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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 FLORTDA 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 satisfr 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, F.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 eflective 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 I

Section 2.
DEO.

Section 3.
adoption.

The above recitals are true and correct and incorporated heretn.

The City Council approves the City Manager to enter into the agreement with

Effective Date. This Resolution shall become effective immediately upon its



PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORTDA, THIS 14TH DAY OF FEBRUARY 2023.

oF MARATHON, FLORTDA

Luis Gonzalez,
AYES:
NOES:
ABSENT:
ABSTAIN:

Steve City Attorney

Landry, Smith, Still, Gonzalez
None
Matlock
None

L
f'

F'ORM AND LEGALITY FOR THE USE AND RELIANCE OF THE
THON, FLORTDA ONLY:
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FLoRIDAJOBGROVTHINFRASTRUCTUREGRANTAGREEMENT
STATE OF FLORIDA

DEPARTMENT OF COMMERCE

THIS FLORIDAJOB GROWTH INFRASTRUCTURE GRANT AGREEMENT (this "Agreement")

is made and entereJ into by and between the State of Florida, Department of Commerce ('Commerce"), and

the City of Matathon ('irarrt.e'). Commerce and Grantee are sometimes refetred to herein individually as

a"Pa*/'and collectively as "the Parties."

RECITALS

WHEREAS, Pgrsuanr ro section 288.101, Florida Statutes ('F S ') Grantee submitted a proposal for

funds;

WHEREAS, based on Grantee's submitted proposal and any amendments thereto (collectively, the
..proposal'), Commetce has determined that the projeit descriled_in Exhibit A, Scope of Work, attached and

;rr.otpor^t i in this Agreement (the "Project') is necessary to facilitate the economic development and growth

of the State;

WHEREAS, Commerce has determjaed that Grantee's commitrnents satis$ the re!|rirss1.tt,t

necessary to recommend the proposed project described in the Proposal to the Govemor of the State of Florida

for an awxdfrom the nlorida;ob Gtourth Grant Fund (the "Grant Fund") Pursuant to section 288.101, F S';

WHEREAS, Commerce is authorized to enter into this Agreement Pursuant to section 288.101'

F.S. Grantee has authorized its officers to execute this Agreement on Grantee's behalf by Resolution or,

alternatively, by other Comrnerce-approved form of official authorization, a copy of which is attachcd as

ExLribit E and made a patt of this Agreement;

WHEREAS, the follouang Exhibits are anached hereto and incolporated herein as an integral part of
this Agreement:

r Exhibit A: Scope of $/ork
. Exhibit B: Audit Requirements

o Exhibit 1to Exhibit B: Funding Resoutces

r Exhibit C: Audit Compliance Certification
e Exhibit D: Gtantee's Resolution
r Exhibit E: Notice of Completion and Engineet's Certification of Compliance

r Exhibit F: State and Fedetal statutes, Regulations, and Policiesl

WHEREAS, this Agreemenr and its Exhibits are hereinafter collectively referredlo_a1- the "Agreement",

and if any inconsisiencies Jr conflict between the language of this Agteement and its Exhibits arise, then the

language of the Exhibits shall control, but only to the extent of the conflict or 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 sufhciency of which are hereby

acknowledged, the Parties, intending to be legally bound hereby, agree as follows:

AGREEMENT

1. TERM. This Agteement is effecrive as of the date on which Commerce executes this Agreement (

"Effective Date') and shi'll conrinue until the earlier to occur of (a) December 31,2036 ('Expiration Date")

unless an extension of the time period is reguested by Grantee and gtanted in writing by Commerce prior to

' Page 1 of38



DocuSign Envelope lD: 36509C89-5131-4181-94'lE-9BE3C91 ClC27

Docusign Envelope lD: F770550C-CFF8'41A7-8641-21EF88410C56

Commetce Agteement No.: G0106

the expiracion of this Agrecment or (b) rhe date on which this Agreement is terminated pursuant to Section 2T'

Notwithstaadingthefoiegoing,thepiovisionsofsections 2,7-17,15,76,19,26-37,37,andSectioos5and11

of Exhibit A, S"[p" of WIrk sh.ll ,.rroi.r. the termination or expiration of this Agreement; pgg'v:ided, however,

that the ,".ora-t..pirrg and audit-related obligations set forth in Secrion 11 shall terminate in accordance with

the requirem.ots oi Section 11. Expiratio., Jr this Agreement will be considercd termination of the Project'

Norwithstand.ing the foregoing, in the event that Gr"ntee firlly satisfies its obliSations set forth in E'ilnbit A'

Scope of Worklas d"t .rii.rJ by Commerce in it1- ,."ronrbl" discretion, prior to the date set fotth in the

preieding sentence, then the "Expiration Date" shall be the date of such determination'

2. PERFORMANCE REQUIREMENTS: Granree shall perform the sewices specifred herein in

accordance with the terms and .orrdiaion. of this Agreement and all attachments and exhibits attached hereto

and incorPorated herein'

3. TypE OF AGREEMENT: This Agreementis a cost rcimbutsemeat agreement

4. RELEASE OF FUNDS: Commerce shall pay Grantee up to One MiIIion Thtee lfundted

Thousand DoIIats and Zeto Cezts ($11300,000.00) in consideration for Grantee's petformance and services

pursuant to this r\greemenr. In accordance with section 287.0582, F.S." the State of Florida and Commerce's

performance and obligatioa to pay under this Agreement is contingent upon an_ annual appropriation by the

Legrslarure. Commerie has ftral aothority as to f,oth the availabiliry of funds and-what constitutes an "annual

appropriation,' of funds. The lack of appropriation or availabiJiry of funds tha! not constiturte a default by

Commerce. Grantee shall not,rse fu.rd, provided pursuant to ,..tior, 288.101, F.S., for the exclusive benefit

of any single company, corporation, or brrsiness entity. Commerce has final authority as to what may con-stitute

"., 
...*.Lr."i.r" benefiiof any single company, .orpoi"tiorr, or business entity" under this Agreement' Use of

funds provided pursuant to r..ti"on ZSS.iOf , F.S., for th. exclusivc benefit of any single com?any, coqpotation,

or business ..rtiry i, strictly prohibited, and Commerce may, in its sole discredon,.lemrinate this Agteement and

demand immediate repayment of all funds, plos reason"ble interest theteon, if Commerce determhes that

Grantee used funds plUa.a pursuant to tlis Agreement for the exclusive benefit of any single compann

corporation, or busin'ess entity. Grantee is liable for all costs in excess of the amount paid by Commerce'

5. PAYMENTS TO GRANTEE:
Commerce's Agreement Manager invoices in accordance wrth the

4. Grantee shall provide
Florida Reference Guide for State ExPenditures

fequrements of the State of

and w'ith detail sufficient for a ProPer prc-audit and post-audit thereof. Invoices

must also comply with the following:^ l) Invoices ir,rrt be legible and must clearly reflect the goods/services that were

provided ir, "..oriarce 
with the terms of this Agreement for the invoice period' p"VT:lt does not become

due under this Agteement unril Commerce acc€p"ts and approves the invoiced deliverable(s) and any required

rePort(s),
2) Invoices must contain Grantee's name, ad&ess, federal employgr identification

numbcr or other applicable Grantee identification number, this Agreement number, the invoice number, and

the invoice perioi,^ Comrnerce or the State may require any additi:nal 
information from Grantee rhat

Commerce or the State deems necessary to process'an invoice in their sole and absolute discretion'

3) Invoices -,rri b. submitted in accordance with the time requirements specified in

ExhibitA, SCOPEOFWORK
b. At Commerce's or t}c State's option, Grantee may be required to invoice electronically

pursuant to guidelines of the Department of Management Services. Curtent guidelines:equire that Grantee
'uoppty.L.trioi. invoices it lieu if paper-based in '6ices fot those transactions processed through the system'

Electronic invoices shall be submitted to Commerce's Agreement Manager through the Ariba Supplier Network

(ASNI) ifr one of the following mechanisms - EDI 810,;XML, or web-based invoice entry vrithin the ASN'

c. payment shall be made in accordance with section 215.422, F'S., governing time limits for

payment of invoices. The SCOpE OF WORK may specify conditions for retainage. Invoices tenrrned to a

Granree due to preparation errors will result in a dei"y of payment. Commerce is responsible for all payments

under this Agreement.
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d. Section 55.03(1), F.S., identifies the process applicable to the determination of the rate of

interest payable on judgmenr. 
^rrd-d..r".., 

aod pursu"rri to s".tion 215 .422(3)b), F-S., this same process applies

to the determination of the rate of interest applicable to late payments to vendors for goods and services

purchased by the State and for contracts which-do not spegify a.-rate of interest. The applicable rate of interest

i. p,.,blished 
"t. 

hnps://rvu.rp.myfforidacfo.com/DivisionlAA/IncalGovernmcnts/Current btm.

e. If 
"oth"tizeJ"rrd 

uppro*'.d, Grantee may be provided an advance as part of thil Agteement'

f. VENDOR OMBUDSMAN: In aciordance with section 215'422(5), F.S., a Vendor

Ombudsman, within the Department of Financial Serrrices, advocates fot vendots who may be experiencing

problems in obtaining ti-.ly paym.o(s) from a state agency. The Vcn{or Ombudsman may be contacted at

iASO; +tf,SSt6 or byialling the Chief Financial Officer's Hodine, (800) 3+2-2762-

C. If Grantee"is a couory or municipality that is a rural community or rural area of opportuniry

as those terms are defined h section isa.oosa1zl, F.S., the payment of submitted invoices may be issued for

verified and eligible performance that has been completed in accordance with the terms and conditions set

forth in this Agreement to rhe extent that federal o,,t"t law, rule, or other regulation allows such Payments'

Upon meeting"either of the criteda set forth bclow, the Grantee may elect in writing to exercise- this provision'

1. A coLty or municipality that is a rural community or,nxal.atet of opportunity as those terms are

defined in secrion zas.ooseiz;, F.S., that demonsftates financial hardship; or

2. A county or municipality that is a rual community or rural area of opportunity as those terms are

defined in secuon Z'h.OeSSp1,F.S., and which is ioiated in a hscaliy constrained county, as defined in

secrion 218.67(1).

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

a Ftnanciil hardship.

6. REQUIREMENTS OF SECTION 2S7.05S(1)(A) THROUGH (I), FLORIDA STATUTES:

^. Grantee shall submit bills for fees or otirer compensation for services or experses in detail

sufficient for a proper pre-audit and post-audit thereof.

b. - 
Travel exPenses are not authorized under this Agreement'

c. Co**.ri. shali have the right to unilaterally cancel this Agrcement for Grantee's refusal to

allorv public acccss to all document., pup.ir, letters or otler materials made or received by Grantee in

.onj.r.r.tio., with this Agreement, unleis^the'records are exempt ftom s. 2a@) of Article I of the State

Constinrtion and s. 119.07(1), F.S.

d. Granree ,ir"it p"tfor- all tasks contained in Exhibit A, SCOPE OF WORK, aftachcd hereto

and incorporated herein.
e. Commerce shall not pay Grantee until Commerce: (1) determines satisfactory completion of

each Deliverable described in the SCOPE OF !fORK in accordance with the "IVlinimum Level of Service"

and Q) grves Grantee wriften notice of same.

f. Grantee shall comply with all criteria stated in Exhibit A, SCOPE OF WORK and final date

by which such criteria must be met for completion of this Agreement'

g. This Agreement m^y not be reneured'

h. If Graritee fails ro ierform in accordance with this Agreement, Commerce shall apply the

financial consequences specified in Exhibit A, scoPE OF WORK of this Agree

i. Unless it6".-ir. agreed upon in a separate writing, Grantee shall own all intellecrual ProPerty

rights preexisting the starting dare of this -r\greemeng and the State of Florida through Commerce shall own all

#.[..to"l prop".rty rights"Grantee o, Giant..'s agent ,or contractor created or othenvise developed in

p"rfor-"rr.e "f ,h6 Ait..-.ot after the starting dite of .*ris 
Agreernent; provided, further, that Proceeds

dedved from the sale, licensing, marketing, or other authorization related to any such state-owned intellectual

properry right shall be handled in the manner specified by applicable state stahrte.

7. REPRESENTATIONS AND WARRANTIES. Grantee hcreby makes the following

representations and warrandes to Cornmerce, each of which shall be deemed to be a seParate representation

"n'd 
*rrr"rrry, all of rvhich have been made for the PurPose of inducing Commerce to enter into this Agreemeng

and in reliance on which Commerce has entered-into this Agreement, as of the Effective Date, the dates on

which Grantee submits each request for reimbursement undeithis Agteement, and the dates on which Grantee

receives any reimbutsement:
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a, Grantee has all necessary power and authority to cxecute and detver this Agreement and to

consurrunate the rransactrons contemplai.i h.r.by. The execution and delivery of this Agreement and the

consummation of the transactions coniemplated hereby have been duly authorized by all necessary actions on

the part o[ Grantee. After Grantee', .xecitio.r and del-ivery and upon.Commerce's execution and delivery of

this Agrecmcnr, this Agreement constitutes the legal, valid, and binding obLgation of Grantee, enforceable

against* Grantee in accordance with its terms (su--bject to applicable bankruptcy, insolven_cy, moratorium,

reorganization, or similar laws affecring the rigits of creditors generally and the avarlabiliry of equitable

rcmedies).
b. Grantee,s execution and delivery of this Agreement and Grantee's performance of the

transaciions contemplared hereby do not: (i) .orrfli.t with or result in a breach of any provi"ion of Grantee's

charter or similar constirutive document, (ii)'result in violation or breach of ot constitute a default (or an event

which, with or without nolice or lapse oitime or both, would constitute a default) under,.ot resultin the

termination, modi6cation, cancellatiln or acceleration under the terms, conditions, or provisions 
-9t 1"y 

of

Grantee's indentures, material agreements or other material instruments; or (iii) violate any applicable law or

regularion. Granree has not bien convicted of a "public entily crime" (^t-:":l term is defined jn section

2U.133, F.S.) nor has Grantee been placed on the idiscriminatory vendor list" (as such term is deFrned in

secrion 
'257.1'34, 

F.S.). None of Granle's elected or appointed ofFrcers, agents, employees, or other P.ersons

acting on its behaif has tak.n ^ty 
act in furtheranc e of an offer, payment, promise to Pay' authorization, or

ratifiiation of the payment, dire;tty or indirectiy, of anygift, money.ol anything of value to 2 government

official or to obtail or rerain business from any person or entity in violation of applicable law'

c. No event, change or condition i.,"s oc.o.r.d that has had, or would reasonably be expected to

have, a material adverse effect oi the hnancial condition of Grantee or the Proiect, in each case, since thc date

of the proposal. No litigation, invesrigarion, claim, criminal prosecutron, civil invesrigative demand, imposition

of crimina'I or civil fineJ and pcnaltiel, or any other proceeding of or before any arbitrator or governmental

authodry is pending or, to th. knowledge of Grantee, threatened by or against Grantee or against any of its

prop.rci.s oi r...trl-hich, individualfy Jr i" the aggr,egate, could reasonably be expected to-result in a material

and advcrse effect on the hnancial cond.ition of 
-Gt".rt 

", 
the Project, or Grantee's abiiity to perfolm its

obligations under this Agreement. No state or federal crjrninal investigation, criminal prosecution, civil

inveirigati-.e demand, imp"osition of criminal or civil fi.nes and penalties, or any other proceeding-of the.Offrce

of the Atrorney General of the State of Florida, any State Attorney in the State of Florida, the United States

Department ofJustice, or any other prosecutorial or law enforcement authonty is pendrng or, to the knowledge

of Grantee, threatened b)' or against Grantee or any of its elected ofhcials.

d. Commer.. ,hrli b. deemed to have relied upon the express teprcsentztions and warranties set

forth herein norwithstanding any knowleclge on th. pait of Commerce of any untruth of any such

representation or warranty oi Gr"rrt"" expr-essly set forth in this Agreement, regardless of ,whether 
such

knowledge was obtained through CommerJe's own investigation or 91h3twise 
and regatdless of wherher such

knowled[e vras obtaincd before'or after the execution and delivery of this Agreement. No information, rePort,

financial"statement, exhibit or schedule furnished by Grantee to iomrnerce in connection with the negotiation

of rhis Agreement iincludiog, without limitation, the Proposal) or delivered Pursuant to this Agreement when

taken tog"ether, .o.ri"irr"d or-contains any material misstatlment of fact or omined or omits to state any material

fact rr..Jrsaty io m^k" the statements contained herein or tlerein, in the light of the circumstances under which

they were made, not misieading

8. LAWS APPLICABLE TO THIS AGREEMENT:
a. The laws of the State of Flodda shall govern the construction, enforcement and interpretation

of this Agreement, regardless of and without reference to whether any applicable conflicts of laws pnnciplcs

*ry poinito the apptlation o[the laws of another iurisdiction without limiting the provisions of the DISPUTE

RESO1-UTION Section of this .r\greement, the e*cl.,rirr. personal iurisdiction and venue to resolve any and all

disputes between them including,"-ithoo, Iimitation, any disputes arising out of or relating to this Agreement

shall be in rhe srate courts of thJ State of I?lorida in tire County of Leon. The Parties expressly consent to the

exclusive personal jurisdiction and venue in any state court located in Leon County, Florida, and waive any

defense of forum non conveniens, lack ofpersonal jurisdiction, or like defense, and further agree that any and

all dispures betrveen them shali be soleiy it th. S,ri. of Florida. Should any term of this Agteement conflict

with any applicable 1aw, rule, o, r.golation, the applicable larv, tule, or regulation shall control over the

provisions of this Agteement. IN afrv recat- oR EQUITABLE ACTION BET\1rEEN THE PARTIES'
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TFIE PARTIES HEREBY EXPRESSLY WATVE TRIAI, BY JURY TO THE FULLEST EXTENT

PERMITI'ED BYLAW.
b. IF applicable, Granree is in compliance with the ruies for e-procurement as directed by rule

60A-1.033, F.,\.C., 
' and that ir will maintain eligibility for this Agteement through dre

MyFloridaMarketplace. com system.

c. Grantee shall not expend any funds provided under this Agteement for the purpose of

lobbying the Legislarure, the judicial branch, or any state zgency Commercc shall ensure compliance with

secrions-l 1.06 Zird 216.347, F.S. Grantee shall noi, in connection with tlis or any other agreement with the

State, direc6y or indirectly: (1) offer, confer, or agree to confer any pec.uniary benefit on anyone as consideration

for any Stare o[ficer o, .*pioy..'s d..irion, of-io.r, recommendation, vote, other exercise of discrelion, or

violation of a known tegal iuty; or (2) offer, give, ot agree to give to anyone any gratuiry for the benefrt of, or

at the direction o. ,"qrrJr, o;, any Staie offrcer o. .*ploy.". For purposes of clause Q), "Ct?fr"ty" --:t".t ."ty
payment of more than nominal monetary value itt the foirn of cash, travel, cntertainment, gifts, meals, lodgrng,

loans, subscriptions, advances, deposits of money, services, employment, or conftacts of any kind' Upon

rcquesr of Commerce's Inspector b.rr.r"l, or other authorized State official, Grantee shall providc any type of

inforrnation the Inspector 
-G.neral 

deems relevant to Grantee's integrity or responsibiLity Sugh information

rnay include, but shalt not bc l-rnited to, Grantee's business or financial records, documents, or frles of any type

or form that refet to or relate to this Agreement. Grantee shall retain such records in accordance with the

record rerenriol requirements of Part v "f B*ttitit B, AUDIT REQUIREMENTS.

d. Grantee shall reimburse the Srate for the reasonable costs of investigation inct'rred by the

Inspector General or other authorized State ofhciai for investigarions of Grantee's cotnpliance wirh the terms

of ihis or 
^rry 

oth., agreement between Grantee and rhe Strte ithich results in the suspension or debarment of

Grantee. Such costs shall include but shall nor be limited to salaties of invesrigators, including owe-rtime; travel

and lodging expenses; and expert witness aod documentary fees- Grantee shall not be responsibie fot.any costs

of irr.r.Jtigi'tions that do not iesult in Grantee's suspension or debarment. Grantee understands and will comply

vrith the i.qoir.*"nt, of secrion 20.055(5), F.S., rncludJng but not necessarily limited to, the duty of Grantee

and any of Grantee,s subcontractors to'cooperat. witli lhe iflsPectof genernl in any investigation, audit,

inspection, rcvicw, or hearing pursuant to section 20'055' F'S'

e, public nniity Crime: Grantee is aware of and understands the provisions of section

Zg7.I33e)e), F.S. pursuant to which a person or affi^liate who has been placed on the convicted vendor list

following'u .o.rrri.tion for a public entity crime may not submit a bid, proposal, or teply on an agreement to

provide ioy good, or ser,riceJ to a public endry; may.not submit a bid, pioposal, or reply on an agreement with

u prrbli. ..r!fr, for the consrrucrion or repair of^ poOt'. buildrng or public work; may not submit bids, proposals,

oi ,.plie. o., 1."r., o[ real properry to a publii entity; may not be awarded or perform work as a Grantee,

supplier, subconrractor or consultant r'r.rdci 
"r, 

agreement with any public entity_and may not-transact business

*ith any public enrity in excess of the threshoiJamount provrded L section 2.87.017, F'S', for Category Two

($35,000 ^ ZOZII for a period of 36 months from the date of being piaced on the convicted vendor list'

Granree shall disclose to Commcrce if Grantee, or any of Grantee's afFtliates, as dehned in sechon 287'133(tX')'

F.S., is on the convicted vendor list or on 
-r.ry 

,it ril* list maintained by any other state or the federal

government' 
Limitations on Advettising of Agreement: Subject to chapter 119, I-r.S', Grantee shall not

pubJicly d.isseminate any informatior.onirrrirrgfthis Agreement rvithout Prior written approval from

Commerce, including, but not limited to, rn.ntionirrg this A-greement in a ptess telease or other promotional

material, identi$ring Commerce or the State as a r"f....t.", or othenvise linking Grantee's name and either a

description of this Agreemenr or the name of Commerce or the State in any matcrial published, either in print

or eleitronically, to aiy entity that is not a Party to this Agreement, excePt potential or acrual employees.' agents,

representativcs, or subcontJactors with the professionil skills necessary to perform the rvork sentices this

Agreementrequires. ..c -..--.^^ .

c. Disclosure of sponsotship: As required b,v section 286.25, F.S., ir Grantee ts a

nongovernm ental organization thatiponror, 
"^progra'* 

Furanced rvholly or in Par_t by state funds, including any

funds obtained throigh this Agreem'enr, it shall, ii publicizing, advertising, or describing the sponsorship of

rhe program, srate, "S"ponsor.iby (Grantcc's name) and the Siate of Florida, Departrnent of Commerc.e'" If
the .poisorsilp ,.f.r.o." is jn written material, che words "State of Fiorida, Department of Commerce" shall

appear in the same size letrers of qT)e as the name oF the organization'

h. Mandatory Disclosute Requirements:
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1) Conflict of Interest: This Agreement is subiect to chapter 112, F.S. Grantee shall

disclose the name of any ofhcer, director, employee, or other agent who is also an employee of the State-

Grantee shall alsg discloie rhe name of any Siate-employee who owns, directly or indirecdy, more than a 5

percent interest in Grantec or Grantee's afhliates.' 2) Yendors on Scrutinized Companies Lists: Gtantee is aware of and undcrstands

the provisionsof section 2WfiaQ)@),F.S. t\srequiredL)"..tiot 287--135(5),Grantee.certi!:t.lh*itisnor

(1) listed on the Scmtiniz"a C"-iu*"r that Boycon Israeilist, created Pursuant to section 215-4725, F S'; (2)

.rrg"g.a in a boycott of Israel; () tlrt..l on th. Scrutinized Companies with Activities in Sudan List or the

S.ir[rized Companies with Activities in the Iran Petrolcum Eneigy Sector Lisg created plrsuant to section

215.N3, F-S.; (a) cngaged in business operations in Cuba or Sy-ria'

a) Pwsuant to section 287.135(5),F.S., Commefce tn y immediately terminate

this Agreement if Grantee iubmit, a false certihcalion as to the above, or if Grantee is placed on_the Scrutinized

Co-p'"oi", that Boycon Israel List, engages in a boycott of Israel, is placed on the Scrutinized Companies with

Activities in Sudan List or the ScrutinizlJ Companies with Activines in the Iran Petroleum Energy Sector List'

or has engaged in business operations in Cuba or Syria'

b) If Commerce delermines that Grantee has submitted a false certification'

Commerce will provide *ritt"o notice to Grantee. Unless Grantee demonstrates in writing, within 90 calendar

days of receipt of th. notice, that Commerce's dctcrmination of false certif,ication was made in error, Commerce

.5"U Utirrg 
" 

.ivii 
^.tiog 

against Grantee. If Commerce's determination is upheld, a civil penalty equal to the

greater oi$Z *iilioo o, ,,ri.. the amount of th.is Agreement shall be imposed on Grantee, and Grantee rvill be

ineligible to bid on any Agteemcnt with 
^ny ^g.n 

y or local goveromental entiry for three years after the date

of Commerce's de termination of false certification by Grantee'
c) If fedetal lrw cerscs to authorize the states to adopt and enforce the

conrfacting prohibition identified herein, this provision shall be null and void.

3) Discriminatory Yendors: Grantee shall disclose to Commcrce if it or any of its

affi.liates, as dehned by section 257.134i) (a.), F.S., aPpeats on the discriminatory vendor list- An entiry or

affiliate placed on the-discrimin"tory r.t dot iirt p*t.rrot to section 287 '134, F.S., may noe (1) submit a bid,

pr,rpor"i, or reply on a contfact or agfeement to provide any goods or services to a public entity; (2) submit a

Lid, p.opor"t, o. ,"ply on a contract o, ,gr..*..riwith a publii enrity for the construction or repair of a public

bjd-g ". public *otk; (3) submit bid{proposals, or replies on leases of real proPcrty to a public entity; (4)

b. u*"ried o, p..for* *oik as a contracto., irrb.ottttactor, Grantee, supplier, subgrantee,.or consultant under

a conuact or agreement wirh any public entity; or (5) transact business ,wrth 
any public entitV'

4) Abuse, Neglect, and Hxploitation Incident Reporting: In compliance with

sections 39.201 and 415.I034,F.S., 
"rr"employee 

of Grantee who knows or has reasonable cause to suspect that

a child, aged persoa, or disabled adult is L, L", bee.r abused, neglected, or exploited shall imrncdiately report

so.h k roiuledg. or suspicion to the Florida Abuse Hotline by calling 1-8o0-96ABUSE, or via the web reporthg

option at wrvri.myflfairilies.com/service-pIggrams/sbuse-hotline, or via fax at 1-800-914-0004'

5) Infotmation Release:
a) Grantee shall keep and maintain public records required by' Commerce to

perform Grantee's ,.rporrribfiti.s hereunder. Grantee shall, upon request from Commerce's custodian of

public record., provide Commerce with a copy of the requestedrecords or allow the records to be inspected

Lr copied *ithin a reasonable time per th. .ori structure provided in chaptel 119, F.S-, and in accordance with

all oth.r tequirements of chapter tiS, f.S., or as otherwi^se provided bylaw- Upon expiration or termilation

of this Agreement, Grantee sirall transfer, at no cost, to Commerce all public tecords in possession of Grantee

or keep i'nd maintain public records required by Commerce to perform the sen'ice. If Grantee keeps and

*^irrtuins public records upon completion of this r\greement, Grantee shall meet all applicable requirements

for rerrinirrg public records. t\ll reiords stored electronically must be ptovided to Commerce, uPon request

from the Commercc's custodian of records, in a format that is compatible with the information technology

systems of Commerce.
b) If commerce does not possess a record requested *uough a public records

requcst, Commerce strall notify Grantee of the request as soon as practicable, and Grantee must provide- the

records to Commerce or allorv the recorcls to be inspected ot copied within a reasonable time' If Grantee does

not comply with Commerce's request for records, Commerce shall enforce the provisions set forth in dris

,tgr..*"o| A Grantee who fails to provide public records to Commerce within a reasonable time may be

subject to penalties under section 1i9.10, F-S.
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c) Grantee acknowledges that Commerce is subject to the provisions of chapter

119, F.S., relating to p,rbiic records and that r"portr, invoices, 1d_9ther documents Grantee submits to

Commerce ,r.td.t*this igteement may constitute public records under Florida Stahrtes. Gtantee must cooPcratc

rvith Commer.e ."g"rdiig Commerce's eff<lrts to comply with the requiremeflts of chapter 119, F'S'

il If Grantee submits iecords to Commerce that are conFrdential and exempt

from public disclosure a. tr"d. secrets or proprieary confidential business information, such records should

be clelly marked and identihed as such Uy Cir.rt . prior to subminal to Commerce' Failure to dearly mark

and identify the legal basis for e".h.x"*ption fro-ihe requirements of chapter 119, F'S., prior to submittal

of the record to Commerce may serve as a waiver of a claim of exemption. Gtantee shall ensure that public

records that are exempt o, cobfid.rrtial and exempt From public records disclosure requirements a-re oot

discloscd cxcepr as authorized by law for the duration of this Agteement term and following completion of this

Agreement if brantee does not transfer the records to Commerce upon termination of this Agreement'

e) Grantee shall allow public access to all records made or teceived b)'Grantee

in conjunction with this .Agr..*.rr,, unless the ,..*d. are exemPt from s. 24(a) of Artide l.of the State

Constitution and section f il.OZlt;, F.S.. For records made or r.cii.'ed by Gtantee in coniunction with this

Agreemeng Grantee shall respond to requcsts to inspect or copy such records in accordance with chapter 1 19,

F.S.

D In addition to Grantee's responsibiliq' to directly tespond to each request it
receives for records *ud" o, received by Grantee in conjunctioo with this Agreement and to provide the

applicable public records in response to such request, Grantee shall noti$r Commetce of the receipt and content

ot rrr.f, reqrrest by sending 
"r, 

.-*uil to PRRequest@Commerce.fl.gpv within one business day from recelPt of

such request-

C) Grantee shall noti$r Commerce verbally wrthin 24 chronologrcal hours and

in writing vithin 72 .hrJnological hours if any d^ia in Grantee's possession related to this Agreement is

s,rbpo..ri'.d or improperly ,rs.f, copied, or removed (excepl in the ordinary corxse of business) by anyone

"*..p, 
an authorizetl ,.p."s.ot*rirr. of Co--.r.". Grantee shall cooPerate with Commerce in taking all stePs

as Commerce deerns aclvisable to prcvent misuse, regain possession, and/or otherwise Protect the State's rights

and the dara subjecCs privacy.

h) IF GRANTEE HAS QUESTIONS REGARDING
THE APPLICATTbN OF CHAPTER 1llg, FLORIDA STATUTES' TO

GRANTEE'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO

THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC

RECORDS by telephone at 850-245-7140, it e-mail at

PRRequest@Commetce.fl.gov, or by rrrail at Depattment of Commerce, Public

Records Cootdinator, 10? East Madison Street, Caldwell Building, Tallahassee,

Florida 32399-4728.

6) Funding Requitements of section 215'971(1)' F'S':
a) ?]runi." and its subcontlactots may only expend-fu{i"g under this

Agreement for allourable corts ,esulting from obligations incured during the term of thil Agreement' To be

efgiblc for reimbursement, costs mu-st be in c6mp[ance with !u1 rula, and regulations applicable to

.*i.rrdin r., of Sate funcir, includ.irrg, but not tit"ited to, the Reference Guidc for State Expenditures

rhiFr, '/r*v.v.myfioridacfo.corE/<locs.if/accounting-nnd-auditing-libraries/stnte-agencies/reference'guide'

foJ,-s tarc- exp enditurcs.Fd0.
T) Grantee shall refund to Commerce any balancc of unobligated funds which

has been advanced or paid to Grantee.
c) Grantee shall refund to Commerce all funds pard in excess of the amount to

which Grantee or its subcontractors are entitled under the terms and conditioos of this Agreement'

7) Section 288.101, F.S.: Granree shall: (a) constnrct or repair the s11t9 or locai public

infrastructwe that is the subject of this Agreement, as described in Exhibit A, SCOPE OF $fORK in a manner

that meers and complics with all federal, state, and local larvs, rules, and regulations, including but not limited
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to, the requiremeors of section 288.101, f'.S.; (b) not use funds ptovided under this Agrecment for.the exclusive

benefit oi a.ry shgle company, corporation, oi burittess entiry; (c) use funds provided under this Agreement

to promote econorruc recovery in specifrc regions of thc state, economic diversification' or economic

enhancement in a targeted industry ui" ih" co.rrttirction or repair of the public infrastrucrure; and (d) the public

infrasrructure must b"e: (i) owned Ly the public, and be fot pobli. use oi predominately bcneht the public; and

(n) if the public infrastru.n r. i, leas.d oi sold, it must be leased or sold at fair market rates or value'

g. FINAL IITIVOICE: Granree shall submit the final invoice for payment to Commerce no later tlan

60 calendar days after this Agreement ends or is terminated. If Grantee fails to do so, Commerce, in its sole

and absolute .ir.r.tiorr, ma,rr"refuse to honor any requests submitted after this time period and may consider

Grantee to have forfeited any and all rights to payment under this Agrecment.

10. RECOUPMENT OF FIINDS:
a, Grantee shail refund to Commerce any overpayment of funds due to unearned or disallowed

funds under this Agreement as follows: (a) if Grantee or an independent auditor discovers an overpayment,

Grantee shail repay to Commerce such overpayment no later than 30 calendar days after discovcry. or

notihcation of .u.t such overpayment; or (b) ii Commerce fust discovers afl overPayment' Commerce shall

noti$r Grantee in writing, urri Gr^.rt." .hali repay to Commetce each such overPayment no Later than 30

calendar days after ,...iiing Commerce's notiflicatjon. Refunds should be sent to Commercc's Agreement

Manager und *^d. payable io the "Depattmeot of Commercc." Commerce may cbztge intere-st at the lawful

rate of interest on tlie outstand.iag balance begrnning on the 31 st calendar day after the date of notiFlcation or

discovery. Commerce is the final"authority as io whal -^y golltirute an "overpayment" under rhis Agreement'

t. Noturithstanding 
^rry 

oth., provisions of this Agreement, includiag but not_limited.to the

damages limitations of the LAWiippr,lcasrE To THIS AGREENIENT Section herein, if Grantee is non-

comp"liant with any provision of this Agreement or applicable law, or if Commerce imposes financial

consequences on Grantee pursuant to thJterms of this Agr"".tt tt, Commerce has the right to recoup all

r".rrltirrg cost, monetary loss and/or funds owed to Commelce or the State of Florida, from monies owed to

Grantee-under this Agreement or any other Agreement bctween Grantee and any State entity. If the discovery

of such .,o.r.o*pliuice or imposiuo., of fiiancial consequences and resulting cost' loss' tndf or debt to

Commerce o, the St^te of F-iorida arises when no monies are owed to Grantee under this Agreement or any

other Agreement between Grantee and any State entity, Grantee shall pay Commerce rn full such cost, loss,

andf or firnds o*ed to Commerce or rhe Siate of Florida with non-State funds u/ithin 30 calendat days of the

date of notice of the amount owed, unless Commerce agrees, in wrtting, to an alternative timeframe' Commerce,

in Commerce,s sole and absolute discrerion, sha[ dJermine the resulting cost, loss and/or funds owed to

Commerce or the State of Florida under this Agreement'

11. AUDITSAND RECORDS:
a. Representatives of Commerce, the Chief Financial Officer of the State of Flotida, the Auditor

General <lf the StatJ of Florida, thc Florida Office of Program Policy Analysis and Government Accountability

or representatives of the federal goverruneot and their duly authorized representatives shall have access to any

of Grantee's books, documents,iapers, and records, including elcctronic stotage media, as they may relate to

this Agreemeng for the prrpo... oi.onducting audits or examinations or making excerpts or transcriptions'

b. Graritee shail maintain bookslrecords, and documents in accordance with generally accepted

accounting procedures and practices which sufficiently and propcrly refiect ,ll expendirures of funds Commerce

provided under this Agteement.
c. Graniee shall comply rvith all applicable requitements of s. 275.97, F.S., and Exhibit B'

AUDIf' REeUIIIEIVIENTS; and, ii an audit ir r"ql]jt a theriunder, Grantee shall disclose all related parry

transactions to the auditor.
d, Grantee shail retain ali Grantee's records, financial records, supporting documents, statistical

records, ard any orher documents (including electronic storage mldia) g3rynent to this Agreement in

accordancewithrherecordretentionrequkementsofPartVofExhibitB,AUDITREQUIREMENfS' Upon

Commerce,s request, Granree shall cooierate with Commerce to facilitate the duplication and ftansfer of such

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

approved subrecipient subcontracts and assignments'
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f. Within 60 calendar days of the close of Grantee's ltscal I'ear, ot a yezrly basis,.Grantee shall

electronically submit a completed AUDIT COMPLIANCE CERTIFICATION (a version of this certiFrcation

is attached Lereto as Exhibrt C) to audit@Commerce.fl.gov. Granteek tirncly 
-submittal 

of one cornpleted

AUDIT COMPLIANCE CERTIFICATION for each apftcable Frscal year will fulfll this requirement within

all agreements (c.g., contracts, gfants, memorandums of unierstanding, memorandums of agreement, economic

incentive award agreements, etc.) between commerce and Grantee.

C. flraotee shal (i) maintain all funds Grantee receit ed Pursuant to this Agreernent, in bank

accounrs separate from its other operarhg or othc special purposes accounts, or (ii) expressly- designate in

Grantee's busiaess records and acco*rtirig system, maintained in good faith and in the regular course of

business, that such funds originated from Iri, .lgr."*".rt. Granteeihall not commingle the funds-provided

under this Agreement with any other funds, p.ol..tr, or programs. Commerce.may, in its sole and absolute

discretion, diialLr.r, costs that result from purchases made with commiagled funds-

o' 
^ EY:Hfl3m*H3'.T:J"fJJi,:*t?T*'"r"' .using 

inrormation reported on an

employee's Form I-9, Employment Eligibility verification, to determine the eligibility 9f .4 :.*
.*ptoy.., hjred to work in ttre United States.'There is no charge to employers to use E-Verify' The

Deiartment of Flomeland Security's E-Veri$t system can be found at:

hnps: / /rvrvrv.g-vetiS.€ov/.
b. In lccordance with section 448.095, F.S., the State of Florida expressly requires the following:

i. E'ery public agency and its contractors and subcontractors shall register rvith and use the E-

Verifi7 s1,51grn to,rr.n$, the rvork authorization status of all newly hired emplo;'es5' A public

agency or a contractor or subcontractor thereof ma;' not enter into a contract unless each parry

to rhe contract registers with and uses the E-Veri$t system'

n. An employer shaf.ren$ each nerv employee's employment eligrbiLity uarhin three (3) business

da1,s 
^fr., 

*. lrst day that rhe new emploloe begins working fot pay as required rrnder 8

C.F.R. 274a. Begrnnurg July 1,2023,a private emplover with 25 or more employees shall use

the E-\rerif)'sysrem to veri6/ a nerv emplovee's emplolnnent eligibiliry.

If an entity does not use E,Verify, the entity shall enroll in the E-Verifi7 system prior to hiring any new

employee or retaining afly contract employee after the effective date of this Agreement'

13. DUTY OF CONTINUING DISCLOSURE OF LEGAL PROCEEDINGS:

a. prior to execution of this Agreement, Grantee must disclose in a wrirten statement to

Commerce's Agreement lVlanager all prior o, oi-goittg civil or criminal litigaticn, investigations, arbitration or

administrative iro.eedhg. (.o[..tirr.iy "Proceediigs'j involving Grantee (and each subcontractor of Grantee)'

Thereafter, Gt^antee has a continuing duty to prompdy disclose all Proceedings uPon occurrence'

b. This dury of dir.loio. applies to drantee's or Grantee's subcontractor's ofFrcers and directors

when any proceeding rclates to the officer or director's business or Frnanciai activities. Details of setdements

that are ir.rr"ot d fr6m disclosure by the terms of the settlement may be annotated as such'

:. Grantee slr"tl promptly noti.GT Commercc's Agreement l\Ianager of any Proceedi-ng relating to

or affecting Grantee's or Grantee's subcontractor's business. If the existence <'rf such Proceeding causes the

State concin about Grantee's abiliry or willingrress to perform this Agreement, then uPon Commerce's request,

Granree shall provide to Comr.rerc.'s Agreetent lr{anager all reasonable-assluances thac (i) Grantee-will be

able to p".fo.t this Agreement in accJrdance with iti t.r*, and conditions; and (ii) Grantee and/or its

.*ploy..r, €ents, o. 5ib.orrt..tor(s) have not and will not engage in conduct in performing services for

Commerce *ttLh it similar in nature to the conduct alleged in such Proceeding.

74, ASSIGNMENTSANDSUBCONTRACTS:

^. Grantee shall not assign, subliccnse, or otherwise uansfer its rights, du1i1s, or obligations

under this Agreemenr, by operation of lalw or othenvise, without the prior written consent of Commerce, which

consent mayi. *ithheld iocommerce's sole and absolute discretion. Any Grantee's aftempted assignment of

this Agreemenr or any of the rights hereunder in violation of this provision shall be void ab fuitio' Commerce

rvill at all times be enritled ,o .rr-ig., o, transfer its rights, duties, or obtig"tio.t. under this 't\greemcnt to anotler

governmental entiry in the State if Florida upon giving prior wrinen notice of same to Grantee'
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b. Grantee shall be responsible for all work performed and all expenses incurred in fulfilling the

obligations of this Agreement. If Commerce permits Grantee to snbcontract all or part of the work

contemplated ,rnd", thi. Agrccmcnt, including ..riedtrg into subcontracts with vendors for sewices, Grantee

shall formalize all such subcontracts i.r documenrs containing all provisions appropriate and necessary to eflsurc

subconrractor's compliance with rhis Agreement an,l applicable state and Federal law. Grantee shall be solely

liable to the subcontractor for a1l .*p"rrsfs and liabilities incurred under each subconuact. [f the State of Florida

approves rraflsfer of Grantee's obLigotiorrr, Grantee remains responsible for all work perlor19d and ail

expenses incurred in connection with-this Agreement. Grantec, at Gran[ee's exPense, shall defend Commerce

'g'"i"" ^l.o**E;:13"'Tffi:Ti,,,:Til'$tffi:n:*jJ1ffH:1::'.':.'":Tlliiii;1*. trarning

qualiFrcations as employees, subco.rtractors, and agents performing work under tit A$."*.nt' UPon request,

Granree shall furnii a'copy of technical certihcation oi other proof of qualif,tcation. All Grantee's employees,

subcontJactors, or agents p..formiog work under tlirs Agreement shail comply with all Commerce security and

administrativ. i.q.rii.*"rrts detaileJ herein. Comrnerce may conduct, and Grantee shall cooperate with all
, securiry background checks or other assessments of Grantee's employees, subcontractors, or agents'

Commerce miy ,efrrse access to or require replacement of any of Grantee's employccs, subcontractors, or

agenrs for cause, including, but not Limited to: tcchnical or training qualifications, quality of wovk, change rn

security starus, or non-compliance with Commerce's securiry or adminisuati.te requirements' Such refusal shall

not relieve Grantee of its obligation to perform all work in compliancc with this Agreement' .-For 
cause,

Commerce may reject ancl bar aly of Gra.rtee's employees, subconlractors, or zgents from any faciliry'

d. Tiris Agreement shall bind the successors, assigns, and legal representatives of Grantce and of

any legal entiry that .rrcceeds to the obligations of the State of Florida.

e. In accordance vdth ,ition 287.0585, F.S., and unless otherwise agreed upon in writing

between Grantee and subcontractor, Grantee shall pay each Graritee's subconkactor within seven wotking days

of receiving Commerce's full or partial payments. 
-G.orrt..'. 

fajlure to comply with the immediately preceding

sentence ,liril ,.rrrlt in 
^ 

penalty ch-g.i against Grantee and paid to the subcontractor in the amount of one-

half of one percenr of thl amount d,-ie per"day from the expirauon of the period aliowed herein for payment'

Such penalty shall be in addition to 
^.ro"l 

payments owed and shall not exceed 15 percent of the outstanding

balance due.

f. Grantee shall provide to Commcrce a Minoriry and Service-Disabled Veteran Business

Enterprise Report with each itr.rti.. summarizing the participatioa of cerufied and non-certified minority and

service-d.isabled veteran subcontracrors/materiaisuppi"tt for that period and the proiect to date' This-teport

shall include the names, addresses aod compensation iollat amount of each certified and non-certified Mrnority

Business Enterprise and Service-DisabledVeteran Enterprise Parucfalt.and shall be sent to Commerce's

r\greemenr Murrag.r. The OfFrce of Supplier Diversiry ai(850t487-09i5 is available to provide information

rei qualr6ed minoritics. Commerce's triitroriq' Coordinator can be reached at (850) 245-7411 to ansver

concerns and questions
g. This Agreement is for the sole benefit of the Parties and their permitted successors and assigns

and nothig herein expr"essed or implied shall give or be construed to grve any person or entity, other than the

parties and"such p"r*in.d ,rr...rrolrc and assigns, any legal or equitable rights hereunder'

15. NONEXPENDABLE PROPERTY:
a, For purposes of this Agreement, "nonexpendablc_ property" is the same as "properry" as

dehned in section Zli.AZ,p.S., (.qup*"rri, Fxrures, and other tangible personal ProPefiy of a non-consumabie

and nonexPendable nature')
b. A1l nonexpendable property, purchased under this r\greement, shall be listed on the property

records of Grantee. Gfantcc shall inventory un.rrraliy and maintain aciorr.ttittg records for all nonexpendable

properry purchased and submit an invenrory report to Commerce with the final expendihrre report' The

records'shall include, at a minimum, the following irformation: Property tag identification number, description

of the item(s), physical location, name, make J, *arrrrfo.tot.t, y."t, andf or model, manufacturer's serial

number(s), date tf acqrusition, and the current conditron of the item.

c. At no rime shall Grantee dispose of nonexpendable properry purchased under this Agreement

without Commerce's written permission; provrded further that Grantee shall, at all times' follow Commerce's

ins tnrclions regarding such disposition'
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d. Immediately upon discovery, Grantee shall notify Commerce, in wdring, of any property loss

with the date and rcason(s) for the loss.

e. Grantee shall be responsible for the coffect use of al1 nonexpendable properry Grantee

purchases or Commerce fi-rrnishes under this Agreement'

f. A forrnal Agreement u*.rrd-.rrt is re<luired prior to tl:e purchase of arry item of

nonexpendable properry not specificaliy listed in the approved Agrcement budget.

g. 'Title (owner.ttip; ro 
"il 

.,o.r.*p"oda|ie property_acqr.rred with funds ftom this r\gteement

shall be vesred in Commerce 
^"a 

r^ta prop"try shall be Lansferred to Commerce upon completion or

termination of this r\greement unless olherwise authorized in rvritrng by Commerce.

16. REQUIREMENTS APPLICABLE TO THE PURCHASE OF OR IMPROVEMENTS TO

REAL pROpERTY: In accordance with section 287.05805, F.S., if funding provided under this r\greement

is used for the purchase of or improvements to real property, Grantee shall grant Commerce a security interest

rn the properq,'jn the amount of-the fundrng providid by this Agreement for. the purchase of or improvements

to the rei prop.rty for five years from the date of purchase or the completion of the improvements or as

further required bY law.

17. INFORMATION RESOURCE ACQUISITION: Grantee shall obtain prior written approval

from the appropriate Commerce authoriry before purchasing any-Information'fechnology Resotuce (ITR) or

corrdoctiag iny acti.rity that wrll impact Commerceis electronic information technology equipment or software,

as defirrJ in Commerce Policy'Number 5.01, in any way. ITR includes comPuter hardware,. software,

networks, devices, connections, applications, and data. Grantee shall contact the Commerce Agteement

Manager listed herein in wrinngfor'the contact information of the appropriate Commerce authority for any

such ITR Purchase aPProval.

1g. INSURANCE: (l..iOI'E: If Grantee is a state agency or subdivision, as defined in section 768'28(2),

F.S., pursuant to secrion 768.25(19),F.S., neither Parry iis*es the other Party except Grantee will require all

of itsiontractors to provide insurance to Commerce as set fofth.)

During this Agreement, including tlre initial Agteement term, rene\Pal(s), and extensions, Grantee, at its sole

expense, shall maintain irrstrr^o.J.orr.rage of s"uch types and with such terms and iimits as may be reasonably

associated witir this Agreement and furtler described below. Providing and maintaining a{e!|ate insurance

coverage is a matcrial lbfig^rion of Grantee, and failure to maintain such coverage may void this r\gteement,

at Commerce's sole and absolute discretion, after Cornmerce's revierv of Gtantee's insurance coverage when

Grantee is unable to comply with Commerce's requests regatding additional appropdate and. necessary

insurance coverage. The limcs of coverage u.rder e*.ir poli.y maint itted by Grantee shall not be interpreted

as limiring Gr"ri..', liabdiry and obligati"ons under this Agreement. A11 insurance policies shall be through

insurers [tensed and authotized to write policies in Florida'

a. Upon execution of this igr..*.rrq Grantee shall provide Co-mmerce wrilten verihcation o[

rhe existence and amount for each ryp. Jf appiicable insurance .L,"tage. Within 30 calendar days of the

Effective Date, Granree shall furn-ish Co."-.r.l proof of applicable insurance coverage by standard j\CORD

form certificates of rnsurance. I[ an insurer ."ncels any applicable coveragc for any reason' Grantee shall

immediately notify Cornmerce o[ such cancellation and must obtain adequate replacement- coverage

conformini to the requirements herein and provide proof of such replacement coverage wrthin 15 busincss

6ays after tl" .uo..il^tion of coverage. 'lhe i-risutance certificate must name Commerce as an addit-ional insured

and idenn$, Comrnerce's Agr".*e"rrt Number. Copies of nerv insurance cerdhcates must be provided to

Comm.rceis r\greement Manager with each insurance renewal'

b. Commerce shall not pay for any insurance policy deductible. The Payment of each..such

deducrible shall be Grantee's ,o1. ,..por,ribility. irantee shal tbtain the following qvpes of insurance policies'

1) Commercial Genetal Uability Insurance: Unless Grantee is a state agency or

subdrvision as defi.r.d by section 168.28Q), F.S., Grantee shall carry Commercial General Liabiliry insurance

providing continuous coveragc for all woik or operations performed under.the Agreement' Such insurance

shall be no more restrictive than that providecl by the latest occurrence form edition of the standard Comrnercial

General Liabiliry Coverage Form (tS^O Form iG 00 0l) as Frled tbr use in theState of Florida. Grantee shall

cause Commercc to be made an Additional Inswed as to such i"nsurance' Such coverage shall 
-be 

on an

..occurrence', basis and shall rnclude Ptoducts/Completed Operations coverage. The coverage afforded to
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Commerce as an Additional Insured shall be primary and non-contributory as to any other available instuance

and shall not be more restrictive than the .o,r.rug" aiforded to the Named Insured. The lirnits of coverage shall

not be less than $1,000,000 for each o..rrrr..r-.. and not less than a $5,000,000 annual general aggregate,

inclusive of 
^.rrount, 

provided by an umbrella or excess policy. The iimits of coverage described h.erein.shall

apply fully ro the *ork o, op.rutiJ.,u performed under the igreertt.nt u.rd may_not be sharcd with or diminished

t y^.iaims unrelated ro the agreement. The policy/ies anJ .o.rertg. described..herein may be subject to a

deductible. Thc Grantee shalliay all deductibies as required by the ptlcy. No policy/ies or coverage.desc'ibed

herein may cofltain o, b" ,rrb;..t to a Retentio.r o, " 
S.lf-Ittsured Retention. Prior to the execudon of the

Contract, aod at all renewal periods which occur prior to final acceptan_ce of the work, Commerce shall be

provided with an ACORD Cirtificate of LiabiJiry i.rr*"rr.. and thelpplicable endorsement(s) reflectjng the

coverage described herein. Commerce shall be ,rotlfi.d in writing withi" tcn days oI any cancellation, notice of

carrcellariorr, lapse, renewal, or proposed change to a.ry policy or cov_eraq: described herein' Commerce's

approval or failure to disapprove any policy/ies, .orr.."g., or ACORD CerdFrcates shall not relieve or cxcuse

any obligation to procure'and mriniain th. insnr"n.e riquired herein, nor serve as a waiver of any rights or

defenses Commerce maY have.

Z) Sflotkets' Compensation and Employerts Liability Insurance: Grantce, at all

rimes during the term of this Agreement, at its sole expense, shall provide commercial insurance of such a type

and with such terrns and lirnits as m^y be reasonably associated wrth this Agreement, which, as a minimum,

shall be: workers' compensaLion and lmploy.r's liability inswance in accordance with chaptcr 440, F S , with

minimum employer,s li"biliry' lirnits of i5f CiO,OOO per accident, $100,000 per Person, and $500,000 policy

aggreg te . Such policy shall cover ull 
"mpioyees 

engaged in any Agreement work-. If subletting any of the work,

ensure rhat rhe subcontractor(s) have Xi/ori ..r' Comp".rs"tion Insurance for thcir employees in acco-rdance

with Florida,s Workers' Compensation law. Tf usin! 'leased employees" or empioyees obtarned--tJrrough

profcssional employer org"nizations ("PEOt"), e.rsur. that such employees ale covered by \&brkcrs'

Compensation insurance through tt'r.'pE,Ot or other leasing cnfrties- Ensur-e that any equipmenr rencal

agreernents that include op"r^ro'r, or other personnel who are employees of independent Contractors, sole

ploprietorship, u, p^r.t ,.r, are covered by insurance required under Florida's Workers' Compensation law'
' 3i Othet Insurance; During rhi tcrm of this Ageement, Grantee shall maintain any

other insurance as required in Exhibit A, SCOPE OF WORK'

1().CONFIDENTIALITYANDSAFEGUARDINGINFoRMATION:
L. Each party may have access to conhdential information made availablc by the other' The

provisions of rhe Florida Public Records Act, chapter 1-19, F.S., and other apql-igable state and federal larvs must

govern disclosurc of any conhdential information received by the State of Florida.

b. Granrie must implement procedures to ensure the appropriate protectjon and conhdentiality

of all data, F:les, and records involved wrth this Agtcement'
c. -bxcept as necessary to fulfill rhJterms of this Agteement aod udth the written permission of

Commerce, Grantee ,iro[ ,ro, divulge to third parties any confidenrial infotmation obtained by Grantee or its

agenrs, d.istributors, resellers, ,ub.Jrrt ".to.., 
offi..rr, or employees in the course of performing Agreement

work, including, but not limited to, security procedures, business operations information, or commercial

proprietaryinforma[ioninthepossessionofdreStateorCommerce'
d. Grantee shall not use or disclose any information concerning a recipient of services under this

Agteement fot anypurpose in conformity with state and federal law or regulations excePt uPon written consent

of the recipien,, or'hi, iesponsible p^r"oi o, guardian when authorized by law, if applicabie' 
.

e. !(/hen Grantee h"-. 
^ccess 

to Co*-.r..'s network zndfor applications, in order-to fulhll

Granree,s obligarions under this Agreemenr, Grantee shall abide by all applicable Commerce Information

Technology Se"curiry procedures anJpo[cies. Grantee (including its employees, subcontractors' agents' or any

other individuals to whom Grantee .*por., conhdenuai informatiott obtained under this Agreement), shali not

srore, or allow to be stored, ,.ry corrlid..rtial information on any portable storage media (e'g', laptops, drumb

drives, hard dri*es, e/r.) or peripheral device with the capaciry to hold information. Failure to stricdy comply

with this provision shall constitute a breach of Ageement'

f. Grantee shall immediately .roti{ Co-tt erce in writing when Grantee, its employees' agerits,

or representatives become aware of an inadvertent d.isclosure of Commerce's unsecured confidential

information in r-iolation of the terms of this Agreement. Grantee sha]l rePort to Commetce any Secwiry

Incidents of which it becomes aware, including inlidents sub-contractors or agents reported to Grantee' For
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purposes of this Agreement, "security Incident" means the attempted or successful unauthorized access, use,

disclosure, modi6rC"ation, oi destmction of Commerce informarion in Grantee's possession or electronic

rnterference ,,vrth Commerce operations; provided, howcver, that random affempts at access- shail not be

corisidered a security incidcnt. brantee shall make a report to Commerce not more than seven business days

after Grantee learns of such use or disclosure. Gra.rtee's report shail identiS, to the extcnt known: (i) the

narure o[ the unauthorized use or disclosure, (ri) the conhdential information used or disclosed, (iii) who made

the unauthorizcd use or received the unauthorized disclosure, (il) what Grantee has done or shall do to mitigate

any detrimental effect of the unauthorized use or disclosure, and (v) what corrective action Grantee has taken

or shall take to prevent future similar unauthorized use or disclosute. Grantee shall provide such otirer

information, includmg a wriffen report, as Commerce's Information Security Manager requests--

C. If a"breach of ,..*ity concerning confidentjal personal information involved with this

Agr".-.it occurs, Grantee shall comily with section 501,171, F.S., as applicable. '0(/hen notihcation to

affected persons is required under this iectioo of the statute, Grantee shall provide that notificatron, at

Grantee,s sole expe.,se , but only after receipt of Commerce's written approval of the contents of the notice' If
requested by Cornmerce, Grarriee will include credit monitoring services at Grantee's sole expense for those

injividuals iff"ct"d or potentially affected by a breach of sec..rity for a two-year period of time.following the

breach. For pulposes of ,hi, Agreement, "breach of security" or "brcach" mearis the unauthorized access of

data in .1".t trri. form containiig personal informarion, as defined in section 501'.177, (t)(a)' f'S Good-faith

acquisition of personal informa"tiin by an employee or agent of Grantee is not a breach, provided the

information is not used fot a purpose uruelated to Grantee's obligatiot s under this Agteement or is not subiect

to further unauthodzed use.

20. VARRANTY OF ABILITY TO PERFORM: Granree warrants that, to the best of its knowledge,

therc is no peading or threatened action, proceed.ing, or investigation, or any other Iegal or financial 
5Sndi.tton'

that would in *ny"*"y prohibit, resrrain, or diminish Graatee's ability to satis$t its Agreement obligations'

Granree sh^ll immed.iatjy notify Commerce in writing if its ability to petform is compromised in any manner

during the term of this Agreement.

2L. PATENTS,COPYRIGHTS,ANDROYALTIES:

^. 
Ail legal title and every right, interest, claim or demand of any kind, in and to any patent,

trademark or copyriglig or application foi the same, or any other.intellectual.proPerty righl 1o, 
the rvork

developed o, proa.r"Ia ,rrrder'o, in connection with this Agreement, is the.exclusive ProP€rty of Commerce to

be granted to and vcsted in the Florida Department of Stati for the use and benefit of the state; and no person'

fum o, corporalion shall be entitle<J to use rhe same without the written consent of the Florida Department of

State. Any contriburio., by Grantee or its employees, agents or conLractors to the creation of such works shall

bc considered works made for hire by Grantee for Coir*et e and, upon cteation, shall be owned exclusively

by Commerce. To the extent that ar,y such works may not be considered works made for hire for Commerce

under applicable law, Grantee "g..r, 
,rpo., creation of such works, to automatically assign to-cofiunerce

o-.r.rrlii, rnclud.ing copyright inierests *d 
"oy 

other htellecrual proPerry rights therein, without the necessity

of any further consideiation.
b. If any discovery or invention arises or is developgd 

'-tn 
th-e coulse or as a result of work or

services performed **r f.-ar'[rom this Agreement, Grantee shall refer the discoveqr or in'ention to

Commerce who wrll refer it to the Department"of State to detetmine whether patent protection rvili be sought

in the name of the State of Florida.
c. \r(/here activities supportecl by this Agreement produce original wtitings, sound recordings,

pictorial reproductions, drawings o, tih.r Ct^pF. repr.sentatio.,s and works of anv similar nature, Commerce

iras the right ro use, duplicare, ind drsclosJsuch materials in whole or in parg in any manner, for any Purposc

*hatso.rrlr and to allow others aciurg on behalf of Commetce to do so' Grantce shall grve Commerce.wtinen

notice when any books, manuals, fil-ris, websit.s, wcb elements, electronic informadon, or other copyrightable

materials arc produced.
d. Norwithstanding any other provisions herein, in accordance with section I0A4.23, F'S', a state

u*iversity is authorized in its o*i ,rrl" ,o p"rfor- alt thrngs necessary to secure ietters of Patent, copyrights,

^rrd 
trademarks on any works it produces. iVi,fr- 30 calenJar days of same, the president of a statc universiry
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shall report to the Department of State any such uruversity's action taken to secwe or exploit such trademarks,

.opyrights, or patents in accordance with section 1004'23(6)' F'S'

ZZ. INDEPENDENT CONTRACTOR STATUS: In Grantee's performance of its duties and

responsibilities under this Agreement, it is mutually understood and agreed_that Grantee is at all times acting

and performing as an indeiendent contractor. Commercc shall neither have nor exercise any conftol or

direction o.r", ih. methods by which Grantee shall perform its rvork and functions other than as provided

herein.
a. Nothing in this Agreemenr is intended to or shall be deemed to constitute a partnersh-ip or

ioint venrurc betwecn the Parties.

b. Except where Grantee is a state agency, Grantee, its 
. 
ofFtcers, zgents' employees,

subcontractors, and ussig.r..r, in performance of this Agte.ment shall act in the capacity of an independent

contractor and not as ari officer, empioyee, or agent of the State of Florida. Nor shall Grantee rePresent to

others that, as Grantee, it has the autirotiry to bitrd Commerce unless speciFrcally authorized to do so'

c. Lxcept where Grantee is a state agcncy, neither Grantee, nor its officets, agents, employees,

subcontractor., o, 
^rrigrra"s 

are entitled to state redf;ment or state leave benefits, or to afly other compensation

of state employment ai a r.sult of performing the duties and obligations of this Agrcement. 
.-l

d. Grantee shall take such acdJns as may be necessary to ensure that each subcontractor will be

deemed to be an independent contractor and urill not be considered or permitted to be an agent, employce,

joint venturer, or partner of the State of Florida'

e. urrl.., justirred by Grantee, and agreed to by commerce in Fxhibit A, scoPE OF WORK'

Commerce will not furnish s"*i.., of support (e.g.loffice space, office supplies, telephone service, secretarial

or clerical support) to Grantee ot its subcontractor or assignee'

f. iorrrrn"r." shall not be responsible for withholding ta-xes with respect to Granlee's

compensauon hereunder. Grantee shall have no claim against -C:*.{:",{:r vacation pay, sick leave,

retirement benehts, social securiq-, rvorkers' compensation, health or disabiJiry benehts, reemployment

assistance benefits, or employee beneEts of any kind. Grantee shall ensure that its employees' subcontractots,

and other agents, receiv. b..r"Frt. 
^rrd 

.r...r.^ry insurance (health, rvorkers' compensation, reemployment

assistance benefits) from an cmployer other than the State of Florida.

g. At all times 
^during 

this Agreement, Grantee shall comply with the repotting and

Reemplolymenr Assistance contribution payment requirements of chapter 443' F.S'

23, ELECTRONIC FUNDS TRANSFER: Witirin 30 calendar days of the date the last Parry has signed

this Agteement, Grantee shail enroll in Elecuonic Funds Transfer @'Fl) from the State's Chief Financial

Ofhcer. Copies of the Authorization form and a sample blank enrollmeot lefter can be found on the vendor

instroction p^g. ur, hnps://www.myfloridacfo..o-/Ditririon/AA/Vendors/' Questions should be directed

to the EFT-Se-ction at lbSO1 +tl-SSt7. Once enrolled, EFT shall make invoice Pa)'tnents.

24, MODIFICATION: If, in Commercc's sole and absolute determhation, changes to this Agreement

are nccessitated by law or otherwise, Commerce may at any time, with w_rinen notice of all such changcs to

Grantee, mod.ify this Agreement within its original stope a.td purPosc. Grantee shall be resPonsible for any

6.,6 riiligence ,r...rr^ry"ro derermine the impact of the modiFrcation. Any modi-fication of this Agreement

Grarrt.."r.qoest.d m.rit be in wriung and duly signed by all Parties in ordet to be enforceable'

ZS. TIME IS OF THE ESSENCET Trme is of rhe essence regarding Grantee's performance of

obligarions ser fortl-r in rhis Agreemeflt. Any add.itional deadlines for performance for Grantee's obligation to

timjy provide deliverables ,rn?", thi, ,\greement rncluding but not limited to timely submittal of reports, are

conr;i;ed in Exhibit A, SCOPE OF WORK, and shall be stricdy construed.

26, CONSTRUCTION; INTERPRETATION:The title of and the section and paragtaph headings in

this Agreement are for conveni.ence of referencc only and shail not govern or affect the interpretation of any

of thelerms or provisions of this Agreement. The term "this Agreement" means this Agreement together with

all Exhrbits hereto, as the same *^ly fro* time to time be amended, modiFred, supplemented, or restated in
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accordance wirh the terms hereof. The use in this Agreemcnt of the term "including" and other words- of

similar import mean "including, without lirnitation" and where specific language is used to clari$r by example a

general statement contaifled hirein, such specific language shall not be deemed to modify, limit, or restrict in

any manner the construction of the g.rroui statcmen; to -lu.h it relates' The rvord "or" is not exclusive and

the worrls ,.herein," "hereof," "herei:nder" and other words of similzr import refer to this Agreement as a

whole, iacluding any Exhibits, and not to aay particular section, subscction, paragraph, subpamgraph,.or clause

contained in thi"s A!...r.renr. The usc herein of terms importing the singular shall also inciude the plwal, and

vice versa. The reference to an agreement, iostrument ot oth.t do..t*.ttt means such agleement' iflsffument'

or other document as amended, s"uppiement.d, and modified ftom timc to t.ime to the extent permitted by the

provisions thereof and the reference to a statute means such statute as amended from time to dme and includes

any successor legrslation thereto and any regularions promulgated thereunder- ,\ll teferences to "$" shall mean

United States dollars. The recitals of tiris lgeem.nt 
^r. 

irrcorporated herein by reference and shall apply to

rhe terms and provisions of this r\greemen't and the Parties. The Parues have participated joindy in the

negotiation and drafting of this Ag."l.-errt, In the event an ambiguiry or question of intent or iriterPretation

arises, rhis Agreement Jt 
^U 

U" .orirt rr.d as if dtafted joinrty by the Puti.t, 1d 3o 
presumption or burden of

proof shall aiise F"rroring ot disfavoring any Parry by virrue of the authotship of any of the provisions of this

Agreement.

27. TERMINATION: Commerce may terminate this Agreement ii

a. Commerce determines in its sole and absolure discretion that it is in the State's interest to do

so;
b, Grantee brcaches any of its representations, warandes, covenants, or other obligations in this

Ageement in any material resPect;

c. Grantee or any of its employees or agents commits fraud or vrillful misconduct in connectlon

with this Agreement, the Proposal, or the transactions contemplated hereby and theteby;

d. Funds to fi.rl"o.. this Agreement become unavailable or if federal or state funds upon which

this Agreement is dependent are withdr*o .r. redirected, Commerce may terminate this Agreement uPon no

less than 24,howwritten notice to Grantee. Commerce shall be the hnal authority as to thc availability of

funds. If tlus Agreement is terminated pursuant to this provision, Grantee wiU be paid for any work

satisfactorily completcd prior to notification of termination;
e. Grantee institute s or consents to the instirution of any bankruPtcy or insolvency proceeding,

or makes an assignment for the beneht of creditors, or applies fot o.r consents to the appointment of any

receiver, trustee, Justodian, conservator, liquidator, rehabilitator, or similar offrcer for it or for all or any matedal

part of its properry; or any receiver, trustee, custodian, conservatol, liquidator, rehabihtator, or similar officer

L ,ppoint"a without thc appLication or consent of such Pefson or entity and the appointment continues

.rndir.h"rg"d or unstayed foi 60 calend ar dzys;or any bankruPtcy ?f 
insolvency proceeding relaUng to Grantee

or to all oi any material part of its prop"rty i, instinrtecl without the consent of Grantee and Grantee fails to

challenge ,.,.h pro.""dirlg o, ,rr.h prl...ai"g is challenged but.continues undismissed or unstayed for 60

calendai days, or an order for relief is entered in any such proceeding; . ...
f. Grantee becomes unable to or admits in wAting its inabiJity to or fails generally to pay its debts

as thcy become due, ot any writ or warrant of aftachment or .*eculion or sirnilar Process is-issr.red or levicd

^guirrui 
ail or any material part of the ProPefty of Grantee or Grantee otherwise becomes insolvent; or

C. 
'A 

pr.porrd..r.r.. oi evidcnce that Grantee is not proceeding with the Proiect, including,

without t utario.r, 
" 

d".i.io., b), Grantee nor ro proceed with the Project, including upon receipt by Commcrce

of Grantee,s written request to ierminate this Agteement (a. through g. collectively, tl"re "Termination Events")'

h. Norwithstanding anything in Jris .\greement to the contrary, if Commerce exercises its right

to terminate this Agreemerrt 
"r-tha-ra.ult 

of the o...lo.n.. of a Termination Event, any reimbursement

paymeflts that have ior been disbwsed to Grantee, including any Payment that has been authorized and not

y.i di.b.r.r.d, shall be immediately forfeited and Grantee shall r.turtt funds within 30 calendar days of the

terminarion of this Agreemenr. AII rvork in progress on Florida Department of Transportation right-of-way

will become the proplrry of the Florida D.p"rtri"trt of Transpottatioo.und will be rurned over prompdy.by

Granree. Thc rights 
".rd 

remedie, of Commerce in this ciause are in addirion to any other rights and remedies

provided by law-or under this Agreement. Grantee shall not firrnish any product after it receives dre nouce of
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termination, excepr as Commerce specifically instructs Grantee in writing. Gtantee shall not be entided to

recover any cancellation charges or lost proFtts'

2g. DISPUTE RESOLUTION: Unless orherwise stated in Exhibit,\, SCoPE OF WORIq Commerce

shall decide disputes concerning the performance o[ this r\greement, and Commerce shall serve written notice

of same to Grantee. Commerce's decision shall be final and conclusive unless rvithin 27 calendzt days from

the date of receipt, Grantee files with Commerce a perition for administrativc hearing. Commerce's. frnal^order

on the petition ,6"U U. final, subject to any rig[1 of Gr^nt.. to iudicial review pursuant to chapter 120'68' F'S'

Exhaustion of administrative remedies is'an absoiute condicion precedent to Grantee's ability to Pul'suc any

other form of rlispute resolution; provided however, that the Parties may employ the alternauve dispute

tesolution procedures oudined in chapter 120, F S'

Zg. INDEMNIFICATION: Q.{OTE: If Grantee is a state 
^geftcy 

or subdivision, as defined in section

765.2g(2), F.S., pursuant to section 768.28(19), F,S., neithet Party indemnifies nor insures or assumes any

liabiJity for the other PartY.

a. Granree shall be fully liable for the actions of its agents, employees, pattners, and

subcontractors and shall fully indemni$r, defe.rd, and hold harmless the State and Commerce, and their officers,

agents, and employees, from suits, aitions, damages, and costs of every name and description, including

artorneys'fees, arisitg fiom or reiating to p.rro.,^l infury and damage to real or personal tangible Property

alleged to be caused i., *trote or in p".t 6y Giantee, its agents, employeis, Partners' or subconuactors; provided'

however, that Grantee shall not itra"*trify, defend, uia n"ta hatori..s the State and Commerce' and their

o6rcers, agents, and employees for that io*on of any loss or damages the negligent act or omission of

Commerce or the State exclusively caused'

b. Further, Grantee shall fully indemniS, defend, and hold harmless the State and Commetce

from any suirs, actions, damages, ,rrd .ort, of every name and description, including attorfleys' fees,.arising

ftom or'relating to violatioolr infringement of a'trademark, copyrigtt, paten-t, trade secret or intellectual

property right; jrrovided, however, tha"t the foregoing obligation shall-not apply to Commerce's misuse or

-oa;fr."tioln of'Granree's products or Commerce's operation or use of Grantee's products in a trran]]er not

contemplated by rhis Agreement. If any product is the subject of an infringpment suit, or in Grantee's opinion

is l-ikely to become the i.,blect of such " 
,oit, Gr"trt.e may, at Gtantee's sole expense, Procure for Commerce

the right ro continue using the product or to modify it to become non-infringing. If Grantee is not reasonably

abie to modifu or otherw.iie seciu. fo, Commerce the right to continue using the product, Grantee shall remove

the product and refund Commerce the amounts paid inixcess of a reasonable fee, as determined by Commerce

in its sole and absolute discretion, for past use. Commerce shall not be liable frsr a;ny royalties'

c. Grantee's obligations'under the nvo immediately preceding patagraphs above, wrth resP.ect ro

any tegal action are contingent upon the State or Commerce givrng Grantee (1) wrinen notice of any action ot

threatened action, (Z) the opportufliry to rake over 
"rrd 

settl. oi d.f.nd any such action at Grantee's sole

expense, and (3) 
^r.i.,"tr.. 

in'd.fending the action at Gtantee's sole expense. Grzntee shall not be liable for

any cost, expense, or compromise inc,irred or made by the State or Commetce in any legal action without

Grrnt..j, p.io.lvritt.n consent, which shall not be unreasonably rvithheld.

d. Grantee expressly assumes any and all liability for payment to its agents, employees,

contractors, subcon6actor., consit"ntr, arrd ,*bco.tsultants, as applicable, and shall indemnify, defend, and

hold Commerce harmless from any suits, actions, damages, ut d coiti of every name and description, including

aftorneys, fees, arising from or r"tu,;g to any denial or reduction of aLny rnvoice submined by Grantee to

Commerce for reimbursement for .or"t, ,r.rd., this Agreement where Commerce is imposing the financial

consequences stated herein,

e. Grantee shall carry or cause its contractor/subcontractor/ consultant/subconsultant to carry

and keep in force Worker's Compensarion insurance as required for the Statc o[ Florida under rhe Worker's

ComPensation Larv.
f. Grantee shall include rhe following indemnification in all contracts with contractots,

subcontractors, consultants, and subconsultants, who perform work in connection with this Agreement:

"The conuactor/subcontractor/consultant/subconsultant shall indemniS', defend, save and

hold harmless the Florida Department of Commetce and all of its officers, agents,. and

cmployees from al] suits, actiori., claims, demands, liability of an]' narure whatsoever arising
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out of, because of, or due irr part or whole to any negligent act of occurfence of omission or

commission of the contracto;/subcontractor/ consultant/subconsultant, its ofhcers, agents

or employees."]

30. LIMITATION OF LIABILITY: For all claims against Grantee under this r\greemenl, and

regardless of the basis on which rl're claim is made, Grantce's liability under this Agteement for direct damages

,halt be limited to rhe greater of g100,000 or two times the total dollar amount of this Agreement' 
-This

limitation shall not upply:to cla.ims arising under the INDEMNIFICATION Sectjon of this Agtccment'-.Unless

otherwise specihcally enumerated in this"Agreement or iri the purchase order,.Commerce must not be liable to

another for'spccial,'indirect, puniriv., o, forrr.q'.rential damages, including lost data or records (unless this

Agreement oip,u.hase order iequires Grantee tot".k-.rp data or records), even if Commerce has been advised

that such d^rrr"g.s are possible. bo-*.r." must not bc [able fot lost proFlts, lost revenue, or lost instin:tional

operaring ,u,rin"gr. The State and Commerce may, in. addition to other remedies avajlable to them at law or

"q"ity 
uia opoi ,rotic" to Grantee, retain such monies from amounts due Grantec as may be necessary to

sarisff any .lui- fo, damages, p.rruiri.r, costs and the like asserted by or against them. The State may set off

uny ti"Uiti'ry or other ottig*ion of Grantee or its af6liates to the State against any Payments due Grantee under

any Agreement rvith the State.

31. PR-ESERVATION OF REMEDIES; SEYERABILITY; RIGHT TO SET-OFF. No delay or

omission to exercise any righr, power, or remedy accruing to either Parry upon breach or default by either Parry

under this Agreement,'wi1i i-p* any such tighg po*it, or remedy of either Patty;to1r|ll-1uch delay or

omission be lonstrued o. " 
* i.r., oi 

"tty 
bte".h or def^,rlt or any similar breach or default' If any term or

provision of this Agreement is found to be illegal, inval-id, or unenforceable, such term or provision tu{ b'
deemcd stricken, ".ri 

th" remainder of this 
"\gre-ement 

will remain in full force and e ffect. Commerce and the

State shall have all of its common law, equrta'ble and statutory rights o[set-off, including, without limitation,

the State's option to withhold for thc p*por"r of set-off any moneys due to Grantee under this Ageement up

,o u.ry ,-o.,.rts due and owing to Commerce *ith respect to this Agreemeot, any other contract with any State

department or agency, includ.iig any conftact for a term commencing prior to the- term of this Ageemeng plus

any amounts d.i. 
"nJ 

o*itrg ro the State for any other reason. The State shall exercise its set-off rights in

accordance with normal Stale practices including, in cases of set-off Pusuant to an audit, the hnalization of

such audit by the State or its representatives'

32. FORCE MAJEURE AND NOTICE OF DEI-AY FROM FORCE MAJEURE: . Neither Party

shall be liable to the other for any delay or failure to perform under this Agreement if such delay or,failure is

neither the fault nor rhe ,r.glig..r." of ih. P"rty or its employees or agents. and the delay is duc direcdy to acts

of God, wars, acts of pubfc 
"..remi.r, 

strikes, fues, flooJ., or other similar cause wholly beyond the Parry's

control, or fot,lny of ih. fo.egoing that affects subcontractors or suppliers if no_alternate source of supplyis

available. I-Iowever, if a delay iesults fro- the foregoing causes, the Parry shall take all reasonable measures to

mitigate any and all resulting delay or dismpuon irthe Party's perfo113,c93b^ligation under this Agrcement

If tiie delay is excusable ,rl-ra".'.hi, FORCE M JEURE AND NOTICE OF DELAY FROIU FORCE

MAJEURE Section, the delay will not result in anladditional charge or cost under this Agreement to either

party. In the case of any delay Grantee believes is excusable under this FORCE MAJEURE AND NOTICII

OF DEI;\y FROM FORCE MAJEURE Section, Grantee shali notify Commerce in rvriting of the delay or

potentiaLdelayanddescribethecauseofthedelayeither: (1)$/ithin10calendardaysaftertllecausethatcreates

tr *ill create the delay fust arose, if Grafltee could reasonably foresee that a delay could occur.as a result; or

(Z) within five (5) .ulenda, days afrer the date Grantee hrst had reason to believe that a delay col{{t911l1tj tne

delay is ,rotre^sorr"bly foreseeable. THE FORBGOING SHALL CONSTITUTE GITANTEE S SOLE

REMEDY OR EXGUSE W]TH RESPbCT TO DEI-AY. Providing norice in strict accordance with this

FORCE MAJEURE AIVO NOTICE OF DHLAY FROM FORCE NIAJEURE Section is a condition

precedent to su.h remedy. Commerce, in its sole discretion, will determine if the delay is excusable 
-under 

this

ponce MAJEURE ANb Norice cjr onuy rRoM FORCE MAJEURE Section and will notif,v Grantee

of its decision gr writing. No claim for damages, other than for an extension of time, shall be asserted against

Commerce. Grantee shall not be enritled to an increase in this Agreement price or Payment of an1' kind from

Commerce for direct, indirect, consequentral, impact, or other costs, exPenses ot damages, including. but not

lirnited to costs of acceleratio.r o, irreifi.i.ncy ari.ittg because of delay, distuption, interference, or hindrance
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from any cause whatsoever. If performance is suspended or delayed, in whole or 1tt Paltl !"-.j. 1l{-"1'h'
causes described in this FoRCb MAJEURE ANb NoTICtr oF DELAY FROM FORCE NIAJEURE

Sectiol, after the causes have ..^sed to eKist, Grantce shall perform at no increased cost, unJess Commerce

derermines, in its sole discretion, that rhe delay wiil significantly i-p"n the value of this Agreement to

Commerce or the State, in which case, Comme rce m y Io tt1' ot 
"11 

of the following: (1) accept allocated

performance or deiiveries from Grantcc; provided, that Graotee gtants preferential treatment to Comrrrerce

*;th respect to products or services subjecled to allocation; (2) purchase from other sources (without recotuse

to and by Gra.r't.. for the related costs and expenses) to replace all or part of the products ot services that are

the subject of the delay, which purchar". rnuy-b. deducted hom this Agreement quandry; or (3) termrnate this

Agreement in whole or in Part.

33. ATTORNEyS' FEES; EXPENSES: Except as set forth otherwise herein, each of the Parues shall

pay its orvn aftorneys' fees and costs in connection with the execution and delivery of this r\greement and thc

transactions contemplated hereby.

34. ENTIRE AGREEMENT; AMENDMENT; WATVER. This Ageement embodies the entire

agreement of the Parties with respect to the subject mattcr hereof. There are no provisions, terms' conditions,

oi obligations othcr than those contained in this Ageement; and this Agreement supersedes all previous

com-rnuruca[ons, representauons, or agreements, eithir verbal or wrilten, belween the Partics' Exciuding the

specific provisions of S..tio.r 24, IVIObIFICATIONS, hereinabove allowing Commerce in Commerce's sole

and absolute determination to make unilareral changes to ttus Agreement, no amendment wili be effective

unless reduced to writing and signed by an authoiized officer of Grantee and the authorized agent of

Commerce. No waiver by a Party"of any of the provisions hereof shall be effective unless explicitly set forth

h writing and signed by the Parryio waiving. No waiver by anyPyty shall op.erate or be construed as a waiver

i., ,erp.i of urrif"l*., breach or default ,Lt .*pt.rsly identified by such wtlttel waiver, whether of a similar

or different ,hara.t r, and whether occurring before or after that waiver. No failure to exercise, or delay rn

exercising, any right, remedy, power or privi[ge arising ftom this Agreement shall operate or be construed as

^ 
*"i1r.rii.."ofJoo, shall any single oi patti-"l ex.rciie of any right, remedy, Power or privilege hereunder

preclude any other or further .*.r.i*r. ther-eof or the exercise of any other right, remedy, Power or privilege'

35. AUTHORITY OF GRANTEE'S SIGNATORY: Upon execution, Grantee shail return the

executed copies of this Agreement in accordance with the tnstructions Commerce provided along with

documentation conhrmingLd certifiTing that thc bclow signatory has authoriry to-bind frante3 to-this

r\greement as of the date of execution. 
-Such 

documentation may be in the form of a legal opinion- from

Giantee,s attorfley, Grantee's Certificate of Status, Grantee's resolutions specifically authorizing the below

signatory to execute this Agreement, Grantee's cerdhcates of incumbency, or any other retable documentation

d.moost"tirrg such author]ry, which shall be incorporated b)'reference into *ris-Agreemeot. Conlmerce may'

at its sole anJabsolute discred.on, request additional documentation related to the below signatory's authority

to brnd Grantcc to this Agreement.

36. COUNTERPARTS: This Ageemenr and amcndments to this Agreement may be executed in

counterparts, each of which shall be aniriginal and all of which shall constitute one znd the same instrument'

37. CONTACT INFORMATION AND NOTICES:

^. Except as otherwise specifically provided in this Agreement, the contactinformation provided

in accordance wrth rhis section shal te 
"s.d 

ty dre Parties for all communications under dris Agteement'

\r(Ihere rhe term .ivrirten notice" is used to .p..if,r a notice requirement herein, said notice shall be deemed to

have been gtven (i) when personally delivered; (r) when transmined via facsimile with conFfmarion of receipt

'r email 117ilh .onf**atron of re.eipt if th.e ...rd., on the same day sends a confi'ming copy of such notice by

a recognized overnight delivery ."-i.. (charges prepaid); (*) th. day following the day (except if nota business

day thln the next businers day) on whicli theiame ha. been delivered prepaid to arecognized overnight delivery

service; or (iv) the third business day following the day on which the same is sent by certified or reglstered mdl,

postage ptepaid, with rerurn rcccipt.
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Gtanteets Payee:
of Marathon

9805 Overseas HWY

Phone: 305-74T0033
FEIN:65-0984873

Commetcets Agteement M 
^nager:Nick FCCM

107 E. St IVISC-80

Tallahassee, FL32399

Commetce Agreement No.: G0106

b. If any information provided herein changes, rncluding the designatio" 9f 1"Y Agreement

Manager, after the e*e.ution of this Agreemeot, the Parrytaking such change will ooult all other Parties in

*riUni of such change. Such changes ihall not require a formal amendment to this Agreement'

Gtanteets Agteement Managet:
Brian Shea

9805 Overseas FIWY
Fl 330s0

Phone 305-289-4112

Email:

Phone: 850-717-8975

fThe remainder of this page has been intentionally left blank'l

33050
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Tide

Date LL/5/2023

Commetce Agteement No.: G0106

IN WITNESS WHEREOF, and in consideration of the mutual covenants set forth above and in the exhibits

anached hereto and incolporated herein, the Parties'duly authorized ofFrcials sign this Agreement'

FLORIDADEPARTMENTOFCITYOFMARA'THON
COMMERCE

By J.ilWW By
Signature

J. Alex Kelly
Sectetaw Tide

Date 10 "ov3
Approved as to fotm and legal sufficiency, subiect only
to full and proPq execution by the Parties-

OFFICE OF GENERAL COI.]NSEL
FLORIDA DEPARTMENT OF COMMERCE

Byt ["shnnh brr*lu*

Apptoved Date:
Lo/31,/2023

)-L 1.\^)
c.-{r N\|r.6\rr

c-i|-,'\ rv\a !an
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ExhibitA
SCOPE OFWORK

l. PROJECT DESCRIPTION: Section 288.101, Florida Starutes ('F S'), cstablished the FloridaJob

Growrh Gran"t F,rnd (the "Program') to promote economic opportunity by lrnproving public infrastrucrure

an4 enhancing *orkfo.." trainlig. Funds provided pursuant to this Agreement must be used to support State

or iocal publi."irrfrrrr*.*re projlcts that piomote economic recon.ry itt specific regions of the state, economic

diversification, or economic enhancement in a targeted indusrry.

Grantee has been awarded $1,300,00.00 for improvements to US Highway 1 and fot the sanitation system

infrastructure upgrade for service lincs to support crurent and future growth. The infrastrucnte will be for

public usc a.rd bi-r"fits properties adjacent to'Overs,eas Highway ps-1i !:*:." Bananz Boulevard and Kyle

Avenue in Marathon. This will in.r.rr. capacity of the public sewer collection system in Marathon' These

improvements will create opporhrnity fo, ,r"* business dwelopment, housing, and economic gtowth'

2. GRANTEE'S RESPONSIBILITIES:

^. COMMENCEMENT AND TIMELINE'
1) The parties' execution of this Agreement shall be deemed a Notice to Proceed to Grantee for the

design phase of thc Project which ii fixther delineated in Paragraph b. immediately below.

Corimirce shal not reimburse Grantce fgr any tuork perfiormid P.iof tS" the Effective Datc unlcss

Commerce cSfressly aglces to dcl so in a scpnrate writing'

,) ptt"r r" ;;;.iig,h" ;rffuction vrork describid in this Agreement, Grantee shall:

- provide ro Commerce'i Agteeme.rt l\{anager one copy of thc Frnal signed and sealed design plans'

signed and sealed specihcations, and 6nal bid documents; and

- il.equest from Commerce's Agreement Manager a Notice to Proceed'

CelEirer.. sh.U not refunbursclcr*ntee for enl con*uuction rvork perf<rrmed grio' !o the issuance of

tlrc Notice to Proceed.

3) W"tk "" tt* Project shall commeflce on or before December 31,2023 (the "Commencement

Iiur.') and shall be complcted on or before the fifth anniversary of the Effective Date (the

,.Co-jpletion Date'), unless terminated earlier. Commerce shall have the immediate right to terminate

this Agreement if diantee fajls to commence the construction of the Project by the Commencement

Dat" Jt complete work by the Expiration Date and, in each case' provide evidence of the samc to

Commerce rrio.r Co-*.r."', ,.qo!., to Commerce's satisfaction' If construction in connection with

the project dles not conunence within two (2) years of the date of the Effective Date, Commetce ma1'

immcdiately termjnate this Agreement.

4) Nonvithstanding anythini in this Agreement to the contrafy, any funds not expended under.this

igreemerrt by JunJ zci, zo{o (the "Eipend by Date') shall be forfeited and shall revert back to

Commerce.

b. DESrcN, PERMITS, APPROVALS, A]\lD CONSTRUCTION STANDARDS'

l) Grantee shall undertake the design, construcd.on, and Consultaot Consttuction Engrneering

Iirspection (.CCEI') oF the Project in-accordance with all applicable,federal, state and local stalutes'

rules a.rd ..g,rl^rio.,r, including any othef applicable standards and specifications' A professional

engineer, ,egfster.d in Florida, Ih"fl'provide the certificarion that all dcsign and construction for the

lrJlect *.Jt th" minimum construction standatds established by Grantee.

2) brantce shail certifu to Commetce that Grantee's design consultant and/or construction contractof

has secwed the necessary permits, includ.ing but not limit;d to, building petmits. Grantee shall provide

to Commerce certifi.udfi and a copy of lppropriate documentation substantiating that all required

right-of-way necessary for the P."jeci hor"'b..r obtained. If Grantee fails to provide.each required

certification to Commerce o., o. L.for. the Commencement Date, Commerce may, in its sole and

ab solute discretion, teminate this Agreement.

3) Grantee shall provide to Commeice its written notification o[ either its intent to:
' a) Award the construction of the Project to a licensed contractor which is dre lowest, responsive ,

a,,d responsible bidder in accordance with applicable state and federal statutes, rules, and
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regulations. Grantee shall then submit a coPy of the bid tally sheet(s) and awarded bid

conlract; or
b) Construct the Project utilizing existing Grantee employees,.whose qualifications.have been

reviewed and approved by Co'mmerc", if Gt".rt.. can comPlete said Project within the time

frame delineated in Secrion 1 of this Agreement'

4) If the Project is procured pursuaflt to chapier 255, F.S,, for construction services and at the rime

of th" .omp"ttive soliciratron for the Project hfty Percent (507") 9r 
more of the cost of the Ptoiect is

to be pard fiom stare-appropriated funds, ihen Gia.ttee must comply with the requirements of sections

255.0991 and 255.0992, F.S.

5) Grantee is responsible for the preparation of all design plans. for the Proiect' Gtantee shall hire a

qualified consultant for the design 
-phase of the Project using Gfaotee's normal pfocurement

procedures to perform the design services for the Proiect'
'6; G.urr,.. ,6^tt hir. u li...rsei contractor using Grantee's normal bid proccdures to Perform the

construction work for the Project.

Z) Grantee shall hite a qualified CCEI ro perform construction oversight including the obligation. to

assure that all verihcation testing is performed in accordance u.ith, when applicable, the current Florida

Department of Transportario.r'lSt"rrda.d Specihcations for Road and Bridge Construction ("S.tandard

Specifrcations'), as amended from time to tirne. Comrnerce shall have the right,but_not_the obligation,

to perform rndepe.rdent assurance testing during construction of the Project. The CCEI fimr may not

beihe sam. frm as that of the Engineet of Record for the Ptoject'

8) Grantee shall require Grantee's contractor to Post a Payrnent and performance bond in accordance

with section 337.18(D, F,S. and as set forth in the Standard Specifications.

9) Grantee shall cairy or require its contractor/subcontractor/consultant,/subconsultant to carry and

keep in'force d.uing the p.riod of thir Agreement insuraflce as set forth in section 18 of the Agreement'

, Giantee must pro:vide 
-o, ."rr. its contractor to provide the greater o-f the insurance coverage as set

forth in section 18 of the Agreement or insur"nce coverage in accordance with Sectjon 7-13 of the

Standard Specihcations
l0) Grantee shall be responsible for ensuring that the constnrction work under this Agreement ts

pJrfor-.d in accordance *i,fr al. approved .Jnst o.tion documents, the Standard Specihcations, and

that it meets any other applicable standards.

11) Grantee must expeni funds provided pursuant to this ASleement in a timeiy manner and.solely

f* the purpose of the^approved Project. Grant.e shall not use the funds for mitigation, the installation

or relocation of utilities,"fo r 
^oy 

lcgd. action against the State or Commerce, or costs associated with

preparation of dre Proposal.
iZ;'Upoo completion of the work authorized by tbrs Agreement, Grantee shall notily Commerce in

*iitinj of tn. .ompltion of construction of the Proje.t; *d fot all design work that originally required

certifilation by a irofessional Engineer, this notihcation shall contain an Engineers Certi'&cation of

Compliance, uigo.a ,na sealed blia Professional Engineer, the form. of which is attached hereto as

nxhibit E. The cerrification shall state that work has bee.r constructed in compliance with the Proiect

design plans and specifications. Ifany deviations are found from the approved plans, the certification

shall include a list of all deviations aiong with an explanation that justifies the reason to accePt each

deviation. Ali deviations shall have hai prior written approval from Commerce in advance of the

deviation being constructed'
llt) Upon coripletion of the Projec, Grantee shall be responsible for the P"{P.y4. maintenance of

tn. f".ititi.s o1 it, ,yrt.- thar are constructed under this Agteement- The terms of this provision shall

survive the termination of this Agreement and may be enforced by Commerce'

RETURN ON INIVESTMENT. Grantee's failure to meet the Renrrn on Investment criteria set

forth herein will result in the additional financial consequences set forth in Section 5, below'

1) Grantee shall certi$ that a pdvare capital investment (excluding the acquisition or leasing of real

property; of at least $9Z,tr)9,lOO. has been made and paid for byprivate businesses at the location of

in" frol..t or in connection with rhe Project, calculated as set forth in section 13 o[ this Scope of
tffork, after the Effective Date and on or before December 31" of the year on which the 10 year

anniversary of the Expend by Date falls (such date, the "Capiral Investmenr Date")'
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2) Grantee shall cerrify that at least 200 NewJobs have been created as a result of the Project, calculated

as set fortl in Section 13 of this Scope of Work, after the Effective Date and on or before December

31$of the year on rvhich the ten (10) year anniversary of the Expend by Date falls (such date, the'Job

Creation Date').
3; Grrrrt.. shall certi$, that 5 Retained Jobs have been retained as a result of the Project, calculated as

set forth in Section 13 of this Scope of Work.

d. coMpLETION OF CONSTRUCTION: Gfanree shall complete constmction of the proposed

sanitation system infrastructure upgrade in accotdance with design plans, including the following:

a. Maintenance of vafftc on US Highway 1

b. Restore asphalt Pavement as required by FDOT, rf requir-ed

c. Removal *d ,.pl"..ment of aiproxrmately 5,384 LF of 2" low pressure. sanitar,v_force

main wirh 4" I-IDpE low pressure sanitary iorce main along Overseas Highway PS t)'

d.. Attach newly installed 4; sanitary main to existing 4" low Presswe 1:Y:t-^ttt"itt 
th"'

connecrs to Marathon Sewice Area 7 wastewater treatment facility, FLA705250

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

oPerations'
f. City of Marathon will own and operate this collection system after the system is cleired

for use by FDEP.

3. COMMERCE'S RESPONSIBILITIES: Commerce shall monitof Pfogtess, review-rePorts'

conduct site visits, as Commerce dctermines necessary at Commerce's sole and absolute discretion, and process

payments to Grantee.

4. DELIVERABLES: Grantee shall provide the following services as specified:

Delivemble No. t Constuction
Financial

Minimum Level of ServiceTasks
Failue to meet the
Minimum Level of Service

shall result in non-PaYment.

Any funds not exPended

under this Agteement bY

June 30, 2026, shall be

forfeited and shall revert
back to Commerce.

Grantee may be allowed
reimbursement upon comPletion of
construction activities in accordance

with sections 2.b. and 2.d of this

Scope of \Workin the following
increments: 10oh, 20Dh, 30oh, 40oh,

5Oo/o, 60oh,7\oh, 80oh,90o/o, and
70Ao/o.

Progress shall be evidenced bY

submission of the followrng

documentation:
1. Completed AIA Forms G702 and

G703, signed by a licensed

professional certi$ring to the

percentage of proiect comPletion;

2. Photographs ofproiect in progress;

and
3. Invoicc package in accordance utith
Section 7 of tlus of Work.

Grantee shall complete the

construction activities as describcd in
Section 2.b, ard 2.d of this ScoPe of
Work.

DELIVERABLE EXCEED:TONOT

TOTALA]VIOIINT NOT TO EXCEED

Page 23 of38



DocuSign Envelope lD: 36509C89-5131-4181-941E-98E3C91C1 C27

DocuSign Envelope lD: F770550C-CFF8-41A7-8641-21EE88410C56

Commetce Agteement No.: G0106

5. Additional Financial Consequences: The following financial consequences apply under the

following ci rsLun5 12n695'

a.. RETUIiN ON INVESTMENT. If Grantce does not satis$r the requirements set forth in Secrion

2(c)(1) of this scope of work, then commerce may demand, and G'antee shall repay to the_State, a

pi"*[a amount of forry p.r..n, (40%) of the total award undcr this Agteement. If Grantee does not

satisfy the requirements set forth in Section 2(c)(2) and (3) of this Scope of work, then Commerce

m"y d"*u.,d, and Grantee must fepay to the Staie, a pror^ted amount of one hundred perccnt-(100%)

of the total award under rhis Agreement. If Grantee has not rcceived reimbursement for the total

amount of funds available under-this Agreement, then Commerce will reduce the toal award amount

undet this r\greement by an amount .q.,"1 to such sanction, and Grantee shall only be required to lepay

out of Gra,'iee'. funds the difference thereon. Commercc has the right, in its sole discretion, to

demand repayment of all funds provided to Grantee under this Agreement if Grantee has not met all

thc performance requirements set forth herein as of the E'xpiration Date or the date this Agreement is

orhenvrse terminated. If commerce makes such a demand for repayment, Grantee shall remit funds

to Commerce within 24 months of such demand. In addition to any other remedies available to

Commerce, in the event that Grantee fails to remit such funds to Commerce wthin24 months of such

demand, then the amounts due from Grantee will accumulate interest from the date of such demand

until the fepaymcnt. Commerce will calculate interest based on 2365-day year using a fixed annual

rate equal io'500 basis points over the '?rime Rate" as reported 1n 
Tbe l%all Strut Jourval on the

Effective Date. Commerce shall calculate intcrest based on the number of days elapsed after the 24th

month and until the day Grantee makes repayment. Norwithstanding anything in Sections 4 and 5 of

this Scope of Work to rhe conrrary, in no event shali the aggregat: financial consequences imposed

p*rrr"rri to Sections 4 and 5 of thir'S.ope of Work exceed the total award under this Agteement pius

Lterest, if any, as determined Pursuant to this Section 5'

b. Granree shall ooly be eligible for its pro rata costs relative to its llnely completion of the Project, and

Commerce shall withholi the remainler until the eadier of Grantee's rcalization o[ timely performance

under the work schedule, or completion of the Project. For example, if Grantee submits an invoice

for reimbursement for $iOO,OOO and the project is Lehind schedule by 10%, then Gtantee shall only

be reimbursed tor $90,000, and the remaining $10,000 will be withheld.

Notwithstanding anything in this Scope of \flork to the contrary, subjcct to the terms and conditions

of this Sectio. 5-(.), 
'Cot 

ilerce hereby gtants to Grantee the one-time right, privilege, and-option (the

..Oprion") to extend rhe Expirario" n"[, the CompletionDate, theJob.Creation Date, and the Capital

Investrn.nt Date by 1Z months. In the event thaiGta.tt.. exercises the Opfion, within 10 business

days of exercising tire Option, Grantee shall pay to Commerce a sanction equal t9 ten percent (10%o)

of the total award under'this Agreement. Th; bption shall be exercisable in whole but not in part at

any time from and aftet the Effective Date. Gr^rrt.. may exercise the Option by d.liv5n1-g to

Comm.r.e written nodce of Grantee's intenuon to exercise the Option (an "Exercise Notice")' Upon

Commerce's receipt of an Exercise Notice, the exercise of the Option shall be irrevocable'

6' 
^. ffiffiTj'r.. .r,il reporr on a quarrerly basis all progtess relating to the tasks identihed in

S".uo"r'i... and 4. Reporri.,g i, du. qr.rartetly until expirarion date, or Grantee meets full completion

of the ROI dehned in-SectiJn 2.c, wLuchever comes fltst. Full completion of section 2.c cnacts an

administrative close out, Quarterly rePolts are due to Commerce no later than 30 calendar days after

the end of each quafter of iir. progr^- y"* and shall be sent each qualter. The ending dates for each

quarter of the program y.u i, SEpt.*U.r 30, December 31, March 31, and June 30' The quartedy

report shail -A"a! . ,,r'*r*ry of iroiect progr€ss, indicating percentage of completion of each task

identihed in Section 4 and the curr.nt itatui oithe ret'-un on investrnent identifred in Section 2'c' f'he

sununary shall also include any issues or events occurring which affect the ability of Grantee to meet

the terms of this ,\greement.
b. Minorin aprl ServiJc-Disabled.Vererao Businqqs EnterfrdgRsfxlr$ Grantee shall provide a Minoriry

and Se.rice-Disabled V.;;" Business Enterprise Report with each invoice summarizing the
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participation of certificd and non-certifred minority and service-disabled veteran subcontractors and

Ilr"t"ri.t suppliers for that period and rhe project to date. Glantee shall include the names, addresses,

and dollar amount of each certified and- non-certihed Minority Business Enterprise and Service-

Disabled Veteran Enrerprise participant. Commerce's i\finority Coordinator can be reached at (850)

245-7471to znswer concelns and questions'

c. Glpse-our Report No later than 6d calendar days after this,r\gteement ends or is terminated, Grantee

Ju[ p."..id" .opies of all paid invoices to document completed work.

d. Follow-up ReFo'rrs: By no lrter than Jarruary 31', of thg year immediately follgwing the year on which

th.ltf;;;fu; r^ry of the Expend by liate falls, Grantee shall provide Commerce with a writtcn

certification of the actual nomber of New Jobs created by each business as a result of the Proiect

(includ^ing the name of each business), RetainedJobs retained.by each business as a result of the Project

1-a"ai"! the name of each business) (if applicabie), ryq ry amount of private capital investment

made anJpard for by private businesses at tlre location of the Project or in connection with the Proiect

after the Effective Daie (rn.luding the name of each business). This paragraph will suwive termination

of this Agreement.

7. INVOICE SUBMITTAL AND PAYMENT SCHEDULE: Commerce shall pay Grantee in

accordance with the following schedule in the amount identihed per deliverable in Section 4 above' The

deliverable amounr specified Joes not establish the value of the deliverable. In accordance rvith the Funding

Requfuements of ,".tlor, 21,5.971(1),F.S-, and Section 5 of thisAgteement, Grantee and its subcontractors may

only expend fgnding under this ,Lgr."rr,.n, for allowable costs risuldng from obligations incurred dudng this

,tf...n.ot. 1.o teitigiUl. for reitborsement, costs must be in compliance with laws, rules, and regulations

af,pt rble to expenditres of State funds, including, but not lirnited to, the Reference Guide for State

Expendirures
(ltips://w**.myfloridacfo.com/Division/AA/Manuals/documents/ReferenceGuideforStateExpendinres'p
dg.' 

^, Grantee shall provide one invoice per quarter for all serwces rendered during the applicable period of

time.
b. The following documents shall be submined with the itemized invoice:

1) A cover letter signed by Grantee's Agteement Managcr certifing that the costs being

claimed in the inv]ice p""k"g., (1) are specitrcally for thi Project represented to thc State in

the budget appropriatitn; Ql arc iot oni or more of the components as stated in Section 4,

DELIyfiRAIjLEIS, of *"r'Scope oF $voRK; (3) have been pard; and (4) were incurred

during this Agreement;
2) Gran-tee's it.ioices shall include the date, period in whrrch work was performed, amount of

reimbursement, and work completed to date;

3) A certifrcarion by a liceosed .niine"r.rring AIA fotms G702 and G703, or their substantive

equivalents, cerrifylrrg that the F oject, or a quantifiable portion of the Project, is complete;

4) Photogtaphs of the project in progress and completed;

5) A copy oi all supporting documentation fot vendor Payments;
O1 A ."iy of the cancelled check(s) specifrc to the Project; and

z) a .oiy of rhe bank sraremenr rhat includes the cancelled check.

c. The State *uy ,'.q.rir" any other infotmation ftom Grantee that the State deems necessary to veri&

that the services have bccn rendered under this Agreement'

d. A11 documentation necessary to suPPort payment requests must be submirted with Grantee's hvoice

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 tasks in accordance with the requiremtnts of this

Agreement, and in particular, as specihed above in Section 4, DELIVF,RABLES, will result in Commerce's

assessment of the lpecified hnancial consequences. If appropnate, should the Parties agree in writing to a

corrective a.rion plin in iieu of the immediate imposition oi financial consequences, the plan shall speciS

addiuonal financial consequences to be applied ,fter th. effective date of the corrective action plan' This

provision for hnancial .o.r.qrr.n.., shallin no maoner affect Commerce's rights under this Agreement, at

law, or in equity, rncludrng bot not limited to, Commerce's right to terminate this Agreement as provided

else.lvhere in'this-Agr.eme]nt. G.".rtee's payment of imposed ltnancial consequences shall be in accordance

wrth applicable provlsions of this Agteeme.ri, and this Scope of Work. 
_

The Parties acknowiedge #.1 ugr.. that the ,.*.di., set forth in Sections 4 and 5 of this Scope of

Work constirute liquidated drmig., andihat irr the event of a bteach of this Scope of Work, the acrual damages

suffered by Comm.rce would bI .rro.rrorrably diffrcult to determirre and that the Parties would not have a

.orrveoi".rt and adequate alternative to the liquidated damages .g! fo+h. ir Sections 4 and 5 of this Scope of

Work. Each party fu^rther acknowledges a.rd ,grccs that the liquidated. damages provided in Sections 4 and 5

of this Scope of \i(lork bear a reasonafile relatiolship to the anricipated, harm that would be caused by any such

breach, is a genuine pre-estimate of the damages ihat Commerce will suffer or incur as a result of any such

breach, and is not, pen"lty. Gtantee irrevocibly waives any right that.it may have to taise as a defense

that any such tiquiirlateddamages rre e*."ssirne ot punitive. ihe Patties acknowiedge that the provisions

contained in Sections 4 and 5 of 
"thi, 

Scope of Work are an integral part of the transactions cont€mPlated by

this Agreement and that without thesc provisions Commer." *o,-rtd not enter into this Agreement and

thcrefore the Agreement will be treated as void ab initio if the financiai consequences or liquidated damages

are invalidated.

g. NOTIFICATION OF INSTANCES OF FRAUD: Upon discovery, Grantee shall report all

knorvn or suspected instances of Grantec, or Grantee's agents, contJactors, or employees, operational fraud or

crirni11al 
"cti.riries 

to Commerce's Agreement Manager in writing within 24 hours.

10. GRANTBE'S RESPONSIBILITIES UPON TERMINATION: If COTNMCTCE iSSUCS A NOtiCC Of

Termination to Grantee, except as otherwise specified by Commerce in that noticc, Grantee shall: (1) stop rvork

under this Agreement on the date and to the extent specihed in the notice; (2) complete perfotmance of such

part of the wirk ". 
shall not have been terminated blCommerce; (3) take such action as may bc necessary, or

as Commerce may speciff, to protect and presewe any property which is in the possession of Grantee and in

which Commerce has or may acquire ari interest; ""a l+) upon the effective date of termination of dris

Agreement, Grantee shall transfer, urrigrr, and make availabie to Commerce all prope.ty tld matelials belonging

to Commerce. No extra .o*p.rr.rtioiwill be paid to Grantee for its services in connection with such transfer

or assignment.

11. NON-DISCRIMINATION: Grantce shall not discriminate unlawfully against any indivrdual

employed in the petformance of this Agreemeot because of race, reliSfon, color, gender, physical 
.handicap

unrelated ro ,rr.h p.r.on's ability ,o ..rg"i" irl this work, national origin, ancestry, or age. Grantee shali provide

a harassmenr-free workplace, with ,rryili.g"tion of harassment to be given prionty attentjon and action'

12. DISPOSITTON OF PROJECT PROPERTY:

^. 
pursuant to the NONEXITENOASLE PROPERTY Section of this Agreement, uPon termination of

this Agreement, Grantee is authorized to retain ownership of any nonexpendable Prop:rty. purchased

,rrrd"r1hi, Agreement; however, Grantee hereby gfan$ t; Commerce a right- o{ first refusal in all,such

properry priJ, to disposition oi 
^rry 

,nch pr"p..ry during its depreciable life, in accordance with the

h.p'r..i"tioo schedule in use by Grantee. bt^"t . shall provide written notice of any such planned

dirposirion and await Co-*..i"', response prior to disposing of the property. "Disposition" a-s used

fr.r.i.r, shall include, but is not limitedio, Grantee no ionger rrsing the nonexpendable property for the

uses authorized herein; the sale, exchange, transfer, ttade-in, or disposal of any such nonexpendable

pfoperty. Commerce, in its sole dis.r."tion, may require Grantee to refund to Commerce the fair

-rti.t value of the nonexpendable property at tire time of disposition rather than taking possession

of the nonexpendable proPerty.
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b. Grantee shall provide a 90 calendar day advance wrirten notification to Commerce, if during the five-

year pedod foilo-ing the termination of this Agteement, Gtantee pfoPos:s to take any action that will

;-p*, Grantee's oivnemhip of this Agreeme.tt's ProPel{ or modi$ the use of this Agreement's

p.op.rty from the purposes authorized ierein. tf eiitrciof ttrese situations arise, Commerce shall have

in. ngfrt, in Commerce's sole discretion, to demand that Gtantee reimburse Commerce for part or all

the funding provided to Grantee under this Agreement'

c. Upor, t.rriination of this Agteement, Grantee shall be authorized to retain ownership of the

i-rriprorr"..r"rrrs to real property"set forh in this Agreement in accordance with the following:

1) Granree is authorized to retain o*n.t.hip of the improvements to rcal property so long as:

(1)Granteeisnotsold'mergedoracqrrrred;(z)therealpropertysubiecttothe
iinprolr"-"nrs is owned by Grantee; and (3) the real ProPerry subject to the improvements

is used for the pu{poses provided in this Agteement'

2) If within frrr. iS; y."t. of the termination of thit Ageement, Grantee is unable to satisfy

the requirem.rrir'rt^t"d above, Grantee shali notify Commerce in writing of thc

circumstances that will result in the deficiency upon learning of it, but no later than 30

calendar days priot to the deficiency occurring. In such event, Commerce shall have the

right, withrn its sole discretion, to demand reimbursement of part or all the funding provided

to Grantee under this Agreement.

u' 
^ FffrHff*i?*ff""f:l*'l'":#;y,'H. ?'il lffil}H"#;' and procedwes w'r be used

- d.t*---g and reporting the number of new jobs created as a resllt of the Proiect' 
-

1) New Iob - -.r].,, a full-time salaried employee, or a full-time equivalenr (an "FTE")
'.*pf"].. *iro works at least 35 paid hours per *eek, created as a result of the Project' New

Jobs may include positions obtained frorn-a temporary employment agency or employee

ieasing iorrrp"rry, 
^throrrgh a union agreement, or co--employment under a ptofessional

emploiycr oigzntzatton "Igt".-"trt 
thairesult directly from the Proiect in this state. New

Jobs may.roiirr.Lrd. temporary or seasonal jobs associated with cyclicd business activities,

or to subsfitute for permanent employccs on a leave of absence, or temPorary construction

jobs related to the Proiect. In tabulating hours worked, any.paid leave an employee takcs

during the pay period, srr.h ", 
vacation or sick leave, may be included. Jobs only constihrte

New jobs if rit.y 
"t" 

crcared on or afrer the Effective Date, and only if they resultin a net

increase ir orr.r'ull employment as a result of the Project. Jobs are not considered new if
they moved from anotl.rFlorida Iocadon to the location of the Proiect, unless the relocated

pori.ion, are back-filled with net new-to-Florida full-dme-equivalent jobs paying at least the

wage of the transferred posinon(s).
2) Re"taingd Jobs - netaincd Jobs are jobs that wouid have been elirninated or relocated to

anorher Florida locarion or outside of the state, if the Project was not undertaken by

Grantee.
3) kased Employees - Leased employees may be counted toward Grantee's iobs requirement

' 
iith.y *. 

"tig{"a 
ro meet an 6n-gorng labor reqt'irement direcdy resulting fromthe Project'

lndependent"C"ont ".tor, 
,rr..tirr! thi critcria of leased emPloyees may 

_also 
be counted

towards Grantee's job requiremerit so lo.rg as the actual wages paid, excludingexpenses, by

a business are documented on a form 1099 Miscellaneous Income to the individual person'

Unless payments are in substance for individual independent contractots' payments made

to llmit d liabitity companies or other business entities (identi{ied on the 1099 with an

FEIN) generally do .rtt q"alify as Ne,,v Jobs as they relate to the "fee-for-sewice"

arrangement described b.lo.o. tmployces tf a business that has enlered into a fee-for-

service contract with a business benefiting from the Project in which the primary purPose

of the contract is ro perform services (rather than to provide individuai employees) are not
project Jobs. Exaniples of fcc-for-service contracts in which the service providers'

.-ploy..s "r. g..r.rily not considered "New Jobs" rnclude, but are not limited to, mail-

room servlce.,"larritotl^t and landscaping services, food-service providets, accounting

services pro-riied by urdependetrt ..itifi.d public accountiag lums and legal services

provided by law hrms-
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b. Calculatlon of PtoiectJpbs. Thc following methods vrill be used to determine the number of Prcject

Jobs.
1) tvtonthly Flead*count of Salaricd ProiectJobs: For salaried ProjectJobs, add the monthly

totds of sahried full-time jobs and divide by the number of months.

2) ltlontlrly Averege of FTE ProiectJobs: por p-fg, ProjectJobs, add the hours worked each
'-""tftUy fr.,r$.*pf"y."s and divide by l5l.6hows (l ,820 hounperitear diaida_d fu 12 nontht)

ro calculate the'nrrmb.i of FTE Project Jobs. If Grantee uses Pay periods of less than one

month, total all the reported hours worked by the FTEs during the Performance

Certification Period and &.ria. ty 1,820 (t5 hourc x 52 weeks) to determine the average FTE'

employment for the Pedod. No individual may be consideted more than one FTE regardless

of the number of houts worked by such individual'

3) Nesr_Iob_ealcrJadSg - The number of New Jobs created on ot after the Effective Date-';;;;il;i;."...d 
rhe number of iobs i,, .*istenc. prior.to the Effective Date. The

numbei of New Jobs required to be created in accordance with this Scope of Work for the

applicable perfoiman.. ieriod must exceed the number of existi"g iobs plus the number of

NiwJobs created in any performance period'

c. Determination ofjApital Investment. Commerce accePts as capital investment so-called "httd"

.*" fr*ft ^, 
.orrrt uition 

"rrd 
,.no.r"tio.tt of buildings, and acquisition of equipment) and "soft"

costs (such as eligible capitalized labor, architectural and engineering services, and document printing

"od 
*'"ilitrg .ortJ;. eLgible capital investment expenditurei-are those that are ordered,/invoiced and

paidfo'lo'ior"f 'ler*":::::;::::::;:;"'::^:;";;en'fDa'fe
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Exhibit B

AUDIT REQUIREMENTS

'fhe administrarion of tesources awarded by Commerce to the recipieot (herein otherwisc referred to as

,,Granree") may be subject to zudits and./or monitoring by Commerce as described in this Exhibit B'

MONUORING. in addition ro reviews of audits conducted in accordance with 2 CFR 200, Subpart F -

A"dt, R"q"lt.^ents, and section 21,5.97,Florida Statutcs (F.S.), as revised (see AUDITS below), monitoring

pro..dor., may includc, bur not be limited to, on-site visits by Commerce staff, Iimited scope audits as defined

iy 2 CFR $200.425, or other procedi.tes. By entering into this agteemeot, the tccipient agrees to.comply and

.lop.r^r" irrirh any monitoring ptocedures o, pro...-r", deemed appropdate by Commerce' In the event the

Commerce determines that a finited ,.op. u,rdit of the recipient is 
"ppiopriate, 

the recipient agre€s to comply

rvith any additional instructions provided by Commerce staff to the recipient regarding such audit' The

recipieni further agfees to .o-pty and cooperate with any inspections, reviews, investigations, or audits

deemed nccessary by the chief Financial officer (cFo) or Auditor General.

AUDIT-S.

PART I: FEDERAIIy FUNDED. This part is applicable if the recipient is a state or local government

or a nonproftt organization as defined rn 2 CFR 5200'90, 5200'64, and $200'70'

l. A recipient that expends g750,000 or more in federal awards in its hscal ycar must have a single or

progr"rrr-rp..ific audit conducted in accordance with the provisions of 2 CFR 200, Subpart F - Audit

if"qirir.rrr*rr. EXHIBIT 1 ro this form iists the federafresources awarded through Commerce by

this agreement. In determining the federal a'nvards expended in its fiscal y"_"t, th.- recipient shali

consider all sources of federal-awards, inciucling federal tesources received from Commerce' The

determination of amounrs of federal awards exfended should be in accordance with the guidelines

established in 2 CFR 55200.502-503. An audit of the recipient conducted by the _Auditor 
General in

accordance with the p-rl.,risions of 2 CFR 5200.514 will meet thc requirements of this Part,

2. For the audit requiremenrs addressed in Part I, paragraph_11!!._t^"-.iP1._"t shall frrlfill the requirements

relative to auditee responsibilities as provided in 2 cFR $\200.508-512.

3. A recipient that expends less than $750,000 in federal awards in its fiscal year is not required to have

an audit conducted in accordance with the ptovisions of 2 CFR 200, Subpart F - Audit Requirements'

If the recipient expends less than $750,00b in federal awards in its fiscal year ar.d elects to have an

audit conducted in accordance with the provisions of 2 CFR 200, Subpart F,- Audit Requirements,

the cost of rhe audit must be paid from rion-federal resources (i.e., the cost of such an audit must be

paid from recipient resources obtained ftom other than federal entities).

PART II: STATE FUNDED. This part is applicable if the recipient is a nonstate entity as deFrned by Section

21 5.97 Q), Florida Stanrtes.

In the event that the recipient expends a total amount of state financial assiitance equal to or ln ex-cess

of $750,000 in any fi.cal year of such recipient (for fiscal yeats ending June 30' 2017 , and thereafter),

rlre recipient *rri h"rr. u ,rrt" ,ingl. ot pioj.ct-sp.cific rudit fo.t..":h fiscalyeat in accordancervith

section 215.97, F.S.; Rulc Chaptel 69I-^5, F.A.C., State Financial Assislancq and Chapters 10'550

(local governmental entities) and 10.650 (nonproFrt and for-profit.orgadzanons), Rules.of the

Auditor General. EXIIIBIT 1 to this form lists the state financial assistance awarded through

Commerce by this agteement. In determining the state financial assistance expended in its.hscal year,

the recipient ,h"lt.o"nrido all sources of stati Frnancial assistance, including state hnancial assistance

reccivcd from Commerce, other state agencies, and other nonstate entities. State Ffrancial assistance

does not include federal iir.., o, pass--through awatds and resources received by a nonstate enrity
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for federal program matching requirements.

Z For the audit requiremcnts addressed in Part II, paragraph 1, the recipient shail ensure that the audrt

complies ,vith the requi-rements of section 215.g7Gi,FS fni^.- hcludes submission of a financial

,.po'r*.rg package as iefined by section 2l-5.97Q): F.S., and Chapters 10.550 (local governmental

".i*,i.9 
7"a 10.;50 (nonprofit and for-proh r otg ttu;^nons), Rules of the Auditor Gencral.

3. I[ the recipient expends less than $750,000 in state financial assistance in its fiscal year (for Ftscal years

endingJune 30,2017 ,and thereafter), an audit conducted in accordance with the provisions of section

ZtS.Oii f .S.,is not required. If rhe recipient expends less than $750,000 in state frrancial assistance

in its dscal yeu. 
"od 

elects to have an ,odit .otrdo.ted in accordance with the provisions,ofsection

21597,F.S. the cost of thc audit must be paid from the nonstate entiry's resources (ie', the cost of

such an audit must be paid from rhe recipilnt's resouf,ces obtajned from other than state entities)'

PART III: OTHERAUDIT REQUIR-EMENTS'
(I\JOTE: Tb* pan woald be usd to rpedfi ary a&litiaml aadit ryqriremen\ lnllt( 

Q 
tbe_Stan awatdingentifl that ay nk!

a natnr d tha| Stute avanling urUfu fttiry 1i.e., the auclit is noi reqilretl b1 Federat ot State laws and * nol in conflict witb

otherFedieral or State aadit iqainneittl." i***t to Settion 215.97(8), Florida Sratatet, State agenciu nal conlt1t or

anangefor auditr of ttatefinancia/ ani$anu tbat an in addition to auclitt conducted in accordance with Section 215.97' Floida

Statutes. In nch )n eueit, tb, State awanlingagenlJ ftn6l q,range forfandiflg thefall cott of ncb additional andit'r')

N/A

PART IV: REPORT SUBMISSION.

L Copics of reporting packages for audits conducted in accordance with 2 CFR 200, Subpart F -^Audrt

R.ioir.*"ni., *rri i"qoirld by Part I of this form shall be submined, when required by 3 CIR

520'0.512, by or on Uenaf of the recipient directly to the Federal Audit Clearinghouse (FAC) as

provided in 2 CFR 5200.36 and $200.512.

The FAC's websire provides a data entry system and required forms for submitting thc single audit

reporting package. Upd"t., to the location of the FAC and data entry system may be found at the

OMB website.

copies of financial reporting packages rgqrurga_.br Part II of this form shall be submitted by or on

behalf of the recipieni directlit to each of the following:
z

a. Commerce at each of the followrng addresses:

Electronic copics (preferred) I

Audit@Commerce.fl.gov

Paper ftrard copy):
Florida Department of Commerce

MSC # 75, Caldwell Burlding

107 East Madison Street

Tallahas see, FL 3239 9 - 4126

of

b. The Auditor General's Ofhce at the following address:

Auditor General
Local Governrnent Audtts/342

Claude Pepper Building, Room
401 111 West Madison Street

Tallahassee, Florida 32399 4 45A

The Auditor General's website (https://flauditor.gov/) provides instructions for filing an

elecuonic copy of a financial reporting package.
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Electronic copies (prefeued)l

r\udit@Commerce. fl . gov

3
Commerce Agteement No': G0106

Copies of reporrs or the management lefter required by Part III of this form shall be submitted by

or on behalf of the recipient glileslh to:

of Paper (hard copy):

Florida Department of Commetce

MSC # 75, Caldwell Building
107 East Madison Stteet
Tallahas see, FI-. 32399 - 41 26

4. Any reports, management letters, or other information required to be submitted Commerce pursuant

to ihi, .gr..*ent siall be submitted timely in accordance with 2.CFR 5200.512, section 215'97, F'S',

and ch-apters 10.550 (ocal governmental entities) and 10.650 (nonptofit and flor-proht

organizatitns), Rulcs of the Auditot General, as applicable'

5. Recipients, when submitting financialreportingpackages to Commerce for audits done in accordancc

with 2 CFR 200, Subpart f- Arrai n.q"ir.--""tr, oiChapters 10.550 (iocal governmental entities)

and 10.650 (oonproFit and for-proFrt organizations), Rulei of the Auditor General, should indicate

the date thai the reportirrg pack"g. was ielivered ro the recipient in coffesPondence accompanying

the reporting Package.

pART V: RECORD RETENTION. The recipient shall retain suffrcient recotds demonsuating its

compliance with the terms of this Agreement for a piriod of five (5) years from the date the audit report is

i.ro"ld, or five (5) state fiscal years afier all reportrng tequLements are.sadsfied and final payments have been

..ceirr.d, whichever period is' longer, and shall 
"U"i" 

Ct*t""rce, or its designee,_CFO,- or Auditor General

access to such recotd-s opor, r.qrr"rt without cost. The reciPient shall ensure that audit working papers are made

available to Commerce, or it, i.srg.ree, CFO, or Audito;General upon request f9r a p;r1od 9f five (5) years

fiom the date the audit report i. irJrr.d, unless extended in writing by Commerce. In addition, if any litigation,

claim, negotiation, audit, i, oth", action involving the records hl. b:.en started prior to the. expiration of the

"oroo[irigp.riod 
as identified above, the records ih"il be retained until completion of the- action and resolution

of all issues which arise from ir, or unril the end of the controlling period as identjfred above, whichever is

longer.

- Remaindet of Page fntentionally Left Blank -
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Commerce Agteement No': G0106

EXHIBIT 1to Exhibit B

FIJNDING RESOURCES

FEDERAL RESOURCES AWARDED TO THE GRANTEE, AS REFERRED TO IN THIS

EXHIBIT lTO EXHIBIT B AS SUBRECIPIENT, PURSUANIT TO THIS AGREEMENT

CONSIST OF THE FOLLOWING:

Fedetal U.S. Treasury

of Fedetal Domestic Assistance Title Cotonavirus State and Local Fiscal Relief Fund

Catalog of Fedetal Domestic Assistance
Number 21.027

Awatd Amount

COMPLIANCE REQUIREMENTS APPLICABLE TO THE FEDERAL RESOURCES

AWARDED PURSUANT TO THIS AGREEMENT ARE AS FOLLOWS:

1. The Subrecipient shall perform the obligations as set forth in this Agreemenq including any

aftachments or exhibits thereto.
Z. The Subrecipient shall comply with Section 603 of the American Rescue Plan Act (lvlarch 71,2021),

tegularions ,dopted by Treaiury pursuant to section 603(f) of the Act, and guidance issued by Treaswy

regarding these funds.
3. Commerce will provide funds to the Subrecipient by issuing one or mof,e Notice of Subgrant Award /

Funds Availabiiiry ("Nn l') through Commetceis Subrecipient Enterprise Resource Application

(.SERA'). Ba"n Ni.ewillinclude-specific terms, conditions, assutances, resftictions, or other

instructions applicable to the funds ptovided by the NFA' The Subtecipient shall be govemed

by all applicuLi. h*", tules, and regulations, including, but not necessatily limited to' those

identified in Award Terms & Conditions and Othet Instructions of tle Subtecipient's NFA
The Subtecipient shall comply with all terms contained within an NFA as a condition

precedent to-the teceipt of funis and as an ongoing condition to the use and expenditute of

the funds.

STATE \ESOURCES AWAITDED TO -THE SUBRECIPIENT PUISIIN\IT TO THIS

^"O"t"*t "O*tttt 
ot tt" tO"[P*^tt

MATCHING RESOURCES FOR FEDERAL PRQGRAMS:
Federal Program: N,/A

SUBJECT TO SECTION 215.97. FLORIDA STATUTES:

State Proiect:

State Awarding Agency
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of State Financial Assistance Title

Financial Assistance Numbetof State

$0.00Awatd Amount
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Commetce No.: G0105

PURSUANTTOTHIS AGREEME}..IT AR"E AS FOLLQFS:

NOTE: Title 45 C.F.R.75.352 and section 215.g7(5),Flotrda Statutes, require that the information about

Federal programs and State Projects included in Attachrncnt 1 be provided to the Subtecipient.

- Remaindet ofPage fntentionally Left Blank-
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Commetce Agreement No.: G0106

Exhibit C

AUDIT COMPLIANCE CERTIFICATION

Grantee Name:

2.

FEIN Grantee's Fiscai Year:

Contact Person Name and Phone Number:
Contact Person Email Address: -, .

Did Grantee expend state flnancial assistance, dunng its fi.scal year, that it received under any agteement (e'g',

agreement, grant, memorandum of agreement, -etor^.rd.rm of understanding, economic incentive award

"i*..*.rr,, 
Jtc.) beveeo Grantee 

"nd-th. 
DeparUnent of Commerce (Commerce)? Yes 

- 

No

If the above answer is yes, also answet the following before proceeding to item2:

Did Grantee expend $750,000 or more of state Furancial assistance (from Commetce and all other soutces of

state financial assistance combined) during its flscal year? _- Yes 

- 

No

If yes, Gtantee cerrifies that it will timely comply with all applicable state single or Ptoiect-specific
aodit .eqnirements of section 27il.g7rFlorida Siatutes, and thi applicable des of the Depatment of

Financial Services and the Auditor Genetal.

Did Grantee expend federal awards, during its fiscal yeat that itteceived under any agreement_(e.g', agreement,

grant, memor^odo- of agreement, *.mor"u.rdrr* of understandjrrg, economic incentive award agreement, etc')

b.t*...r Grantee and Commerce? Yes 

- 

No

If the above answer is yes, also answer the following before proceeding to execution of dris certification:

Did Grantee expend $750,000 or more in federal awards (ftom Commerce and all other sources of federal

awards combined) during its frscal year? 

- 

Yes 
-- 

No

If yes, Grantee certifies that it will timely comply with all applicable single ot ptogtam-specific audit

tequitements of 2 CFR Patt200, Subpart F, as tevised'

By signing below, I certi$, on behalf of Grantee' that the above tepresentations fot items 7 and 2 ate

ttue and coriect.

Signan:re of Authorized Representadve Date

Printed Name of Authorized Representative Title of Authorized Representative
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EXHIBIT D

INTENTIONALLY LEFT BI-ANK
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EXHIBIT E

NOTICE OF COMPLETION AND ENGINEER'S CERTIFICATION OF COMPLIANCE

NgTICE OF COMPI.ETION

FLORIDAJOB GRO'JrTH GRANT FUND AGREEMENT
Between

THE FLOzuDA DEPARTMENT OF COMMERCE
and

PROJECT DESCRIPTION:

Commerce Agreement
No.

ENGINEER'S CERTIFIEATION OF COMPI..IANCE

In accordance with the Terms and Condirions of the Florida Job Gtowth Grant Fund Agteement, the

,rnau.rign.a Enginecr ofRecord certifies that all work rvhich originally reSuiref certificatioa.by a Professional

Engine;r has bJen "o*pl*a 
in compliance with the Proicct .inlrtu.tion plans and specificarions' [f any

deviations have been .rrid. fro- the approved plans, n lisi of all deviations, elong with an esplanation that

iustifies the reason ,o ,.".p, each d.rri"titrr, -illie anached to this Certificatron. Also, wrth submittal of this

cerlification, Grantee shalhrrnish Comrnerce a set of "as-built" plans certifred by the Engineer of Record/CEI'

In accordance with the Terms and Conditions of the Florida Job Growth Grant Fund Agreement, the

undersigned providcs notification that the work authorized by this Agreement is complete as of
.20

By,
Name:
Tide: - -

By, PF,

SEAI,: Name:

Date:
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The Grantee agrees to, and, by signing this Agreement, certifies that, it shall comply with all applicabie Federal,

State, and loci hw., ,.gol^tiorrr,"uoipoli.i.J gorrerning the funds provided under this Agreement, including,

but not lrruted to the following:

L. Secrion603oftheAmericanRescuePlanAct(Ivlarch11,2}z|),regulationsadoptedbyTreasurypursuant
to secrion 603(f) of the Act, and guidance issued by Treasury regarding the foregoing. 

.

2. The Grantee ,lro "gr.., 
to corrrjpty with atl othei applicable federal starutes' rcgulations, and executive

orders, and The GrLt.. shall provide for such compliance by other parties in any agreements it enters

with other parties relating to this award.

3. Federal ,.g;,,rl"rio.r, applicable to this award include, without limitatlon, thc following:

z. Unifoim Administr"tive Requirements, Cost Principies, and Audit Requirements for.Federal Awards,

2 C.F.R. Patt2}},other thao such provisions as Treasury may determine are inapplicable to this Award

and subject to such excepLions ^, ^^y 
be otherwise prowided by Treasury._subpan F - Audit

Requirements of the Unifoim Gurdance, implementing the Strqle Audit r\ct, shall apply to this award'

b. Universal Identifier and System for Award Management (SAIv[), 2 C.F.R' Part 25, pufsuant to which

the award rerm set forth in Appendix A to 2 C.F.R. Part25 is hereby incorporated by reference.

c. Reporting Subaward and E*ecutive Compensation Information_, 2 C.F.R' Part 170, Pursuant to which

the award re11;l set foth in Appendix A to 2 C.F.R. Part 170 is heteby incorporated by reference'

d. OMB Guidelines to Agencie, og Gor.t*cnturide Debarment and Suspension (l'lonprocurement), 2

C.F.R. part 180, incluiing the requirement to include a term or condition in all lower tier covered

transactions (contracts 
"rrd 

,ubcoot acts described in 2 C.F.R. Part 180, subpart B) rhat the award is

subject to 2 C.F.R. Part 180 and Treasury's implementing regulation at 31 C'F.R. Part 19'

e. Recipient Integriry and Performan.. Maiters, pursuant to yhich the a',vard tefln set forth in 2 C'F'R'

part 200, Appindix XII ro Part 200 is hereby incorporated by reference.

f. Requircments for Drug-Free l?orkplace, 31 C'F'R' Part 20'

g. New Restrictions on Lobbying, 31 C.F.R' Pxt21"
h. Uniform Relocation A.ristanc,-e and Rcal Property Acquisitions Act of 1970 (42 U'S.C' SS 4601-4655)

and implementing regulations'
i. Generally applicable federal environmental laws and regulations'

3. Starutes urrd."gJ^tiorrs prohibiring djscrimination applicable to this award include, without limitauon, the

following:

^. Tide VI of the Civil Rights Act of 7964 (42 U.S.C. SS 2000d et seq.) and Treasury's. implementhg

regrlarions at 31 C.F.R. i an 22, which pr"ttiUit discrimination on the basis of race, color, or national

origin ,r.rd.r programs or activities receiving federal flnancial assistance;

b. Uoiform Administrarive Requirements, CoJt Principles, and Audit Requirements for Federal Awards,

2 C.F.R. Parr200;
c. The Fair Housing Act, Title 11III of the Civil Rights Act of 1968 (42 U.S.C. SS 3601 et seq.)'rvhith

prohibits dis.rimlatio.r h housing on the basis of race, color, religion, national origin, sex, famihal

statLls, or drsabiJity;

d. Section 504 of rhe Rehabilitation Act of. 1973, as amended (29 U.S'C. $ 794), which prohibits

discrimination on the basis of disability under any program or activity receiving federal financial

assistance;

e. The Age Discrimination Act of 1.975, x amended (42 u.s.c. ss 6101 et seq), and Treasury's

irnplem"enting regulations ar 31 C.F.R. Pal:t 23, which prohibir discrimuration on the basis of age in

Programs or activities receiving [ederal financial assistance; and

f. Tit]e II of the Americans wittrbisaUilities ,\ct of 1990, as amended (42 U.S.C. $S 12101 et seq), which

prohibits discrirnination on the basis of disability under ptogtams, aclivities, and sewices provided or

made available by state and local governments or instrumentalities or agencies thereto._ 
_

4. Hatch Act. Grantee "gr.., 
to comply, 

"s 
applicablc, with requirements of dre Hatch Act (5 U'S'C' SS 1501-

1508 and 1324-7328).

Commerce Agteement No': G0106

Exhibit F

STATE AND FEDERAL STATUTES, REGUI-ATIONS, AND POLICIES
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5. False Statements. Grantee understands that making false statements or claims in connection with this award

is a vioLation of federal law and may result in criminal, civil, or administrative sanctions, including fines,

imprisonmeng civil damages and pinalries, debarment from participatrng in fcderal awards or contracts'

ar'd/ or any other remedy available by law.

6. publications. Any publications produced with funds from this award must drsplay the following language:

"This project 1s tei"g1 [was] supported, in rvhole or in part, by federal avratd number [enter Proiect FAINI

a*ard.d io [rr"*e of Recipient] 6y the U.S. Department of the Treas'ry."

7. Disclaimer.

^. The acceptance of this award by the Grantee does not in any way establish ar 
^geflcy 

reiationship

between the United States and Grantee.

8. Protections for \Vhisdeblowets.

^. In accordance with 41 U.S.C. S 4712, Gnrltee may not discharge, demote, ot othetwise discriminate

zgainst an employee in reprisifor disclosing to any of the list ofpersons or entities provided below,

iiformation that'the .*pioy.. reasonably belienes is evidence of gross mismanagement.of a federal

contract or grant, , grorr--urt" of federal funds, an abuse of authority relating to a federal conftact or

gang a subiantial ald specific danger to public heahh or safety, ot a violation of law, rule, or regula 'cn
Iehted to a federal contract (includtg the competition for or negotiation of a contract) or grant' This

includes a management offrciat o, otl., employee of the Grantee, contractot, or subcontractor who

has the responsibility to investigate, discover, or address misconduct'

b. Graotee shall infotm its emplolees in writing of the rights and remedies provided under this section,

in the predominant native language of the workforce'
g. Increasing'Seat Belt Use in the Uoit.d States. Pursuant to Executive Order 73043,62 FR 19217 (rl,pr' 18'

1997), Giantee should encourage its contractors to adopt and enforce on-the iob seat belt policies and

progi"*. for their employees wle.r operating company-owned, rented or personally ownedwehides'

10. ited"ucingTextMessag,.ing\)fhileDriving.Pur-suanttoExecutiveOrder13513,74FF.51225(Oct'6'2009),
Grantee should .rr.oritr{" its employeel, subrecipients, and conttactors to adopt and enforce policies that

ban text mcssaging whie ddvit g and Grantee should establish workplace safety policies to decrease

accidents caused by distracted drivers'

- Remaindet of Pagc fntentionally Lcft Blznk -
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