
Sponsored by:  I.indsey

CITY 0F MARATHON, FLORIDA
RESOLUTION 2019-90

A   RESOLUTION   0F   THE   CITY   COUNCIL   OF   THE   CITY   0F
MARATHON,  FLORII)A  APPROVING A SERVICE  CONTRACT  WITH
TRANSPONDR, LLC, AUTHORIZING THE CITY MANAGER T0 HXI.HND
BUDGETED    FUNDS;    AUTHORIZING    THE    CITY    MANAGER   TO
FXECUTE ALL NECHSSARY DOCUMENTS 0N BEHALF OF THE CITY;
AND pROvlDING AN EFFECTlvn DATE.

WHEREAS, on July  18th, the City of Marathon (the "City") published A  Request  for
Proposals for Emergency Communication Equipment and Services (the "Project"); and

WHnREAS, on August 20th, one bid was received by Transpondr LLC,  (the "Contractor")
and City staff subsequently reviewed and determined the bid was complete and the bidder was
responsive and responsible; and

WIIEREAS, staff recommends the 60 month subscription term at $ 1,437 per month, plus
a onetime set up and activation fee of $999.  If deployed, a onetime deployment fee, depending
on notice (not more than $5,000) and a $2,100 per day fee upon service activation request.

WHEREAS, the City finds that accepting the bid and entering into a service contract with
the Contractor is in the best interest of the City.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
0F MARATHON, FLORIDA, THAT:

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

Section 2.         The contract between the city and the contractor for service, a copy of which
is attached as Exhibit "A," together with such non-material changes as may be acceptable to the City
Manager and approved as to form by the City Attorney, is hereby approved.  The City Manager is
authorized to execute the Contract and expend budgeted funds on behalf of the City.

Section 3.         This resolution shall take effect immediately upon its adoption.



PASSED   AND   APPROVED   BY   THE   CITY   COUNCIL   OF   THE   CITY   OF
MARATHON, FLORIDA, THIS loTH DAY OF SEPTEMBER, 2019.

THE CITY OF MARATHON, FLORIDA

AYES:               Cook, Gonzalez, Senmartin, Zieg, Bartus
NOES:               None
ABSENT:         None
ABSTAIN:       None

ATTEST:

Diane Clavier, City Clerk

(City Seal)

AppRovED As To FORA/I AND LEGALITy FOR THE USE
AND RELIANCE OF THE CITY OF MARATHON, FLORIDA ONLY:



AGRnEMENT BETWEEN
THE CITY OF MARATHON

AND
TRANSPONDR LLC

FOR DISASTER RECOVERY SERVICES

THIS AGREHMENT is made as of this L2T#y of ±£al, by and between
TRANSPONDR,  LLC   (hereinafter  the  "Contractor"),   and  the   CITY  OF  MARATHON,
FLORIDA, a Florida municipal corporation, (hereinafter the "City").

WHEREAS,  the  City  issued  a  Request  for  Proposals  for  Emergency  Communication
Equipment; and

WHEREAS, one proposal was received and evaluated; and

WHEREAS,   on   September   10,   2019   the   City  Council   approved  the  proposal   for
Emergency   Communication   Equipment   Services   and   authorized   the   City   to   execute   an
agreement with Transpondr LLC; and

WHEREAS, the City and the Contractor desire to enter into this Agreement whereby the
duties and obligation each to the other are set forth.

NOW,   THEREFORE,   in   consideration   of  the   mutual   covenants   and   conditions
contained herein, the Contractor and the City agree as follows.

1.              Sco e of Services

i.1         The  Contractor  must  meet  the  requirements  and  perform  the   services
identified   in   the   Request   for  Proposal   Term   Contract  for  Emergency
Communication  Equipment  Services  published  on  July   18,  2019,   (the
"RFP"),  attached  hereto  and made  a part hereof,  as  Exhibit  "A"  and  the

Contractor's  Proposal,  (the  "Proposal")  attached  hereto  and  made  a  part
hereof, as Exhibit "8".

I.2        Contractor  agrees  and  acknowledges  that  Contractor  is  prohibited  from
exempting provisions of the RFP, Proposal, or in this Agreement in any of
Contractor's services pursuant to the Agreement.

2.           Term

2.I         This Agreement shall begin on the date it is fully executed by both parties
(the``Effective  Date")  and  shall  extend  for  a period  of five  (5)  years  (the"Term„).



22        Execution  of this  contract  does  not  guarantee  the  City  will  assign  any
work to the contractor. Any work assigned to the Contractor shall be at the
City's  own  discretion.  The  city  may  assign  limited  scope  of  work  and
responsibility  to  the  Contractor,  and may  choose to  have  more  than  one
contractor perform services as determined to be  in the best interest of the
City.

2.3        After the initial five (5) year term, the city shall have the option to renew
for  an  additiorml  term  of three  (3)  years,  The  parties  hereto  may  extend
this Agreement by mutual consent, in writing, prior to the expiration of the
current  term.     This  provision  in  no  way  limits  either  party's  right  to
terminate  this  Agreement  at  any  time  during  the  initial  term  or  any
extension thereof, pursuant to Section 4 of the Agreement.

2.4.       Contractor  shall  complete  all  services  directed  under  this  Agreement  as
soon  as  feasibly  possible,  and  in  the  time  necessary  to  accomplish  the
services,  with the knowledge that time  is  of the  essence.   The  scope and
nature of the services to be performed will be directed by the City once the
extent of damage has been determined.   The  City may impose  liquidated
damages  of  $100.00  per  day  for  breach  of this  paragraph.    Liquidated
damages   are   hereby    fixed   and   agreed   upon    between   the   parties,
recognizing  the   impossibility   of  precisely   ascertaining  the   amount   of
damages that will be sustained by the City as a consequence of sueh delay,
and  both parties  desiring to  obviate any  questions  or dispute  concerning
the  amount of said  damages and the  cost  and effect of the  failure  of the
Contractor to complete the services on time.

ComDensation

3.1         The  amount  of compensation payable  by the  city to  contractor  shall  be
based  upon  the  rates  and  fees  schedules  as  set  forth  in  Exhibit  "C",
attached hereto and made a part hereof,  which  amount shall  be  accepted
by Contractor as full compensation for all such work performed under this
Agreement.     It  is  acknowledged  and  agreed  by  Contractor  that  these
amounts are the maximuni payable and constitute a limitation upon City's
obligation   to   compensate   Contractor   for   its   services   related   to   this
Agreement.     This  maximum   anount,   however,   does  not  constitute   a
limitation of any sort, upon Contractor's obligation to perform all items of
work required by or which can be reasonably inferred from the  Scope of
Services as defined in Section 4 of the Proposal.

3.2        Contractor   may   submit   an   invoice`  for   compensation,   developed   and
agreed upon by the City Manager and Contractor, no more often than on a
monthly  basis,  but  only  after  the  services  for  which  the  invoices  are
submitted have been completed.   Invoices shall designate the nature of the



services performed and shall also  show a summary of rates and fees with
accrual  of  the  total  and  credits  for  portions  paid  previously,  and  shall
allocate the billing costs to the appropriate fund or combination of funds.
Each  statement  shall  show  the  propoilion  of the  guaranteed  maximum
payment that has been expended through previous billings.

3.3         The  City  shall  pay  Contractor  in  accordance  with  the  Florida  Prompt
Payment   Act.      Additionally,   payment  may  be   withheld   by  the   City
Manager  for  failure  of Contractor  to  comply  with  a  term,  condition,  or
requirement of this Agreement.

3.4        Notwithstanding any provision of this Agreement to the contrary, the city
Manager   may   withhold,   in  whole   or   in  part.   payment  to   the  extent
necessary to protect itself from loss on account of inadequate or defective
work of Contractor, which has not been remedied or resolved in a manner
satisfactory  to  the  City  Manager.     The  amount  withheld  shall  not  be
subject to payment of interest by the City.

3`5         Contractor agrees to keep such records and accounts as may be necessary,
for  such  time  period  as  required  by  Florida  Statutes,  in  order  to  record
complete  and  correct  entries  as  to  personnel  hours  charged  for  which
Contractor  receives  reimbursement.     Such  books  and  records   shall   be
available at all reasonable times for exaniination and audit by the City.

3.6        lf it  should  become  necessary  for  the  City  to  request  the  Contractor  to
render any additional  services to  either  supplement the  services described
in the  RFP  or to  perform additional  work,  such additional work  shall  be
performed only as authorized by the City Manager or designee.   Any such
additional  work agreed to by both parties shall be performed at the same
rate in the schedules included in Exhibit "C".

Termination

4.1         This Agreement may be terminated  for cause by the city  Manager if the
Contractor is in breach and has not corrected the breach within sixty (60)
days  after  written  notice  from  the  City  identifying  the  breach,  or  for
convenience  by  action  of the  City  Council  upon  not  less  than  sixty  (60)
days'  written notice by the City  Manager.   This  Agreement may  also  be
terminated  by  the  City  Manager  upon  such  notice  as  the  City  Manager
deems  appropriate  under  the  circumstances  in  the  event  City  Manager
determines  that  termination  is  necessary  to  protect  the  public  health,
safety, or welfare.

4.2        This Agreement may be terminated for cause by the contractor if the city
is  in breach  and  has  not  corrected  the breach within sixty  (60)  days  after
the written notice from the Contractor identifying the breach.



4.3         Termination  of this Agreement  for  cause  shall  include  but not be  limited
to, failure to suitably perform the services, failure to continuously perform
the services in a manner calculated to meet or accomplish the objectives of
the   City   as   set  forth  in  this  Agreement  or  multiple  breaches  of  the
provisions  of this  Agreement  notwithstanding  whether  any  such  breach
was previously waived or cured.

4.4        Notice    of   temination    shall    be    provided    in    accordance    with   the
"NOTICES"  section  of this  Agreement  except  that  notice of termination

by the City Manager which City Manager deems necessary to protect the
public  health,  safety,  or  welfare  may  be  verbal  notice  which  shall  be
promptly confirmed in writing in accordance with the "NOTICES" section
of this Agreement.

4.5         In  the  event  this  Agreement  is  terminated  for  convellience,  Contractor
shall  be  paid  for  any  services  performed  to  the  date  the  Agreement  is
terminated;  however,  upon being notified of City's election to  teminate,
Contractor  shall  refrain  from  perfoming  further  services  or  incurring
additional   expenses  under  the  terns   of  this   Agreement.      Contractor
acknowledges and agrees that Ten Dollars ($10.00) of the compensation to
be  paid  by  the  City,  the  adequacy  of which  is  hereby  acknowledged  by
Contractor,  is  given as  specific  consideration to  Contractor for the  City`s
right to terminate this Agreement for convenience.

4.6        In  the  event  this  Agreement  is  terminated,  any  compensation  payable  by
the  City  shall  be  withheld  until  all  documents  are  provided  to  the  City
pursuant to  Section 7.I  of this Agreement.   In no  event  shall  the  City be
liable  to  the  Contractor  for  any  additional  compensation,  other than  that
provided herein, or for any consequential or incidental damages.

Indemnification

5.I         Contractor  shall  indemnify,  hold  harmless  and,  at  the  city`s  option,  pay
for  an  attorney  selected  by  the  City`  tci  defend  the  City  and  any  of its
elected   officials,   officers,   agents,   servants,   and   employees   from   and
against  any  and  all  liability,  suits,  actions,  damages,  costs,  losses,  and
expenses,   including   attomeys'   fees,   demands   and  claims   for  personal
injury, bodily injury,  sickness5  diseases  or death or damage or destruction
of tangible  property,  arising  out  of any  errors,  omissions,  misconduct or
negligent acts,  eTTors  or omissions  of the  Contractor,  its  officials,  agents,
employees  or  subcontractors  in  the  perfomance  of the  services  of the
Contractor under this Agreement, whether direct or indirect and from and
against  any  orders, judgments,  or decrees which  may be entered thereon
and  from   and   against   all   costs,   damages   of  every   kind   and   nature,



attomeys'  fees.  expenses and liabilities incurred in and about the defense
of any such claim and investigation thereof.

5.2         Contractor  shall  indemnify,  hold  harmless  and,  at  the  city's  option,  pay
for  an  a[tomey  selected  by  the  City,  to  defend  the  City  and  any  of its
elected   officials,   officers,   agents,   servants,   and   employees   from   and
against  any  and  all  liability,  suits,  actions,  damages,  costs,  losses,  and
expenses,  including  attomeys'  fees,  demands  and  claims  sought  by  third
parties  related  to  any  alleged  breach  of any  non-competition  of similar
provisions.

5.3         Contractor   shall   indemnify   the   City   and   any   of  its   elected   officials,
officers, agents,  servants and employees, for all loss, damage,  expense,  or
liability  including,  without  limitation,  court  costs  and  attomeys'  fees  that
may  result  by  reason  of any  infringement  or  claim  of infringement  by
Contractor  of  any  patent,   trademark,   copyright,  trade   secret  or  other
proprietary right relation to services furnished pursuant to this Agreement.
Contractor will defend and/or settle at its own expense any action brought
against the City and any of its elected officials, officers, agents,  servants,
and  employees,  to  the  extent  that  it  is  based  on  a  claim  that  products  or
services   furnished   to   the   City   by   the   Contractor   pursuant   to   this
Agreement,   or  if  any   portion  of  the  services  or  goods  related  to   the
performance  of  the  service  become  unusable  as  a  result  of  any  such
infungement or claim.

5.4         Contractor acknowledges that specific consideration has been paid or will
be paid under this  Agreement for this hold harmless and indemnification
provision,  and  further agrees with the foregoing  provisions  of indemnity
and with the collateral obligation of insuring and indemnity.

5.5         The   provisions   of  this   section   shall   survive   the   expiration   or  earlier
termination of this Agreement.   To the extent considered necessary by the
City Manager and the  City Attorney,  any  sums due Contractor under the
Agreement may  be  retained by the  City  until  all  of the  City's  claims  for
indemnification pursuant to the Agreement have been settled or otherwise
resolved;  and  any  amount  withheld  shall  not  be  subject  to  payment  of
interest by the City.

Insurance

In   order   to   insure   the   indemnification   obligation   contained   above,
Contractor shall, as a minimum, provide, pay for, and maintain in force at
all times during the term of this Agreement, the insurance coverages as set
forth in the RFP, Exhibit "A".



7. Miscellaneous

7.1         0wnershi|)  of Documents.    Unless  otherwise  provided  by  law,  any  and
all reports,  surveys,  and other data and documents provided or created in
connection with this  Agreement are and shall remain the  property of the
City.      In   the   event   of  termination   of  this   Agreement,   any   reports,
photographs,    surveys,    and   other   data   and   documents   prepared   by
Contractor,  whether  finished  or unfinished,  shall become the  property of
the  City  and  shall  be  delivered  by  the  Contractor  to  the  City  Manager
within  seven  (7)  days  of termination  of this  Agreement  by  either  party.
Any compensation due to Contractor shall be withheld until all documents
are received as provided herein.

7.2        Audit and Inspection Rights and Retention of Records.   The city shall
have the right to audit the books, records, and accounts of the Contractor
that are related to this Agreement.   The Contractor shall keep such books,
records, and accounts as may be necessary in order [o record complete and
correct entries related to this Agreement.

Contractor  shall  preserve  and  make  available,   at  reasonable  times   for
examination   and   audit   by   the   City,   all   financial   records,   supporting
documents,  statistical  records,  and  any  other  documents  pertinent  to  this
Agreement for the required retention period of the Florida Public Records
Act (Chapter  119,  Florida Statutes), if applicable, or, if the Florida Public
Records  Act  is  not  applicable,  for  a  minimum  period  of three  (3)  years
after  termination   of  this  Agreement,   unless   Contractor  is  notified   in
writing  by  the  City  of  the  need  to  extend  the  retention  period.     Such
retention of such records and documents  shall be at Contractor's expense.
If any audit has been initiated and audit findings have not been resolved at
the end of the retention period or three (3) years,  whichever is longer, the
books, records, and accounts shall  be retained until resolution of the audit
findings.   If the Florida Public Records Act is determined by the City to be

applicable   to   Contractor's   records.   Contractor   shall   comply   with   all
requirements   thereof;    however,    no    confidentiality   or   non-disclosure
requirement  of either  federal  or state  law shall be  violated by  Contractor.
Any  incomplete  or  incorrect  entry  in  such  books5  records,  and  accounts
shall be a basis  for the  City's disallowance and recovery of any payment
upon such entry.

In   addition,   Contractor   shall   respond   to   the   reasonable   inquiries   of
successor Contractors and allow successor Contractors to receive working
papers relating to matters of continuing significance.



In  addition,   Contractor  shall   provide  a  complete  copy  of  all   working
papers to  the  City  prior to  final  payment by the  City,  in  accordance  with
the RFP.

7.3         Poliey  of Non Discrimination.   Contractor shall not discriminate  against
any  person  in  its  operations,  activities,  or  delivery  of services  under this
Agreement.

Contractor  shall  affirmatively  comply  with  all  applicable  provisions  of
federal, state and local equal employment laws and shall not engage in or
commit any discriminatory practice against any person based on race, age,
religion,  color,  gender,  sexual  orientation,  national  origin,  marital  status,
physical or mental disability, political affiliation or any other factor which
carmot be lawfully used as a basis for service delivery.

7.4        Public nntity crime Act.  Contractor represents that the execution of this
Agreement will not violate the Public Entity Crime Act (Section 287.133,
Florida Statutes), which essentially provides that a person or affiliate who
is  a contractor,  consultant or other provider and who has been placed on
the convicted vendor list following a conviction for a Public Entity Crime
may  not  submit  a  bid  on  a  contract  to  provide  any  goods  or  services  to
City: may not submit a bid on a contract with City for the construction or
repair of a public building or public work,  may not submit bids on leases
of  real   property   to   City,   may   not  be   awarded   or  perform   work   as
contractor,  supplier]  subcontractor,  or  consultant  under  a  contract  with
City`   and  may  not  transact  any   business   with  City   in   excess   of  the
threshold   amount   provided   in   Section   289.017,   Florida   Statutes,   for
category two purchases for a period of thirty-six (36) months from the date
of being  placed  on  the  convicted  vendor  list.    Violation  of this  section
shall  result  in  termination of this  Agreement and  recovery  of all  monies
paid   hereto,   and   may   result   in   debarment   from   City's   competitive
procurement  activities.    In  addition  to  the  foregoing,  Contractor  further
represents that there has been no determination, based on an audit, that it
committed  an  act  defined  by   Section  287.133,   Florida   Statutes,   as   a
"public  entity  crime"  and  that  it  has  not  been  formally  charged  with

committing  an  act  defined  as  a  "public  entity  crime"  regardless  of the
amount of money involved or whether Contractor has been placed on the
convicted vendor list.

7.5        Independent contractor.   Contractor is an independent contractor under
this   Agreement.       Services   provided   by   Contractor   pursuant   to   this
Agreement shall be subject to the supervision of Contractor.   In providing
such  services,  neither  Contractor  nor  its  agents  shall  act  as  officers,
employees  or  agents  of  City.     Personnel  policies,  tax  responsibilities,
social   security   and   health   insurance,   employee   benefits,   purchasing
policies and other similar administrative procedures applicable to services



rendered   under  this   Agreement   shall   be   those   of  Contractor.      This
Agreement  shall  not constitute  or make  the  parties  a partnership  or joint
ventllre.

7.6        Third   Party   Beneficiaries.      Neither   Contractor  nor   City   intends   to
directly    or   substantially   benefit   a   third   party    by   this   Agreement.
Therefore,  the parties  agree  that there  are  no third party  beneficiaries  to
this  Agreement and that no third party  shall  be  entitled to  assert a claim
against  either of them.   Based upon this  Agreement the  parties  expressly
acknowledge that it is not their intent to create any rights or obligations in
any third person or entity under this Agreement.

7.7        Notices.    Whenever  either  party  desires  to  give  notice to  the  other,  such
notice  must  be  in  writing,  sent  by  certified  United  States  Mail  postage

prepaid return receipt requested or by hand  delivery with  a request  for a
written receipt of acknowledgment of delivery, addressed to the party for
whom it is intended at the place last specified.   The place for giving notice
shall  remain  the  same  as  set  forth  herein  until  changed  in  writing  in  the
manner provided in this section.   For the present, the parties designate the
following:

CITY:
Chuck Lindscy
City Manager
City of Marathon
9805 Overseas Highway
Marathon, FL 33050

With a copy to:
David Migut
City Attorney
9805 Overseas Highway
Marathon. FL 33050

CONTRACTOR:
Milton Flanders or Brandon Heidmann
Co-Ouners
4175 Regency Park Ct.
Atlanta, GA 30341

7.8        Assignment and  performance.   Neither this Agreement nor any interest
herein shall be assigned, transferred, or encumbered by Contractor, except
with the prior written approval of the  City Manager. which shall be in his
or  her  sole  and  absolute  discretion.     In  addition,  Contractor  shall  not
subcontract  any  portion  of the  work  required  by  this  Agreement,  except



with the prior written  approval of the  City Manager, which shall  be in his
or her sole and absolute discretion.   A list of all  such subcontractors  shall
be  included in the Bid.   If additional subcontractors are to be used during
the ten of this Agreement, other than those submitted in the Bid, a list of
such  subcontractors  shall  be provided to the  City  Manager,  subject to his
or her approval.

Contractor  represents  that  all  persons  delivering  the  services  required by
this   Agreement   have   the   knowledge   and   skills,   either   by   training,
experience,   education,   or   a   combination   thereof,   to   adequately   and
competently  perform  the  duties,  obligations,  and  services  set  forth  in  the
RFP and to provide and perform such services to City's satisfaction for the
agreed compensation.

Contractor  shall  perform  its  duties,  obligations  and  services  under  this
Agreement in a skillful and respectable manner.

7.9         Conflicts.   Neither  Contractor nor  its  employees  shall  have  or  hold  any
continuing or frequently recurring employment or contractual relationship
that  is  substantially  antagoliistic  or  incompatible  with  Conlractor's  loyal
and  conscientious  exercise  of judgment  related to  its  performance  under
this Agreement.

Contractor agrees that none  of its  officers  or  employees  shall,  during  the
term  of this  Agreement,  serve  as  an  expert  witness  against  City  in  any
legal or administrative proceeding in which he or she is not a party, unless
compelled by court process.   Further,  Contractor agrees that such persons
shall   not   give   sworn   testimony   or   issue   a   report   or   writing,   as   an
expression of his or her expert opinion,  which is adverse or prejudicial to
the  interests  of City  in  comection  with  any  such  pending  or  threatened
legal  or  administrative  proceeding.    The  limitations  of this  section  shall
not preclude Contractor or any other person from representing themselves
in any action or in any administrative or legal proceeding.

In  the  event  Contractor  is  permitted  to  utilize  subcontractors  to  perform
any  services  required  by  this  Agreement,  Contractor  agrees  to  prohibit
such subcontractors, by written contract, from having any conflicts within
the meaning of this section.

7.10      Contingency   Fee.      Contractor  warrants  that   it   has   not   employed   or
retained any company or person, other than a bona fide employee working
solely for Contractor, to solicit or secure this Agreement and that it has not
paid  or  agreed  to  pay  any  person,  company,  corporation,  individual  or
firm, other than a bona fide employee working solely for Contractor, any
fee, commission,  percentage,  gift, or other consideration contingent upon
resulting  from the  award  or making of this Agreement.    For a breach or



violation  of  this  provision,  City  shall  have  the  right  to  terminate  this
Agreement  without  liability  and,   at  its  discretion,   to  deduct  from  the
Agreement  price   or  otherwise   recover,   the   full   amount   of  such   fee,
commission, percentage, gift or consideration.

7.11      Materiality and waiver of Breach.   City and contractor agree that each
requirement,   duty,   and   obligation   set   forth   herein   is   substantial   and
important to the formation of this Agreement and, therefore, is a material
term  hereof.    City's  failure  to  enforce  any  provision  of this  Agreement
shall  not  be  deemed  a  waiver  of such  provision  or  modification  of this
Agreement.   A waiver of any breach of a provision of the Agreement shall
not  be  deemed  a  waiver  of  any  subsequent  breach  and  shall  not  be
construed to be a modification of the terms of this Agreement.

7.12      Compliance  with  Laws.    Contractor  shall  comply  with  all  federal,  state
and local  laws, codes,  ordinances, rules,  and regulations  in performing its
duties,   responsibilities,   and   obligations   pursuant   to   this   Agreement,
including, but not limited to:

a.    Equal  Employment  Opportunity:   Compliance  with  Executive  Order
11246 of September 24,  1965, entitled "Equal Employment Opportunity,"
as  anended  by   Executive  Order   11375   of  October   13,   1967,   and  as
supplemented in Department of Labor regulations (41  CFR chapter 60).

b.    Copeland "Anti-Kickback" Act:   Compliance with the Copeland "Anti-
Kickback" Act  (18  U.S.C.  874)  as  supplemented  in Department of Labor
regulations (29 CFR Part 3).

c.    Davis-Bacon  Act:       Compliance  with  the  Davis-Bacon  Act  (40  U.S.C.
276a to 276a-7) as supplemented by Department of Labor regulations (29
CFR Part 5).

d.   Contract  Work  Hours  and  Safety  Standards  Act:    Compliance  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).

e.    CLEAN  AIR  ACT  AND  THE  FEDERAL  WATER  POLLUTION
CONTROL  ACT:  The  Contractor agrees to  comply  with  all  applicable
standards,  orders,  or regulations  issued pursuant to the Clean Air Act (42
U.S.C.  §§  7401-7671q)  and  the  Federal  Water  Pollution  Control  Act  as
amended (33  U.S.C.  §§  1251-1387).   Any violations thereof must and will
be  reported  to  FEMA   and  the  Regional  Office  of  the  Environmental
Protection Agency.

(I) Clean Air Act:
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a.           The  contractor  agrees  to  comply  with  all  applicable   standards,
orders or regulations issued pursuant to the Clean Air Act, as amended, 42
U.S.C.  §  7401  et seq.
b.           The  contractor  agrees  to  report  each  violation  to  the  City  and
understands and agrees that the City will, in turn, report each violation as
required  to  assure  notification  to  the  Federal  Emergency  Management
Agency,  and the  appropriate  Environmental  Protection  Agency  Regional
Office.
c.           The   contractor   agrees   to   include   these   requirements   in   each
subcontract exceeding $150,000  financed in whole or in part with Federal
assistance provided by FEMA.

(2)         Federal water poHution control Act:
a.           The  contractor  agrees  to  comply  with  all  applicable   standards,
orders   or   regulations   issued   pursuant   to   the   Federal   Water  Pollution
Control Act, as amended, 33  U.S.C.1251  et seq.
b.           The  contractor  agrees  to  report  each  violation  to  the  City  and
understands and agrees that the City will, in turn, report each violation as
required  to  assure  notification  to  the  Federal  Emergency  Management
Agency,  and  the  appropriate  Environmental  Protection Agency  Regional
Office.
c.           The   contractor   agrees   to   include   these   requirements   in   each
subcontract exceeding $150,000  financed in whole or in part with Federal
assistance provided by FEMA.

7.13      Severance.  Inthe event aportion of this Agreement is foundby a court of
competent   jurisdiction   to   be   invalid,   the   remaining   provisions   shall
continue to  be  effective  unless  City or  Contractor elects to  terminate this
Agreement.     An  election  to  terminate  this  Agreement  based  upon  this
provision  shall  be  made  within  seven  (7)  days  after  the  finding  by  the
court becomes final.

7.14      Joint Preparation.   The parties  aclmowledge that they  have  sought and
received  whatever  competem  advice  and  counsel  as  was  necessary  for
them   to   form   a   full   and   complete   understanding   of  all   rights   and
obligations  herein  and  that  the  preparation  of this  Agreement  has  been
theirjoint effort.  The language agreed to expresses their mutual intent and
the    resulting    document    shall    not,    solely    as    a    matter    of   judicial
construction,  be  construed  more  severely  against  one  of the  parties than
the other.

7.15      Priority of provisions.  If there is a conflict or inconsistency between any
term,  statement, requirement, or provision of any exhibit attached hereto,
any document or events referred to  herein, or any document incorporated
into  this  Agreement by  reference  and  a  term,  statement,  requirement,  or
provision   of   this   Agreement,    the   term,   statement,   requirement,   or
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provision contained in Articles  I  through 7 of this Agreement shall preval]
and be given effect.

7.16      Applicable  Law  and  Venue.    This  Agreement  shall  be  interpreted  and
construed  in  accordance  with  and  governed  by  the  laws  of the  State  of
Florida.     The  parties  submit  to  the  jurisdiction  of any  Florida  state  or
federal court in aTiy action or proceeding arising out of, or relating to, this
Agreement.    Venue  of any  action  to  enforce  this  Agreement  shall  be  in
Mouroe County, Florida.   The parties expressly waive all rights to trial by

jury  for  any  disputes  arising  from  or  in  any  way  connected  with  this
Agreement.  The parties understand and agree that this waiver is a material
contract term.  This Agreement is not subject to arbitration.

7.17      Amendments.   No modification, amendment or alteration in the terms or
conditions contained herein shall be effective unless contained in a written
document prepared with the same or similar formality as this Agreement.

7.18      Prior  Agreements.    This  Agreement  and  its  attachments  constitute  the
entire   agreement   between   Contractor   and   City,   and   this   docuinent
incorporates    and    includes     all    prior    negotiations,     correspondence,
conversations,  agrecmcnts,  and  understandings  applicable  to  the  matters
contained  herein  and  the  parties  agree  that  there  are  no  commitments,
agreement   or   understandings   concerning   the   subject   matter   of   this
Agreement  that  are  not  contained  in  this  document.    Accordingly,  the
parties agree that no  deviation from the terms hereof shall  be predicated
upon any prior representations or agreements, whether oral or written.   It
is  further  agreed  that  no  modification,  amendment  or  alteration  in  the
terms  or  conditions  contained  here  shall  be  effective  unless  set  forth  in
writing in accordance with Section 7.17 above.

7.19      Drug-Free workplace.  Contractor shall maintain a drug-free workplace.

7.20      Incorporation by Reference.   The truth and accuracy of each "Whereas"
clause  set  forth  above  is  acknowledged  by  the  parties.     The  attached
Exhibits are incorporated hereto and made a part of this Agreement.

7.21      Multiple  Originals.    This  Agreement  may  be  fully  executed  in two  (2)
copies by all parties each of which, bearing original signatures, shall have
the force and effect of an original document.

7.22      Headings.   Headings are for convenience of reference only and shall not
be considered in any interpretation of this Agreement.

7.23      Binding  Autliority.    Each  person  signing  this  Agreement  on  behalf of
either  party  individually  warrants  that  he  or  she  has  full  legal  power  to
execute  this  Agreement  on  behalf of the  party  for  whom  he  or  she  is
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signing,  and to bind and obligate such party  with respect to all provisions
contained in this Agreement.

7.24      Survival of provisions.   Any terms or conditions of this Agreement that
require   acts   beyond   the   date   of   its   termination   shall   survive   the
termination of this Agreement, shall remain in full  force and effect unless
and  until   the  terms   of  conditions   are  completed,   and   shall   be   fully
enforceable by either party.

7.25      Truth-in-Negotiation   Certificate.      Signature   of  this   Agreement   by
Contractor  shall  act  as  the  execution  of a  truth-in-negotiation  certificate
stating   that   wage   rates   and   other   factual   unit   costs   supporting   the
compensation of this Agreement are accurate, complete, and current at the
time of contracting.

7.26      DEBARMIINT  AND  SUSPENSION:  The  contractor  is  subject  to  the
debarment   and   suspension  regulations   implementing  Executive   Order
12689,  Debc}rme"/  cr#d SzjspeHs!.o#  (1989)  at  2  C.F.R.  Part   180  and  the
Department  of  Homeland   Security's  regulations  at  2  C.F.R.  Part  3000
(Nonprocurement  Debarment  and  Suspension).   A  contract  will  not  and
cannot   be   made   to   parties   listed   in   the   SAM   (System   for   Award
Management)  exclusions.  SAM  exclusions  is  the  list  maintained  by  the
General   Services   Administration   that   contains   the   names   of  parties,
debarred,  suspended or otherwise excluded by agencies, as well  as parties
declared   ineligible   under   statutory   or  regulatory   authority   other  than
Executive     Order     12549.      SAM     exclusions     can     be     accessed     at
vyvy`Ls_qm^.gLO~y. §Qg 2  c.F.R.  §  18o.53o.

(1)       The   bidder/contractor   is   required   to   verify   that   none   of  the
contractor, its principals

(defined  at  2  C.F.R.  §   180.995),  or  its  affiliates  (defined  at  2  C.F.R.  §
180.905) are excluded

(defined  at  2  C.F.R.   §   180.940)  or  disqualified  (defined  at  2  C.F.R.   §
180.935).

(2)       The  bidder/contractor must comply  with 2  C.F.R.  pt.180,  subpart
C  and  2  C.F.R.  pt.  3000,  subpart  C  and  must  include  a  requirement  to
comply  with  these  regulations  in  any  lower  tier  covered  transaction  it
enters into.

(3)       This certification is a material representation offact relied upon by
City.  If it  is  later  determined  that  the  contractor  did  not  comply  with  2
C.F.R.  pt.180,  subpart C  and 2 C.F.R. pt.  3000,  subpart C,  in addition to
remedies available to City, the Federal Government may pursue available
remedies, including but not limited to suspension and/or debarment.
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(4)       The bidder or proposer agrees to comply with the requirements of
2  C.F.R.  pt.180,  subpart  C  and  2  C.F.R.  pt.  3000,  subpart  C  while  this
offer  is  valid  and  throughout  the  period  of any  contract  that  may  arise
from  this   offer.   The   bidder  or  proposer   father  agrees   to   include   a
provision requiring such compliance in its lower tier covered transactions.

7.27        BYRI)    ANTI-LOBBYING    AMENI)MENTS    (31     U.S.C.     1352):
Contractors that apply  or bid for an award exceeding  Sloo,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 cormection with
obtalning  any  Federal  contract,  grant  or  any  other  award  covered  by  31
U.S.C.  1352.  Each tier must also disclose any lobbying with non-Federal
funds  that  takes  place  in  counection  with  obtaining  any-  Federal  award.
Such  disclosures  are  forwarded  from  tier  to  tier  up  to  the  non-Federal
award.

The   undersigned    [Contractor]    certifies.   to   the   best   of   his   or   her
knowledge, that:

I.           No r`ederal appropriated funds have been paid or will be paid, by
or   on  behalf  of  the   undersigned,   to   any   person   for   influencing   or
attempting  to influence an officer or employee  of an agency,  a Member
of Congress,  an  officer  or  employee  of Congress,  or  an  employee  of a
Member  of Congress  in  connection  with  the  awarding  of any  Federal
contract,  the  making  of any  Federal  grant,  the  making  of any  Federal
loan, the entering  into  of any cooperative agreement,  and the extension,
continuation,   renewal,   amendment,   or   modification   of   any   Federal
contract, grant, loan, or cooperative agreement,

2.           If any funds other than Federal appropriated funds have been paid
or will be paid to any person for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress, an officer or
employee  of  Congress,  or  an  employee  of a  Member  of  Congress  in
connection   with   this    Federal   contract,    grant,   loan,   or   cooperative
agreement,  the  undersigned  shall  complete  and  submit  Standard  Form-
LLL,  "Disclosure   Form  to   Report  Lobbying,"  in  accordance  with  its
instructions.

3.                The   undersigned    shall   require   that   the   language   of   this
certification be included in the award documents for all subawards at all
tiers (including subcontracts, subgrants, and contracts under grants, loans,
and  cooperative  agreements)  and  that  all  subrecipients  shall  certify  and
disclose accordingly.
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This certification is a material representation of fact upon which reliance
was placed  when  this transaction was  made  or entered  into.  Submission
of  this  certification  is  a  prerequisite  for  making  or  entering  into  this
transaction  imposed by  31,  U.S.C.  §  1352  (as amended by the Lobbying
Disclosure   Act  of  1995).   Any  person  who   fails  to   file  the  required
certification  shall  be  subject  to  a  civil  penalty  of not  less  than  $10,000
and not more than $100,000 for each such failure.

The Contractor Transpondr LLC  certifies or affirms the truthfulness and
accuracy of each statement of its  certification  and disclosure,  if any.  In
addition, the Contractor understands and agrees that the provisions of 3 I
U.S.C.  § 3801  ef scq., apply to this certification and disclosure, if any.

Signature of Contractor's Authorized Official

Name and Title of Contractor's Authorized Official

Date

7.28   PUBLIC   RECORDS:   Contractor   shall   comply   with   Florida's   Public
Records  Act,  Chapter  119,  Florida  Statutes,  and,  if  determined  to  be
acting on behalf of the City as provided under section 119.011(2), Florida
Statutes, specifically agrees to:

(1)       Keep and maintain public records required by the city to perfom
the service.

(2)       Upon   request   from   the   City's   custodian   of  public   records   or
designee,  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 1 19, Florida Statutes, or
as otherwise provided by law.
(3)       Ensure  that  public  records  that  are  exempt  or  confidential  and
exempt  from  public  records  disclosure  requirements  are  not  disclosed
except  as  authorized  b  law  for  the   duration  of  this  Agreement  and
following   completion   of  this   Agreement   if  the   Contractor  does   not
transfer the records to the Gty.
(4)       Upon  completion  of this  Agreement,  transfer,  at  no  cost,  to  the
City,  all  public  records  in  possession  of  the  Contractor  or  keep  and
maintain public records required by the City to perfom the service. If the
Contractor transfers all public records to the City upon the completion of

15



this  agreement, the  Contractor shall destroy any  duplicate public records
that are exempt or confidential and exempt from public records disclosure
requirements.   If the Contractor keeps and maintains public records upon
completion  of the  Agreement,  the  Contractor  shall  meet  all  applicable
requirements for retaining public records.   All records store electronically
must be provided to the City, upon request frcm the Town's custodian of
public   records   or  designee,   in   a   format   that   is   compatible   with  the
information technology of the City.

IF  TIIE  CONTRACTOR  HAS  QUESTIONS  REGARDING
THE    APPLICATION    OF     CIIAPTER     119,    FLORIDA
STATUTES,    To    Tin    CoNTRACTOR'S    DUTy    To
PROVIDE    PUBLIC    RECORDS    RELATING    TO    THIS
AGREEMENT, CONTACT TIH CUSTODIAN OF PUBLIC
RECORDS         OR        DESIGNEE        AT        3 05-743 -003 3 ,

ofmarathon ci.marathon.fl.us.   OR  BY  MAIL   AT  9805
OVERSEAS HIGIIWAY, MARATHON, FLORIDA 33050

7.29       SMALL  AND  MINORITY  BUSINESSES,  WOMEN'S  BUSINESS
ENTERPRISES,   AND   LABOR   SURPLUS   AREA   FIRMS:   The
contractor   agrees   lo   eT]sure   that   it  takes   all   necessary   six   (6)   steps
identified in 2 CFR 200.321  to  assure that minority businesses, women's
business enterprises, and labor surplus area firms are used when possible:

(1) Placing qualified small and minority  businesses and women's business
entexprises on solii`itation lists;

(2) Assuring that small and minority businesses, and women's business
enterprises are solicited whenever they are potential sources;

(3) Dividing total requircmcnts, when economically feasible, into smaller
tasks or quantities to permit maximum participation by small and
minority businesses` and women's business enterprises;

(4) Establishing deli`i'ery schedules, where the requirement pemits,
which encourage participation by small and minority busincsscs. and
women's business enterprises;

(5) Using the services and assistance, as appropriate, of such
organizations as the Small Business Administration and the Minority
Business Development Agency of the Department of Commerce; and

(6) Requiring the prime if. subcontracts are to be let, to take
the affirmative steps listed in paragraphs ( I ) through (5) of this section.
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Ir`'  WITNESS  WHERE.OF.  City  and  Contractor  havi`  si`t  thi`ir  hands  and  seals.  as  of the  day
and  year  first above  written.

ATTEST..

--_e_-_
Diane  Clavier
(`ity Clerk

cn`y OF` MARATI ION,  FLORIDA

Charles  Lindse}'
City Manager

^ppROvF,D As TO I`ORM AND  I,EGALI I y  roR Ti IE usF`,
AND RELIANCE OF THE CITY ()F MARAT[I()N. Fl_,ORIDA ONLY:

/  ..,: ...,,/

TRANSPONl)R I,LC

Printed  Name:  Brandon  Heidmann

Title:      President
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Lease No.:  23712
Lessee:  Crty  of Marathon   FL

LESSEE'S INSTRUCTIONS
Required  For Munieipal Rental Transactions

ln  order to  complete  the  lease  transaction  described  above,  the  Lessee  must  complete,  slgn  and  return  each  Of the
documents  identified  and  must  attach  cach  Of  the  documents  identified  as  documents  to  be  provided  by  Lessee.
Lessee  must  INITIAL ANY CHANGE ADDITION  OR DELETION  in  any  Of the documents.  Documents  not  marked  are  not
required for this transaction.

DOCUMENTS PROVIDED BY LESSOR THAT MuST BE COMPLETED. SIGNED AND RETURNED BY LESSEE:

H     MUNICIPAL RENTAL AGREEMENT.   Needs to be signed  by duly authorized employee of Lessee and MUST be attestecl to
by  Lessee's  clerk,   Board  Secretary  or  a  person   serving   a  similar  function,  \^rith   appropriate  seal  applied.   or  it  may  be
notarid

H      ACCEPTANCE  CERTIFICATE      To  be  ngned   dy  highest  ranking  offlcial  at  Equipment  location   and  attested  to  dy  the

person sngning the Agreement for Lessee  (TWO  SIGNATURES ARE  REQUIRED),  Date when  Equipment is  accepted  must
be inserted by Lessee

in      INCUMBENCY   CERTIFICATE:      Certificate   identifying   the   person   signing   the  Agreement  for  Lessee   and   \/erifying   that

person's authority to be the signer Of Agreement and any other dc)cuments to be executed in connection therewith.

DOCUMENTS THAT  MUST  BE  PROVIDED  BY LESSEE`:

H      PURCHASE  ORDER:   Issued to Vendor.   (Sample  Piirchase  Order enclosed)   MUST  be written  by  Lessee,  specifying  total
term  Of the Agreement (e.g„  such  as  36  months  at S126`00).

I     ADVANCE  PAYMENT.   Invoice enclosed,   Please forward,  please make payable to Lessor.

I      MINUTES:   Shows  necessary approval  from  (city,  state, county,  Tribal  Council,  etc.)  of the transaction  and to use the funcls

for thro purpose.

I      INSURANCE  CERTIFICATE.    As  required  try  the  Municipal  Rental  Agreement,  please  provide  a  Certificate  Of  Insurance

(Acord  Form  27  or  equivalent),  naming  Lessor  as  ADDITIONAL  INSURED  AND  LOSS  PAYEE,  or  letter  evidencing  self-
insLirance (if approved dy Lessor)

ffl      FINANCIAL  STATEMEt\lTS    As  required  by the  Municipal  Rental  Agreement,  please  provide.  last t\^ro  (2)  years  of  Balance

Sheets and  Profit &  Loss Statements.

Upori execution Of these doouments, please make coples for your records and forward all Of the ORIGINAL documents
to

Government Lca§ing,  LLC
830 Tenderfoot Hill Rd.  Ste 301

Colorado Springs, CO 80906

(150203  cloc-9/12/19  -23712) Page  1   Of  1



MUNICIPAL RENTAL AGREEIVIENT
OWN ER:           Govern ment Leas ing,  LLC                                                                                                                                  AGREEMENT  NO,:  23712illRd.Ste301

830 Tenderfoot H
Colorado Springs, CO   80906

(800)  822  8070

RENTER:           City of Marathon                                                                                                          VENDOR:               Transpondr LLC

9805 Overseas  HIghway                                                                                                                    4175 Regency park court
Marathoil,  FL   33050                                                                                                                                  Atlanta,  GA  30341

EQUIPMENT DESCRIPTION  (make,  model, serial no.,  and  attachments -Equipment i§  new unle8a noted):

Satellile  Communications  System con5i§ting   of  orie  (1)  Norsat  Journey  Manpack  6W  O.9.meter  manual   point  §atelllte  antenna,  one  (1)   iDirect  lQ200   Desktop  Satellite

Modern  iDirect  lQ200  Desktop  Sate lite  Modern,  one  (1)  Rapld  Connect  Klt  Sllver  Kit  includes  Pelican  Storm  iM29S0  Ruggedized  Case,  Cisco  Meraki  Z3  Secunty  Router

wlwifi,  5x  Cisco  SPA122  Analog  Telephone  Adapters,  lox  Motorola  D8ct  Ruaqedized  Waterprcof  Analcig  Cordless  Phones,  Spot  X  Satellite  Messenger,  and  Cisco  WiFi
Access  Point

Any additional ®quioment will  be described  tn  any Detailed  Equipment Description Amendment that is executed and wl`ich  refers to this Aq/cement.

Owner  agsume§  and  shall  have   no  responsibili[y  for  performance  or  malntenance  of  EqLiipment.   Equipment  rs  to  be  Insured   by   Renter   VENDOFi   ls  NOT  AN  AGENT  0F

OWNER   and   no   representative   of  Vendor  is   authorized   to   waIve.   supplement   or  otherwise  alter  any   provision   hereof    Maintenance   and/or  supplie5  ARE   NOT   included   in   this

Agreement  unless  specified   in  the   Equipmem   Description    Ouner  or  assignee  has  a  seourity  Interest  in  Equipment  artd  m!!§!±g  notmed   in  wnmg   of  any  removal  ar  trade-in  of

EauiDment  before full  payment  is  made  to  Owner or assiqnee

EQUIPMENT LOCATION.   Complete onlv if EauiDment will not be located at Renter's address shown above.
Add ress                                                                                                                                                                                  City                                                                   State                Zip

EQulpMENT COST -TERM -PAYMENTS

TAXES All taxes will  be the sole  responsibility of Renter.

RENTAL TERM 60.months I)ayme nts.
PAYMENTS 80  monthly payments in the amount of $1,437.00 each, witli the first such  payment due thirty (30) days after the

Lessee's written  acceptance of the leased  Equipment, and each remalning  payment due monthly tJiereafter on the
same day ("Rental  Payments").  In  addition to the first  Rental Payment amount, the Lessee will  pay a  one time set-up
fee of $999.00. After timely making  all of all 60-monthl  Rental  Payment amounts, the Renter may elect to extend the
Rental Term for an addltional tliree (3) years at a cost of se06.00 Per montli.

PuRCHASE OPTION  AMollNT Renter may purchase the  Equipment for its fair market value after timely makiiig all Rental Payments,

THIS  AGREEMENT  IS  §uBJECT T0 THE  TERMS  AND  CONDITIONS  PRINTED  0N  THE  FOLLOWING  PAGE,  WHICH  TERMS  ARE  MADE  A  PART  HEF}EOF

TERMS  AND CONDITIONS
Owner hereby rents the Equipment to Renter for the follounng  purposes and  upon  the following terms and conditions

1                RENTAL     Ovmer  he/edy  rents  lo  Renter  and  Renlg  hereby  rants  from  C`Amei  the  peischial  property  desalted  ato`rB  in  the  Equipmon[ De8cnption  and  in  any  other ceheduto  medo  a  p8rl  heroo/ by  the  pales  (heron  callEd.Equipment.)

upen  be  tenT15  aid  candfus sol /orth  in  thl5  ^^Jnlclpal Rental Agreement (haem  the -AgreerrmL|
2               RENEWAL  TEftM,  f!ENT  AND  TERM     Renewal  Tern(5)  meals  the  autonatc  renewal  periods  at  this  Agroemont,  oath  having  duraton  of one  (1)  year  cotorminou6  nth  fieiilor'§  fiscal  yeil  eicepl  the  lasl  of  such  autoimabc  renewal

pened5,  whH:h  shall and on  the  annmar=ry  Of the  Ck)mmencernerrt  Date    Rents.  sA@ll pay O\mor as rent tor he  use  Of Equ,pman|  at the  office of O`mer  epocifu)d above or ouch other pface  as  CwhEr  may  hereafbBr deslgnate,  aggregate rent equal
to the thal nunbe/ Of  rental  payments speof ed  above,  mubpled  by ho  amount Of each  payrnon` 8pec]fied  above  pli8  apFl[cable taxes     The  due  dao:  a+ the first rEntal  paymonl [s the date  upon whKth  the  Equlomenl  is deliver®d  to  Renter,  or  any

thor  date  des{gnatod  by  Chmer     The  soourty  dapoat  i8  duo  and  peyable  at  the  time  of  sonmg  tis  Agreement    The  Ongmal  Term  of thrs  Agreement  shall  cDmmiame  Ch  ale  date  the  Equipment  is  accoptod  by  Rorfor  and  indreatod  on  the

Acaaptaneo  Confroae  (`Commencomenl  DateH)  and  chaH  \emmate  the  las(  day  al  Rentrs cumeill fiscal  yea     Fcr the  duraGcri  a/ the  Rent@[  Ten   mis  Agree/nen(  wll  be  automatcally  ronowod  tor the  nort froal  year  at the  end  Of the  Cfrolr`al

Term,  and  any  Renewal  TeiTTi.  undl  the  fast  anniversay  of the  Comrnencernenl  Date     !f thls  Agreemem  is whmatad  for now,appropranon,  F{entor  un]l  pro\/Ice  wltton  ndico  and  proof Of  non-apprapna)on  (in  the  fom  a(  budge( submissm  all

re|edion  andler mmutes Of meeting of gD`maTiing  body that now-appropnates funds to  pay the  pencdic paymanls for the nell fi6cal year)  to  O\mer not lees  than  thirty  (30)  days pmar to  the  end  Of the  Crigin8l  faTn  or  Benewal  Term  then  in etfecl  D(

Remets  intomon  to  thinate  this  Agreomem  qursiian[ to  S®cton  24  ot thi8  Agreemonl  ce the  case  may  be  NOTE:  THE  ONLY  EARLY  TERMIRATloN  PERMITTED  By THIS  AGREEMENT  IS  TEF"lNATloN  FOR  roN.ApPRoPRIATlon  AS

SPECIFIED  HEREIN    All oTth® torm8  and  condidon8 oT thi8 Ageomen( remain  in full TCTce and  effect unless  thls Agreemeiil rs tarrninateil  as perl"ked  herein   SLIJipe lo whinaton for nonapprDgralon,  the  obligaton  Of Remer to  make payment  of

rer\t  and otha  peymonto roqund  under  thiB Agreonont chap  be  a)couto and  uncond6onal  in  all e\/ents and  are Intended  by  the  parfes to  be  nner  of  all taxJis and  insurance     Renky  shall  male  all  such  payments when  due  arid chall  not withhold

any  ench  peymorfe  a8 a  rceiilt Of any dtaputes  an8Ing  bewhen  oT  among  Renter  and  Owner.  any  Vendor or any other  person,  nor shall Renter  has the  nght to assert any ngm  o1 setofl.  reducoon  cr deducton,  defense   or  counlerdalm  ayan8(  Its

oblgaton to male  5wh  payments or be  enG(b  b  any abatemen( Of such payments  as a resuH Of accldent or undcregsen  circunstances or any athor reason
3               0ELIVERT  AND  AC;CEPTANCE     Fliintr 2gmes that  rt  has  selec"  born tie  Equipment and one  Vendor pnor lo  ro]uoctng  Ou/mar to  purcha8o thB  same for  ha8ing  hereunder   Dohqu/  and  inslalfaton  arrangemiJnts and  costs  Ere the  scLle

respongbility  of Renbr    ovmar  sAall nDl be  llable  for any  lI]ss Br damage  to Renter  by  reason  ol the  Vendor-s delay or /allure to doliror any  Item  Of Equipmerri     Upen dolrvery Of the  Equroment to  the  I)cahon  set fch  abo\.e,  Rerfer  shall inspect the

EquiFmem and  if found dcaeplalle  shall accept the  Equipment on  the  date rt ls ready tr  usa     F`ontor'8 accoptame Of he  Equipment shall  be  conclush/edy  and  irtovocably evidenced  by Renter ®gning the Acceptance CerlficatB    THIS AGflEEMENT

SHALL  BE  WON.CANCELAELE  Fofi  THE  Full  f]ENTAL  TERM,  5UEJECT  T0  TERMINATloN  FOR  NOILAPPROPRIATIOw  AS  SPECIFIED  HEREIN     lr  Renter  cancels  or  lenminatoB  thro  Agreement pricT  to  detwey  Of the   Epuipment  or  it

RJinteT (aJls or r9bees to sJgn me Acceptance Cerbfeato "thln  a reanrLable tine   not to  oxced ton  (10)  days,  after the  Equipment has been  delvered,  le§led  and  ready for use,  Renter shall  be deiirned tq  havE  cancelked thl6 Agreemem and  ftontor

shall  autondicafty  asenm  all  oT  Cwlord  chlfadion8  under  any  purchaco  agreenom  or  purchase  order  for  the  Equlprnch  and  FlontEr  agrB9=  tD  Inde7mify  and  hok)  Ctwner  hamles!  front  a/ry  alarms.  Irk:ludng  any  demand  fc-  paymom  If  the

purchEm  p.rna of fro  EQuipment,  bv the  m8n\focturer a/  Vendor of the  Equipmert
4               ACCEPTANCE  OF  AGREEMENT      Renter  acknowredge=  that  Chmer  shall  not  became  cordarfua(ly  bound   try  this  Agroomom  unbl   it  ls   accaptod   by  Owner   at  Chmer'a  office   apecdied   above,  that  roithai  the  Vendor   r`t]r   any   5aEs

represchatwe ncr  agent  Of Vendor  is  aLlthorized to \mane  ar  ater  any ten  oi  conddon  ol thls  Agreernertt,  and  no iepro88nlBbon  es  to  the  Equlpment or  any  other  maber  by lne  Vendor  chall Tellove  Renter of the  oblngatjon  to  pay rent or  any Other

ob[gaton  under hl§ Agreemam

5               DISCLAIMER  0F  WARRANTIES     Rontor  Eckiiovrfedge8 that Cunor 18  ro( the  manulactwrer  of the  Equipmon|  nor the  manufacturers  cr  Vendcrs  agerri   and  Renter represents  that  Renter  has  salectEd the  Equpment based  upon  Its  own

)rdgmen( and  dce]alms  any  reBarce  upon  any  cements cT  ropresenfatlons made  dy  or on  behaH of O`mer    OwNER  HAS  NOT  MADE  AND  SPECIFICALLY  DISCLAIMS  ANY  REPRESENTATION 0R  WAFIRANTy  or  ANY  Klro,  DIRECTLY
oR  iNDifiECTLv,  ExpREssED  oR  iMPLiED,  wiTH  REsPECT  To  THE  siiiTAB{LiTv.  ouRABiuTv,  DESIGN,  ctF`ERATK)trs  oR  coNoiTioN  oF  THE  EouipMENT  Ch  Aw  PART  THEREOF.  Its  MERCHANTAi]iLiTv,  iTs  FiTNEss  For
USE  FOR  THE  PAQTICULAR  PUPIPoSES AND  USES  OF  RENTER.  OR OTHEiivnsE    Chrmer snall  not be  :table to  Renter tor any  Ices,  damage or expense ol any  kind or nature  cousod  dmactly or  indiroctly  try any Equiprnen( rontod  horounder or

far  any  damages bagad  on  s®ict or  absome tort liabilrty  ar  Ouner's  negHgome     NO  DEFECT  OR  UNFITNESS  OF  THE  EQUIPMENT  SHAIJ.  RELIEVE  RENTER Or  "E  OBLIGATlon  T0  PAY  RENT  08  ANY  OTHER  0ELIGATloN  UNDER

THIS AGREELIENT    CwheJ agrees,  to the extent they are  assngnabe.  to  coagn  to  Rerfer. wfrout rrmuue to Chmor,  my vrarrarriee rooorved  by Owl-r  with  reepoct to the  Equpmen`
6               TITLE,  PERsONAL  PROPERTY,    The  EqiJipment rs  and  at  all tmas chEII roman  the sob  md  excfuBne  por8onal  property  of cwher    No ngh|  title  cr  intore8t in the EqHiprnen` shall  paes to  Renter other than  the righl in manfain pesseasiDn

and  use of the Eau.pmont tot the full  Ronul  Torn   erididoned  upon  RenterJ8 compllance uth  he  trms  and  condhionG ot thl5 Agreement    I/ reqceslBd  try  Owner,  Renter shall  affix to or  place on  the  Equ[pmant plates or rnarkiigs  indlcaeng  O`mers

overchip     Rentr  c"renante  and  agroce  that the  Eqdlprruanl is,  and  will  al  all times  remain,  personal  property of Ch-nEr regardk!ss Df  its  use  cr thli  maqmar  Df  ife  attachrlient to  rBaity     Ronfer ag.ees tD  tale  such  achn,  al  ts  expeng®,  as  may bo

necossay to  pevenL iny  thrd  ptry from  acqunng  any irrien:st in the  EquH]mem as a resutt Of its atachrnent to ready
7             locATION.  INSPEC110N.    Renter  shall  nol  move  Lhe  Equipmem  from  the  bcation  noted  in  lhis  Agreement  wilhaut  thE  prJDrwrrtten  conseiit  Of  Owner   whicn  consem  shall  not  be  unrcesonaoly
withhela     owner shall  have  the  nghi  frcm  tlme  lo  lime  during  normal  bu§iness  hours  lo  Ein\er upon the  premises  wrtere the  Equipmom  is  located tor the  purpese  of contiming  the  exi§lence,  condi(lan and

proper mainlenarice  Of the  Equipmem
8              USE.   MAINTENANCE  AND  REPAIR.     Fienter  shall  use  me   Equipmer`t  in  the  manner  tor  which  il  wf`s  designed  and   Intended    soli3iy   for  F!enters  busine88  pLirpo8es    rn  accordance  wrlr`  all
applicable  maniitacturer  and Venclor manuals  and  irtstructions and  in  compliance wilh  all  aFplicable  laws,  regulations  ancl orders     Renter.  al  F{enLers  o\m  cost  and  expanse,  shall  keep  the  Equiprnent  in

good  repair,  condition  and  working  order,  ordinary  weer and  tear only  oxceo`ed  and  9nall  furni3h  all  parts.  mcoha"9m3,  devices  and  servicing  reQuired  therefore     AIl  replacement  parts and  repEurs  at  any
time  made  lo  or placed  upor`  trto  Equipmeni  Shall  become  the  property  ot  owner     Fien`er may,  with  ownerJs  pnor written  cor\sent,  make  such  alterations,  modificauon§  or addi(ions  tQ  the  Equpment  as
F{enler may  deem  desirable in the conduct oT il§  bLi§ine§s,  proVIded the  Same  shall  nat diminish  ltie vaiije  or ulility Of the  Equiprnenl  or cause the  loss  Df any warranty thercan  or any certification  necessary
for  the  mairdenance  lhereof   ar`d  shall  l]e  readily  remcrvable withcul  caijsing  damage  lD the  Equiprient     upon  return to  Owner  Df  Equipr`ent  as  to whH=h  su[h  alterations,  modrfications  or addi(lane  ne\re
been  made,  Renter shall  remove the  Same and  restore the  Equlpmenl to  lls onginal conalllDn   reasonable wear and tear Dnly  bBing  ex[Bpted   and.  If not  so rErmDved,  (i\le :nercto  shall  automatcally vast  in
Ctwner
9             1.AXES      Unless  ctherwise  in]i[ateb    the  rent  is  riet  af  any  and  all  taxes      Renter  shall  pay  clirectly,   or  reimburse  or  pay  to  Owner,  all   llcen5e  and  reglstratlon  fees,   asses6ment9    Stamp  and
documentary laj{es   sale  and  use  taxes   personal  Froperty  taxes,  gross  receip(s taxes   excise tares,  ad  valorem  and  all  a(her faxos  and  charges.  howe\/er desigrtaled.  which  may  now  or hereafter,  durir`g
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the  tom  of  this  Agreement    be  Imposed  by  any   governmental  bc)dy  or  agency  upen  tnis  Agreement  or  (he  owr`ership    lea3mg    rental    Sale,   purchase    possession  or  use  Of  `he  Equipment.  whether
assessed  to  Owner or  Renter and  whether due  before  or  after termination  of   thls Agreement,  excluding.  however,  all  taite§  on  or  measured  by  the  ne[  income  Of  Ch^iner    Owner shall  not  be  obligated  lct
conle3l  any  valuallon  Of or  lax Imposed  Dn  the  Equipment  Dr lhis AgrBener`t   but  may  do sa  slrictly as  an  accQrnmodation  lo  F}Enter and shall  not  be  liable  Dr accountable to Rerher  lheretDre
10           ADDITIONAL  COVENANTS     To  the exlem  permitled  by  the  la\i/s  and  Consli\ution  Of the  StelB  in  \which  Rertler  is  located    Fienter shall  pralEct,  hold  harmless  Cwner from  and  against  any  and  all
liabilily,  chligations,  lo5ses   claims  ancl  damages  whatsoever   regardless  Of  cause  thereol,  and  expenses  in  conriE€(lan  therewith.  iric)uding   wittiout  lirnitation,  courrsel  fees  and  expenses,  penalties  and
irtteresl  arisirig  out  Of  or  as  the  result of the  entenng  Into  of lhis Agreement,  the  owner8r)ip ot  any  itom  of  lne  Equipmen(.  the  ordenrig   acqiiisi`ion,  use,  opera`lon,  concli(lan,  purchase   clelivery,  reiection
storage  or rcturn  of any  Item  of tne  Equrpmenl   or any  acCictont  in  connection with the  operalion.  use,  condi`ion,  oo§9egsion,  Storage or refum  Of any  Item  Of  the  Eoupmen[   re§ullir\g  in  damage  to  property
or  in/ury  (o  or  death  lo  any  person      The  assurance  ansing  under  this  paragraph  shall  coniinue  in  full  force  and  effect  notwrthsfandmg  the  full  paymer`l  of  all  Qbligations  Linder  lhis  Agreement  or  the
terminalion  of  the  Renal  Te/in  for  ar\y   rea§ori      ftenler  agrees  not  lo  wilhhold   ar  abate   any   portiDn  at  the  payments   required   pijr5uant  lo  this  Agreement  by  reason   of  any  defcts    marrunctions
breakdowns  or rndimi`ies  If the  Equipmertt,  provided   howrever   that  fienter shall  nat  be  required  lo  inoemnify owner lor any  claims ancl damages  caused  dy  Ctwners  negligence  or willful  conduct
H           LOSS  OR  DAMAGE.    Fienter  hereby  assumes  and  shall  bear (he  entire  nsk  ot  loss  (inelirding theft  and  requisibon  of use)  or destruction  of or damage  lo  tne  Equipment from  any  and  every  cause
whatsoever,  whether or nat  Insured   umil  the  Equipment  is  relumecl to the  lc,cation  specrfied  by owner     No  sucn  loss  or clamage  snall  relievo  f!enter tram  any obliga\ion  under \nis Agreemenl,  which  Shall
coniinue  ir`  full  force  and  etiect   indirding  but  no(  limited  to  the  obligations  to  make  Renal  Payments     ln  event  of damage  lo  or  k)ss  or  deslruction  If  the  Equipmenl    (or  any  Item  thereon,  Renter  shall

promptly  r`diity  C)wner in wnling  of such fact  and shall   at tne option  of  Rerrter.  (a)  placi3 the  same  in  good  rapair   condition  and working order,  (b)  rei)lace the  Equipmen( with  like  persoral  property  in  gcod
repair   condrticin  and  working  order  and  transfer  clear  titlB  to  such  replacement  property  (o  owner   whereupon  such  property  shall  be  subiect  to  tr\i§  Agreement  and  be  deemed  the  Eqiiiprnerit  for  lne

pLirposes  hereof   ar  (c)  pay  to  Owner  the  total  of  ungaid  rents  tor  the  remaindGr  ot  the  emire  Rental  Term  plus  the  estimated  fair  market  wlue  Of  the  equipment  al  the  end  Of  the  entire  Rerrtal  Term
discounted  at the  =uiTer`l  rate for U"ted  S(ates  Treasury  Bills  having  mafunng  at the  end  ot the entire rental  len   wherouper\ :his Agreement  chall  `eminato with  respect  lnerelo    Any  insuranoe  proceeds
raceived  with  respect  to the  EquiFment shall  be applied   in  the  event option  (c)  is elected,  in  redLction  of the (hen  ur`paid  oblioations Of Renter lo Cn^rner.  if  no(  already  paid  by  fierrter,  or,  if already  paid  by
Renter,  `c>  reimDurse  F`emer tor  ouch  payment,  or,  ir`  the  event  option  (a)  or  (b)  is  elected,  lQ  reimburse  Fienler for  lhe  costs  Of  repaimg   restonng  c]r  replaclng  the  Equipmem  upon  receipt  by  O\^mer  of
evidence,  sati3factory to Owner   lhal such  repair   resloration  or replacement  has been  effecled
12           1N§URANCE     At  lie  owo  E`xpense  Fienler  shall  cause  casualty   public iiability  and  propely  damage  insuraiice  to  be  carriea  and  mainfained,  or  shall  demonstrate  to  the  sa(istaction  ot  CMrner  that
adequate  serf-Insurance  is  provIded  with  respect  to  the  Equipment   6iflicien(  to  protect  the full  ii§ural)le  value  (meaning  the  ongmal  EqLiipment  cost),  and  lo  prolect  O`^/net fran  liability  in  all  Bvenls     All
Insurance  proceeds  frcm  casualty  lasses  shall  be  payable  ag  provided  herein      Fienter  shall  fi.mish  to  C)wner  cermcates  evideri[ing  sLfh  caverage  [hraughDut  the  Fiental  TeiTn  (Acord  Fom  27  or  Its
equivelen`)      Alterriatively,   Benler  may   Insure   lr`e  Equipmen`   uncler  a   blankct  Insurance   policy  or  policies,   which   cover  lot  Only   the  Equipmen[  but  also  other  properties      lf  Renter  Shall   Insure  simi)ar

properties  by  serf-insuranee,   Renter  wl   Insure  the  Equipmen{  oy  mearis  of  an  adequate  iri§urance  lund     All  Insurance  shall  name  Fientor  and  Owner  as  in§ured3  and  lo§§  payees  as  their  respeclivE>
iniere§t  may  appear  and  shall  provicle  for  al  least  len  (10)  days   prior  wrttten  notice  by  tne  undewnter  or  Insurance  company  lo  the  Ch^rner  in  the  ever`(  of  modrric8lion,  canc€llalion  or  expicatian      Rertter
shall  pay  all  deductibles
lc           COLLECTION,  EXPENSES,  lNTERE§T  AND  AOVAl\lcES     Should  Fienter  fall  to  Pay  any  Dart  of  the  rent  herein  reserved  or  any  other  sum  requred  to  be  paid  by  Renter  ta  Ctwner  hereurider,
Renter shall  pay  Ctwrier  Interest on  sucti  delinquen[  payment al eign(eon  (18)  percent  per annum  or the  highest  legal  isontract  rate   whichever i§  less   from  the  date when  such  payment was  clue  until  paid
and  tne expenses Of any  co.16ctic>n  agency  or servIce emoloyed  by  Owner to collect said  payrnerts    ln the  event Owner employs  the services  Of ariy attorriey  {o enforce  any  of the terms of tnis Agreement,
Renter  shall  pay  reasonable at(omey.s fees,  costs  artd  expenses  so  .ncurred  by  Owner    All  advances  made  by  O\^/nEr to  preserve thB  EquiprnBm  Dr to  pay  Insurance  prerrnum§ for Insurance `hercon  or lc)
discharge  and  pay  any  taxes,  lien6  or encumbrances  thereon  shall  be  added  ta  the  urtpaid  balance  of  rentals  due  nereunder and  shall  be  repayable  by  Renter  to  Ctwner  together wth  it`torest thereon  a(
eighteen  (18)  percent per annum  or the  highesl  legal  corriracl  rate,  whichever is  less  until  paid
14           DEFAULT     Any  of the  falfaunng  evens  or conditions  shall  con§tilute  an  evem  ot default  iereunder-(a)  Renler's  failure to  pey  any  rent  or other  sum  due  Ctwner a§  herein provided within  ten  (10)
days  after lha  due  date thereof,  (b)  Renters  failure  to  observe,  keep or  perform  any  other lerTn   covenant or condition  Of this Agreement ar`d  sucn  failure  conlinues for twenty  (20)  days follewing  receipl of
writtEn  nDtice  thereof from  Owner   \c)  a  wn(  of  attachmem of  execulion  be  levtoc  upor`  the  EQit\pment  or any  Item  thereof and  is  rtct  released  or  satisfed  wi:hin  len  (10)  days,    (a)  the tiling  by  or against
Benler of  a  pet}tion  uncler the  Bankruptcy  Code or  any  amendmem tlere(a or  under any  other m3olvency  law  providing  tor the  relief Of debtors,  (e)  the  valunlary  ar Involuntary  making  of  an  assignment of
a  siibstanlial  portion  of  its  assets  by  Fienter  for  the  benofrt  of  creditor§.  appeinlmenl  Of  a  receiver  or  trusteE  far  Rer`ter  ar  far  Renters  assets.  commencement  of  any  fciTnal  or  irrformal  procoeding  Tor
dissolution,  `iquid81ion   settlemem of claim§  againsl  or winding  up  of lhe  affairs  at  Ftemer,  or  Fienter  ceases  its  poli[ical  or corporate  existence,  (f)  any  representotion  or warranty  made  by  Ren[e. nerein  cir
in  any document  de)ivered  lo  Owner in  comei=bon  here\^rith  shall  prove lo  have been tal6e or misleading  in any  matonal  respect,  or (g)  Renter defaults  under any ouier conhacl  wi:h  Owner
15           REMEDIES     Upon  the  occurrence  of  an  even:  of  default,  Ctwner  may  exercise,  at  Its  Sole  cliscre(ior`,  any  one  or  more  of  lhe  following  remeclie§.  (a)  by  wntten  nolice  lo  F}enter  declare  the  er`tire
unpaid  rein for  lha  full  Qental Term  Immediately due  and  payable   if allowed  by local  law,  whereupon  Ire Sane shall  beccme  Immediately due  and  payable wi`houl further  no(lee  of demand,  (b)  proceed  by

appropnate  court  aclion  lo  enforce  porfomancB  by  Rerrter  ot the  8pplicaDle  covenant  ctr lo  recover  damages  for  lhe  breach  thereat   (c)  sue for and  recover  ail  rent  and  other  payments  uien  accrued    c>r
thereafter  accruing  uncler  this  Aorcomont,  (d)  terminate  !his  Agreemem  by  wnl[en  r\Dtice  tD  REnter   whE.reupen  all  rights  of  Fienter  in  ancl  (a  the  EQuipment    shall  tormirrate  and  Fienter  shall  re(Lim  the
Equipment   to  Owner as  provided  in  Sectior\  17   hereof   (e\  require  Ren[er lo  relum  the  Equipmert  anc!  il  nat  so  relumed,  Owner may  personally,  or by  Its  agents   and  with  or "lhout  legal  process,  eriler
upon  the  prom,ses  wnere  lne  Equipmem  is  located  and  repossess  the  Equlprnent free  from  all  claims  by  Renter and without liabilily tor trespass or any  damages  occasioned  by  sucn takino  of po§session,
but  Such  re`um  or  reposseseion  Of  the  Equlpmem  shall  r`ol  consti\ule  a  lerminaaori  of  this  Agrgemen\  unless  O`^/Her  expressly  so  notlflBs  Renter  in \.mting,   (t)  with  respect  to  Equiprient  returnecl  lo  or
repossessed  by  Owr\er   and  unless  Owr`er  has  lermmaled  lhis  Agreemer`t.  Owner will  sell  or  sublease  tne  Equipment   lo  8i;ch  persons  and  upen  Such  lerrms  a3  Chmer  may  detemiine,  at  onB  or  rrtare

public  or  prlvale  sales  ancl  witr,  or withoul  nctice  1o  Renler,  ani]  apply  the  net  prcceects  tnereof  after  dedLicting  the  costs  and  expenses  of  6ucn  sale  or  9iibremal,  including,  but  nat  lmrted  `a,  [osts  of
repa§§ession.  Iransportatior\,  storage,  any  necessary  repairs  and  brokers  tees   to  Renters  obligatioms  r®reunder wi(I  Renter  remainmg  liable  for any  deficier`c]r  and  wim  any  excess  rctained  by  Owner
(The proceeds  of a subrental  far all  Dr any  Item  af Eauipmenl  shall  be the amount reasonably  assigned  by Owner as  the rental  value of sucr  Equipment for  lhe remainder Of the  Rental  Term    ln  the even
of  a  sale   an  amount  equal  lo  the  e5lirrraled  tair  market  value  crf  the  Equipmem  a`  the  end  Of the  originally  scheduled  Rental  Term  shall  be  cledLro(ed  to  arnve  at  the  net  proceeds  Of  such  sale )   or  (g)

pursue  any  other  remedy  at  law  Dr  in  equity      Banter  agrees  to  pay  Owner all  costs  ancl  expenses.  inclLicling  reasonable  altomey's  fees.  cogls  and  expenses  incLirrec!  by  Owner  ir  exeroising  any  af  Its
righLs  or  remedies  hereunder or entorcing  any  of the  terrTis and  conditlons  ot tni6 Agreement     No  ngrn  or  remecly  conferred  upon  or  reserved  lo Ctwner  hereunder is exclu§ive  crr any  Other nght  or rernecly
herein  or by  law  provided   but Bach  shall  be  oumulative and  nay  be er`forced  separately,  concLirrenlly,  and from  time ta  time
16           ASSIGNMENTS     Without the  prH]r wnlten  consent  Of Owner   Renter  shall  not  sublct  or  lend  the  Equipmehi  or  o`horwise  assign.  transfer,  pledge  or  hypothecate (r\i§  Aoreemem,  the  EQuipmenl  or
any  nlere§t  in lhis  Agreement or ir` and to the  Equipment,  or permi( any  lien,  chonge or  encumbrance  thereon     Renterg  inlerest  herein i9  not assignable  or transferable  by  aperatiar`  of la^r,  Flenter will  nat
relinquish  po§session  and  use  crf  or  abandon  tne  Equipment  to  any  parly  other  than  owner     All  rights  ct  owner  in  the  EQuipmenl  and  ijnder  (his  Agreement  may  be  as§igned,   pledged,   mongagecl
transferred ar olherwise  clisposecl of,  eilher in whole  or in part,  without notice to  Renter.  bul always   however §ubiect  lct the  nghts  Of  BErrter under lhis Agreement     ln  the  event of an  a5signment by  Owner,
wnether as  secur,ty for any  of Its  Indebtedness  or olherwi§e,  no  breach  c)r  defaLill  by  O\mer hereunder shall  exGusE  performance  by  Ftemer of  any  provi5ion  hereof,  rt  bemg  I;nderslcod that  in  the even(  of
such defaurl  or breach  by  owner that  F:enler snall  pursue  any  righls  on acaum  lhereof solely  against owner and  shall  rot assert  againsl such assigree arty defense,  countercl8im  or seiofr which  Renter
may  have  againsl  Owner     lf  Renter is  given  nolice  of any  such  assignmenl,  Renter  agrees  lo  acknowledge  receipt  thereof  in  wnting  encl   if  §o  directed  therein   to  pry  directly  [o  such  assignee  the  rents
and  other  §um§  payable  hereunder  sQ  ass.gned     Subiect tD the foregoing   this  Agreement Inures  to  the  benetil  ot  ancl  is  a  binding  uDon  lne  legalee§.  personal  repre§errtalives   §ucce§sors and  assigns  Df
lne  partie§  herelD
17           RETURN  OF  EQUIPMENT.      Upon  expiratron  of  the  Fierrtal  Ten  or  other  teminauon  pursuant  to  the  terms  of  lhis  Agreement  (except  upen  purchase  by  Renter).  at  lhB  oplion  of  the  Ctwner   (I)
Remer  shall  imrr\ediately  rctiirr  the  Equipmant  in  a§  good  a  condi(Ion  a5  received,  normal  wear,  tear  and  deprecia:ion  excepted,  to  such  place  within  the  conlirrental  United  StalEs  as  is  designated  by
Ch`/ner,  or  (ii)  Owner §nall  tratister  owne®nip  of  the  EQuipmenl  to  Renter,  "as  is   with  all  faulls  "    lf  §hipped   lhe  Equipment  Shall  be  praperly  crated  and  shipped,  by  such  reasonable  means  as  Designated
by  owner   freignl  prepaicl  and properly  in§ured,  proved,  hcruever,  that  owr`er shall  reimburse  Remer the  excess  of such  freighl expen§e§  to  Such  nenr localion  crver lhB coal  of such  shipmeni from (he trren
lc*alion  ol  (ne  Equipmem  to  C^^rners  adclroes  §nown  nereir\     Such  9hipment  shall  be f a  b   deg(ination  and  the  Renler  shall  bear  all  co§ls  a§§ociated  wilh  packing  and  shipping     Tne  nsk  of lc\ss  shall  not
be  transteiTed  to  Ouner until  the equipment  is  received  by  iL    Should  Fienter  not  relum  the  Equpmenl  at the  End af the  Fiemal  Term   ijnless  title  is  transferred  \o  F}enter   Renter  Shall  condnue lo  pay  rent
to  Cwher in  the  sum  and  on  the  due  dates  set  out   n  this  Agreemem  as  a  mcin(I  to  month  renal  until  relumed  by  F`enter or uml  returned  Lipon  clemano therefore  try  owner   O\mer also  may  recover from
Rerller the  replacement valiie of  Equipment not returned wher`  dLJe
18           OWNER.S  PAYMENT.    In  the  event  Renlertoils to  pay  any  laxeg  payable by  I:  hereLinder,  Qr other amounl3  dug  hereunder,  Dr ta  procLlre the  Insurance  required.  ar 1o  perform  any cif Its  otliga(Ions
under  thi3  Agreemen[,  wthcut  any  obligalion  ta  do  sD   Owner  may  pay  such  amoiims  or  perform  such  obl(gallons     Fienter  Shall  remburse  Owner,  upon  demand.  the  amount  of Such  payrr\er`t  or co§l  of
such  performance  arid  Penters  failure to do  so  sr\all  be the  same  as  failure  to  pa)/ any  cther paymom  hereunder    Renter shall  pay  Interest  on  Such  unpaid  Burns as providBd  in  Sectian  13 hereof
19          ENTIRE AGREEMENT,  NON-WAIVER,  AND  SEVERABILllT    Thi3 Agreement comams  the  emire  agreement and  underslanding  between  fterrtet and  owner rela\ing to the  subiect  matter hereof
No  agreemems  or understanclmg6  Shall  ae  bir\cling  or\ tr\e  p8rtre§  hereto  unless  3el  forth  in wntirtg  and  signed  by  lhe  parfues     This Agreernerrt  n`ay  be  execu(ed  in coumerperts  all  of which  shall  constitute
one  and  the  same  in§lrument    The counterparl  beanng  owners  §ignalure  Shall  be  the  sole  chattel  paoer ongirial  af lhi§  Agreemem   Time  is of the  Essen[E  in  this Agreement    No wa,ver by  Ctwner ot any
breach  or  default  Shall  constitu`e  a  waiver  ot  any  additional  or  §ub§eqiienl  breach  or  default  by  Owrter  nor  shall  it  be  a  waivET  af  any  of O\rmers  nghts     Any  provision  ot  this  Agreement   which  tor  any
reasor`  may  I)e  hold  unerfrorceable  in any iurisdiction,  shall   as lo  such iunsdiction   be  ir\eflective  ro  the exterit of such  unerfarceabilify withDut invalidating  tne  remaining  provI§ions  ol this AgrcemenL  and
any  §ucn  unenforceatxllty  in  any /un§diclion  shall  not  render  unentarceable  such  provision  in  any  Other I urisdiction
20           NOTICES     Wntler\  irotices  lo  be  given  hereuncier  §hall  be  deemed  to  ha`re  been  given  \^rrien  deliverE>d  personally  or depesited  iri  the  Uriiteb  Stales  mall    postage  prepaid,  addressed  to  6ucn  party
at  il§  address  Set forth  above  cir al such  other address  as  su[h  party may  have  subeeqiienuy  provided ,n  wnting
21           CH0lcE  OF  LAW.   This AgrEremenl shall  be  I)mc)ing  and  effective only  when  accepted  by  an  officer of  Owner at Its  name  off(ce  in  Colcrado  Springs,  Colctraco,  snall  be deerned lo  have been  made
in Colorado  Spnngs,  Colorado  and,  except for local filing  requirements,  Shall  be governed by  and  conslruBd  in  accorclance  with  Ire  laws  ot the  Sla`e  ot Owner
22           UCC  FILING§     C^uner and  Fientor agree  that  a  carbon.  photographic  or other  reprc>clucton  ot this  Agreement  may  be  filed  a§  a  secunLy  agreemer\l and  financing  slatemenl  and  shall  be  §iifficient
as  a financing  a(atemem  uncter  the  Uniform  Cc)mmercial  Code.  where  permitted  Dy  the  laws  ar`d  Constituttor  of the  Sfale     Renter  agrees lha:  Owner  may  sign  and  file  financing  stalemenis  on  Rertters
behalf  and  F{enter  shall  execute cir  cto\am  and  deliver  lo  Ch^ir`er,  upon  Ctwners  request,  such  inslruments   financing  stalemenls  and  assurances.  including withoul  limito(ron waivers  Of inl8re§t ot owners  or
mcirtgagees  Of real  estate  upon  which  the  Equpment  is  located,  as Owner clcem§  r`ece§§ary  or advisable for the  coifirmation,  protoctron  or perfection of lr`i§  Agreement and  Ctwnerg  nghts nerEunder  and
will  pay  all  cx)sue  inCident thereto     Owner may  tile  or  record  a financing  sta[emenl wilh  respect  to  this Agreemen[  or the  Equipmem    Any  §Ljch  ereculiori  ds{ivery,  filing  ar  recDrding  shall  not  be  deemed
factors  in determi"ng  whether or rrol  this Agreement is  irriended to  create a  §ecilrriy  inleresl  under the  Uniform  CommErcial  Cocle
23          WARRANTY OF GOVERN MENTAL  pllRPOSE     F!enter hereby  warrarrt5  and  represents that  the  Equlpment will  be  used  far govemmeqtal  purposes  only,  and  not for bL.slness  (profit or nan-profit)
persor\a)   and  lamily  or  housenolcl  purposes     RENTEFi  ACKNOWLEDGES  THAT  OWNER  HAS  RELIED  UPON  THIS  F`EPFiESENTATION  IN  ENTEFilNG  INTO  THIS  AGREEMENT
24           NONAPPROPRIATloN.   The  Fien{al  Term  con5ists  ol the  Original TeiTn   wr`icti  Ls  equal  lo  the  remaiiiing fiscal  year of Fienter   and  Renewal  Tens,  each  equal  to  the then  cuiTen[trscal  year Of the
Renter except the  last Of such  renE`.ral  penads,  which  shall  end  on  the anriiversary Of lne Commencement  Dale    ln  lne event  5uftiaen` fur\cls  shall  not  be  appropnatod tor the payments required  to  I)e  paid
in the  next  urLlmng  Benewal  Tens,  and  if  Benter has  no  funcls  legally  available tor such  paymems frc)in other sources   men  Fienler may terminate tnis Agreemem  a{ the  end  of the  onginal Term  or then
cuiTent  Renewal  Term,  and  F!enlBr shall  no( be obligaled  to  make  payment  of  the  payments  provided  far  in  \his  Agreement beyond lne  Original  Tern or the  ui8n  current  Benowal  Term     Renter  agrees  (o
deliver  rtD\ice  to  O`Arner al  such terr"nation  at  least thirty  (30)  days  pflor to  the  end  Of the  Original  Term  or the  then  cuiTerl  Ranewa\  Term     However,  fatlure  to  del ver sucti  nctice  of non-appropnauon  {o
Ctwner shall  rrol  extend  the  ten  of this  Agreement  beyond  the  end  of the  Onginal  Ten  or then  cu/rent  Fienen/al  Ten,  it the  iien`er nas  6o  nonrapi)roprialed     lf this  Agrcemem  i8  (erminated  urider thi§
SEction  diie  to  nan-approprialion,   Flenter  agrees,   at  Renters  cos:  and  expense,  peaceably  to  doliver  the  Equipnent  to  owner  al  the  location  spoufied  by  Owner     To  the  extonl  lawful.  if  Renter  shall
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AMENDMENT  NUMBER  1
MUNICIPAL  RENTAL AGREEMENT NO.  23712 ("AGREEMENT"}

BY AND  BETWEEN
GOVERNMENT LEASING,  LLC (AS  "OWNER")

AND City  of Marathon  (AS  "RENTEFt")

The  parties  to  the  Agreemenl  identified  above   have  agreed  to  the  following   additions,   deletions   and/or
modifications.   Capitalized   terms   when   used   herBin   shall   have   the   meaning   ascribed   to   them   in   the
Agreement,   unless   context   otherwise   requires   or   indicates.   To   the   extent   that   the   provisions   of   this
Amendment conflict with,  modify,  or  supplement the temis of the Agreement,  the  provisions contained  in this
Amendment  shall  prevail  and  conlrol.   The  other terms and  provisions of the Agreement shall  continue to  be
effective.   This Amendrnenl  shall  be  a  part of tlie Agreement  and  is  hereby incorporated therein

Notwith§1@nding  anything  to the contrary in the Agreement,  the  Parties affirms  and acknowledges that

(a)    iienter  shall  not have  on-going  possession  and  use of the  leased  Equjpmenl until  such tlme  as  the
Fienter  requests the  delivery and deployment c)f the  Equipment from  the Vonctor;

(b)    the  Vendor  shall  warehouse,  maintain,  and  keep  the  leased  Equipment  for  the  exclusi.ve  use  and
benefit of the  Ren(er at 4175  Regency  Park  Court,  A{lanfa,  GA 30341 ;

(c)    the  costs  associated with  the  delivery,  deployment,  of the  leased  EquipmenL ("I)eploymenr')  al  not
included  in  the  F{ental  Payment amounts descrjbed  in the  Agreement;

(d)    All  costs  associated  with  Dep!oymen{  shall  be  borr\e  by the Reriter,

(e)    the  Renler's  obligallon  to  make  the  Rental  Payments  in  a  due  and  timely  fashicin  on  an  on-going
monthly   basis   shall   (i)   commence   c>n   the   F`enter's   exeoution   of   an   Unconditioiial   Acceptance
Certificate,  in  a  form  acceptable  [o  Lessc)r,  and  (li)  not  be  lmpalred  or  impeded  by  the  any  of  the
forego,ng;

(0     The  Renter will  Indemnify,  and  hold  Owiler  harmless,  with regard  lo  trie  Vendor.s fallure  tc}  perform
in accordance with  ariy represer`tation,  warranty,  or covenant thal Velldor has made. or may  make,
pur§uant  to  any  other  agreements  that  Vendor  may  have  with  Renter.  including,  but  not  limited  to
any   guarantee   made   with   regard   to   Deployment.   To   the   extent   permitted   by   the   laws   and
Constitution  Of the  State  in which  Renter is  located,  Renter shall protect,  hold  hanT`le5s  Owner from
and against any and  all  liabilily,  ctbligation§,  Io§se§,  claims and  damages whatsoever,  regardless  of
cause  thereof.  and  expenses in  connection therewith,  including,  without  linitation,  counsel fees and
expenses.   penalties   and   interest   arising   out   of   or   as   the   result   of  the   entering   into   of   [his
Agreement,  the  ownership  of any  item  of the  Equipment,  the  ordering,  acquisi(ion,  use,  opera(lan,
condition,   purchase,   delivery,   rejection.   storage   or  return  of  ariy   item  of  the   Equipment  or  any
accident  in  connec[ion  with  lhe  operation,  use,  condilion,  possession.  storage or retLirn  of any  item
Of  the   Equipmen(   resultir`g   in   damage   to   properly   or   injury   to   or   death   tc)   any   person.   The
assiirance  arising  under this  paragraph  shall continue  in  full force  and  effect  notwithstanding the full

payment  of  all  obligations   under  this  Agreement  or  the  termination  of  the  Rental  Term  for  any
reason.  Renter  agrees  not  to  withhold  or  aba(e  any  portion  of the  paymerits  reqilirecl  pursuarit  lo
this Agreement by  reason  of any defects,  malfunctions,  breakdowns or infirmities  of the  Eqiiipment,

provided,   however,   that   Renter  shall   not   be   required   to   indemnify   Owner  for  any   claims   and
damages caused  by Owner's  negligence or willful  conduct;  and

(g)    the  Renter will  ncit  reduce,  offset,  c)r  at)ale,  any  portion  of  the  f?ental  Payment  amounts,  rior  shall
the  F3enter  exercise  its  rights  pursiianl  to  Section  24  of the  ^greement,  due  any  failure  on  the  pert
of  the  Vendor  to  perforiTi  ln  accordance  with  any  other  agreements  that  Vendor  may  have  with
Renter.

(h)    This  Agreement  shall  be  governed  by  and  construed  in  accordance  with  the  laws  of  the  State  of
Florida.

(I)      COMPLIANCE  WITH  LAWS -The  parties  shall  comply with  all  applicable  local,  state,  and  federal
laws  and  guldeljnes  relating  to  the  services  tha`  are  subject  to  this  Agreement.     Federal  legula(ions
apply  lo  all  of  the  City  of  Marathon  conlracls  using   Federal  funds  as  a  source  for  the  soljcitation  of

goods and services.   The  following  Federal  requlremenls  apply to this Agreement:

I.                ACCESS TO  RECORDS:

(1)  The  Owner  and   Vendor  agree  (o   provide  Renter,   the   FEMA  Adniinistrator,   the  Comptroller
Gerieral   of   the   Uiiited   Stales,    or   any   of   their   authorized   representatives   accBss   to   any   books,
documents,  papers,  and  records which  are  directly pertinent to this contrac(  for the purposes  of making
audits,  examinations, excerpts,  and lranscriptions.

(2) The  Owner ar`d  Vendor agree tci  permit  any of the  foregoing parties tD  reproduce  by  any means
whatsoever or to copy excerpts and transoription§ as reasonably needed.



(3)    The    Owner   and    Vendor    agree    to    provide    llie    FEMA    Administra(or    or   his    au[horizcd
representatives  access to  construction  or other work sites  pertaining  to  the work being  completed  under
the con(ract.

11.       CLEAN  AIR/WATER

Clean Air Act

(1)  Ttie   Owner  and  Vendor  agree  to  comply  with  all  applicable  standards,  orders  or  regulations
Issued  pursuant to the  Clean Air Act,  as amended,  42  u.S.C.  § 7401  e`  seci,

(2)  The  Owrier  and Vendor agree  lo repon  each  violation  lo  the  F{enler and  understand  and  agree
lhal  the   Renter  will,   in  tiim`   repoil  each  v\olation   as  requirecl  to  assure   nomcation  to  the   Federal
Emergency   Management   Agency,   and   the   appropria(e   Environmental   Protection   Agency   Regional
Office.

(3)  The  Owner  and  Vendor  agree  {o  Include  (hese   requirements   in  each  subccinlract  exceedmg
$150,000 financed  in whole  or in  part with  Federal assistance provided  by  FEMA.

Federal Water Pollutioi` Ccintrol  Act

(1)  The  Ctwner  and  Vendor  agree  !o  comply  with  all  applicable  standards,  orders  or  regulaticins
lssued  pursuant to the  Federal Water  Flollutior\ Control Act,  as  amended,  33  U.S.C.1251  et seq

(2)  The  Owner  and  Veiidor  agree  to  report  each  violatlctn  to the  Ftenter  and  understand  and  agree
that  the   Ftenter  will,   in   turn.   report  each   violation   as   required  to  assure  ncitificatlon   to  the   FEderal
Emergeiicy   Management   Agency,   and   the   appropiiate   Environmental   Protection   Agency   Regional
Office

(3)  The  Owner  and  Vendor  agree  to  Include  tliese  requirements  in  each  subcontract  exceeding
$150.000 financed  in whole  or in  part with  Federal assistance prcivided  by FEMA

Ill                WORK  HOURS/SAFETY  STANDARDS  ACT

(1)  Overtime  requiremenls   No  contractor  or  subcontractor  contracting  for  any  part  ol  the  contract
work which  may  require  ot  Involve  the  employmerit  of laborers  or  mechanics shall  require  or  permi(  any
such  laborer  or  mechanlc  in  any  workweek  in  which  he  or  she  is  employecl  on  such  work  to  work  in
excess  of forty  hours  in  sucli  workweek  unless  such  laborer or  mechanic  I.eceives  compensation  al  a
rate  not  less  than  one  ancl  one-half times  the  basic  rate  of  pay  for  all  hours  worked  in  excess  of  forty
hours [n  such workweek.

{2)  VIolalioii:   liability  for  unpaid  wages,   liquidaled  damages    ln  the  event  of  any  violation   of  the
clause   set  forth   in   paragraph   (1)   of  this   section   the  contractctr   and   any   subcon(ractor  responsible
therefore  shall  be  liable  for  the  unpaid  wages.  In  addition,  such  contractor  and  subcontractor  shall  be
liable  lo  the  Uiiited  Slates  (in  the  case  of  work  done  under  cclrilract  for  the  Districl  Of  Columbia  or  a
teTiitory`  to such  District or to  suc,h  territory),  for  !iquida(ed  damages   Such  liquidated  damages  shall  be
computed   with   respeGl   to   each   Individual   laborer   or   mechanic,   inctuding   watchmen   and   guards,
employed  in  vielation  of the  clause  set  forth  in  paragraph  (1)  Of (his  sectlon,  in  the  sum  of $10  for each
calendar  day  on  which  such  ir`dividual  was  required  or  permitted  to  work  in  excess  of  lhe  standard
workweek  of  forty  hours  without  payment  ol  the  overtime  wages  reqiiired   by  the  Glailse  set  forth  in
paragraph  (1 ) of this  section.

(3)  Withhoiding  for unpaid  wages  and  liquidated damages   The  r`enler shall  upon  its  own  action  or
upon written request of an  authorized  representative of the  Department of Labol  withhold or cause  to be
withheld,  from  any  moneys  payable  on  accoiitil  of work  performed  by  the  contractor  or  subcontractor
under  any  such  contract  or  any  other  Federal  co.`tract  with  the  same  prime  contractor,  or  any  other
feclerally-assisted  contract  subject  to  lhe  Contract Work  llours  and  Safely Standards  Act,  which  is  held
by the same prime contractor.  such sums as may be cletermined to be  necessary to sa(isfy any llabili(ies
of such  contractor or subcontrac(or tor unpaid  wages  and  liquidatecl  damages as  provided  in the clause
set forth  in  paragraph  (2) of this section.

(4)  Subcontracts:  The  contractor or  sut)conti.actor  shall  insert  tn  any  subcontracts  the  clauses  set
forth   in  paragraph   (1)  through  (4)   ctf  this  section   aiid  also  a  clause  requiring  the  subcontractors  to
Include   these  clauses   in  any  lower  tler  subcontracts.   The   prime   coiitractor  shall   be   responsible  for
compllance  by  any  subcontractor or lower tier  subcorilrac(or witli  (he  c,!auses set  forth  ln  paragraphs  (1 )
through  (4)  of this section.

IV.              COPELAND ANTI-KICKBACK ACT

Owner   and   Vendor   shall   comply   with   the   Copeland   "Anti-Kickback"   Act   (40   U.S  C    3145),   as
supplemented  by  Dc.pt   of Labor  regulations  (29 CFR  Part  3,  "Con(ractors  ancl  Subcomraclors  on  Publlc
Building  or  Public Vvctrk  Flnar`ced  ln  Whole  or in  Part  by  Loaris or  Grants from  the  unlted  States").   The
Act  provides  that  Owner and  Vendor or  its  subcontractctrs  are  prohibitecl  from  inducing,  by any  means,



any  person  employed  in  the  contracted  work,  to  give  up  any  part of the  ct)mpensation  to  which  he  or
she   is  otherwise  enlitted.     The  Renter  win  report  all  suspected  or  reponecl  violations  to  the  federal
awarding ageney.

V.                EQUAL  EMPLOYMENT

During  ttie  performance  of this  contrac(,  the Owner and Venck]r agree  as follows:

(1)  The  Owner and Vendor will  not discriminate  against any employee  or applicant  for employmen(
because  of  race,  color,  religion,  sex,  sexual  orientation,  gender  identity.  or  national  origin.  The  Owner
and  Vendor will  take  afflTmative  action  to  ensure that  applicants  are employed,  ancl  lha(  emplc.yees  are
treated  diiring  employment  without  regard  to  their  race,  color,  religion`  sex,  sexual  orientation,  gender
identity,  or  na(ional  origin    Such  action  shall  Include,  bu(  not  be  limitecl  lo  the  following;  Employmer`t.
upgrading,  demotion,  or  transfer,  recruitment  or  recruitment  advertising,  layoff  or  terminatiori;  rates  of
pay or other fcirms  of compensatior},  and  selection  for training,  inclucling apprenticesh`p   The Ctwrier and
Vendor  agree  to  post  in  conspicuous  places,  avallable  to  employees  and  applicants  for  employment,
notices  to  be  provided  by  the  contractmg  officer  setting  forth  the  provisions  of  this  nondiscriminatien
clause.

(2}  The  Ovmer and  Vendor will,  in  all  solicitations  or advertisements for employees  placed  by or on
behalf  of   the   Owner   and   Veridor,   a(ate   that   all   qualified   applicants   will   receive   comsideratton   for
employment  without  regard  to  race,  color,  religion,  sex,  sexual  orientalion.  gender  identity,  or  national
origin

(3)   The   Owner   arid   Vendc)r  will   no(   discharge   or  ln   any  other   rrtar`ner  discriminate   against  any
employee   cir   applicanl   foi    employment   because   such   employee   or   applicant   has   Inquired   about,
discussed,   Dr   clisclosed   the   compensatlctn   oi   the   employee   or   applicanl   or   another  employee   or
{ipplicartt    This   provision   shall   not   apply   lo  instancx=s   in  which   an   employee  who  has   access   lo  the
compensation  Information  of other employees  or applicants  as  a  part  of such  employee's  essenlial  tctb
fundions  discloses  the  compensatioi`  Of  such  other ei[1ployees  or  applicants  to  individuals  who  do  not
olherwise  have  access  1o  such  information,  unless  such  disclosure  is  in  response  lo  a formal coniplain!
or  charge,  in  fiirtherance  of an  investigalion,  proceeding.  hearing.  cir  action,  Including  an  Investigation
conducted   by   the   emplc)yer.   or   is   cons!ster`t   with   lhe   Ctwner's   or   Vendor's   legal   duly   to   furnish
infc)rmation.

(4)  Tlie  Owner  ancl  Vendor will  send  to  Bach  labor  ur\ion  or representative  of workers with  whic.ti  i`
has  a  collectIve  bargaining  agreement or other contract or understanding,  a nolicEi to  be  provided by the
agency   contracting   officer,   advising   the   labor   unlon   or  workers`   representallve   of  the   contractor's
commitments  under  section  202   of  Executive   C)rder   11246  of  September  24,1965,   and   shall   post
copie§  of the notice  in conspicuous  places available to  employees  and  appllcanls for employment

(5)  The  Owner  and  Vendor will  comply  with  all  provisicms  of  Executive  Order  11246  of  September
24,1965,  and of (he  rules,  regulations,  and  relevan(  orders  of the Secretary of Labor.

(6)  The  Owner  and   Vendor  will  furnish  all   iiiformaliDn  and   raports   required  by  Executive   Order
11246  of  Septeniber  24,1965,  and  by  the  rules,  regulations,  and  orders  of  the  Secretary  of  Labor,  or
pursuant thereto,  atid  wlll  permit access  to  his  books,  records,  and  accoui`ts  by  the  contractlng  agency
and   the   Secrelary   of   Labor  for  purposes   of  iiivestigation   tci   ascertain   compliance  wltlT  siich   rules,
regulations,  and  orders

{7}  ln the  event of the Owner  or Vendor's  non-compliance wi{h  the  nondiscrimma(Ion clauses  of this
contract  or  with  any  of such  rules,  regulations.  or  orders,  {hls  contract  may  be  canceled.  termiriEited  c)r
suspended   in  whole  or  in   part  and  the  Owner  and/Dr  Vendor  may  be  declared  ineligible  for  further
Government   contracts    in   accordance   win   procedures    authorized    in    Executive    Order    11246   of
September 24,  1965,  and  such  other sanctions  may be  imposed  and  remedies  invoked  as  provicled  in
Executive  Order 11246 of September 24,1965, or by rule,  regulation. or order of the  Secretary  of Labor,
or as otherwise  provided  by  law.

(8)   The   Owner   ancl   Vendor  will   include   the   provisions   of  paragraphs   {1)   through   (8)   iri   every
subcontract  or  purchase  order  unless  exempted  I)y  mules,  regulations,  or  orders  of  the  Secretary  of
Labor  issued  pursiiaiit to  section  204  of  Executive  Order  11246  of  September 24,1965,  so  lliat  Such
provisions  will  be  bmdirig  upon  each  subcontractor  or  vendor   The  Owner  and  Vendor will  take  such
action with  respecl to  any subcontract or  purchase order as  may  be dlrecled  by the  Secretary of Labor
as  a  means  of  enforcing  such  provisions  including  sanctions  for  noncompliance:  Provicted,  howevei`,
that  in the event the contractor becomes  involved  in,  or is threatened with,  litigation with  a subconlrac!or
or vendor  as a  result of such direction.  the Owner and/cir Vendor may  request the Uniled  States to enter
into  such  litigation  to protect lhe  interE3sls  ctf (he United  States.

Vl,              DEBARMENT/SUSPENSIC)N



(1)  This contract  is a  covered transaction for purposes of 2  C.F.R.  part  180,  and  2  C  F.R.  part  3000.
As  such,  Owner and  Vendor are  required  to verlfy that  none of Its  principals or Its  afmiates  are excludecl

(as  defined  by 2  C.F.R.  §  180 94) or disqualified  (as defined by 2  C  F,R.  §  180.935)

(2)  Owner  and  Vendc>r  must  comply  with  2  C.F.R.  part  180,  Subpart  C  and  2  C.F  R.  part  3000,
Subpart   C,   and   must   include   a   requirement   lo   comply   with   these   regulations   in   any   lower   tier
transaction  i(  enters  into`

(3)   This   certification   is   a   material   representation   of   fact   relied   upon   by   Renter.   If   il   is   later
determined  that  Owner or Vendor  did  not  comply with  the  provisions  enumerated  in  sub§eclion  2  of this
paragraph,   in   addition   to   the   remedies   available   to   Rentei.,   the   Federal   Governrner`l   may   pursue
available  reined(es,  including but not limited  to  suspension and/or debarment.

Vll.              BYRD ANTl-LOBBYING

Contractors  who  apply  or  bid  for  an  award  of  $100,OcO  or  more  shall  file  the  reqliired  certification.
Each  tier  certifies  to  the  tier  above  that  it  will  not  and  has  not  used  Federal  approprialed  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  connecllon  with  ob!ainiiig  any  Federal  contract,  granl,  or  any  other  award  covered  by  31
U.S.C    §  1352,   Each  tier  shall  also  disclose  any  lobbying  with  nan-Federal  funds  that  lakes  place  in
connectlon with  obtaining  ally  Federal  award.  Such  disclosures  are  foiwarded  from  tier to  tier up  to  the
recipient

VHl.            FEMA  FUNDING ACKNOWLEDGEMENT

This  is  an  acknowledgmenl  thal  FEMA  financial   assistance  will  be  used  lo  fund  portions  Of  (his
contract      The   Owiier  and  Vendor  will   comply  will   all  applicable  federal   law,   regulations,   executive
orders,   FEMA  policies,   procedures,   and   directives.     The   Federal  Government  ls  not  a  pally  to  this
colltract  and  is  not  subject  to  any  obligations  or  liabilities  to  the  Renter.  Owner,  Vendor,  or  any  other

party pertaining  to  any malter resulting  from  the  conlract.   The  Owner and  Vendor acknciwledge  that 31
U  S  C.  Chap   38  (Administrative  Remedies  for  False  Claims  and  Statements)  applies  to  lheir  actions

per(aii`mg  to this  contract

lx.              ADDITIONAL  PUBLIC  RECORDS  REQUIREMENT

AGREED AND ACCEPTED

leLC

Tom Wittwer,  Manager

By,



UNCONDITIONAL ACCEPTANCE  CERTIFICATE

Madanuslr:

ln  accordance with the  terms of the  Municipal  Rental Agreement  No   23712  rAgreement") between
Government  Leasing,  LLC   ("Owner'),  and  the  undersigned  ("Renter'),  the  Renter certifies,  represents to,
and  agrees with  Owner as follows

1                 Renter unconditlonally  accepts the  Equlpment covered  by the Agreement for the  purpose of the
AAgreement and agrees that aH payments due  under the Agreement will  be made in accordance with the
Payment Schedule that rs part Of the Agreement,  even though  actual  deli\iery and  installatlon  has  rrot
occurred  as of the date Of this  unconditional Acoeptance Certificate    Further,  Renter agrees that it may  not
cancel or termunate any of its obligations  under the Agreement due to any  reiectlon  of the  Equlpment or
revocation  Of aoceptance Of the  Equipment occurring  aifer the date  of this  Unconditional Acceptance
Certificate    By signing  below,  e\ten though  actual deli\rery and  acceptance  may  not  have occurred  and
Renter agrees that its duties to make payments commences upon execution  hereof,  and  Renter authorizes
and  requests that Owner pay the Vendor,  Transpondr LLC,  for the  Equipment $38,119  00  upon  execution  of
this  Unconditional Acceptance  Certificate

2                 Renter represents and \^/arrants that it has selected the Equipment and  has made  its own decision
as to the suitabllrty of the  Equlpment for ife needs    Renter accepts and agrees that Government Leaslng,
LLC as O`^rner.  makes no `A/arrant`/ or representation. either expressed or implied. as to the
performance  Of Equlpment co\iered  by  the Agreement or its  fitness for any particular purpose  or application,
and that  Renter.s payments shall  not  be  contingent upon  same    Owner did  not select,  manufacture  or
supply the  Equipment and  only acqillred  the  Equrornent ln  connection  with  the Agreement,  and  Renter
knows and  selected the Vendor,  has any  nghts to any Vendor warranties concerning the  Equipment,  and
may contact the Vendor directly with  respect to  any such  Vendor warrantles  or disclalmers or limitatlons
thereof    The Agreement  Ls a  "hell  or hieh  water  oblLgation  of the  Renter,  subject only to any liniitations on
appropnations to the  extent provided thereln   Renter shall  only  look to the manufacturer,  vendor and/or
lnstaifer and  not to the Owner with  respect to any  problems  Renter has  concermng the delivery,  Installation,
or use  of the equipment,  includlng,  but  not  IImited  to  any claims that  such  equipment does  not perform  as
represented  or warranted    Any  such  clalms shall  not reheve  Renter of its  obligations  under the  Munlclpal
Rental Agreement

3       No  Event of Default,  as such  term  is defined  in  the Agreement,  and  no  e\rent,  which with  rrotice  or lapse
of tlme,  or both,  would become an  Event of Default,  has occurred and  ls continuing at the date hereof

4       Renter represents,  covenants  and  warrants,  that  if requested  by owner,  Renter wiu deliver an  opinion
of Counsel,  to the effect that:   (I)  Renter ls a  fully  politlcal  subdlvlsion  or ageney of the  State  of the
Equlpment location,  (ily the executlon,  dellvery and  performance  by the  Renter Of thro Agreement  has  been
duly authorized  by  all  necessary action  on  the  part of the  Renter,  and,  (lil)  thls Agreement constitutes a  legal,
valid  and  blndlng  oblngatlon  of the  Renter enforceable  in  accordance with  its terms

5                 Renter agrees that:   (I)  it wHl  do,  or cause to be done,  all things  necessary to  preserve and  keep the
Agreement  ln  full  force  and effect;  (Ii)  it  has complied  with  all  approval  and  adoption  as a valid  obligation  on
its part,  and  (Hi)  it has,  and expects to  have  ln  future  periods,  sufficlent appropriations,  or other funds,
availeble to  pay  all  amounts due  ln  the fiscal  period  in  question
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INCUMBENCY CERTIFICATE

MUNICIPAL  RENTAL AGREEMENT  NO.  23712
GOVERNMENT LEASING, LLC   ("OWNER")

CITY OF MARATHON   ("RENTER|

I, the undersigned, the duly appointed, qualifying and acting clerk or Secretary Of the aforementioned Renter,
de hereby certy.

t£:a{=:rf:#ati6T2uoi;Ty#dTfftiELg::::#::::#+i#,Tnth#efutfh#oali
requlrements of law, approve and authonze the executlon and delivery Of the above-referenced Munitxpal
Rental Agreement No. 23712 (the "Agreement") on its behalf by the fdilowlng named representative Of the
Renter

(OFFICIAL WHO  WILL  SIGN  THECa- C,rd
(typed/printed  name)

2      A true,  correct and complete copy of the minutes of the governing body is attached hereto

lN WITNESS WHEREOF,  ` hereunto set my hand and the seal of the governing body of the Renter the day
and year above written

(Clerk's or Secretary'S signature)

Dicine C\cfuv\€1 Ci

(150222  doc -5/7/02 -23712)
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Sponsorcd  by:  Lindsc}'

CITY OF .VIARATH()N, FI,ORID^
RESOLUTION 2019-90

A   RESoljirrloN   oF   THE   crry   coujNclL   oF   TliE   clT¥   oF
MARATHONt  FLORII)A  APPROVING  A  SERVICE  CO`7TRACT  WITH
TRANSPONI}R, LLC, AUTHORIZING T[I[: CITY MANAGER TO EXPEND
BUDGETED    FUT\TDS;    AL'THORIZIJ`'G    THE    CITY    MANAGER    TO
EXFjcuTE ALL NECESSARY DOCUMENTS 0` BEIIAl,F 0F THE CITY;
AND PROVII)ING ^N EFFECTIVE DATE.

WHEREAS,  on  July  18th,  the  City  of Marathon  \the  I.City..)  published  A  Request  for
Propiisals for Emergency  Communication Equipment and Scrviccs ({hc ..PTojcct'.);  and

WHEREAS, on Augiist 20'h, one bid was r€cci\/cd by  I ranspiindr I,I,C,  (the "Contractor")
and City  staff subseqijently reviewed and dl>termined  the  bid was  complete  and the  bidder was
rcsponsi`'e and responsible;  and

WHEREAS, staff recommends the 60 munth subsL`ription term at S I.437 per month, plus
a onc:lime set up and activation  fee ot. $999.   If dcploycd. a onetime deployment fee. depending
on notice (not more than $5`000)  and a $2,10() per day  fee upon  scrvjce activation rcqucs[.

W[II:RF,AS. the Cit}. rinds that accepting the bid and entering into a scrvicc contract with
the Conlriiclor is in the best  intcrcst of the C`\ty.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY C'OI,rNCIIj OF THE CITY
0F MARATHON, FLORIDA, TIIAT:

Section  I            The abo`Je  recitals are trut> and corT.`ct and  incoxporated herein.

Section 2            I he cTontract between the city and the contractor for service, a copy o±`which
is attached as Exhibit .`A," together with such non-material changes as may be acceptable to the City
Manager and approved as to form  by the (`ity Attomey`  is hereby apprt)ved.   The City  Manager is
authorized to executc thc Contract and expend t`udgeted funds on behalf` of the Ci[}

Section 3            I`his resolution shall take effect immediately upon its adoption.



PASSED   AT`'D   APPROVED   BY   T[IE   CITY   C0liNCIL   OF   TIIE   CITY   OF
MARATHON, FLORIDA, THIS  lor'` DAY OF SEPTFjMBER, 2019.

THE CITY 0F MARATHON, FLORII}A

Mayor John Bar

AYF,S:                 C`ook,  Con?.alez.  Senmailin. 7jieg`  Bartus
NOES.                None
ABSENT:          None
ABSTAIN:        None

ATTEST:

i-`..:1(.,-.,`.{
(-`,. ,:  1`  ,..  I .1'.` ..:i

Diane  Cla\''ier.  City  (`lerk

((`ity  Seal)

APPROVED AS TO FORM AND LHGAljlTY FOR THF. USF.
AND RELIAr`'CE oF T[IFj C`ITy oF MARATHON, FLORIDA oNLy:

Davi



THIS  IS A SAMPLE  OF THE  INFORMATION  REQUIRED ON YOUR  PURCHASE  ORDER AND  IS  NOT
TO BE  USED AS AN ACTUAL DOCUMENT.   IF YOU D0 NOT HAVE A STANDARD PURCHASE
ORDER YOU MAY USE THE FOLLOWING ON YOUR LETTERHEAD AS A PURCHASE ORDER.

DATE

PURCHASE ORDER

PURCHASE ORDER NO.

AGENCY ISSUING PURCHASE ORDER ("RENTER"):
City of Marathon
9805 Overseas Highway
Marathon,  FL 33050
(305) 743-0033

TO:         Transpondr LLC
4175 Regency Park Court
Atlanta, GA 30341

SHIP TO:
Name:
Address:
City/State.
Contact:

QUANTITY EQUIPMENT DESCRIPTION TOTAL
ORDERED PRICE

1

Equipment Description:
$38,119.00

Serial  No

[DESCRIBE  EACH  ITEM  OF  EQUIPMENl|

Ftenter anticipates enterlng  Into a  Municlpal  Rental Agreement  (the "Agreement") with  Government
Leasing,  LLC   ("Owner")  concerning the  Equipment described above.   Upon  execution  and delivery of the
documents requlred by the Owner and acceptance of the Equipment, the rights and obligatjons of the
Renter under this purchase order shall be deemed assigned to Owner who will assume and agree to pay
the obligatlons described  herein   (within  10 days after Lessor receives all  required documentation) and
upon such assignment,  Renter shall make 60 payments to Owner,  payable in  Monthly payments of
$1,437.00 as described  ln the Agreement,  plus a one time fee of $999 00 due with the first Rental

(Authorized Personnel)

(150206 doc -7/31/03  -23712)



Please replace this page with Lessee's Balance Sheet
and Profit and Loss Statement for each of the two (2)

most recent fiscal years.



-Ja,C0rz1} TRANLLC-01

I_~                                 CERTIFICATE OF LIABILITY INSURANCE
THis   cERTiFicATE  is  issuED  As  A  hlAiTER   OF  iNFORMATioN   ONLyAND cONFERs Nro RiGiiTs  upoN

REPRESENTATIVE  OR  PRODUCER, AND  THE CERTIFICATE HOLDER.

MCORRIGAN
D^re |MwrmDnrm

10/2/2019

THE  CERTIFICATE HOLDER.  THIS
CERTIFICATE   DOES   NOT  AFFIRMATIVELY  0R   NEGATIVELY  AMEND,   EXTEND   OR  ALTER   THE   COVERAGE   AFFORDED   BY TIJE  POLICIE-S
BELOW.     THIS   CERTIFICATE   OF   INSURANCE   DOES   NOT  CONsllTUTE   A   CONTRACT   EIETWEEN   THE  ISSUING  INSURER(S),  AUTHORIZED

[MPORTANT.'     If  the  certificate holder is  an  ADD[TIONAL  INSUFtED, the  policy(ies)  must have ADDITIONAL INSURED  provisions or be endorsed.
lf .SuBROGATION   IS  WAIVED,   subject  to  the  terms and conditions of the policy, certain policies may require dn endorsement.   A statement
this certificate does not confer ri ht§ to the cortlficate holdei. in lieu

PRODUCER

yoibl;affl:A(i:HeRrd:SV:.thEs,lnc.
I Tucker,  GA

Tran§pondr,  LLC
4175 Regency  Park CT
Atlanta.  GA 30341

of such ®ndt)r§ement(s).

COVERAGES                                                   CERTIFICATE  NUIVIBER:

&g#EACT

rx;g,NNEO. Ex,,   t77Oi  934e248
EBIDAREss.

INsllRER(S)  AFFOF`DING  COVERAGE

IN§uF]ER A : Chubb  Group  of  lns  Cos.

INSURER  a  :

lNSURER  C

WSuRER  D  '

INSURER E  .

INsllRER F

|#, Noi.(770) 723J}O

NA

REVISION  NUMBER:
THIS   IS   TO   CERTIFY   THAT   THE   POLICIES   0F   INSURANCE   LISTED    BELOWHAVE  BEEN  ISSUED  TO  THE  INSURED  NAMEDABOVE  FOR  THE  POLICY  PERIOD
INDICATED        NOTWITHSTANDING   ANY   REQUIREMENT,   TERM   OR   CONDl"ON   OF   ANY   CONTRACT  OR  OTHER  DOCUMENTWITH  RESPECT  TOWHIC,H  THIS
CERTIFIC,ATE   MAY   BE   ISSUED   OR   MAY   PERTAIN     THE   INSURANCE   AFFORDED   BY   THE   POLICIES   DESCRIBED   HEREIN  IS  SuBJECTTC)ALL  THETERMS
EXCLUSIONS  AND  CONDITIONS  C)F  SLICH  POLICIES    LIMITS  SHOWN  MAY  HAVE  BEEN  REDUCED  BY  PAID  CLAIMS

A         X       CC)MMERCIALGENERALLIABILITY

CLAIMS-MADE         X      OCCUR

GEN.L  AGGF!EGATE  LIMIT  APPuES  PER

poLlcv             jpE|¥                 Loc

OTHEF!

AUTOMOBILE  LIABILITY

ANY AUT0
0\^/NED                                      SCHEDULED
AUTOS  ON LY                          AUTOS

#LREps ONLy                   *8TN63'#rfeB

UlilBRELLA LIAB                          OCCUR

EXCESS  LIAB                                     CLAI MS-MADE

DED                     RETENTloN  S

EACH  OCCURRENCE

8/9/2019         8/9/2020       B£#sE!?a:EONccTUEEnce)

MED  EXP  {Any  one person)

PERSC)NA.  a  ADV  INJURY             a

GENEF`AL  AGGREGATE                    S

PRODUCTS-COMP/OPAGG       S

2,000.000

1,000,000

5.oool

4,000,000

4,000,000

(Ea  accldent)                                                S

BO"LYINJURY(Perpersant        i

BODILY  INJURY  (Per acadent)     S

FPRer°8EpdTe¥tpAMAGE                      S

S

EACH  OCCURRENCE                        S

AGGREGAT E                                           S

S

X'N°DR¥M5iffiMRPsE.ENLiABTLi)#
ANypROpRIEtoRn.ARTNEFUEXEcuTlvE

(°MFaF+€EtRo/#E¥RE|iEXCLUDED7

BEgbgFp5TTobfi#5pERATloNsbelow
A   Buginess personal
ARC

D94903804

D94903804

PER
STAT UTE                    gEH-

EL   EACHACCI0ENT                          a

E  L   DISEASE  -EA  EMPLoyEE    S

-aJBrm.givriFi=ItH[=ffTUNTi
8/9/2019         8/9/2020     Deductible

GovernmentLeasing,LLcisadditioniilinsure-d`inFesp6c'tt6-Ii-a-briiiv`a-ria`lEi-;;--p-a-je.e-'wiihla-;.6;;tis.iei:;-a-i;5ife-dy.
OF  OPEftATIchls /  LOCA|:xp.NS / VEHICLES .(4ConD  I ol ,  Add!!Io.na.I.Remerkg.Schedule,  may I)_e_attached  if  more  ap4oe  18  required|

The ACORD name and logo are registered marks of ACORD



Lqlj

Government
Leasing

Notice of Assignment

10/31/2019

City of Marathon

9805 Overseas Highway
Marathon,  FL   33050

Re: Lease:

Lease  No:

Lessor:

Date:

Municipal  Rental Agreement

23712

Government Leasing,  LLC

Dear Sir/Madam:

Please be  advised  that Government Leasing,  LLC   has exercised  its right under the  Lease described above and has

assigned to First State  Bank of Livingston  ,  all rights and  interest in  the  Lease,  and the  Equipment and  payments

described  in  the Lease. All  payments that become due after the date of this Notice of Assignment are owned  by and

should  be  paid  to:

A§signee's  Name:               First state  Bank of Livingston

Assignee'sAddress:           112Wpolk

Livingston,  TX 77351

A§signee's  phone  No.:     (936)  327-5211

Please acknowledge  your receipt of this  letter and  that future payments are to be made  as described  herein  by having

a duly authorized official sign  in the space provided  below.

Tom  Wittwei,  Manager

830Tenderfoot   Hill   F(oad     #301
(NOA3,®q-tp/24£18-c237§2b   r   I   n   g   s
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Toll     Free          800-822-8070
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