RESOLUTION NO. 2013- \‘25

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS
COUNTY, FLORIDA, APPROVING THE TERMS AND AUTHORIZING THE
COUNTY ADMINISTRATOR, OR DESIGNEE, TO EXECUTE A CONTRACT
AGREEMENT FOR PROFESSIONAL SERVICES FOR TELECOMMUNICATIONS
SITE MANAGEMENT WITH RCC CONSULTANTS.

RECITALS

WHEREAS, St. Johns County has completed construction and testing of the
Interoperable Radio System for use by Public Safety and other government services; and,

WHEREAS, the newly constructed towers were designed to accommodate colocation by
commercial communication providers in order to raise revenue for the County and reduce the
proliferation of cell towers; and,

WHEREAS, RCC Consultants has unique knowledge of our towers and communication
system, due their assistance to the County in the planning and implementation of the system, and
experience in the cell tower industry that will enable them to effectively market and manage
space on the County towers; and,

WHEREAS, it is in the best interest of the citizens of St. Johns County to enter into the
Agreement, attached hereto as Exhibit “A™ and incorporated into the body of this Resolution by
reference, to maximize the revenue potential and efficiency of the lease space on the County
towers.

NOW, THEREFORE BE IT RESOLVED by the Board of County Commissioners of
St. Johns County, Florida, as follows:

Section 1. The above Recitals are incorporated by reference into the body of this
Resolution and such Recitals are adopted as findings of fact.

Section 2. The Board of County Commissioners hereby approves the terms of the
Agreement and authorizes the County Administrator, or designee, to execute said agreement.

Section 3. To the extent that there are typographical errors the do not change the tone,
tenor, or concept of this resolution, then this Resolution may be revised without subsequent
approval by the Board of County Commissioners.

Section 4. The Clerk is instructed to file the Agreement in the public records of St. Johns
County, Florida.



PASSED AND ADOPTED by the Board of County Commissioners of St. Johns County,
Florida, this_ \ % day of _Nne. ,2013.

BOARD OF COUNTY COMMSIONERS

ST. JOHNS COQUNTY, FLORIDA
By:_ ~ m

JohnM M orris, Chair

ATTEST: Cheryl Strickland, Clerk

By: /4444 m

Deputy Clerk

RENDITION DATE époé 3N




EXHIBIT “A” TO RESOLUTION

CONTRACT AGREEMENT
FOR
PROFESSIONAL SERVICES

This Contract Agreement (“Agreement”) made and entered this day o
2013, shall be the complete and binding agreement by and between St. Johns
political subdivision of the State of Florida, whose address is 500 San Sebas
Florida, 32084, and RCC Consultants, Inc. (“RCC”), a Delaware corporatio
the State of Florida, with headquarters offices located at 100 Woodbr,
Woodbridge New Jersey, 07095-1125.

ity (“County™), a
View, St. Augustine,
ed to do business in
rive, Suite 201,

NOW THEREFORE, in consideration of the mutual under herein,

the County and RCC, intending to be legally bound, agree as fo

SECTION 1. Scope of Services.

Upon execution of this Agreement RCC, in cooperation wit *shall be responsible as the sole
parties performing telecommunications site management servic sks related to each tower or other
telecommunications site owned by the Coun d listed in Exhi ttached hereto and incorporated
herein (collectively “Tower Sites”). The C ecution of this Agreement, all

prospective tenant negotiations, site man ices as set forth in this
act while this Agreement is in
/ and in accordance with Exhibit B,

SECTION 2
a. This Ag nce.on June 1852013 (“Effective Date”), and shall expire on June
17, 2016 ment will be effective and expire as of the dates set
forth above cordance with the provisions contained herein. Upon

d herein, or the expiration of this Agreement, RCC shall immediately
r this Agreement, unless the County expressly consents in writing to a

This Agreement may be terminated without cause upon either the County, or RCC providing at
least one hundred eight days (180) days advance written notice to the other party of such notice
of termination without cause. Such written notification shall indicate that either the County or
RCC intends to terminate this Agreement one hundred eighty (180) days from the date of
notification (unless a date greater than one hundred eighty (180) days is specified). Consistent
with other provisions of this Agreement, RCC shall be compensated for any services and/or
expenses that are both authorized under this Agreement and that are performed and/or accrue



up to the termination of this Agreement, provided, however, that if this Agreement is
terminated within five (5) years of the Effective Date without cause by the County, the County
will pay RCC, in addition to such accrued services, a lump sum fee (the “Termination Fee”)
equal to fifteen percent (15%) of the remaining gross lease revenue value, inclusive of any lease
escalators, from the date of termination through five (5) five after the Effective Date, of each
lease and lease amendment which has been executed by the County, and any lease or
amendment suitable for execution which has been presented to the County,gg or final execution,
after the Effective Date and prior to termination without cause by the Cou

d. This Agreement may be terminated with cause, upon either the County RCC providing at
least thirty (30) days advance written notice to the other party off

termination may include, but is not limited to, (1) breach df:any material term .
this Agreement, and failure to cure such breach withi fy calendar (20) day receiving
notice of such breach; or (2) if the other party become eg;
legal, or administrative investigation or proceedi 2 hiring, employment, ofgsafety
practices.

SECTION 3. Compensation and Payment Terms.
For the purposes of this Agreement:

“Existing Tenant” is defined as a tenant wif an™ , ' ith the County as of the
Effective Date of this Agreement;

“New Tenant” is defined as: &
A tenant with no exi : h the County for any communications site in

Exhibit A as of t

s a lease agreement with the County which was executed prior to the
guently executes a new lease agreement after the Effective Date with

for any differen
said terminatio

ease agreement with the County for any site as the same signatory or parent
han 360 days from such termination.

“Returning Tenant” is defined as a tenant that has terminated a lease agreement with the County which
was executed prior to the Effective Date, that executes a lease agreement after the Effective Date with the
County as the same signatory or parent company in less than 360 days from such termination for the same
communications site which was leased by such tenant prior to termination;
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“Recurring Tenant” is defined as any tenant that executes a standalone, additional new lease after the
Effective Date with the County as the same signatory or parent company, for the same communications
site or sites excluding an amendment to any existing lease; and

“Amended Tenant” is defined as any Existing Tenant, New Tenant, Returning Tenant or Recurring
Tenant that executes an amendment to modify any existing lease agreement with the County after the
Effective Date. ’

a. Existing Tenants:
i.  The County and RCC agree that RCC will not be compen,
revenues as of the Effective Date resulting from Existis

provide any of the services in Exhibit B, Exhibit C«gk

unless requested by the County.

are of the lease
RCC will not
i ng Tenants

ii.  For changes to Existing Tenant equipment£
RCC as compensation for satisfactory
Technical Services described in Exhibit _ sahd ‘dollars ($4,000) per request.
Payment to RCC for these services will be made in 4 on approval by the County to
commence work.

iii.  The County may request ¢hat:RCE. ervices to support Existing
Tenants in accordance with ExhibitD, : ices. ent terms for these services
will be negotiated as the wor

b. New Tenants

i. t the Effective Date, the County will pay to RCC
gross lease revenue and, thereafter, five percent
- each year after the first year until the earlier of

ination of this Agreement without cause, or,

may request that RCC provide additional services to support New Tenants in
ith Exhibit D, Other Services. Payment terms for these services will be

he County and RCC agree that RCC will not be compensated for any share of the lease
revenues resulting from Returning Tenants as of the Effective Date and RCC will not
provide any of the services in Exhibit B, Exhibit C and Exhibit D for Returning Tenants
unless requested by the County.



ii.  To support Returning Tenant equipment configurations, the County agrees to pay to RCC
as compensation for satisfactory performance of the Communications Site Technical
Services described in Exhibit C four thousand dollars ($4,000) per request. Payment to
RCC for these services will be made in full upon approval by the County to commence
work.

ipport Returning

iii. ~ The County may request that RCC provide additional services t%
or these services

Tenants in accordance with Exhibit D, Other Services. Payrnent tc‘
will be negotiated as the work is approved by the County.

d. Recurring Tenants
i.  For each Recurring Tenant lease executed after the Effecti

RCC forty-five percent (45 %) of the first year

months of the lease term and, thereafter, five percel

lease term, and continuing until the earlier ot the explrat%lon of this agreemept, or,
or, expir fon’of the New Tenant lease
without renewal. The County will make the RCC as compensation for the
satisfactory performance of the Site Marke flagement Services described in
Exhibit B.

ii.  For each Recurring Tena
satisfactory performance of*
Exhibit C four thousand dollar: t to RCC for these services
will be made in full upon approval ! ence work.

ed after the Effective Date, the County will pay to
%) of the amended incremental lease revenues commencing the first
he amended lease is effective and continuing until the earlier of the
agreement, or, termination of this Agreement without cause, or,
w Tenant lease without renewal. The County will make these
sgmpensation for the satisfactory performance of the Site Marketing

our thousand dollars ($4,000) per request. Payment to RCC for these services
ade in full upon approval by the County to commence work.

The County may request that RCC provide additional services to support Amended
Tenants in accordance with Exhibit D, Other Services. Payment terms for these services
will be negotiated as the work is approved by the County.

iii.



SECTION 4. Status of the Parties.

a. With respect to the Scope of Services, RCC is an independent contractor and not an employee of
the County for any purpose including, but not limited to, application of the Fair Labor Standards
Act minimum wage and overtime payment requirements, the Federal Insurance Contribution Act,
the Social Security Act, the Federal Unemployment Tax Act, and/or provisiiss of the Internal
Revenue Code. RCC is not an agent, representative or joint venture partnes e County. RCC
cannot enter into any contract or commitment on behalf of the County and has no power to
obligate or bind the County in any manner whatsoever. The Cou t be liable for any
debts or other liabilities whatsoever of RCC.

b. The method and manner in which RCC performs the
determined by RCC. The County will not exercise contrgl
the extent reasonably necessary to ensure RCC con
provisions of this Agreement. The employees, meth . ¢
RCC in the performance of this Agreement sha i under RCC’s exclusive
direction and control. '

er RCC or its emp]g 3 except to
ce with the terms, condi i

SECTION 5. Warranties.
RCC warrants and represents to the County has.. i ise and abilities necessary to
perform the Scope of Services described her SINg est ski nd attention. RCC shall be
responsible to the County for any and all " ' rformance of the Services
described herein.
RCC warrants to the County d under this Agreement shall be performed in

accordance with indust i ict formance with the terms and conditions contained
herein.

RCC warrants tha i i _ personnel and other RCC support staff, as
necessary, to comple i ny s Agreement. In the event that the employment of
such personnel should 5 the termination oOr expiration of this Agreement, then RCC, at its sole

discretio ’ personnel as necessary to complete the Services described herein.

udgment” and reasonable care in performing its obligations under this
Iy with the provisions of all applicable executive, federal, state, county and
tions and codes (as adopted or amended from time to time) applicable to
cope of Services under this Agreement. RCC will be readily accessible to
quiries, concerns or complaints the County may have about the Services to be
L€'C must direct all of its inquiries about the Scope of Services to the County and is

provided h ‘
on any oral or written statements that may be offered by any other person or entity.

not entitled to
SECTION 7. Indemnity.

RCC shall indemnify, defend, and hold the County, its officers, agents and employees harmless from all
claims (including tort-based, contractual, injunctive, and/or equitable), losses (including property
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(personal and/or real), and bodily injury), costs (including attorneys’ fees), suits, administrative actions,
arbitration, or mediation originating from, connected with, or associated with, or growing out of (directly
and/or indirectly), RCC’s performance under this Agreement.

Nothing contained in this Agreement shall be construed or interpreted as (1) the consent of the County to
be sued; or (2) a waiver of sovereign immunity of the County, its officers, agents and employees’ beyond
the waiver provided in section 768.28, Florida Statutes.

SECTION 8. Insurance.

a. For the Term of this Agreement, RCC shall, at its sole expense aintain adequate

hensive Automobile Liability
injury and property damage

b. RCC shall further secure and maintain, at its sole
Insurance in the amount of $300,000 combined single li

C.

es authorized to do business under the laws of
reement, RCC shall furnish Certificates of

RCC shall not materially change or cancel any
notice to the County.

ages I age under law, but not to exceed the total Contract Price. IN NO
VENT WILL HER PARTY BE LIABLE TO THE OTHER FOR SPECIAL,
NSEQUENTIAL OR INCIDENTAL DAMAGES. This limitation of liability provision survives
‘expiration or te ion of the Agreement and applies notwithstanding any contrary provision.
r shall it be construed as a waiver of the County’s sovereign immunity
slative waiver provided in § 768.28, Florida Statutes.

SECTION 10.

All official notices to the County shall be delivered either by hand (receipt of delivery required), or by
certified mail to:

St. Johns County Land Management Systems



Attention: Real Estate Division
500 San Sebastian View

St. Augustine, Florida 32084
Phone: (904) 209-0794

Email: ddouglas@sjcfl.us

With a copy to:

St. Johns County Fire Rescue
Attn: Radio Systems Manager
3657 Gaines Road

St. Augustine, FL 32084
Phone: (904) 209-1789
Cellphone: (904) 545-2242
Email: Imathis@sjcfl.us

All official notices to RCC shall be delivered either by ha ivery required), or by certified

mail to:

Michael W. Hunter, President and CEO
RCC Consultants, Inc.

100 Woodbridge Center Drive, Suite 201
Woodbridge, NJ 07095-1125

Telephone: (732) 404-2400
Facsimile: (732) 404-2585

With a copy to:

Kevin Lombardo, V

t classified as official notices, may be delivered, disseminated, and/or
ceptable to both parties, specifically including, faxing, e-mailing, or text

SECTION 11. ss to Records.

The access to, disclosure, non-disclosure, or exemption of records, data, documents, and/or materials,
associated with this Agreement shall be subject to the applicable provisions of the Florida Public Records
Law (Chapter 119, Florida Statutes), and other applicable State or Federal law. Access to such public
records, may not be blocked, thwarted, and/or hindered by placing the public records in the possession of
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a third party, or an unaffiliated party.
SECTION 12. Review of Records.

As a condition of entering into this Agreement, and to ensure compliance, especially as it relates to any
applicable law, rule, or regulation, RCC authorizes the County to examine, review, inspect and/or audit
the books and records, in order to determine whether compliance has been achieved respect to the
terms, conditions, provisions, rights, and responsibilities noted in this Agreemen pemﬁcally noted
that RCC is under no duty to provide access to documentation, not related to t eement or protected
by Local, State, or Federal law. '

SECTION 13. CONFIDENTIALITY AND PROPRIETARY RIGH

discloser”) and a re¢
Agreement and for a pe
ent, recipient wi ) not
disclosure of confidential
irectly involved with the
pnfidentiality terms substantially
de-compile or disassemble any
arding against disclosure of
of any unauthorized use or
regain possession of the

a. Confidentiality Obligation. Each party is a disclosing p
(“recipient”) under this Agreement. During the term o,
(3) years from the date of expiration or terminati
disclose confidential information to any thir
information to only those, agents or consultantt
confidential information for the purpose and who are
similar to those in this Agreement; (iii) not reverse efg
confidential information; (iv) us
confidential information; (v) prompt}
disclosure of the confidential inforny
confidential information and preve

ed to disclose confidential information pursuant to

der, the recipient will give to the discloser prompt
_ﬁgpommlty to object to such disclosure and seek a
e absence of a protective order, the recipient
requ1red to disclose such 1nformat10n it may

demonstrate by documentation (i) is now available or becomes
breach of this Agreement; (ii) is explicitly approved for release by

written authoriza
. duty of confide ty; (iv) is known to the recipient prior to such disclosure; or (v) is

for copies that are absolutely necessary in order to fulfill this Agreement. Within ten (10) days of
receipt of discloser’s written request, recipient will return all confidential information to discloser
along with all copies and portions thereof, or certify in writing that all such confidential
information has been destroyed. However, recipient may retain one (1) archival copy of the
confidential information that it may use only in case of a dispute concerning this Agreement. No

8



license, express or implied, in the confidential information is granted other than to use the
confidential information in the manner and to the extent authorized by this Agreement. The
discloser warrants that it is authorized to disclose any confidential information it discloses
pursuant to this Agreement.

SECTION 14. Permits and Licenses.

its, certificates,
is Agreement, then
r maintaining any,
or County law,

To the extent that RCC is required to secure, obtain, acquire, and/or maintain
authorizations, and/or licenses, in order to perform the Scope of Services notegd
RCC, at its sole expense, shall be responsible for securing, obtaining, acqu /; ;
and all, permits, certificates, authorizations, and/or licenses required by Fedé
rule, regulation, or ordinance.

SECTION 15. Compliance with Applicable Laws.

Both the County and RCC shall abide by and comply wit
and policies of the local, state and federal governments in.

SECTION 16. Amendments to this Agreement.

Both the County and RCC acknowledge th i es the complete agreement and
understanding of the parties with respect to; scribed herein. Specifically,
but without limitation, this Agreement cde i : icati
representations and negotiations between th
acknowledge that any change, amendment, mod
in writing, and shall be executed by duly author

be interpreted to create, privity or any other
"or entity other than RCC.

herein w1thout the express wrltten approval of the other party
sassign, transfer, and/or sell any of the rights of this Agreement
proval of the other party, then such action on the part of either the County or
termination of this Agreement without further notice or action required on

RCC is, and , in the performance of all work, services, and activities under this Agreement an
Independent Con actor and not an employee, agent, official, or servant of the County. As such, neither
RCC, nor any employees, agents, officials, servants, nor subcontractors of RCC are eligible for any
benefits afforded employees or officials of the County. RCC does not have the power or the authority to
bind (legally or equitably, in any manner whatsoever the COUNTY, in any promise, agreement, or
representation, other than as specifically provided for in this Agreement. Further, this Agreement shall

9



not be deemed or construed to create any agency relationship, partnership (limited or otherwise),
association, or joint venture between the County and RCC.

SECTION 20. No Third Party Beneficiaries.

Both the County, and RCC explicitly agree, and this Agreement explicitly states that no third party
beneficiary status or interest is conferred to, or inferred to, any other person and/or enti

SECTION 21. Taxes.

SECTION 22. Governing Law and Venue.

of Florida. Venue for any

This Agreement shall be construed according to the
t. Johns County, Florida.

administrative and/or legal action arising under this Agreemen

SECTION 23. Waiver

ent shall not constitute a

Failure or delay by either party to exercise

under this 2
waiver of the right or power. '

SECTION 24. Severability.

If any word, phrase, se on, or other portion of this Agreement, or any
application thereof, t 3 clared void, unconstitutional, or invalid for any
reason, then such werd on, other portion, or the proscribed application
thereof, shall be s ' i is Agreement, and all applications thereof, not

acts of od, force majeure, unforeseen event, circumstances, or conditions,
atorium, law or regulation or any other matter beyond the reasonable control
all be relieved from liability for its failure to perform until the cessation of

All section and descriptive headings noted in this Agreement are inserted for the convenience of the
parties only, and shall not affect or control the interpretation of this Agreement.

SECTION 27. Execution in Counterparts.

10



This Agreement may executed in two (2) or more counterparts, each of which shall be deemed an
original, but together shall constitute one and the same document.

SECTION 28. Authority to Execute.

Each party covenants to the other party that it has the lawful authority to enter into this Agreement and
has authorized the execution of this Agreement by the party’s authorized representati

11



IN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have caused this Agreement
to be executed on the day and year written above.

ST. JOHNS COUNTY RCC, INC.
By: By:

Print Print
Name/Title: Name/Title:

Date of Execution Date of Executi'

Legal Review:

Assistant County Attorney

Cheryl Strickland, Clerk of Courts

By: Seal
Deputy Clerk

Date of Execution

12



EXHIBIT A

TOWER SITES

SITE 911 ADDRESS LAT LONG

1 3057 Agricultural Center Dr.  29-54-20.6N
St. Augustine, FL 32092
2 3655 Gaines Rd. 29-56-09.2N
St. Augustine, FL 32084
3 1762 Borrow Pit Rd.
St. Johns, FL 32259
4 1555 Old Moultrie Rd.
St. Augustine, FL 32084
5 10005 Cartwheel Bay Av.
Jacksonville, FL 32259
6 5885 County Road 208
St. Augustine, FL
7 6245 State Road 20
Elkton, FL 32033 %

081-25-26.9W

.29-39-48.7N  081-26-50.6W

29-41-059N  081-17-41.0W

ine, FL 32086
Valley Rd. 30-11-30.0N  081-22-56.0W

FL 32082
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EXHIBIT B

SITE MARKETING AND MANAGEMENT SERVICES

Site Audits
RCC will undertake a detailed audit of the facilities in Exhibit A and underlyi
and maintain such documentation as new equipment is added, moved, changéd «
decommissioned for the term of this Agreement. It is the intent of this task t6 conduct an initial
baseline audit of the sites and equipment building facilities to determip
existing site lease terms including:

e Lease/license fees paid up to date

e Cost escalators applied to base rent

¢ Number and type of antennas and transmissionjl' per lease
e Antenna mounting position per lease
¢ Equipment ground space used in accordance with*
e Contact information for tenants

e Lease/license expiration and ren
e Access arrangements

e Power arrangements

RCC will provide an audittep outlines the results of our investigation of

site conditions. RCC wi e with respect to existing leases or tenants to
the County for the (
resolution of anys

pisition Services
ts, advertising, and direct mail to promote its managed site
g efforts are:

ition contractors working on behalf of wireless service providers
gineers at wireless carriers, private radio operators, and government

Auses email, pe
folio. The targets

RCC uses a Customer Relationship Management application to track tenant leads and to produce
mass distribution of promotional materials. We will use this mechanism to distribute information
on the owners’ tower at the appropriate time to potential tenants. RCC will utilize the recently
completed market assessment to estimate the demand for tenant space at the facilities, and
periodically review changes to market conditions over time.
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RCC staff will be responsible for marketing the St. Johns County communications facilities
shown in Exhibit A, which may be amended by written agreement of the parties, and negotiating
access license agreements within parameters mutually agreeable with the County.

Site Management and Administrative Services
RCC will manage the negotiation of site licenses with new or existing tenants avith
cooperation and approval of the parameters agreed upon by the County. R 1ll review the
lease agreements and terms, prepare and manage license documents and

or renew their site licenses.
RCC will monitor insurance certificate compliance by tenan

Agreement. Examples of County services may include, but not
epair such as the access road, light replacement, fence repair,

15



EXHIBIT C

COMMUNICATIONS SITE TECHNICAL SERVICES

The following services shall be provided by RCC for a fixed fee of $4,000, appli able to both
new and existing tenants for all moves, additions and changes to any site.

e Review of installation plans provided by the existing or prospective i

review plans for installation of antennas, transmission lines, anii‘{% e

ts. RCC will

security arrangements. RCC will make a recommendation
installation plan. &

e Collect and maintain the evolving inventory of radig
configurations and floor plans configurations at thé sjte to support potential interfe nce
analysis and future equipment installations.

e Perform a cursory interference analysis to dete ther &2 more detailed and
complete interference analysis at additional cost tired as provided for in
Exhibit D.

e Coordinate installation of tenant ¢ : i ] as to minimize disruption
of daily activity at the site.

spect the installation of antennas, transmission lines, lightning protection
and ground lation of radio equipment, installation and operation of telephone and
electric utility circuits, installation and maintenance of equipment shelters and related power,
HVAC, standby power, fuel, fuel tanks, reinforcement of the mounting structure, addition of
waveguide bridges, cable ladders, grounding and bonding systems, and other ancillary equipment
and other activities performed by the tenant. All costs for such site improvements will be borne
by the tenant.
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EXHIBIT D

OTHER SERVICES

Special Technical and Management Services
Special Technical and Management Services which are excluded from the sco
Exhibit B and Exhibit C may include, but not be limited to, the following:

RD) studies,
and other detailed interference prediction or resolution studi
Attendance at public hearings

Expert witness testimony in support of tenant zonin
Trouble and interference investigation and resolutj
Tenant conflict resolution
Collections support

Project management or oversight
set forth in Exhibit A

such services at the hourly . sence work upon approval and acceptance of
RCC’s estimate by the C

which will be outsourced by RCC to a third
e of this nature‘will be a structural analysis of the

odate new tenants as well as changes or additions to existing

se, RCC will provide a quote for structural analysis and

d management of the services to be provided by St. Johns County as
provided for above, the County may request a quote from RCC to

monitoring ing, and other site support not included in the scope of work set forth above
or in Exhibit B and Exhibit C.
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