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Ordinance #12 revised - March 14, 2005


Introduced by the Council President at the request of the Mayor:
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ORDINANCE 2009-282-E
An ordinance appropriating $35,000.00 from the environmental protection fund to provIDE FUNDING ($6,000 FOR NAVIGATOR TRAINING, PROVIDED BY JOHNSON CONTROLS, FOR OFFICIALS OF THE CITY OF JACKSONVILLE (“CITY”) WHICH WILL ASSIST THEM IN DETERMINING A ROADMAP AND GOALS TO IMPLEMENT A SUSTAINABILITY PROGRAM IN CITY GOVERNMENT; $4,500 FOR GREEN CITY CERTIFICATION BY THE FLORIDA GREEN BUILDING COALITION; $300 FOR ANNUAL DUES TO THE FLORIDA GREEN BUILDING COALITION FOR THREE YEARS; $3,000 FOR THE COST OF EMPLOYEE SUSTAINABLE TRAINING TO BE CONDUCTED BY THE GREEN TEAM PROJECT; $9,500 FOR THE COST OF PROVIDING LEED TRAINING FOR LEADER/MANAGEMENT PERSONNEL BY THE N.E. FLORIDA U.S. GREEN BUILDING COUNCIL; $3,000 FOR TRAVEL TO OBSERVE OTHER MUNICIPALITIES AND BENCHMARK OTHER PROGRAMS; $3,700 FOR THE PURCHASE OF EDUCATIONAL ITEMS REQUIRED BY CHAPTER 366, JACKSONVILLE ORDINANCE Code, TO PERFORM ENVIRONMENTAL EDUCATION OUTREACH ON SUCH SUBJECTS AS LANDSCAPE IRRIGATION AND FERTILIZATION; AND, $5,000 FOR PRINTING COSTS TO SUPPORT THE PRINTING OF EDUCATIONAL BROCHURES SUCH AS THOSE FOR LANDSCAPE IRRIGATION AND FERTILIZATION), ALL AS INITIATED BY B.T. 09-096; PROVIDING A CARRYOVER OF FUNDS TO FISCAL YEAR 2012-2013; approving and authorizing the mayor, or his designee, and corporation secretary to execute and deliver THE CONTRACT BETWEEN THE CITY OF JACKSONVILLE AND TLC ENGINEERING FOR ARCHITECTURE, INC. FOR A LEED TRAINING WORKSHOP and other documents and take further action to effectuate the purpose of this ordinance;  approving and authorizing the mayor, or his designee, and corporation secretary to execute and deliver THE CONTRACT BETWEEN THE CITY OF JACKSONVILLE AND Green Team Project FOR employee sustainability training and other documents and take further action to effectuate the purpose of this ordinance; ACKNOWLEDGING EXEMPTION FROM THE CITY’S PROCUREMENT PROCESS PURSUANT TO SECTION 126.107 (EXEMPTIONS) SUBSECTION (G), ORDINANCE CODE; WAIVING SECTIONS 111.755 AND 360.602 (ENVIRONMENTAL PROTECTION FUND), Ordinance Code; providing an effective date.

Be it ordained by the Council of the City of Jacksonville:


Section 1.

Appropriation.  For the 2008-2009 fiscal year, within the City’s budget, there are hereby appropriated the indicated sum(s) from the account(s) listed in subsection (a) to the account(s) listed in subsection (b):

(B.T. 09-096 attached hereto as Exhibit 1 and incorporated herein by this reference)
(a) Appropriated from:

See B.T. 09-096



$35,000.00

(b) Appropriated to:

See B.T. 09-096



$35,000.00

Section 2.

Purpose.  The purpose of the appropriation in Section 1 is to provide funding for(1) Navigator Training, provided by Johnson Controls, for officials of the City of Jacksonville (“City”) which will assist them in determining a roadmap and goals to implement a sustainability program in City government ($6,000); (2) Green City Certification by the Florida Green Building Coalition ($4,500); (3) annual dues to the Florida Green Building Coalition for three years ($300); (4) the cost of employee sustainable training to be conducted by the Green Team Project ($3,000); (5) the cost of providing LEED Training for Leader/Management Personnel by the N.E. Florida U.S. Green Building Council ($9,500); (6) travel to observe other municipalities and benchmark other programs ($3,000); (7) the purchase of educational items required by Chapter 366, Jacksonville Ordinance Code, to perform environmental education outreach on such subjects as Landscape Irrigation and Fertilization ($3,700); and, (8) printing costs to support the printing of educational brochures such as those for Landscape Irrigation and Fertilization ($5,000). 
Section 3.

Carryover.

The funds appropriated in this ordinance shall not lapse but shall carryover to fiscal year 2012-2013.

Section 4.

Approval and Authorization of Contract with TLC Engineering for Architecture, Inc.
There is hereby approved, and the Mayor, or his designee, and the Corporation Secretary are hereby authorized to execute and deliver, on behalf of the City, the Contract between the City of Jacksonville and TLC Engineering for Architecture, Inc. for a LEED Training Workshop, in substantially the same form as is attached hereto as Exhibit 2 and any other documents and take further action to effectuate the purpose of this ordinance. 
Section 5. Approval and Authorization of Contract with Green Team Project.  There is hereby approved, and the Mayor, or his designee, and the Corporation Secretary are hereby authorized to execute and deliver, on behalf of the City, the Contract between the City of Jacksonville and Green Team Project for employee sustainability training in substantially the same form as is attached hereto as Exhibit 3 and any other documents and take further action to effectuate the purpose of this ordinance.
Section 6.

Section 126.107 (Exemptions), Ordinance Code Exception Provided.  The training provided by the Green Team Project and TLC Engineering for Architecture on behalf of the N.E. Florida U.S. Green Building Council is exempt from the City’s procurement process pursuant to Section 126.107 (Exemptions) subsection (g), Ordinance Code.
Section 7.

Section 111.755 (Environmental Protection Fund), Ordinance Code, and Section 360.602 (Environmental Protection Fund), Ordinance Code, Waived.
  Section 111.755 (Environmental Protection Fund), Ordinance Code, and Section 360.602 (Environmental Protection Fund), Ordinance Code, are hereby waived so as to allow the use of the Environmental Protection Fund for the purposes set forth in Section 2, notwithstanding the existing limitations on use of the funds, because such uses of the fund were not in contemplation of the City Council at the time of enactment and the purposes set forth in Section 2 are in harmony with the listed purposes in 111.755 and 360.602.  Specifically, the Environmental Protection Board (EPB) wishes to fund efforts to support the Mayor’s executive Order 2008-03 Sustainability Policy as well as support the City’s Sustainable Building Program, which is currently pending in City Council.  Providing funding, outreach efforts, benchmarking, and certification of the City as “Green City” will focus the City on improving environmental performance and garner cost savings through waste reduction, water conservation, air quality improvements, among others. The process of becoming a Green City is an opportunity to improve existing programs, start new programs, and set an example to the community in order to improve environmental sustainability throughout the City.  Additionally, compliance with the landscape irrigation and fertilizer ordinances is deemed a top priority by EPB and this funding supports this priority and justifies this exception as a benefit to the community.    
Section 8.

Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.
Form Approved:

     /s/  Kristina G. Nelson

Office of General Counsel

Legislation prepared by: Kristina G. Nelson
G:\SHARED\LEGIS.CC\Nelson\Appropriation from EPF for $35,000.doc
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OFFICE OF THE MAYOR

@

City of Jacksonville, Florida
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DATE OF ACTION BY MAYOR MAR -9 200 APPROVED

Transfer From: Fund/Department/Division/Activity Special Revenue/E&CD/Environmental Quality Divisio B Trust Fund
Environmental Protection Board AMOUNT

Account Title Trust Fund/Fund Balance Project/Pro. Det.

AccountNo.  JXSF15A - 38901 Grant/Gr. Det. $35,000.00

NET TRANSFER TOTAL $35,000.00

Transfer To: Fund/Department/Division/Activity Special Revenue/E&CD/Environmental Quality Division/EPB Trust Fund
Environmental Protection Board Trust Fund AMOUNT

Account Title Travel Project/Pro. Det.

Account No. EREQ15AEPTF - 04002 $3,000.00
Environmental Protection Board Trust Fund

Account Title Printing and Binding

AccountNo. EREQ1SAEPTF - 04721 $5,000.00
Environmental Protection Board Trust Fund

Account Title Miscellaneous Services & Charges P10,

Account No. EREQ15AEPTF - 04938 Grant/Gr. Det. $8,200.00
Environmental Protection Board Trust Fund

Account Title Training Project/Pro. Det.

AccountNo. EREQ15AEPTF - 05401 Grant/Gr. Det. $18,500.00
Environmental Protection Board Trust Fund

Account Title Membership, Dues & Subscriptions Project/Pro. Det.

AccountNo. EREQ15AEPTF - 05402 Grant/Gr. Det. $300.00

NET TRANSFER TOTAL $35,000.00

TO BRPnoPRIATL ffom Foods Jfdisna=.
PURPOSE: This action will cover the cost of Navigator Training provided by Johnson Controls as previously

approved by BT07-172. Funds will also be utilized to ensure that the City of Jacksonville becomes a member
of the Florida Green Buildings Coalition and to train key staff and Environmental Protection Board members to be
LEED certified. These training programs will enable the City to move forward with retrofitting existing buildings
and planning for future Green Buildings by leading the Jacksonville community by example. Additional funding is
requested to cover the cost of educational and outreach efforts, as well as pay anni'al dues to the Florida Green
Buildings Coalition. Training proposals are attached to this funding rgt)q(uest '
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CONTRACT
BETWEEN
THE CITY OF JACKSONVILLE
AND
TLC ENGINEERING FOR ARCHITECTURE, INC.
FOR A LEED TRAINING WORKSHOP

This Contract, made and entered into this ___ day of , 2009 (the “Effective Date”) by
and between the CITY OF JACKSONVILLE, a municipal corporation exiting under the
Constitution and the laws of the State of Florida, (“CITY””) and TLC ENGINEERING FOR
ARCHITECTURE, INC., a Florida corporation, with principal offices at 1650 Prudential Drive,
Suite 200, Jacksonville, FL 32207 (“CONSULTANT"), is for a Leadership in Energy and
Environmental Design (“LEED’") Training Workshop. The parties agree as follows:

Section 1. Purpose.

The parties have entered into this Contract for the purpose of retaining the CONSULTANT to
provide CITY leaders and department personnel who will be implementing sustainable practices
in their positions and is designed to familiarize individuals with the concepts used in Leadership
in Energy and Environmental Design (“LEED”) and sustainability. This training is necessary as
the CITY moves forward to implement sustainable initiatives.

Section 2. Scope of Services

CITY engages CONSULTANT and CONSULTANT accepts said engagement for the purpose of
providing to CITY professional services for the Project, as described in the “Scope of Services”
set forth in this Section (the “Services”). The CONSULTANT shall provide training and
instruction for a 4 hour LEED workshop for a maximum of 76 people at a rate of $125 per
person for a not to exceed amount of $9,500. The CITY shall provide the location for the
training that has A/V capability and will organize the participants. The CONSULTANT will
provide all hand-out materials as needed to the participants and all other materials needed to
perform all services set forth in this Contract.

Section 3. Compensation

3.1 Pricing. The CONSULTANT shall be paid for the Services up to a maximum amount of
$9,500. This payment shall be based on a rate of $125 per person and maximum of 76 people.

3.2 Billing. Within 30 days of the completion of the workshop training as set forth in Section 2,
the CONSULTANT shall submit a detailed invoice and applicable documentation (i.e. class
attendance sheets and evaluations) for services rendered in accordance with this Contract. If the
CITY in good faith determines that the CONSULTANT has failed to perform or deliver any
service or product as required by the Contract, the CONSULTANT shall not be entitled to any
compensation under this Contract until such service or product is performed or delivered. In this
event, the CITY may withhold that portion of the Contractor’s compensation, which represents
payment for service or product that was not performed or delivered.

EXHIBIT X
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Section 4. Duration of Agreement, Termination and Default

4.1. The term of this Agreement shall become effective as of the Effective Date and shall
continue and remain in full force and effect as to all its terms, conditions and provisions until the
training set forth in Section 2 has been provided, unless sooner terminated by either party, with
or without cause, by giving of not less than thirty (30) days prior written notice to the other party
to this Agreement. '

4.2. Should either party default in its obligations under this Agreement, the non defaulting party
shall provide written notice, to the defaulting party of the default. 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.

4.3. Notwithstanding the foregoing, or any other provision of this Agreement to the contrary, the
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, the 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 the CITY.

4.4. 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.

Section 5. Indemnification

5.1 The 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 the CITY, including without limitation, its officers,
directors, employees, representatives, and agents (individually or collectively referred to as the
“Indemnified Parties”) from and against:

5.1.1 General Tort Liability, including without limitation any and all claim,
action, loss, damage, injury, liability, cost and expense of whatsoever kind or nature
(including, but not by way of limitation, attorney'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 thereunder; and

5.1.2 Intellectual Property Liability, including 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 fees), arising directly

) EXHIBIT _&1
Page a of
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, is 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 the CITY, so that the Service or product is non-
infringing; and

5.2 This Section, 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.

Section 6. Independent Contractor

In the performance of this Agreement, the CONSULTANT shall be acting in the capacity of an
independent contractor and not as an agent, employee, partner, joint venturer or associate of the
CITY. The CONSULTANT shall be solely responsible for the means, methods, techniques,
sequences and procedures utilized in the full performance of this Agreement.

Section 7. Governing State Law/Venue/Severability

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.

Section 8. Successors and Assigns/Personal Liability

The CITY and the 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 the CONSULTANT of its interests in this Agreement without
the prior written consent of the CITY shall be void, in the sole discretion of the CITY. Nothing
herein shall be construed as creating any personal liability on the part of any officer, employee or
agent of the CITY.

EXHIBIT 3
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Section 9. Notice

All notices under this Agreement shall be delivered by certified mail, return receipt requested, or
by other delivery with receipt to the following:

As to the CITY: As to the CONSULTANT:
Environmental & Compliance Department ~ TLC Engineering for Architecture, Inc.
Attention: Derek Igou 1650 Prudential Drive, Suite 200

117 West Duval Street, Suite 225 Jacksonville, FL 32207

Jacksonville, FL 32202
Section 10. 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.

Section 11. Entire Agreement/Amendments:

11.1 This Agreement constitutes the entire agreement between the parties hereto for the
Services to be performed and furnished by the 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.

11.2  All changes to, additions to, modifications of, or amendment 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.

Section 12. Counterparts
This Agreement, and all amendments thereto, may 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 instrument.

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

EXHIBIT X

Page __‘:\____Of—_z__
IN WITNESS WHEREOQF, the parties hereto have executed this Agreement the day and year

first above written.

ATTEST: CITY OF JACKSONVILLE
By By

Neill W. McArthur, Jr., John Peyton,

Corporation Secretary Mayor, City of Jacksonville

In accordance with the Ordinance Code, of the City of Jacksonville, I 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.

Director of Finance
City Contract Number:

Form Approved:

Office of General Counsel

ATTEST: TLC ENGINEERING FOR
ARCHITECTURE, INC.
By By
Signature Signature
Print Name Print Name
Title Title
EXHIBIT
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CONTRACT
BETWEEN
THE CITY OF JACKSONVILLE
AND
GREEN TEAM PROJECT
FOR EMPLOYEE SUSTAINABILITY TRAINING WORKSHOPS & TEAMS

This Contract, made and entered into this ___ day of , 2009 (the “Effective Date™) by
and between the CITY OF JACKSONVILLE, a municipal corporation exiting under the
Constitution and the laws of the State of Florida, (*CITY") and GREEN TEAM PROIJECT, a
solutions-oriented non-profit and project of the Tides Center, with principal offices at 3
Independent Drive, Jacksonville, FL 32203 (“CONSULTANT"), is for employee sustainability
training. The parties agree as follows:

Section 1. Purpose.

The CITY is interested in helping its employees learn about sustainability issues as well as
encouraging, enabling, motivating, and supporting its employees to take sustainable actions
within their departments. The CITY is interested in the CONSULTANT performing the
following two actions:
¢ Give one presentation/workshop on sustainability for each CITY department tailored to
the correct level of knowledge, perspective, and day-to-day operations of the specific
audience when appropriate, possible and feasible.
e Facilitate eight CITY green teams (one per department). Each team meets for a total of
eight meetings for at least an hour each meeting.

The primary objectives for conducting these activities are:
e Increase awareness of and commitment to sustainability within the CITY through
education of its employees.
e Motivate participants to take environmental sustainable actions within their workplace
and home.
e Facilitate and create buy-in with employees using their ideas of how the CITY can
become more sustainable.

Section 2. Scope of Services

CITY engages CONSULTANT and CONSULTANT accepts said engagement for the purpose of
providing to CITY professional services for the Project, as described in the “Scope of Services”
set forth in this Section (the “Services™).

2.1 Deliverables. The immediate deliverables for the proposed work include:

e Eight (8) one (1) hour presentations/workshops on sustainability for each COJ
department tailored to the correct level of knowledge, perspective, and day-to-day
operations of the specific audience when appropriate, possible and feasible.

o Completion of eight (8) green teams that will each have eight (8) one (1) hour meetings
(64 hours total).

/

EXHIBIT .7
page | of )
Measurement of success through quantitative and qualitative means such as data
collection and evaluation forms.

Collection, calculation, and presentation of data, evaluations, and suggestions made
during the workshops and green teams.

An extensive online resource list for the CITY to post for individuals as a quick link for
information.

2.2 Topics to be Included. The program proposed is geared toward taking action at home and in
the workplace that includes basic facts, behavior, procurement and facilities and therefore is
organized and covers the following resource areas and topics:

Solid Waste

Energy

Water

Food & Household Chemicals
Transportation

Community Involvement

The mechanisms, tools, and information used to access and reduce the negative impact in the
above resources areas include:

Performing assessments where feasible

Analyzing bills where feasible

Conducting inventory and procurement analysis (what are participants buying in regards
to supplies, cleaners, paints, chemicals, etc.)

Discussing behavior, obstacles, and successes to specific action steps.

Incorporate the CITY’s sustainability initiatives and Leadership in Energy and
Environmental Design (LEED) practices and concepts into discussion and action where
appropriate. For example, the following areas will be included when discussing and
assessing feasible actions: sustainable sites (e.g., landscape, pest management, alternative
commuting transportation, storm water management, heat island and light pollution
reduction), water efficiency (indoor and outdoor), energy and atmosphere (energy
efficiency, refrigerant management, building commissioning, performance measurement,
renewable energy onsite and offsite, and emissions reduction reporting(, materials and
resources (sustainable purchasing, solid waste management), and indoor environmental
quality (green cleaning, indoor air quality best management practices, occupant comfort.)

2.3 Overview of Program Steps. The following summarizes the proposed initial steps to start the
sustainability education of the COJ’s employee:

D

2)
3)

4)
5)
6)

Meet with COJ staff to decide on exact timeline and preferred venues and formats of the
workshops and green teams.

Set up dates and times of workshop for each department.

Capture the names and contact information of those interested in participating on a
departmental green team.

Schedule dates, times, and locations of green teams.

Facilitate and complete eight departmental green teams.

Collect, calculate and present results from actions, evaluation forms, and discussion
items during workshops and teams.

2 EXHIBIT_3
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Section 3. Compensation

3.1 Pricing. The CONSULTANT shall be paid $3,000 for the Services. The CONSULTANT is
committed to helping the COJ achieve its sustainability goals. To show its commitment, the
CONSULTANT is donating all its materials electronically and a significant amount of additional
personnel hours involving team preparation, follow-up research and coordination, and data
collection and calculation.

3.2 Billing. Within 30 days of the completion of the workshop training as set forth in Section 2,
the CONSULTANT shall submit a detailed invoice and applicable documentation (i.e. class
attendance sheets and evaluations) for services rendered in accordance with this Contract. If the
CITY in good faith determines that the CONSULTANT has failed to perform or deliver any
service or product as required by the Contract, the CONSULTANT shall not be entitled to any
compensation under this Contract until such service or product is performed or delivered. In this
event, the CITY may withhold that portion of the Contractor’s compensation, which represents
payment for service or product that was not performed or delivered.

Section 4. Duration of Agreement, Termination and Default

4.1. The term of this Agreement shall become effective as of the Effective Date and shall
continue and remain in full force and effect as to all its terms, conditions and provisions until the
training set forth in Section 2 has been provided, unless sooner terminated by either party, with
or without cause, by giving of not less than thirty (30) days prior written notice to the other party
to this Agreement. *

4.2. Should either party default in its obligations under this Agreement, the non defaulting party
shall provide written notice, to the defaulting party of the default. 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.

4.3. Notwithstanding the foregoing, or any other provision of this Agreement to the contrary, the
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, the 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 the CITY.

4.4. 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.

. EXHIBIT i__
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Section 5. Indemnification

5.1 The 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 the CITY, including without limitation, its officers,
directors, employees, representatives, and agents (individually or collectively referred to as the
“Indemnified Parties”) from and against:

5.1.1 General Tort Liability, including without limitation any and all claim,
action, loss, damage, injury, liability, cost and expense of whatsoever kind or nature
(including, but not by way of limitation, attorney’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 thereunder; and

5.1.2 Intellectual Property Liability, including 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 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, is 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 the CITY, so that the Service or product is non-
infringing; and

5.2 This Section, 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.

Section 6. Independent Contractor

In the performance of this Agreement, the CONSULTANT shall be acting in the capacity of an
independent contractor and not as an agent, employee, partner, joint venturer or associate of the
CITY. The CONSULTANT shall be solely responsible for the means, methods, techniques,

sequences and procedures utilized in the full performance of this Agreement.

Section 7. Governing State Law/Venue/Severability

EXHIBIT 3
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This Agreement, and all amendments thereto. may 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 instrument.

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

Section 8. Successors and Assigns/Personal Liability

The CITY and the CONSULTANT each bind the other and their respective successors and
assigns 1n all respects to all of the terms, conditions, covenants and provisions of this Agreement,
and any assignment or transfer by the CONSULTANT of its interests in this Agreement without
the prior written consent of the CITY shall be void, in the sole discretion of the CITY. Nothing
herein shall be construed as creating any personal liability on the part of any officer, employee or
agent of the CITY.

Section 9. Notice

All notices under this Agreement shall be delivered by certified mail, return receipt requested, or
by other delivery with receipt to the following:

As to the CITY: As to the CONSULTANT:

Environmental & Compliance Department  Green Team Project
Attention: Derek Igou
117 West Duval Street, Suite 225
Jacksonville, FL 32202

Section 10. 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.

Section 11. Entire Agreement/Amendments:

11.1 This Agreement constitutes the entire agreement between the parties hereto for the
Services to be performed and furnished by the 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.

11.2  All changes to, additions to, modifications of, or amendment 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.

Section 12. Counterparts

EXHIBIT
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year

first above written.

ATTEST: CITY OF JACKSONVILLE
By By

Neill W. McArthur, Jr., John Peyton,

Corporation Secretary Mayor, City of Jacksonville

In accordance with the Ordinance Code, of the City of Jacksonville, I 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.

Director of Finance
City Contract Number:

Form Approved:

Office of General Counsel

ATTEST: GREEN TEAM PROJECT
By: By
Signature Signature
Print Name Print Name
Title Title
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