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2nd RULES REDMAN AMENDMENT

The Rules Committee offers its first amendment to File No. 2011-187:
(1) On page 1, line 28, strike “TBD” and insert “PWCP328RD549-069505    PW0498-02”;
(2) On page 1, line 30, after “provide” insert “$500,000 of”;

(3) On page 1, line 31, after “Shield for” insert “the project totaling”;

(4) On page 2, line 11, strike “Exhibit 2” and insert “Second Revised Exhibit 2, labeled as “Second Revised Exhibit 2, Amended Contract, May 16, 2011 - Rules”” revised to delete Chapter 118 requirement and clarifies limitation of liability;
(5) On page 1, line 1, amend the introductory sentence to add that the bill was amended as reflected herein.    

Form Approved:

     /s/  Margaret M. Sidman     _ 
Office of General Counsel

Legislation Prepared By:
Steven E. Rohan 
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* GRANT

AGREEMENT

BETWEEN

THE CITY OF JACKSONVILLE
AND
BLUE CROSS AND BLUE SHIELD OF FLORIDA, INC.
FOR
Funding Assistance for Intersection and Roadway Improvements at Gate Parkway and
Blue Cross Blue Shicld Entrance Gate #1

THIS AGREEMENT, is made and entered into this _ day of s
2011 (hereinafter referred to as the “Effective Date”), by and between the CITY OF
JACKSONVILLE (hereinafter referred to as the “CITY™), a municipal corporation in Duval
County, Florida, with principal office at 117 West Duval Street, Jacksonville, Florida 32202 and
BLUE CROSS AND BLUE SHIELD OF FLORIDA, INC. (hereinafter referred to as the
“RECIPIENT”), a not-for-profit corporation, with principal office at 4800 Deerwood Campus
Parkway, Jacksonville, Florida 32246, for funding assistance for Intersection Signal and
Roadway improvements at Gate Parkway and BLUE CROSS BLUE SHIELD Entrance Gate #1
(hereinafter referred to as the “Project™).

. RECITALS:

WHEREAS, due to safety concerns the RECIPIENT engaged a professional engineering
consulting firm to perform a traffic signal warrant analysis at the intersection of Gate Parkway
and Blue Cross Blue Shield Entrance Gate #1 in Jacksonville, Florida; and /

WHEREAS, the results of the warrant analysis indicated that a traffic signal at the
intersection is justified and should be installed; and

WHEREAS, installation of a traffic signal will require additional roadway improvements
due to the geometry of the existing roadway; and

WHEREAS, the RECIPIENT, wants, through third party consultants and contractors, to
design and construct the installation of the traffic signal and associated roadway improvements
(“Project”) at a proposed cost of approximately $1,200,000.00; and

WHEREAS, RECIPIENT desires to dedicate the proposed roadway improvements to the
CITY; and

WHEREAS, the RECIPIENT has asked the CITY for funding assistance in the amount
of $500,000.00 in order to pay for a portion of the construction phase of the Project; and

WHEREAS, RECIPIENT has offered to provide all of the funding for the design and
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engineering work as well as the funding for the balance of the construction work for the Project,
in the amount of approximately $700,000.00; and

WHEREAS, the CITY recognizes that the Project shall serve and will benefit the public
and desires to assist RECIPIENT with funding; and

WHEREAS, the CITY has determined that funding, in the amount not-to-exceed
$500,000.00, wili be provided from CITY Account PWCP328RD549 069505 for the purpose of
the Project, as more particularly described herein; and

WHEREAS, it is in the parties’ best interest to make and enter into this Agreement
specifying each party’s rights, duties and obligations with respect to the Project.

NOW THEREFORE

IN CONSIDERATION of the mutual promises contained herein and for other good and
valuable consideration, of which the parties admit the legal sufficiency, the parties agree that:

1. Incorporation of Recitals. The above stated recitals are accurate, true and correct
and, by this reference, are incorporated herein and made a part hereof.

2. Description of Project. The Project includes design, engineering, and construction
services (“Services”) to be purchased by the RECIPIENT, and such Services are more
‘ particularly described in Exhibit “A”, attached hereto and, by this reference, made a part hereof.
Upon completion of the Project and approval by the CITY, the RECIPIENT shall convey and
dedicate said improvements to the CITY in consideration of the CITY’s acceptance of the
Project and funding assistance, as more particularly specified in Sections 4 and 10 herein.

3. Term. This Agreement shall become effective on the Effective Date and shall
continue in full force until the Project is completed and accepted by the CITY, unless terminated
earlier as provided in this Agreement; it is anticipated that the duration of the construction phase
of the Project will be 180 working days from issuance of a Notice to Proceed.

4. Assistance with Funding the Project. The CITY shall provide funding
assistance (“Funding”), in a total amount not-to-exceed FIVE HUNDRED THOUSAND AND
00/100 DOLLARS ($500,000.00) to the RECIPIENT for the Project. No part of such Funding
is to be used for the design and engineering services related to the Project. The RECIPIENT
shall spend this Funding only on the construction phase of the Project and for no other matters.
Expenditure of the Funding on any other matter than the construction phase of the Project; or in
any other manner than expressed herein shall be a material breach and default of this Agreement
and shall result in refunds as specified in this Agreement. Notwithstanding the foregoing, the
parties agree that such funding is only remitted to RECIPIENT pursuant to Section 7 whereby
the CITY approves such expenditures related to the Project.

5. RECIPIENT Compliance. The RECIPIENT shall comply with all applicable
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bond covenants/restrictions, federal, state, and local laws, rules, regulations, and ordinances;
however, Chapter 118, Ordinance Code, is hereby waived in its entirety.

6. Chapter 126, Ordinance Code. To the extent that it is applicable, Chapter 126,
Ordinance Code, is hereby waived in its entirety.

7. Payment and Performance Bonds. RECIPIENTs contractor shall procure and
maintain throughout the construction of the Project Payment and Performance Bonds in
accordance with §255.05, Fla. Stat., in an amount equal to the value of the construction contract.
Said bonds shall name CITY as an Obligee and shall be duly recorded in the Duval County
Public Records prior to the RECIPIENT s issuance of a Notice to Proceed.

8. Payment upon completion, inspection and recommendation of acceptance of
Project. The CITY’s Funding for the Project, pursuant to this Agreement, shall be paid after the
following:

(i) the RECIPIENT submits to the CITY documentation, final AIA G702 Certificate of
Payment, final AIA G703 ,Schedule of Values, and final releases of lien, for the roadway and
signal contractor relative to the CITY’s financial assistance and which is satisfactory to the
CITY’s General Accounting Division, to justify payment to the RECIPIENT; and

(i) a visual inspection, by a CITY representative that the Project has been constructed as
described in Exhibit “A”, as represented by RECIPIENT.

CITY, of the Project. Payment shall be made upon CITY acceptance of the Project and
RECIPIENT’s dedication of the infrastructure and improvements to CITY. Notwithstanding the
foregoing, CITY’s acceptance of the Project shall not be unreasonably withheld and be made
within twenty-five (25) days if the completion of the Project or RECIPIENTS dedication of the
infrastructure and improvements, whichever is later.

I If the Project is acceptable, such CITY representative must also recommend acceptance, by the

9. CITY Oversight of Project. The CITY’s Department of Public Works shall be
responsible for overseeing, administering and implementing this Agreement. The CITY’s
contact person in the Department of Public Works is John Pappas (“Project Manager™).

10.  Report. The RECIPIENT shall provide the Department of Public Works and the
Council Auditor with a full report. Such report shall be in a form approved by the Council
Auditor and shall include final AIA G702 Certificate of Payment, final AIA G703 ,Schedule of
Values, final releases of lien, and copies of bank-cleared checks (fronts and backs), or the
equivalent ACH documentation. Such report shall be submitted upon completion of the Project

and shall demonstrate that RECIPIENT expended at least $500,000.00 on the construction of the
Project.

11. Maximum Indebtedness. The CITY shall be indebted under this Agreement in
the maximum amount not-to-exceed FIVE HUNDRED THOUSAND AND 00/100 DOLLARS
($500,000.00). Such amount shall be paid to RECIPIENT provided that RECIPIENT has spent
at least FIVE HUNDRED THOUSAND AND 00/100 DOLLARS ($500,000) on the Project and

‘ Page 3 of 11

Second Revised Exhibit 2
2Amended Contract

May 16, 2011 - Rules
Page 3 of 11
2011-187

the Project is accepted by the CITY as set forth in Section 7 above.
12. Indemnification.

12.01. RECIPIENT, including, without limitation, its directors, officers, employees and
agents, successors and assigns (hereinafter referred to as the “Indemnifying Parties”) shall hold
harmless, indemnify, and defend the CITY, including without limitation, its officers, directors,
members, representatives, affiliates, agents and employees, successors and assigns (hereinafter
collectively referred to as the “Indemnified Parties”) against 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) which may be incurred by, charged to or recovered from and
against any of the following arising directly out of any of the RECIPIENTs, its officers’,
employees’, agents’, assigns’ or general contractors’ (hereinafter collectively included in the
term “Indemnifying Parties”, for purposes of this Section 12) negligent acts or omissions with
respect to operations, work or services performed in connection with this Agreement including,

12.01.01. General Tort Liability including, without limitation, any and all claims for
damages as a result of the injury to or death of any person or persons, or damage to or
destruction of any property which arises as a result of any negligent act or omission on the part
of the Indemnifying Parties, regardless of where the damage, injury or death occurred at site of
the Project; or arising out of the failure of the Indemnifying Parties to keep, observe or perform

. any of its obligations under this Agreement; and

12.01.02. Environmental Liability, including without limitation, any and all claims, suits,
demands, judgments, losses, costs, fines, penalties, damages, liabilities and expenses (including
all costs of cleanup, containment or other remediation, and all costs for investigation and defense
thereof including, but not limited to, court costs, reasonable expert witness fees and attorney
fees) arising from or in connection with (a) the Indemnifying Parties’ actions or activities that
result in a violation on 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 day and year first above written, or (c) 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 and deprivation of the use of real property) 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.; and

12.01.03. Violation of Laws 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 from or based upon the violation
of any federal or state, statutes, or regulations, by the Indemnifying Parties or those under their
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direct control.

12.01.04. Breach of Representations and Warranties Liability 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) which may be incurred by, charged to or
recovered from any of the foregoing, arising directly any breach of any covenant or obligation of
the Indemnifying Parties set forth in this Agreement by the Indemnifying Parties pursuant to this
Agreement,

12.02 The indemnifications contained in Section 11.01, above, are separate and apart
from, and are in no way limited by, any insurance provided pursuant to this Agreement or
otherwise. This Section 11 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 for events
that occurred prior to dedication of the Project to the CITY. In no event shall the

indemnifications contained herein survive ten (10) years past dedication of the Project to the
CITY.

13. CONSEQUENTIAL DAMAGES: NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN THIS AGREEMENT, NEITHER PARTY NOR ITS
AFFILIATES SHALL, UNDER ANY CIRCUMSTANCES, BE LIABLE TO THE OTHER
PARTY FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY,
. PUNITIVE, OR SPECIAL DAMAGES OF ANY NATURE WHATSOEVER,
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN
TORT, INCLUDING NEGLIGENCE, AND REGARDLESS OF WHETHER SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES IN
ADVANCE OR WHETHER SUCH DAMAGES ARE REASONABLY FORESEEABLE.

14.  LIMITATION OF LIABILITY: EACH PARTY'S MAXIMUM LIABILITY TO
THE OTHER RELATING TO THIS AGREEMENT AND EACH PARTY'S
PERFORMANCE OR NONPERFORMANCE HEREUNDER SHALL BE LIMITED IN
THE AGGREGATE TO THE FEES RECEIVED BY RECIPIENT PURSUANT TO
THIS AGREEMENT. NOTWITHSTANDING THE FOREGOING, LIABILITY FOR
ACTS OR OMISSIONS WHICH RESULT IN INJURIES TO PERSONS SHALL BE
LIMITED TO ANY AMOUNT RECOVERED FROM RECIPIENT’S ARCHITECT,
ENGINEER AND/OR CONTRACTORS. NOTHING IN THIS PARAGRAPH SHALL
BE CONSTRUED AS A WAIVER OF CITY’S SOVEREIGN IMMUNITY PURSUANT
TO §768.28, FLA. STAT.

15. Bargained-For Provision: The allocations of liability in above represent the agreed and
bargained-for understanding of the parties and RECIPIENT s compensation for this Agreement
reflects such allocations. The parties have agreed that the limitations specified above will apply
even if any limited remedy specified in this Agreement is found to have failed of its essential
purpose.

' Page S of 11

Second Revised Exhibit 2
Amended Contract

May 16, 2011 - Rules
Page 5 of 11
2011-187

16. Force Majeure: Neither party shall be liable for any failure to perform its obligations under
this Agreement because of circumstances beyond the reasonable control of such party, which
such circumstances shall include (without limitation) natural disaster, terrorism, pandemic or
epidemic, riot, sabotage, war, global or regional Internet outages, power failures, any acts or
omissions of any government or governmental authority, declarations of government, or
transportation delays.

17. Insurance.

17.01. Without limiting its liability under this Agreement, the RECIPIENT shall cause
its general contractors to procure and maintain at their sole expense, during the term of this
Agreement, insurance of the types and in the minimum amounts stated below:

SCHEDULE LIMITS

Workers’ Compensation Florida Statutory Coverage

Employers’ Liability (including $100,000 Each Accident

appropriate Federal Acts) $500,000 Disease/Policy Limit

$100,000 Each Employee/Disease

Commercial General Liability $2,000,000 General Aggregate

( Including Premises Operations L $2,000,000 Products/Comp. Ops Agg.

and Blanket Contractual Liability) $1,000,000 Personal/Advertising Injury
. $1,000,000 Each Occurrence

$ 50,000 Fire Damage
$ 5,000 Medical Expenses

(The City of Jacksonville shall be named as an additional insured under all of the above
Commercial General Liability coverage)

Automobile Liability $1,000,000 Combined Single Limit

(All automobiles- owned, hired or non-owned)

17.02. Said insurance shall be written by an insurer holding a current certificate of
authority pursuant to Chapter 624, Florida Statutes, or currently approved as a surplus lines
carrier in Florida. Such insurance shall be endorsed to provide for a waiver of underwriter’s
rights of subrogation in favor of the 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,
Certificates of Insurance, approved by the CITY’s Division of Insurance & Risk Management,
evidencing the maintenance of the required insurance shall be furnished to the CITY. The
certificates shall provide that no material alteration or cancellation, including expiration and non-
renewal shall be effective until thirty (30) days after receipt of written notice by the CITY.

17.03. Anything to the contrary notwithstanding, the liability of the RECIPIENT under
this Agreement, shall survive and not be terminated, reduced or otherwise limited by any
expiration or termination of insurance coverages. Neither approval nor failure to disapprove
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. insurance furnished by the RECIPIENT shall relieve the RECIPIENT or its subconsultants from
responsibility to provide insurance as required by this Agreement.

18. RECIPIENT Default. If the RECIPIENT shall neglect or fail to perform or
observe any requirement or violate any provision of this Agreement then CITY shall issue a
written notice of cancellation describing the non-compliance to RECIPIENT. Upon receipt of
such notice, RECIPIENT will have a period of thirty ((30) business days after written notice
thereof is given by the CITY to the RECIPIENT to cure such non-compliance or longer if
mutually agreed to by the parties in writing. Should such noncompliance not be cured by the 31%
day (or longer if mutually agreed to by the parties in writing) then the CITY may, immediately,
or at any time thereafter, and without further notice or demand, terminate this Agreement without
prejudice to any remedy which might otherwise be used by the CITY to recover for any breach
of the RECIPIENT’s covenants herein contained. Should this Agreement be terminated as a
result of the RECIPIENT s breach of Section 4, of this Agreement, then, and in such event, the
RECIPIENT must refund and return all funds, provided by the CITY, which funds were not
spent on the Project. Such refund and return shall be made within fifteen (15) days after notice
and request for refund, by the CITY.

19..  Taxes. The RECIPIENT shall pay all real estate taxes and other taxes, if any, on
the Project.

20. Notices. All notices, as required under this Agreement shall be by certified mail

. return receipt requested:
As to the CITY: As to the RECIPIENT:
Mr. John Pappas Mr. Dan Thomas
Department of Public Works [ Blue Cross and Blue Shield
214 North Hogan Street : 4800 Deerwood Campus Parkway
Jacksonville, FL 32202 Jacksonville, FL 32246
21.  Termination for Convenience. The CITY shall have the absolute right to

terminate this Agreement, if at any time, CITY funding for the Project is no longer available. In
the event that this Agreement is terminated due to lack of funding, the RECIPIENT shall return,
to the CITY, all funds that are unspent and/or unencumbered by RECIPIENT, provided to
RECIPIENT under this Agreement.

22, Actions of Mayor and Corporation Secretary. The Mayor and Corporation
Secretary shall have the authority to terminate this Agreement under any circumstances in which
the CITY has a legal right to terminate this Agreement in accordance with the provisions hereof.

23.  General Provisions, Terms and Conditions.

23.01 Non-Waiver. The waiver, by either party, of any breach or strict performance of
duties and obligations of this Agreement, by the other party, shall not be construed as a waiver of
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any subsequent breach or strict performance of duties and obligations of the other party under
this Agreement.

23.02. Construction of Agreement Terms. The parties agree that they have had
meaningful discussion and/or negotiations of the provisions, terms and conditions contained in
this Agreement. Therefore, doubtful or ambiguous provisions, if any, contained in this
Agreement, shall not be construed against the party who physically prepared this Agreement.
The rule commonly referred to as “Fortius Contra Proferentium” shall not be applied to this
Agreement or any interpretation thereof.

23.03. Entire Agreement. This Agreement represents the entire agreement by and
between the parties concerning the receipt and expenditures of the funds specified herein. No
agreement, statement, representation, course of action or course of statement, representation,
course of action or course of conduct by either of the parties hereto, or by their authorized
representatives, shall be binding if it is not in writing and contained in this Agreement. This
Agreement may be amended by written instrument signed by the parties or their lawfully
authorized representatives.

23.04. Severability. 1f any section, paragraph, sentence or other part of this Agreement is
declared to be unenforceable or unlawful by a court of competent jurisdiction, then, in such
event, such section, paragraph, sentence or other part shall be severed from this Agreement and
shall not affect other terms and conditions herein.

‘ 23.05. Section/Paragraph Headings. All section/paragraph headings herein are provided
for convenience only and shall not be used in the interpretation or construction of the Agreement.

23.06. Exhibits. All exhibits which are attached hereto and which are specifically and
expressly referenced in the text of this Agreement, are incorporated into this Agreement as if
fully set forth herein.

23.07. Governing Law/Venue. This Agreement shall be governed by the law of the State
of Florida. Venue for litigation of this Agreement shall be in a court of competent jurisdiction in
Jacksonville, Florida.

t

23.08. 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 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.

23.09. Survival of Provisions. The provisions of Sections 11 and 12, shall survive the
termination of this Agreement, for events which occurred during the term of this Agreement,

whether this Agreement terminates naturally by the passage of time, or is earlier terminated as
provided herein.

[Remainder of page is intentionally left blank. The Signature Page follows immediately.]
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IN WITNESS WHEREOF, the parties, by and through their lawfully authorized
representatives have executed this Agreement on the day and year first above written.

ATTEST: CITY OF JACKSONVILLE
By: By:

Neill W. McArthur, Jr. John Peyton, Mayor
Corporation Secretary

ATTEST: BLUE CROSS AND BLUE SHIELD
| OF -FLORIDA, INC.

By: By:

Signature Signature
Type/Print Name: Type/Print Name:
Title: Title:

In compliance with Section 24.103(e) of 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 provision has been

made for the payment of the monies provided therein to be paid.

Director of Finance

City Contract #
Form Approved:
Office of General Counsel
e Cpesations: Moo SCH Y COMNCHAGRANI-AGMI-HERS Fratlie Sk ropee-rdmen-fars - otend
(Gt QpernionAMOURACITY COUNCILIGRANT AGMT-BCBS Traftic Signal Proposed Amenduent for 5.16.1) Rulesdoc
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EXHIBIT A
Scope of Services

Due to safety concerns, Blue Cross Blue Shield of Florida (BCBSFL) engaged a professional engineering
consulting firm to perform a traffic signal warrant analysis at the Gate Parkway / Blue Cross Blue Shield
Entrance (Gate 1) intersection. The results of the traffic signal warrant analysis indicated that a traffic
signal is justified and should be installed at this location. Based on the results, a traffic signal would
improve the safety for all motorists using Gate Parkway during the Midday and PM periods due to the
increasing traffic counts. The installation of a traffic signal would require the extension of the existing
lefi-turn bay for westbound traffic into the BCBSFL entrance. Due to the existing roadway geometry, the
lefi-turn bay extension includes widening the existing bridge over Second Puncheon Branch.

| Therefore, the proposed roadway improvements to Gate Parkway North, to be constructed and dedicated
to the COJ by BCBSFL, will be to improve Gate Parkway North by the extension of the Westbound left
turn deceleration lane into the BCBSFL Campus, the widening of the bridge over Second Puncheon
Branch, the installation of a pedestrian crosswalk, and the installation of a traffic signal, at the intersection
of Gate Parkway North and Blue Cross and Blue Shield of Florida’s Deerwood Corporate Campus at
4800 Deerwood Campus Parkway, Jacksonville, Florida, easterly Entrance Gate 1.
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