CITY COUNCIL AGENDA STATEMENT

Meeting Date: January 14, 2025

To: Honorable Mayor and City Council

From: George Garrett, City Manager

Agenda Item: Resolution 2025-03, Ratifying A Modification To Resolution 2024-07 And

Ratifying A Letter Agreement Between The City Of Marathon And Floridian Holdings, LLC; Said
Actions Intended To Document The Financial Responsibilities For Funding The Project Under
Department of Commerce Grant Job Growth Grant Agreement G0106; And Providing For An Effective
Date.

BACKGROUND

The City of Marathon accepted a Job Growth Grant from the Department of Commerce (DOC) documented in
Resolution 2023-26. The amount of the grant is $1,300,000 intended to provide funding for sewer utility upgrades for
an approved project undertaken by Floridian Holdings, LLC. The City further approved Resolution 2024-07 for a
Project Specific Agreement between the City and Keystar Inc. to complete the project.

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

The Letter Agreement between the City of Marathon and Floridian Holdings, LLC commits the financial resources of
that group to fund the difference. The modification to Resolution 2024-07 simply indicates that Keystar Inc. not
responsible for funding any part of the difference. Based on these two documents the City of Marathon incurs no
financial responsibility.

The City Manager made the aforementioned modification to Resolution 2024-07 and signed the Letter agreement in
consultation with the City Attorney. The need was immediate because the Department of Commerce did not approve
arequested modification to the date under the Job Growth Grant that the project must receive a Notice to Proceed (NOP)
from that agency. Regardless, there is plenty of time under the grant to complete the project. It literally got down to
the last days to have a Notice To Proceed issued while staff, Floridian Holdings, LLC, and Keystar Inc worked out the
details concerning financial responsibility. With everything resolved and submitted on December 28, 2024, DOC issued
the NOP on December 30, 2024.

CONSISTENCY CHECKLIST: Yes No

1. Comprehensive Plan X

2. Other — 2010 Sewer Mandate X
FISCAL NOTE:

None



APPROVED BY FINANCE DIRECTOR:
NA

RECOMMENDATION:
Approval




Sponsored by: Garrett

CITY OF MARATHON, FLORIDA
RESOLUTION 2025-03

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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

Section 4. This resolution shall be effective upon adoption.

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

THE CITY OF MARATHON, FLORIDA

Lynn Landry, Mayor
AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST:

Diane Clavier, City Clerk
(City Seal)

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

Steve Williams, City Attorney



EXHIBIT “A”



EXHIBIT “B”



Sponsored by: Garrett

CITY OF MARATHON, FLORIDA
RESOLUTION 2024-07

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, APPROVING A PROJECT SPECIFIC
AGREEMENT WITH KEYSTAR INC., A CONTINUING SERVICES
CONTRACTOR FOR CONSTRUCTION MANAGER AT RISK, FOR WORK
FUNDED THROUGH THE FLORIDA JOB GROWTH INFRASTRUCTURE
GRANT AGREEMENT (2023-23); AUTHORIZING THE CITY MANAGER
TO SIGN THE AGREEMENT; AND PROVIDING FOR AN EFFECTIVE
DATE.

WHEREAS, the City of Marathon (the “City”") issued a Request for Qualifications for
Construction Manger at Risk (General Contractor) for the development of several upcoming projects
(the “Projects™); and

WHEREAS, the City executed a continuous service contract with Keystar Inc. under
Resolution 2023-74; and

WHEREAS, staff recommends that the Council approve the project specific agreement with
Keystar Inc. for the Florida Job Growth Infrastructure Grant project (Resolution 2023-26).

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

Section 1. The foregoing recitals are true and correct and are incorporated herein by this
reference.

Section 2. The City is hereby authorized to enter into a project specific agreement with
Keystar Inc. for a construction manager at risk for the project. Such project specific agreement shall
be substantially in the form of the Agreement attached hereto as Exhibit “A”, together with such
non-material changes as may be acceptable to the City Manager and approved as to form and legality
by the City Attorney.

Section 3. The City Manager is authorized to sign the agreement.

Section 4. This resolution shall take effect immediately upon its adoption.



PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, THIS 9" DAY OF JANUARY 2024.

THE CITY OF MARATHON, FLORIDA

Sk

Ro h_wy&’ till, Mayor

AYES: Gonzalez, Matlock, Smith, Landry, Still
NOES: None
ABSENT: None
ABSTAIN: None

ATEEST:
»r -

 Duanw Mowe.

Diane Clavier. City Clerk

(City Seal)

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

ol

Steve Williams, City Attorney




PROJECT SPECIFIC AGREEMENT
Between
THE CITY OF MARATHON, FLORIDA
And
Keystar Ine
For
Florida Jobh Growth Infrastructure

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

SECTION 1. SCOPE OF SERVICES

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

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

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

SECTION 2. DELIVERABLES

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

SECTION 3. TERM/TIME OF PERFORMANCE/DAMAGE

3.1 Term. This Project Agreement shall commence on the date this instrument is
fully executed by all parties and shall continue in full force and effect three years, unless
otherwise terminated pursuant to Section 4 or other applicable provisions of this Project
Agreement. The City Manager, in his sole discretion, may extend the term of this Agreement
through written notification to the CONSULTANT. Such extension shall not exceed 180 days.
No further extensions of this Agreement shall be effective unless authorized by the CITY
Council.
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3.2 Commencement. The CONSULTANT’S services under this Project Agreement
and the time frames applicable to this Project Agreement shall commence upon the date provided
in a written Notification of Commencement (“Commencement Date”) provided to the
CONSULTANT from the CITY. The CONSULTANT shall not incur any expenses or
obligations for payment to third parties prior to the issuance of the Notification of
Commencement. CONSULTANT must receive written notice from the City Manager prior to
the beginning the performance of services.

33 Contract_Time. Upon receipt of the Notification of Commencement, the
CONSULTANT shall commence services to the CITY on the Commencement Date, and shall
continuously perform services to the CITY, without interruption, in accordance with the time
frames set forth in the “Project Schedule,” a copy of which is attached and incorporated into this
Agreement as Exhibit “1”. The number of calendar days from the Commencement Date, through
the date set forth in the Project Schedule for completion of the Project or the date of actual
completion of the Project, whichever shall last occur, shall constitute the Contract Time.

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

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

3.5 All limitations of time set forth in this Agreement are of the essence.

SECTION 4.  AMOUNT, BASIS AND METHOD OF COMPENSATION

4.1 Compensation. CITY agrees to pay CONSULTANT as compensation for
performance of all services described in Exhibit “1” $2,200,000. plus reimbursable expenses not
to exceed $0. Should unforeseen costs and expenses be identified by CONSULTANT or the

ity during the completion of the Project, then (i) such additional costs and expenses shall be

negotiated between the CONSULTANT and the CITY, (ii) CONSULTANT and the CITY will
agree to the essential need to incur additional costs and expenses, (iii) the CITY will determine
that funding is available for the payment of the agreed additional costs and expenses, and (iv) the
CONSULTANT and the CITY shall agree whether or not to initiate such additional work on the
Project. If the CONSULTANT and the CITY agree on additional approved expenses, then the

prior to initiation of the additional work. CONSULTANT shall not be required to incur any
identified, unforeseen costs and expenses until such time as such a change order is executed.
Total not to exceed amount for this Work Authorization is $2,200,000.f AND, "CITY
AGREES TO PAY CONSULTANT COMPENSATION AT CONSULTANT'S
HOURLY RATES, UP TO A MAXIMUM AMOUNT NOT TO EXCEED N/A. FOR
A MAXIMUM CONRACT AMOUNT OF N/A



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

SECTION 5. BILLING AND PAYMENTS TO THE CONSULTANT

5.1 Invoices

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

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

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

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

5.5 Final Payment. Submission of the CONSULTANT’S invoice for final payment
and reimbursement shall constitute the CONSULTANT’S representation to the CITY that, upon

Page 3 of I3



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

SECTION 6. TERMINATION/SUSPENSION

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

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

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

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

SECION 7. COMPLIANCE WITH LAW

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

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

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

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

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

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

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

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

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

7.10 REPORTING:

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

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

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

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

SECTION 8 INCORPORATION OF TERMS AND CONDTIONS OF CONTINUING
SERVICE AGREEMENT

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

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

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

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

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

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

SECTION 10  Project Records

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

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

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

10.4 The Consultant shall not be liable for use by the City of said plans, documents,
studies or other data for any purpose other than stated in the applicable Project Specific
Agreement.
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10.5

All tracings, documents, data, deliverables, records, plans, specifications,
maps, surveys, field survey notes, and/or reports prepared or obtained under this
Agreement shall be considered works made for hire and shall become the property of
City, and reproducible copies shall be made available upon request to the City.

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

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

SECTION 11

Ownership and Access to Public Records.

11.1

11.2

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

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

1.

2.

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

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

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

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

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

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

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

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

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

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

SECTION 12 E-VERIFY

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

Page 10 of 13



PAYMENT UNDER THIS PROJECT SPECIFIC AGREEMENT SHALL ONLY BE
MADE FROM APPROPRIATIONS BUDGETED ON AN ANNUAL BASIS.

IN WITNESS WHEREOF, the parties have executed this instrument on

this day of , 2024,
CITY:
By: By: \ C
Its: ;O%m%guggﬂswom'm Its: l@k& l W
ATTEST: .

Manw_ Clowrge

Diane Clavier, City Clerk

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

=R%

City Attorney

This agreement shall be executed on behalf of Consultant by its President or a Vice President. If
executed by a person other than Consultant's President or a Vice President, then attach evidence
of that person's actual authority to bind Consultant to this agreement.
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EXHIBIT “1”
PROJECT DESCRIPTION

Commetce Agreement No.: G0106
Exhibit A
SCOPE OF WORK

1. PROJECT DESCRIPTION: Scction 288.101, Florida Statutes (“T°.5.”), established the Florida Job
Growth Grant Fund (the “Program”) to promote cconomic apportunity by improving public infrastructure
and enhancing workforce training. [Funds provided pursuant to this Agreement must be used to support State
or local public infrastnicture projects:that promote economic recovery in specific regions of the state, economic
diversiflicauon, or economic enhancement in a targeted industry.

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

CITY OF MARATHON, FLORIDA
RESOLUTION 2023-26

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

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

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

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

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

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

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

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

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

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

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



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

THE CITY OF MARATHON, FLORIDA

I

Luis Gonzalez, N\a@

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

ABSENT: Matlock

ABSTAIN: None

ATTEST: .
Dloaw Moue e

Diane Clavier, City GPlerk

(City Seal)

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

=) )

Steve Williams, City Attorney
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Commerce Agreement No.: G0106

FLORIDA JOB GROWTH INFRASTRUCTURE GRANT AGREEMENT
STATE OF FLORIDA
DEPARTMENT OF COMMERCE

THIS FLORIDA JOB GROWI'H INFRASTRUCTURE GRANT AGREEMENT (this “Agreement”)
is made and entered into by and between the State of Florida, Department of Commerce (“Commerce”), and
the City of Marathon (“Grantee”). Commerce and Grantee aze sometimes referred to herein individually as
a “Party” and collectively as “the Parties.”

RECITALS

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

WHEREAS, based on Grantee's submitted proposal and auy amendments thereto (collectively, the
“Proposal”), Commerce has determined that the project described in Exhibit A, Scope of Work, attached and
incorporated in this Agreement (the “Project”) is necessary to facilitate the economic development and growth

of the State;

WHEREAS, Commerce has determined that Grantee’s commitments satisfy the requirements
necessary to recomnmend the proposed project described in the Proposal to the Governor of the State of Flonda
for an award from the Florida Job Growth Grant Fund (the “Grant Fund”) pursuant to section 288.101, F.8.;

WHEREAS. Commetce is avthonized to enter into this Agreement pursuant 10 section 288.101,
ES. Grantee has authorized its officers to execute this Agreement on Granwee's behall by Resolution o,
alternatively, by other Commerce-approved form of official authorization, a copy of which is attached as
Exhibit E and made a part of this Agreement;

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

Exhibit A: Scope of Work
Exhibit B: Audit Requirements
o Exhibit 1to Exhibit B: Funding Resources
¢ Exhibit C: Audit Compliance Certfication
s Exhibit D: Grantee’s Resolution
« Exhibit E: Notice of Completion and Engineer’s Cettification of Compliance
¢ Exhibit F: State and Federal Statutes, Regulations, and Policies;

WHEREAS, this Agreement and its Exhibits arc hereinaftes collectively referred to as the “Agreement”,
and if any inconsistencies or conflict benween the language of this Agreement and its Exhibits arise, then the
language of the Exhibits shall contzol, 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 considerarion, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound hereby, agree as follows:

AGREEMENT
1 TERM. This Agreement is effective as of the date on which Commerce execures this Agreemeat (

“Effective Date”) and shall conunue until the earlier to oceur of (a) December 31, 2036 (" Lixpiraton Diute”)
unless an extension of the time perivd is requested by Grantee and granted in wrinag by Commerce prior to
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Commerce Agreement No.: GO106

the expiration of this Agreement or (b) the date on which this Agreement is terminated pursuant to Section 27.
Notwithstanding the foregoing, the provisions of Secuons 2, 7-11, 15, 16, 19, 26-31, 37, and Sections 5and 11
of Exhibit A, Scope of Work shall survive the termunation or expiration of this Agrecement; proviged, however,
that the record-keeping and audit-related obligations sct forth in Section 11 shall teaminate in accordance with
the requirements of Secuon 11 Expiration of this Agreement will be considered teemination of the Project.
Notwithstanding the foregoing, in the event that Grantee fully satisfies 1s abligations set forth in Pixhibit A,
Scope of Work, as determined by Commerce in its reasonable discretion, prior to the date set forth in the
preceding sentence, then the “Expitation Date” shall be the date of such detenmination.

2. PERFORMANCE REQUIREMENTS: Grantee shall perform the services specified herein in
accordance with the terms and conditions of this Agreement and all attachments and exhibits attached bercto
and incorporated herein.

3. TYPE OF AGREEMENT: This Agreement is 2 cost reimbursement agreement,

4. RELEASE OF PUNDS: Commerce shall pay Grantee vp to One Million Theee Hundred
Thousand Dollats and Zero Cents ($1,300,000.00) in consideration for Grantee's pcrformnncu and services
pugsuant to this Agreement. In accordance with section 287.0582, F.S., the State of Florida and Commeree’s
performance and obligaton to pay under this Agreement is contingent upon an annual appropriation by the
Legislature. (Commerce has final authority as to both the availability of funds and what constitutes an “aunugl
appropriation” of funds. The lack of appropriation or availability of funds shall not constitute a default by
Commerce. Grantee shall not use funds provided pursvant (o scction 288.101, F.S, for the exclusive benefit
of any single company, corporation, or business entity. Commerce has final authority as to wlit may constitute
an “exclusive benefit of any single company, corporation, o bustness entity” under this Agreement. Use of
funds provided pursuant to section 288.101, F.S., for the exclusive benefit of any single company, corporation,
or business entity is strictly prohibited, and Commerce may, in 1ts sole discretion, terminate this Agreement and
demand immediate repayment of all funds, plus teasonable interest thereon, il Commerce determines that
Grantee used funds provided pursuant fo this Agreement for the exclusive benchit of any single company,
corporation, or business entity. Grantee is liable for all costs in excess of the amount paid by Commeree.

5. PAYMENTS TO GRANTEE:
a. Grance shall provide Commerce’s Agreement Manager invoices in accordance wath the

requirernents  of  the  Statc of Florida Refecence Guide for  State Expenditures
JIwww. ' -8 ine-nnd-auditing-libraces/s iys -guide.

~Srace- i and with derail sufficieat for a proper pre-audit and post-audit thereof. lavoices
must also comply with the following:

1) Invoices must be legible and must clearly reflect the goods/services that were
provided in accordance with the terms of this Agreement for the invoice period, Payment does not become
due under this Agreement until Commerce accepts and approves the invoiced deliverable(s) and any sequiced
zeport(s).
2) Invoices must contain Grantec’s name, address, federal employex identification
number or other applicable Grantee identification number, this Agreement number, the invoice number, and
the invoice perod. Commerce or the State may tequire any additonal information from Grantee that

Commerce or the State deems necessary (o pracess an invoice in their sole and absolute diseretion.

3) Invoices must be submitted in accordance with the time requirements specified in
Exhibit A, SCOPE OF WORK.
b. At Commetce’s or the State’s option, Grantee may be required o involce clecuronically

pursuant to guidelines of the Department of Munagement Services, Current guidelines require that Grantee
supply electroni¢ invoices in liew of paper based invoices for those transactions processed through the system.
Flectronic invoices shall be submitted ro Commerce’s Agreement Managee through the Ariba Supplier Network
(ASN) in one of the following mechanisms ~ EDI 810, cXML, or web-based invoice entry within the ASN.

c. Payment shall be made in accordance with section 215.422, E.S., governing time limus for
payment of invoices. The SCOPE OF WORK may specify conditions lor retamage. [nvoices returned 10 a
Grantee due to preparation errors will resultina delay of payment. Commerce is responsible for all payments
under this Agrecment.
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d, Section 35.03(1), E.S,, identifies the process appheable 1o the determmation of the rate of
interest payable on judgments and dectees, and pursuant to seetion 21 3.42203)(b}, F.S., this same process apphes
to the determination of the rate of interest applicable 10 late payments to vendors for goods and services
purchased by the State and tor contracts which deo not specify a rate of interest. The applicable ate of mnterest
is published at: muwﬂgmmﬂmﬂzmi_ \ jovernments/Current. hitm.

e. {f authorized and approved, Grantee may be provided an advance gs part of this Agreement.

f. VENDOR OMBUDSMAN: I[n accordance with secton 215.422(5), FS, a Vendor
Ombudsman, within the Department of Financial Services, advocates for vendors who may be experiencing
problems in obtaining timely payment(s) from a state ageacy. ‘'he Veador Ombudsman may be contacted at
(850) 413-5516 or by calling the Chief Financial Officer’s | lotline, (800) 342-2762.

g I Grantee is a county or municipality that is 3 rural community or rucal area of opportunity
as those terms are defined in scction 288.0656(2), 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 the extent that federal or state law, nle, or other regulation allows such payments.
Upon meeting cither of the criteria sct forth below, the Grantee may elect in writing to exeraise this provision.

1. A county or municipality that is 2 rural community or tueal area of oppertunity as those terms are
defined in secton 288.0656(2), F.S., that demonstrates financial hardship; ot

2. A couanty or municipality that is a rural community or rural area of opportunity s those terms are
defined in section 288.0656(2), F-S., and which is located in a fiscally constrained county, as defined in

section 218.67(1).

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

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

a. Grantee shall submit bills for fees or other compensation for services or expenses in detail
sufficicnt for a ptoper pre-audit and post-audit thereol.

b. I'ravel expenses ace not authorized uneler this Agreement

c. Commerce shall have the right to unilaterally cancel tlus Agreement for Grantee's refusal to

allow public access to all documents, papers, letters or other matenuls made or received by Grantee in
conjunction with this Agreement, unless the records are exempt from s, 24(a) of Article I of the State
Constitution and 5. 119.07(1), B.S.

d. Grantee shall perform all tasks contained in Exhibit A, SCOPE OF WORK, attached heseto
and incorporated herein.
e Commerce shall not pay Grantee until Commerce: (1) deterinines satis factory completion of

each Deliverable described in the SCOPE OF WORK in accordance with the “Minimum Level of Service”

and (2) gives Grantec written notice of same.
f. Grantee shall comply with all criteria stated in Exhibit A, SCOPE OF WORK, and final date

by which such criteria must be met for completion of this Agreement.
This Agreement may rot be renewed.

h. If Grantee fails to perform in accordance with ¢his Agreement, Commerce shall apply the
financial consequences specified in Exhibit A, SCOPE OF WORK, of this Agreement.
i Unless otherwise agreed upon in a separate writing, Grantee shall own all intellecrual property

vights preexisting the starting dace of this Agreement, and the State of Florida through Commerce shall own all
intellectual property nghts Graniee or Grautee's agent or contractor created of otherwise developed 10
performance of this Agreement after the starting date of this Agreement; provided, further, that proceeds
derived from the sale, licensing, markeung, or other authorization related to any such state-owned rellectual
property right shall be handled in the maaner specified by applicable state statute.

7. REPRESENTATIONS AND WARRANTIES. Grantee hereby makes the following
representations and warantics to Commerce, each of which shall be deemed to be a sepanie n:p:cscnmt.ion
and warranty, all of which have been made for the purpose of mducing Conunerce to enter nto this Agreement,
and in reliance on which Commerce has entered into this Agreement, as of the Fffeciive Date, the dates on
which Grantee submits each request for retmbursement under thus Agreement, and the dates on which Grantee
teceives any reimbursement:
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a. Grantee has all necessary power and authorty to execute and deliver thus Agreenent and o
consummate the transactions contemplated hereby. The esecunon and delivery of this Agreement and the
consurnmation of the transactions contemplated hereby have been duly authotized by all necessary actions on
the pact of Grantee. After Grantee’s exceution and delwery and upon Commerce’s execution and delvery ul
this Agreement, this Agreement constitutes the legal, valid, and binding obligauon of Geantee, enforceabie
aganst Grantee in accordance with its terms (subjeet to applicable bankrupiey, msolvency, moriionum,
reorganization, or simiae laws affecting the rights of ereditors generally and the avatlability of equitable
remedies).
b. Greanted’s execution and delivery of this Agreement and Grantee’s performance of the
transactions contemplated hereby do not: (i) conflict with o result i a breach of any provision of Grantee’s
charter or similar constitutive document, (ii) result in violation or breach of or constitute a default (or an eveat
which, with or without notice or lapse of time or both, would constitute a default) under, or result in the
termnnation, modification, cancellation or acceleraton uader the terms, conditions, or provisions of any of
Grantec’s indentures, material agreements or other matertal mstrumnents; o (iii) violare any apphicable law or
regulation.  Grantee has not been convicted of a “public entty cnime” (s such rerm 1s defined 11 secuon
287.133, F.S.) nor has Grantee been placed on the “diseriminatory vendor bist” (as such teem 15 defined n
section 287.134, I7.S.). None of Grantec’s elecied or appointed officers, agents, employees, or other persons
acting on its behalf has taken any act in furtherance of an offer, payment, pronuse o pay, authorization, or
ratification of the payment, dirccdy or indirectly, of any gift, money vr anythuy of value to a government
official or to obtain ar retain business [rom any person ot entity in violaton of applicable v,

c. No event, change or condition his occurred that has had, or would reasonably be expected 10
have, a material adverse effect on the financial condition of Gratttee or (he Project, in each case, since the date
of the Proposal. No litigation, investigation, claim, criminal prosecution, civil invesipative demand, imposition
of criminal or civil fines and penaltics, or any other procecding of or hefote any arbitrator ot governmental
authority is pending ot, to the knowledge ot Grantee, threatened by or aganst Grantee or apainst any of 1ts
propestics or assets, which, individually or in the aggregate, could reasonably be expected to resultin a maenal
and adverse cffect on the fnancial condition of Grantee, the Project, ot Grntee's abiliy to perform s
obligadons under this Agreement. No state or federal caninal investigation, caminal prosecution, civil
invesdgative demand, imposition of criminal or civil fines and penalties, or any other proceeding ol the OVfice
of the Artorney General of the Stale of Florida, any State Atomey m the State of Florida, the Unired States
Depacunent of Jusuce, or any other prosecutorial ot law enforcement authonity is peading or, to the knowledge
of Grantee, threatened by or against Grantee or any of its clecwed officials.

d. Commerce shall be deemed to have relied upon the express representations ancd warranties set
focth hercin notwithstanding any knowledge on the part of Commerce of any untruth of any such
represcntation or warranty of Grantee expressly set forth i this Agreemeat, tegardless of whether such
knowledge was obtained through Conunerce’s own mvestigation or atherwise, and regardless of whether such
knowledge was obtained before oz after the exceution and delivery of tis Agreement. No information, repott,
financial staternent, exhibit or schedule furmshed by Grantee o Commgcce in connection with the negotiation
of this Agreement (icluding, without limitation, the Propnsal) or delivered pursuant to this Agreement when
taken together, contained or contains any matetial misstatement of fact or omitted or oimits o state any matertal
fact necessary to make the statements contained herein ot thetemn, in the Light of the circumstances under which
they were made, aot misleading,

8. LAWS APPLICABLE TO THIS AGREEMENT:

a. The laws of the State of Florida shall govera the construction, enforcement and interpretation
of this Agreement, repardless af and without reference to whether any applicable conflicts of laws principles
may point 10 the applicauon of the kaws of another junsdiction without limiting the provisions ol the DISPUTE
RISOLUTION Secuon of this Agreement, the exclusive personal junsdiction and venue resalve any and all
disputes berween them including, without linutation, any disputes arising out of or relating ro this Agreement
shall be 1 the state courts ot the State of Floridi in the County of [eon, The Parties expressly conseat to the
exclusive personal surisdiction and venne in any state ourt located in Leon County, Flonda, aned walve any
defunse of forum nen conveniens, lack of personal jurisdiction, o like defense, and fuecher agree that any and
all disputes betwean them shal be solely in the State of Flonda Shoukl any term of this Agreement conflut
with aay applicable Jaw, rule, or regulaton, the applicable Taw, rule, or repulation shall control vver the
provisions of this Agreement. IN ANY LEGAL OR EQUITABLE ACTION BETWEEN THI: PARTIES,
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THF, PARTIES HEREBY EXPRESSLY WAIVE TRIAL BY JURY TO THE FULLEST EXTENT
PERMITTED BY LAW.

b. If applicable, Grantee is in compliance with the rules for e-procurciient 2s directed by rule
60A-1.033, F.AC, and char i will nmivtain  eligibility  for  this - Agreement theough  the
MyFloridaMarketplace.com system.

c. Grantee shall not expend any funds provided under s Agreement for the purpose af
lobbying the Legislature, the judicial branch, or any stae agency  Commeree shall ensure compliance with
sections 11.062 and 216,347, F.8. Grantec shall not, 1 connection with this or any other agreement with the
State, dircetly or indirectly: (1) offer, confer, oragree Lo confer any peetary benetit on anyone as consideration
for any State officer or employee’s decision, opinion, recommendanion, vote, other exercise of discretion, of
violation of a known legal duty; ot (2) offer, give, or agree Lo give o anyoue any gttty for the benelit of, o1
at the direction or request of, any State officer ot employee. For purposes of clause (2), “geatuity” means any
payment ol more than nomunal monetaty value in the form of cash, rravel, entertainment, gifts, muals, lodging,
loans, subscriptions, advanees, deposits of mney, services, employment, or contracts ol any kmd. Upon
request of Comemerce's fuspector General, or other authorzed Suae officnl, Grantee shall provide any type of
wformation the Inspector General deems relevant to Grantee’s integrity or responsibility. Such mformanon
may include, but shall not be limited to, Graatee's business or financial records, documents, o files of any type
or form that refer to or relate to this Agreemnent. Granfee shall retain such records i accordarce with the
record retention requiremcnts of Part V of Exhibit B, AUDIT REQUIREMENTS,

d. Grantee shall reimburse the State for the reasonable costs of investigarion incuzred by the
Inspector General or other authorized Staze vfficial for investigauons of Graniee's compliance with the wens
of this or any other agreerent berween Granree and the State which results in the suspension or debatment of
Grantee, Such costs shall include but shall not be lisired to salunes of mvestigators, including overtine, travel
and lodging expenses, and expert witness and documentary fees. Grantee shall not be responsible for any costs
of invesugations that da not result in Grantee's suspeasion or debarment. Grantee undeestands and will comply
with the requirements of seetion 20.055(5), [L5., inchudng but not necessarily limited to, the duty of Gantee
and any of Grantec’s subconteactors o conpesiwe with the inspector gencral in any mvesugaton, aucht,
inspection, review, or hearing pursuant to section 20.035, F.5

e. Public Entity Crime: Grantee is awarc of and undeestands the provisions of sccion
287.133(2)(a), F S. pursuant 1o which a prrson ot affiliste who has been placud on the convicted vendor list
following, a conviction for a public entiy caume may not subunt a bid, propasal, or reply on an agreement to
provide any goods of services 1 a public entity: nuty not submit a bid, proposal, or reply on an agreement with
a public entity for the constrierion or repair of # public building or public work; inay not subinit bids, proposals,
or replies on leases of real property to # public entity; may not be awarded or perform work as a Granree,
supplier, subcontractor or consultant under an agreement with any public eatty and may oot transact business
with any public eauty in excess of the threshold amount provided w section 287 017, I8, for Catepory Two
($35,000 i 2023) for 4 penod of 36 months from the date of heing placed on the convicred vendor list.
Grantee shall disclose to Commerce il Grantee, or any of Grantee's alfiliates, g defined n section 267 133(1)(u),
F.S, is on the convicted vendor list or on any sumilz list mainained by any other state or the federal
government,

f. Limitations on Advertising of Agreement: Subject w chapter 119, 1.5, Grantee shall not
publicly dissenunate any information concerning this Agreement withour prior wrtien approval from
Commerce, including, but not limited to, mentoning this Agreement in a press release o other promotonal
material, identifying Commerce or the State as a reference, or otherwise linkuyg Grantee's name and either 2
description of this Agreement oz the name of Commerce or the State i any materid published, eithes w print
wr electromcally, to any entty that is not a Party to this Agreement, except poteatial or acrual employees, agents,
representatives, of subcoNIEICIOrs with the professional skills necessary (0 perform the work services this
Agreement requires.

g Disclosure of Sponsorship: As required by section 286.25, I8, if Grantee 15 2
rongoveramental organization that sponsors i program fianced wholly or us part by state funds, ncluding any
funds obtained through this Agreemen, it shall, in publicizing, advertisiog, or describing the sponsorship of
ihe program, state “Spoasored by (Grantee’s namge) and the State of Flotids, Depatment of Commerce.™ ¥
the sponsotship reference is in wnrten materal, the words "Sate of Flonda, Department of Conmmeree” shall
appeae i the same size fetters or fype s the name of the organization.

Mandatory Disclosure Requirements:
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1) Conflict of Interest: This Agreemear 15 subject 1o chapter 112, .8, Grantee shall
disclose the name of any officer, director, employee, or other agent who is also ann employee ol the State.
Grantee shall also disclose the name of any State employee wha owns, directly or indicectdy, more than 2 3
percent interest in Grantec or Grantec's affiliates.

2) Vendors on Scrutinized Companies Lists: Grantee 15 awarc of and understands
the provisions of secuion 287 133(@)(w), FS. As required by section 287.135(5), Grantee certifies that 1t 1s nott
(1) listed on the Scrutinized Companies that Boyeott Isracl List, created pursuant to seetion 215.4723, 5., (2
engaged in 1 boycott of Isriel, (3) listed on the Scruunized Companies with Activities in Sudan List or the
Serutinized Companies with Activities in the Tran Petcoleum Energy Sector List, created pursuant to section
215.473, FS.; (4) enpaged in business operations in Cuba or Syria.

a) Pursuant to section 287.133(5), I.$., Commerce may immediately terminate
this Agreement if Grantec subnuts a false cerufication as to the above, or if Grantee is placed on the Scruunvzed
Companies that Boycort [srael List, engages in a boycott of Israc), is placed on the Scrutinized Companies with
Activities in Sudan List or the Scrutinized Companies with Activities in the Iran Petroleam Energy Sector List,
or has cogaged in business operations in Cuba or Syria,

b) If Commerce determines that Grantce has submitted 2 false certification,
Commerce will provide written notice to Grantee. Unless Grantee demonstrates in writing, within 90 calendar
days of receipt of the notice, that Commeree’s determinarion of false certification was made in error, Comunerce
shall bring a civil action against Grantee. 1f Commerce's deteemination is upheld, a civil penalty equal to the
greater of §2 million or Lwice the amount of this Agreement shall be imposcd on Grantee, and Grantee will be
meligible 1o bid on any Agreemear with any agency ot local governmental eatity for three yeacs after the date
of Commerce’s determination of false certification by Grantee.

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

affiliatcs, as defined by section 287.134(1) (a), .5, appeats on the discriminatory vendor list. An entity or
affiliate placed on the discriminatory vendor list pursuant to secuon 287.134, F.S,, may not: (1) submit a bid,
proposal, ot teply on a contract or agreement to provide any goods or services 0 a public entity; (2) submit 8
bid, proposal, oc reply on a conuact or agreement with a public entity for the constructon or tepair of a public
building or public work; (3) submit bids, proposals, or replies on leases of ceal property 1o a public catity; (1)
be awarded or perform work as a contractor, subcontractor, Graatee, supplier, subgrantee, or consultant under
a contract or agreement with any public enity: or () transact business with any public entity.

4) Abuge, Neglect, and Exploitation Incident Reporting: In compliance with
sections 39.20] and 415.1034, LS., an employee of Grantee who knows or has reasonable cause to suspect that
a child, aped person, or disabled adult is or has been abused, neglected, or exploited shall immediately teport
such knowledge or suspicion to the Florida Abuse Hotline by calling 1-800-96ABUSE, or via the web reporting
option at p T swvice=proprams/abuse-hatling, or via fax at 1-800-914-0004.

5) Information Release:

a) Guantee shall keep and maintain public records required by Cormneree to
pecform Grantee’s responsibilities hereunder. Grantee shall, upon request from Commerce's custodian of
public records, provide Comunerce with 2 copy of the requested records or allow the records to be mspected
or copied within a rensonable fime per the cost structure provided in chapter 119, FS., and in accocdance with
all other requirements of chapter 119, F.S., or s otherwise provided by law. Upon expirauion or termination
of this Agreement, Grantee shall transfer, at no cost, to Commerce all public records in possession ol Grantee
or keep and masntain public records required by Commerce to perforn the service. 1F Grantee keeps and
maintains public records upon completion of this Agreetuent, Grantee shall meet all applicable: requirements
for retaining public tecords. All ceeords stored electronically must be provided to Comimerce, upon request
from the Commerce’s custodian of records, in a format that is comparible with the mformation technolopy
systesns of Commerce.

b) I Commerce does not possess a record requesied through a public records
request, Commerce shall noufy Grantee of the request as soon as practicable, and Grantee must provide the
records to Cominerce or allow the records to be mspected or copicd withina reasonable ume. 17 Grancee does
aot comply with Commerce's tequest for records, Commeree shall enforce the provisions set fosth thus
Agreement. A Grantee who fails to provide public records to Commerce withun 2 reasonable ume may be
subject to penalties under section 119.10, IFS.
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c) Grantee acknowledges that Commerce is subject 1o the provisions of chapter
119, [%.S., relating to public secords and that reports, invoices, and other documents Grantee submits to
Commerce under this Agreement may constitute public records under Florida Starutes. Grantee must cooperate
with Commeice regarding Commerce’s efforts to comply with the requirements of chapter 119, FS.

d) IF Grantee submits records to Commerce that are confidental and exempt
from public disclosure as Lrade scesets ot proprictary con fidential business information, such records should
be clearly matked and denuficd as such by Grantee prior to submittal to Comimerce. Failure to clearly mark
and identify the legal basis for cach exemption from the requirements of chapter 119, ILS, prior 10 submittal
of the record to Commerce may serve as a waver of a claim of exemption. Grantee shall ensure that public
records that ate exempt or confidential and exempt from public records disclosure requirements are not
disclosed cxcept as authorized by law for the duration of this Agrecment teem and following completon of this
Agreement if Geantee does not transfer the records 1o Commerce upon termination of this Agreement.

e) Grantee shall allow public access to all records made or reccived Ly Grantee
in conjunction with this Agreement, unless the records are exempt from s. 24(a) of Article 1 of the State
Constitution and section 119.07(1), F.S.. For records made or received by Graniee in conjunction with this
Agreement, Grantee shall respond to requests to inspect or copy such records in accordance with chapter 119,

E.S.
1o addition to Grantee’s responsibility to dircetly respond to each request it

ceccives for records made or recvived by Grantee in conjuncuion with this Agreemunt and 1o provide the
applicable public records in response to such request, Grantee shall notify Commerce of the receipt and content
of such request by sending ao e-mail to M@Q‘Qmunms.ﬂ.w within one business day from receipt of
such request.
B) Grantee shall notify Commerce verbally within 24 chronological hours and
in weitng within 72 chronological hours if any data in Grantec's possession related to this Agrecment is
subpoenaed or improperly used, copied, or removed (except in the ordinary course of business) by angone
except an authocized wepreseatative of Commerce, Grantee shall cooperaie with Commerce 1 (a fung ull steps
as Commerce deems advisable to prevent misuse, regan pussession, and/or otherwse protedt the State’s nghes
and the data subject’s privacy.

h) IF GRANTEE HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
GRANTEE'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO
THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS by telephone  at 850-245-7140,  via e-mail  at
PRRequest@Commerce.fl.gov, or by mail at Department of Commerce, Public

Records Coordinator, 107 East Madison Street, Caldwell Building, Tallahassee,
Florida 32399-4128.

6) Funding Requirements of section 215.971(1), F.5.:
a) Grantee and its subcontractors may only expend funding under this
Agreemeat for allowable costs resulting from obligations incurred duriog the term of this Agreement. To be
eligible for reimbursement, costs must be in complinnce with laws, wiles, and regulations applicable to
funds, inclu but not limited to, the Reference Guide for State Expenditires

expenditures of Staw
LX) 5 . ~euides

ding,

MWSR-5

1 - - y. L

Or-SLIC- it X

b Grantee shall refund to Commerce any balance of unobligated funds which
has been advanced or paid to Grantec.

c) Graatee shall refund to Commerce all funds paid in excess of the amouat to

which Grantce or its subcontractors are entitled under the terms and conditions of this Agreement.
i) Section 288.101, F.8.: Grantee shall: (2) constnuct or repair the state or local public

infrastructure that is the subject of this Agreement, o5 described in Exhibit A, SCOPE OF WORK, in a manner
that meets and complics with all federal, state, and local laws, rules, and regulations, including but not lirruted
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to, the requirements of section 288.101, F.S.; (b not use funds provided under thuy Agreement for the exclusive
benelit of any single company, corporation, oz busioiess enuty; (o) nse Tunds provided nader this Agroement
10 Promote Conomne recovery speatfic vegions of the stae, economie diversification, ar cconomic
enhancement in a targered industry vt the construcnion or repair of the public inteastuctur, and (dj the public
infrastructure must be: (i) owned by the public, and be for public use or predomimately benefir rhe pr ihlie; and
(i) if the public infrastructuce is leased or sold, it must be leased ot sold at fair market rates or value,

9, FINAL INVOICE: Grantee shall submut the final invoice for payment to Commerce no later than
60 calendar days attee thus Agreement ends or is terminated. If Grantee fails to do so, Commerce, in its sole
and ahsolute discretion, may refuse o honor any requests submutted after this time period and may consider
Grantee to have forfeited any and all rights 1o payment under this Agrecment.

10. RECOUPMENT OF FUNDS:

a Grantee shall refund to Commerce any overpayment of funds due ro uneared or disallowed
funds under this Agreement as follows: (a) if Grantee or an independent auditor discovers an overpayment,
Grantee shall repay to Commerce such overpayment no later than 30 calendar days after discovery ot
notification of each such overpayment; or (b) if Commerce first discovers an overpayment, Commerce shall
notify Grantee in writing, and Grantee shall repay to Commerce cach such overpaymeat no later than 30
calendar days after receiving Commerce’s nutification. Refunds shiould be sent to Commerce’s Agreement
Manager and tnade payable to the “Depactment of Commerce.” Commerce tnay charge interest at the fawiul
rate of interest on the ourstanding balance begmning on the 31st calendar day alter the date of notification or
discovery. Comumerce is the liml authority #s to what may constitute an “overpayment” vader this Agreement.

b. Nouwithstanding any other provisions of this Agreement, including but not linued o the
damages limitations of the LAWS APPLICABLE TO THIS AGREEMENT Section herein, if Grantee 1s non-
compliant with any provision of this Agrecment Ot applicable law, or i Commerce imposes financial
consequences on Grantee pursuant to the teems of this Ageeement, Commerce has the right to recoup all
tesulting cost, monetary loss and/or funds owed to Commerce or the State of Florida, from montes owed ©
Grantee under this Agrecment or any other Agreement hetween Grantee and any State entity. If the discovery
of such noncompliance or impositon of financial consequences and resulting cost, loss, and/or debt to
Commerce or the State of Flonda anses when no monies are owed 1o Grantee uader this Agreement ot any
other Agreement between Graatee and any State entity, Grantee shall pay Commerce i full such cost, loss,
and/or funds owed to Commesce or the State ot Floridu with non-State funds within 30 calendar days of the
date of notice of the amount owed, unless CommetCe agrees, in writing, to an altexnanve timelrame. Conunerce,
in Commerce’s sole and absolute discretion, shall determine the resulung cost, loss and/or funds owed to
Commetce or the State of Florida under this Agreement.

11. AUDITS AND RECORDS:

@ Representatives of Commerce, the Chief Financial Officer of the State of Florida, the Auditor
General of the State of Florida, the Florida Office of Program Policy Analysis and Government Accountability
or representatives of the federl governmient and their duly authorized represencatives shall have aecess 1o any
of Grantee's books, documents, papers, and records, including clectronic storage miedin, as they may relate 1o
this Agreement, for the purposes of conducting audlits or examinations or making eXcerpls Or HANSCHPUODS.

b. Grantee shall maintain books, revords, and documeats in accordance with generally accepted
accounting procedures and practices which sufficiently and properly reflect all expenditures of funds Corunerce
provided under this Agreerent.

c. Grantee shall comply with all applicable requirements of s, 215.97, FS., and Exhibit B,
AUDIT REQUIREMENTS; and, if an audit is required thercunder, Grantee shall disclose all rclated party
transactions to the auditor,

d. Grantee shall retain all Grantec's tecords, fizancial records, supporting documents, statisucal
records, and any other documents {incluading electronic sforage media) pertinent 10 Uiy Apreement in
accovdance with the record reteation requirerments of Part V of Iixhibit B, AUDI'T REQUIREM ENTS Upon
Commerce’s request, Grantee shall cooperate wich Commerce to facilitate the duplication and transfer of such
records or documents.

€. Grantee shall include the aforementioned audit and record keeping requirements in all

approved subrecipient subcontracts and assignments
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L. Within 60 calendar days of the close of Grantee’s fiscal year, on a yearly basis, Granree shall
electronically submit a completed AUDLT COMPLIANCE CERTIFICATION (a version of this certification
is atached hereto as Exhibit C) 0 audu@Commerce.flgov. Grantee’s timely submottal of vne completed
AUDIT COMPLIANGE CERTIFICATION for each applicable fiscal year will (wfil this requirement widin
all agreements (€.g,, conlracts, grants, memorandums of understanding, memeorandums of agrecment, economic
incentive award agreements, ete)) between Commerce and Grantee.

2 Grantee shall (i) maintain all funds Granree reccived pursuant to this Agreement in bank
accounts scparate from its other operating or other special purposes accounts, ot (i) expressly designate in
Grantee's business records and accounting system, maintained in good faith and m the vegular course af
business, that such funds originated from this Agreement. Grantee shall not commingle the funds provided
under this Agreemeat with any other funds, projects, or progtams. Commetce may, in its sole and absolute
discretion, disallow costs that result from purchases made with commingled funds.

12, EMPLOYMENT ELIGIBILITY VERIFICATION:

a. E-Verfy is an Intcenet-based system that allows an cmployer, using information reported on an
employee’s Form 19, Fmployment Eligibility Verification, to determune the eligibility of all new
employees hired to work in the United States. There is no charge to employets to use [i-Verify. The
Department of Homeland Security’s E-Verify system can be found at:

1w f Jwwwesverify.gpov/.

b. ?:uacco:dancc with section 448.095, F.S., the State of Florida expressly requires the following:

i Every public agency and its contractors and subcontractors shall register with and use the E-
Verify system to verify the work authorization status of all newly hired employees. A public
agency or: 2 contractor or subcontractor thereof may not enter into a contract unless each party
to the contract registers with and uses the E-Verify system.

ii.  Anemployer shall verfy each new employee's employment cligibility within three (3) bustness
days after the first day that the new employer begins working for pay as required under 8
C.F.R. 274a. Beginning July 1, 2023, a private employer with 25 or more employees shall use
the E-Verify system to vesify a new employee’s employment eligibility.

c. Ifan enuty does not use E-Verify, the entity shall enroll in the E-Verify systern prior to hiring any new
employee or retaining any 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 2 written statetnent to
Commerce's Agreement Manager all prior or on-going civil or criminal liigation, investigations, arbitration or
administrative procedings {collecuvely “Procecdings”) involving Grantee (and cach subcontractor of Grantee),
Theeeafter, Grantee has a continuing duty to promptly disclose all Proceedings upon occurrence.

b. “I'his ducy of disclosure applics to Grantee's or Grantee's subcontractor’s officers and directors
when any Proceeding relates to the officer or director’s business or financial activites. Details of scttlements
that are prevented from disclosure by the terms of the sertlement may be annotated as such.

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

1. ASSIGNMENTS AND SUBCONTRACTS:

a. Grantee shall not assign, sublicense, or otherwise transfer its nghts, duties, or obligations
under this Agresment, by opetauon of law ot othenwise, without the prior writtea consent of Commerce, which
consent may be withheld in Commeree’s sole and absolute discretion. Any Cirantee's attempted assignment of
this Agreement ot any of the rights hereunder in violaton of this provision shall be void b mitio. Comumerce
will at all tisnes be enatled to assign or teansfer its nghts, duties, or obligations under this \greemenf to another
governmental entity in the State of Hlorida upon piving prior written notice of same to Grantee.
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b. Grantee shall be responsible for all work pecformed aud all expenses menrred in fulfilling rhe
obligations of thy Agreement. I Commeree pecants Grantee to subcontract all or part of the work
contemplated under this \greement, meluding entenng mito subcontricts with vendors for services, Ciranree
shall formalize all such subcontracts in docunents contaung all provisions appropriate and necessary 10 ensue
subcontracior’s compliance with this Agreement and applicable state and federal law. Granee shall be solely
liable to the subcontractor for all expenses and liabilities mcurred under each subvongeact, 10 the State of Florida
approves transfer of Grantee's obligatons, Guantee retans respovstble for all work performed and all
expenses inentred i connecton with this Agreement. Granree, af Granwee's expense, shall delend Commerce
against all Grantee's subcontractons” ciims of expenses or liabiliues meureed vader subcontracts.

. Grantee shall only wse propedy traned persons who meer or exceed any specified traming
qualifications as employees, subcontactors, and agents performing work under this Agreement. Upon request,
Grantee shall furnish a copy of technical certification or other proot of qualitication. All Grantee's employees,
subcontractors, of agents perlortung work under tis Agreement shall comply with all Commerce secrity and
adimuustanve requirements detailed herein. Commerce may conduer, and Grantee shall cooperate with ail
security background checks or other assessments of Granwee's employees, subcontractors, o Ageats
Commerce may refuse access Lo or require replacement of any of Grantee’s employees, subcontractors, or
apents for cause, including, but not himised 10: technical or training qualifications, guality of work, chasnge n
sectrity stats, of non-complhiance with Commerce's secunty ot adimnistirauve requitements, Such refusal shall
ot relieve Grantee of s obligation to petform all work in compliance wirth this Apreement. For cause,
Commerce may reject and bar any of Granted's employees, subcontractors, or agents from any facility.

d. "This Agreement shall bind the successors, assigns, and legal representatives of Grantee and of
aay legal entity that suceeeds to the obligations of the State of Florida.
e. In accordance with section 287.0585, 5., and unless otherwise agreed upon in woting

between Crantee and subcontractor, Grantee shall pay each G rantee’s subcontractor within seven worlang days
of receiving Commetce’s full or partial payments. Grantee's failure to comply with the immediately preceding
senence shall result in 2 penalty charged agaiast Grantee and patd w the subcontractor it the amount of one-
half of one percent of the amount duc per day from the expiranon of the period allowed heren for payment
Such penalty shall be in additian to actual payments owed and shall not exceed 13 percent of the outstanding,

balance due,
£ Grantee shall provide to Comumerce a Minority and Service-Disabled Veteran Business

Enterprise Repoct with cach invoice summarizing the participation of cerufied aned non-cectified minority and
service-disabled veteran subeontractors/maternal supplicrs for that period and the project to date. 1 his report
shall include the names, addresses and compensauon dollar amount of each ceetified and non-certified Minoaty
Business Enterprise and Service-Disabled Veteran Enterprise participant and shall be sent to Commerce's
Agreement Manager, The Office of Supplier Diversity at (830) JB7-0915 15 available o provide infonmaton
re qualificd minorities.  Comineree’s Minority Coordinator can be reached (850) 245-7d71 1o answer
concerns and quesuons,

o This Agrecment is for the sole beneft of the Partes and their permutted successors and assigns
aad nothing herein expressed or implied shall give or be consteued Lo give auy pesson or entity, other than the
Parties and such permitted successors aud assigns, any legal or equitable rights hereunder.

15. NONEXPENDABLE PROPERTY;

a, For putposes of this Agreement, “nonexpendable property” is the same as “property” as
defined in section 273.02, F.8., (equipment, histures, and orher tangible personal property of a non-consumable
and nonexperidable nature )

b. All nonexpendable property, purchased under this Agrecment, shall be listed on the properly
records of Grantee. Grantee shall inventory annually and maieamn accounting cecords for all nonexpendable
property purchased and submit aa inveatory report 10 Commerce with the final expenditure teport. “The
records shall include, at 3 minioum, the following informanon: property tag, identification number, deserpuon
of the item(s), physical location, name, make vr manufacturer, year, and/or mudel, manufacturer’s serinl
number(s), date of acquisition, and the current conduon of the item

c. At ao time shall Graatee dispose of nonexpendable property purchased under this Agreement
withour Commerce's weilten permission; provided iuerher that Geantee shall, at all times, follow Commerce's
instructions regarding such clisposition.
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d. [iunediately upon discovery, Grantee shall notify Commerce, in writing, vl any properly loss
with the date and reason(s) for the loss.

e Grantee shall be responsible for the correct use of all nonexpendable property Grantee
purchases or Comrmerce Furtishes under this Agreement

£. A formal Agreement amendment is required priur to the purchase of any item of
unnespendable property not spenifically listed m the approved Agreeinent budyer.

g Tile (ownership) to all nonexspesdable property acquired with funds from tus Agreement

Jhall be vested in Commerce and said property shall be tansfecred to Commerce upon completion or
termination of this Agreement unless otherwise authorized in writing by Commerce

16. REQUIREMENTS APPLICABLE TO THE PURCHASE OF OR IMPROVEMENTS TO
REAL PROPERTY: [n accordance with section 287.05805, F.S., if funding provided under this Agreement
is used for the purchase of or improvements 1o real property, Grantee shall grant Conunerce a security interest
in the propesty in the amount of the fumding provided by this Agreement for the purehase of or improvements
to the real property for five years from the date of purchase or the completion of the improvements or s
further required by law

17. INFORMATION RESOURCE ACQUISITION: Grantwe shall obtaw prios writen approval
from the appropriate Commerce authority before purchasing any Informaton Technology Resource (ITR) o
conducting any actvity that will impact Commeree's electmonie infbemanon technology equipment or software,
as delined in Commerce Policy Number 5.01, in any way. TR ncludes computer hardware, software,
networks, devices, conneclious, applications, amd dats, Graotee shall gontact the Commerce Agreement
Manager listed herein in writing for the contact informaton ol the appropriate Commerce authority for any
such ITR purchase approval.

18. INSURANCE: (NOTE: IT Grantee is a sfate agency ot subdivision, as defined in secuon 768.28(7),
IS, prrsuant to seetion 768.28(19), F.8., ncither Party msures the other Party except Grantee will yequice all
of 1ts contrctors (o provide insurance o Commerce as set forth,)

Duting this Agreement, including the initial Agreement wom, renewal(s), and extensions, Grantee, g s sole
xpense, shall maimtun nsutinee coverge of such types aned with such teems and limits as may be reazonably
associated with this Agreement and further deseribidd below,  Providing and muintainng adequate insuranee
coverage is a material obligation of Grantee, and Failure to mamtain such coverage may void this Agreement,
at Commerce’s sole and absolute discretion, alter Commeree's review of Grantee's insuranee coverage whien
Geantee is umable tw comply with Commeree’s requests regarding addinional appropriate and necessary
insutance coverage. The limits of coverage under each policy waintained by Grantee shall not be mterpreted
as limitng, Grantee’s lability and oblipations under this Agreement. Al insurance polictes shall be through
insurers licensed and authorized to write policies in Tlonda.

a, Upon exccution of this Agreement, Grantee shall provide Commerce written verification of
the existence and amount for each type of applicable insurance coverage. Within 30 calendar days of the
Effective Date, Grantce shall furnish Coramerce proof of applicable insurance coverage by sta ndard ACORD
form certificates of insurance. If an insurer cancels any applicable coverage for any reason, Grantee shall
immediately notify Commerce of such cancellation and must obtain adequate replacement  coverage
conforming to the requirements heeein and provide proot of such replacement coverage within 15 business
days after the cancellaton of coverage The insutance certilicate must name Comumeree as an additional nsured
and identify Commeree’s Agreement Number  Copies of new nsurince certficates must be provided ©
Commeree’s Agreement Manager with each msurance renewal.

b. Comneree shall not pay for any msurance policy deduetible. The payment of each such
deductible shall be Grantee’s sole cesponsibility. Grantee shall obtain the Followisg types of insutance policies.
1) Commercial General Liability Iusurance: Unless Grantee is 4 state agency of

subdivision as defined by section 768.28(2), F5., Grantee shall carry Commercial General Liability insurance
providing continuous coverage for all work or operations performed under the Agreament. Such wnsurance
shall be no more testrictive than that provided by the latest occurience form edition of the standacd Commerctal
General Liability Coverage Form (ISO Form CG 00 01) as filed for use 10 the State of Flonda, Grantee shall
cause Conuncree to be made an Additional Insured as to such insurance. Sueh covewge shall be on an
“ocenrrence” basis and shall include Products /Complered Operations coverige The coverape attorded to
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Commetce as an Additional Insured shall he pamary and non contributory as (o any other available msurance
and shall not be mote restrictive than the coverge attoeded w the Named Insured. The limis of coverage shall
nat be less than $1,000,000 for each ocourtence and ot fess thas a $5,000,000 annual penentl agpregate,
inclusive of amonns provided by aa umbzelia or excess policy, The lmis of coverape described heram shall
apply fully 1o the work or operitions perlommed under the Agreement and may not be shared wirh or dimioished
by clauns uneelated to the agreement. The policy/wes and covernge deseribed heren may be subject o2
deduenble The Graniee shall pay all deductibles as required by the policy. No policy/ies or coverage desenbed
herein may contain or be subject 10 9 Retention o A Sell- Insured Retention, Prior to the execution of the
Conteact, and at all renewal periods which ocenr prior 10 final aceeptance of the work, Commerce shall be
provided with an ACORD Certificate of Liabihty Insurance an the applicable endorsement(s) rellecting the
coverage deseribed herem. Commerce <hall be notified in writing withm ten days of any cancellation, notice of
ceellauon, lapse, rencwal, or proposed chiunge to any policy or coverage deseribed herein, Coneree’s
appraval or failure 1o disapprove any policy/ies, coverage, o ACORLD Certificares shall nat relieve or exeuse
any obligaton to procure and maintun the insutance required herein, nor serve as 2 wa wer of any aglis or
defenses Commerce may have.

2) Wotkets’ Compensation and Employer’s Liability Insurance: Grantee, at all
times during the term of this Agreement, atits sole expense, shall provide commercial insurance of such a type
and with such terms and limits s may be reasonably associated with this Agreernent, which, as 4 mimmun,
shall be: workers’ compensation and employer’s liabiluty msurance in sccordance with chapter 440, IS, with
minimum emplover’s labiliy limis of $100,000 per acciden, $100,000 per person, and $500,000 pohey
aggregate. Such policy shall cover all employees engaged 10 any Agreemunt work. If subletting any of the work,
easure that the subcontrctor(s) have Workers' Compensation Tnsurance For thair employees 10 accordance
with Florida’s Workers® Compensation law 10 using “leased unployees” or employees abtuned through
professional employer organizations (PE'S"), ensure that such employees are covered by Workers'
Compensation insutance through the PEECYs or other leasing entities, Fnsure that any equipment rental
agreements that include operators or other personnel who are employees of independent Comtractors, sole
proprictorships or putners are covered by insurance sequired under Florida's Workers’ Compensaiton k.

3) Other Iasurance: Dunng the term of this Agreement, Grantee shull nzuntam any
other insurance as required in Exhibit A, SCOPE OF WORK.

19. CONFIDENTIALITY AND SAFEGUARDING INFORMATION:

a, Each Party may have access b confidental information made available by the other. The
provisions of the Florda Public Records Act, chapter 119, F.S., and other applicable state and federal lawse must
govern disclosure of any confidential information received by the State of Florida.

b. Grantee must umplement procedores to ensuze the appropriate protection and confidecualiry
of all data, files, and records involved with this Agreement.
e Except as necessary to fulfill the terms of this Agreement and with the written pemussion of

Commerce, Grantee shall not divulge to third parties any con fidential information obtamed by Graatee or its
agents, distributors, resellers, subcontracton, ofticers, or employees m the course of perlorming Agreement
waork, including, but not limited to, seeunty proveduses, business operations information, or commerciil
proptietary information in the possession of the State or Commeree.

d. Grantee shall not nse or disciose any mformation concerning 2 recipient of services under dus
Agreement for any purpose 1n conformity with state and federal law or regulations except upon written consent
of the recipient, or his responsible parent or guardian when authorized by law, i applicable.

e. \When Grantee has access to Commerce’s network and/ot applications, n order to fulfill
Grantee's ebligations under this Agreement, Grantee shall abide by all applicable Commerce Information
Technalogy Securnity procedures and policies, Grantee (including its employees, subcontractors, agents, oF auy
other individuals to wham Graatee exposes confidential wtormation nhtuned undee this Ageeement), shall not
store, ot allow to be stored, any conlidentil information on any portable storage media (8.2, laptaps, thumb
drives, hard drives, ¢:) or peripheral deviee with the capacity to hold informaton. Failure to stricely comply
with this provision shall constitute a breach of Agreement.

L. Genee shall pmuediately nonfy Commeree in writng when Gransee, its employees, agents,
or representitives become awate of an inadvertent dhisclosure ol Commerce's unseenred  confidenual
information in violwion of the terms of this Agrecenr Gramtee shall report to Commeree any Security
Incidents of whicl it becomes aware, including mcidenrs sub-contractors or agents reported ro Grantee. fron
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purposes of this Agreernent, “Secority Tncident” means the atempted or successful unauthorized access, use,
disclosure, maodificuuon, ot destruction of Commesce information n Grantee's possession of clectronic
mterference with Commetce operations; providud, however, that candom attempts ab access shall not e
considered a sceurity incident. Grantee shal) miake a report 0 Commerce not more than seven business days
after Grantee learns of such use or disclosure. Cirantee's report shall identity, to the exient knowre () the
nacute of the unauthorized use or disclosure, (if) the confidential information used ot disclosed, () who made
the unauthorized use ot received the unauthorized disclosure, (iv) what Grantee has done o shall do to mitigate
any detrimental eftect of the urauthotized use or disclosure, and (v) what corrective action Grantee has taken
or shall take to prevent futuce similac unauthorized use or disclsure, Grantee shall provide such other
inforizaton, including a written report, as Comumerce’s Intonmaion Seeurtty Manager requests

g If a breach of security concernty, confidential personal information involved with this
Agreciment docus, Grantee shall comply with scetion 501.171, FS., as applicable. When notilicauon
affected persons is required under this section of the statute, Grantee shall provide that notification, at
Grantee’s sole expense, but only after receipt of Commerce’s written approval ol the contents of the nouce. {f
requested by Commerce, Grantee will include credit monitoring services at Grantees sole expense for those
individuals affected or porentially affected by a breach of sccurity for a two-year period of time following the
breach. For purposes of this Ageeement, “breach of secuny” or “hreach”™ means the unauthorized access of
data n electronic form containing personal information, as defined m section 501171, (1)(@), IS, Good futh
acquisition of personal information by an cmployee or ageat of Grantee is not a breach, providad the
information is not used fot a purpose uarelated 0 G gantec's obligauons under this Agreement or 1s not subject
to further unauthorzed use.

20. WARRANTY OF ABILITY TO PERFORM: Grantce warcants that, to the best of its knowledge,
there is no peadiag or theeatened action, proceeding, or investigtion, or any other legal or financial condition,
that would in yny way prohibit, restrun, oz diminish Geantee's ability to safisfy its Agreement obligations.
Guantee shall immediately notify Commerce in writing if its ability to pexform is compromused in any manncr
during the terrn of this Agrcement.

21 PATENTS, COPYRIGHTS, AND ROYALTIES:

a. All legal titke and cvery right, interest, claim or demand of any kind, in and to any paient,
teademark or copyright, or applicauon for the same, or any other intellecual property tight to, the work
developed or produced under or 1 connection with this Agreemeat, is the exclusive propery of Commerte o
be granted to and vested in the Florida Department of State for the use and benelit of the state; and no person,
firmn or corporation shall be entitled to use the same without the written consent of the Florida Departmeat of
State, Any contribution by Grantee or its employees, agents or contractors L0 the creation of such works shall
be considered works inade for hire by Grantee tor Commerce and, upon creation, shall be owned exclusively
by Commerce. To the extent that any such works may not be considered works made for hire for Commerce
under applicable law, Grantee agrees, upon creation of such works, to automatically assign to Comunerce
ownerstup, including copyright interests and any other intelleetual property rights theren, withour the necessity
of any further consideration.

b. [f any discovery or invenuon arises O is developed in the coucse or as a result of work ot
services pecformed with funds from this Agreement, Grantee shall refer the discovery or inventon to
Cormnerce who will refer it to the Deparunent of State to determine whether patent protection will be sought
in the name of the State of Florida.

< Where activitics supported by this Agreement produce original writings, sound recordings,
pictorial reproductons, deawings or other graphic representations and works ol any similar naure, Commerce
has the dght ro use, duplicate, and disclose such materials in whole or 10 part, m any maner, for any purpose
whatsoever a0d to allow others seung on behalf of Commerce 0 do so. Grantee shall gve Commerce wotien
nouce when any books, manuals, films, websites, web elements, electronic informetion, ov ather copyrightable
materials are produced.

d. Norwithstanding any other provisinis herein, in accordance with section 100423, F'S., a state
university is authorized in its own name to perform all things necessary Lo secure letters ol patenc, copyrights,
and trademarks on any works it produces. Within 30 culendar days of same, the president of a state university
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shall report to the Deparunent of Stawe any such unuversiry’s action taken to secure or exploit such trademarks,
copyrights, or patents in accordance with section 1004.23(6), F.S.

22. INDEPENDENT CONTRACTOR STATUS: In Geanteds pecsormance of its duties and
responsibilities under this Agreement, 1t 1 mutually understood and agreed that Graniee is at all times acring
and performung as an ndependent contracior Commerce shall neither have nor excreise any coauol o
dicection over the methods hy which Geantee shall pecform its work and functions other than as provided

herein.

a. Nothing in this Agreement s intended to or shall be deemed to coastitute a partnership ot
joiat venture between the Parties.

b. ixcept where Gramtee is a sute agency. Grantee, s olficers, ageats, employecs,

subcontractors, and assignees, n peerformance of this Agreement shall act in the capacity of an independent
contractor and nnt as an officer, employee, or agent of the State ol Flonda. Nor shall Grantee represent 1o
others that, as Grantee, it has the authonty to bind Commeree unless spectfically authorized to do so.

c. Lixcept where Grantee is a state ageney, neither Grantee, nor its officers, agents, employees,
subcontractors, or assignees ate entitled o state retisement or state leave benelits, or to auy other compensation
of state employment as a result of performing the duties and obligations of this Agreement.

d. Grantee shall take such actions as may be necessary to ensure that each subcontractor will be
deerned to be an independent contracror and will not be considered or permitted to be an agent, employee,
joint venturer, ot partnet of the State of Florida.

e. Unless justified by Grantee, and agreed to by Commerce in Exhibit A, SCOPE OF WORK,
Commerce will not furnish services of support (e, office space, office supplics, telephone service, secretarial,
or clerical support) to Graatee ot its subconteactor or assignee.

f. Commerce shall not be respomsible for withholding taxes with tespeet o Grantee's
compensaton hereunder.  Grantee shall have no claim against Commeree for vacation pay, sick leave,
retiwement bencfits, social security, workers' compensation, health or disability benelits, reemployment
assistance benefits, or employee benefits of any kind.  Grantee shall ensure that its employees, subcontractors,
and other agents, 1eceve beoefits and necessary wsurance fhealth, workers” compensation, reemployment
assistance benefits) from an employer other dhan the State of Florida.

g At all times dugng this Agreement, Grantee shall comply with the reporting and

Reemployment Assistance contribution paymenr requirements of chapter 443, F.S.

23. ELECTRONIC FUNDS TRANSFER: Within 30 calendar days of the dlate the Inst Party has signed
this Agreement, Geantee shall enroll in Electronic Funds Transfer (EFT) from the Saie’s Chiert Financial
Olficer. Copics of the Authonzaton form and a sample blank enrollment letter can be found on the vendor
instruction page at l1ups:,f,/www.myﬂm-idnd'u.cmn,f'I)ivi:s'mn/ AA/Vendors/. Questions should be direced
to the EFT Section at (850) 413-5517. Once enrolled, EFT shall make invoice pagments.

24, MODIFICATION: If, in Commerce’s sole and absolute derermination, changes to this Agrecment
are necessitated by law or otherwise, Commetce may at any tme, with written notice of all such changes 10
Grantee, modity this Agreement within its origiual scope and purpose. Grantee shall be responsible (or any
due diligence necessaty to determme the impact of the modification.  Any modification of this Ageeement
Grantee requested must be 1 wrinng and duly signed by all Parties in order to be enforceable.

25, TIME I$ OF THE ESSENCE: Time 1s of the essence tegarding Granrec’s performance of
obligations set (orth i tus Agreenent. Any additional deadlines for performance for Grantee’s ohligauon to
timely provide deliverables uader this Agreement meluding but not limned o tmely submuttal of reports, are
contained in Exhibit A, SCOPE OF WORK, aad shall be strictly construed.

26, CONSTRUCTION; INTERPRETATION: The title of and the section and paragraph headings in
this Agreement are for convenenee of ceference only and shall not govern or affeet the mierpretauon ol any
of the terms or provisions of this Agreement. The term “this Agrecment” means this Agreemeat together with
all Exhibits hereto, as the sume may fron tme o e be amended, modified, supplemented, ot restated
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accordance with the terms hereof. The use in this Agrecrnent of the term “including” and other words ot
sirpilac ieport mean “ineluding, without limitation' and where speattic languagge s used to claly by example a
general staement contuned heramn, such speatic anguige il aor be deemed to modily, lumit, o vesLrch
any nanners the construction nf the general srement o whuch o relates. The word “or™ is not exclusive and
the words “herein,” “hercol,” “hereunder™ and uther words ol similar import refer we this Agreement as a
wholc, including any Exhibits, and not to aay pacticular scetion, subsecton, paragraph, subparagraph, or clause
contained in this Agreement. The use herein of terms impot ting the singular shall alsu wehide the plural, and
vice versa. The reference to an agreement, instiurment ut uther dovument means such agreement, msteument,
or other document as amended, supplemented, and maodified from time to ame to the extent pe ritred by tae
provisions thercof and the relerence to 4 statute means such statue 45 amended from wne to ure and inclndes
any successor legislation thereto and any regutations promulgated thereunder. Al ceferences 1o “87 shall mean
United States dollars, “The recirals of tus Agreement arc incotporated herein by telerence andd shall apply to
the terms aad provisions of this Agreemeat and the Parties. The Partes have parucspated jountly in the
negotiation and drafting of this Agrecment [n1 the event an ambigiry or queston of intent or interpratation
anses, this Agreeruent shall be construed as if drafted joindy by the Pavties, and nn presumption or burden of
proof shall arise favoring or disfavorng any Party by virtue of the suthorship of any ol the provisions of this
Agreement,

27, TERMINATION: Commerce may terminate this Agreement i

a. Commerce determines in its sole and absolute discretion that it is in the Stare’s interest to do
s0;

b. Grantee breaches any of its representations, warranties, covenants, ot other obligations in this
Agreement in any material respect;

c. Grantee ot any of its employees or agents commirs fraud or willful misconduct in conncction
with this Agreement, the Proposal, or the wransactions contemplited hereby and thereby;

d. Funds to finance this Agreement become unavailable oz if fecderal or state funds vpon which

this Agreement is dependent are withdrawn or cedirected, Commerce may terminate this Agreensent upon no
less than 24-hour written notice to Granree. Comnmerce shall be the final authonty as to the availability of
funds. If this Agreement is rertminated pursuant to this provision, Grantee will be pud for aay work
satisfactorily completed prior to nonfication of termination;

e. Grantee insttutes or consents to the institution of any bankruptey or insnlvency proceeding,
or makes an assignment for the benefit of creditors, or apphes for or consents to the appoinunent of any
receiver, trustee, custadian, conservator, liquidator, rehalalitator, ot similar officer for it or for all or any marerial
part of its property; or any reeeiver, trustee, custodian, conservator, liquidator, rehabilitator, or similar oflicer
is appointed without the application or consent of such person or entity and the appomunent continues
undischarged ot unstayed (or 60 calendar days; or any baukruptey of insolvency proceeding celanng 1o Grantee
or to all or any material part of its property is instinted without the consent of Grantee and Grantee lails ©0
challenge such proceeding or such proceeding is challenged but continues undismissed or uastayed for 60
calendar days, or an order {or relief is entered w any such proceeding;

I, Grantee becomes unable to or adinits in writing, its inability to or fails generally to pay its debes
as they become due, or any wzit or warzant of attachment or exeeution or similar process is issued ot levied
against all or any macernl pact of the property of Grantee or Grantec otherwise becomes insolvent; oz

g A preponderance of evidence that Grantee is not proceeding with the Project, mcluding,
without litnitation, a decision by Grantee not to proceed with the Project, including upon receipt by Commerce
of Grantee's written request to lepmiinate this Agreement (a. through g. collectively, the “Teeminaton Fvents").

h. Notwithsranding anyrhing in his Agreemeat © the contrary, if Commerce exercises its nght
to tenmnate this Agreement as the result of the occurrence of @ Termunation Event, any reimbursement
paymenss that have not been disbussed to Geantee, including any payment that has been authorized and not
ver disbursed, shall be immediacely forlcired and Grantee shall retuen funds within 30 calendar days of the
rerminatton of this Agreement. All work m progress ou Florida Deparunent of Transportaton right-of way
will become the property of the [lorida Depaciment of Transportation and will be wraed over promptly by
Grantee. The eights and remedies of Commerce in this cluse are in addiuon 1o wny other rights and remedies
provided by law or under this Agreement. Grantee shall not furntsh any product afrer it teceves the nouce of
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termination, except as Commerce specifically instzucts Grantee in writing. Grantee shall not be cntitled to
tecover any canccllation charges ot lost profits.

28. DISPUTE RESOLUTION: Uuless otherwise stated in Exhibit A, SCOPE OF WORK, Commerce
shall decide disputes concerning the performance of tus Agreement, and Commerce shall serve written notice
of same to Grantee. Commerce’s decision shall be final wnd conclusive unless within 21 ealendar days from
the date of receipt, Granree lles with Commerce a petition for administrative hearing. Commerce’s final order
on the petition shall be final, subject to any tght of Grantee o judicial review pursnant © chaprer 120.68, 5.
Jixhaustion of administrative remedies is an absolute condition precedent to Grantee's abibty to pursue any
other form of dispute resolution; provided however, that the Pacties may employ the alternative dispute
resolution procedures outlined in chapter 120, F.S.

29. INDEMNIFICATION: (NOTT: If Grantee is a state agency or subdivision, 4s defined in section
768.28(2), F.S., pursuant to section 768.28(19), E.S., ncither Party indemnifies nor insutes or assurnes any
liability for the other Party.

a, Grantee shall be fully liable for the actons ol s agents, employees, parness, and
subcoatractors and shall fully indemnify, defend, and hold hasiless the State and Commezce, and their olficers,
agents, and employees, from suits, actions, damages, and costs of every name and description, including
attorneys’ fees, ansing from or relating to peesonal injury and damage o teal or personal tangible property
alleged 1o be caused in whole or in pact by Grantee, its agents, employees, pariners, ot subcontractors; provided,
however, that Grantee shall not indemmily, defend, and hold harmless the State and Commerce, and their
officers, agents, and employces for that portion of any loss or damages the neghgent et or amission of
Commerce or the State exclusively caused.

b. Further, Grantee shall Eully indemnify, defend, and hold harmless the State and Commerce
from any suits, actions, damages, and costs of every name and description, including attorneys” fees, ansing
from ot relating to violtion or infringement of a teademark, copyright, patent, trade seerer or intellectual
property right; provided, however, that the loregoing obligation shall not apply o Commerce’s mususe or
modificarion of Grantee's products or Comunerce's operation or use of Grantee’s products in a manner not
contemplated by this Agreement. Ifany product is the subject of an infringement suit, ox in Grantee's opiion
is likely to become the subject of such a suit, Grantee may, at Grantee's sole expense, procure for Commurce
the right to continue using the product or t© modily it to become non-infringing. If Granree is not reasonably
able to modify or otherwise secure for Commerce the right to continue nsing the product, Grantee shall remove
the product and refund Commerce the amounts paid in excess of « reasonable fee, as determined by Commerce
in its sole and absolute discretion, for past use. Commerce shall nor be liable for any royaltics.

c. Grantee's obligations under the two immediately preceding paragraphs above, with respeat to
any legal action arc contngent upon the State or Commerce giving Grantee (1) watten notice of any action or
threatened action, (2) the oppommiry to take over and settde or defend any such acton at Grantee's sole
expense, and (3) assistance 0 defending the action 2t Grantee’s sole expense. Grantee shall not be liable for
any cost, expense, or compromuse incurred or made by the State or Commezee in any legal action without
Grantee’s prior wiitten consent, which shall not be unreasonabily withheld.

d. Graniee expressly assumes any and all liabiliy for payment to its agents, cmployees,
contractors, subcontractors, consultants, and subconsuliants, as applicable, and shall indemnify, defend, and
hold Commerce harmless from any suits, actions, damapes, and costs of every name and desenption, includiog
attorneys’ fecs, arising from or relating to any denial or reduction of any invoice submitted by Grantee ©
Commerce for reimbursement for costs under this Agreement where Commeree is imposing the financial
consequences stated herein,

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

f. Grantee shall include the following indemnification in all contracts with contractors,

subcoatractors, consultants, and subconsultants, who perform work in connection with this Agrecement:
“The contractor/subconactor/consultant/subconsultant shall indemnify, defend, save and
hold hatmless the FFlorida Department of Commerce and all of its officers, agents, and

cmployces {rom all suits, actions, clams, demands, liability of any nature whatsocver arising
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out ol, because of, or due in patt or whole fo any neglgent aut or occurrence of vmission ot
commission of the coutractor/subcontractor/ consultant/subconsultaat, its officers, agents
or cmployees 7]

30. LIMITATION O LIABILITY: For all chums agiwst Grantee under s Agroement, and
tegardless of the basis on which the claim s made, Grantee’s habiliey undes this Agreement for direct dammyges
shall be limited 10 the preater of $100,000 or two tmes the torl dollar amount of this Agreentenat. Tius
limnitation shall not apply to claims arising uader the INDEMNIFICATION Sect:on of this Agreement, Unless
otherwise specifieally enumerated in this Agreement or in the purchase osder, Commerce must not be liable to
another for special, indirect, punitive, or consequental damages, including lost data or tecords {unless this
Agreement or purchase order requires Grantee o back-up data or records), even if Commerce has been advised
that such damages are possible. Commerce must not be liable for lost profits, lost revenue, or lost institutional
operating savings. The State and Commerce may, in addition to other remedics available to them at law or
equity and upon notice 16 Grantee, retain such monies from amounts due Grantee as may be necessary ©
satisfy any claim for darnages, penalucs, costs and the like asserted by or apainst them. The State may set att
any liability or other obligation of Grantee or its affilintes o the State agamst any payments due Geantee under
any Agreement with the State.

31 PRESERVATION OF REMEDIES; SEVERABILITY; RIGHT TO SET-OFF. Na deliy or
omission to exercise any fight, power, ot remedy aceruing to either Party upon breach or default by either Panty
under this Agreement, will impair any such right, power, or remedy of cithee Pazty; nor will such delay or
omission be construed as a waiver of any breach or default of any sunilar breach or default. I any term or
provision of this Agrecment is found to be illegal, invalid, or unenforceable, such term or provision will be
deerned stricken, and the remainder of this Agreement will remain in full force and effect. Commeree and the
State shall have all of its common law, equtable and statutory rights of ser-off, including, without lunitation,
the State’s option to withhold for the purposes of set-off any moneys due to Grantee under this Agreement up
ro any amounts due and owing o Commerce with respect o this Agreement, any other contract with any Stte
deparument or agency, including any contract for a leam commencing prior 1o the teem of this Agreement, plus
any amounts due and owing o the State for any other wason. The State shall exeresse its see-oll rights in
aceordance with normal State pracuices mcluding, i cases of set-off pursiant to an audit, the finalizavon of
such audit by the State or its representatives

32 FORCE MAJEURL AND NOTICE OF DELAY FROM FORCE MAJEURE: Neither Party
shall be liable (o the other for any delay or failure to perform under this Agreement if such delay or Failure is
netther the favlt nor the negligence of the Pacty or s employees or agents and the delay is due direetly to acts
ol God, wats, acts of public cuemies, strikes, fies, floods, or other similar cause wholly beyond the Party's
control, or for any of the foregoing that affects subcontzactors or suppliers if no alteroate source of supply 18
available. However, i€ a delay results from the foregoing causes, the Pacty shall take all reasouable measures o
mitgate any and all resulting delay or distuption in the Party's performance obligaton under this Agreeiment
if the delay is excusable under this FORCE MAJEURE AND NOTICE OF DELAY FROM FORCE
MAJEURE Section, the delay will nos result in any additional chatge ov cost under this Agreement 1o either
Pacty. In the case of any delay Grantee believes is excusable under this FORCE MAJEURLE AND NOTICEE
OF DELAY FROM FORCE MAJEURE Sccton, Grantee shall aot ify Commeree in writing of the delay or
potential defay and deseribe the cause of the delay cither: (1) within 10 calendar days after the enuse that creates
or will ereate the delay first arose, if Grantee could reasonably foresee that a delay could oceue as a result; or
(2) within five (5) calendar days after the date Grantee first had reason to believe that a delay could result, if the
delay is not reasonably foreseeable. : 3 ITTUTE : :

IME : ISE WI'T DELAY. Providing notice in strict accordance with this
FORCE MAJEURE AND NOTICE OF DELAY FROM FORCE MAJEURE Section is a condiuon
precedent 10 such remedy. Commerce, in its sole discretion, will determine if the delay iy excusable under thus
FORCE MAJEURE AND NOTICE OF DELAY FROM FORCE MAJEURE Secuon and will notfy Grantee
of its deciston m wrting, No clam for damages, other than for an extension of time, shall be asserred apainst
Commerce. Grantee shall not be entitled ro an merease i this Agreement price oz payment of any kind from
Commerce for diceet, indirect, consequential, impact, or other Costs, expenses o damages, includiag but not
lirmited to costs of scecleration o welficiency ansing because of delay, disruption, interference, o hindmance
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from any cause whatsoever. Tf performance is suspended or delayed, m whole or in putt, duc o any of the
causes described in this FORCE MAJRURE AND NOTICE OF DELAY FROM FORCE MAJEURE
Section, after the causes have ceased to exist, Gruntee shall perform ar ue increased cose, uniess Commerce
determines, in its sole discretion, that the delay will significantly srpau the valie of this Apreement to
Commerce or the State, in which case, Commerce may do any or all of the following: (1) accep allocated
performance or deliveries from Grantee; provided, thi Grantee grants preferential treaunent (0 Commerce
with tespect to products or services subjected to allocation; (2) purchuse lrom other sources (without recourse
to and by Grantee for the related costs and expenses) 10 replace all or part of the prodices o services that are
the subject of the delay, which purchases may be deducred from this Agreement quantty; or (3) womuiie thns
Agreement in whole or in part.

33. AT TORNEYS' FEES; EXPENSES: Fixcept as set forth othenwise herein, wach of the Pardies shall
pay its own attorneys’ fees and costs in connection with the execution and delivery of this Agreement and the
transactions contemplated hereby.

34, ENTIRE AGREEMENT; AMENDMENT; WAIVER. This Agreement embodies the entie
agreement of the Pardes with respeet to the subject matter hereol, There are no provisions, wrms, conditions,
or obligations othcr than those contained in this Agreement and this Agreemeat supersedes all previous
communications, cepresentations, ot agreementis, cithier verbal or written, between the Pacnies, Escluding the
specific provisions of Section 24, MODIFICATIONS, hereinabove allowing Commerae in Commerce’s sole
and absolute detesmination to make unilateral changes 1o this Agreement, 1o amendment will be effecuve
unless reduced to writing and signed by an authorized officer of Grantee and the anthorized agent of
Commetce. No waiver by a Pacty of any of the provisions hercof shall be effective unless explicitly set forth
in writing and signed by the Party so waiving. No waiver by any Party shall opezate or be construcd as a waver
in respeet of any failuce, breach or default not expressly identified by such written waiver, whether ol @ similar
or different characrer, and whether occurnng before or a frer that waiver. No filure o exercisc, or delay n
excrcising, any right, remedy, power or privilepe ansiog from this Agreement shall operate pr be construed as
a waiver thereof, nor shall any single or partial exercise of any ripght, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.

35. AUTHORITY OF GRANTEE’S SIGNATORY: Upon execunon, Grantee shall rewirn the
exceuted copies of this Agreement 1o accordance with the instrucnions Commeree provided along with
docurentaton confinning and centifying that the below signatory bas authority o bind Grantee to this
Agreement as of the date of execution. Such documnentation may be in the form of a legal opinion from
Grantee’s attorney, Grantee’s Certificate of Status, Grantee's resolutions speeifically authorizing the below
sigmtory to execute this Agreement, Grantec's certificates of mcumbency, or any other reliable docurmentiuuon
demonstrating such authority, which shull be incorporated by reference wto this Agreement Commerce may,
at its sole and absolute discretion, request addiuonal documentation related o the below signatory's authonry

to bind Grantec to this Agreement.

36. COUNTERPARTS: This Agreement and amendments to this /\greement may be exccuted in
counteeparts, each of which shall be an original and all of which shall constitute one and the same instrument

37 CONTACT INFORMATION AND NOTICES:

a. Except as otherwise specifically provided in this Agreement, the contact mformation provided
\n accordance with this section shall be used by the Pacties for all communications under this Agreement.
Where the term “written notice” is used to specify a notice requirernent herein, said notce shall be deemed to
have been given (i) when personally delivered; (it} when transmitted via Gacsimile with confirmation of recelpl
or email with conlirmation of receipt if the sender on the same day sends a confirming copy of such notice by
a recognized overnight delivery service (charges prepaid); (i) the day following the day (except il not a4 husiness
dity then the pext business day) on which the same It been delivered prepaid to a recoguized oveoughe delivery
service; or (iv) the third busmess day following the day on which the same is sent by certified or cegistered mail,
postage prepaid, with return receipt.
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b, If any wforimation provided herein changes, including the designation of a new Agreement
Maunager, after the cxecution of this Agreement, the Party making such change will aotify all other Parties in
writing of such change. Such changes shall not requite a formal amendment 10 this Agreement.

Grantee’s Payee: Grantee’s Agreement Managet:
City of Manathon Brian Shea
9805 Overseas HWY 9805 Overscas HWY
Marathon, Fl 33050 Marathon, F1 33050
Phone: 305-743-0033 Phone: 305-289-4112
FEIN: 65-0984873 Email: sheab@cimararhon.flus

Commerce’s Agreement Manager:
Nick Beske, CPM, FCCM
107 E. Madison St MSC-80
Tallahassee, FL 32399
Phone: 850-717-8975
Tmail: Nick : fl.gov

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

FLORIDA DEPARTMENT OF CITY OF MARATHON
COMMERCE

By ). Mz belly By

Signature EZ %
7. Alex Kelly T LuislGowalez

Tite Secretary Title Mayor

Date 11/5/2023 Date ‘0 \‘5\\30}3
Approved as to form and legal sufficiency, subject only _
to full and proper execution by the Parties. b g\/
OFFICE OF GENERAL COUNSEL N —
FLORIDA DEPARTMENT OF COMMERCE .

Loandi Brodun v Ao vy

By: < l-\"-r “ i( v
Approved Date: 10/31/2023
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Exhibit A
SCOPE OF WORK

1. PROJECT DESCRIPTION: Secuon 288,101, Flonda Stacutes (“F.8 7, esrablished the Flonda Jab
Growth Grant Fund {the "Program™) o promote ceonomic ppportunity by unproving, public mfrastructure
and enhancing workforce tramng, Fumds provided pursuant o this Agreement must be used 1o support Stare
or loeal public infrastructure projects thit promote CCONBINIC LECOVELY 1N specific regions of the state, cconomie
diversification, ot cconamic enhancement i A targeted industry.

Grantee has been awarded $1,300,00.00 for unprovements to LIS [highway | and for the sanitation system
infrastructure upgrade for service lines to support current and fature growth. The mlrastucrure will be for
public usc and henefits propetties adjacent to Overseas Hy shway (US-1) between Banana Boulevard and Kyle
Avenue in Marathon. This will increase capacity of the public sewer collection system in Marathou. These
improvements will create opportunity for new business development, housing, and cconvmic growth.

2. GRANTEE’S RESPONSIBILITILS:

2. COMMENCEMENT AND TIMELINE.
1) The Pacties’ execution of this Agreement shall be deemed a Notice to Proceed to Grantee for the
design phase of the Project which is furthet delineated in Paragraph b. immediately below.
G HCC S cimburse € o fo : ior 1o the ety

. expressly aprees 1o do so in 3 separate writiog,

2) Priorto commencing the construction work described iu this Agreement, Grantee shall:

- Provide to Commerce’s Agreement Marnager one copy of the final signed and sealed design plans,

signed and sealed specifications, and final bid documents; and

- Request from Commerce's Agreement Manager a Notice to Proceud.

3 W LCe s [kl % 1V COS 5 i o LF)

3) Work on the Project shall cotnmence on or before [December 31, 2023 (the “Commencement
Date”) and shall be completed on or before the Gfth anniversary of the Effecuve Date (the
“Completon Date”), unless rerminated eatlier Commerce shall have the immediate nghr 1o terminate
this Agreement if Grantee fails to commence the construction of the Project by the Commencement
Date or complete work by the Expirarion Daw and, in each case, provide cvidence of the samc to
Commerce upon Comimerce’s request to Commerce’s satisfaction. [f construction in connection with
the Project does not commence within two (2) yeacs of the date of the Effective Date, Commerce may
immediately terminate this Agreement.

4) Notwithstanding anything in chis Agreement to the contrary, any funds not expended under this
Agreement by June 30, 2026 (the “Jixpead by Date™) shall be forfeited and shall revert back to

Commertce.

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

1) Grantce shall undertake the design, construction, and Consultant Construction Engineering
Taspection (‘CCED) of the Project in accordance with all applicable federal, state and local statutes,
rules and regulations, including any other applicable standards and specifications. A professional
engineer, registered i Florida, shall provide the ceriification that all design and construction tor the
Project meets the minimum copstruction standaeds established by Grantee.
2) Cirantee shall certify to Commerce that Grantee's design consultant and/or constniction contactor
has secured the necessary permits, mcluding but not limited to, building permits. Geantee shall provide
to Commerce certification and a copy of appropriate documentauon substanuatng that all required
right-of-way necessary for the Project have been obtained. 1€ Grantee fails to provide each required
cettification to Commerce on or before the Commencement Date, Commerce may, in its sole and
absolute discretion, terminate this Agreement.
3) Grantee shall provide to Comumnerce its writlet nothcation of either its ntent 1o

) Award the construction of the Project toa licensed contractor which is the lowest, responsive,

and responsible bidder in accordance with applicable stare aad (ederal statutes, rules, and
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regulations. Grantee shall then submit a copy of the bid 1ally sheet(s) and awarded bid
contract; or

b) Construct the Project utilizing existing Grantee employees, whose qualifications have beea
reviewed and approved by Commerce, if Grantee can complete said Project within the time
frame delineated in Section 1 of this Agreement.

4) 1f the Project is procured pursuant to chapter 253, F.S., for construction services and at the tume
of the competitive soliciraton for the Project fifty purcent (50%) ot more of the cost of the Project is
to be paid from state-wppropriated funds, then Grantee must comply with the requirements of sections
255.0991 and 255.0992, E.S.

5) Grantee is cesponsible for the preparation of all design plans for the Project. Grantee shall hire a
qualified consultant for the design phase of the Project using Grantee’s normal procurement
procedures to perform the design services for the Project.

6) Grance shall hire a licensed contractor using Grantee’s normal bid procedures to perform the
constriction work for the Project

7) Grantee shall hirc a qualified CCEl 10 perform constucuon oversight including the obligation to
assure that all verification testng is performed m accordance with, when applicable, the current Florida
Depactment of Transportation's Standard Specifieations for Road and Bridge Constructon ("Standacd
Specifications”), as amended from time to tme. Commerce shall have the dght, but not the obligation,
to perform independent assurance testing during construction of the Project. ‘The CCEI fitm may not
be the same irm as that of the Engineer of Record for the Project.

8) Grantee shall require Grantee's contractor 1o pust 2 payment and perfornance bond in accordance
with section 337.18(1), I7.S. and as set forth in the Standard Specifications.

9) Grantee shall carry or cequire its conteactor/subcontractor/consultant/subcoasultant to carey and
keep in force during the period of this Agrecment insutance as set forth in secrion 18 of the Agreement.
, Granlee must provide or cause its contractor o provide the greater of the insutance coverage a3 set
forth in scction 18 of the Agreement or insurance CoOVErage in accordance with Sceton 7-13 of the
Standard Specifications.

10) Grantee shall be responsible for ensuring that the construction work under this Agreement is
petformed in accordunce with the approved consuuction dociunents, the Standard Specifications, and
that it meets any other applicable standards.

11) Grantee must expend funds provided pursuant to this Agreement w2 tmely manner and solely
for the purpose of the approved Project. Grantee shall not use the funds for mitigation, the installavon
or relocation of utiliues, for any legal action against the State ot Commerce, or costs associated with
preparation of the Proposal.

12) Upon completon of the work authorized by this Agreement, Grantee shall noufy Commerce n
writing of the completion of construction of the Project; and for all design work that originally required
certification by a Professional Lagincer, this notification shall contain an Fngineers Centification of
Compliance, signed and sealed by a Professional Engineer, the form of which 1s attached hereto as
Exhibit E. The certification shall state that work has been consuucted in compliance with the Projeet
design plans and specifications. If any deviagons are found from the approved plans, the ceruficauon
shall include a list of all deviations along with an explanation that jusufies the reason to accept each
deviation. All deviations shall have had prior watien approval from Commerce in advance of the
deviation being constructed.

13) Upen completion of the Project, Grantee shall be tcsponsible for the pcrpclual maintenance of
the facilitics on its system thatare constructed under this Agreement. The terms of this provision shall
sutvive the termination of this Agreement and may be enforced by Commerce.

c. RETURN ON INVESTMENT. Graatee’s failure to meet the Renuen on Investment criteria set
forth heremn will result in the additional financial consequences sct foreh in Section 5, below.
1) Grantee shall certify that a pnivate capital investment (excluding the acquisition ot leasing of real
property) of ac least $92,199,700. has been made and paid for by private businesses at the location of
the Project or ta connection with the Project, caleulnted as set forth in seetion 13 of thus Scope of
Work, 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 “Capital Investment Date™).
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been created as a result of the Project, calenlared
I ffeetive Date and on or before December
Dhate falls (such date, the Job

Creation Date™).
3) Grantee shall certify 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.

2.
b.
&

d..

3.

COMMERCE’S RESPONSIBILITIES: Commerce shall monitor progress,
conduct site visits, as Commerce determines necessary at Commetce’s sole and absolute discretior,

COMPLETION OF CONSTRUCTION: Grantee shall complete construction of the proposed
sanitation system infrastrucoire upgrade in accordance with design plans, including

the following;

Maintenance of traffic on US [ighway |

Restore asphalt pavement as required by I DOT, if required

Removal and replacement of approximately 5,384 LF of 2" low pressure sanitary foree
main with 47 FIDPE low pressure sanitary force main along Overseas Highway (LS 1).
Attach newly installed 7 sanitary main 10 exisung 4" Jow pressurc sewer man that
connects to Marathon Service Area 7 wastewater treatment facility, FLAT05250

Submit to FDOT, FDEP, and Corunerce Agreement Manager final permitting for full
opetations.

City of Marathon
for use by FDEP.

will own and operate this collection system after the system is cleaced

review reporls,
and process

payments to Grantee.

4. DELIVERABLES:  Grantee shall provide the following services as specified:
Deliverable No. 1: Construction
Financial
o Tasks Minimum Leve! of Service Conscquences

Grantee shall complete the Grantee may be allowed Failure to meet the
construction activities as described in | reimbursement upon completion of Minimum Level of Service
Section 2.b, and 2.d of this Scope of construction activities in accordance shall result in non-payment.
Work. with sections 2.b. and 2.d of this Any funds not expended

Scope of Work in the fullowing under this Agreement by

June 30, 2026, shall be
forfeited and shall revert
back to Commerce.

increments: 10%, 20%, 30%, 40%,
50%, 60%, 70%, 80%, 90%, and
100%.

Progess shall be evideaced by
submission of the following
documentation:

1. Completed ATA Forms G702 and
G703, signed by a licensed
professional certifying to the
percentage of project compleuon;

2. Photographs of project in progress;
and

3. Invoice package in accordance with
Scction 7 of this Scope of Work.

DELIVERABLE NOT TO EXCEED: §1 ,300,000.00

TOTAL AMOUNT NOT TO EXCEED $1,300,000.00
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5. Additional Financial Consequences: The following financial consequences apply under the
following circumstances:

2 RETURN ON INVESTMENT. If Grantee does not satisfy the requirements set forth in Secuon
2(c)(1) of this Scope of Work, then Commerce may demand, and Grantee shall repay to the State, 2
prorated amount of forty percent (40%) of the total award under this Agreement, [ Grantee does not
satisfy the requitements set forth in Section 2(c)(2) and (3) of this Scope of Work, then Commerce
rnay demand, and Grantee must repay (o the State, 2 prorated amount of one hundeed pereenr (100%)
of the total award under this Agreement. I Grantee has not received ceimbursement for the total
amount of funds available under this Agreement, then Commerce will reduce the total award amouat
under this Agreement by an amount equal to such sanction, and Grantee shall only he required to repay
out of Grantee’s funds the difference thereor. Commetce has the right, in us sole discrenon, t©
demand repayment of all funds provided to Grantee under this Agreement if Grantee has nor met all
the performance requirements set forth herein as of the Expiration Date or the date this Agreement is
othenvise tezminated. 1f Commerce makes such 2 demand for repayment, Graatee shall remit funds
to Commerce within 24 months of such demand. In addition to uny other remedies available t©
Commerce, in the cvent that Grantee fails to rernit such Eunds to Commerce within 24 months of such
dermand, thea the amounts due from Grantee will accumulate interest from the date of such demand
undl the repayment. Commerce will calculate interest based on a 365-day year using a fixed annual
rate cqual to 500 basis points over the “Prime Rate” as reported in The Wall Street Jonrmal on the
Efcctive Date. Commerce shall calculate intcrest based on the number of days elapsed after the 24th
month and until the day Grantee makes repayment, Notwithstanding anything in Sections 4 and 5 of
this Scope of Wotk to the contrary, in no event shall the apgregate financial consequences mposed
pursuant to Scctions 4 and 5 of this Scope of Work exceed the total awacd under this Agreement plus
interest, il any, as determined pursuant to this Section 5.

b. Grantee shall only be eligible for its pro rata costs relative to its timely completion of the Project, and
Commerce shall withhold the remainder until the earlier of Grantee's realization of timely pecformance
under the work schedule, or completion of the Project. For example, if Grantee submits an invoice
for reimbursement for $100,000 and the project is behind schedule by 10%, then Grantee shall only
be reimbursed for $90,000, and the remaining $10,000 will be withheld.

¢. Notwithstanding snyching in this Scope of Work to the contrary, subject (o the terms aud conditions
of this Section 5(c), Commerce hereby grants fo Grantee the one-wme rght, privilege, and option (the
“Qption”) to extend the Expimtion Date, the Completion Date, the Job Creation Date, and the Capital
Investment Date by 12 months. In the event that Grantee exercises the Option, within 10 business
days of exercising the Option, Grantee shall pay to Commerce a sancuon equal to ten pereent (10%)
of the total award under this Agreement. The Option shall be exercisable in whole but not in pact at
any time from and after the Effective Date. Grantee may exercise the Option by delivering to
Commerce written notice of Grantee’s intention to exercise the Option (an “Exercise Nouee"). Cpon
Commerce's receipt of an Exercise Nouce, the exercise of the Option shall be wrevocable.

6. REPORTING:

a. Quartery: Grantee shall ceport on a quarterly basis all progress relating to rhe tasks identificd in
Sections 2.c. and 4. Reporting is due quarterly until expiration date, or Granee meets full completion
of the ROT defined in Sccnon 2.c, whichever comes st Full completion of section 2.c enacts an
administatve close vut. Quarterly reports are due to Commerce no later than 30 calendar days after
the cnd of each quartes of the program year and shall be sent cach quarter. The ending dates for cach
quarter of the program year are Seprember 30, December 31, March 31, and June 30. The quarterly
report shall include a summnary of Project progress, indicating peccentage of completion of each task
identified in Section 4 and the current status of the return on invesunent identified in Section 2.c. The
summaty shall also include any issues or evenls oceurring which affect the ability of Grantee to meet
the terms of this Agreement.

b. Minonty and Seevice-Disabled Vere siness Earerprise Report: Graotee shall provide a Minority

and Service-Disabled Vetcran Business Enterprise Report with each invoice summarizing the
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participation of certificd and non-certified munority and service disabled veteran subcontractors and
material supplicrs for that period and the project to date. Grantee shall include the names, addresses,
and dollar amounr of each cerified and non-certified Minonty Busmess [interprise and Service
Disabled Veteran Enterprise participant. Commetce’s Minority Coordinator can be eeached w (850)
245-7471 to answer concens and questions.

¢. Close-out Report: No later than 60 calendar days after this Agreement ends or is terminated, Grantee
shall provide copies of all paid mvoices to document completed work.

d. PLollow-up Reports: By no later than January 31vof the year immediately following the year on which
the 10 year anniveesary of the Expend by Date falls, Grantee shall provide Commerce with 2 writicn
certification of the actual number of New Jobs created by cach business as a result of the Project
(including the name of each business), Retained Jobs retained by each business #s a result of the Project
(including the name of each business) (if applicable), and the amount of private capital investment
made and paid for by private businesses at the location of the Project or in connection with the Project
after the Effective Date (including the name of each business). This paragraph will survive terminanon
of this Agreement.

7= INVOICE SUBMITTAL AND PAYMENT SCHEDULE: Commerce shall pay Grantee io
accordance with the following schedule in the amount identified per deliverable in Scetion 4 above. The
deliverable zmount specified daes not establish the value of the deliverable. In accordance with the Funding
Requirements of section 215 971(1), F S., and Section 5 of this Agreement, Grantee angl its subcontractors may
only expend funding under Uus Agreement for allowable costs resulting from obligations incurred dunng this
Agreement. Lo be cligible foz reimburscment, costs must he in compliance with laws, rules, and regulations
applicable to expenditures of Srate funds, including, but not limited to, the Reference Gude for State
Expenditurcs
(hups:// www.myfloridacfo.com /Division/AA/Manuals/documents / ReferenceGuidcforStateExpenditures.p
de).
a. Grantee shall provide one invoice per quarter for all services rendered during the applicable period of
Hme.
b. The following documents shall be submitted with the itemized invoice:
1) A cover lerer signed by Grantee's Agicement Manager certifying that the costs being
claimed in the invoice package: (1) aze specifically for the Project represented to the State in
the budget appropriation; (2) arc for one or more of the components as stated in Secuon 4,
DELIVERABIFS, of this SCOPE OF WORK; (3) have been piad; and (4) were incurred
during this Agreement;
2) Grantee’s invoices shall include the date, period in which wotk was performed, amount of
reimbursement, and work completed to date;
3) A certification by a licensed engineer using ALA forms G702 and G703, ox their substantive
equivalents, certifying that the Project, or quantifiable portion of the Project, is complete;
4) Photogeaphs of the project in progress and completed;
5) A copy of all supporting documentation for vendor paymeats;
6) A copy of the cancelled check({s) specific to the Project; and
7) A copy of the bank statement that includes the cancelled check.
c. The State may require any other information from Grantee that the State deems necessary to verify
that the services have been rendered under this Agreement.
d All documentation necessary to support payment requests must be submitted with Grantee’s invoice
for Commerce’s teview.
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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 requirements of This
Agreement, and in particular, as specified above m Secton A, DELIVERABLES, will result 1in Comrneree’s
assessment of the specified financial consequences. 1f appropriate, should the Parties agree in woung 0 3
corrective acuon plan i lieu of the immediate imposition of financial consequences, the plan shall specify
addional linancial consequences 1o be applied after the effective date of the correcuve action plan. Tlus
provision for financial conscquences shall in no manner affect Commuree’s oghts under this Agrevment, at
Jaw, ot in equity, including but not limited to, Commerce’s right to terminate this Agreement as provided
elsewhere in this Agreemeat. Graatee’s payment of imposed financial consequences shall be in accordance
with applicahle provisions of this Agreement, and this Scope of Work,

The Parties acknowledge and agree that the remedies set forth in Sections 4 and 5 of this Scope of
Work constitute liquidated damages and that in the event of 4 breach of this Scope of Work, the actual damages
suffered by Commerce would be unreasonably difficult 10 detesmine and that the Parties would not have a
convenieat and adeguate alternative o the ligquiddated damages set forth in Sections 4 and 3 of this Scope of
Work. Each Party further acknowledges and agrecs that the liquidated damages provided in Secuons 4 and 5
of this Scope of Work hear a reasonable relationslup to the anticipated hurm that would be caused by any such
breach, is a genuine pre-estimate of the damages that Commerce will suffer or incur as a result of any such
breach, and is not a penalty. Grantee irrevocably waives any right that it may have to raise as 2 defense
that any such liquidated damages are excessive or punitive. The Pasties acknowledge thar the provisions
contained in Sections 4 and 5 of this Scope of Work are an integral part of the transactions contemplated by
this Agreement and that without thesc provisions Commerce would not enter into this Agreement and
therefore the Agreement will be treated as void ab initio if the financial consequences or liquidated damages
are invalidared.

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

10. GRANTEE’S RESPONSIBILITIES UPON TERMINATION: If Commerce issues a Notce of
Termination to Grantee, except as otherwise specified by Commerce in that notice, Grantee shall: (1) stop work
under this Agreement on the date and to the extent specified in the notice; (2) complete pecformance of such
part of the work as shall not have been terminated by Commuree; (3) take such action as miay be necessary, or
as Commerce may specify, to protect and preserve any property which 1s in the possession of Grantee aexl in
which Commetce has or may acquire an interest; and (1) upon the effecuve date of termination of this
Agreement, Grantee shall wansfer, assign, and make available to Commerce all property and materials belonging
to Commerce. No extra compensation will be paid o Grantee for its services in connection with such ansfee
or assignment.

11, NON-DISCRIMINATION: Graatce shall pot discriminate unlawfully against any indwvidual
employed in the performance of this Agreement because of tace, religon, color, gender, physical handicap
unrelated to such person’s ability o engage in this work, national ovigin, ancestry, or age. Grantee shall provide
2 harassment-feee workplace, with any allegation of harassment to be given priority attention and action.

12, DISPOSITION OF PROJECT PROPERTY:

a. Pursuant to the NONEXPENDABLE PROPERTY Section of this Agreetuent, upon termination of
this Agreement, Graatee is authorized to retun owneeship of any nonexpendable property purchased
under this Agreement; however, Grantce hereby grauts to Commerce A aght of first refusal in all such
propesty prior to disposition of any such property duting its depreciable life, in accordance with the
depreciation schedule in use by Grantee. Grantee shall provide wnitten notice of any such planned
disposition and await Commerce’s response prior to disposing, of the property. “Dispositton” as used
herein, shall include, but is not limited to, Grantee no louger using the nonexpendable property for the
uses authorized hercin; the sale, exchange, transler, teacde-in, or disposal of any such nonexpendable
property. Commerce, in its sole discretion, may require Grantee o refuad to Commeice the fair
market value of the nonexpendable property at the time of disposition wther than taking possession
of the nonexpendable property.
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b. Grantee shall provide a 90 calendar day advance written notfication to Commerce, if during the five
year pertod following the lemunason o £ this Agreement, Grantee proposs w tke any action that will
inpaer Grantee's ownership of this Agreenent’s propecy or modify the use ol this Apreement's
propetty tront the purposes wwthorized herein, 1F eitherof these suuations anse, Commerce shall hawve
the nght, in Commerce’s sole discretion, 1o demand that Grantee reumburse Conmerce for part or all
the funding provided to Grantee unde: this Agreement
¢ Upon erminiton of this Agreement, Grantee <hall be autharized 1o retain ownersiup of the
improvements to real propesty set forth in this Agreement i accordance with the tollowing:

1} Grantee is authorized (o retain ownetship of the improvenients 1o real property so long as.
(1) Grantee is nor sold, merged or acquired; (2) the real property subject 1© the
improvements is owned by Grantee; and (3) the real property subject to the improvements
is used for the purposes provided in this Agreement.

2) I within five (5) years of the termination of this Agreement, Grantee 15 unable 10 sat isfy
the requirements stated above, Graniee shall notily Commerce in writing of the
circumstances (hat will result in the deficiency upon learuing of it, but no later than 30
calendar days prior to the deficiency occurring, In such event, Commerce shall have the
right, within its sole discretion, to demand reimbursement of pact or all the funding provided
to Graniee under this Agreement.

13. CRITERIA FOR MEASURING RETURN ON INVESTMENT:
a. M;;_[E_ﬁﬂmmm@mnmm The following definitions and procedures will be used
in determuning and reporting the aumber of new jobs created as  result ol the Project.

1) New Job — means 2 full-time salatied employee, or a full-time: equivalent (an “FIE™
cmployee who works at least 35 paid hours per week, created ais a result of the Project. New
Jobs may include positions obtained (rom a temporary employment agency or employee
leasing company, through « upion agreement, O co-employment under 3 professional
employet organization agreement that result directly from the Project i this state. New
Jobs may not include tempurary or seasonal jobs associated with cyclical business acavities,
o to substitute for permanent employces on a leave of absence, OF LENPOTATY CONSLIULLLN
jobs related to the Project. In rabulaung hours worked, any paid leave an employee takes
during the pay pesiod, such as vacation or sick leave, may be included. Jobs only constitute
Necw Jobs if they are created on or after the [ ffective Dute, and only if they result i a net
increase in overall employment as u cesult of the Project Jobs are not considered new if
they moved from another Florida location to the location of the Project, unless the relocated
positions are back-filled with ner new-to-Florida full-tirne-equivalent jobs paying at least the
wage of the transterred postuon(s).

2) Retained Jobs — Retained Jobs are jobs that would have been eliminated or selocated to
another Florida location or outside of the state, if the Project was not uadertaken by
Grantee.

3) Lensed Employces — T.eased employees may be counted toward Grantee's jobs requitement
if they are engaged to meet an vn-goINg Jabor requicement dircetly cesulting from the Project.
Independent Contractors meeting the eriterin of leased employees may also be counted
towards Grantee’s job requirement so long as the actual wages paid, excluding expensces, by
2 busitiess ate documented on a form 1099 Miscellaneous Income to the individual person.
Unless payments ate in substance for individual independent contractors, paymeats made
to limited liability compamies or other business enutics (identified on the 1099 with an
FEIN) generally do not gualify as New Jobs as they relate to the “fee-for-service”
arrangement described below. Employces of 4 business that has entered into a fee-for-
service contract with a business benefiting from the Project in which the primary purpose
of the contract is to pertorm services (rather than to provide individual employees) are not
Project Jobs. Examples of fee-for service contracts in which the service providers’
employces are generally not considered “New Jobs™ mclude, but are not limited ro, mail-
roomm services, jaritorial and landseaping services, food-service providers, accountng
services provided by independent certified public accounung firtns and legal services
provided by law firms.
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b. Calculation of Project Jobs. The following methods will be used to determine the number of Project

Jobs.

1) Monthly leael gount of Salaned Proje obs: For salaried Project Jobs, add the monthly

rorals of salaried full-time jobs and divide by the number ol moaths.

2) Mo - Aveeape of IFT1E Projeet Jobs: ot FTE Projeet Jobs, add the hours worked each

month by hourly employees and divide by 151.6 hours (1,820 bours peryear divieled by 12 nionths)
to calculate the number of FTE Project Jobs. If Grantee uses pay periods of less than one
month, total all the reported hours wotked by the FITS during the Performance
Certification Period and divide by 1,820 (35 hours x 52 weeki) 10 determine the average FTIE
employment for the Period. No indvidual may be considered more thaa one T regardless
of the numbet of hours worked by such individual.

3) New Job Caloulation ~ The number of New Jobs created on or after the Elfective Date

must equal or exceed the number of jobs in existence prior to the Fffective Date. The
number of New Jobs required to be created in accordance with this Scope of Work for the
applicable performance period must exceed the number of existing jobs plus the number of
New Jobs created in any performance period.

i Sapity {. Commerce accepts as capital investment so-called “hard”

costs (such as construction and renovations of buildings, and acquisiuon of equiptnent) and "soft”
costs (such as eligible capitalized labor, architecuuzal and engincering services, and document panting
and mailing costs). Eligible capital invesunent expenditures are those thar are ordered /invoiced and
paid for on or after the Effective Date and before the Capital Investment Date.

- End of Exhibit A (SCOPE OF WORK) -
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Exhibit B

AUDIT REQUIREMENTS

"The administradon of resources awarded by Commerce to the reciplent (herein otherwise refecred to as
“Grantec") may be subject to audits and/or monitoring by Commetrce as described in thus Exhibie B.

MONITORING. [naddon to ceviews of audits conducted in accordance with 2 CFR 200, Subpart I -
Audit Requirements, and section 215.97, Florida Statures (1.8.), as revised (see AUDITS below), monitoring
procedures may include, but notbe limited to, on-site visits by Commetce siall, howted scope audits as defined
by 2 CFR §200.425, or other procedures. By entenng inta this agreement, the cecipient agrees 1o comply and
cooperate with any monitoring procedures or processes deemed appropriate by Commerce. In the event the
Commerce derermines that a limited scope audit of the recipient is appropriate, the recipient agrees 10 comply
with any additional mstructions provided by Commerce staff to the recipieat regarding such audir. The
recipient further ageees to comply and couperate with any inspections, reviews, investigations, or audis
deemed necessary by the Chief Financial Officer (CFO) or Auditor General

AUDITS.

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

1. A recipient that expends $750,000 or more i federal awards in its fiscal year must have a single or
program-specific audit conducted in accordance with the provisions of 2 CFR 200, Subpart [F - Audit
Requirements. EXHIBIT 1 1o this form lists the federal resources awarded through Commerce by
this agreement. In determining the federal awards expended in its fiscal year, the recipient shall
consider all sources of federal awards, meluding fedeeal resources received from Commuerce. The
determination of amounts of federal awards expended should be in accordance with the guidelines
established in 2 CER §§200.502-503. A audit of the recipient conducted by the Auditor General i
accordance with the provisions of 2 CIR §200.51:4 will meet the requirements of this Pare.

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

3. A rccipient that expends less than $750,000 in Federal awards in its fiscal year is not tequired to have
an audit conducted in accordance with the provisions of 2 CFR 200, Subpart F - Auelir Requirements.
If the recipient expends less than 730,000 in federal awards in its Gscal year and clects to have an
audit conducted in accordauce with the provisions of 2 CI'R 200, Subpart F - Audic Requirements,
the cost of the audit mus: be paid from non-federal resources (i.e., the cost of such an audit must be

paid from recipient resources obtained from other than federal entities).

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

1 In the event that the recipicnt expends a total amount of state financial assistance equal 10 or in excess
of$750,000 in any fiscal year of such recipient for fiseal yeats ending June 30, 2017, and thereafter),
the recipient snust have a state single or project-speci fic audit for such fiscal year in accordance with
section 215.97, E.S.; Rule Chapter 691-5, F.AC., State Financial Assistance; and Chapters 10.350
{docal governmental eatities) and 10.650 (nonprotic and for-profit orpanizations), Rules of the
Auditor General. EXHIBIT 1 to this form lists the state financial assistance awarded through
Commerce by this ageeement. [n detesauning the state financial assistance expended in its fiseal year,
the recipient shall consider all sources of state financial assistance, including state financial assistance
ceceived from Commerce, other state agencies, and other nonstate entitics. State financial assistance
does not include federal direct or pass-through awards and resources received by a nonstate entity
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for federal program matching requirements.

2 For the audit requirements addressed i Part I, paragraph 1, the recipient shall ensure that the audit
complies with the requirements of section 215.97(8), 8. This includes submission of a financial
reporting package as defined by scenon 215.97(2), FS,, and Chapters 10.550 (local governmental
entitics) and 10.650 (nonprofit and for-profit organzations), Rules of the Auditor General.

3. Ifthe reciptent expends less than $730,000 in state financial assistance in its fiscal year (for fiscal years
eading June 30, 2017, and thereafrer), an audit conducted in accordance with the provisions of secuon
215.97, F.S,, is aot requueed. [f the recipient expends less than $750,000 i stare financial assistance
in its fiscal year and elects to have an audit conducted in accordance with the provisions of secuon
215.97, F.S., the cost of the audit must be paid from the nonstate entity's resowrees (Le,, the cost of
such an audit must be paid from the recipient’s resourees obtamed from other than state entities).

PART IIT: OTHER AUDIT REQUIREMENTS.

(NOTFi: This part woudd be nsed to specify any wdditional cudit requirements imposed by the State awarding entity that are solely
a mialler of that State awarding entitys policy (i.e.. the awdit is wot required by Federal or State lawss and is nat in conflict with
ather Federal or State andit requivements).  Prrsiant to Section 215.97(8), Vlovide Statutes, Stee agemies may souelnct or
arvaitge for andits of state financial assistance that are in addition ta aidits condueted in accordance with Section 215.97, Filorida
Statutes. In siwch an event, the State awarding ageney miist arrange for furiding the full cost of such aclditional andils.)

N/A

PART IV: REPORT SUBMISSION.

1 Copics of reporung packages for audits conducted in accordance with 2 CFR 200, Subpart F - Audit
Requirements, and required by Part I of this form shall be submitted, when required by 2 CFR
§200.512, by or on behalf of the recipient directly to the Federal Audit Clearinghouse (FAC) as
provided in 2 CFR §200.36 and §200.512. '

The FAC’s website provides 4 data entry system and required focms for subtnitting the single audit
reporting package. Updates to the location of the FAC and dara entry system may be found at the
OMB website.

2 Copics of financial reporting packages required by Part I of this form shall be submitted by or on
behalf of the recipient diregtly 1o cach of the following:

a. Commerce at each of the following addresses:

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

107 East Madison Street
Tallahassec, FL 32399-4126

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

Auditor General

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

The Auditor Generals website (ttps://flauditor. gov/) provides instructions for filing an
electronic copy of a financial reporting package.
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3. Copies of teports ot the management letter required by Part ITT of this form shall be submitted by
ot on behalf of the recipient directly to:

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

107 East Madison Street
Tallahassee, FL. 32399-4126

4 Any reports, management letters, or other information requited to be submnted Commerce pursiant
to> this agreement shall be submitted umely in accordance with 2 CER §200.512, section 215.97, FS.,
and Chapters 10550  (local governmental entities) and 10,650 (nonprofit and for-profit
organizations), Rules of the Auditor General, as applicable.

5. Recipients, when submitting finaucial reporting packages to Commnerce for audits done in accordance
with 2 CFR 200, Subpurt I - Audit Requirements, or Chapters 10.550 (lacal governmental entitics)
and 10.650 (aonprofit and for-profir organizat ions), Rules of the Auditor Gieneral, should indicate
the date that the reporting package was delivered to the recipient in cortespondence accompanying
the reporting package.

PART V: RECORD RETENTION, The rccipient shall retain sufficient records demonstraling s
compliance with the terms of this Agreement for a period of five (5) years from the dare the audit report is
issued, or five (5) state Gseal years after all reporting requirements ace sansfied and final payments have heen
reeeved, whichever period 1s longer, and shall allow Commeree, or its designee, CFO, or Auditor General
access to such records upon request without cost. The recipient shall ensure that audit working papers are made
available to Comemerce, ot its designee, CFO, or Auditor General upon request for a period of five (5) years
from the date the audit report is issued, unless extended in writing by Commerce. [n addition, il any lingavon,
claim, negotiation, audit, or other action svolving the records has been staned prior to the expiration of the
controlling penod as idenufied above, the records shall be rewined wntil completion of the action aned resoluton
of all issues which adse from it, or until the end of the conrolling perod s wentified ahove, wluchever is
longer.

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

FUNDING RESOURCES

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

Federal Awarding Agency U.S. Treasury

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

Number 21.027

Award Amount $1,300,000.00

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

1. The Subrecipient shall petform the obligations as set forth in this Agreement, including any
attachments or exhibits thereto.

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

3. Commerce will provide funds to the Subrecipicat by issuing onc or more Notice of Subgrant Awacd /
Funds Availability (“NFA”) thzough Commerce'’s Subrecipient Lnterprise Resource Applicatuon
(“SERA™). Each NFA will include specific terms, conditions, assurances, restrictions, or other
instructions applicable to the funds provided by the NFA. The Subrecipient shall be govemed
by all applicable laws, rules, and regulations, including, but not necessarily limited to, those
identificd in Award Teems & Conditions and Other Instructions of the Subrecipient’s NFA.
The Subgecipient shall comply with all terms contained within an NFA as a condition
precedent to the teceipt of funds and as an ongoing condition to the use and expenditure of
the funds.

State Project:

State Awarding Apgency

Page 32 0f 38



DocuSign Envelope ID: 36509CB9-5131-41 81-941E-9BE3C91C1C27
DocusSign Envelope 1D: F770550C-CFF8-41A7-8641-21EEBB410C56

Commerce Agreement No.: G0106

Catalog of State Financial Assistance Title

Catalog of State Financial Assistance Number

Award Amount $0.00

WMWM_E TO STATE RESOURCES AWARDED
PURSUANT TQ THIS AGREEM ENT ARE AS FOLLOWS:

NOTE: Tide 45 C.ER. 75.352 and section 215.97(3), Blorida Statutes, require that the information about
hment | be provided to the Subrecipient.

Fedeeal Progeams and State Projects included in Attac

- Remainder of Page Intentionally Left Blank —
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Exhibit C

AUDIT COMPLIANCE CERTIFICATION

Grantee Name:
FEIN: Grantee’s Fiscal Year: .

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

|. Did Grantee expend state financial assistance, during its fiscal year, that it received under any agrecment (e
agreement, grant, memorandum of agrecment, memorandum of undersranding, economic incentve award
agreement, etc.) benween Graniee and the Depantment of Commerce (Commerce)? Yes No

If the above answer is yes, also answer the following before proceeding to item 2:

Did Grantee expend $750,000 or more of state (inancial assistance (from Commerce and all other sources of
state financial assistance combined) during its fiscal year? Yes No

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

2. Did Grantee expend federal awards, during its fiscal year that it received under any agrecment (e.g- agrecment,
grant, memorandum of agreement, memorandum of understanding, economic incentive award agreement, ore.)
between Grantee and Commerce? Yes_ No

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

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

I€ yes, Grantce certifies that it will imcly comply with all applicable single or program-specific audit
requitements of 2 CFR Part 200, Subpart F, as revised.

By signing below, I certify, on behalf of Grantee, that the above tepresentations for items 1 and 2 are
true and correct.

Signature of Authorized Representative Date

Printed Name of Au:hori-zed Representative Title of Authorized Representative
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EXHIBIT E

NOTICE OF COMPLETION AND ENGINEER’S CERTIFICATION OF COMPLIANCE

FLORIDA JOB GROWTH GRANT FUND AGREEMENT
Between
THE FLORIDA DEPARTMENT OF COMMERCE

and

PROJECT DESCRIPTION:

Commerce Agreement
No.

In accordance with the Terms and Conditions of the Florida Job Growth Grant Fund Agreement, the
undersigned providcs notification that the work suthorized by this Agreement is complete as of
20 :

By:
Name:
Title:

ENGINEER’S CERTIFICATION OF COMPLIANCE:

and Conditions of the Florida Job Growth Grant Fund Agreement, the

In accordance with the Terms
undersigned Enpineer of Record certifies that all wotk which origmally required certification by a Professional
If any

Engineer has been completed in compliunce with the Project canstruction plans and spealicatons.
deviations have been made from the approved plans, 2 list of all deviatons, along with an explanation that
justifies the reason to accept cach deviation, will be auached to tius Certification. Alse, with submittal of this
certification, Grantee shall furnish Commerce a setof "as-butlt”” plans ce riified by the Engincer of Record/CEL

By: DE.

SEAL: Name:

Date:
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Exhibit F

STATE AND FEDERAL STATUTES, REGULATIONS, AND FOLICIES

The Grantee agrees to, and, by signing this Agreement, certifies that, it shall comply with all applicable Federal,
State, and local laws, reguladons, and policies governing the funds peovided under this Agreement, including,
but not limited to the following:

1.

2.

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

to section G03(F) of the Act, and guidance issucd by Treasury regarding the foregoing.

‘The Grantee also agrees to comply with all other applicable federal statutes, regnlations, and executive

orders, and The Grantee shall provide for such compliance by other pactics in any agreements it eaters

with ather parties relating to this award.

Federal segulations applicable to tns award include, without limitation, the following:

s Uniform Administrative Requircments, Cost Principles, and A udit Requirements for Federal Awards,
9 C.E.R. Part 200, other than such provisions as Treasury may determine are inapplicable to this Award
and subject o such escepuons as may be of herwise provided by Treasury. Subpart I - Audit
Requirements of the Uniform Guidance, implementing the Single Audit Act, shall apply to this award.

b. Universal Identifier and System for Award Management (SAM), 2 C.ER. Part 25, pursuant 1o which
the award term st forth in Appendix A to 2 C..R. Part 25 is hereby incorporated by reference.

c.  Reporung Subaward and Executive Compensation Informauon, 2 C.1%R. Part 170, putswanr fo which
the award term set forth in Appendix A to 2 C.F.R. Pare 170 is heseby incorporated by reference.

d. OMB Guidelines to Agencies on Governmenrwide Debarment and Suspension (Nonprocurement), 2
CER. Part 180, including the requirement to inelude 4 rerm ot condition in all lower ter covered
transactions (contracts and subcontracts described in 2 CER. Part 180, subpact B) that the award is
subject to 2 C.F.R. Part 180 and Treasury's implementing regulation at 31 CER. Part 19.

e. Recipient Integrty and Performance Matters, pursuant to which the award term sct forth in 2 CF.R.

Patt 200, Appendix X1 to Part 200 is hercby incorporated by reference.

Requirements for Drug-Free Workplace, 31 C.F R. Part 20.

New Restrictions on Lobbying, 31 C.ER Pare 21 :

h, Uniform Relocation Assistance and Real Property Acquisitions Act of 1970 (42 U.S.C. §§ 4601-4655)
and implementing regulations.

i Geneslly applicable federal environmental laws and regulations.

Statutes and regulations prohibiting discrimination applicable to this award include, without limitation, the

following:

a. Title VI of the Civil Rights Act of 1964 (42 US.C. §§ 2000d et seq) and Treasury's implementing
repulations at 31 C.F.R. Part 22, which prohibit discrimination on the basis of race, color, or national
origin under programs ot acuvities receiving federal financial assistance;

b. Uniform Admunistrative Requirements, Cost Principles, and Audit Requirements for Federal Awards,
2 C.FR. Part 200,

c. The Fair Housing Act, Tide VIII of the Civil Rights Act of 1968 (42 U3.C. §§ 3601 et seq.), which
prohibits discrimination in housing on the basis of race, color, religion, national origin, sex, familial
status, or disability;

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

e. The Age Discrimination et of 1973, as amended (42 US.C. §§ 6101 et seq.), and Treasury's
implementing regulations at 31 C.ER. Parc 23, which prohibit discrimination on the basis of age in
PIOETAMS OF AcUvilies feceving federal inancial assistance; and

£ Tide I of the Americans with Disabilitics Act of 1990, as ameaded (42 US.C. §§ 12101 et seq.), which
arohibits discrinunation on the basis of disability under programs, acuvitics, and sexvices provided or
made avalable by state and local governments or inserumentalisies or agencies therero.

Hatch Act. Grantee agrees to comply, as applicable, with requirements of the Hatch Act (3US.C. §§ 1501-

1508 and 7324-7328).

(5]
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False Statements. Grantee understands that making false starements or claims ia connection with thus sward

is a violation of federal law and may result in criminal, avil, or administrative sanctions, including fines,

imprisonment, civil damminges and penalties, debarment from participating in federal awaeds or contracts,
and/or any other remedy available by law.

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

“This project [is being] [was] supported, 1 whole ot in part, by federal award number [entet project FAIN]

awarded to [naine of Recipient] by the U1.S. Department of the Treasury."

Disclaimet.

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

Protections for Whistleblowers.

a.  In accordance with 41 US.C. § 4712, Grantee may not discharge, demote, o otherwise discruminite
against an employee in reprisal for disclosing to any of the list of persons or entities provided below,
information that the employee reasonably believes is evidence of gross mismanagement of federal
contract or grant, a gross waste of federal funds, an abuse of authoriry relating to a federal contract or
grant, a substantial and specific danger to public health or safety, or a violaton of law, rule, or regulation
related to a federal contract (including the competition for or negotiation of a contract) or grant, This
includes a management official or other employee of the Grantee, contracior, or subcontmetor who
has the responsibility to investigate, discover, or address misconduct.

b. Grantee shall inform its employees in writing of the rights and remedies provided under this sectioa,
in the predominant native language of the workforce.

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

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

programs for their employces when optrating company-owned, reated or personally owned vehicles.

Reducing, Text Messaging While Dnving. Pursuant o Executive Ordec 13513, 74 FR 51225 (Oct. 6, 2009),

Grantee should encouage its employees, subreeipients, and contractors to adopt and enforce policies thar

ban text messaging while driving, and Grantee should establish workplace safety policies to decrease

accidents caused by distracted drivers.

- Remainder of Page Intentionally Left Blank —
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December _g_b_ , 2024

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

The parties agree as follows:

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

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

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

Floridian Holdings, L

By:

Name:
Title: —77enlurec

City of Marathon
By: /2 ﬁg - e
Title:

\ )
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