVERAGES

CERTIFICATE NUMBER: 740629056331282

REVISION NUMBER:

THIS I8 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISBUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTHACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSBUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN BEDUCED BY PAID CLAMS.

INSR ) ADDL SUBR ) POLICY EFF POLICY EXP
LIR TYPE OF INSURANCE INSD| WVD POLICY NUMBER MADDYYYY) MDD Y YY) LIMITS
L oty e
COMMERCIAL GENERAL LIABILITY gia;;ssz zéﬂggg"{ea .
ICLAMS-MADE || OOCUR EMISES (Ea conurencal L8
MED EXP (Any ons persont | 9
PERSOMAL & ADV INJURY |3
GENL AGEREGATE LT APPLIES PER: NESAL AGGREGAT
POLCY PPRO- [ 1.
T L PRODUCTS - COMP/OP AGG
OTHER: &
COMBINED SINGLE LiMIT $
AUTOMOBILE UABIL (Ea accident)
a7 LY INJURY {Par porson
ANY AUTO ;, J g BODILY INJURY (Perporson) | §
—— H Y . ¢
N iij; ggwwgs [ ?,:;; %/ - \i@? 77 5 L BODILY INJURY (Per accident)| §
HIRED AUTOS S N A {;‘ “’{V? - -
|| HEED AUTOS T M PROPERTY DAMAGE
- {Por actident) $
e $
e /
B )
UMBRELLA LIAB i EACH OCCURRENCE $
Exsfss UAB AGBREGATE %
DEDL | AETENT
$
H H H o3
WORKERS COMPENSA 2014 oaia201s L X (B | 8T
A AND EMPLOYERS' LIAB E SHIE :
ANY PROPRIETOR/PAS EL EACH ACCIDENT $1,000,000
CEFICERMEMBER EXCI -
{Mandatory in NH} EL DISEASE - EA EMPLOVEE | $1.000.,000
¥ yes, desoribe urder -
DESCRIPTION OF OPER L DISEASE - PoLicY Lt | 5 1,000,000
DESCRIPTION OF OPERATIO . - wuwm riuns / VEMICLES (ACGRD 101, Additions! Bems e, may be # muore space is reguired}
FOR INFORMATIONAL PURPOSES ONLY
CERTIFICATE HOLDER CANCELLATION

CITY OF JACKSONVILLE
ATTHN: TOMAS DALY

117 WEST DUVAL 87,
JACKSONVILLE, FL 32202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED N
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE g :
- *® ‘ ’

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved,

The ACORD name and logo are registered marks of ACORD




J5H DATE (MM/DIVYYYY)

ACoR CERTIFICATE OF LIABILITY INSURANCE 0/9/2014

THIS CERTIFICATEIS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S}, AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{les) must be endorsed. If SUBROGATIONIS WAIVED, subject to the
terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in fieu of such endorsement(s).

FRCE

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED., NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURAMCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE
TERMS EXCLUSIONS AND CONDITIONS OF SUCH POLICES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIME,

VSR - N BANEE ADDL| SUBR v NEAIBER POLICY EFF POLICY EXP AMITS
S TYPE OF INSURANCE g POLICY NUMBER LDV foyEAE LIMITS
COMMERCIAL GENERAL LIABILITY EACH OUCURRENCE :1,000,000
[ IO
T R Py DAMAGE T0 RENTED NeYatallNaVatsl
| CLAMS-MADE | X [OCCUR PREMISES /E5 deturrencs) s3UYG, UUU
B X! General Liab 20 G4/13/2015 | vEDEX® (yoneperson) 510, 000
PERSONAL & ADV INJURY =1, 000, 000
A1 are Ao ne
GENL AGGREGATE LNIT APPLIES PER: GENERAL AGGREGATE 52, 000, 000
BoLICY | ! ?;?% | oo pRODUCTS -coMProP ass 52, 000, 00
OTHER: s
COMBINED SINGLE LIMIT P
AUTOMOBILE LIABILITY ety G 21,000,000
ANY AUTO BODILY WNJURY (Per person) s
S ry
B ALL OWNED | SCHEDULED 20 8 s BODILY BUJURY (Per accident) |5
AUTOS ! AUTOS :
w b el o | NON-DWNED PROPERTY DAMAGE
53 T Y 5
KL HIRED AL ué\:s AL aUtos {Per accident) -
i
UMBRELLA LIAB GUCUR EACH OUCURRENCE
EXCESS LIAB CLABS-MADE AGBREGATE A
i | s
£ IRETERTION % ¥
CRX COMPENSATION
AN EMPLOVERY L34BILITY
MY PROPRIETORPARTNEREXECUTIVE YN ¥
OFFICER/MEMBER EXCLUDED? PR I R— .
(Mandatory in NH) P EL. DISEASE. EAEMPLOYEE [
i, § b S—
i ves, describe under oy e
DESCRIPTION OF OPERATIONS below F L DISEASE - POLICY LT
A 1 1371
DESCRIPTION OF OPERATIONS 7 LOCATIONS / VEHICLES (ACORD 101, Addisi may be # mors space is required)
Th Operations.
CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THERECF, NOTICE WILL BE
DELIVERED IN A ROANCE WITH THE POLICY PROVISIONS,
AUTHORIZED REPRESENTATIVE

A/A*? sz /i? &;/5/&«%“
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