Sponsored by: Garrett

CITY OF MARATHON, FLORIDA
RESOLUTION 2025-03

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, RATIFYING A MODIFICATION TO
RESOLUTION 2024-07 AND RATIFYING A LETTER AGREEMENT
BETWEEN THE CITY OF MARATHON AND FLORIDIAN HOLDINGS,
LLC; SAID ACTIONS INTENDED TO DOCUMENT THE FINANCIAL
RESPONSIBILITIES FOR FUNDING THE PROJECT UNDER
DEPARTMENT OF COMMERCE GRANT JOB GROWTH GRANT
AGREEMENT G0106; AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, the City of Marathon accepted a Job Growth Grant from the Department of
Commerce (DOC) documented in Resolution 2023-26; and

WHEREAS, the amount of the grant is $1,300,000 intended to provide funding for sewer
utility upgrades for an approved project undertaken by Floridian Holdings, LLC; and

WHEREAS, the City further approved Resolution 2024-07 for a Project Specific Agreement
between the City and Keystar Inc. to complete the project; and

WHEREAS, between the time that the job growth grant application was submitted and when
the City approved the Project Specific Agreement with Keystar Inc, the cost of construction of the
project increased significant, approximately $900,000; and

WHEREAS, the Letter Agreement between the City of Marathon and Floridian Holdings,
LLC commits the financial resources of that group to fund the difference; and

WHEREAS, the modification to Resolution 2024-07 simply indicates that Keystar Inc. not
responsible for funding any part of the difference. Based on these two documents the City of
Marathon incurs no financial responsibility; and

WHEREAS, the City Manager made the aforementioned modification to Resolution 2024-
07 and signed the Letter agreement in consultation with the City Attorney; and

WHEREAS, the need was immediate because the Department of Commerce did not approve
a requested modification to the date under the Job Growth Grant that the project must receive a Notice
to Proceed (NOP) from that agency; and

WHEREAS, there is plenty of time under the grant to complete the project.; and

WHEREAS, it literally got down to the last days to have a Notice To Proceed issued while
staff, Floridian Holdings, L1.C, and Keystar Inc worked out the details conccrning financial
responsibility; and

WHEREAS, With everything resolved and submitted on December 28, 2024, DOC issued
the NOP on December 30, 2024,



NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF MARATHON, FLORIDA, THAT:

Section 1. The foregoing recitals are true and correct and are hereby incorporated into
this Agreement.

Section 2. the City Council ratifies the modification to Resolution 2024-07 as modified
and signed by the City Manager Keystar, Inc. on December 26, 2024 and as provided in Exhibit
G‘A.SS

Section 3. the City Council ratifies the Letter Agreement between the City of Marathon
and Floridian Holdings, LLC as signed by the City Manager on December 26, 2024 and as
provided in Exhibit “B”.

Section 4. This resolution shall be effective upon adoption.

PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, THIS 14TH DAY OF JANUARY, 2025.

THE CITY OF MARATHON, FLORIDA

Lynn gandry, Mayor

AYES: Del Gaizo, Matlock, Smith, Still, Landry
NOES: None
ABSENT: Nonc
ABSTAIN: None

City ;(.'lerk

1.3

“APBROVED-AS TO FORM AND LEGALITY FOR THE USE AND RELIANCE OF THE

CITY OF MARATHON, FLORIDA ONLY:

) o)

Steve Williams, City Attorney




PROJECT SPECIFIC AGREEMENT
Between
THE CITY OF MARATHON, FLORIDA
And
For
Florida Jobh Growth [nfrastructure

Pursuant to the provisions contained in the “Continuing Services Agreement” between the City
of Marathon, Florida (the “City”) and Keystar Inc, (the “Consultant”) dated August 8. 2023 this
Project Specific Agreement authorizes the Consultant to provide the services as set forth below:

SECTION 1. SCOPE OF SERVICES

1.1 The CONSULTANT shall provide construction manager at risk services to the
CITY for the Project as described in the “Project Description” included in Exhibit “1.”

1.2 The “Scope of Services and Project Schedule” and tasks to be provided by the
CONSULTANT for this Project are those services and tasks as included in Exhibit “2” as set
forth in the Grant Agreement with Florida Commerce incorporated herein.

1.3 The CITY may request changes that would increase, decrease, or otherwise
modify the Scope of Services. Such changes must be contained in a written change order
executed by the parties in accordance with the provisions of the Continuing Services Agreement,
prior to any deviation from the terms of the Project Agreement, including the initiation of any
extra work.

SECTION 2. DELIVERABLES

2.1 As part of the Scope of Services and Project Schedule, the Consultant shall
provide to the City the following Deliverables as included in Exhibit “2” (page 23 of 38).

SECTION 3. TERM/TIME OF PERFORMANCE/DAMAGE

3.1 Term. This Project Agreement shall commence on the date this instrument is
fully executed by all parties and shall continue in full force and effect three years, unless
otherwise terminated pursuant to Section 4 or other applicable provisions of this Project
Agreement. The City Manager, in his sole discretion, may extend the term of this Agreement
through written notification to the CONSULTANT. Such extension shall not exceed 180 days.
No further extensions of this Agreement shall be effective unless authorized by the CITY

Council.
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3.2 Commencement. The CONSULTANT’S services under this Project Agreement
and the time frames applicable to this Project Agreement shall commence upon the date provided
in a written Notification of Commencement (“Commencement Date”) provided to the
CONSULTANT from the CITY. The CONSULTANT shall not incur any expenses oOr
obligations for payment to tHird parties prior to the issuance of the Notification of
Commencement. CONSULTANT must receive written notice from the City Manager prior to
the beginning the performance of services.

33 Contract Time. Upon receipt of the Notification of Commencement, the
CONSULTANT shall commence services to the CITY on the Commencement Date, and shall
continuously perform services to the CITY, without interruption, in accordance with the time
frames set forth in the “Project Schedule,” a copy of which is attached and incorporated into this
Agreement as Exhibit “I”. The number of calendar days from the Commencement Date, through
the date set forth in the Project Schedule for completion of the Project or the date of actual
completion of the Project, whichever shall last occur, shall constitute the Contract Time.

34 Liguidated Damage . Unless otherwise excused by the CITY in writing, in the
event that the CONSULTANT fails to meet to the contract time for completion of services as
determined by the Project Schedule, the CONSULTANT shall pay to the CITY the sum of
dollars identified below per day forgach and every calendar day unexcused delay beyond the
completion date, plus approved time extensions, until completion of the project: $ N/A
per day. The CONSULTANT may claim extension if the factors involved are not under their
direct control.

Any sums due and payable hereunder by the CONSULTANT shall be payable,
not as a penalty, but as liquidated damages representing and estimate at or before the time of
executing this Agreement. When the CITY reasonably believes that completion will be
inexcusably delayed, the CITY shall be entitled, but not required, to withhold from any amounts
otherwise due the CONSULTANT an amount then believed by the CITY to be adequate to
recover liquidated damages applicable to such delays. If and when the CONSULTANT
overcomes the delay in achieving completion, or any part thereof, for which the CITY has
withheld payment, the CITY shall promptly release to the CONSULTANT those funds withheld,
but no longer applicable, as liquidated damages.

3.5 All limitations of time set forth in this Agreement are of the essence.
SECTION 4. AMOUNT, BASIS AND METHOD OF COMPENSATION

4.1 Compensation. CITY agrees to pay CONSULTANT as compensation for
performance of all services described in Exhibit “1” $2,200,000. plus reimbursable expenses not
to exceed $0. Should unforeseen costs and expenses be identified by CONSULTANT or the
City during the completion of the Project, then (i) such additional costs and expenses shall be
negotiated between the CONSULTANT and the CITY, (i) CONSULTANT and the CITY will
agree to the essential need to incur additional costs and expenses, (iii) the CITY will determine
that funding is available for the payment of the agreed additional costs and expenses, and (iv) the
CONSULTANT and the CITY shall agree whether or not to initiate such additional work on the
Project. If the CONSULTANT and the CITY agree on additional approved expenses, then the
CONSULTANT and CITY shall approve such matters as a change order signed by both, parties
prior to initiation of the additional work. CONSULTANT shall not be required to incur any
identified, unforeseen costs and expenses until such time as such a change order is executed.
Total not to exceed amount for this Work Authorization is $2,200,000.,f AND, "CITY
AGREES TO PAY CONSULTANT COMPENSATION AT CONSULTANT'S
HOURLY RATES, UP TO A MAXIMUM AMOUNT NOT TO EXCEED N/A. FOR
A MAXIMUM CONRACT AMOUNT OF N/A




42 Reimbursable Expenses. The following expenses are reimbursable at their
actual cost: travel and accommodations, courier services, mileage (at a rate approved by the
CITY), photo and reproduction services. All document reproductions are also reimbursable, at a
rate approved by the CITY.

SECTION 5. BILLING AND PAYMENTS TO THE CONSULTANT

5.1 Invoices

5.1.1 Hourly Not To Exceed Rate. CONSULTANT shall submit invoices
which are identified by the specific project number on a monthly basis in a timely
manner. These invoices shall identify the nature of the work performed, the
personnel performing the work, the time worked and the total billing in
accordance with the Payment Schedule set forth in Exhibit “1” (N/A), to this
Project Agreement. Invoices will show the total amount billed against this work
authorization and shall not exceed the not-to-exceed amount without authorization
from the City. The CITY shall pay CONSULTANT within thirty (30) calendar
days of approval by the City Manager of any invoices submitted by
CONSULTANT to the CITY.

5.2 Disputed Invoices. In the event that all or a portion of an invoice submitted to
the CITY for payment to the CONSULTANT is disputed, or additional backup documentation is
required, the CITY shall notify the CONSULTANT within fifteen (15) working days of receipt
of the invoice of such objection, modification or additional documentation request. The
CONSULTANT shall provide the CITY with additional backup documentation within five (5)
working days of the date of the CITY’S notice. The CITY may request additional information,
including but not limited to, all invoices, time records, expense records, accounting records, and
payment records of the CONSULTANT. The CITY, at its sole discretion, may pay to the
CONSULTANT the undisputed portion of the invoice. The parties shall endeavor to resolve the
dispute in a mutually agreeable fashion.

53 Suspension of Payment. In the event that the CITY becomes credibly informed
that any representations of the CONSULTANT, provided pursuant to Subparagraph 5.1, are
wholly or partially inaccurate, or in the event that the CONSULTANT is not in compliance with
any term or condition of this Project Agreement, the CITY may withhold payment of sums then
or in the future otherwise due to the CONSULTANT until the inaccuracy, or other breach of
Project Agreement, and the cause thereof, is corrected to the CITY’s reasonable satisfaction.

5.4  Retainage. The CITY reserves the right to withhold retainage in the amount of
ten percent (10%) of any payment due to the CONSULTANT for the design until the design is
completed. Said retainage may be withheld at the sole discretion of the City Manager or his/her
designee and as security for the successful completion of the CONSULTANT’S duties and
responsibilities under the Project Agreement.

5.5  Final Payment. Submission of the CONSULTANT’S invoice for final payment
and reimbursement shall constitute the CONSULTANT'S representation to the CITY that, upon
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receipt from the CITY of the amount invoiced, all obligations of the CONSULTANT to others,
including its consultants, incurred in connection with the Project, shall be paid in full. The
CONSULTANT shall deliver to the CITY all documents requested by the CITY evidencing
payments to any and all subcontractors, and all final specifications, plans, or other documents as
dictated in the Scope of Services and Deliverable. Acceptance of final payment shall constitute a
waiver of any and all claims against the CITY by the CONSULTANT.

SECTION 6. TERMINATION/SUSPENSION

6.1 For Cause. This Project Agreement may be terminated by either party upon five
(5) calendar days written notice to the other party should the other party fail substantially to
perform in accordance with its material terms through no fault of the party initiating the
termination. In the event that CONSULTANT abandons this Project Agreement or causes it to
be terminated by the CITY, the CONSULTANT shall indemnify the CITY against any loss
pertaining to this termination. In the event that the CONSULTANT is terminated by the CITY
for cause and it is subsequently determined by a court by a court of competent jurisdiction that
such termination was without cause, such termination shall thereupon be deemed a termination
for convenience under Section 6.2 of this Project Agreement and the provision of Section 6.2
shall apply.

6.2 For Convenience. This Project Agreement may be terminated by the CITY for
convenience upon fourteen (14) calendar days’ written notice to the CONSULTANT. In the
event of termination, the CONSULTANT shall incur no further obligations in connection with
the Project and shall, to the extent possible, terminate any outstanding subconsultant obligations.
The CONSULTANT shall be compensated for all services performed to the satisfaction of the
CITY and for reimbursable expenses incurred prior to the date of termination.  The
CONSULTANT shall promptly submit its invoice for final payment and reimbursement and the
invoice shall comply with the provisions of Paragraph 5.1 of this Project Agreement. Under no
circumstances shall the CITY make any payment to the CONSULTANT for services which have
not been performed.

6.3 Assignment upon Termination. Upon termination of this Project Agreement, a
copy of all of the CONSULTANT's work product shall become the property of the CITY and the
CONSULTANT shall, within ten (10) working days of receipt of written direction from the
CITY, transfer to either the CITY or its authorized designee, a copy of all work product in its
possession, including but not limited to designs, specifications, drawings, studies, reports and all
other documents and data in the possession of the CONSULTANT pertaining to this Project
Agreement. Further, upon the CITY’S request, the CONSULTANT shall assign its rights, title
and interest under any subcontractor’s agreements to the CITY.

6.4 Suspension for Convenicnce. The CITY shall have the right at any time to
direct the CONSULTANT to suspend its performance, or any designated part thereof, for any
reason whatsoever or without reason, for a cumulative period of up to thirty (30) calendar days.
If any such suspension is directed by the CITY, the CONSULTANT shall immediately comply
with same. In the event the CITY directs a suspension of performance as provided for herein
through no fault of the CONSULTANT, the CITY shall pay to the CONSULTANT its
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reasonable costs, actually incurred and paid, of demobilization and remobilization, as full
compensation for any such suspension.

SECION 7. COMPLIANCE WITH LAW

71 COMPLIANCE WITH LAWS — The parties shall comply with all applicable
local, state and federal laws and guidelines relating to the services that are subject to this
Agreement. Federal regulations apply to all of the City of Marathon contracts using
Federal funds as a source for the solicitation of goods and services. The following
Federal requirements apply to this Emergency Agreement:

79 ACCESS BY THE GRANTEE., SUBGRANTEE, FEDERAL GRANTOR
AGENCY AND COMPTROLLER GENERAL: The Contractor shall allow access by
the grantee, sub grantee, Federal grantor agency and Comptroller General of the United
States, or any of their duly authorized representatives to any books, documents, papers,
and records of the Contractor which are dircctly pertinent to that specific contract for the
purpose of making audit, exarnination, excerpts and transcriptions.

73 CLEAN AIR AND WATER ACTS: The Contractor shall comply with all
applicable standards, orders, or requirements issued under Section 306 of the Clean Air
Act (42 U.S.C. 1857 (h)), Section 508 of the Clean Water Act (33 U.S.C. 1386),
Executive Order 11738, and Environmental Protection Agency regulations (40 CFR Part
15), (Contracts and/or subcontracts, and sub grants of amounts in excess of $100,00.00).

74 CONTRACT WORK HOURS AND SAFETY STANDARDS: The Contractor
shall comply with Sections 103 and 107 of the Contract Work Hours and Safety
Standards Act (40 U.S.C. 327-330) as supplemented by Department of Labor regulations
(29 CFR Part 5). (Constructions contracts awarded by grantees and sub grantees in
excess of $2,000, and in excess of $2,500 for other contracts which involve the
employment of mechanics or laborers.)

75 COPELAND ANTI-KICKBACK ACT: The Contractor shall comply with the
Copeland Anti-Kickback Act (18 U.S.C. 874) as supplemented in Department of Labor
regulations (29 CFR Part 3). (All contracts and sub grants for construction repair).

26 COPYRIGHTS: The Grantee is free to copyright original work developed in the
course of or under the agreement. FEMA reserves a royalty-free, nonexclusive and
irrevocable right to reproduce, publish, or otherwise use, and to authorize others to use
the work for Government purposes. Publication resulting from work performed under
this agreement shall include an acknowledgement of FEMA financial support, by granted
number, and a statement that the publication does not constitute an endorsement by
FEMA or reflect FEMA views.

7.7 DISADVANTAGED BUSINESS ENTERPRISES (DBE) CONTRACTORS:
The contractor agrees to ensure that Disadvantage Business Enterprises as defined in 49
C.F.R. Part 23, as amended, have the maximum opportunity to participate in the
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performance of contracts and this agreement. [n this regard, contractor shall take all
necessary and reasonable steps in accordance with 49 C.F.R. Part 23, as amended, to
ensure that the Disadvantaged Business Enterprises have the maximum opportunity to
compete for and perform contracts. The contractor shall not discriminate on the basis of
race, color, national origin or sex in the award and performance of federal assisted
contracts.

78 ENERGY POLICY AND CONSERVATION ACT: The Contractor shall comply
with mandatory standards and policies relating to energy efficiency which are contained
in the state energy conservation plan issued in compliance with the Energy Policy and
Conservation Act (Pub. L. 94-163).

79 EQUAL EMPLOYMENT OPPORTUNITY: The Contractor shall comply with
Executive Order 11246 of September 24, 1965, entitled “Equal Employment
Opportunity,” as amended by Executive Order 11375 of October 13, 1967, and as
supplemented in Department of Labor regulations (41 C.F.R. Chapter 60). (All
construction contracts awarded in excess of $10,000 by grantees and their contractors or
sub grantees).

7.10 REPORTING:

7.10.1 Reports Submission: Per 44 CFR 13.50, when the appropriate grant
award performance period expires, the Grantee shall submit the following
documents within 90 days: (1) Financial performance or Progress Report; (2)
Financial status Report (SF 269) or outlay Report and Request for Reimbursement
for Construction Programs (SF-271) (as applicable); (3) Final request for payment
(SF-270) (if applicable); (4) Invention disclosure (if applicable); and (5)
Federally-owned property report.

7.10.2 Reports Acceptance: FEMA shall review the Grantee reports,
perform the necessary financial reconciliation, negotiate necessary adjustments
between the Grantee’s and FEMA’s records, and close grant in writing.

711 RETENTION OF ALL RECORDS: The Contractor is required to retain
all records for three (3) years after grantees or subgrantees make final payments
and all other pending matters are closed.

712 BYRD ANTI-LOBBYING AMENDMENT (31 U.S.C. 1332)—
Contractors that apply or bid for an award exceeding $100,000 must file the
required certification. Each tier certifies to the tier above that it will not and has
not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officer or employee of Congress, or an employee of a
member of Congress in connection with obtaining any Federal contract, grant or
any other award covered by 31 U.S.C. 1352. Each tier must also disclose any
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lobbying with non-Federal funds that takes place in connection with obtaining any
Federal award. Such disclosures are forwarded from tier to tier up to the non-
Federal award.

SECTION 8 INCORPORATION OF TERMS AND CONDTIONS OF CONTINUING
SERVICE AGREEMENT

8.1  This Project Agreement incorporates the terms and conditions set forth in
the Continuing Services Agreement dated August 8, 2023 between the parties as though fully set
forth herein. In the event that any terms or conditions of this Project Agreement conflict with the
Continuing Services Agreement, the provisions of this specific Project Agreement shall prevail
and apply.

PURSUANT TO F.S. 558.0035, AN INDIVIDUAL
EMPLOYEE OR AGENT MAY NOT BE HELD
INDIVIDUALLY LIABLE FOR ANY NEGLIGENCE.

[THE REST OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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SECTION 9 Term/Time of Performance

9.1 This Project Specific Agreement shall be effective on the date it is fully executed by
all parties and shall continue in full force for _3 year(s) or until completion of the Project,
unless otherwise terminated pursuant to the Construction Management Services
Agreement or other applicable provisions of this Project Specific Agreement. The City
Engineer or Manager, in his sole discretion, may extend the term of this Project Specific
Agreement through written notification to the Consultant. Such extension shall not
exceed 180 days. No further extensions of this Project Specific Agreement shall be
effective unless authorized by the City Engineer or Manager.

9.2  The Consultant's services under this Project Specific Agreement and the time
frames applicable to this Project Specific Agreement shall commence upon the date
provided in a written Notification of Commencement (“Commencement Date”) provided
to the Consultant from the City. The Consultant shall not incur any expenses or
obligations for payment to third parties prior to the issuance of the Notification of
Commencement, Consultant must receive written notice from the City prior to the
beginning the performance of services.

9.3 Upon receipt of the Notification of Commencement, the Consultant shall
commence services to the City on the Commencement Date, and shall continuously
perform services to the City, without interruption, in accordance with the time frames set
forth in the Project Schedule.”

SECTION 10  Project Records

10.1  All final plans, documents, reports, studies and other data prepared by the
Consultant or a subconsultant will bear the endorsement of a person in the full
employ of the Consultant or the subconsultant and duly registered in the appropriate
professional category.

10.2  After the City’s acceptance of final plans and documents, an electronic copy of the
Consultant’s or the sub consultant’s drawings, tracings, plans and maps will be
provided to the City at no additional cost to the City.

103 Upon completion of any construction by a contractor on a project assigned to
Consultant, the Consultant shall furnish acceptable field verified "record drawings"
of the work on full sized prints (and/or electronic data file if requested by the City).
The Consultant shall signify, by affixing an appropriate endorsement on every sheet of
the record sets that the work shown on the endorsed sheets was reviewed by the
Consultant.

104 The Consultant shall not be liable for use by the City of said plans, documents,
studies or other data for any purpose other than stated in the applicable Project Specific
Agreement.
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10.5 All tracings, documents, data, deliverables, records, plans, specifications,
maps, surveys, field survey notes, and/or reports prepared or obtained under this
Agreement shall be considered works made for hire and shall become the property of
City, and reproducible copies shall be made available upon request to the City.

10.6 All project records shall be maintained by Consultant and made available upon
request of the City of Marathon.

10.7 City at all times for the duration of this Agreement and during the period stated by
Florida Records Retention Schedules. During this time period the City Manager or
designee have access to and the right to examine and audit any records of the Consultant
involving transactions related to this Agreement, including its financial records. The City
may cancel this Agreement for refusal by the Consultant to allow access by the City
Manager or designee to any records pettaining to work performed under this Agreement.

SECTION 11 Ownership and Access to Public Records.

11.1  All records, books, documents, maps, data, deliverables, papers and financial
information (the “Records”) that result from the Consultant providing services to
the City under this Agreement shall be the property of the City.

112  The Consultant is a “Contractor” as defined by Section 119.0701(1)(a), I'lorida
Statutes, and shall comply with the public records provisions of Chapter 119,
Florida Statutes, including the following:

1. Keep and maintain public records required by the City to perform the
service.

2. Upon request from the City Clerk, provide the City with a copy of the
requested records or allow the records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter
119, Florida Statutes or as otherwise provided by law.

3.  Ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as
authorized by law for the duration of the contract term and following
completion of the contract if the Consultant does not transfer the records
to the City.

4. Upon completion of the contract, transfer, at no cost, to the City all public
records in possession of the Consultant or keep and maintain public
records required by the City to perform the service. If the Consultant
transfers all public records to the City upon completion of the contract, the
Consultant shall destroy any duplicate public records that are exempt or
confidential and exempt from public records disclosure requirements. [f
the Consultant keeps and maintains public records upon completion of the
contract, the Consultant shall meet all applicable requirements for
retaining public records. All records stored electronically must be
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provided to the City, upon request from the City Clerk, in a format that is
compatible with the information technology systems of the City.

11.3  “Public Records” is defined in Section 119.011(12), Florida Statutes, and includes
all documents, papers, letters, photographs, data processing software, or other
material, regardless of physical form, made or received in connection with this

Agreement.

11.4 Should the Consultant assert any exemption to the requirements of Chapter 119
and related law, the burden of establishing such exemption, by way of injunctive
or other relief as provided by law, shall be upon the CONSULTANT.

11.5 The Consultant consents to the City’s enforcement of the Consultant’s Chapter
119 requirements by all legal means, including, but not limited to, a mandatory
injunction, whereupon the Consultant shall pay all court costs and reasonable
attorney’s fees incurred by the City.

11.6 The Consultant’s failure to provide public records within a reasonable time may be
subject to penalties under Section 119.10, Florida Statutes. Further, such failure
by the Consultant shali be grounds for immediate unilateral cancellation of this
Agreement by the City.

11.7 IF THE CONTRACTOR HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE CONTRACTOR'S DUTY TO PROVIDE PUBLIC
RECORDS RELATING TO THIS CONTRACT, CONTACT
THE CUSTODIAN OF PUBLIC RECORDS AT 305-743-0033,

CITYCLERK@CL.MARATHON.FL.US, OR 9805 OVERSEAS
HIGHWAY, MARATHON FLORIDA 33050.

SECTION 12 E-VERIFY

12.1 E-Verify System - Beginning January 1, 2021, in accordance with F.S. 448.095,
the Contractor and any subcontractor shall register with and shall utilize the U.S.
Department of Homeland Security’s E-Verify system to verify the work authorization
status of all new employees hired by the Contractor during the term of the Contract and
shall expressly require any subcontractors performing work or providing services
pursuant to the Contract to likewise utilize the U.S. Department of Homeland Security’s
E-Verify system to verify the work authorization status of all new employees hired by the
subcontractor during the Contract term. Any subcontractor shall provide an affidavit
stating that the subcontractor does not employ, contract with, or subcontract with an
unauthorized alien. The Contractor shall comply with and be subject to the provisions of
F.S. 448.095
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PAYMENT UNDER THIS PROJECT SPECIFIC AGREEMENT SHALL ONLY BE
MADE FROM APPROPRIATIONS BUDGETED ON AN ANNUAL BASIS.

IN WITNESS WHEREOQF, the parties have executed this Instrument on

this day of , 2024.

CONSUL[FANT: CITY:

By: 14D~ PresToRM T By: /%W

Its: RORERT ALEXANDER SPOTTSWOOD, R [ts: @3&4 &_-}_ggs | _
ATTEST: J

Manw Clowrge

Diane Clavier, City Clerk

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY FOR THE USE
AND RELIANCE OF THE CITY OF
MARATHON, FLORIDA ONLY:

/&;(:—T-VL

City Attorney

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If
executed by a person other than Consultant's President or a Vice President, then aftach evidence
of that person's actual authority to bind Consultant to this agreement.

Page [ of 13



EXHIBIT “1L™
PROJECT DESCRIPTION

Commerce Agreement No.: G0106
Exhibit A
SCOPE OF WORK

1 PROJECT DESCRIPTION: Sccton 288.101, Florida Sratutes (“T".8.”), established the Florida Job
Growth Grant Fund (the “Program”) to promote cconomic apportunity by improving public tfrastructure
and enhancing workforce training. Funds provided pursuant to this Agreement must be used to support State
or local public infrastructure projects:that promote economic recovery in specific regions of the state, economic
diversificatuon, or economic enhancement in a targeted industry.

Grantee has been awarded $1,300,00.00 for improvements to US [Highway 1 and for the sanitation system
infrasteucture upgrade for service lincs to support current and future growth. The infrasttucturc will be for
public usc and benefits properties adjacent to Overscas Highway (US-1) between Banana Boulevard and Kyle
Avenue in Marathon. This will increase capacity of the public sewer collection system in Marathon. These
itnprovements will create opportunity for new business development, housing, and econornic growth.
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EXHIBIT “2”
Resolution 2023-26
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Sponsored by: Garrett

CITY OF MARATHON, FLORIDA
RESOLUTION 2023-26

A RESOLUTION OF THE CITY OF MARATHON, FLORIDA,
APPROVING AND ACCEPTING A GRANT AGREEMENT BETWEEN
THE CITY AND THE DEPARTMENT OF ECONOMIC OPPORTUNITY
IN THE AMOUNT OF $1,300,000.00 FOR THE FLORIDA JOB GROWTH
INFRASTRUCTURE GRANT AGREEMENT; AUTHORIZING THE CITY
MANAGER TO EXECUTE THE AGREEMENT; AND PROVIDING FOR
AN EFFECTIVE DATE.

WHEREAS, the City of Marathon applied for and received a public infrastructure grant from
the Department of Economic Opportunity (DEO); and

WHEREAS, DEO has determined that the City’s commitments satisfy the requirements
necessary to recommend the proposed project described in the Proposal to the Governor of the State
of Florida for an award from the Florida Job Growth Grant Fund (the “Grant Fund™) pursuant to
Section 288.101, I.S.; and

WHEREAS, DEO is authorized to enter into this Agreement pursuant to section 288.101,
F.S.. and

WHEREAS, the Agreement requires the approving resolution to be adopted as part of the
attachments of the grant agreement; and

WHEREAS, the Agreement shall not be effective until assigned a DEO agreement No, and
signed by all parties; and

WHEREAS, City staff indicates that it is in the best interest of the City authorize the City
Manager to sign the Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF MARATHON, FLORIDA, THAT:

Section 1. The above recitals are true and correct and incorporated herein.

Section 2. The City Council approves the City Manager to enter into the agrecment with
DEO.

Section 3. Effective Date. This Resolution shall become effective immediately upon its
adoption.



PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, THIS 14TH DAY OF F EBRUARY 2023.

THE CITY OF MARATHON, FLORIDA

SN D

Luis Gonzalez, Mﬂ@

AYES: Landry, Smith, Still, Gonzalez
NOES: None

ABSENT: Matlock

ABSTAIN: None

ATTEST: .
Do Clowte @

Diane Clavier, City G}lerk

(City Seal)

APPROVED AS.TO FORM AND LEGALITY FOR THE USE AND RELIANCE OF THE
€CITY OF MARATHON, FLORIDA ONLY:

Steve Williams, City Attorney
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FLORIDA JOB GROWTH INFRASTRUCTURE GRANT AGREEMENT
STATE OF FLORIDA
DEPARTMENT OF COMMERCE

THIS FLORIDA JOB GROWTH INFRASTRUCTURE GRANT AGREEMEN'T (this “Agreement”)
is made and entered into by and between the State of Florida, Department of Commerce (*Commerce”), and
the City of Marathon (“Grantee”). Commerce and Geantee age sometimes cefecred to herein individually as
a "Pasty” and collectively as “the Parties.”

RECITALS

WHEREAS, Pursuant to section 288.101, Florida Sratutcs (“F.S.”) Grantee submitted 2 proposal for
funds;

WHEREAS, based on Grantec’s submitted proposal and any amendments thereto (collectively, the
“Pruposal”), Commerce has determined that the project described in Exhibit A, Scope of Work, atiached and
incorportated in this Agreement (the “Project”) is necessazy o facilitate the economic development and growth
of the State;

WHEREAS, Commerce has determined that Grantee's commitments satisfy the requitements
necessary to recommend the proposed project described in the Proposal to the Govermor of the State of Florida
for an award from the Florida Job Growth Grant Fund (the “Grant Fund”) pursuant to scction 288.101, F.S.;

WHEREAS, Commerce is authorized (o enter into this Agreement puesuant 1o secuon 288,101,
ES. Grantce has authorized its officers to exceure this Agreement on Graatee’s ehall by Resolution ot,
alcernatively, by other Commerce-approved form of afficial authorization, a copy of which is attached as
Exhibic E and made a part of this Agreement;

WHEREAS, the following Exhibits are attached hereto and incorporated herein as an integral part of
this Agreement:

Exhibit A: Scope of Work

Exhibit B: Audit Requirements
o Exhibit 1 to Exhibit B: Funding Resources

Exhibit C: Audit Compliance Certfication

Exhibit D: Grantee'’s Resolution

Exhibit E: Notice of Completion and Engineer’s Cettification of Compliance
Exhibit F: State and Federal Statutes, Regulations, and Policies;

WHEREAS, this Agreementand tts Exhibits arc hereinafter collectively referred w as the “Agreement”,
and if any inconsistencics or conflict beaween the language of thus Agreement and its Exhibits arisc, then the
language of the Exhibits shall contzol, but only to the extent af the conflict of inconsistency;

NOW, THEREFORE, for and in consideration of the agreements, covenants and obligations set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound hereby, agree as follows:

AGREEMENT
1 TERM. This Agreement is effective as of the date on which Commerce executes (his Agreement (

“Effective Date”) and shall continue untl the enrlier to accur of (a) December 31, 2036 (" txprration Dute”)
ualess an extension of the time periud is requested by Grantee and geanted in writing by Commerce prior to
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the expiration of this Agreement or (b) the darte on which this Agrecment is terminated pursuant 1o Section 27
Notwithstanding the foregoing, the provisivns of Sections 2,7-11, 15, 16, 19, 26-31,37, and Sections 5 and 11
of Exhibit A, Scope of Work shall survive the rermunation or expication of this Agrcement; proviged, lowever,
that the cecord-keeping and audit-related obligations sct forth in Secuion 11 shall teaminate in accoedance with
the tequirements of Sccuon 1. Gxpication of this Agreement will be considered teamination of the Project.
Notwithstanding the forcgoing, in the event that Grantee (ully satisfies 165 abligations st fortly in Fxhibit A,
Scope of Work, as determined by Commerce i its ceasonable discreuon, prior to the dare set forth in the
preceding sentence, then the “Expiration Date” shall be the date of such detenuination.

2. PERFORMANCE REQUIREMENTS: Grantee shall pecform the services specified herein in
accordance with the terms and conditions of this Agrecment and all attachments and exhibits attached hercto

and incorporated herein.
3. TYPE OF AGREEMENT: This Agreement s a cost reimbursement agreement.

4. RELEASE OF FUNDS: Commerce shall pay Geantee up to Qne Million Theee Hundred
Thousand Dollats und Zero Cents ($1,300,000.00) in consideration for Grantee’s performance and services
putsuant to this Agreement. In accordance with scction 287.0582, F.S., the State of Florida and Commetce’s
performance and obligaton (o pay under this Agreement is contingent upon an anaual appropeiation by the
Legislatuce. Commerce has final authority as to both the availability of funds and what consttutes an ‘il
appropriation” of funds. The lack of appropriation or avallability of funds shall not constitue a defavlt by
Commerce. Grantee shall not usc funds provided pursuant © section 288.101, S, for the exclusive benefit
of any single company, corporation, or business entity. Commexce has final authority as to what may constitute
an “exclusive benefit of any single company, corporation, ot business entity” under this Agrecmear. Use ol
funds provided pursuant to section 288.101, .S, for the exclusive baneflit of any single company, corpotation,
or business eatity is strictly prohibited, and Commecce may, in 1t sole discretion, terminate this Agreement and
demand immediate repayment of all funds, plus ceasonable interest thereon, il Commerce determines that
Grantee used funds provided pursuant fo this Agreement for the exclusive benefit of any single company,
corporation, or business endity. Grantee is liable for all costs in excess of the amount paid by Commetce

5. PAYMENTS TO GRANTEE:
a. Graniee shall provide Commerce’s Agreement Manages inveices in aecordance with the
wequements  of the  Statc of Florida Refecence Guide for State  Expenditures

114 L1

a propc prc-udit and pst—nud.it thereof. lavoices

*il 3 * 1
for-smte-cxpenditurespdf) and with derail sufficicat for
must also comply with the following:

1) Invoices must be legible and must clearly teflect the goods/scrvices that weee
provided in accordance with the terms of this Agreement for the invoice period. Payment does not become
due under this Agreement unul Commerce accepts and approves the invoiced deliverable(s) and any tequiced

report(s).

2) [nvoices must contain Grantec’s name, address, federal employes identficauon
aumber or other applicable Grantee identification number, this Agreement number, the invoice numbez, and
the invoice pedod. Commecce oc the State may require any additional information from Grantee that
Commerce ot the State deems necessary (o pravess an invoice in their sole and absolute discreton.

3) Iavoices must be submitted in sccordance with the time requirements specified in
Exhibit A, SCOPE OF WORIL
b. At Commertce's ot the State’s opuon, Grantee may be tuquired to invoice elecuonically

pursvant to guidelines of te Department of Management Services, Current guidelines requise that Grantee
supply electronic invoices in lieu of paper based invoices for those transactions processed through the system.
[lectronic invoices shall be submitted o Commerce’s Agreement Managee thwough the Ariba Supplier Neawork
(ASN) in one of the following mechaaisms — EDI 810, eXML, or web-based invoice ety within the ASN.
c. Payment shall be made in accordance with section 215422, F5., governing ume limuts for
payment of invoices. The SCOPE OF WORK may specify conditions for rermnage. [nvoices retuencil (o 2

Grantee due to prepatation errors will result in a delay of payment. Commercc is responsible for all payments
under this Agreement.
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d. Section 33.03(1), F.S., identfies the process appheable to the determmation of the rate of
inteest payable vn judgments and deetees, and pursunt o section 21 3.42203)(b}, FS., this samie process apphes
to the determination of the rate of interest applicable 1o late payments o vendors for guods and services
puechased by the State and for conteacts which do nouspecify a rate of interest. The applicable mte of incecest
is published at; hups: .y (ori . “ue :

e. [f authorized and approved, Geantee may be provided an advance as past of Uus Agreement.

f. VENDOR OMBUDSMAN: [n accordance with secuon 215.422(5), FS., a Veador
Ombudsman, within the Depastment of Financial Services, advocates for vendors who may b expenencing
prablems in obtaining timely paymen(s) from a state agency. “I'he Vendot Ombudsman may be contacted at
(850) 413-5516 or by calling the Chief Financial Officer's | lotlinc, (800) 342-2762.

g [€ Grantee is a couaty ot municipality that is 2 rural communiry or rural area of opportunity
a5 those terms are defined in section 288.0656(2), F.S., the payment of submitted invoices may be issued for
vesified and eligible performance that has been completed in accordance with the terms and conditions set
forth in this Agreement to the extent that fodetal or state law, nule, or other regulation allows such payments.
Upon meeung cither of the criteria sct forth below, the Grantee mny elect 1o writing to exetase this provisoo.

1. A county or municipality that is a rural commuaity or rueal area of opportunity as those terms are
defined in section 288.0656(2), F.S., that demonsteates financial hardship; or

2. A county or municipality that is 2 rural community or ruel area of opportunity as those tecms e

defined in section 288.0656(2), F.S., and which is located in 3 fiscally constzaned county, 3 defined in

section 218.67(1).

If the Grantee meets the critcria set forth in this paragraph, then the Grantee is deemed to have demonstrated
2 financial hardship.

6. REQUIREMENTS OF SECTION 287.058(1)(A) THROUGH (I), FLORIDA STATUTES:

a. Graatee shall submit bills for Fees or othee compensation for services or Xpenses in detail
sufficicnt for a proper pre-audic and post-audit theteol.

b. “T'ravel expenses ace not authortzed uneler chis Agreement.

c. Commeree shall have the right 1o unilatezally eancel tlus \greement for Grantee’s cefusal to

allow public access to all documents, papers, letters or other matemds macde oc received by Graotee in
conjunction with this Agreement, ualess the tecowds are exempr from s. 24(2) of Acticte [ of the State
Constitution and 5. 119.07(1), E.S.

d. Graatce shall perform all rasks contained in Exhibit A, SCOPE OF WORK, attached hereto
anc! incorported herein.

e Commerce shall not pay Grantee untl Commetce: (1) detennines salisfactory completion of
each Deliverable described in the SCOPE OF WORK i accordance with the “Minimum Level of Service”
and (2) gives Grantec written notice of same.

f. Grantee shall comply with all criteria stated in Exhibit A, SCOPE OF WORK, and final dare
by which such critedia must be met for completion of this Agzeement.

g This Agrecment may not be renewed.

h. 1f Grantee fails to perform in aceordance with this Agreement, Commerce shall apply the
financial consequences specified in Exhibir A, SCOPE OF WORK, of this Agrecment.

i, Unless otherwise agreed upon in 8 sepacate writing, Geantee shall own all intellecrual property
rights preexisting the starung dace of this Agreement, sad the State of [Morida through Commerce shall owa all
imellectusl property rghts Granie or Grautee's agent or contractor created or otheawise develuped 0
performance of this Agreement after the stacting date of this Agrecments provided, further, that proceeds
derived from the sale, licensing, markeung, or othet authorization related to any such state-awned intellectal
property right shall be handled in the maaner specificd by applicable state statute.

7. REPRESENTATIONS AND WARRANTIES. Grantee hereby makes the following
representations and warrantcs to Commerce, cach of which shall be deeaed to be A sepacate wpcesentation
and warmnty, all of which have been made for the purpose of nducing Conuneree 1 enter into thus Agreement,
and in reliance on which Commezce has entered inco this Ageeement, as of the Fiffective Date, the dates on
which Grantee submirs cach request for reimbursement under tus Agrecment, and the dates on wihieh Grantee
receives any reimbursement
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a. Grantee has all necessary powsr and authionty to execule and deliver tlus Agreement and 0

consummaze the transactions contemplated herehy  The exeeunon andd dehvery of this Agreement and the
consummaton of the transactions contemplazd heceby have been duly authorzed by all necessary acrons on
the pact of Girautee. After Grantee’s exceution and delwery and upon Commerce’s exceation and delvery ol
this Agreement, this Agreement constirutes the legal, valid, and binchng ubilyruon of Grantee, enforeeabie
aganst Graniee in scevrdance wath 1t terms (subject t© applicable bankruprey, msolvenay, maraonum,
icorganization, or suntar laws afteeting the rights of ereditors pencrally and the availabiliy of equtable
remedies).
b. Geanted’s exceution and delivery of this Agreement and Grantee's pecformance of the
transactions contemplated hereby do not: (i) conflict with or result i 3 breach of any provision of Graatee's
charter or similar constitutive document, (4) result in violation ot breach of or consutute a default (or aa event
which, with or without notice or lapse of time oz both, would constitute a default) undee, or result in the
termunation, modification, cancellation or accelerauon uader the terms, conditions, or provisions of any of
Grantee's indentures, mateial agreements 0% otler matesiul mstrunents; ov (i) viplaze any applicable law or
regulaton.  Grantee has not been convicted of 2 “public entity enime™ (s sitch rerm 1s defined 1w section
287.133, F.S.) noc has Geantee been placed on the “diseriminatory vendor ist” (as such teem 15 defined 0
section 287,134, F.8). None of Grancee’s elected ur appointed officers, agents, employees, or other persons
acting on its behalf has taken 3oy actin tuctherance of an offer, payment, promise © pay, authorization, or
ratification of the payment, directy or inditectly, of any g, money vt anythuy of value to a government
official or to obtain or retain business [tom any person ot eatity 1 violatior: of applicable lw.

c. No event, change or condition has occurred thar has had, or would reasonably be expecied 1©
have, 2 material advecse effect on the Financial condition of Grantee or the Project, in each case, sice the dace
of the Proposal. No litgation, investigation, claim, ceiminal prosccution, civil mvestipative demand, imposition
of ceiminal or civil fines and penaltics, or any other proceeding of or hefore any arbitrator ot governmental
authority is pending or, (o the knowledge o Grantee, threatened by or agaunst Gentee or aginst any of 1
propesties or assets, which, individially or in the aggregate, could reasonably be expected 1 resultin mateeal
and adverse cffect on the financial condition of Grantee, the Project, of Grantee's ability to perform 11s
obligatious under this Agreement. No stawe or fedeml cunmal investigarion, criminal peosecunion, civil
invesugative demand, imposiion of criminal or eivil fines and penalies, or any other proceeding of the Office
of the Artorney General of the Sule of [lorda, any State Atomey m the State of Florida, the Unired States
Deparunent of Jusuce, or any other proseeutoral ot law enforcement authonty is pending or, to the knowledge
of Geantee, threatened by or against Grantee or any ol 1ts elected offenls.

d. Commerce shall be decmed to have relied upon the express tepresentations aud warrantics set
focth hercin notwithstanding any knowledge on the part of Commesce of any uateuth of any such
represciution or WArrnty of Grantee expressly set forth it this Agreement, cepardless of whether sich
knowledge was obuined through Comunerce’s own investigation or atherwise, and regacdless of whether such
knowledge was obtained before oz after the exceution and delivery of this Agrectent, No information, repoit.
financial stacement, exhibit or schedule furnished by Grue to Cominecce in connection with the negotation
of this Agreement (including, withour lirmitation, the Proposal) or delivered pursuant (© this Agreement when
taken together, contained or contalns any material missawment of Gict or omitted or omits Lo state Any miateril
fact necessary to make the statements conrained lieren ot thetes, in the light of the circumstances under which
they were made, aot misleading,

8. LAWS APPLICABLE TO THIS AGREEMENT:

a. The laws of the State of Florida shall govern the constuction, enforcement anl interpretation
of this Agreement, rygardless of and without ceterence 1 whether any applicable conflicts of laws principlus
may point t the apphicauon of the ks of another jrisdiction without limiting the provisions of the DISPUTE
RISOLUTION Secuon of this Agreement, the exclusive persomal junsdiction and venue © resolve any and all
disputes berween them including, without linutation, any disputes arising out of or relating ro this Agreement
shall be 1 the stte courts of the State of Floridu ia the County of [.con, “The Parties expressly conseat to the
exclusive personal jurisdicuon and venne in suy s court located in Leon County, Flonda, and waive any
delense of forum non conveniers, lack of personal junsdiction, o1 like defense, aad tuethur agree that any and
all disputes betweau them shadl be solely n 1l State of Flonda. Should any term of this Agreement contlivt
with any applicable kaw, nde, or cegulagon, the applicable law, rule, oc eeguilation shall contrul over the
peovisions of this Agreement. IN ANY LEGAL OR EQUITABLE ACTION BET WEEN THE PARTIES,
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THF. PARTIES HEREBY EXPRESSLY WAIVE ‘TRIAL BY JURY TO THE FULLEST EXTENT
PERMITTED BY LAW.

b. If applicable, Grantee is in complisnce with the rules for e-procurenient as directed by rule
6DA-1.033, FAC, and that it will nmuuain  eligibiliy  Toc  this  Agreenwnt through  the
My FloridaMacketplace.con system.

c. Grantee shall not expend any funcs providedd nuder this Agreement for the putpose af
lobbying the Legishimure, Lthe judicial branch, or any state agency Comuerce shall ensure compliaee with
sections 11.062 and 216347, F.5. Grantec shall not, n connection wath this or dny wther agreement with the
State, directly or indirecty: (1) offes, confer, or agree (o conler any peewiacy benefit on anyone as consideration
for any State officer or employee’s decision, wpinion, cecommendanion, vote, orher exercise of discreunn, ot
violation of 4 kuown iegul duty; oz (2) offer, pive, or agsee 10 give L0 anyone any prituity for the benefit of, or
at the direction or request of, aay State officer ot employee.  For purposes of clause (2), “peatuiry’” means any
payment of more shan sotunal monetary value in the form of eash, rravel, caterminment, gifts, muals, lodgiug,
Joaas, subsenptions, advances, deposiis of moucy, services, employment, or conteacts of uny kind. Upon
resuest of Comenerce’s fnspector General, o other authotized Ste officnl, Gratee shall provide any ype of
wlonmation the Inspector General deems relevant to Grantee’s itegrity ot responstbiliiy Such mfbrmaton
may include, but shall nat be limired to, Graatec’s business 0t finuncial records, documents, oz Gles afany type
or form that cofer o or relate to this Agreement. Grantee shall zetain such cecurds w aceordarce with the
record retention tequirements of Part V of Exhibit B, AUDIT REQUIREMENTS.

d. Grantee shall reimburse the State for the teasonable costy of investigation incusred by che
[nspector General or other uthorized Stte officrd for nvestigauons of Grantee's compliance with the wons
of this or any other sgreenent beawveen Graneee andd the State which results m the suspension or debavment of
Grantee. Sueh cugts shall include but shall not be lerted to salanies of mvestigators, meluding overtine: travel
and lodying expenses; and expert witness and documentary fees, Grantee shall not be responsible for any costs
of invesugations that do aor result n Grantee’s suspeasion or debarment. Grantee undeestands and wall comply
with the requirements of seation 20.055(5), 1.8, including but not necessarily limuted to, the duty of Gantes
and any of Grantee's subcontractors (0 CoNpErALe with the inspeetor gencral in any mvestigaton. audhit,
inspection, review, or hearing pursuant 1o secton 20035, F.5.

e. Public Entity Crime: Granwe 15 awate of and understands the provisions of secbon
287 133(2)(a). F 5. pursuaal 10 which a preson ae affiliae who bas been placed on the convicted vendor list
following a conviction for a public enuty ezune may not subitie 3 bid, proposil, e reply on an agreement (@
provide any goods ot services @ 2 public entity: may nor submit a bid, praposal, or teply on an agreement wath
a public entity for the constaetion or tepair of a public building or public work; iay not subuit bids, peoposals,
or replies on leases of wwl property to # public entity; ity not be awarded or pecform work as a Granee,
supplier, subcontactor or consultant under an agreement with any public entty and may 1ot tansact busiiess
with any public cauty in excess of the threshold amount provided i section 287.01 7, F5., for Categoey Two
($33.000 1 2023) tor 4 perad of 36 moaths from the date of heing placed on the convicred vendor list.
Grantee shall diselose to Commeree il Grantee, or any of Grantee's alfiliates, as defined i section 287 133010,
F.S., is an the convicted vendor list or on any sunilu list maineained by any other state os the federal

g{}\ﬂﬂ'm"eﬂt‘

f. Limitations on Advectising of Agreement: Subject © chapter 119, 1.5, Grantee shall not
publicly dissenunate any informauon coucerning this Agreement without prior weizlen approval from
Conuneree, including, but aot limited to, mentioning this Agreement in a press release or other promotional
material, identifying Commerce or the State s a reference, or othenwise linkuy Granwee's name and cither A
deseription of this Agreement o the naime of Commeeee of the State in any matcol published, euhes m pnat
ur electroncally, to any eatity that is got 3 Pacty to this Agreement, except potential ot actual employeus, agents,
represCHiatives, oF sUDCONTRICIOLS with the professional skills necessary 1 perform the work services this
Agreemeot requires.

g Disclosure of Sponsorship: As required by secuon 286.25, IS, f Grntee 15 2
roagoveramental organization that sponsors 4 program finaneed wholly or i pare by state finds, wnehiding any
{unds obtained theough this Agreement, it shll, in publicizing, advertising, oF describing the sponsorship of
ihe nrogram, st "Spoasored by (Grantee's name) and the Swate of Floridi, Depattment of Commeree.” If
the sponsorship reference is 1y wartey matenal, the words “State of Flonda, Depacoment of Connaeree” shall
appeite i e same siac lecters or type ns the name of the orgaaization.

h. Mandatory Disclosure Requirements:
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1) Conflict of Interest: This Agreement 1s subject © chapiee 112, 8. Geangee shall
disclose the rame of any officer, dircutor, employee, or other agent who is also an cmployee ol the Srate.
Gantee shall also disclose the name of any State employee wha owns, directly or adirectly, more than a 3
percent interest in Grantec ot Grantee's affiliates.

2 Vendors on Scrutinized Companies Lists: Grantee 15 aware of and understunds
the provisions of section 287.134(2)(), [ As required by section 287.1 13(5), Grantee cectifies that it 1s not:
(1) listed on the Sceurinized € ‘ompanics that Boyeou [stacl List, created pursuant (o seetion 21 54725, F5. (%)
engaged in 4 boycot of Isracl, (3) listed on the Scruunized Companies with Actvities in Sudan List or the
Serutized Companies with Activities in the [ran Pewcoleum Foergy Scctac List, created pursuant to secuun
215.473, FS.; (4) cogaged in business operations in Cuba or Syria.

a) Pucsuaat to suction 287.133(5), [ 5., Commerce may immediately termnate
this Agreement if Graatee subnuts 4 false coeufication a5 to the above, or if Graatee is placed on the Scrutnezed
Companics that Boycot [sracl List, engages in a boycott of Isracl, is placed on the Seeutinized Companies with
Activities in Sudan List or the Scruinzzed Companies with Activities in the Iran Petroleum Energy Sectoc List,
ot has cogaged in business operations in Cuba or Syria.

b) If Commerce deterrines thar Grantee has submitted 2 false cectification,
Commerce will provide written notice to Grantee. Unless Grantee demonstrates in writing, within 90 calendar
days of receipt of the notice, that Commerce’s determinarion of false certification was made in error, Commerce
shall bring a civil action against Grantee. 1f Commerce's determnation is upheld, 2 civil penalty equal 1o the
greater of §2 million or twice the 2mount of this Agreemeat shall be imposed on Grantee, and Grantee will be
mneligible to bid on any Agreemeat with any agency ot local governmental catity foc three years after the date
of Commerce’s determination of false certification by Grantee,

c) If federal law ceases to authorize the states 1o adopt and enforce the
contracting prohibition identified herein, this provision shall be aull and void.
3) Discriminatory Vendors: Graniee shall disclose to Commetce if it or any of its

affiliates, as defined by section 287.134(1) (a), .S, appeazs on the discriminatory vendor bst. An entity or
affiliate placed on the discriminatory vendoz list pursuant (o section 287.134, F.S., may not: (1) submit 4 bid,
proposal, or teply on 8 contract o agreement to provide any poods or services o 3 public entity; (2) subinit s
bid, proposal, or reply an a contract or aggeement with a public entity for the construction ot tepair of a pubhc
building or public work; (3) subinit bids, proposily, or replies oo leases of ceal property 10 2 pubilic eatity; (4)
be awarded ot perform work as a contractor, subcontractor, Grantee, supplier, subgrantee, or consuliant unler
a contract ot agreement with any public enity; or (5) transact business with any public enay.

4) Abuse, Neglect, and Exploitadon Incidene Reporting: In compliaace with
sections 39.201 and 415.1034, LS., an employee uf Grantee who knows or has reasonable cause to suspect that
# child, aged person, or disabled adult is or has been abused, neglected, or exploited shall immediately ceport
such knowledge or suspicion to the Florida Abuse Hotline by calling 1-800-96ABUSE, or via the web reporting
option at Mmmmmﬁ[w. or via fax au 1-800-914-0004.

5) Information Releasc:

a) Grantee shall keep and maintain public tecords required by Comneree to
pecform Grantee’s responsibilitics herennder.  Granee shall, upon request from Commerce’s custadian of
public recards, provide Comunerce with 2 copy of the tequested tecords or allow the records to be inspected
ot copied within a rensonmable Hme per the cost structure provided in chapter 119, FS.. and in accordance with
all other requicements of chapuer 119, F.S., or as otherwise provided by law. Upon expicaiion or termination
of this Agreement, Grantee shall traasfer, at no cost, Commetce all public records i possession of Grantee
or keep and maintain public records required by Commerce 1o pegform the service. |F Grantee keeps and
maintains public tecords upon completion of this Agreetuent, Grantee shall meet all applicable cequirements
for retaining public records. All cecords stored electronically must be provided to Commerce, upon reguiest
from the Commerce’s custodian of records, in a format that is compatible with the mformation technology
systemns of Commerce.
b) I Commerce does not posscss a recoed cequested through a public records
request, Commerce shall natify Grantee of the request 45 soon as practicable. and Grantee must provide the
cecords tw Comimeece or allow the tecords 1o be mspected o1 copied within a reasonable time. 11 Granree does
wot comply with Commerce's request for secords, Commerce shall enforee the provisions st foxth w this
Agreement. A Grutee who fails to provide public records to Commerce within 2 reasonable time may be
subject to peaalties under section 119.10, IS,
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) Grantee acknowledges that Commurce is subject to the provisions of chapter
119, [.S,, relating to public records and that reports, invoices, and other documents CGrantee submits o
Commerce under this Agreement may consttuce public records undee Florida Starutes. (rantee must cooperae
with Commesce regarding Commerce’s cfforts o comply with the tequircmints of chapter 119, F.5.

d) If Grantee submits cecords to Commercy that uce confidental and exempt
from public disclosure as Lrade scexets vt propriciary confidential business information, such records should
be clearly macked snd idenuficd as such by Geantee prior o submittal 1o Commeece. lailure w clearly itk
and identify the legal basis for cach exemption from the requirements of chapter 119, I2.5,, prior 10 submuttal
of the record 1o Commerce may sceve 3s a wuver of 2 chim of exemption. Grantee shall ensure thar public
records that are exempt or confidential and exempt from public records disclosure requirements are not
disclosed except as authorized by law for the duration of this Agrecment term and following completion of this
Agreement if Gantee does not transfes the records to Commerce upon termination of this Agrecment.

€) Grantee shall allow public access to all records made or received by Grantes
in conjunction with this Agreement, unless the records are exempt from 5. 24(a) of Article 1 of the State
Constitution and section 119.07(1), F.S.. For records made or teceived by Grantee in conjunction with this
Agreement, Grantee shall respond to requests to inspect Or COpY such records in accordance with chaptec 119,
F.S.

)] s addition to Grantee’s cesponsibility to dircetly respond fo each request it
weccives for recotds made or reevived by Graatee in conjuncton with tis Agreemusit and 1o provide the
applicable public records in tesponse to such request, Grantee shall notily Commerce of the reccipt and content
of such tequest by sending an ¢-mail to 2 : i within one business day from receipt of
such cequest.
g Grantee shall notify Commerce verbally within 24 chronological houts and
in weitng within 72 chronological hours if any data in Grantee's possession celated to this Apresment is
subpoenacd or mpraperly used, copicd, or removed (except in the ordinary course of business) by anyone
exeept an authocized tepreseaistve of Commerce, Geantee shall eooperate with Commerce taking ull steps
as Commerce deems advisable o prevent misuse, (egain pussession, and/or otherwise proteet the State’s nghts

and the data subject’s privacy.
h) IF GRANTEE HAS QUESTIONS REGARDING

THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
GRANTEE’'S DUTY TO PROVIDE PUBLIC RECORDS RELATING 10
THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS by telephone at  850-245-7140, via e-mail at

u fl or by mail at Department of Commerce, Public
Records Coordinator, 107 East Madison Street, Caldwell Building, Tallahassee,
Florida 32399-4128.

6) Funding Requitements of section 215.971(1), F.5.:

a) Grantee and its subcontractors may only expend funding undec this

Agzreemeat for allowable costs cesulting from nbligations incusred during the term of this Agreement. To be
cligible for rimbursement, costs must be in complinnce with laws, wles, and regulations applicable 0
expenditures of State funds, including, but nor limited to, the Reference Guide for State Expendituces

(dei AL L { » O QOCS-SE/ 3§ #iLin - ngi-i i wlil=Thir

b) Grautee shall cefand to Commerce any balance of unobligated funds which

has been advanced or paid to Grantec.
c) Grantee shall refund to Commerce all funds paid ia excess of the amouat to

which Grantee or its subcontractors are entitled under the terms and conditions of this Agreement.
N Section 288.101, F.8.: Grantee shall: (a) constouct or repair the state ot local public

infrastructure that is the subject of this Agreement, a5 described in Exhibit A, SCOPE OF WORK, in 2 manner
that meees and complics with all federal, state, and local laws, fules, and regulations, including but not lirruted
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to, the requuretments of section 288.101, £S5, (b) nat use funds provided under tus Agreement foe the exclusive
) e Tunds provided wder this Agreement

benelic of any smglc compriny, cneporation, o7 Drssgiess ey
ceonomie diversificanon, o cconomic

W pl'l'lllit e eounionne feet "-'.‘.:1;' uw :\E?h‘.’,lf‘lc \"f‘l:lfllls uf '1“' st
ealranceiment i a targered mdusiry v the construerion o repmr of the public intostructue, and (d) the public
infrastrucrure must be: (i) owned by the public, and be for public use or peedommnately henefit the public; and
(1) if’ the public infrastructuce is leased or sold, it must be leasedl o sold aw fur murket mtes or value,

9. RINAL INVOICE: Giantee shll submut the fina] invoice for payment to Commetce 0o later than
60 calendac days attee thus Agecement ends of i (erminared, [f Gracee fails to do so, Commezce, in its sole
and ahsolute discretion, may refust (o hunor any (eqHests subnutted after this time period and may consider
Grautee 1o have forfeited any and all cights 10 payment under this Agrecment.

10. RECOUPMENT OF FUNDS:

a, Grantee shall refund (o Commerce any overpayment of funds due ro uneamed or disallowed
funds under this Agreemeat as follows: (a) if Grantee or an independent auditor discovers an overpayment,
Grantee shall repay to Commerce such overpayment no latee than 30 calondar days aftee discovery ot
aotification of each such overpayment; or (b) if Commerce fisst discovers an averpayment, Commerce shall
notify Grancee in writing, and Grantee shall repay to Comimerce cach such overpayment no lacer than 30
calendar days after receiving Commerce's nutification. Retunds should be seat to Commerce’s Agreement
Manages and tade payable to the “Depastment of Commerce.” Commerce tuay charge interest at the jawtul
rate of interest on the ourstanding balance begianing on the 31st caleqdar diy alter the dae of notification ot
diseovery. Conunerce is the iml authority a5 to whitt nsay constitute an “overpayment” under this Agreement.

b. Nouvithstanding any other provisions of this Agreement, including but ot linited w0 the
dammges limitations of the LAWS APPLICABLE TO THIS AGREEMIINT Section herein, if Geantee is non-
complisnc with any provision of this Agrecment or applicable kv, or it Commerce imposes financial
consequences on Grantee pursunat to the terms of this Agreement, Commurce has the tght o recoup all
resulting cost, monermry loss and/or funds owed to Commerce o the State of Florida, from monies owed ©
Grantee under dus Agrecment or any othee Agreement henween Grantee and any State entity. [f the discovery
of such noncompliance or imposiwon of Gnancial conscquences and resulting cost, loss, and/or debt to
Cotmmetce ot the State of Flonda arises when 1o monics Are owed ta Granfee uader this Agreeniant ot any
other Agreement between Graatee and any State entity, Grantee shall pay Commuzee e ull such cost, lrsa,
and /ot funds owed to Commusce or the State ot Flordu witi non-State funds within 30 calendar days of the
date of notce of the amount owed, unless Commetce agrees, in wriing, to an alternauve tmelrame. Conunwerce,
in Cotmmerce’s sole and absolute discretion, shall determine tie resulung cost, loss and/or funds owed to
Commetce or the State of Flarida under this Agreement.

11, AUDITS AND RECORDS:
Representatives of Commucee, the Chief Financial Officer of the State of Florida, the Auditor

@,
Geaeral of the State of Florida, the Flarida Office of Propaam Policy Analysis and Government Accountability
or tepresentatives of the federal government and their duly authorized represencatives shall have aceess to any
of Grantee's books, dacumeris, papers, and aecords, includiog electronic storage miedia, 25 they may rele 1©
this Agreemeat, for the pueposes of conducung audils or examinagons ot making excecpls or transcriptions.

b. Grantee shall maintain bowks, records, and documeats 1 accordanee wath generally accepted
accounting procedures and practices which sufficieatly and properly reflect all expenditures of funds Comunerce
provided under this Agreement.

c Graatee shall comply wich all applicable requirements of s, 215.97, ES., and Exhibit B,
AUDIT REQUIREMENTS; aad, if an audir is required thereunder, Grantee shall disclose all related party

transactions to the auditor.
d. Grantee shall retain all Gantec's cecords, ficandial cecords, supporting documents, statistcal

records, and any other documents (including electronic storage media) pertinent ta this Agreement in
aceoedance with the record cetention requicements of Pact V of Exhibit B, AUDI'T REQUIREMENTS. Upon
Commerce's request, Grantee shull cooperate wich Commerce to facilitare the duplication aad transfer of such

records or documents.
e, Grantee shall include the aforernentioned audit and record keeping requirements in all

approved subrecipient subcontracts and assigniments
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f. Witlin 60 calendar days of the close of Grantee's fiscal year, on a yearly basts, Geanree shall
electronically submir a completed AUDIT COMPLIANGE CERTIFICATION (1 version of this certification
is attached hereto 3s Fxhibit €) w audu@Commecce.fl.gov Geantee’s timely submuttal of one completed
AUDIT COMPLIANGE CERTIFICATION for cach applicable fiscal year wall {ultill this requirement widin
all agreements (e.g:, contracts, grants, memorandums of understanding, memorandums of ageecment, economic
incentive award agreements, ctc) between Commerce and Graatee.

g- Grantee shall () mainein all funds Granree received pursugnt o this Agreeiment in bank
accounts scpacate from its other operatng or other special purposes accounls, ot (ii) expressly designace in
Grantee’s business records and accounting system, maintained in good faith and i the regular coutse of
busitess, that such funds originated from this Agreemeat. Grantee shall not commingle the funds provided
under this Ageeement with any other funds, projects, or programs. Commerce may, in its sole and absohite
discretion, disallow costs that result from purchases made with commingled funds.

2. EMPLOYMENT ELIGIBILITY VERIFICATION:

a. E-Veuify is an Inteenet-based system that allows an employer, using nformation reported on an
employec's Form 1.9, Fmployment Eligibility Verilication, to detenmne the eligibility of all aew
employees hired 1o woek in the Unaited States. There is no charge o employers to use E-Verify. The
Department of Homeland Secusity’s E-Verify system can be found at:

vy
b. [n accordance with secuon 448.095, E.S., the State of Elotida expressly requires the following:
i, Every public agency and its contractors aad subcontructoes shall register with and use the E-
Verily system to verfy the work authorization status of all newly hired employees. A public
agency of & contractor ot subcontractos thereof may not enter iato a contract unless each party
to the contract cegisters with and uses the E-Verify system.
i. .Anemploycr shall verify each new cmployee's employment eligibility wirhin three (3) bustaess
days afler the first day that the uew employee begins working foc pay as tequired under 8
C.F.R. 274a. Beginning July 1, 2023, private employer with 25 or more employces shall use
the E-Verify sysiem to vesify a new employee’s employment cligibility.
. Ifan couty does not use E-Verify, the catity shall encoll in the E-Verify system prior to hiring aay new
employce or rewining any contract employee after the effective date of this Agreement.

13. DUTY OF CONTINUING DISCI.LOSURE OF LEGAL PROCEEDINGS:

a. Prior to execution of this Agreement, Grantee must disclose in a written statement ©
Commerce's Agreernent Manager all prior or nn-going civil or erimunal litgation, investigations, arbitration or
adminiscrative proceedings (callecavely “Praceedings”) involving Grantee (and cach subcontractot of Grantee).
Theteafter, Grantee has a continuing duty o promptly disclose all Proceedings upon occurrence.

b. “I'is ducy of disclosure applies to Grantee’s or Grantee's subcontactor’s officers and directors
when any Procceding relates to the officer or director’s business or financial sctivides. Details of scttlements
that are prevented from disclosure by the terms of the serdement may be annotated as such.

<. Grantee shall promptly notify Commerce’s Agreement Manager of any Proceeding relating to
or affecting Grantee's oc Grantee's subcontractor's business, [F the existence of such Proceeding causes the
Srate concern about Grantee’s ability or willingness to perform this Agreement, then upon Commerce's request,
Grantee shall provide to Commerce’s Agreement Manager all reasonable assurances that: (1) Grantce will be
able ta peeform this Agreement in accordance with its terms aad conditions; and (i) Grantee and/or is
employees, agents, or subcontractor(s) have not and will not engage in conduct i performing services for
Commerce which is similar in natuze to the conduct alleged in such Proceeding.

1. ASSIGNMENTS AND SUBCONTRACTS:

a. Grantee shall not assign, sublicense, or otherwise wansfes its nghts, duties, oe obligations
under this Agreement, by upecauon of law ot othenwise, without the prior written consent of Commerce, which
consent may be withheld in Commerce’s sole and absolute discretion. Any (irantee’s attempted assignment of
this Agecement ot any of the rights hereunder in violaton of thus provision shall be void ub itio. Commerce
will a all tisnes be entitled o assign or wansfer its rghts, duties, ot obligations under this \geeement 1o another
governnental cnuity in the State of Hlorida upon giving prior written notice of same to Geantee.
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b. Grantee shall be responsible [or all work peclormed wad all expenses ineurned in fulftlling the
wblignttons of ths Agrecment. If Conpmeiee peensts Grantee abeonteret all o part of the waed
contemplaed under this Agreenent, wliidng, entenny wio subcontricts with veadnes Tor servives, Cimaies
shall formehize all such suboniiess o docurnents contanuiy Al provistons appropeeite and necessary 1o zisne
subcontracior’s compliance with this Agrecinen andd apphicable state and federal law. Ciranter shall Le solely
liable 1o the subcontracroe for all expenscs and Lubiliues wieurred under each subconter. (1 the State ot Flonds
approves transfer of Grantee's obligations, Giantee zetuns tespousible for all work performed and all
expenses incncred i connection with this Agreement. Grantee, a1 Grantee’s expense, shall defend Commesee
against all Grantee’s atheontectors cums of expenses or liabibues meugred under subcontrcts.

c Geantee shall only wse propedy trined pessons who meer or exceed any specified mamng
Junlilications as employees, subconicactors, and agents performing work under this Agreement. Lpon regieat,
Grantee shall furnish a copy of technical cestifieation or other praof of yuahfication. All Granwee's employecs,
subcontractors, or agents peclornuy work dader this Agreement shall comply with all Commetce seenrity and
adimusnanve tequirements detailed herein. Commerce nay condugr, and Grantee shall cooperate with all
security hackground checks or other assessments af Grantee’s employees, subcontractors, or Ageats
Commerce may refuse access L or require teplacement of any of Grantee’s employees, subcontractors, OF
agenes for cause, including, but not Jimueed t0r technical ar training qualifications, guality of worek, chasge m
sectirity ssatus, or noa-compliznce with Commerce’s securty or adinnistrauve requiements. Such refusal shall
aot relieve Graatee of s obligation to pecform all work in compliance with this Agreement. FFar cause,
Cormumerce may teject and bar any of Gratee's employees, subconteacwors, oragents From any faclity.

d. This Agreement shull bind the successors, assigns, and legal rcpmﬁcm:uivcs of Geantee and of
aay legal enlity chat suceeeds to the abligations of the State of Florida.
e. In accordance with section 287.0585, 8., and unless otherwise ageeed upon in witing

berween Crantee and subconteactor, Geantee shall ay cach Grantee’s subcontractor within seven workiop davs
of recniving Commerce’s full oc patual payments. Grantee's Tailure to comply with the ymmediately preceding
suntence shall tesult in a penalty charged aganst Grantee and patd w the subcontractor i the amount of one-
half of one pereent of the amount duc per day from the expiration of the period allowed herein for paymernt.
Such penalty shall 5¢ in additien © actual payments owed and shall not exceed 13 percent of the vutstandng,

balance due.
£ Graatee shall provide to Commeree o Minority and Service-Disabled Vereran Business

Faterpuse Repoct wich cach invoice summmrnzing the participaton of certtfied and non-cectified minonty and
senvice disabled veteran subvontactors/ patersl supplices for that period and the project o dawe. T his report
shall include the names, nddresses and compensauni dollar amount of each ceerified and non -certiled Mmooty
Business Enterprise and Service-Disabled Veteran Enterprise patticipant and shall be sent o Comamerce's
Agreement Managee, The Office of Supplicr Diversity ut (850) URT-0015 is available o provide information
ge qualificd minorities. Cominerce’s Minority Coordinator can be ceached ar (830) 245-7471 o anstver
concerns and quesuons,

g ‘This Ageeement is for the sole benefr of the Parties and their permutted successors and assigns
aad nothing herein expressed of implied shall gwve or be consteued (0 give any person of enuly, other than the
Patics and such peemitted successors wud assigns, 2oy legal or equitable righis hercunder.

15, NONEXPENDABLE PROPERTY:

a, For putposes of this Agrcement, “noncxpendable property” is the sume as “property” s
defined in section 273.02, 3., (equipment, fistures, and other tangible personal property ol a non-consumable
and nonexpendable nature )

b. All noriexpendable propesty, purchased under tis Agreemen, shall be isted on the properiy
records of Grantce. Grantee shall inventory annually and mameau acconnting cecords for all nonexpeadable
property puschased and submit an inventory report to Commerce with the final expenditure report. The
records shall include, at 2 minirum, the fllowing informanon: property g identification number, descrpuon
of rhe item(s), physical locaton, name, make or manufacturee, yeae, and/oc mudel, manufacwre:'s serial
numbee(s), date of acquision, and the cucrent condinon of the iteal

c. At 70 titne shall Geatee dispose of nonexpendahle propecty purchased under this Agreement
withour Commerce's weilten permission; nprovided inether dhat Geantee shall, at all times, follow Comneree's
instructions regarding such disposition.
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d. [oumediacely upon discovery, Grantee shall aotify Commurce, in wuting, ot any properly loss
with the date and reason(s) for the loss.
e. Grantee shall be responsible for the correct use of all nonexpendable property Grantee

purchases or Commerce furrishes under this Agreement.
A formal Agreement ameadment is reqiired proe 1 the puxchase of any item of
unnexpendable property not specifically lisied i the approved Agrevina budyper.
: Title (ownership) to all nonespendable property acquired with funds Erom thus Agreemeat
Jhall be vested 1 Commerce and saul property <hall be teansferred to Commerse upon comnpletion of
tecmination of this Agreement unless otherwise authorized in woiting by Commerce

16, REQUIREMENTS APPLICABLE TO ‘'HE PURCHASE OF OR IMPROVEMENTS 10
REAL PROPERTY: [n accordance with section 2R7.03805, F.S., if funding provided under this Agreement
is used for the purchase of or Improvements to real proprrty, Grantee shall grant Conumerce 3 security interest
in the property n the amount of the funding provided by this Agreenent for the purchase ol or improvements
to the real property for five yeaes from the date of purchase ot the completion of the improvements ot us
further required by law

17. [NFORMATION RESOURCE ACQUISTTION: Grantee shall obtaw poor written approval
from the appropriate Commerce surhority before purchasing any Infoemauon Technology Resource (FTR) o
conducting any actvity that will impact Commeree's electwonic information technolugy equipient of software,
as detined in Commeree Policy Number 5.01, i any waz. TR mcludes computer hardware, sottware,
nztworks, devices, connections, applications, and data, Graotee shall contact the Commerce Agreement

Manager listed herein in wiiting for the contact infotmanan ol U appropriate Commerce anthority for any
such [TR purchase approval.

18. INSURANCE: (NOTE: If Grantec is a siate ageacy o subdivision, as defined in section 768.28(%),
175, pursttant to section 763.28(1), .8, aeidier Darty wsures the other Party escept Grantee will reguice all
of ts contmetors 1o provide insucnice Commeree as set forth)

Dusiug this Ageeement, inchuching the initial Agreement wom, renewal(s), and extensions, Cieantee, at us sole
expense, shall maintam msurince covespe of such wpes ad with such wems aud limits 15 may be ceasonably
associnteed with this Ageeement and fuether deseribedd below, Providing and miintaining adequite wstAnCe
covecage is a matcrial obligation of Grantee, and Failure to mamtan such coverage may void thus Agreement,
at Commerce's sole and absolute disceetion, atter Commeze’s teview of Grantee's Insuriace coverage wlhien
Grantee is unable co comply with Comueree’ requests teparding addirional appropuiate and necessary
insurance coverage. The limus of coverape under each policy maintined by Grantee shall not be interpreted
as mting Grantee's lubility and ablipations under this dgreement All insurance polictes shall be through
insurers licensed and authorized to write policies in Flonds,

a. Upon execution of this Agreement, Grantee shall provide Commeree weitten verification off
the existence and amount for each type of applicable nsurance coveege. Within 30 calendar days of the
Effective Date, Grantce shall furnish Commercc proof of applicable msucance coverage by standard ACORD
form certificates of insuracce. If an lasurer cancels any applicable coverage for any reason, Grantee shall
immedintely notify Commerce of such cancellation and must obtan adequite teplaceinent coverage
conforming to the cequiements heeein and provide proot of such ceplicement covertge withun 15 business
days after the eancellaton of coverage. “Ilie mwsarance certificate must name Commicrce a5 30 additional msured
amd idenufy Commerce's Agreement Number Copies of new tnsurince cernficates must be provided ©
Commerce’s Agrecment Marager with cach mnsurance renewal.

b. Commetee shall aot pay tor any mnsurnee policy deduetible. The payment of each such
deductible shall be Grantee's sole responsibility Cirantee shall obain the followsy tvpes of msurance policies.
1) Commercial General Liability lusurance: Unless Grautee is 3 state agency of

subdivision as defined by secuon 768.28(2), I*S.. Graatee shall carry Commercial General Liability nsurance
providing coatinuous coverage for all work or opermtons performed under the Agreement. Such insurance
shall be no more restrictive than that provided by the latest ocouricace form editton of the staadacl Commurctal
General Liability Coverage Form (ISO Form €03 00 01} as ted for use n the St of Flonda, Grante shall
cause Conuneree to be made 2a Additionul Insuced as such tsusnce. Sueh coverage shall be on an

“gecurrence” basis and shall include Products/Completed Upeaations enverige. The coverage atforded o
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Commeree as an Addidonal Insured shrall be prumary wnd noa contributoty as (o any wther avadable insuvinee
and shall Aol be more zestrictive than the covetage attoded 0 s Named Insured. The limits of eoverage shall
not be less dian $1.000,000 for each ocurrence and anr fess than a 32,000,000 annual gl:nm:li APTCE,
inclusive of amomts provided by aa vnubzelia or exuess policy. The lms ol coverage descrtbed heeew shall
apply fully to the work ur upetations perforul under the Agreement and may not be shared wil or diminshed
by clams uneelated o the ageeement. The policy/tes and coverape described heren may be subject 203
deductible The Graniee shail pay all deductibles as cequired by the policy. No policy/ies or coverage desenbed
lierein muy contain or be subject to 3 Retenton ot a Sell lnsueed Rewention. Prior to the execwion of the
Contract, and at all renewal perivds which oceurs prioe to final aceeptance af the work, Commerce shall be
provided with an ACORD Certilicate of Liabilty Insurance andl the applicable erlosrsement(s) rellectng the
coverage described herem. Commerce <hall be aonified o writing withus con days o any cancellation, notice of
cancellation, lapse, renewal, or propesed change 10 any policy or coverage deseribed hesein. Commeree's
approval or failure to disapprove sy policy /ics, coverage, of ACORD Cetificates shall not relieve or exause
any obligation to procure and mnun the msurnce requiced herein, nor serve s a Waver ol any cglus or
defenses Commerce may have.

2) Workers' Compensation and Employee’s Liability [nsurance: Grantec, ac all
times during the term of this Agreement, at its sole expense, shall provide commercil insurance of such a ype
and viith such tecms aad limits 25 may be reasonably associated with this Agrecment, which, as 4 minm,
shall be: workess’ compensation and employer’s liability wsueance in accordance with chapter 440, P8, with
miaimurm employer's liabiliny limus of $100,000 pee accident, §100,000 per person, and $300,000 pulicy
aggregate. Such policy shall cover all employees engaged m any Agreenient work. If subletting any of the work,
easure that the subcontmctor(s) nave Workers' Compensation [nsurance for their employees i accordance
with Flarida’s Workers’ Compensation law. 1T using “eased employees” or employees abitametd through
prafessional employer organizatons ("PEQ'ST, ensure that such employees are cavered by Workers’
Compensation insucice through the PEO's or other leasing, entitics. Fnsure that any equipmene rencal
ageeements that include operators or other pessonnel who e employees of independent Contractars, sale
proprictorships or putnets ire coveratd by maurance required under Florida’s Workers' Compeiisation .

3) Other Insurance: During the term of this Ageeement, Grantee shull taintam any
other insurance as required in Exhibit A, SCOPE OF WORK.

19, CONFIDENTIALITY AND SAFEGUARDING INFORMATION:

a. Each Party may have access w confidenual nformaton made available by the other. The
pruyisivns of the Florda pPublic Records Aet, chapree 119, F.5, andl other applicable state and federal laws mnust
govern disclasure of any confidential information received by the Suie ol Florida.

b. Geantee must implement procedures to ensure tse appropriate protection and con ficdenualiry
of all data, files, and records involved with this Agreement.
c. Except as necessary O fulfill the terms of this Agreement and with the written permussion of

Commerce, Grantee shall not divulge to third parties any confidential information obtamed by Geaatee or its
agents, distribwors, reselless, subcontracton, ofticers, ot employers i the course of performing Agreemunt
work, including, but not limited to, secunty proveduses, business opertons information, or commercial
propretacy information in the possession of the State oc Commerer.

d. Grantee shall not use or disclose any mformacion conceruing @ revipient of services under thus
Agreement for any purposc 1a conformuy with state and federal law or regulations except upon written consent
of the recipient, o¢ his responsible parent ot guacdian when authorized by law, if applicable.

e. When Graatee has access to Comumerce's aenwork and/or appheations, in order (0 fulfill
Grantee's cbligatons under this Agreement, Graniee shall abide by all applicable Commeree [nformnton
Technalogy Sceurity procedures and policies Grantee (ineluding its eomnplogees, subeontracturs, ageats, or any
other udividuals to whom Grantee exposes confidential wformtion uhamed under this Agreement), shiall not
store, or allow to be stored, any contidentil nformation an any porfable storge media {42, laptaps, thumb
Jeives, hard drives, «) ot penpheral deviee with the capacity to hold informaton. Fatlure to stoctly vomply
with this provision shall constitute 2 breach of Agreement,

£ Gentee shall ymutediately nonty Commierie in writng when Granfee, its amployess, agents,
or represenlatives become Awace of an imdvertent disclosute ol Commeree’s unscenved canfidenual
information in violaon of the terms of thiy Agreetnenr  Grantee shall ceport o Commetce any Securiy
lacidents of which it becomes aware, including imcidents sub-contrctons orapents reportedd  Geantee. Fon
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purposes of this Agreernent, “Security Tncident” means the attempted or successlul unauthurized access, use,
disclosure, modification, or destriction of Commezee mfbrmation Grantee's pussession or vlertonic
nterlerence with Commerce operatons; p:ovhiud. Lowever, That Gindom atienyls A access shall not e
considered a sccumty inewdent Grantee shall make a reprtt 0 Comimeree not more g seven busiaess davs
after Grantee learns of such use or disclosuce. Cirantee's report shall wlenniy, the exrent knowr (1) the
aatuce of the unauthorized use or disclosure, (ii) the confidential information used ot disclused, (i) who wude
the unanthorized use or recetved the unauthorized disclosure, (iv) what Cirantee has done ox shall do to mitigare
any detrumental eftecc of the urauthotized use ot disclosure, andd (v) what corrective action Geantee has raken
or shall ke 0 preveat futuee similac saauthorized use or disclosure, Grantee shall provide such other
inforizadon, including a wattesn €Port, s Comumeree’s [nfonton Seeucity Manager requests

g. If a breach ol securnty conceramy confidential personal information iwvolved with this
Agreement oceurs, Grantee shall comply with section 301171, ['S., as applicable. When noulicauon w
affected persons is required under this section of the satute, Gruee shall provide that notfication, Al
Grantee's sole expense, but only atiee ceceipt of Commerce’s written approval of the eontents aof the nouee. 1
requested by Commerce, Graatee will include eredit monitoring serviees at Grantee's sole expense for those
individuals affected or potentially affected by « breach of security for & two-year peciod of time following the
breach. For purposes of this Agrecmunt, “hreach of security' or “heeach” means the unauthotized access of
data t electronic form containing peesonal formaton, as defined m section 301171, M@, F.8. Good fauth
acquisition of personal information by an employee or agent of Grantee is not a breach, provided the
information is not used foc a purpose unrclated © Geanee's obligauons under this Agreement of is not subject
to fusther unauthordzed use.

20 WARRANTY OF ABILITY TO PERFORM: Grantee warcaats that, to the best of its knowledge,
there is no pending or theeatened action, proceeding, or investigation, oc any other legal ot financial condition,
that would in sny way prohibit. cesuam, vr diminish Geantee's ability to sarisfy s Agreement obligations.
Grantec shall immediately notify Commerce in weiting if its ability to pecform is compromised in any mannce
during the terrn of this Agrcement.

21. PATENTS, COPYRIGHTS, AND ROYALTIES:

A All legal titke and cvery righr, terest, claim ot demand ot any kind, in and to any patent,
teademark or copyright, ot applicauon for e same, of any other intellcctual propesty tight to, the work
developed or produced undee or ia connection with this Agreemeat, is the cxclusive propery of Commerte o
be granted to and vested in the Florida Department of Stace for the use and benelit of the state; and ao person,
firm or corporation shall be eatitled to use the same without the watten consent of the Florida Depactment of
State. Any contribuuan by Gzaatee ot its employces, 2gents or contractors © the creation of such works shall
be consilered works inade for hire by Graatee for Commerce and, upon creation, shall be owned exelusively
by Commerce. To the extent that any sucli works may niot be considered works macle for hire for Commerce
under applicable law, Grantee ageees, upon creation ot such works, to sutomatically assign O Comunerce
ownersiup, including copyright interests and any other intellecrual propetty aghts thezein, withourt the necessity
of any furcher consideration.

b. If any discovery or invenuon arises or is developed in (he coutse Ot as 3 resule of work or
services pecformed with funds from this Agreemnent, Grantee shall refer the discovery or invention to
Commeece who will cefet it to the Deparunent of State to derermine whether patent protection will be sought
in the aame of the Stace of Florda.

c Where activities suppurted by this Agreement produce original writings, sound recordings,
pretotal reproductions, duawings of other graphic representations and works of any similar nawire, Commerce
has the dght ro use, duplicate, and disclose such inaterials in whole or 10 pagt, i aty manuer, for any purpose
whatsoever a0d to allow others seung on behalf of Commeree to do so. Grantee shall give Commerce walien
nouce when any books, mauuals, Blms, websites, web clements, electronic informaton, ot other copyrightable
materials are produced.

d. Nonvithstanding any other provisinus hereia, in accordance with section 1004.23, FS., a state
univesity is authorized ia is own name to perform all things necessacy (o securt feteers of patent, copyrights,
and trademacks on any wotks it produces. Within 30 calendac days of same, the president of a state nmversity
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shall ceport to the Deparuneat of Staw any such untversiry's action raken to sccure o1 exploit such trademarks,
copyrights, or patents in accordance with seetion 1004.23(6), F.3.

22, INDEPENDENT CONTRACTOR STATUS: in Grantee's performanee of s duties and
tesponsibilities under this Agreement, it s mutually noderstood and agreed that Geangee s at all times acting
and perforung as an ndependent contiacior Commerce shall neither have noe excroise aay coaunl or
dicection over the methods hy which Grantee shall pecforen it work aad functions vther than as provided

herein.

a. Nothing in this Agreement is intendcd to or shall be deemed to canstitute a partnership ot
joiat venture between the Parties.

b. Exeept where Grantes is a stie ageacy. Grantee, 'ts olficers, agents, employees,

subcontractors, and assignees, in performance of this Agreement shall act in the capacity of an mdependent
contractor and not as an officer, employee, or agent of the Stawe ol Flouds. Nor shall Geantee represent (o
others that, as Grantee, it has the authonty to bind Commerce unless specifically authorized o do so.

c Gxcept where Grantec is 4 state agency, neither Graatee, nor its officers, agents, employees,
subcontractors, or assignees ace entitled to state cetiement o state leave benelits, or o aity other compensation
of state employment as  cesult of peeforming the duties and obligatons of this Agreement.

d. Grantee shall take such actions as may be necessary to ensuse that each subcontractor will be
deerncd to be an independent conteactor and will not be considered or permitied to be an agent, employee,

joint venhucer, ot pactner of the State of Florida.
e. Unless justified by Grantee, and agreed to by Commerce in Exhibit A, SCOPE OF WORK,

Commetce will not Fuenish services of support. (a4, office space, office supplics, telephone service, secreta ia,
ot clerical suppott) to Grantee or its subconteactor of assigoee.

£, Commerce shall not be cesponsible tor withholding taxes with cespect o Grantee's
compensaton hereuader.  Grantee shall kave no clam against Commerce for vacation pay, sick leave,
retrement bencfits, social security, workers' compensation, health or disability benelits, reemployment
assistance benefits, or employee benefits of any kind. Ciruntee shall ensure that its employees, subconteactors,
and other agents, receive benefits and necessary wsurance thealth, warkers' compensation, reemployment
assistance benefits) from an employer other than the State af Florida,

At all times dumng this Agreement, Granatee shall comply with the reportiag and

Reemployment Assistance contribution payment requirements of chnpter 443, F.8.

23. ELECTRONIC FUNDS TRANSFER: Within 30 ¢alendar days of the date the last Party has signed
this Agreement, Grantee shall enroll in Elecstome Funds Transfer (EFT) from the Stee’s Cluet Finuncial
Officer. Copics of the Authonzaton form and a sample blank ensollment leter can be found on the vendor
instruction page at: hups:/ /wwwv.myfloridacto.com/ Division/AA/Veadors/. Questions should be directed
to the EFT Section at (850) 413-5517. Once earolled, EFT shall make invoice payments.

24, MODIFICATION: If, in Commerce’s sole and absolute determination, changes to this Agreement
ace necessitated by law ot otherwise, Commiecce may at any ume, with written notice of all such changes ©
Grantee, modity this Agreement within its origusal scope and purpose. Grantee shall be tesponsible for any
due diligence necessaty to derermine the impact of the modification.  Any mudificaton of this Agrecmenc
Grantee tequested must be i wriung and duly signed by all Parties in ocder to be enforceable.

35,  TIME IS OF THE ESSENCE: Time 15 of the essence regarding Grantee’s performance of
abligations set (orth m tis Agreenent. Any additional deadlines for performance for Grantee’s obligauon
timely provide deliverables uader this \greement mcluding bur ot limned o umely submittal of ceports, are
conuined in Exhibit A, SCOPE OF WORK, and shall be strictly construed.

26. CONSTRUCTION; INTERPRETATION: The utle of and the section and patagraph headings in
this Agrecment are for conventence of reference only and shall not goveen or aflect the nterpretation of any
of the teems ur provisions of this Agreement. The erm “this Agreement” means s Agreement together with
all Exhibus hereo, as the sime may frons ume © ume be amended, modificl, ziupplcmcmcd. ar restated
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accordance with the terms hereof. The use in thes dgrecinent of the teem “iecluding” and oter words of
sipnlye iepert mean Mneldiog, without limitanan' and where speahie Raguge s used to ehlly by exampie a
generl starment contasied heeen, such speattic fanguage shall aor he deemed 1o modify, limit, or vestoet
any manner the constracLon nf the general sraement © wineh 1 rekates. The word “or' 15 not sxdluswe mned
the wards “heren.” “hercol” Shereunder” and urher words of sitnilar wmporct refer o tlus Agreement o5
whole, including any Exhibits, and not to aay paticular seeon, subsecton. paragrapit, subparagraph, o clause
contained in this Agreement. The use herein of (eans importuig the singular shall also welude the plural. and
vice versa. The reference 1o an agreement, insttarment e uthier document means such ageeement, msizument,
or other documeat as amernded, supplemented, and modified from time to ame to the extent peemitted byt
provisions thereof and the e ference 1o 4 sratuse reans such stacute a5 ameaded from tme to ume and inchides
any suecessor legislition thereto and any repgulatons promulgated thereundee. A ceferences 1o 8" shall mean
United States dollars. The recimals of dus Agzeemen: ace acorpo ted herein by telecence and shall apply w
the terms and provisions of this Agreemeat and the Partes. The Parues have parucipated jotatly n he
negotiation and drafiing of this Agrevment. Ly the event an ambiguity oz queston of intent oF IMtCEPEREGION
ansus, this Agrectuent shall be constried as if drafted joluty by the Parties, and no presumption or bucden of
proof shall arise favoring or disfavoring any Party by viewie of the authorship of any ul the provisions af this
Agreemenc

27, TERMINATION: Cormerce may terminate this Agreement if:

a. Commerce determines in its sole and absoluce diseretion that it is in the State’s inferest to do
50}

b. Granree breaches any of its representalions, warranties, covenants, ot othex obligations in this
Agreement in any material respect;

c. Grantee or any of its employees or agents commits Fraud or willful misconduct in conacction
with this Agreement, the Praposal, or the wansactions contemplited hereby and theceby;

d. Funds to linance this Agreement become unavailible oc if federal or state funds upon whuch

this Agreement is depeadent are withdeawn or cedirected, Commeree may terminate this Ageeement upon no
less than 24-hour written notice to Granree. Commerce shall be the final authority as to the avalability of
funds. If this Agreement iy tecmunated purswmant o this provisior, Grantee will be sanl for any wark
satisfactorily completed prior ta notification of teemination;

e. Grantee institures or consents to the institution of any bankrupicy or insolvency proceeding,
or makcs an assignment for the benefit of creditors, or apples for or consents © the appoinunent of any
receiver, trustee, custadian, conservalor, liquidator, cehabilitator, o similag officer for itor tor all or any material
part of is propesty; ot any receiver, tustee, custodian, conservator, liquidator, cehabilitator, or similar officer
is appointed without the application or consent of such person or entty aud the appointcnt continues
undischarged or unstayed for 60 calendar days; or any baukeuptey or insolvency proceedding celanng ro Geantee
ot w all or any material pazt of s property is instiruted without the consent of Grantee and Grantee tuils 1o
challenge such proceeding or such procueding is challenged but continues undismissed or unstayed for 60
calendar days, or ar: order for relief s eatered w any such proceeding;

L. Grantee becomes unable 1o or admits in wting its inability to or fails generally to pay its debrs
as they become due, or any wzit 0T Wacmnt ol acrachment or execution or similar process is issued or levied
against ull ue any macernl pace of the praperty of Grantee or Grantee otherwise becomes insolvent; or

g. A preponderunce of evidence that Graatee is not proceeding with the Project, wcluding,
without limitation, a decisian by Grantee not 10 proceed wich the Project, including upon receipt by Commerce
of Grantee's weitten cequest to legninate this Agreement (a. through g. rallectively, the “Termination Fvents'),

h. Notwithsranding anything in this Agreemeat ©0 the contrary, 1t Comuneree exereises s nght
w0 termnace this Agreement as the zesult of the occurreace of 4 Termuation Event, any reimbursement
paymenss that have not been disbursed to Grantee, including any payment that has been authorzed and not
yer disbused, skall be immediacely foleired and Geantee shall retuen funds within 50 calendar days of the
terminatton of this Agreement. All work m progress on Florida Deparunent of Teanspottition ripht-of way
will become the property ol the FHorida Depasiment of Transporration and wall be rned over prompuly by
Granree. The cights and remedies of Commgree in this clause are 10 addiaon to any othee rights and remudies
provided by law or undee thus Ageeament. Grastee shall not furnish any product after it tecaives he nouce of
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termination, except as Commerce specifically instructs Grantee i writing.  Grantee shall not be cntitled to
cecover any eanccllation chasges or lost profits.

28. DISPUTE RESOLUTION: Uuless othenwise stared in Exhibit A, SCOPE OF WORK, Commerce
shall decide disputes concerning the pecformance of this Agreament, and Commerce shall serve wrtten ouce
of same to Geantee. Commerce’s decision shall be final and conclusive unless withio 21 calendaz days from
the dute of recetpt, Geanree liles with Commeree a peution for sdministeitive hearing. Commeree’s fin order
oa the petition shall be final, subjeet to any nght of Grantee ©© judicial ceview pursmant © chaptes 120.68, .S,
Vixhaustion of adminsstratve remedies is an absolute conditon precedent o Grantee's ability to pursue any
other form of dispute resolution; provided however, that the Patties may employ the alternative dispute

tesolution procedutes outlined in chapter 120, FS.

29, INDEMNIFICATION: (NO'IT: If Grantee is a state agency ot subdivision, 15 defined in section
768.28(2), F.5., pursuant to section 768.28(19), F.S., neither Party indemnifies ot insures or assumes aay
liability for the other Party,

a. Graatee shall be fully liable for rhe acduns of s agents, employees, parmers, and
cubcontractors and shall fully indemnify, defend. and hold larmless the State and Commiezce, and their alficers,
agents, and eruployees, from suits, actions, damages, 3ud costs of every name and description, including
attomeys® fees, ansing {rom or relating to persunal injury and damage © ceal or peesonal tangibie property
alleged to be cavsed in whole or in pace by Gieantee, its agents, employees, parnets, ot subcontractors; provided,
however, that Geancee shall not indemnily, defend, and hold harmless the State and Commeree, and teir
officers, ageats, and employces for that porion of any loss or damages the negligent act of onusston of
Commecce or the State exclusively caused.

b. Further, Graatee shall fully indemnify, defend, and hald harmless the State and Comumeree
feowm any suits, actions, damages, and costs of every name and deseription, including attorneys” fees, ansing
from or celating to viohttion or nliingement of a wademark, copyright, patent, trade secrer of intelleeal
property tight; provided, however, that the foregoing oblipaton shall not apply w Commerce’s nusike or
modificanon of Geanree's products or Commerae's opesation or use of Cirantee's products in a manner pot
contemplated by tlus Agreement. [fany product is the subjeet of an infriagement suit, ot 1a Grantee’s opinton
is likely to become the subject of such a suit, Geantee may, at Grantee's sole expense, procure for Commerce
the right to continue usiag the product or ©© muodify it 1o beeome non-infringing, If Granree is not eeasonably
able to modify or otherwise secuce for Commerce the sight 1o continue nsing the product. Grantee shall remove
the product and refund Commerce the amounts paid in excess of 4 reasonable fee, as determined by Commerce
in its solc and absolute discretion, for past use. Commerce shall nor be liable for any royalties.

c. Geantee's nbligations under the two immedintely preceding pargraphs above, with respeet ©
any legal action acc contingent upon the State vc Conunerce giving Geantee (1) waten notice of any zction or
theeatened action, (2) the opportunity to take over and settle or defend any such acdon at Grntee's soic
expense, and (3) assistance in defending the action 2t Grantee’s sole expense. Grantee shall not be liable for
any cost, expense, OF compromuse incurred or made by the State or Commezce 1n any legal action wathout
Grantee's prive written consent, which shall not be unreasonalily withheld.

d. Graates expressly assumes any and all liability tor payment to its agents, employees,
contractors, subcontractors, consultants, and subconsultants, as applicable, and shall indemnify, defend, and
hold Commerce harrmless from any suits, actions, damages, and costs of every vame and descnplion, ncluding
attorneys’ fecs, acsing from or relating to any denial or reduction of any mnvoice submitted by Grantee ©
Commetce for seumbursement for costs under this Agreement where Commerce is imposing the financial
consequences stated herein,

e. Grantee shall carry or cause its contractor/ subcontractor/ consultant/ subeonsultaat to carty
and keep in force Worker's Compensation insurance as required foc the State of Florida uader the Worker's
Cornpensation Law.

£ Grantee shall include the following indemnification in all contracts with contractars,
subcontractors, consultants, and subconsultants, who pecform work in connection with this Agreement:

“The contractor/ subcunmcw:/-consultmt/suhconsuhan: shall indemnify, defend, save and
hold harmless the Florida Department of Commurce and al of its officers, agents, and
employees from all suits, actions, clams, demands, lirbtlity of any nutuze whatsocver atising
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out ol, because of, ar due in pact or whole 10 any negligent act or occurrence of omission Ot
commission of the contractor/subcontractor/ consuliaut/subconsultant, its officers, ageats
ot cruployees 7]

30. LIMITATION OF LIABILITY: Vor all cluns agawst Geantee under tis Apreement, wul
cegardiess ol the basis on which the claim 1« made, Grantee™s habiliey under thig Apreement for dicect damayges
shall be limited 10 the preater of $ION000 of two times the ol doflac anwunt of tus Agreenteat. This
limitation shall not apply to claims ansing uades the INDEMNIFICATION Secton of this Agreement. LUnless
otherwise specifically enumerated in this Agreement or in the purchase order, Commurce must not be liable w0
another for special, indirect, punitive, or consequential chunages, including lost data vr tecontds {unless this
Agreement ot purchase oeder requires Grantee o back-up data or records), even if Commeree has been advised
that such damages arc possible. Commeree must not be liable {oc lost prafits, lost tevenue, or lost institutional
operating savings. The State and Commerce may, in addition to other remedics available to them at law or
equity and upon notce to Grante, retaint such monies from amouts due Graniee as may be necessary 10
satisty any chim for dumages, penalucs, ensts and cthe like asserted by or against them. The State may sct off
any liability or othee obligation of Grantee orits affilintes (o the State agawst any pagements due Geantee uader
any Agereemenc with the State.

3t PRESERVATION OF REMEDIES; SEVERABILITY; RIGHT TO SET-OFF. No dchy or
omission to exercise any right, power, or remedy aceruing to either Party upon breach or default by cither Pany
under this Agreement, will impair aay such dght, power, or remedy of cithee Pasty; noc will such delay or
omission be construed as a waivee of any breach or default or any similae breach or defaule. If any tevin or
provigion of this Agreement is found to be illegal, invalid, ot unenforceable, such term or provision will be
deemed stricken, and the remainder of this Agrecment will remain in full lorce and effect. Commerce andl the
Stare shall have all of its commoan law, equitable and statutory rights of ser-off, including, without lumitation,
the State’s opton to withhold for the purposes of set-off any moneys due o Grantee under this Agreement up
to any amounts due and owing o Cammerce with respect 1o this Agreement, any otlier contract with any State
departiment or agency, including any contract for a term commencing prior to the teem of tis Agreement, plis
any mnounts due and owing o the State foc any other teason. The State shall exereise its sec-oll eights
aceordance with normal State practices weluding, i cases off set-off pucsiant to an audit, the finalizauon of
such audit by the State or its representatives

32. FORCE MAJEURE AND NOTICE OF DELAY FROM FORCE MAJEU RE: Neicher Party
shall be liable to the other for any delay or failue perform under this Agreement i such delay or Eailure is
netther the fault nor the negligence of the Pacty or s employees or agents and the delay is due direetly to sty
ol God, wars, acts of public cnemics, strikes, fives, floods, or other similar cause wholly beyoud the Party's
conteol, or for any of the forcgoing that affects subconteactors o suppliers if no alteronte source of supply 1s
available. However, if a deluy results fom the foregoing causes, the Pacty shall take all reasouable measures (©
mitgaic any and all resulting delay or disruption in the Party's performance obligaton under this Agrement
If the delay 15 excusable under this FORCE MAJEURE. AND NOTICE OF DELAY FROM FORCE
MAJEURE Section, the delay will nos result in any additional chacge ov cost undur this Ageeement to either
Pacty. In the case of any dely Grantee believes js excusable under this FORCE MAJEURLE AND NOTICE
OF DELAY FROM FORCE MAJEURE Secuon, Grantes shall notify Commerce in writing of the delay ot
potential defay and describe the cause of the delay cither: (1) within 10 calendar days after the cause that creates
or will ereate the delay st arose, if Gantee could reasonably foresee that a delay could geeue a3 a result; or
(2) within five (3) calendar days alter the date Grantee Girst had reason to believe thata delay could tesult, if ihe

] -

duly is not reasonably foresceable.
2 WIT " Providing notice in strict accordance with this

FORCE MAJEURE AND NOTICE OF DELAY FROM FORCE MAJEURE Section is 1 condiuon
cecedent (o such remedy. Commesce, in its sole discreton, will deteerine if the delay i excusable under thus
FORGE MAJIEURE AND NOTICE OF DELAY FROM FORCE MAJEURE Sceuon and will notfy Grantee
of its decision i wating. No clumn (or datnages, orher than for an cxtension of time, shall be asscrred against
Commerce. Grantee shiall not be enuted o an mesease this Agreement price oz payment of any knd from
Commceee for diceet, indirect, consequenual, impact, ot uthee costs, expeses or damages, including but not

limited to costs of scceleration o nefficiency ansing because of dely, diseuption, interfecence, or hindmnce
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ftom any cavse whatsoever. [f perfoemunce is suspended or delayed, 1 whole or 1 puet, due 1o any of the
causes described in this FORCE MAJRURE AND NOTICIE OF DELAY FROM FORCE MAJEURE
Section, after the causes have ceased to cxisr, Gruniee skl perform at wo eteased cosz, uniess Commerts
determings, in its sale disceetion, thae the dely will sigmficantly snpar the vahie of this Agreement o
Commerce ot the State, in which case, Comumeree puly do avy or all of the following: (1) accept allocaed
performance or deliveries from Grantee; ptm'irlml‘ thit Grantee grants prcfl:rcmml weatnent o Commerce
with tespect o produces or services subjected (o allocation; (2) purchase from other sources (withowt recourse
to and by Grantae [or the related costs and expenses) (o replace all or pact of the products ar services that ace
the subject of the defay, which purchascs may be deducted from this Agreement quanuty; or (3) wominaie thns
Agreement in whole or in part.

33. ATTORNEYS® FEES; EXPENSES: Fxcept as set forth othenwise herein, each of the Pacues shall
pay its owa attomeys” fees and costs in connection with the execution and delivery of this Agreenient and the
transactions contemplated hezeby.

34. ENTIRE AGREEMENT; AMENDMENT; WAIVER. This Agreement embodics the entire
agreement of the Parties with respect to the subject matter hereol. There are no provisions, wems, condiions,
or obligations other than those contained in this \greement; and this Agreemeat supersedes all previous
communications, cepresentations, ot agreemenis, cither vechal or written, berween the Pacties. Excluding the
specific provisions of Scction 24, MODIFICATIONS, hercinabove allowing Commerce in Commerce's sole
and absolute determination to make unilaterl changes 10 this Agreement, no amendmeat will be effecnve
unless reduced to writing and signed by an authorized officer of Geantee and the authorized agent of
Commetce. No waiver by a Party of any of the provisions hereof shall be effective unless explicnly set forth
in writing and signed by the Party so waiving. No wawer by any Pacty shall opezate or be construed as a waiver
in tespuct of any filuce, breach or default not expressly identified by such written waiver, whether ol a similar
or different characrer, and whether occurring before or after that waiver. No fuilure w exetcise, or delay
excraising, aay tight, temedy, power o privilege ansing from this Agreement shall opeeate ne be construed o5
a waiver thereof, nor shall any single oc partial excecise of any right, remedy, power nr privilege heceunder
preclude any other or further exccise thereof or the exercise of any other right, remedy, power o privilege.

35. AUTHORITY OF GRANTEE'S SIGNATORY: Upon execunon, Geantee shall retuen the
exccuted copies of this Agrecment 10 sccordinee with the insuwueoons Comimerce provided atong wath
documentaton confirming and cestifying thae the below signatory las auchority 10 bind Geantee to ths
Agreement as of the date of exccution. Such documentanon may be in the form of a legal opinion from
Graatee's attorney, Grantee’s Cectficate of Status, Grantee’s resolutions speafically authorizing the helow
sigmitory to exceute this Agreement, Grantec's certificates of wicumbency, or any other celiable documentuuon
demonstrating such authority, which shall be mcorporated by eeference into this Agreement  Commeeee taay,
at its sole and absolute discrenion, request addivonal documentation refated (o the below sigratory’s authoary
to bind Grantee to this Agrecment.

36. COUNTERPARTS: This Agreement and amendments to this Agreement may be exccuzed in
counterpatts, each of which shall be an otiginal and all of which shall constitute one and the same instrument

37.  CONTACT INFORMATION AND NOTICES:

a. Except as otherwise specifically provided in this Agreement, the coutact mformation provided
in accordance with this section shall be used by the Pactvs for all communications under this Agreement.
\Where the term “written nouce” is used fo specily a notice requirement heeein, said nouce shiall be deemed to
have been given (i) when pecsonally delivered, (it} when transmutted via {acsimile with confirmation ol receipt
or email with conficmation of receipt i the seader on the same day sends a confirming copy of such notice by
a recognized overnight delivery seavice (chacges prepaid); (i) the day following the day (except if not a business
dlity then the net business day) on which the same lits been delivered prepaid o a recugnized oveenight delivery
service; or (iv) the thied buswmiess day following the day on which the same is sent by cernfied ot cegistered mail,
postage prepeid, with rerurn receipt.
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b. If any wformation provided herem chanyes, including the designation of a new Agreement
Manager, after the cxecuuon of this Agreement, the Party makiog such change will aotify all other Pacties in
wiiting of such change. Such changes shall not requise a formal amendment (0 this Agreement.

Grantee'’s Payee: Grantee’s Agreement Managet:
City of Marathon Brian Shea
9805 Overseas HWY 9805 Overseas HWY
Marathon, Fl 33050 Marathon, F1 33050
Phone: 305-743-0033 Phone: 305-289-4112
FEIN: 65-0984873 Email: sheab@ci machon flus
Commerce’s Agreement Manager:
Nick Beske, CPM, FCCM
107 E. Madison St MSC-80
Tallahassee, FL 32399
Phone: 850-717-8975
Email: Ni

[The remainder of this page has been intentionally left blank.]
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IN WITNESS WHEREOF, and in consideration of the mutual covenants set forth above and in the exhibits
atvached hereto and incorporated herein, the Parties’ duly authorized officials sign this Agreemeat.

FLORIDA DEPARTMENT OF CITY OF MARATHON
COMMERCE
By J. mb‘)v hﬂl‘ By
Signature Signajug
J- Alex Kelly Lu zale
Tide Secretary Title Mayor
Tt 11/5/2023 Dae 1O \5\\30}'3
Approved as to form and legal sufficiency, subject only .
1o full and proper execution by the Parties. d QJ
,é)’ta e
OFFICE OF GENERAL COUNSEL B Sy
FLORIDA DEPARTMENT OF COMMERCE s
(_.'('1 A“"’ A Lo
. ~
By: lshnti Brdon 2 4 et
Approved Date: i
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Exhibit A
SCOPE OF WORK

|8 PROJECT DESCRIPTION: Sceton 288101, Flonida Statutes (F370 esrablished the Flonda job
Growth Grant Fund {the “Pragram®) o promate ceonomic npportumey by nproving public mirastrucre
and enhancing workforee tinieg, Funds provided pursuant o this Agrecment must be used 1o support Stare
oc local publie infrastructure projects tl promote econOIic tecovery specilic regions of the siate, cconomic
diversification, ot cconnmic enhancement in a targeted industry.

Grantee has been awarded $1,300,00.00 for unptovements to US [lighway ! and (oe the sanitation system
infrastructure upgrade for sezvice lines (0 support current and future growth, The mfrstucture will be for
public usc and benefits properties adjacent to Overseas Highway (US-1) between Banana Boulevard and Kyle
Avenue in Marathon. This will increase capacity of the public sewcr collection system in Marathon. These
improvements will create opportunity for new business development, housing, and ceonumic growth.

2. GRANTEE’S RESPONSIBILITILS:
2. COMMENCEMENT AND TIMELINE.

1) The Pacties’ execution of this Agreement shall be deemed a Notice to Proceed to Grantee for the
design phase of the Peoject which s fucther delineated in Pacagraph b. immediately below.
" ee-4 i . . ; : « Tt

Y ' A b3 i 3 N 1
2) Prior to commencing die construction work described in this Agreement, Grantee shall:
- Provide o Commerce’s Agreement Manager one copy of th final signed end sealed design plans,
signed and sealed specifications, ard final bid documents; and
- Request from Commerce’s Agrecinerit Managet a Notiee to Praceed.
3 : 3 rap O3 » [or aogy -

3 7 .

3) Work on the Project shall conuuence on o befare December 31, 2023 (the “Commencemesi
Date’™ and shall be complered on or before the 6fth anmversary of the Effective Date (the
"Completnon Date"), unless terminated earlier Commerce shall kave the unmediate vght 1o wominate
thss Agreement if Grantee fails to commence the construction of the Project by the Commencement
Date ot complewe work by the Expirarion Daw and, in each case, provide cvidence of the same o
Commetee upon Comumerce’s request (o Commerce’s satisfaction, [f construction in connection with
the Project does not cominence within two (2) years of the date of the Effective Date, Commerce may
immediately termunate this Agreement.

4) Nowvithstanding anything in chis Ageecment to the conteary, any funds not expended uncer this
Agreement by June 30, 2026 (the “Fxpend by Datc”) shall be forfeited and shall ceverr back to

Commerce.

b, DESIGN, PERMITS, APPROVALS, AND CONSTRUCTION STANDARDS.

1) Grantce shall undectake the design, consteuction, and Consultant Construcion Engincering
Taspecsion (“CCET) of the Project in accordance with all applicable federal, st and local statutes,
rules and cegulations, including any other applicable stndards and specifications. A profussional
enginees, registered in Flosida, shall provide the certification that all design and construction for the
Project mects the muaimum construction standaeds established by Grantee
2) Cirantee shall certi fy to Commerce that Grantee's design consultant and/or conpstauction contzacror
hias secured the necessacy peamits, meluding but not limited to, building pecmits. Geantee shall provide
to Commerce certificaion and a copy of appropriate documentauon substanuating that all cequired
right-of-way necessary for the Peoject have been obtained. If Grantee fails to provide each requiced
cectification to Commerce on or before the Commencement Date, Commeszce may, in its sole and
absolute discretion, terminace this Agreement.

3) Graatee shall provide to Comunerce 1s wrtlen notiication of cither its intent ©:

@)  Award the construction of the Project to a licensed conumctot which is the lowest, respousive,

and responsible bidder in aceordance with applicable st aad federal stawutes, rules, and
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reguladons. Grantee shall then submir a copy of the bid rally sheet(s) aad awszded bid
coneract; ot

b) Construct the Project utilizing existing Grantee coployees, whose qualifications have beea
roviewed 2nd approved by Commerce, it Graatee can complete said Project within the time
frame delineated in Section 1 of this Agreement

4) I the Project is procured pucsuunt 1o chapter 253, F.5,, for construction seovices and at the time

of the competitive solicitauon for the Project fifty percent (50%) ot more of the cast of the Project is

to be paid feom state-appropriated funds, then Grantee must comply with the requirements of s¢ctions

255.0991 and 255.0992, ES.

5) Geantee 15 cesponsible for the preparation of all design plans for the Project. Grantee shall hice 2

qualified consultant for the design phase of the Project using Geuntee's normal procurement

procedures to perform the design services for the Project.

6) Gramce shall hire a liceased contactor using Geantee’s normal bid procedures o pecform the
consteuction work for the Project

7) Guantec shall hire 2 qualified CCEl to perform construcuon oversight including the obligadon t©
assure that all verification testing is performed m accordance with, when applicable, the curcent Flarida
Depattment of Transporeation’s Standard Specifieations for Road and Bridge Construcuon {"Standacd
Specifications™), as amended from ume to ume. Commerce shall have the agh, but not the abligation,
to perform independent assurance testing during construction of the Peoject. ‘The CCEI fizm may not
be the same firm as that of the Engincec of Record for the Project.

8) Grantee shall require Grintee’s CORtCIor to posta payinent and pecfortnance bond in accordance
with section 337.18(1), F.S. and as set forth in the Standard Specifications.

9) Grantee shall earcy or require its conteactor/ subcontractor/ consultant/subconsuliant 1o carry and
kecp in force duria the penod of this Agreement insurance a3 sct forth in sectian 18 of the Agreement.
, Grantee must provide or cause its conLaactor (o provide the greater of the insuranct covermge 48 set
forth in scction (8 of the Agreement or IASUANCE COVERE UL accordance with Secton 7-13 of the
Standacd Specifications.

10) Grantee shall be responsibic for ensuring that the constructon work undet this Agreement 1S
pecformed in accardunce with the appcoved consuuction documents, the Standard Specifications, snd
Lhat it meets any other applicable standacds.

11) Grantee must expend funds provided pursuant to this Agrecment 1 2 tmely manner and solely
for the purpose of the approved Project. Grantee shall not use the funds for mitigauon, the mstllaton
or releeation of utilives, for any legal action against the State oz Commerce, or costs associated with
preparation of the Proposal,

12) Upon cotpletion of the work authorized by this Agreement, Grantee shall notfy Commerce w
writing of the completion of construction of the Project; and for all design work that originally required
ceetification by a Professional Eagincer, this notification shall contain an Tnpincers Certificauon of
Compliance, signed and sealed by a Professional Enginecs, the form of which s attached hereto as
Exhibit E. The cectification shall state that work has been constructed in complisnce with the Project
design plans and specifications. If any deviations ace found from the approved plans, the cerufication:
shall jnclude 2 list of all deviations along with an explanation that jusufies the reason Lo accept cach
deviation. All deviations shall have had prior watien approval from Commezce in advance of the
deviation being constructed.

13) Upon completion of the Project, Girantee shall be responsible for the perpetual maintenance of
the facilitics on its systern that are constructed under this Agreement. The terms of this peovision shall
survive the termination of this Agreement and may be enforced by Commerce.

c. RETURN ON INVESTMENT. Grantce’s failure to meet the Renaen on lavestment critenia set
forth herewn will result in the additional financial consequences set forch in Section 5§, below.
1) Grantes shall certify that a private capitl investment (excluding the acquisition ot leasing of real
property) of ac least $92,199,700. hus beetr made and paid for by pavate businesses ut the location of
the Project or w connection with the Project, calculied as set forth in section 13 of tus Scope of
Work, after the Effective Dace and on ot before December 31+ of the yeac on which the 10 year
anniversary of the Expend by Date falls (such date, the “Capical [nvesument Daee™).
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2) Gramice shall cernly that ag least 200 New Jobs have beew created as a resultof the Project, caleubed
as set forth in Secuon 1) of this Scope of Work, after the Elfcenve Dute and on ot before December
31+ of the year on which the ten (10) year anmwenaty of the Fxpend by Diate falls (such date, the “Jab

Creation Date™).

3) Granree shall certify that 5 Retained Jobs have been retained as 2 result of the Project, calculated as

set forth in Section 13 of this Scope of Work.

4 COMPLETION OF CONSTRUCTION: Grantee shall complete construction of the proposed
sanitaton system afrastaucoire upgrade in accordance with design plans, including the following:

2. Maintenance of traffic on US Highway |

b. Restore asphalt pavement as requited by FDOT, if required

¢. Removal and replacement of approximately 3,384 LF of 2" low pressure sanitary force
rmain with 4 FIDPE low pressure sanitacy foree main along Overseas Highway (US 1),

d.. Attach newly installed " samitary man {0 exisung 2 lo
connects to Marathon Service Area 7 wastewater treatment

w pressure Sewer man tha
facility, F1.A705250

e. Submit to FDOT, FDEP, and Commerce Agreement Manager final permutting for full

operations.

£ City of Marathon will own and operate this collection system after the system is cleared

for use by FDEP.

3. COMMERCE'S RESPONSIBILITIES: Commerce shall monitor progress, teview reporls,
conduct site visits, as Commerce detcrmines necessary at Commetce’s sole and absolute discretion, and process

payments to Grantee.

4. DELIVERABLES:  Grantee shall provide the following sexvices as specified:
Deliverable No. 1: Construction
Financial
Tasks Minimum Level of Service Congequences
Grantee shall complete the Grantee may be allowed Failure 1o meer the
construction activities as described in | reimbursement upon completion of Minimurn Level of Service

Section 2.b, and 2.d of this Scope of constauction activities in accordance
Work. with sections 2.b. and 2.d of this
Scope of Work in the fullowing
lncrements: 10%, 20%, 30%, 40%,
50%, 60%, 70%, 80%, 90%, aad
100%.

Progress shall be evidenced by
submission of the following
documentation:

1. Completed AIA Forms G702 and
G703, signed by a liceased
professional certifying © the
percentage of projeet compleuon:

2. Photographs of project in progress;
and

3. [nvoice package in accordance with
Section 7 of this Srope of Work.

shall result in non-payment.
Any funds not expended
under this Agreement by
June 30, 2026, shall be
forfeited and shall revest
back to Commerce.

DELIVERABLE NOT TO EXCEED: §1 300,000.00

TOTAL AMOUNT NOT TO EXCEED $1,300,000.00

Page 23 of 38




DocuSign Envelope ID: 36509C89-5131-4181-941E-9BE3C1C1C27
DocuSign Envelope I1B: F?705500—CFF8-41A7-BG41-21EEBB410056

Commerce Agteement No.: G0106
S. Additional Financial Consequences: The following financial conseguences apply under the

following circumstances:

2 RETURN ON INVESTMENT. If Grantee does not satisfy the requirements set forth in Secuon
2(c)(1) of this Scope of Work, then Corametce may demand, and Grantee shall repay © the Smate, 2
prozated amount of forty pecceat (40%) of the total award under this Agreemenc. [£ Grantee does not
satisfy the requicements set focth in Section 2(e)(2) and (3) of this Scope ol Work, then Commesee
may demand, and Grantee must 1epay (© the State, 2 prorated amount of one hunded pereent {100%)
of the total award undes chis Agreement. 1E Grantee has not ceceived ceimbursement for the total
amount of funds available under this Agreement, then Commecce will reduce the total awacd amount
under this Agreement by an amount equal to such sanction, and Grantee shall only be required to repay
out of Grantee’s funds the differencc thercon. Commerce has the aght, in us sole discretion, ©
demand scpaymeat of all fuads provided to Grantee nuder this Agrectuent if Grantes has aot met all
the performance requirements set forth heeein as of the Expiration Date or the datc this Agreement is
otheawise tesminated. |f Commerce makes such 2 demand for repayment, Grantee shall remit funds
to Commerce within 24 months of such demand. In addition to any other remedies available ©
Commerce, in the eveat that Grantee fails 1o remit such Eunds to Commeree within 24 months of such
dermand, thea the amounts due from Graatee will sccumulate incerest from the date of such demand
untl the repayment. Commecce will calculare interest based on a 365-day year using a fixed annual
rate equal to 500 basis points over the “Prime Ratc” as reported in The Wall Sireet Janrnai on the
Efeective Date. Commerce shall calculate interest based on the number of days elapsed alter the 24th
month and until the day Grantee makes repayment. Notwithstanding anything in Scctions 4 and 5 of
this Scope of Wotk to the coutrary, in no event shall the aggregate financial consequences imposed
pursuant to Sections 4 and 5 of this Scope of Work exceed the twual awacd under this Ageeement plus
interest, il any, as determined pursuant to this Scction 5.

b. Grantee shall oaly be eligible for its pro a2 COses relative to its timely compleuion of the Project, and
Commerce shall withhold the remaindec uatil the eaclier of Grantec’s realizauon of timely peeformance
under the work schedule, or completon of the Project. For example, if CGrantee submits an invoice
for rexmbursement for $100,000 and the projeet is behind schedule by 10%, then Grantce shall only
be reimbursed for $90,000, and the cematung 310,000 will be withheld.

c. Notwithstanding anydhing in this Scope of Work to the contrary, subject (0 the terms aud condidons
of this Section 5(c), Commeece hereby grants to Grantee the one.-tme aght, privilege, and option (the
“Option”) to extend the Expisiuon Date, the Completion Date, the Job Ceeation Datc, and the Capital
Iavestment Dute by 12 months. In the event that Grantee exercises the Option, within 10 business
days of exewising the Option, Grantee shall pay to Commerce a sancuon equal to ten percent (10%)
of the total award under this Agreement. The Option shall be exercisable in whole but not in partat
any time from and after the Effective Date. Grantee may exercise the Option by delivenng to
Commerce writren notice of Grantee’s inwention to exercise the Option (an “Excrcise Nouce”). Cpon
Commerce’s ceceipt of an Exercise Notce, the cxercise of the Opdon shall be wrrevocable

6. REPORTING:

a. Ouatterdy: Grantee shall report on a quarterly basis all progress relating to the tasks identified in
Sections 2.c. and 4. Reporting is due quacterly until expiration date, or Grantee meets full completion
of the ROV defined in Secuon 2.¢, whichever comes first. Full completion of stction 2.¢ €nacrs an
administative close vut. Quasterly reports are duc to Commerce no later than 30 calendar days after
the end of each quatter of the program year and shall be sent cach quacter. The eading dates foc cach
quacter of the program year ace Seprember 30, December 31, Match 31, and June 30. The quactedy
teport shall include a summary of Project progess, indicating petcentage of completion of cach task
identified in Section 4 and the current status of the ceturn on investnent dentified in Section 2.c- The
summary shall also include aay issues o events oceurring which affect the ability of Grantee to meet

the terms of this Agreement.
Z + el Seccvice- i

S ] i Grantee shall provide 2 Minority
and Service-Disabled Veteran Business Entecprise Report with each iavoice sumnmarizing the
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participation of certified and non-certified minority and seevice disabled veteran subcontractors and
material supplices for that period and the project to date. Grantee shall inchude the names, addresses,
and dollar amount of exch ceedfied and non-certified Minorty Busmess Lnterprise and Service
Disabled Veteran Entecprise pacticipant. Commeree's Minonty Coordinator can be teached a (830)
245-7471 to unswet concetns and questions.

¢. Close.ow Report: No later than 60 calendar days after this Agreement ends ot is erminated, Grantee
shall provide copies of all paid mvoices o document completed work.

4. Lollow-up Reporis: By no later than January 319 of the year immediately following the year on which
the 10 year anniversary of the Expend by Date falls, Grantee shall peovide Commnerce with 2 written
certification of the actual number of New Jobs ceeated by cach business as a result of the Project
(including the name of cach business), Retained Jobs retained by each business as 2 result of the Project
(including the name of each business) (if applicable), and the amount of private capital nvestment
made and paid for by private businesses at the location of the Project or in connection with the Project
after the Cffective Date (including the name of each business). "This paragraph will survive lermiinanon
of this Agreement.

7. INVOICE SUBMITTAL AND PAYMENT SCHEDULE: Commetce shall pay Grantee in
accordance with the following schedule in the amount identified per deliverable in Scetion 4 above. The
deliverable amount specified daes not establish the value of the deliverable. 1n accordance wath the Funding
Requirements of section 215 971(1), £ S., and Section 5 of this Agreement, Grantee and iis subcontractors may
only expend funding under Uus Agreement for allowable costs resulting from obligations incurred during this
Agreement. Lo be eligible for reimbursement, costs must he in complisnce with laws, cles, al regulations
applicable to expenditutes of Srate funds, including, but not linuted to, the Reference Gude for State
Expenditures
(heps:// wwnw.rayfloridacfo.com/Division / AA/Manuals/documents/ ReferenceGuidcforStateExpenditures.p
dg.
a. Grantee shall provide one invoice per quarter for all services rendered during the applicable period of
tme.
b. The following docurments shall be submitted with the itemized iavoice:
1) A cover lerrer signed by Grantee's Agreement Manager centifying that the costs being
claimed in the invoice package: (1) aze specifically for the Project represeated (o the State in
the budget appropriation; (2) ate for one or moce of the components 1s stated in Section 4,
DELIVERABLFS, of this SCOPE OF WORK; (3) have been pud; and (4) were incurred
during this Agreement;
2) Grantee’s invoices shall include the date, period in which work was performed, amouunt of
reimbursement, and work completed to date;
3) A certification by a licznsed engineer using ALA forms G702 and G703, or their substantive
equivalents, centifying that the Project, of 2 quan ifiable portion of the Project, is complete;
4) Photographs of the project in progress and completed;
5) A copy of all supporting documentation for vendor payments;
6) A copy of the cancelled check(s) specific to the Project and
) A copy of the bank statement that inclutles the cancelled check.
¢. The State may require any other information from Grantee that the State deems necessary to verify
that the scrvices have been rendered under this Agreement.
d All documentation necessary to support payment requests must be submitted with Grantee’s invoice
for Commerce’s review.
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8. FINANCIAL CONSEQUENCES FOR FAILURE TO TIMELY AND SATISFACTORILY
PERFORM: Failure to complete the deliverables and/or sk i accordance with the requirements of s
Agreement, and n partieubac, 35 specified above 1 Secyon 4, DELIVERABLES, wilt resule tn Commence’s
assessmient of the speatied fanneial consequeaces. If appeopriate, should the Pactes agiee 1 wiling, 1
coerective acuon plan i licu ol the immediate impositwon ol fnancial consequences, the plan shall specify
adciuonal financial consequences to be applied altey the effective date of the cortecave acton phin. Tlus
provisioa for financial consequences shall in no manner affect Comnaree’s aghts under this Agrecment, at
law, ot in cquity, including but not fimited to, Commeree’s right to terminate this Agreement a3 peovided
clsewhese in this Agreemeat. Grantee’s payment of imposed financial consequeaces shall be in aceordance
with applicahle provisions of this Agreement, and this Scope of Work.

The Pacties scknowledge and agree that the remedies set forth in Sections 4 and 5 of this Scope of
Work consutute liquidated damages and that in the event of 4 breach of this Scope of Work, the actual dantges
suffered by Commerce would be unreasonably difficult to determine and that the Parties would not have a
convenieaz and adequate alternative to the liquidated damages set focth Scetions 4 and 3 of this Scope of
Work. Each Pacty fusthec acknowledges and agrees that the liquidated damages provided m Sections 4 and 3
of this Scope of Work hear a reasonable relauonslup to the anticipated hurm that would be caused by any such
breach, is a genuine pre-estimate of the damages 1hat Commerce will suffer or incur as a cesult of any such
breach, and is not a penalty. Grantee irrevocably waives any right that it may have to raise as a defense
that any such liquidated damages are excessive ue punitive. The Pactics acknowledge thar the pravisions
contained in Sections 4 and 5 of this Scope of Work ate an integral part of the transactions contemplated by
this Agreement and that without these provisions Commertce would not enter into this Agreement and
therefore the Agreement will be treated as void ab initio if the financial consequences ot liquidated damages

are invalidated.

9. NOTIFICATION OF INSTANCES OF FRAUD: Upon discovery, Grantee shall report all
known vz suspected instances of Girantee, or Graaree’s agents, contractors, ot employeds, operational fraud or
crieminal activities to Commerce’s Agreement Manager in writing within 24 hours.

10. GRANTEE’S RESPONSIBILITIES UPON TERMINATION: If Commezce issues a Nouce of
Termination to Grantee, except as otherwise specified by Commerce in that notice, Grantee shall: (1) stop wortk
under this Agreement on the date and 1o the extent specified in the notice; (2) complete performance of such
purt of the work as shall not have been terminated by Commeree; (3) take such action as may be necessary, or
as Commerce may specify, to protect and preserve any propecty which 15 in the possession of Grantee and in
which Commetce has or may acquire an intecest; and (1) upon the effecuve date of tevmination of this
Agreement, Grantee shall uansfer, assign, and make available to Commerce all property and matesials belonging
to Commerce. No extea compensation will be paid to Grantee for its services in connection with such uansfee
or assignment.

1L NON-DISCRIMINATION: Graatce shall rot discrimminate unjawfully against any individual
employed in the performance of this Agreement because of tace, religion, colox, gender, physical handicap
ancelated to such persoa's ability w engage in this work, national oigin, ancestry, or age. Grantec shall provide
a harassment-frec workplace, with any allegation of hasassment © be given prioity acenton and action.

12, DISPOSITION OF PROJECT PROPERTY:

a.  Pursuant to the NONEXPENDABLE PROPERTY Section of tus Agreement, upou wernination of
this Agreement, Grantee is authorized to tetan owneeship of any nonexpeadable property purchased
under this Agreemeat; however, Grantee hereby geants to Commerce a tght of first refusal in all such
propesty prior to disposidon of any such property duting its depreciable bie, in accordance with the
depreciation schedule in use by Grantee. Grantee shall provide written notice of any such planned
disposition and await Commerce’s sespunse prior to disposing of the property. “Disposition” as used
herein, shall include, but is not limiced to, Grantee ne louger using the nonexpendable property for the
uses authorized hescin; the sale, exchange, transfer, teade-in, or disposal of any such nonexpendable
propetty. Commetce, in its sole diseretion, may requie Grantee o refund to Commieree the fair
market value of the nonexpendable property at the time of disposition tmther thun tking prssession
of the noncxpendable property.
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b. Grantee shall provide a 90 caleudar day advanee written notficanon to Comuneree, il during the five
year period follownyg the temunation of this Ageeemeni, Grantee proposes © take any acttos that will
nupaer Grantee's owaeiship of this Agreement’s propesty of modity the use of s Apreement’s
propeety trom the purposes wathorized herein, [F ether of these situatious anse, Comnuetee shall have:
the nght, in Comineree's sole discretion, to denand that Grantee zamburse Comunerce for part or all

the fonding provided to Grantee uade: this Agreement

¢ Upon werminagon of thus \greement, Grantee shall be authorized © retain ownership ol the

improvements ta real property set forth tn this Agreement m aceordance with

the lollowing:

1} Grantee is authorized (0 retain ownetship of the improvenents to real property so long as:
(1) Gramee is aot sold, merged or acquired; (2) the real properey subject o the
improvements is owned by Grantce; and (3) the real property subject to the improvements

is used for the purposes provicled i this Agreement.

2) 1€ within five (5) years of the rersniaation of this Apreement, Grantee 18 unble 10 sausfy
the requirements stated above, Granwe shall notify Commerce in writing of the
circumstances that will result in the deficiency upon learuing of it, but no fater than 30
calendar days prior to the deficiency occurring, {n such event, Commerce shall have the
right, withia ifs sole discretion, to demnnd eimbursement of pactor all the funding provided

to Grantee under this Agreement.

13. CRITERIA FOR MEASURING RETURN ON INVESTMENT:
a. Project Jobs Definitions and Determination. The following definidons and

procedures will be used

n detesmuning and reporting the aumbee of new jobs created as n tesult of the Project.

1) New Job — means 2 full-time salacied cmployee, of 3 full-time equvalent {an “FTE™
cmployee who works at least 35 paid hours per week, created as a cesult of the Project. New
Jobs may include positions obtained from a tanporary employment agency or employee
leasing company, through a union agrecment, of co-employment under a professional
employcr arganization agreement that result directly Trom the Project in this state. New
Jobs may not include tempuracy o seasonal jobs associated with cychical business activitics,
ot to substitute for peemanent employees on 2 leave of absence, OF teMPOLALY CONSLIULLUN
jobs related to the Project. In tabulating hours worked, any paid leave an emplayee takes
during the pay pesiod, such as vacation or sick leave, may be included. Jobs only constitute
New Jobs if they ace crcated on or after the Effective Date, and only if they result m a net
increase in overall employment as 4 cesult of the Project. Jobs are not congudered new if
they moved from anather Florida location to the loration of the Project, unless the relocated
positions are back-filled with net aew-to-Flonda full-tme-cquivalent jobs paying at least the

wage of the translerced posttion(s).

2) Resingdd Jobs — Retained Jobs sre jobs that would have been eliminated or relocated to
another Flotida location or outside of the state, if the Project was not undertaken by

Grantee.

3) Leased Employees — T.eased employees may be counted woward Grantee's jobs requirement
if they are engaged to meetan nA-FOINE labor cequirement diccetly eesulting from the Project.
Independent Contractors meeling the eriteria of leased employees may also be counted

rowards Grantee’s job requirement so long as the acrual wages paid,

excluding expenses, by

2 business are documeated on a form 1099 Miscellancous Income to the individual person.
Unless payments are in substance for individial independent contractors, payments made
to limited Lability companies or other business enutics (identified on the 1099 with an
FEIN) generally do not qualify as New Jobs as they celatwe to the “fec-for-service”

arrangement described below. Employees of 4 business that has

entered nto o fee-for-

service contract with a business benefiting from the Project tn which the primary purpose
of the contact is to pectorn services (rather than to provide individual employees) are not

Project Jobs. Exumples of fee-for service contracts in which

the service providers’

employees are gencrally not considered “New Jobs™ include, but aze not limiced 1o, mail-

coom services, jaritorial and landscaping services, food-service

provulers, accounting

services provided by independent cextificd public accounung fins and legal services

provided by law firms.

Page 27 of 38



DocuSign Envelope ID: 36509CB3-5131 -4181-941E-9BE3C91C1C27
DacuSign Envelope 1D F770560C-CFFB-41A7-8641-21EE8841 0Css

Commecce Agteement No.: G0106
b. Calculation of Project Jobs. The following methods will be used to detcrmine the pumber of Project
Jobs.

1) N : X cGataried Projeet fobs For salaried Project Jobs, add the monthly
1otals of salared full ume jobs and divide by the number ol months.

2) Monthly Aveage ol I°T13 Project Jubs: ot IFTE Project Jabs, add the houes worked each
month by hourly employees and divide by 1516 hours (1,820 bours per year divided by 12 monthi)
to calculate the number of FTE Project Jobs. If Geantee uses pay periods of less thaa one
month, total all the reported hours worcked by the FFITs during the Performance
Certification Period and divide by 1,820 (33 Jours x 52 weeks) to determine the average FTL
employment for the Period. No indvidual niay be considered more thanone FIT regardless
of the numbet of hours worked by such individual.

3) New Job Caleulation — The number of New Jobs created on or after the Elfectve Date
must equal or exceed the number of jubs in existence prior to the Fiffective Date. The
aumber of New Jobs requuzed to be ceeated in accordance with this Scope of Work tor the
applicable performance period must exceed the aumber of existng jobs plus the number of
New Jobs created in any performance period.

c. wmf_s:;mm_m.umsm Commerce aceepls s capital investment so-called 'hard”
costs (such 2s construction and renovations of buildings, and acquisiion of cquipiment) and “soft”
costs (such as eligible capitalized labor, architectural and engincering services, and document printing
and mailing costs). Eligible capiral invesument expenditures are those that are ordeted /invoiced and
paid for on or after the Riffective Date and before the Capital [nvesement Date.

. End of Exhibit A (SCOPE OF WORK) -

Page 28 of 38



DocusSign Envelope ID: 36508CB9-51 31-4181-941E-9BE3CI1C1C27
DocuSign Envelope 10: F770550C-CF8-41A7-B641-21EEB8410CSE

Commetce Agrecment No.! G0106
Exhibit B

AUDIT REQUIREMENTS

“The administradun of resources awarded by Commeree to the recipient (herein orhenwise refecred to as
“Grantec’) may be subject to audits and/or monitoring by Commezce as described in this Exhibse B.

MONITORING. luaddivon o eviews of audits conducted in accordance with 2 CFR 200, Subpaez [F -
Audit Reguirements, and section 215.97, Florida Statures (.5.), as revised {see AUDITS below), monitoring
proceduces may include, but not be limited to, on-site visits by Commerce stall, himited scope audits as defined
by 2 CFR §200.:125, or other procedures, By enteang this agrecment, the recipient agrees 10 comply and
coopernte with any monitoring procedurcs Or processes deemed appropriate by Commerce. In the event the
Commeree determines that a limited scope audit of the recipient is appropriate, the cecipient agrees 10 comply
with any additional wstructions provided by Commezce staff o the ceciprent regacding such auchr. The
ceciprent further agrees to comply and cooperate with any inspections, reviews, investigations, o audits
deemed nccessary by the Chief Financial Officer {CFO) or Auditor General

AUDITS.
PART 1: FEDERALLY FUNDED. This part is applicable if the recipient is a state or local government
or 2 nonprofit organization as defined in 2 CFR §200.90, §200.64, and §200.70.

1. A recipient that expends §730,000 or more iy federal awards in its fiseal yoar must have a single or
program-specilic audit conducted in accordance with the provisions of 2 CFR 200, Subpast F - Audit
Requirements. EXHIBIT | to thus formm lists the (ederal resougces awarded through Commerce by
this agreement. In determining the federal awneds expended in its fiscal year, the cecipient shall
consider all sources of federal awards, including fedeaal reources teccived from Commueree. The
determination of amounts of federal awards expended should be in accordance with the guidelines
established in 2 CER §§200.502-503. An audit of the reapient conducted by the Auditor Geaeral 10
accordance with the provisions of 2 CI'R §200.514 will meet the requicements of this Past.

2.  For the audit reqquirements addressed in PPart 1, paragraph 1, the recipient shall fulfill the requirements
relative to auditee responsibilities as provided in 2 CFR §§200.508-512.

3. A recipient that expends less than $750,000 in fedecal awards in its fiscal yeat is not required to have
an audit conducted in accordance with the provisions ot 2 CFR 200, Subpart F ~ Audir Requitemens.
If the recipient expends less than $750,000 1n federal awacds in its fscal year and clects to kave an
audit conducted in accordauce with the provisions of 2 CFR 200, Subpart E - Audic Requirements,
the cost of the audit mus: be paid from non-fedeel resources (i.t., the cost of such an audit must be
paid from recipient resources obtzined from other than federal eatitfes).

PART II: STATE FUNDED. This part is applicable if the recipient is a nonstate entity 25 defined by Section
215.97(2), Florida Statutes.

1 In the event that the recipicnt expends a total amount of state financial assistance equal 10 orin excess
of §750,000 ia any fiscal year of such cecipient { for hiscal yeurs ending Juse 30, 2017, and thereafted),
the recipicat smust have a state single oz project-specific audit for such fiscal year in accordance with
section 215.97, F8.: Rule Chaprer 6915, F.AC., State Finaneial Assistance; and Chaprers 10.350
{local governmental entities) and 10.650 (nonprotic and for-peoliv organizations), Rules of the
Auditor General. EXHIBIT 1 to this form lists the state financial assistance awaeded throuph
Commerce by this agreement. [n detesouning the state Ginancial assistance expended in its fiscal year,
the recipient shall consider all soucees ot saate financial assistance, including state financial assistancy
ceceived from Commerce, other state agenctes, and other nanstate entitics. State financial assistance
does nat include federal direct or pass-through awards and resources received by a nonstate enuty
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for federal program matching requirecaents.

2 For the audic cequirements addeessed Part |, paragraph 1, the recipeac shull ensure that the audit
complies with the requicements of section 215.97(8), FS. This includes submission of a financol
teporting package as defined by sectinn 215.97(2, FS, and Chapters 10,350 (local govenumenial
entities) and 10.650 (nonprofit and for profit ocganizations), Rules of the Auditor General.

3. If the recipient expends less than $750,000 in state financial assistance in its fiscal year (for fiscal yeass
cading June 30, 2017, and theeeafter), an audit conducted in accordance with the provistons of section
21597, FS,, is nnt requuced. [f the recipient expends less than $750,000 i state financial assistance
in its fiscal year and elects to have an audit conducted in accordance with the provisions of section
215.97, F.S., the cost of the audit must be paid (rom the nonstate enuty's resoucces {Le, the cost of
such an audit must be paid from the reaipient’s esoutces obtaned from other than state entities).

PART III: OTHER AUDIT REQUIREMENTS.

(NOTF: This part wotdd be wsed fo specify any sclditional audit requrirersents imposed by the Stafe awarding enlity that are 1olely
@ maller of that State awarding enfity’s policy (ic.. the awdit is nut required by Federal or State baws and is ot in conflict with
other Federal or State andit requivements).  Pursuant to Section 215.97(8), Floridu Statutes, State ugenaes oy conrdnct or
arvange for andits of wtate financial assistuie that aré i cdlelition to audits condncted in accondance with Section 215,97, Vlorider
Statutes. In suwh an event, the §tate awnnling agensy miss avoige, for funding the full cost of such ackditional andils,)

N/A

PART IV: REPORT SUBMISSION.

1 Copics of reporung packages for audits conducted in accordance with 2 CFR 200, Subpact F - Audit
Requirements, and required by Dart [ of this form shall be submitted, when required by 2 CFR
§200512, by or on behalf of the recipient dicectly to the Federal Audit Clezringhouse (FAC) as
provided in 2 CER §200.36 and §200.512.

The FAC’s wcbsite provides 2 data entry system and required forms for submitting the single audir
reporting package. Updates to the location of the FAC and data entry system may be found at the
OMB wecbsite.

2 Copies of financial reporting packages required by Pact II of this form shall be submitted by or on
behalf of the tecipieat dicetly © each of the following:

a. Cotamesce at each of the following addresses:

Electronic copics (preferved): or Paper (hazd copy):
Audit@Commesce. fl.gov Florida Department of Commerce
MSC # 78, Caldwell Building

107 East Madison Street
Tallahassec, FL 32399-4126

b. The Auditor General’s Office at the following address:

Auditor General

Loeal Government Audits/342
Claude Pepper Building, Room
401 111 West Madison Strcet
Tallahassee, Florida 32399-1450

The Auditor Generals website (https:! /Aauditor.gov/) provides instructions for filing an
electronic copy of a financial ceporting package.
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3 Copies of reports ot the management lecter required by Part [I1 of this form shall be submitted by
or on behalf of the recipient directly to:

Electronic copies (prefetred): or Paper (hard copy):
Audit@Commetce.fl.gov Florida Department of Commerce
MSC # 75, Caldwell Building

107 East Madison Street
Tallahassee, FL. 32399-4126

4 Any reposs. management letters, ot other information eequiced to be subnutied Commeree pursiitc
«> this agreement shall be submitted tmely 1n accordance with 2 CPR §200.512, section 215.97, I'S.,
and Chaptess 10.550 (local governmental enuities) and 10.650 (nonprofit and for-profic
organizations), Rules of the Auditor General, as applicable.

5. Reciptents, when submitting finaucial ceporting packages to Comuerce for audits done in accordance
with 2 CFR 200, Subpurt F - Audit Requicements, or Chapters 10530 flncal governmental enutics)
and 10.630 (aonprofit and for-profit organizations), Rules of the Auditor General, should indicate
the date that the reporting packuge was delivered to the recipient in correspondence ACCOMPAnying
the reporting package,

PART V: RECORD RETENTION. The cecipient shall cetain sufficient reeords demonstrating its
compliance with the terms of this Agreement for 1 period of five () years from the dare the audit report is
issued, or five (3) state Gseal years aftee all weporting requirements ace satisfied and final payinents have heen
receved, whichever period is longer, and shall allow Commerce, or its designee, CFO, or Auditor General
aecess to such records upon request without cost. The reciprent shall ensure that audit workivg papers are made
available to Commerce, o its designee, CFO, ve Auditor General upon cequest for a petiod of five (5) years
[rom the date the audic report is issued, unless extended i writing by Commerce In addition, 1 any hngaton,
clum, negotiation, audit, or other action mvolving the records has been started prior to the expiration of the
controlling penod as idenufied above, the cecords shall be retained until completion of the action and resolution
of all issues which adse from it, or until the ead of the coutrolling pedod as wenuiied above, wluchever is

longer.

- Remainder of Page Intentionally Left Blank -
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EXHIBIT 1to Exhibit B

: {SOURCES

FEDERAL RESOURCES AWARDED TO THE GRANTEE, AS REFERRED 10 IN THIS
EXHIBIT 1'TO EXHIBIT B AS SUBRECIPIENT, PURSUANT TO THIS AGREEMENT
CONSIST OF THE FOLLOWING:

Federal Awarding Agency U.S, Treasury

Catalog of Federal Domestic Assistance Title Coronavirus State and Local Fiscal Relief Fund

Catalog of Federal Domestic Assistance
Number 21.027

Award Amount $1,300,000.00

COMPLIANCE REQUIREMENTS APPLICABLE TO THE FEDERAL RESOURCES
AWARDED PURSUANT TO THIS AGREEMENT ARE AS FOLLOWS:

1.

2

Federal Brogeam: N/A

The Subrecipient shall perform the obligations as set forth in this Agreement, including any
attachmeants or exhibits thereta.

The Subrecipient shall comply with Sectiont 607 of the American Rescue Plan Act (March 11, 2021),
regulations adopted by Treasury pursuant to section 603(f) of the Act, and guidance issued by Treasury
regarding these lunds.

Commerce will provide funds to the Subrecipicnt by issuing one or mute Notice of Subgrant Awacd /
Funds Availability (“NFA") thzough Commerce’s Subrecipienr Eaterprise Resource Applicason
(“SERA™). Each NFA will include specific terms, conditions, assurances, restrictions, or other
insteuctions applicable to the funds provided by the NFA. The Subrecipient shall be govemed
by all applicable laws, rules, and regulations, including, but not necessarily limited to, those
identificd in Award Terms & Conditions and Other Instructions of the Subrecipient’s NFA.
The Subrecipient shall comply with all terms contained within an NFA as a condition
precedent to the receipt of funds and as an ongoing condition to the use and expenditure of

the funds.

State Project:

Stare Awarding Apency
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Catalog of State Financial Assistance Title

Cacalug of State Financial Assistance Numbes

$0.00

Award Amount

n 215.97(5), Florida Statures, require that the information about
luded in Atachment | be provided to the Subrecipient.

NOTE: Tide 45 C.F.R. 75352 and sectio
Federal Progeams and State Projects incl

- Remainder of Page Intentionally Left Blank -
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Exhibit C

AUDIT COMPLIANCE CERTIFICATION

Grantee Name:
FEIN: Grantee’s Fiscal Year:

Contact Person Name and Phone Number:
Contact Person Email Address:

|. Did Grantee expend state financial assistance, during its (iscal year, that it received unler any agreement (€8,
agrecment, grant, memoraadum of agrecment, memogandum of undersranding, economic inceanve awarcd
agreement, etc.) benween Grantee and the Department of Commerce (Commercc)? Yes No

If the above answet is yes, also answer the following befote proceeding to irem 2:

Did Grantee v.xpcnd §750,000 or more of state financial assistance (from Commerce and all other sources of
stare financial assisance combined) during its fiscal year? Yes No

If yes, Grantee certifies that it will timely comply with all applicable state single or ptoject-specific
audit requirements of section 215.97, Florida Statutes, and the applicable rules of the Depastment of
Financial Secvices and the Auditor General.

2. Did Grantee expend federal awards, during irs fiscal year that it received under any agreement (e.g., agrecment,
grang, memorandum of agreement, memorandum of undecstanding, cconomic incentive award agreement, ere.)
hetween Grantee and Commuetce? Yes _No

IF the above answer is yes, also answer the following before proceeding to execution of this certification:

Did Grantee expend $750,000 or more in federal awards (from Comumezce and all other sources of federal
awards combincd) during its fiscal year? Yes __, No

I€ yes, Granice certifies hat it will dmely comply with all applicable single or ptogram -specific audit
requitements of 2 CFR Part 200, Subpart F, as revised.

By signing below, [ certify, on behalf of Graniee, that the above representations for items 1 and 2 arte
true and coreect.

Signatute of Authorized Represental:ive Date

Printed Name of Authorized Representative Title of Authorized Representative
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EXHIBIT E

NOTICE OF COMPLETION AND ENGINEER'S CERTIFICATION OF COMPLIANCE

s QF 1PLE

FLORIDA JOB GROWTH GRANT FUND AGREEMENT

Between
THE FLORIDA DEPARTMENT OF COMMERCE
and
PROJECT DESCRIPTION:
Commerce Agreement
No.

In accordance with the Terms and Conditions of the Florida Job Growth Grant Fund Agreement, the
undersigned provides notification that the work authorized by this Agreement is complete as of

By:
Natne:

Title:

v R? 2 SICAT 2

ln accordmice with the Terms and Conditons of the Florida Job Growth Geaat Fund Agrecment, the
wndersigned Engineer of Record certifies that all wock which aciginally required cert ification by a Professional
Eingineer has beeo completed in complinace with the Peoject construction plans and specificauons. 17 any
deviations have been made from the approved plans, 4 list of all deviauons, along with an explanation that
justifies the reason to accept each devintion, will be auached to thus Cerufication, Also, with submiteal of this

certification, Grantee shall furnish Commerce asctof “as-bualt" plans certified by the Engincer of Record/CEL
By: PE

SEAL: Name:
Date:
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Exhibit F

STATE AND FEDERAL STATUTES, REGULATIONS, AND FOLICIES

The Grantee agrees to, and, by signing this Agrecment, cectifies that, it shall comply with all applicable Fedezal,
State, and local laws, regulations, and policies governing the funds provided under this Agreement, including,

but not limited to the following:

15

2

Section 603 of the American Rescue Plan Act (Mazch 11, 2021), regulations adopred by Treasury pursuant

to suetion 603(F) of the Act, and guidance issued by Treasury regacdmy the losegoing.

‘The Granice also agrees to comply with all other applicable tederal statures, regulations, and executive

orders, and The Grantee shall provide for such compliance by other partics n any ageeements it eaters

with ather pacties relating to this award.

Federl egulations applicable 1o tns award include, without limitrauun, the following;

2. Uniform Admissstrative Requirernents, Cost Preinciples, and Audit Requirements for Federal Awards,
2 C.E.R. Part 200, other than such provisions as Treasury iy determine are inapplicable to this Award
and subject o such excepuons as may be otherwise provided by Treasury. Subpart I - Audnt
Requirements of the Uniform Guidance, implementing the Single Audit Act, shall apply to thus award.

b. Unversal [dentifier and System for Awazd Management (SAM). 2 C.IR. Part 23, pursuanf 10 which
the award tenm sct forth in Appendix A to 2 C.FR. Part 23 is heteby incorporated by refeeence.

c.  Reporung Subaward and Executive Compensation Informaton, 2GR, Part 170, pueseant to which
the award term set forth in Appendix A 1o 2 CLR. Past 170 is hereby incorporated by zelerence.

d. OMB Guidelines to Agencies on Governmennwide Debarment and Suspension (Nonprocurement), 2
C.F.R Part 180, including the requirement to include a term ot condition n all lowes ter eovered
transactions (contracts and subconteacts described in 2 C.ER. Part 180, subpart B) that the award is
subjeet to 2 C.ILR. Pary 180 and Treasuny's implementng regulavon at 31 C.F.R. Pact 19.

. Recipient lategrity and Pesfurmance Mattets, pursuant to which the award term sce forth in 2 CER.

Past 200, Appendix XII to Pase 200 1s hercby incorporated by reference.

Reguirements for Drug-Free Workplace, 31 C.F R. Parc 20.

New Restrictions on Lobbying, 31 CER Pase 2L :

Uniform Relocation Assistance and Real Property Acquisitions Act of 1970 (42 U.S.C. §§ 4601-4653)

aad implementieg cegulatons.

i.  Genezally applicable federal environmental laws and regulations.

Stialt:lcs and regulations prohibiting discrimination applicable to this award include, without limitation, the

followng;

a. Title VI of the Civil Rights Act of 1964 (42 US.C. §§ 2000d er seq.) and Treasury's implementing,
regulations at 31 C.E.R. Paa 22, which prohibit disceiminativn on the basis of race, color, or national
origin under programs ot activiues receiving federal Minancial assistance;

b. Uniform Admunistratve Requirements, Cost Principles, and Aucdir Requirements for Federal Awards,
2 C.F.R. Part 200;

c. The Fair Housing Act, Title VIII of the Civil Rights Act of 1968 (42 US.C. §§ 3601 et seq.), which
prohibits discrimination in housing on the basis of race, color, religion, national origin, sex, familial
status, or disability;

d. Section 504 of the Rehabiliation Act of 1973, as amended (29 US.C. § 794), which prohibits
disctimination on the basis of disability under any program or activity receiving (ederal financial
assistance;

e. The Age Discrimimation Act of 1975, as amended (42 US.C. §§ 6101 et seq), and Treasury's
implementing cegulations at 31 CIR. Part 23, which prohibit discrimimation on the basis of age in
programs or activities receiviig fedeenl inancial assistance, and

£ “Tide I of the Ammericans with Disabilines Acr of 1990, 3s ameaded (42 US.C. §§ 12101 et seq.), which
prohibits discrinunation oo the basis of disability under progsams, acuvitics. and scrvices provided or
made aviuluble by state and local governments or jostrumentalities or ageneies thezeto.

Harch Act. Grantee agrees to comply, 45 applicable, with tequirements of the Match Act (5 US.C. §§ 1501-

1508 and 7324-7328).

sl
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6.

10.

Commerce Agreement No.: GO106

False Statements. Grantee understands that making false starements or claims in connection with tlus sward

is 2 violation of federal law and may result in crimiral, avil, o administrtve sanctions, inchuding fines,

imprisonment, civil damages and penalties, debarment from participating in fedecal awards or contracts,
and/or any other temedy available by law.

Publications. Any publications produced with funds from this awaed must display the following language:

“This project fis being| [was] supported, in whole or in part, by federal award aumber [enter project FAIN]

awarded to [natne of Recipient] by the 1).S. Deparomenc of the Treasury."

Disclaimer.

a. The acceptance of this award by the Grantee does not in any way establish an agency relationship
between the United Statcs and Grantec.

Protections for Whistleblowers.

a  In accordunce with 4] US.C. § 4712, Grantce may not discharge, demote, ot othenwise discruninite
apainst an employee in repdsal for disclosing to any of the list of persons or entities provided below,
information that the employee reasonably believes is evidence of pross mismanagement of a federal
contract or graat, & gross waste of federal fuads, an abuse of authority relating to a federal contract or
grant, a substantial and specific danger to public health or safety, or a violation of law, ule, or regulation
related 1o a federal conumct (including the competition for or negotiation of a contract) or grant. “This
includes a management official ot other employee of the Grantee, contractor, or subcontmetor who
has the responsibility co investigate, discover, or address misconduct

b. Grantee shall inform its employees in writing of the rights and remedies peovided under this section,
in the predominant native language of the workorce.

Incteasing Seat Belt Usc in the United States. Pursuant to Executive Order 13043, 62 FR 19217 (Apr. 18,

1997), Grantee should encourage s contractors o adopt and enforce on-the job seat belt policies and

progeams for their employees when operating company owned, rented ot personally owned vehicles.

Reducing Text Messaging While Dnving. Pursuant to Exceutive Oudee 13513, 74 FR 51225 (Oct- 6, 2009),

Grantee should encoutage its employees, subtecipients, and €oNIactors © adopt and enfocce policics that

ban text messaging while driving, and Grantee should establish workplace safety golicies to decreasc

accidents caused by distracted drivers.

- Remainder of Page Intentionally Left Blank —
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December .2, 2024

This agreement (“Agreement”) by and between the City of Marathon (the “City") and Floridian Holdings,
LLC (“Floridian Holdings™), is executed by the parties to be effective as of the date set forth above, and
to confirm certain agreements between the parties with respect to funding for the Project, as such term
is defined in the Florida Job Growth Infrastructure Grant Agreement entered into by the State of Florida,
Department of Economic Opportunity and the City regarding improvements to US Highway 1 and
sanitation system infrastructure upgrades for service lines to support current and future growth..

The parties agree as follows:

1. With respect to the scope of work covered by that certain Project Specific Agreement betwgen
the City and Keystar Inc. dated August 8, 2023 (the “Construction Contract”), Floridian Holdings
agrees to reimburse the City in the amount of up to $900,000.00 for amounts expended b_y the
City under the Construction Contract in excess of $1,300,000.00; provided, however, that in no
event shall any amounts paid by Floridian Holdings be used to reimburse the City for costs
incurred other than directly in connection with the Project. Should unforeseen costs and expenses
be identified during the completion of the Project, Floridian Holdings and the City will agree to the
essential need to incur additional costs and expenses. At such time, these parties will determine
the source of payment of those additional costs and expenses and agree whether or not to initiate
such additional work on the Project. At this time, there is no assumption of responsibility for such
cost and expenses, until the event is identified and duly negotiated.

2. This Agreement constitutes the entire agreement between the parties with respect to the sul?ject
matter hereof and supersedes all prior agreements with respect to the subject matter contained
herein. This Agreement may not be modified, altered, amended or changed except by mutual
agreement in writing executed by each of the parties.

Intending to be legally bound, the parties have caused this Agreement to be signed by their duly
authorized representatives.

Title: ~7/@nlulrér

City of Marathon W
By: E ?%g -

Title: e Y
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