OCEAN HIGHWAY & PORT AUTHORITY
NASSAU COUNTY

AGENDA
Wednesday, February 12, 2020
6:00 PM
County Commission Chambers
James M. Page Government Complex
96136 Nassau Place, Yulee FL 32097
6:00 PM – Meeting Called to Order – Chairman
Invocation – Commissioner Sturgess
Pledge of Allegiance – Commissioner Sturgess
Roll Call: Robert Sturgess, District 1; Danny Fullwood, District 2, Scott Hanna, District 3;
Carrol Franklin, District 4; Mike Cole, District 5
▪

Comments - Audience (Sign in sheets on the Press Table)

1. Approval of Minutes
•
•

January 6, 2020 Special Meeting
January 8, 2020 Monthly Meeting

2. Consent Items
•

None

3. Report by Pierre LaPorte, Port Accountant
•
•

Financial Report – January 2020
Financial Statement Quarter Ending 12/31/2019

4. Report by Jeb Branham, Port Attorney
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5. Port Director Report
6. Port of Fernandina Report
•

Tonnage Report – January 2020

7. Unfinished Business

•
•
•

Tradeplex Sign Update
Dedication Sign Update
Monies Due from Worldwide Terminals

8. New Business

•
•
•
•
•

Meeting Space Options for March 11, 2020 Monthly Meeting
Customs House Lease and Deficiencies
TranSystems – Master Plan Scope of Work
FDOT – PTGA for Security Initiative and Resolution 2020-R02
FDOT – PTGA for Planning Initiative (Port Master Plan) and Resolution 2020R03

Committee Reports
•

Port Security – Commissioner Fullwood

•

Customs House – Commissioner Franklin

•

Army Corp of Engineers – Commissioner Sturgess

•

Economic Development – Commissioner Fullwood

•

Emergency Management – Commissioner Franklin

•

Technical Coordinating Committee – Commissioner Hanna

•

TPO – Commissioner Cole

•

Nassau Chamber East Side – Commissioner Sturgess

•

Nassau Chamber West Side – Commissioner Cole

9. Administrative Office Manager Report
10. Other items to be brought by Commissioners
11. Adjourn
If a person decides to appeal any decision made by the board, agency, or commission with respect to any matter considered at such meeting or hearing, he or she will
need a record of the proceedings, and that, for such purpose, he or she may need to ensure that a verbatim record of the proceedings is made, which record includes
the testimony and evidence upon which the appeal is to be based. Fla. Stat. § 286.0105.
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Minutes

Ocean Highway & Port Authority
Robert Sturgess – Chairman, Commissioner, District 1
Danny Fullwood – Vice Chairman, Commissioner, District 2
Scott Hanna – Commissioner, District 3
Carroll Franklin – Secretary/Treasurer, District 4
Mike Cole –District 5
Special Meeting Minutes
January 6, 2020
The Ocean Highway and Port Authority of Nassau County held a Special Meeting at the John
Drew Tax Collector Building, 86130 License Road, Suite 9, Fernandina Beach, Florida 32034.
The meeting was called to order at 10:01 AM by Chairman Danny Fullwood.
The invocation was given and Pledge of Allegiance was led by Chairman Fullwood. Roll call
was conducted by Ms. Barbara Amergian. All Commissioners were present. Also in
attendance was Jeb Branham, Port Attorney; and Chris Ragucci, Port Operator.
Port Attorney Jeb Branham presented information on the Florida Attorney General’s opinions on
issues as it pertains to public and or private issues on conflict resolution and informed the Board
that he would need the Board’s permission to move forward with the request for the information.
Commissioner Cole made the motion to authorize Port Attorney Jeb Branham to seek
guidance from the Florida Attorney General on public/private issues as it pertains to
conflict resolution. Commissioner Hanna seconded. With no further discussion, the
motion passed unanimously.
Chairman Fullwood asked the Board for discussion on appointing Chris Ragucci as Port
Director. Mr. Ragucci had presented a change to the Resolution.
Commissioner Franklin made the motion to accept Resolution 2020-R01 with red line
changes. Commissioner Hanna seconded the motion. With no further discussion, the
motion passed unanimously.
OCEAN HIGHWAY AND PORT AUTHORITY, NASSAU COUNTY, FLORIDA
RESOLUTION NO. 2020-R01. A RESOLUTION OF THE OCEAN HIGHWAY AND PORT
AUTHORITY, NASSAU COUNTY FLORIDA, APPOINTING A PORT DIRECTOR TO SERVE
ON THE FLORIDA SEAPORT TRANSPORTATION AND ECONOMIC DEVELOPMENT
COUNCIL PURSUANT TO FLA. STAT.§ 311.09; AND PROVIDING FOR AN EFFECTIVE
DATE.
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Rick Ferrin, of TranSystems, was in attendance to outline the Port Master Plan updating
planning process which will be effective for the next ten (10) years. He gave the Board a
timeline of preparing an updated Master Plan, utilizing the feasibility study done in 2019. The
proposal by TranSystems will be on the February 12, 2020 meeting agenda for review by the
Board.
With no further business to come before the Board, the meeting adjourned at 10:47 AM.

____________________________________
Danny Fullwood, Chairman
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Ocean Highway & Port Authority
Robert Sturgess – Chairman, Commissioner, District 1
Danny Fullwood – Vice Chairman, Commissioner, District 2
Scott Hanna – Commissioner, District 3
Carroll Franklin – Secretary/Treasurer, District 4
Mike Cole –District 5
Monthly Meeting Minutes
January 8, 2020
The Ocean Highway and Port Authority of Nassau County held its Monthly Meeting on
Wednesday, January 8, 2020 at the FSCJ Campus – Nassau Center, 76346 William Burgess
Boulevard, Yulee, Florida 32097
The meeting was called to order at 6:05 PM by Chairman Danny Fullwood.
The invocation was given and Pledge of Allegiance was led by Commissioner Cole. Roll call
was conducted by Ms. Barbara Amergian. All Commissioners were present. Also in
attendance was Jeb Branham, Port Attorney; Pierre LaPorte, Port Accountant; Chris Ragucci,
Port Director/Port Operator.
Chairman Fullwood recognized Chip Ross, 210 N. 3rd Street, Fernandina Beach, FL for public
comment. Mr. Ross asked the Board and Port Attorney for an update on the Interlocal
Agreement and the channel re-alignment. Port Attorney Branham informed Mr. Ross that the
Interlocal Agreement is currently under review and will be ready by the end of the week,
Commissioner Franklin made the motion to accept the December 11, 2019 meeting
minutes. Motion seconded by Commissioner Hanna. The motion is approved
unanimously with no discussion.
Port Accountant Pierre LaPorte presented the December 2019 financials to the Board. He
reminded the Board of the field audit with Mauldin & Jenkins in January 2020 and for any Board
Member to be in touch with him if they would like to meet with the auditors during their field
audit. First Quarter Financials will be available at the February 2020 meeting and the agenda
item regarding monies owed from Worldwide Terminals was tabled until the February 12, 2020
meeting.
Port Attorney Jeb Branham presented his monthly report to the Board. He reported on the
Conflict Assessment Meeting that was held on January 7, 2020 with the City Attorney and City
Manager. Both the City and OHPA identified the issues in dispute and were unable to mutually
agree on a resolution. As a result, there is a public joint meeting with the City Commissioners
and the Ocean Highway and Port Authority Commissioners to be scheduled, the tentative date
is January 27, 2020 in the City Commissioner Chambers
Port Operator Chris Ragucci represented the December, 2019 tonnage report. Tonnage is up
from the previous month. Mr. Ragucci projected that January 2020 looks promising with more
shipments and a new carrier of paper and lumber. A shipment of oats was also on the schedule
to be delivered in late January. The berth dredging project is 75% complete.
Unfinished Business
A survey and legal description of the Nassau Tradeplex sign will be needed for the quitclaim
deed to be issued from the County. Ms. Amergian will source two surveyors for estimates.
1

Commissioner Sturgess will investigate the value of the sign as it pertains to the businesses in
the Tradeplex adding their business names to the placard.
Chairman Fullwood made the motion to move forward with the 24” x 24” dedication
plaque for the Customs House to honor Commissioner Ronnie Braddock. Motion
seconded by Commissioner Cole. Motion passed unanimously. Ms. Amergian will check
with the Historic District Commission and the City Planner to see if that size is acceptable and
whether a sign permit will be necessary.
In other items to come before the Commission:
Mr. Ragucci presented two invoices for spare parts for the Liebherr crane. There is one quote
that needs to be fulfilled. These invoices will be submitted to FDOT for reimbursement on the
balance of the crane monies which is $70,000.
Commissioner Hanna made the motion to approve the invoices for reimbursement.
Commissioner Franklin seconded the motion. Without further discussion, the motion
passed unanimously.
Committee Reports:
•

Port Security – Commissioner Fullwood – nothing new to report

•

Customs House – Commissioner Franklin – A reminder from Commissioner Franklin that
the rent payments on the Customs House ends 4/20/2020. Options to cover expenses
were discussed. Commissioner Franklin, Pierre LaPorte, Jeb Branham, and Chris
Ragucci will meet to discuss viable options. Attorney Branham reminded the Board that
there is a time frame of three (3) years to provide the Customs Agents with a new
facility.

•

Army Corp of Engineers – Commissioner Sturgess – currently waiting for the Interlocal
Agreement.

•

Economic Development – Commissioner Fullwood – nothing new to report

•

Emergency Management – Commissioner Franklin – nothing new to report

•

Technical Coordinating Committee – Commissioner Hanna – nothing new to report

•

TPO – Commissioner Cole – nothing new to report

•

Nassau Chamber East Side – Commissioner Sturgess attended the public official
recognition meeting.

•

Nassau Chamber West Side – Commissioner Cole- nothing new to report
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In other business, Chairman Fullwood informed the Board of the Teacher of the Year banquet at
the Ritz Carlton.
With no further business to come before the Board, the meeting adjourned at 7:00 PM.

____________________________________
Danny Fullwood, Chairman
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Port Accountant
Report
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Ocean Highway & Port Authority
FINANCIAL STATEMENTS
for the
Quarter ended December 31, 2019

"1 ;.~~~~.~

2398 Sodle, Raa d, Amelio Island , FL 32034

Your Success Is Our Business

To th e Board of Commissioners of
The Ocean Highway and Port Authority
of Nassa u County, Florida

Manag e ment is responsible for the accompanying financia l sta t e ments of the
Ocean High and Port Authority of Nassau County (a not for profit Special District
chartered by th e Legislature of the Sta te of Fl o rida) , which comprise the balance
sheet as of December 31, 2019 , and Dece mber 31, 2018 a nd t he related
statement of income and retained ea rning s for one quarter ended ended
December 31, 20 19, in accordance wi th accounting principles genera ll y accepted
in the United States of America.
We have performed a compi lat ion engagement in accordance with Statements on
Standards for Accounting and Revi ew Se rvice s promu lgated by the Accounting and
Review Services Committee of the AICPA. We did not audit or review th e financial
statements nor w e re we req uired to perform any pro ce dure s to ve rify th e
accuracy or comp lete ness of the information provid ed by manag ement.
Accordingly, we do not express an opinion, a conclus ion, nor provide any form of
assurance on these finan cial statements.
A state ment of cas h flows for the qu a rte r ended Dece mber 31, 2019, and
Dece mber 3 1, 2018 has not been pre se nted . Accounting principles gen e rally
accepted in th e United States of America require that such a statement be
pre se nted when finan cial statements purport to prese nt finan cial position and
results of operations.
Management ha s elected to omit substa ntially all of the di sclosures required by gene ral ly
accepted accounting principles. If the omitted di sclosures were included in the financial
sta tements, th ey might influ ence the use r's conclusions about the Ocean Highway and Port
Authority 's finan cial position. Acco rdingl y, these finan cial sta t ements are not designed for
those w ho are not informed about such matters.
We are not ind e pendent with res pect to the Ocean Highway and Port Authority of
Na ssa u County .

Feb 4, 2020

2398 SADLER RD. FERNANDINA BEACH, FL 32034 \ PHONE: (904) 261-7803 FAX: (904) 261-1011

OCEAN HIGHWAY & PORT AUTHORITY
Balance Sheet
As of Septem ber 30, 2019 and September 30, 2018
As of Sep 30, 2019

As of Sep 30, 2018

ASSETS
Current Assets
Bank Accounts

1010 Petty Cash
1044 Cash in Bank-First Fed MM-1552 (deleted )
1045 BBT - Maintenance Acct

1047 1047 BB&T

150.

150.

o.

16, 191 .

4,956.

a.
a.

981.

FF Bank Project Account

912.

912.

First Federal - Operating

28,986.

17,519.

First Federal -MMA

25,738.

7,416.

First Federal-Admin
Port Maintenance Account (deleted)

Port Revenue Account (de leted)
Total Bank Accounts

903.

13.

0.

34, 104.

0.
62,626

5, 183.
$

81,488

Accounts Receivable
1061 Due from other Govenments
Tota l Accounts Receivab le

934,294.
934,294

499,707.
$

499,707

Othe r Current Assets
1060 Accounts Receivable
1062 Annual Fee Receivable
Total Other Current Assets
Total Current Assets

54,934.

0.

139,719.

88,768.

194,653

$

88,768

1,191 ,573

669,964

3,183,736.

3, 183,736.

Fixed Assets
201 O Land - Port

2020 Buildings
2025 1997,1998, 1999 - Warehouse

772,000.

772 ,000.

2,060, 166.

2,060,166.

20261997,1998,1999 - Bulk Pier

191,099.

191 ,099.

2027 Wa rehouse #1 - Refurbish

918,328.

918,328.

2028 Road Project

347, 151 .

347,151.

2030 Equipment

805,055.

805,055.

2031 Leibherr Crane
2040 Port Improvements

1,923,698.

386,380.

24,678,448.

24,678,448.

1,013,339.

1,013 ,339.

2045 Dredge Project

929,084.

929,084.

2046 Gate Entry/Storage Yard

251,7 10.

251 ,710.

2047 New Pier~ 2003

611 ,546.

611 ,546.

2043 Tradeplex Improvements

2050 Security
2100 Accumulated Depreciation
Total Fixed Assets
TOTAL ASSETS

762, 117.

762,1 17.

-2 7,892,339.

-26, 772 ,991.

10,555 ,139

$

10,137,168

11,746,711

$

10,807,132
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OCEAN HIGHWAY & PORT AUTHORITY
Balance Sheet
As of Septem ber 30, 2019 and Septem ber 30, 201 8
As of Sep 30, 2019

As of Sep 30, 2018

LIABILITIES AND EQUITY
Liabilities

Current liabilities
Accounts Paya ble
20000 *Accounts Payable
Total Accounts Payable

56, 155 .

56,155

0.

$

Other Current Liabilities
3020 Accounts Payable

0.

330,185.

3022 Annua l Fee Payble

100,000.

50,000.

3023 BBT Line of Credit

746 ,646.

128,000.

3030 Accrued Payroll

5,000.

5,000 .

3040 Payroll Taxes Payable

1,963.

1,250.

3042 Unemployment Taxes Payable

0.

0.

3056 Advanced Revenue Bond

0.

1,350,000.

3509 Unearned Revenue
Total Other Current Liabilities
Total Current Liabi lities

0.

0.

853,609

1,864,435

909,764

$

1,864,435

Long-Term Liabilities
4012 Advance Revenue Payable

0.

3,205,986.

4013 Derivative Financial Instrument

0.

0.

4014 Escrow Deposit

o.

0.

Bond Prem ium Discount

0.

Total Long-Term Liabilities

0

$

3,205,986

909,764

$

5,070 ,421

Total Liabilities

0.

Equity

442,681 .

5006 Contrib. Capita l • Audit 9/98

442,681 .

5007 Contrlb. Capita l - Audit 9/97

8,813.

8,813.

5008 Contrib. Capital • Audit 9/96

59,665.

59,665.

5009 Contrlb. Capital - Audit 9/95

854.4 56.

854,456.

501 0 Contrlb. Capital - Dot 2012

389.750 .

389, 750.

-9.2 70,843.

-9,270,843.

5020 Beginning Fund Deficit

5025 YTD Fund (Deficit)/facess

7,167, 100.

7,496, 11 7.

6500 Contributed Capital-operator

6,085,089.

6,085,089.

6501 Operator Contrlb - Nov 2018

4,555,986.

0.

544,251.

-329,017.

Net Income
Tota l Equity
TOTAL LIABILITIES AND EQU ITY

10,836,948

$

5,736,711

11 ,746,711

$

10,807,132
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OCEAN HIGHWAY & PORT AUTHORITY
Statement of Operations
For t he One Quarter Ended Sept 30, 2019 and t he Four Quarters ended Sept 30, 2019
Jul - Sep, 2019

Oct 2018 - Sep 2019

Income
6015 Interest Income

6023 Port Security Reimbursement
6025 Rental Income

6028 Annual Fee

6031 Maintenance Contrib
6035 State of Florida - DOT Funds
6050 Misce llaneous Income

26

99

86,814

218,075

6,913

27 ,505

75.417

293,201

15,000

55,000

934,294

1,537,328

920

83.468

Total Income

1,119,384

2,214,677

Gross Profit

1,119,384

2,214,677

36

493

22,500

87.459

Expenses
8020 Advertising

8050 Bank Charges

8065 Commissioners Fees
8068 Office Mngr Payroll
8075 Depreciation

357

5,170

18,312

327,932

1,119,348

8080 Dues & Subscriptions

22,212

8100 Insurance

1,002

12,086

8110 Interest Expense

7, 178

25,302

8120 Janitorial

840

3.440

8121 Lawn Maintenance

300

1.300

8122 Customs House Maintenance

485

485

0

2,083

2,277

4,567

8128 Quarterly Marketing Fees
8130 Office Supplies

8135 Office Manager Travel

91

8140 Outside Services
8150 Payroll Taxes - Commissioner
8151 Payroll Taxes - Office Manager
8154 State Unemployment Tax

117
1,607

6,682

510

1,516

0

8165 Pest Control
8166 Port Security

50
575

76,831

210,020

0

42 ,800

8180 Professional Fees
8180- Professional Fees-Other
8180A Accountant

3,000

16,500

81808 Port Attorney

5,700

30,213

8,700

89,513

12,506

50,000

28

28

1,212

3,593

Total 8180 Professiona l Fees
8200 Repai rs & Maintenance
8235 Taxes - Annual Fee
8240 Taxes & Licenses

6,480

8270 Util ities
8270A FPU
8270B City of FB Utility
Total 8270 Utilities

434

1.478

1,646

5,072

1,057

2,840

Total Expenses

470,605

1,670 ,426

Net Operating Income

648,779

544,251

Net Income

648,779

544,251

8280 Miscellaneous Expense
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OCEAN HIGHWAY & PORT AUTHORITY
Statement of Operations
For the Four Quarter Ended Sept 30, 2019 and Sept 30, 2018

Oct 2018 - Sep 2019

Oct 2017 - Sep 2018

Income
6015 Interest Incom e
6020 Port Revenue
6023 Port Security Reimbursement
6024 Port Security Revenue (deleted)
6025 Rental In come
6028 Annual Fee
6031 Maintenance Contrib
6035 State of Florida - DOT Funds
6050 Miscellaneous Income

99

4, 160

0

314,236

218,075

0

0

189,617

27,505

24,926

293,201

88,768

55.000

0

1,537,328

807 ,414

83,468

4,667

Total Income

2,21 4,677

1,433,789

Gross Profit

2,214,677

1,433,789

0

1,701

Expenses
66000 Payroll Expenses (deleted)
8020 Advertising

357

65

8050 Bank Charges

493

308

8065 Commissioners Fees

87,4 59

60 ,000

8068 Offi ce Mngr Payroll

18,312

0

1, 119,348

1,067,641

8075 Depreciation
8077 Conference Expense (deleted)
8080 Dues & Subscriptions
8090 Trave l

0

220

22,2 12

22.422

0

36

8100 Insurance

12,086

12, 531

811 O Interest Expense

25,302

39, 402

8120 Janitorial

3,440

3, 429

8121 Lawn Maintenance

1,300

997

485

0

0

143.875

8128 Quarterly Marketing Fees

2,083

5,693

8130 Office Supplies

4,567

3,344

8122 Customs House Maintenance
8125 Letter of Credit Expense (deleted)

91

441

117

10,703

8150 Payroll Taxes - Commissioner

6,682

5,686

8151 Payro ll Taxes - Office Manager

1,516

0

50

60

8135 Office Manager Trave l
8140 Outside Services

8154 State Unemployment Tax
8165 Pest Control
8166 Port Security

575

815

210,020

189,617
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OCEAN HIGHWAY & PORT AUTHORITY
Statement of Operations
For the Four Quarter Ended Sept 30, 2019 and Sept 30, 2018

Oct 201 8 - Sep 2019

Oct 2017 - Sep 2018

8180 Professional Fees
8180- Professiona l Fees-Other

42 ,800

81 BOA Accou ntant

16,500

14,250

81808 Port Attorney

30.213

60,063

Total 8180 Professiona l Fees

89,513

134,11 3

8200 Repai rs & Maintenance

6,480

45

0

3,245

50.000

50,000

6220 Securi ty Software Maintenance
8235 Taxes - Annual Fee

8240 Taxes & li ce nses

59,800

28

0

0

1,600

8270A FPU

3,593

3,187

82706 City of FB Utility

1,478

1,440

5,072

4,627

8257 Tru stee Fees
8270 Utilities

Total 8270 Utilities

2,840

188

1,670,426

1,762,806

Net Ope rating In come

544,251

-329,017

Net Inco me

544,251

-329,017

6280 Misce ll aneo us Expe nse
Total Expenses
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Attorney
Report

Jeb T. Branham, p.a.
Jeb T. Branham
419 3rd Street North
Jacksonville Beach, Florida 32250
Tel: (904) 339-0500; Fax: (904) 339-0501
jeb@jebbranham.com
www.jebbranham.com

February 2020
The are no new legal issues. Below are updates on last month’s near-term legal
issues:
1. Dispute resolutions proceedings to resolve the dispute with Fernandina Beach
regarding the end date for the PILOT payments are ongoing. Tammi Bach and I
were not able to agree on a mediator. We have agreed to allow the Florida Conflict
Resolution Consortium to choose a mediator, as provided by the statute governing
intergovernmental dispute resolution. Once a mediator is chosen, we will schedule a
mediation. We anticipate mediation being a joint public meeting.
2. We are continuing to work on the interlocal agreement with the City of
Fernandina Beach to assume financial liability associated with the westward channel
realignment.

Jeb T. Branham, Esq.
419 3rd Street North
Jacksonville Beach, FL 32250

Invoice submitted to:
Ocean Highway and Port Authority

February 6, 2020

Invoice # 13031

Professional Services
Hrs/Rate

Amount

1/6/2020 Attend special meeting;

1.00
200.00/hr

200.00

1/7/2020 Prepare for conflict assessment meeting (2.5); attend conflict
assessment meeting (.7);

3.20
200.00/hr

640.00

1/8/2020 Prepare for meeting (.5); revise interlocal agreement (.7); email to
C. Ragucci regarding trustee (.3); attend regular meeting (1.0);

2.50
200.00/hr

500.00

1/10/2020 Email to M. Mullin regarding signage;

0.10
200.00/hr

20.00

1/13/2020 Telephone conference with J. Sessions regarding signage; email to
B. Amergian regarding survey;

0.30
200.00/hr

60.00

1/14/2020 Emails with B. Amergian regarding survey for sign; finalize request
for attorney general opinion;

0.50
200.00/hr

100.00

1/15/2020 Email to bond trustee regarding transfer to OHPA accounts;

0.20
200.00/hr

40.00

1/16/2020 Emails to B. Amergian regarding payment of security invoices and
survey approval;

0.10
200.00/hr

20.00

1/21/2020 Telephone conference with D. Fullwood regarding bond payments;
telephone conference with C. Ragucci regarding operating
payments; email to B. Amergian regarding survey;

0.70
200.00/hr

140.00

Ocean Highway and Port Authority

Page
Hrs/Rate

2
Amount

1/27/2020 Attend joint meeting with Fernandina Beach;

1.00
200.00/hr

200.00

1/31/2020 Review customs house lease inspection obligations; email to S.
Driskell regarding customs house (.4); Review mediators list and
research mediators; emails with T. Bach regarding mediators (.4);

0.80
200.00/hr

160.00

0.50
200.00/hr

100.00

2/6/2020 Prepare FDOT resolutions; prepare attorney report;

For professional services rendered

10.90

$2,180.00

Additional Charges :
2/6/2020 3rrd meeting surcharge

250.00

Total additional charges

$250.00

Total amount of this bill

$2,430.00

Previous balance

$3,460.00

Accounts receivable transactions
1/6/2020 Payment - thank you. Check No. 2294
1/8/2020 Payment - thank you. Check No. 2295
2/6/2020 Credit
Total payments and adjustments
Balance due

($1,900.00)
($1,560.00)
($280.00)
($3,740.00)
$2,150.00

Unfinished
Business
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DATE

FASTSIGNS.
More than fast More than signs:

1410 E. Oak Street
Fernandina Beach, FL 32034
(904) 261-0340

ESTIMATE
EST-10772

More than fast. More than signs. ®
fastsigns.com/576

PO Number:
Payment Terms: Due on Order

Created Date: 12/9/2019

DESCRIPTION: SP_Commissioner Ronny Braddock Dedication Sandblasted Sign
Bill To:

Ocean Highway & Port Authority
403 N 3rd St

Pickup At: FASTSIGNS
1410 E. Oak Street

Fernandina Beach, FL 32034
US

Requested By: Barb Amergian
Email: ohpanc@gmail.com

Fernandina Beach, FL 32034
US

Salesperson: Sharon Palmer
Email: sharon.palmer@fastsigns.com

Work Phone: (207) 475-5459
Tax ID: 85-8013158425C-4
NO.

1

Product Summary

I

Ronald Braddock Dedication Sign - Routed Sign HDU 1.5"
Thick

QTY
1

Estimate is valid for 30 days
Credit Card information is not kept on file.

UNIT PRICE

UNIT PRICE

AMOUNT

$412.00

$412.00

$412.00

Subtotal:

$412.00

Taxes:

$0.00

Grand Total:

$412.00

Deposit Required:

$206.00

Sign Installation including most necessary materials. Installation fee subject to
change according to actual time spent on the job. If you are not present at the
time of the installation and you would like to alter the placement of your sign
after installation is complete; additional charges may be added.
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Ocean Highway and Port Authority
Due from Worldwide Terminals
as of February 1, 2020
Quarterly Payments
Jul 1 - Sept 30 2019
Oct 1 - Dec 1 2019
Jan 1 - Mar 30 2020

41,945.83
62,918.75
62,918.75
Quarterly Payment Total Due

Maintenance Fund Payments
July 2019
August 2019
September 2019
October 2019
November 2019
December 2019
January 2020
February 2020

20,972.92 paid 1/9/2020

167,783.33

5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
Maintenance Total Due

40,000.00

TOTAL Due as per contract
207,783.33

Other Amounts Outstanding

Right Whale Festival Sponsorship

Agreed 50/50 Split / OHPA has paid
100% of invoice

500.00

Allied Security Invoices

30 Days Past Due / OHPA does not
pay Allied until it receives payment
from Worldwide

34,412.20

PILOT Payment

Payment on hold / under discussion

50,000.00

TOTAL Other Amounts Outstanding

84,912.20

292,695.53

New
Business

GSA is requesting an on-site meeting to review the current findings, open
deficiencies and the status of the requested evaluations and reports. GSA is
issuing a "Notice of Non Compliance" which is the final COR action in the
Cure Process.
There are and have been several open deficiencies that require GSA to take
action so, a determination can be made on the safety and condition of this
building.
As the GSA Contracting Officer Representative I have concerns with the
following based on my FY19 and prior annual inspection;
1. Structural - There is sufficient evidence that the building has underlying
structural integrity issues with deterioration, wood rot and damage from
termites. These conditions are throughout the buildings interior and exterior.
Steps and railings are unsafe and in overall poor condition. Deadline Date:
TBD
2. Electrical - several NEC violations were noted during the inspection to
include grounding, deteriorating components and improper fixture and
equipment installations.
3. Hazardous Materials - exterior and interior surfaces need to be tested for
lead based paint. Encapsulation of current paint is peeling and has adherence
issues exposing the undetermined elements of the previous paint.
4. Indoor Air Quality / Safety Inspection - The operation and effectiveness of
the HVAC system to maintain acceptable RH levels needs to be evaluated as
well as having an IAQ study performed. In addition, testing for microbial
growth due to the appearance of high moisture levels on both the exterior and
interior needs to be performed.
5. Pests - Termites, rodents and other insects appear to be an issue based up
on the damage and traps displayed throughout the building.
6. Security - Camera system failing, lock failures and exterior lighting not
within standards.
7. Lawn/Landscaping - a large percentage of the lawn is weeds, dead and
dying shrubs. The overall condition considered poor.

GSA as previously requested the following evaluations, testing and reports be
performed by the lessor. Please provide these reports in accordance with
section 6.11 of the lease.
The Deadline Date: before the close of business 31JAN2020
1. Structural Evaluation by A&E - Deadline Date:
2. Electrical Inspection
3. Safety Inspection - to include Hazardous Materials and Indoor Air Quality
testing and evaluation of microbial growth.
4. Pest Evaluation Report and plan
5. Statement from Lessor for the Comprehensive Procurement Guidelines
(CPG) for products, equipment and practices have been implemented and
being followed.
6. HVAC inspection and Evaluation of all components to include the duct
system.
The covenant to pay rent and the covenant to provide any service, utility,
maintenance, or repair required under this lease are interdependent. In the
event of any failure by the Lessor to provide any service, utility, maintenance,
repair or replacement required under this lease the Government may, by
contract or otherwise, perform the requirement and deduct from any payment
or payments under this lease, then or thereafter due, the resulting cost to the
Government, including all administrative costs. If the Government elects to
perform any such requirement, the Government and each of its contractors
shall be entitled to access to any and all areas of the building, access to which
is necessary to perform any such requirement, and the Lessor shall afford and
facilitate such access. Alternatively, the Government may deduct from any
payments under this lease, then or thereafter due, an amount which reflects
the reduced value of the contract requirement not performed. No deduction
from rent pursuant to this clause shall constitute a default by the Government
under this lease. These remedies are not exclusive and are in addition to any
other remedies which may be available
under this lease or at law.
Steven Driskell, Building Management Specialist
Contracting Officers Representative - Federal Leases
GSA | Public Buildings Service | Southeast Sunbelt Region 4 (4P)
Property Management Division | Tampa Field Office (4PXFC)
300 N Hogan St | Jacksonville, FL 32202
D - (904) 517-9790

steven.driskell@gsa.gov

Simplified Lease
Modified GSA FORM L201A (October 2016) CBP Sep 2019

LEASE NO. HSBP-7120-L-IN0484
This Lease is made and entered into between
Ocean Highway and Port Authority, The

(Lessor), whose principal place of business address is 86130 License Rd Suite 9 Fernandina Beach, FL 32034
and whose interest in the Property described herein is that of Fee Owner, and
The United States of America
(Government), acting by and through the designated representative of the U.S. Customs and Border Protection (CBP), upon the terms and conditions
set forth herein.
Witnesses: The parties hereto, for the consideration hereinafter mentioned, covenant and agree as follows:
Lessor hereby leases to the Government at no cost the Premises described herein, being all or a portion of the Property located at
403 3rd N. Street
Fernandina Beach, FL 32034
and more fully described in Section 1 and Exhibit A, together with rights to the use of parking and other areas as set forth herein, to be used for such
purposes as determined by CBP.
LEASE TERM
To Have and To Hold the said Premises with their appurtenances for the term beginning on April 20, 2020 and continuing through April 19, 2021 inclusive
for a term of one-year. At the expiration of this term the lease will automatically renew on a year-to-year basis upon the anniversary of the Commencement
Date each year thereafter for 3 (three) additional years but not beyond April 19, 2024 unless or until the Government gives at least 90 days’ notice in
writing of its intent not to renew to the Lessor.
The signatory to this Lease for the Lessor represents and warrants that he or she is a duly authorized representative of the Lessor, with full power and
authority to enter into this Lease and to bind the Lessor with regard to all matters relating to this agreement.
In Witness Whereof, the parties to this Lease evidence their agreement to all terms and conditions set forth herein by their signatures below, to be
effective as of the date of delivery of the fully executed Lease to the Lessor.

FOR THE LESSOR:

FOR THE GOVERNMENT:

___________________________________________________

___________________________________________________

Name: ____________________________________

________________________________

Title: ____________________________________

Lease Contracting Officer

Entity Name: ____________________________________

U.S. Customs and Border Protection

Date: ______________________________________________

Date: ______________________________________________

WITNESSED FOR THE LESSOR BY:
___________________________________________________
Name:
Title:
Date: ______________________________________________
The information collection requirements contained in this Solicitation/Contract, that are not required by the regulation, have been approved by the Office
of Management and Budget pursuant to the Paperwork Reduction Act and assigned the OMB Control No. 3090-0163.
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SECTION 1
1.01

THE PREMISES, RENT, AND OTHER TERMS

THE PREMISES (SIMPLIFIED) (SEP 2013)

Federal Inspection Services (FIS) Space: 898 square feet of FIS Space (the Premises) as depicted on the floor plan attached hereto as Exhibit A
1.02

EXPRESS APPURTENANT RIGHTS (SIMPLIFIED) (JUN 2012)

The Government shall have the non-exclusive right to the use of Appurtenant Areas, and shall have the right to post Rules and Regulations Governing
Conduct on Federal Property, Title 41, CFR, Part 102-74, Subpart C, within such areas. The Government will coordinate with Lessor to ensure signage
is consistent with Lessor’s standards. Appurtenant to the Premises and included in the Lease are rights to use parking as depicted in Exhibit B. In
addition, the Lessor shall provide such additional parking spaces as required by the applicable code of the local government entity having jurisdiction
over the Property.
1.03

RENT AND OTHER CONSIDERATION

A.

The Government shall pay no rent.

B.

In exchange for the Government’s agreement to locate inspectional personnel onsite, the Lessor shall provide to the Government the following:

1.04

1.

Provide the leasehold interest in the Property described in the paragraph entitled “The Premises,”

2.

Bear all costs, expenses and fees to perform the work required for acceptance of the Premises in accordance with this Lease,
including all costs for labor, materials, and equipment, professional fees, contractor fees, attorney fees, permit fees, inspection
fees, and similar such fees, and all related expenses;

3.

Perform or satisfy all other obligations set forth in this Lease and in its attached exhibits, and,

4.

Provide all services, utilities, and maintenance required for the proper operation of the Property, the Building, and the Premises in
accordance with the terms of the Lease, including, but not limited to, all inspections, modifications, repairs, replacements, and
improvements required to be made thereto to meet the requirements of this Lease.

TERMINATION RIGHTS (SIMPLIFIED)

The Government may terminate this Lease, in whole or in part, at any time during the term of this Lease or any renewal period, with 90 days’ prior written
notice to the Lessor if the operations supported by the Premises are reduced, if the Lessor does not meet its obligations set forth in this Lease, or if the
Government exercises its discretion to reduce its operational presence. The effective date of the termination shall be the day following the expiration of
the required notice period or the termination date set forth in the notice, whichever is later.
1.05

RENEWAL RIGHTS (SIMPLIFIED) (APR 2011)

At the expiration of the initial term of one year, this Lease will automatically renew on a year-to-year basis at the option of the Government for up to 3
YEARS but not beyond April 19, 2024, all other terms and conditions of this Lease, as same may have been amended, shall remain in force and effect
during any renewal term or holdover period.
1.06

DOCUMENTS INCORPORATED IN THE LEASE (SIMPLIFIED) (APR 2015)

The following documents are as attached to and made part of the Lease:

DOCUMENT NAME
Floor Plan Delineating the Premises
Parking Plan(s)
Addendum to System for Award Management (SAM)
Representations and Certifications (Acquisitions for
Leasehold Interests in Real Property) (GSA Form 3518SAM)
Representation Regarding Certain Telecommunications
and Video Surveillance Services or Equipment
(Acquisitions of Leasehold Interests in Real Property.)
PRUA – Project Requirements Understanding
Acknowledgement

NO. OF
PAGES
1
1
2

EXHIBIT
A
B
C

2

D

2

E
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1.07

INTENTIONALLY DELETED
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SECTION 2
2.01

GENERAL TERMS, CONDITIONS, AND STANDARDS

DEFINITIONS AND GENERAL TERMS (OCT 2016)

Unless otherwise specifically noted, all terms and conditions set forth in this Lease shall be interpreted by reference to the following definitions, standards,
and formulas:
A.

Appurtenant Areas. Appurtenant Areas are defined as those areas and facilities on the Property that are not located within the Premises, but
for which rights are expressly granted under this Lease, or for which rights to use are reasonably necessary or reasonably anticipated with
respect to the Government's enjoyment of the Premises and express appurtenant rights. Appurtenant Areas include, but are not limited to,
parking areas and space located on the roof of the Building where telecommunications devices may be located.

B.

Intentionally deleted

C.

Building. The building(s) situated on the Property in which the Premises are located shall be referred to as the Building(s).

D.

Intentionally deleted

E.

Intentionally deleted

F.

Contract. “Contract” shall mean this Lease.

G.

Contractor.

H.

Days. All references to “day” or “days” in this Lease shall mean calendar days, unless specified otherwise.

I.

FAR. All references to the FAR shall be understood to mean the Federal Acquisition Regulation, codified at 48 CFR Chapter 1.

J.

Intentionally deleted

K.

GSAR. All references to the GSAR shall be understood to mean the GSA supplement to the FAR, codified at 48 CFR Chapter 5.

L.

Commencement Date. The date on which the lease term commences.

“Contractor” shall mean Lessor.

M.
Lease Award Date. The Lease Award Date means the date of execution of the Lease by the Lease Contracting Officer (LCO) and the mailing
or otherwise furnishing written notification of the executed Lease to the Lessor (and on which the parties’ obligations under the Lease begin).
N.
Premises. The Premises are defined as the total Office Area or other type of Space, together with all associated common areas, described
in Section 1 of this Lease, and delineated by plan in the attached exhibit. Parking and other areas to which the Government has rights under this Lease
are not included in the Premises.
O.
Property. The Property is defined as the land and Buildings in which the Premises are located, including all Appurtenant Areas (e.g., parking
areas) to which the Government is granted rights.
P.

Intentionally deleted

Q.
Space. The Space shall refer to that part of the Premises to which the Government has exclusive use, such as Office Area, or other type of
Space. Parking areas to which the Government has rights under this Lease are not included in the Space.
R.
Office Area. For the purposes of this Lease, Space shall be measured in accordance with the standard (Z65.1-2017) provided by American
National Standards Institute/Building Owners and Managers Association (ANSI/BOMA) for Office Area, which means “the area where a tenant normally
houses personnel and/or furniture, for which a measurement is to be computed.” References to ABOA mean ANSI/BOMA Office Area.
S.

Working Days.

Working Days shall mean weekdays, excluding Saturdays and Sundays and Federal holidays.

2.02

AUTHORIZED REPRESENTATIVES (OCT 2016)

Signatories to this Lease shall have full authority to bind their respective principals with regard to all matters relating to this Lease. No other persons
shall be understood to have any authority to bind their respective principals except to the extent that such authority may be explicitly delegated by notice
to the other party, or to the extent that such authority is transferred by succession of interest. The Government shall have the right to substitute its Lease
Contracting Officer (LCO) by notice without an express delegation by the prior LCO.
2.03

ALTERATIONS REQUESTED BY THE GOVERNMENT

The Government may request the Lessor to provide alterations at Lessor’s expense during the term of the Lease and any renewal periods in the event
the Government’s inspectional operations require such alterations. Throughout the term of the Lease and all renewal periods, upon request by CBP for
alterations that are reasonably tailored to CBP’s operational requirements, the Lessor shall make such alterations or shall perform other work at its
expense within a reasonable amount of time to ensure that the Premises continues to suit CBP’s operational needs and conforms to CBP design
standards and site-specific operational requirements. Alterations may be memorialized by issuance of a Lease amendment by the LCO.
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2.04

WAIVER OF RESTORATION (OCT 2016)

The Lessor shall have no right to require the Government to restore the Premises upon termination of the Lease, and waives all claims against the
Government for waste, damages, or restoration arising from or related to (a) the Government's normal and customary use of the Premises during the
term of the Lease (including any extensions thereof), as well as (b) any initial or subsequent alteration to the Premises regardless of whether such
alterations are performed by the Lessor or by the Government. At its sole option, the Government may abandon property in the Space following expiration
of the Lease, in which case the property will become the property of the Lessor, and the Government will be relieved of any liability in connection
therewith.
2.05

NOTICES

A. Any notice, consent, or approval to be given under this lease shall be in writing, and delivered by hand or sent by Express Mail or comparable service,
or by a certified or registered mail, postage prepaid and return receipt requested, to the following addresses:
To the Lessor at: 86130 License Road Suite 9 Fernandina Beach, FL 32034
To CBP at: U.S. Customs and Border Protection, Field Operations Facilities, Program Management Office; ATTN: FOF Lease Contracting Officer;
6650 Telecom Drive, Suite 100, Indianapolis, IN 46278.
Notice shall be deemed served upon receipt.
B. In the event of an emergency, either party may provide notice by telephone to the respective officials designated as follows:
The emergency contact and phone number for the Lessor is: Carrol Franklin - Cell: 904-945-1707 CFRANKLIN@PORTOFFERNANDINA.ORG
The emergency contact and phone number for CBP is: Steven Parrott – Cell 904-497-2432 STEVEN.PARROTT@CBP.DHS.GOV

2.06

CHANGE OF OWNERSHIP

A.
If during the term or any renewal periods of the Lease, title to the Property is transferred, the Lease is assigned, or the Lessor changes its
legal name, the Lessor and its successor shall comply with the requirements of FAR Subpart 42.12. If title is transferred, the Lessor shall notify the
Government within five days of the transfer of title.
B.
The Government and the Lessor may execute a Change of Name Agreement if the Lessor is changing only its legal name, and the
Government's and the Lessor's respective rights and obligations remain unaffected. A sample form is found at FAR 42.1205.
C.
If title to the Property is transferred, or the Lease is assigned, the Government, the original Lessor (Transferor), and the new owner or assignee
(Transferee) shall execute a Novation Agreement providing for the transfer of Transferor's rights and obligations under the Lease to the Transferee.
When executed on behalf of the Government, a Novation Agreement will be made part of the Lease via Lease Amendment.
D.
In addition to all documents required by FAR 42.1204, the LCO may request additional information (e.g., copy of the deed, bill of sale, certificate
of merger, contract, court decree, articles of incorporation, operation agreement, partnership certificate of good standing, etc.) from the Transferor or
Transferee to verify the parties' representations regarding the transfer, and to determine whether the transfer of the Lease is in the Government's interest.
E.
If the LCO determines that recognizing the Transferee as the Lessor is not in the Government's interest, the Transferor shall remain fully liable
to the Government for the Transferee's performance of obligations under the Lease, notwithstanding the transfer.
F.
As a condition for being recognized as the Lessor, the Transferee must register in the System for Award Management (SAM) (See FAR
52.232-33), and complete and sign GSA Form 3518-SAM, Addendum to System for Award Management (SAM) Representations and Certifications
(Acquisitions of Leasehold Interests in Real Property)(see Exhibit C).
2.07

FIRE AND CASUALTY DAMAGE (SIMPLIFIED LEASE) (SEP 2011)

If the Building in which the Premises are located is totally destroyed or damaged by fire or other casualty, this Lease shall immediately terminate. If the
Building in which the Premises are located is only partially destroyed or damaged, so as to render the Premises untenantable, or not usable for their
intended purpose, the Lessor shall have the option to elect to repair and restore the Premises or terminate the Lease. The Lessor shall be permitted a
reasonable amount of time, not to exceed 180 days from the event of destruction or damage, to repair or restore the Premises, if the Lessor submits to
the Government a reasonable schedule for repair of the Premises within 30 days of the event of destruction or damage. If the Lessor fails to timely
submit a reasonable schedule for completing the work, the Government may elect to terminate the Lease effective as of the date of the event of
destruction or damage. If the Lessor elects to repair or restore the Premises, but fails to repair or restore the Premises within 180 days from the event
of destruction or damage, or fails to diligently pursue such repairs or restoration so as to render timely completion commercially impracticable, the
Government may terminate the Lease effective as of the date of the destruction or damage. Termination of the Lease by either party under this clause
shall not give rise to liability for either party. This clause shall not apply if the event of destruction or damage is caused by the Lessor’s negligence or
willful misconduct. In the event of termination under this clause, should Lessor continue to require inspectional services to be performed by the
Government at the Property, Lessor agrees to provide the Government with suitable, alternate space at the Property at no cost to the Government.
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2.08

DEFAULT BY LESSOR (APR 2012)

A.

The following conditions shall constitute default by the Lessor, and shall give rise to the following rights and remedies for the Government:
(1)

Prior to Acceptance of the Premises. Failure by the Lessor to diligently perform all obligations required for Acceptance of the Space
within the times specified, without excuse, shall constitute a default by the Lessor. Subject to provision of notice of default to the Lessor,
and provision of a reasonable opportunity for the Lessor to cure its default, the Government may terminate the Lease on account of the
Lessor's default.

(2) After Acceptance of the Premises. Failure by the Lessor to perform any service, to provide any item, or satisfy any requirement of this
Lease, without excuse, shall constitute a default by the Lessor. Subject to provision of notice of default to the Lessor, and provision of a reasonable
opportunity for the Lessor to cure its default, the Government may perform the service, provide the item, or obtain satisfaction of the requirement by its
own employees or contractors and seek reimbursement from the Lessor.
(3) Grounds for Termination. The Government may terminate the Lease if:
(i)

The Lessor's default persists notwithstanding provision of notice and reasonable opportunity to cure by the Government, or

(ii)

The Lessor fails to take such actions as are necessary to prevent the recurrence of default conditions,

(4) Excuse. Failure by the Lessor to timely deliver the Space or perform any service, provide any item, or satisfy any requirement of this Lease
shall not be excused if its failure in performance arises from:
(i)

Circumstances within the Lessor's control;

(ii)
Circumstances about which the Lessor had actual or constructive knowledge prior to the Lease Award Date that could reasonably be
expected to affect the Lessor's capability to perform, regardless of the Government's knowledge of such matters;
(iii)

The condition of the Property;

(iv)

The acts or omissions of the Lessor, its employees, agents or contractors; or

(v)

The Lessor's inability to obtain sufficient financial resources to perform its obligations.

(5) The rights and remedies specified in this clause are in addition to any and all remedies to which the Government may be entitled as a matter
of law and under this Lease.

2.09

INTEGRATED AGREEMENT (JUN 2012)

This Lease, upon execution, contains the entire agreement of the parties and no prior written or oral agreement, express or implied, shall be admissible
to contradict the provisions of the Lease.
2.10

MUTUALITY OF OBLIGATION (SIMPLIFIED) (APR 2011)

The obligations and covenants of the Lessor, and the Government's obligation to perform such obligations as may be specified herein, are
interdependent.
2.11

COMPLIANCE WITH APPLICABLE LAW (JAN 2011)

Lessor shall comply with all Federal, state and local laws applicable to its ownership and leasing of the Property, including, without limitation, laws
applicable to the construction, ownership, alteration or operation of all Buildings, structures, and facilities located thereon, and obtain all necessary
permits, licenses and similar items at its own expense. The Government will comply with all Federal, state and local laws applicable to and enforceable
against it as a tenant under this Lease, provided that nothing in this Lease shall be construed as a waiver of the sovereign immunity of the Government.
This Lease shall be governed by Federal law.
2.12

MAINTENANCE OF THE PROPERTY, RIGHT TO INSPECT (SIMPLIFIED) (APR 2015)

The Lessor shall maintain the Property, including the Building, Building systems, and all equipment, fixtures, and appurtenances furnished by the Lessor
under this Lease, in good repair and tenantable condition. Upon request of the LCO or DTR, the Lessor shall provide written documentation that Building
systems have been properly maintained, tested, and are operational within manufacturer's warranted operating standards. The Lessor shall maintain
the Premises in a safe and healthful condition according to applicable OSHA standards, including standards governing indoor air quality, existence of
mold and other biological hazards, presence of hazardous materials, etc. The Government shall have the right, at any time after the Lease is signed
and during the term and renewal periods of the Lease, to inspect all areas of the Property to which access is necessary for the purpose of determining
the Lessor’s compliance with this clause.
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2.13

CLAUSES INCORPORATED BY REFERENCE (SIMPLIFIED) (OCT 2018)

This Lease incorporates the following clauses by reference, with the same force and effect as if they were given in full text. All citations to the FAR or
GSAR are provided for convenience of reference, and shall not be understood as subjecting this Lease to any provision of the FAR or GSAR except to
the extent that clauses prescribed by the FAR or GSAR are expressly incorporated into this Lease.
1.

FAR 52.204-7, SYSTEM FOR AWARD MANAGEMENT (OCT 2018)

2.

FAR 52.204-13, SYSTEM FOR AWARD MANAGEMENT MAINTENANCE (OCT 2018)

3.

FAR 52.204-25 PROHIBITION ON CONTRACTING FOR CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES
OR EQUIPMENT (AUG 2019)

4.

FAR 52.222-21, PROHIBITION OF SEGREGATED FACILITIES (APRIL 2015)

5.

FAR 52.222-26, EQUAL OPPORTUNITY (SEP 2016)

6.

FAR 52.232-33, PAYMENT BY ELECTRONIC FUNDS TRANSFER-SYSTEM FOR AWARD MANAGEMENT (OCT 2018)

7.

FAR 52.233-1, DISPUTES (MAY 2014)

8.

GSAR 552.204-70 REPRESENTATION REGARDING CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR
EQUIPMENT (AUG 2019)

9.

GSAR 552.215-70, EXAMINATION OF RECORDS BY GSA (JUL 2016)

10. GSAR 552.270-31, PROMPT PAYMENT (JUN 2011)
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SECTION 3

CONSTRUCTION STANDARDS AND COMPONENTS

3.01

INTENTIONALLY DELETED

3.02

WORK PERFORMANCE (JUN 2012)

All work in performance of this Lease shall be done by skilled workers or mechanics and shall be acceptable to the LCO or designated technical
representative (DTR). The LCO or DTR may reject the Lessor’s workers 1) if such are unlicensed, unskilled, or otherwise incompetent, or 2) if such
have demonstrated a history of either untimely or otherwise unacceptable performance in connection with work carried out in conjunction with either this
contract or other government or private contracts.
3.03

BUILDING REQUIREMENTS

A.
The Building shall be designed, constructed, and maintained in accordance with the standards set forth herein and completed prior to acceptance
of Space. To the extent the Building has already been designed and constructed, Lessor agrees that the Building meets CBP Standards.
B.
Base structure and Building enclosure components shall be complete. All common areas accessible by the Government, such as lobbies, fire
egress corridors and stairwells, elevators, garages, and service areas, shall be complete. Restrooms shall be complete and operational. All newly
installed Building components, including but not limited to, heating, ventilation, and air conditioning (HVAC), electrical, ceilings, sprinklers, etc., shall be
furnished, installed, and coordinated with space build out. Circulation corridors are provided as part of the Building only on multi-tenanted floors where
the corridor is common to more than one tenant. On single tenant floors, the fire egress corridor(s) necessary to meet code are provided as part of the
space.
3.04

RESPONSIBILITY OF THE LESSOR AND LESSOR’S ARCHITECT/ENGINEER (SIMPLIFIED) (JUN 2012)

The Lessor shall be responsible for the professional quality, technical accuracy, and the coordination of all designs, drawings, specifications, and other
services furnished by the Lessor under this Lease. The Lessor shall, correct or revise any errors or deficiencies in its designs, drawings, specifications,
or other services. THE LESSOR REMAINS SOLELY RESPONSIBLE FOR DESIGNING, CONSTRUCTING, OPERATING, AND MAINTAINING THE
LEASED PREMISES IN FULL ACCORDANCE WITH THE REQUIREMENTS OF THE LEASE. The Government retains the right to review and approve
aspects of the Lessor’s design. Such review and approval is intended to identify potential design flaws, to minimize costly misdirection of effort, and to
assist the Lessor in its effort to monitor whether such design and construction comply with applicable laws and satisfy all Lease requirements.
3.05

QUALITY AND APPEARANCE OF BUILDING (JUN 2012)

The Building in which the Premises are located shall be designed, built and maintained in good condition and in accordance with the Lease requirements.
If not new or recent construction, the Building shall have undergone by occupancy, modernization, or adaptive reuse for space with modern
conveniences.
3.06

MEANS OF EGRESS (MAY 2015)

A.
The Premises and any parking garage areas shall meet or will be upgraded to meet, either the applicable egress requirements in the National
Fire Protection Association, Life Safety Code (NFPA 101), or the International Code Council, International Building Code (IBC), each current as of the
Lease Award Date, or use an alternative approach or method that achieves an equivalent level of safety deemed acceptable by the Government.
B.

The Space shall have unrestricted access to a minimum of two remote exits on each floor of Government occupancy.

C.

Interlocking or scissor stairs located on the floor(s) where Space is located shall only count as one exit stair.

D.

A fire escape located on the floor(s) where Space is located shall not be counted as an approved exit stair.

E.
Doors shall not be locked in the direction of egress unless equipped with special locking hardware in accordance with requirements of NFPA
101 or the IBC.
3.07

AUTOMATIC FIRE SPRINKLER SYSTEM (SEP 2013)

A.
Any portion of the Space located below-grade, including parking garage areas, and all areas in a Building referred to as "hazardous areas"
(defined in National Fire Protection Association (NFPA) 101) that are located within the entire Building (including non-Government areas) shall be
protected by an automatic fire sprinkler system or an equivalent level of safety.
B.
For Buildings in which any portion of the Space is on or above the sixth floor, then, at a minimum, the Building up to and including the highest
floor of Government occupancy shall be protected by an automatic fire sprinkler system or an equivalent level of safety.
C.
For Buildings in which any portion of the Space is on or above the sixth floor, and lease of the Space will result, either individually or in
combination with other Government Leases in the Building, in the Government leasing 35,000 or more ANSI/BOMA Office Area SF of Space in the
Building, then the entire Building shall be protected throughout by an automatic fire sprinkler system or an equivalent level of safety.
D.
Automatic fire sprinkler system(s) shall be installed in accordance with the requirements of NFPA 13, Standard for the Installation of Sprinkler
Systems that was in effect on the actual date of installation.
E.
Automatic fire sprinkler system(s) shall be maintained in accordance with the requirements of NFPA 25, Standard for the Inspection, Testing,
and Maintenance of Water-based Fire Protection Systems (current as of the Lease Award Date).
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F.
"Equivalent level of safety" means an alternative design or system (which may include automatic fire sprinkler systems), based upon fire
protection engineering analysis, which achieves a level of safety equal to or greater than that provided by automatic fire sprinkler systems.
3.08
A.
higher.

FIRE ALARM SYSTEM (SEP 2013)
A Building-wide fire alarm system shall be installed in the entire Building in which any portion of the Space is located on the 3rd floor or

B.
The fire alarm system shall be installed in accordance with the requirements of NFPA 72, National Fire Alarm and Signaling Code, that was
in effect on the actual date of installation.
C.
The fire alarm system shall be maintained in accordance with the requirements of NFPA 72, National Fire Alarm and Signaling Code (current
as of the Lease Award Date).
D.
The fire alarm system shall transmit all fire alarm signals to the local fire department via any of the following means: directly to the local fire
department, to the (911) public communications center, to a central station, to a remote supervising station, or to a proprietary supervising station.
E.
If the Building’s fire alarm control unit is over 25 years old as of the date of award of this Lease, Lessor shall install a new fire alarm
system in accordance with the requirements of NFPA 72, National Fire Alarm and Signaling Code (current as of the Lease Award Date), prior to
Government acceptance and occupancy of the Space.
3.09

INTENTIONALLY DELETED

3.10

ACCESSIBILITY (FEB 2007)

The Building, leased Space, and areas serving the leased Space shall be accessible to persons with disabilities in accordance with the Architectural
Barriers Act Accessibility Standard (ABAAS), Appendices C and D to 36 CFR Part 1191 (ABA Chapters 1 and 2, and Chapters 3 through 10). To the
extent the standard referenced in the preceding sentence conflicts with local accessibility requirements, the more stringent shall apply.
3.11

MECHANICAL, ELECTRICAL, PLUMBING: GENERAL (APR 2011)

The Lessor shall provide and operate all Building equipment and systems in accordance with applicable technical publications, manuals, and standard
procedures. Mains, lines, and meters for utilities shall be provided by the Lessor. Exposed ducts, piping, and conduits are not permitted in office
space.
3.12
ELECTRICAL (SIMPLIFIED) (JUN 2012)
A.
The Lessor shall be responsible for meeting the applicable requirements of local codes and ordinances. When codes conflict, the more stringent
standard shall apply.
B.
All power distribution equipment shall be required to handle the actual specified and projected loads and 10 percent spare load capacity. Fuses
and circuit breakers shall be plainly marked or labeled to identify circuits or equipment supplied through them.
C.
Convenience outlets shall be installed in accordance with NFPA Standard 70, National Electrical Code, or local code, whichever is more
stringent. The Lessor shall provide duplex utility outlets in restrooms, corridors, and dispensing areas.
3.13

PLUMBING (JUN 2012)

The Lessor shall provide plumbing in all required areas.
3.14

HEATING, VENTILATION, AND AIR CONDITIONING – (SIMPLIFIED) (OCT 2016)

Central HVAC systems shall be installed and operational, including, as appropriate, main and branch lines, VAV boxes, dampers, flex ducts, and
diffusers, to adequately supply tempered air to all built out area to support activities to take place in area. Systems shall be designed with sufficient
systems capacity to meet all requirements in this Lease; equipment shall be concealed. Areas having excessive heat gain or heat loss, or affected by
solar radiation at different times of the day, shall be independently controlled.
Any ductwork to be reused and/or to remain in place shall be cleaned, tested, and demonstrated to be clean in accordance with the standards set forth
by NADCA. The cleaning, testing, and demonstration shall occur immediately prior to Government occupancy to avoid contamination from construction
dust and other airborne particulates.
During working hours in periods of heating and cooling, ventilation shall be provided in accordance with the latest edition of the American National
Standards Institute, American Society of Heating, Refrigeration and Air-Conditioning Engineers (ANSI/ASHRAE) Standard 62.1, Ventilation for
Acceptable Indoor Air Quality.
Heating and air-conditioning air distribution systems (air handling units, VAV boxes, fan coil units, etc.) for the Space shall be equipped with particulate
matter air filters that meet the Minimum Efficiency Reporting Value (MERV) specified in the current edition of ANSI/ASHRAE Standard 62.1. Locations
that do not meet the EPA National Ambient Air Quality Standards (NAAQS) for particulates (PM 10 or PM 2.5) must be equipped with additional filtration
on outdoor air intakes as required in ANSI/ASHRAE Standard 62.1. NAAQS information can be found at HTTPS://WWW.EPA.GOV/GREEN-BOOK.
Restrooms shall be properly exhausted, with a minimum of 10 air changes per hour.
3.15

TELECOMMUNICATIONS: LOCAL EXCHANGE ACCESS (SIMPLIFIED) (JUN 2012)
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A.
The Government may elect to contract its own telecommunications (voice, data, video, Internet, or other emerging technologies) service in the
Space. The Government may contract with one or more parties to have inside wiring (or other transmission medium) and telecommunications equipment
installed pursuant to a separate agreement. In the event future upgrades are required, the Lessor shall bear all costs associated with the upgrade.
B.
The Lessor shall allow the Government’s designated telecommunications providers access to utilize existing Building wiring to connect its
services to the Government’s Space, or, if existing Building wiring is insufficient, the Lessor shall provide access from the point of entry into the Building
to the Government’s floor Space, subject to any inherent limitations in the pathway involved.
C.
The Lessor shall allow the Government’s designated telecommunications providers to affix telecommunications antennas to roof, parapet, or
Building envelope (access from the antennas to the Premises shall be provided) and to affix transmission devices in appropriate common areas so as
to allow the use of cellular telephones and emerging technologies.
3.16
A.

DUE DILIGENCE AND NATIONAL ENVIRONMENTAL POLICY ACT REQUIREMENTS – LEASE (SEP 2014)
Environmental Due Diligence

Lessor is responsible for performing all necessary “response” actions (as that term is defined at 42 U.S.C. § 9601(25) of the Comprehensive
Environmental Response, Compensation and Liability Act (CERCLA)) with regard to all “recognized environmental conditions,” as that term is defined
in ASTM Standard E1527-13, as such standard may be revised from time to time. This obligation extends to any contamination of the Property where
such contamination is not attributable to the Government. Lessor must provide the Government with a summary report demonstrating completion of all
required response actions prior to Substantial Completion. Any remediation performed by or on behalf of Lessor must be undertaken in strict compliance
with all applicable federal, state and local laws and regulations.
B.

National Environmental Policy Act

The National Environmental Policy Act regulations provide for analyzing proposed major federal actions to determine if there are ways to mitigate the
impact of the proposed actions to avoid, minimize, rectify, reduce, or compensate for environmental impacts associated with such actions. Where the
Government has determined that any or all of these mitigation measures should be or must be adopted to lessen the impact of these proposed actions,
Lessor must incorporate all mitigation measures identified and adopted by the Government in the design and construction drawings and specifications.
All costs and expenses for development of design alternatives, mitigation measures and review submittals for work to be performed under the Lease
are the sole responsibility of Lessor.
3.17

INTENTIONALLY DELETED
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SECTION 4

4.01

UTILITIES, SERVICES, AND OBLIGATIONS DURING THE LEASE TERM

PROVISION OF SERVICES, UTILITIES, MAINTENANCE ACCESS, AND NORMAL HOURS (SIMPLIFIED) (JUN 2012)

The Government’s normal hours of operations are Monday – Friday 0830 - 1700 and, otherwise, on an as needed basis. Lessor shall verify the actual
hours of operations with local CBP Officials. Services, maintenance, and utilities shall be provided at no cost to the Government during these hours.
The Government shall have access to the Premises and its Appurtenant Areas at all times, including the use, during other than normal hours, of
necessary services and utilities such as elevators, restrooms, lights, and electric power. Cleaning shall be performed when CBP personnel is present.
The Lessor is responsible for providing all utilities necessary for Premises and tenant operations. The following services, utilities, and maintenance shall
be provided by the Lessor seven (7) days per week, twenty-four (24) hours per day, including Saturday, Sunday and federal holidays. (check all that
apply):
☒
☒

HEAT

☒
☒

TRASH REMOVAL

ELECTRICITY

☒

POWER (Special Equip.)

☒

AIR CONDITIONING

☒
☐

WATER (Hot & Cold)

☒
☒

RESTROOM SUPPLIES

☐

SNOW REMOVAL

SECURITY & FIRE
MONITORING SERVICES

4.02

CHILLED DRINKING WATER

JANITORIAL SERV. & SUPP.
See 4.02 below.

☐
☒

ELEVATOR SERVICE

☒

INITIAL & REPLACEMENT
LAMPS, TUBES & BALLASTS
& STARTERS

☒

PAINTING FREQUENCY

WINDOW WASHING

Frequency see 4.03 below
Twice per year all interior and
exterior and other glass surfaces
☒ CARPET CLEANING
Frequency Annually shampoo
carpets in corridors and lobbies &
every 2 years shampoo carpets in all
offices and other non-public areas.
Vacuum daily.

Space

See 4.06 below

Public Areas See 4.06 below

☒

☒

OTHER
(Specify below)
See 4.03 below Resilient
Floors: twice per year clean per
the specifications in main
corridors and heavy traffic
areas and annually in offices
and secondary lobbies and
corridors.

PEST CONTROL Pest Control:
Control pests as appropriate, using
Integrated
Pest
Management
techniques, as specified in the GSA
Environmental
Management
Integrated
pest
Management
Technique Guide (E402-1001).

HEATING AND AIR CONDITIONING

A.
In all office areas, temperatures shall conform to local commercial equivalent temperature levels and operating practices in order to maximize
tenant satisfaction. These temperatures shall be maintained throughout the leased Premises and service areas, regardless of outside temperatures,
during the hours of operation specified in the Lease. The Lessor shall perform any necessary systems start-up required to meet the commercially
equivalent temperature levels prior to the first hour of each day’s operation. At all times, humidity shall be maintained below 60% relative humidity.
B.
During non-working hours, heating temperatures shall be set no higher than 55° Fahrenheit, and air conditioning shall not be provided except
as necessary to return Space temperatures to a suitable level for the beginning of working hours. Thermostats shall be secured from manual operation
by key or locked cage. A key shall be provided to the Government’s designated representative.
C.
Thermal comfort. During all working hours, Lessor shall comply with the latest edition of ASHRAE Standard 55, Thermal Comfort Conditions
for Human Occupancy.
D.

The local area network (LAN) Room shall receive cooling at all times (24 hours a day. 365 days a year) for purposes of cooling. The
temperature of the room shall be maintained between 68-72 degrees F, with humidity control not to exceed 60% relative humidity regardless
of outside temperatures or seasonal changes.

E.
Warehouse or garage areas require heating and ventilation only. Cooling of this Space is not required. Temperature of warehouse or garage
areas shall be maintained at a minimum of 50° Fahrenheit.
F.

Secure storage rooms shall maintain 10 percent exhaust to exterior and negative interior air pressure.

G.
The Lessor shall conduct HVAC system balancing after any HVAC system alterations during the term of the Lease and shall make a reasonable
attempt to schedule major construction outside of normal hours.
H.

Normal HVAC systems’ maintenance shall not disrupt tenant operations.

4.03

JANITORIAL SERVICES (JUN 2012)

The Lessor shall maintain the Premises and all areas of the Property to which the Government has routine access in a clean condition and shall provide
supplies and equipment for the term of the Lease, and all renewal periods. The following schedule describes the level of services intended. Performance
will be based on the LCO’s or DTR evaluation of results, not the frequency or method of performance.

A.
Daily. Empty trash receptacles. Sweep entrances, lobbies, and corridors. Spot sweep floors, and spot vacuum carpets. Clean drinking
fountains. Sweep and damp mop or scrub restrooms. Clean all restroom fixtures, and replenish restroom supplies. Dispose of all trash and garbage
generated in or about the Building. Wash inside and out or steam clean cans used for collection of food remnants from snack bars and vending machines.
Dust horizontal surfaces that are readily available and visibly require dusting. Spray buff resilient floors in main corridors, entrances, and lobbies. Clean
elevators and escalators. Remove carpet stains. Police sidewalks, parking areas, and driveways. Sweep loading dock areas and platforms. Clean
glass entry doors to the Space.
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B.

Three times a week. Sweep or vacuum stairs.

C.

Weekly. Damp mop floors in restrooms. Sweep sidewalks, parking areas, and driveways (weather permitting).

D.
Every two weeks. Spray buff resilient floors in secondary corridors, entrance, and lobbies. Damp mop and spray buff concrete and resilient
floors throughout the inspectional Space, including office Space.
E.
Monthly. Thoroughly dust furniture. Completely vacuum carpets. Sweep storage space. Spot clean all wall surfaces within 70 inches of the
floor. Wash all interior and exterior windows and other glass surfaces
F.
Every two months. Damp wipe restroom wastepaper receptacles, stall partitions, doors, window sills, and frames. Shampoo entrance and
elevator carpets.
G.
Three times a year. Dust wall surfaces within 70 inches of the floor, vertical surfaces and under surfaces. Clean metal and marble surfaces
in lobbies. Wet mop or scrub garages.
H.

Twice a year. Strip and apply four coats of finish to resilient floors. Strip and refinish main corridors and other heavy traffic areas.

I.
Annually. Vacuum or dust all surfaces in the Building more than 70 inches from the floor, including light fixtures. Strip and refinish floors in
offices and secondary lobbies and corridors. Shampoo carpets in corridors and lobbies. Clean balconies, ledges, courts, areaways, and flat roofs.
J.

Every two years. Shampoo carpets in all offices and other non-public areas.

K.
As required. Properly maintain plants and lawns. Provide initial supply, installation, and replacement of light bulbs, tubes, ballasts, and
starters. Provide and empty exterior ash cans and clean area of any discarded cigarette butts.
L.
Pest control. Control pests as appropriate, using Integrated Pest Management techniques, as specified in the GSA Environmental
Management Integrated Pest Management Technique Guide (E402-1001).
4.04

SELECTION OF CLEANING PRODUCTS (OCT 2016)

The Lessor shall use cleaning products (including general purpose cleaners, floor cleaners, hand soap, etc.) that comply with either the Green Seal
standard, the UL/EcoLogo standard, EPA’s Safer Choice designation, or a substitute acceptable to the LCO. Hand soap products shall also be USDA
Certified BioPreferred.
4.05

SELECTION OF PAPER PRODUCTS (APR 2015)

The Lessor shall select paper and paper products (e.g., restroom tissue and paper towels) conforming to the Green Seal Standard (GS-1), or a substitute
acceptable to the LCO.
4.06

SECURITY MONITORING AND INTRUSION DETECTION SYSTEM (APR 2017)

Lessor agrees to provide and maintain security monitoring for the Premises comprised of interior/exterior CCTV monitoring and an intrusion detection
system. Lessor agrees to provide Lessee with access to CCTV feeds and/or recording, locally or remotely, upon request. Lessor shall provide Lessee
with the access code to arm/disarm the intrusion detection system, and Lessor shall instruct the intrusion detection system monitoring service to directly
contact the Lessee with immediate notification in the event any alarm is triggered.

4.07

MAINTENANCE AND TESTING OF SYSTEMS (SIMPLIFIED) (JUN 2012)

The Lessor is responsible for the total maintenance and repair of the leased Premises, including the site and private access roads. The Lessor's
maintenance responsibility includes initial supply and replacement of all supplies, materials, and equipment necessary for such maintenance.
Maintenance, testing, and inspection of appropriate equipment and systems shall be done in accordance with current applicable codes, and inspection
certificates shall be displayed as appropriate. Copies of all records in this regard shall be forwarded to the Government’s designated representative,
upon request, at the Lessor’s expense.
4.08

MAINTENANCE OF PROVIDED FINISHES
A.

B.

Paint. Lessor shall maintain all high performance paint coatings in “like new” condition for the life of the Lease. All painted surfaces,
shall be repainted at the Lessor's expense, including the moving and returning of furnishings, any time during the occupancy by the
Government if the paint is no longer in “like new” condition. All work shall be done after normal working hours as defined elsewhere in
this Lease. In addition to the foregoing requirement,
Flooring.
1.

The Lessor shall repair or replace flooring at any time during the Lease term when:
a.
b.
c.
d.
e.

Backing or underlayment is exposed;
There are noticeable variations in surface color or texture;
It has curls, upturned edges, or other noticeable variations in texture;
Tiles are loose or broken; or,
Tears or tripping hazards are present.
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2.
Repair or replacement shall include the moving and returning of furnishings, including disassembly and reassembly of systems
furniture per manufacturer’s warranty, if necessary, at Lessor’s expense, however the Government is responsible for the secure removal and return of
computer and related equipment and any files and documents. Work shall be performed after the normal hours established elsewhere in this Lease.
4.09

ASBESTOS ABATEMENT (APR 2011)

If asbestos abatement work is to be performed in the Space after occupancy, the Lessor shall submit to the Government the occupant safety plan and
a description of the methods of abatement and re-occupancy clearance, in accordance with OSHA, EPA, DOT, state, and local regulations and guidance,
at least 4 weeks prior to the abatement work.
4.10

ONSITE LESSOR MANAGEMENT (APR 2011)

The Lessor shall provide a locally designated representative available to promptly respond to deficiencies, and immediately address all emergency
situations.
4.11

IDENTITY VERIFICATION OF PERSONNEL (OCT 2016)

A.
The Government reserves the right to verify identities of personnel with routine and/or unaccompanied access to the Government's Space,
including both pre and post occupancy periods. The Lessor shall comply with the agency personal identity verification procedures below that implement
Homeland Security Presidential Directive-12 (HSPD-12), Office of Management and Budget (OMB) guidance M-05-24 and M-11-11,
- - - and Federal
Information Processing Standards Publication (FIPS PUB) Number 201, as amended. These policies require the Government to conduct background
investigations and make HSPD-12 compliant suitability determinations for all persons with routine or unaccompanied access to Government leased
Space. By definition, this includes at a minimum each employee of the Lessor, as well as employees of the Lessor's contractors or subcontractors who
will provide building operating services requiring routine access to the Government’s leased Space for a period greater than 6 months. The Government
may also require this information for the Lessor's employees, contractors, or subcontractors who will be engaged to perform alterations or emergency
repairs in the Government’s Space.
B.
Application Process: The background investigation will be done using the Government's prescribed process. The Lessor must provide
information on each of their contractor/personnel meeting the above criteria to the Government, whereupon each identified contractor/personnel will be
notified with instructions for completing the identity verification application within a given time frame. The application process will include completing
supplemental information forms that must be inputted into the identity verification system in order for the application to be considered complete.
Additionally, the Lessor must ensure prompt completion of the fingerprint process for their contractor/personnel. Email notifications will be sent with
instructions on the steps to be taken to schedule an appointment for fingerprinting at an approved regional location along with instructions on how to
complete the background investigation application.
C.
The Lessor must ensure the Lease Contracting Officer (or the Lease Contracting Officer's designated representative) has all of the requested
documentation timely to ensure the completion of the investigation.
D.
Based on the information furnished, the Government will conduct background investigations. The Lease Contracting Officer will advise the
Lessor in writing if a person fails the investigation, and, effective immediately, that person will no longer be allowed to work or be assigned to work in the
Government’s Space.
E.
Throughout the life of the Lease, the Lessor shall provide the same data for any new employees, contractors, or subcontractors who will be
assigned to the Government’s Space in accordance with the above criteria. In the event the Lessor's contractor or subcontractor is subsequently
replaced, the new contractor or subcontractor is not required to have persons re-apply who were cleared through this process while associated with the
former contractor or subcontractor in accordance with GSA policy. The Lessor shall require each cleared person to re-apply and obtain a new clearance
in accordance with GSA policy.
F.
The Lessor is accountable for not allowing contractors to start work without the successful completion of the appropriate background investigation
as required by GSA policy.
G.
Access Card Retrieval/Return: Upon an Entry on Duty notification, the Government will issue a Personal Identity Verification (PIV) credential
that is sometimes referred to as a GSA Access card. Lessors are responsible for all PIV credential issued to their contractors/personnel pursuant to this
Lease. Lessors are specifically responsible for ensuring that all GSA PIV access cards are returned to the Lease Contracting Officer or their designee
whenever their employees or a contractor no longer require access to the Space (such as When no longer needed for contract performance, upon
completion of the Contractor employee’s employment, and upon contract completion or termination). Additionally, the Lessor must notify the Lease
Contracting Officer or their designee whenever a GSA PIV Access card is lost or stolen in which event the Lessor may be responsible for reimbursing
the Government for replacement credentials at the current cost per PIV HSPD12 credential. Unreturned PIV Access cards will be considered as lost or
stolen cards.
H.
The Government reserves the right to conduct additional background checks on Lessor personnel and contractors with routine access to
Government leased Space throughout the term of the Lease to determine who may have access to the Premises.
I.
The Lessor shall insert this paragraph in all subcontracts when the subcontractor is required to have physical access to a federally controlled
facility or access to a federal information system.
4.12

SCHEDULE OF PERIODIC SERVICES (JUN 2012)

Within 60 days after occupancy by the Government, the Lessor shall provide the LCO or DTR with a detailed written schedule of all periodic services
and maintenance to be performed other than daily, weekly, or monthly.
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4.13

LANDSCAPE MAINTENANCE (APR 2011)

Landscape maintenance shall be performed during the growing season at not less than a weekly cycle and shall consist of watering, weeding, mowing,
and policing the area to keep it free of debris. Pruning and fertilization shall be done on an as-needed basis. In addition, dead, dying, or damaged
plants shall be replaced.
4.14

RECYCLING (SIMPLIFIED) (JUN 2012)

Where state or local law, code, or ordinance requires recycling programs for the Premises, Lessor shall comply with such state and/or local law, code,
or ordinance. During the Lease term and all renewal periods, the Lessor agrees, upon request, to provide the Government with additional information
concerning recycling programs maintained in the Building and in the Space.
4.15

SAFEGUARDING AND DISSEMINATION OF SENSITIVE BUT UNCLASSIFIED (SBU) BUILDING INFORMATION (SEP 2013)

This paragraph applies to all recipients of SBU Building information, including: bidders, awardees, contractors, subcontractors, Lessors, suppliers, and
manufacturers.
A.
MARKING SBU. Contractor-generated documents that contain Building information must be reviewed by CBP to identify any SBU content,
before the original or any copies are disseminated to any other parties. If SBU content is identified, the LCO may direct the contractor, as specified
elsewhere in this contract, to imprint or affix SBU document markings to the original documents and all copies, before any dissemination.
B.
AUTHORIZED RECIPIENTS. Building information considered SBU must be protected with access strictly controlled and limited to those
individuals having a need to know such information. Those with a need to know may include Federal, state, and local government entities, and
nongovernment entities engaged in the conduct of business on behalf of or with CBP. Nongovernment entities may include architects, engineers,
consultants, contractors, subcontractors, suppliers, and others submitting an offer or bid to CBP or performing work under a CBP contract or subcontract.
Contractors must provide SBU Building information when needed for the performance of official Federal, state, and local government functions, such as
for code compliance reviews and for the issuance of Building permits. Public safety entities such as fire and utility departments may require access to
SBU Building information on a need to know basis. This paragraph must not prevent or encumber the dissemination of SBU Building information to
public safety entities.
C.

DISSEMINATION OF SBU BUILDING INFORMATION:

1.
BY ELECTRONIC TRANSMISSION. Electronic transmission of SBU information outside of the CBP firewall and network must use
session (or, alternatively, file) encryption). Sessions (or files) must be encrypted with an approved NIST algorithm, such as Advanced Encryption
Standard (AES) or Triple Data Encryption Standard (3DES), in accordance with Federal Information Processing Standards Publication (FIPS PUB) 1402, Security Requirements for Cryptographic Modules. Encryption tools that meet FIPS 140-2 are referenced on the NIST web page found at the following
URL: http://csrc.nist.gov/groups/STM/cmvp/documents/140-1/1401vend.htm. All encryption products used to satisfy the FIPS 140-2 requirement should
have a validation certificate that can be verified at http://csrc.nist.gov/groups/STM/cmvp/validation.html#02. (Not all vendors of security products that
claim conformance with FIPS 140-2 have validation certificates.) Contractors must provide SBU Building information only to authorized representatives
of state, Federal, and local government entities and firms currently registered as “active” in the SAM database at https://www.acquisition.gov that have
a need to know such information. If a subcontractor is not registered in SAM and has a need to possess SBU Building information, the subcontractor
shall provide to the contractor its DUNS number or its tax ID number and a copy of its business license.
2.
BY NON-ELECTRONIC FORM OR ON PORTABLE ELECTRONIC DATA STORAGE DEVICES. Portable electronic data storage
devices include but are not limited to CDs, DVDs, and USB drives. Non-electronic forms of SBU Building information include paper documents.
a. By mail. Utilize only methods of shipping that provide services for monitoring receipt such as track and confirm, proof of delivery,
signature confirmation, or return receipt.
b. In person. Contractors must provide SBU Building information only to authorized representatives of state, Federal, and local
government entities and firms currently registered as “active” in the SAM database that have a need to know such information.
3.
RECORD KEEPING. Contractors must maintain a list of the state, Federal, and local government entities and the firms to which
SBU is disseminated under sections C1 and C2 of this paragraph. This list must include at a minimum:
a.

The name of the state, Federal, or local government entity or firm to which SBU has been disseminated;

b.
The name of the individual at the entity or firm who is responsible for protecting the SBU Building information, with access strictly
controlled and limited to those individuals having a need to know such information;
c.

Contact information for the named individual; and

d.

A description of the SBU Building information provided.

Once work is completed, or for leased Space with the submission of the as built drawings, the contractor must collect all lists maintained in accordance
with this paragraph, including those maintained by any subcontractors and suppliers, and submit them to the LCO.
D.
RETAINING SBU DOCUMENTS. SBU Building information (both electronic and paper formats) must be protected, with access strictly
controlled and limited to those individuals having a need to know such information.
E.
DESTROYING SBU BUILDING INFORMATION. SBU Building information must be destroyed such that the marked information is rendered
unreadable and incapable of being restored, or returned to the LCO, when no longer needed, in accordance with guidelines provided for media
sanitization available at http://csrc.nist.gov/publications/PubsTC.html#Forensics. At the Web site, locate SP 800-88, Guidelines for Media Sanitization,
available at HTTP://CSRC.NIST.GOV/PUBLICATIONS/NISTPUBS/800-88/NISTSP800-88_REV1.PDF.and click on the file name NISTSP80088_REV1.pdf. From there, you can choose to “Save” or “Download” the file. If SBU Building information is not returned to the LCO, examples of
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acceptable destruction methods for SBU Building information are burning or shredding hardcopy; physically destroying portable electronic storage
devices such as CDs, DVDs, and USB drives; deleting and removing files from electronic recycling bins; and removing material from computer hard
drives using a permanent-erase utility such as bit-wiping software or disk crushers.
F.
NOTICE OF DISPOSAL. The contractor must notify the LCO that all SBU Building information has been destroyed, or returned to the LCO,
by the contractor and its subcontractors or suppliers in accordance with section (e) of this paragraph, with the exception of the contractor's record copy.
This notice must be submitted to the LCO at the completion of the contract in order to receive final payment. For Leases, this notice must be submitted
to the LCO in writing at the completion of the Lease term.
G.
INCIDENTS. All improper disclosures of SBU Building information must be reported immediately to the LCO. If the contract provides for
progress payments, the LCO may withhold approval of progress payments until the contractor provides a corrective action plan explaining how the
contractor will prevent future improper disclosures of SBU Building information. Progress payments may also be withheld for failure to comply with any
provision in this paragraph until the contractor provides a corrective action plan explaining how the contractor will rectify any noncompliance and comply
with the paragraph in the future.
H.

SUBCONTRACTS. The Contractor must insert the substance of this paragraph in all subcontracts.

4.16

INDOOR AIR QUALITY (OCT 2016)

A.
The Lessor shall control airborne contaminants at the source and/or operate the Space in such a manner that the GSA indicator levels for
asbestos, mold, carbon monoxide (CO), carbon dioxide (CO2), and formaldehyde are not exceeded. The indicator levels for office areas shall be:
Asbestos 70 s/mm2; mold (see paragraph entitled “Mold”); CO 9 ppm; CO2 700 ppm above outdoor air; formaldehyde 0.016 ppm.
B.
The Lessor shall use available odor-free or low odor products when applying paints, glues, lubricants, and similar wet products. When such
equivalent products are not available, lessor shall use the alternate products outside normal working hours. Except in an emergency, the Lessor shall
provide at least 72 hours advance notice to the Government before applying chemicals or products with noticeable odors in occupied Spaces and shall
adequately ventilate those Spaces during and after application.
C.
The Lessor shall serve as first responder to any occupant complaints about indoor air quality (IAQ). The Lessor shall promptly investigate
such complaints and implement the necessary controls to address each complaint. Investigations shall include testing as needed, to ascertain the
source and severity of the complaint.
D.
The Government reserves the right to conduct independent IAQ assessments and detailed studies in Space that it occupies, as well as in
space serving the Space (e.g., common use areas, mechanical rooms, HVAC systems, etc.). The Lessor shall assist the Government in its assessments
and detailed studies by:
1.
2.
3.

Making available information on Building operations and Lessor activities;
Providing access to Space for assessment and testing, if required; and
Implementing corrective measures required by the LCO.

E.
The Lessor shall provide to the Government safety data sheets (SDS) upon request for the following products prior to their use during the term
of the Lease: adhesives, caulking, sealants, insulating materials, fireproofing or firestopping materials, paints, carpets, floor and wall patching or leveling
materials, lubricants, clear finish for wood surfaces, janitorial cleaning products, pesticides, rodenticides, and herbicides. The Government reserves the
right to review such products used by the Lessor within:
1.
2.
3.
4.

The Space;
Common Building areas;
Ventilation systems and zones serving the Space; and
The area above suspended ceilings and engineering space in the same ventilation zone as the Space.

F.
Where hazardous gasses or chemicals (any products with data in the Health and Safety section of the SDS sheets) may be present or used,
including large-scale copying and printing rooms, segregate areas with deck-to-deck partitions with separate outside exhausting at a rate of at least 0.5
cubic feet per minute per SF, no air recirculation. The mechanical system must operate at a negative pressure compared with the surrounding spaces
of at least an average of 5 Pa (pascal) (0.02 inches of water gauge) and with a minimum of 1 Pa (0.004 inches of water gauge) when the doors to the
rooms are closed.
4.17

RADON IN AIR (OCT 2016)

If Space planned for occupancy by the Government is on the second floor above grade or lower, the Lessor shall, prior to occupancy, test the leased
Space for 2 days to 3 days using charcoal canisters. The Lessor is responsible to provide Space in which radon levels in air are below the GSA action
levels of 4 picoCuries per liter (pCi/L) for childcare and 25 pCi/L for all other space. After the initial testing, a follow-up test for a minimum of 90 days
using alpha track detectors shall be completed. For further information on radon, go to: HTTPS://WWW.EPA.GOV/RADON.
4.18

HAZARDOUS MATERIALS (SEP 2013)

A.
The leased Space shall be free of hazardous materials, hazardous substances, and hazardous wastes, as defined by and according to applicable
Federal, state, and local environmental regulations. Should there be reason to suspect otherwise, the Government reserves the right, at Lessor’s
expense, to require documentation or testing to confirm that the Space is free of all hazardous materials.
B.
Lessor shall, to the extent of its knowledge, notify Government of the introduction of any hazardous materials onto the Property by Lessor or
others, including but not limited to, co-tenants occupying Space in the Building.
4.19

MOLD (SIMPLIFIED) (OCT 2016)
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SECTION 5

5.01

ADDITIONAL TERMS AND CONDITIONS

LIABILITY

A.
The Lessor may seek remedy for claims against the Government in accordance with the Federal Tort Claims Act, 28 U.S.C. §§ 2671 et. seq.
The Lessor shall save harmless and indemnify the Government from any claimed or adjudged liability arising out of the maintenance of the Premises
5.02

AVAILABILITY OF FUNDS

In accordance with 31 U.S.C. § 1341 and 41 U.S.C. § 6301, and other applicable federal laws, CBP’s liability under this Lease and every term and
condition herein is contingent upon the availability of appropriated funds from which payment for contract purposes can be made. Nothing in this Lease
may be considered as implying that Congress will at a later date appropriate funds sufficient to meet deficiencies. Nothing in this Lease may be construed
or interpreted to obligate the Government to any current or future expenditure of funds in advance of, or in excess of, the availability of appropriations,
nor does this Lease obligate the Government to spend funds for any particular project or purpose, even if funds are available.
5.03

SOVEREIGN IMMUNITY

Nothing in this Lease constitutes or can be construed as a waiver of sovereign immunity.
5.04

NO PRIVATE RIGHT OR BENEFIT CREATED

The parties agree that this Lease is not intended and should not be construed to create any right or benefit, substantive or procedural, enforceable at
law by an outside party against either the Lessor or the Government.
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EXPERIENCE I Transportation

TranSystems
Frederick (Rick) R. Ferrin, P.E.
Vice President
200 East Robinson Street, Suite 600
Orlando, FL 32801
Cell 904 838 4264
frferrin@transystems.com

January 22, 2020

Christopher Ragucci, Port Director
Danny Fullwood, Chairman
Ocean Highway & Port Authority
86130 License Road, Suite 9
Fernandina Beach, FL 32034
Dear Chairman Fullwood and Mr. Ragucci:
TranSystems is pleased to make the following proposal for the execution of a task order to prepare an update to
Port’s strategic master plan. While the 2014 Master Plan is technically within the 10-year window as prescribed in FL
Statute 311.14, we understand that you wish to prepare a comprehensive update to the master plan that is reflective
of the numerous changes in all aspects of the Port’s leadership, operations, financial position, capital development
plans and business development opportunities since the last plan was prepared in 2013 and 2014.
Scope of Work: TranSystems is imminently capable of preparing this master plan update with specific area and
topic experts that comprise the team that is currently providing the Port with a range of professional services. In
accordance with the FL Statute, the update will focus on the five mandatory plan components:
1. The Economic Development Component that identifies targeted business opportunities for increasing business
and attracting new business for which a particular facility has a strategic advantage over its competitors. The
component also identifies financial resources and other inducements to encourage growth of existing business and
acquisition of new business. It also provides a schedule for attainment of the plan’s goals.
2. The Infrastructure Development and Improvement Component that identifies all projected infrastructure
improvements within the plan area that require improvement, expansion or development in order for the Port to attain
a strategic advantage for competition.
3. The Intermodal Transportation Facilities Component that identifies all intermodal transportation facilities, including
air, sea, rail and roadway facilities and infrastructure, which are available or have potential, with improvements, to be
available for necessary commercial linkages. This component provides a plan for the integration of port and rail
activities with existing and planned transportation infrastructure.
4. The Physical, Environmental and Regulatory Barriers Component identifies all physical, Environmental and
regulatory barriers to achievement of the plan’s goals and it provides recommendations for overcoming those
barriers.
5. The Intergovernmental Coordination Component that specifies modes and methods to coordinate plan goals and
missions with the missions of the Department of Transportation, other state agencies. And affected local, generalpurpose governments.

TranSystems

17'lfflsystems)

Frederick (Rick) R. Ferrin, P.E.
Vice President

EXPERIENCE I Transportation

The TranSystems team will insure appropriate inclusion of the Port’s stakeholders in the master plan update’s
preparation and production through a program of public outreach that will be collaboratively developed with the
Authority’s leadership. We will develop the update in a highly collaborative manner in order for the updated plan to be
reflective of the Port’s goals while sensitive to the issues of the Port’s constituents and stakeholders.
TranSystems’ goal is to provide the Ocean Highway and Port Authority with a valuable plan update that properly and
comprehensively reflects the current and future conditions and opportunities for the Port. The master plan update will
serve to map the future for the Port, by identifying opportunities, infrastructure needs and activities that will directly
impact the Port’s future success.
Schedule: TranSystems anticipates that the master plan update can be completed in 100 to 120 days, depending
upon the timing of and feedback from our public outreach efforts. Upon Notice to Proceed, the TranSystems team will
prepare a detailed schedule and brief the same to the Port Director and Commission.
Proposed Fee: As compensation for the preparation and development of a comprehensive master plan update and
the performance of a mutually developed plan for public outreach between the Consultant Team and the Ocean
Highway and Port Authority, TranSystems will be reimbursed by monthly payments, the total of which will not exceed
$120,000. Invoices will be sent monthly and will be based upon services completed during the billing period.
We look forward to execution of a task order on our continuing contract, and my team is prepared to begin as soon
as you issue Notice to Proceed.
Sincerely,

Frederick R. Ferrin, PE
Vice President, TranSystems Corporation

2

AGREEMENT BETWEEN
OCEAN HIGHWAY AND PORT AUTHORITY, NASSAU COUNTY, FLORIDA and
TRANSYSTEMS CORPORATION
FOR PROFESSIONAL SERVICES
THIS AGREEMENT is made this _______ day of ____________, --2020, by and between Ocean Highway
and Port Authority, Nassau County, Florida (hereafter referred to as “CLIENT”) and TranSystems Corporation d/b/a
TranSystems Corporation Consultants (hereafter referred to as “TRANSYSTEMS”).
Whereas CLIENT desires to prepare an update to the Port’s strategic master plan. The project is more fully
described in Exhibit A, attached hereto and incorporated herein by this reference (hereinafter collectively called the
“Project”).
Whereas CLIENT desires to engage TRANSYSTEMS to provided and perform certain professional services
in connection with the Project and TRANSYSTEMS desires to provide and perform said professional services, all on
the terms and conditions set forth in this Agreement.
NOW, THEREFORE, in consideration of the foregoing and their mutual covenants hereinafter set forth,
CLIENT and TRANSYSTEMS agree as follows:
SECTION 1
BASIC SERVICES OF TRANSYSTEMS
Section 1.1
Basic Services. In connection with the Project, TRANSYSTEMS shall provide for
CLIENT the professional services and perform, furnish or obtain from others the work and services expressly
described in, referred to and limited to those set forth in Exhibit A, attached hereto and incorporated herein by
reference (collectively the “Basic Services”). TRANSYSTEMS shall provide the Basic Services for CLIENT in all
phases of the Project to which this Agreement applies, or as more particularly set forth in Exhibit A.
Section 1.2
TRANSYSTEMS’ Duties. In addition to the general duties, obligations and responsibilities
set forth elsewhere in this Agreement, the specific duties and responsibilities of TRANSYSTEMS in performing the
Basic Services under this Agreement are set forth in Exhibit A. In addition to the specific duties and responsibilities of
TranSystems in performing the basic services under this Agreement as set forth in Exhibit A, the following specific
provisions shall apply to TranSystems’ duties.
SECTION 2
ADDITIONAL SERVICES OF TRANSYSTEMS
Section 2.1.
Additional Services. In connection with the Project, TRANSYSTEMS may be called on
to perform, provide, furnish or obtain from others services or work which are not part of, or are in addition to, the
Basic Services (“Additional Services”) set forth in Exhibit A. If authorized in writing by CLIENT and agreed to by
TRANSYSTEMS, TRANSYSTEMS shall perform, provide, furnish or obtain from others the agreed upon Additional
Services. TRANSYSTEMS shall not be obligated to perform, provide, furnish or obtain any Additional Services
without the prior written authorization of CLIENT. Except to the extent expressly provided otherwise in Exhibit A or as
otherwise agreed in writing by the parties hereto, compensation to TRANSYSTEMS for Additional Services will be
paid for by CLIENT as indicated in Section 5.
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Additional Services may be any service or work not included as part of the Basic Services set forth in Exhibit A and may
include, but are not limited to, services or work in connection with environmental or funding assistance, investigations not
specifically required herein, services resulting from changes in the scope, extent or character of the project providing
renderings or computer models, services to develop alternate bids or sequencing of work, outside CONSULTANT services
not specifically required herein, out-of-town travel, and preparing to serve or serving as a CONSULTANT or witness in any
litigation, arbitration or other legal or administrative proceeding. “Basic Services” and “Additional Services” are sometimes
collectively referred to herein as “Services”.
Section 2.2

Changes in the Services.

Section 2.2.1
Agreed Upon Changes in the Services. It is the desire of the parties to keep
changes in the Scope of Services at a minimum, but the parties recognize that such changes may become necessary and
agree that CLIENT may initiate deletions, modifications or changes to the Services by advising TRANSYSTEMS in writing
of the change believed to be necessary. As soon thereafter as practicable, TRANSYSTEMS shall prepare a cost estimate
of the change and shall inform CLIENT of the adjustment in the compensation due TRANSYSTEMS under Section 5
hereof (“TRANSYSTEMS’ Compensation”) and/or the Completion Date set forth in Section 4 hereof, if any, applicable to
such requested change. CLIENT shall then advise TRANSYSTEMS in writing of its approval or disapproval of the change.
If CLIENT approves the change, a written contract amendment shall be executed by both parties and TRANSYSTEMS
shall perform the Services as changed and the adjustment in TRANSYSTEMS’ Compensation and/or the Completion Date
set forth in the executed contract amendment shall become effective. TRANSYSTEMS may initiate changes in the
Services by advising CLIENT in writing that in its opinion a change is necessary. If CLIENT approves, it shall so advise
TRANSYSTEMS and, thereafter, the change shall be handled as if initiated by CLIENT. If a change is not approved, or if
a written contract amendment is not executed, by both CLIENT and TRANSYSTEMS, the change shall not become
effective and TRANSYSTEMS shall not be obligated to perform the change.
Section 2.2.2 Constructive Changes and Other Additional Costs. In the event of (1) the CLIENT's
addition to, modification or change of or deletion from the Services to be performed by TRANSYSTEMS (other than
additions, modifications, changes or deletions handled through the provisions of Section 2.1 or Section 2.2.1 above); (2) a
request for or approval from CLIENT of performance of Services in excess of TRANSYSTEMS’ standard work day or work
week or such shorter times as are provided by applicable collective bargaining agreements, or on a holiday customarily
observed by TRANSYSTEMS; (3) the discovery of any subsurface or other conditions, which differ materially from those
shown in or reasonably inferable from the documents or other information on which this Agreement is based and/or those
ordinarily encountered and generally recognized as inherent in the locality of the Project; (4) a modification of applicable
law by which TRANSYSTEMS is required to pay increased or additional taxes, government-regulated transportation costs,
insurance or other amounts which are not required as of the date of this Agreement; (5) delay, suspension of, acceleration
of or interference with, TRANSYSTEMS’ performance of the Services by CLIENT or by any other person or entity
including, but not limited to national, state or local governments; (6) wage, benefit or payroll tax increases due to
governmental action or area agreements; (7) modification to or delay in furnishing design criteria or other information
supplied by any person or entity, other than TRANSYSTEMS, if TRANSYSTEMS’ performance of the Services under this
Agreement depends upon such criteria or information; and/or (8) any other increase in TRANSYSTEMS’ costs, or the time
required for completion of the Services due to “Force Majeure Event” as set forth in Section 4 hereof, a change in
applicable law or any other cause beyond TRANSYSTEMS’ reasonable control, then the TRANSYSTEMS’ Compensation
and/or the Completion Date, if any, shall be equitably adjusted and TRANSYSTEMS shall be paid, and TRANSYSTEMS’
Compensation shall be adjusted by, an amount equal to the additional costs to TRANSYSTEMS resulting therefrom.
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SECTION 3
CLIENT’S RESPONSIBILITIES
CLIENT shall do the following in a timely manner so as not to delay the performance of the Services by
TRANSYSTEMS:
Section 3.1
Client Representative. Designate a person to act as CLIENT’s representative with respect to
the Services to be rendered under this Agreement. Such person shall have complete authority to transmit instructions,
receive information, interpret, and define CLIENT’S policies and decisions with respect to TRANSYSTEMS’ Services for
the Project.
Section 3.2
Project Information. Provide all criteria, all available information pertinent to the Project, and
full information as to CLIENT’S requirements for the Project. CLIENT agrees that TRANSYSTEMS shall be entitled to
rely upon the accuracy and completeness of all such information.
Section 3.3
Project Access. Arrange for access to and make all provisions for TRANSYSTEMS to enter
upon public and private property as required for TRANSYSTEMS to perform services under this Agreement. All such
access shall be provided without condition or restriction unacceptable to TRANSYSTEMS nor shall TRANSYSTEMS be
required to indemnify or insure any third party as a condition to such access.
Section 3.4
Client Participation. Examine all studies, reports, sketches, drawings, specification,
proposals, and other documents presented by TRANSYSTEMS, obtain advice of an attorney, insurance counselor and
other CONSULTANT as CLIENT deems appropriate for such examination and render in writing decisions pertaining
thereto within a reasonable time so as not to delay the services of TRANSYSTEMS.
Section 3.5
Notices. Give prompt written notice to TRANSYSTEMS whenever CLIENT observes or other
wise becomes aware of any development that affects the scope or timing of TRANSYSTEMS’ Services, or any defect or
non-conformance in the Services by TRANSYSTEMS (or its independent professional associates or CONSULTANTS) or
in the work of any contractor or other party performing or providing work or services in connection with the Project.
Section 3.6
Additional Services. When CLIENT deems it necessary or appropriate for Additional
Services to be performed in connection with any phase of the Project, CLIENT shall furnish or direct TRANSYSTEMS to
provide, Additional Services as stipulated in Section 2 of this Agreement or other services as required.
Section 3.7
Licenses, Permits, etc. Provide TRANSYSTEMS with any necessary governmental
allocations or priorities, obtain all permits and licenses required to be taken out in the name of CLIENT which are
necessary for the performance of the Services and, except where such permits, processes or licenses are by the terms of
Exhibit A the responsibility of TRANSYSTEMS, obtain any permits, processes and other licenses which are required for
the Project or the Services.
Section 3.8
Other Duties. Perform any other duties, obligations or responsibilities of the CLIENT set forth
elsewhere in this Agreement, including, but not limited to, the obligation to make the payments called for under Section 5
hereof and perform any responsibilities and duties of the Client .
Section 3.9
Defects in Services. The CLIENT shall promptly report to TRANSYSTEMS any defects or
suspected defects in TRANSYSTEMS’ services of which the CLIENT becomes aware, so that TRANSYSTEMS may take
measures to minimize the consequences of such a defect. The CLIENT further agrees to impose a similar notification
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requirement on all contractors in its Client/Contractor contract and shall require all subcontracts at any level to contain a
like requirement. Failure by the CLIENT and the CLIENT’s contractors or subcontractors to notify TRANSYSTEMS shall
relieve TRANSYSTEMS of the costs of remedying the defects above the sum such remedy would have cost had prompt
notification been given when such defects were first discovered.
Section 3.10
Taxes. Pay for and be responsible for all taxes incurred in connection with the Project,
regardless of whether such taxes are assessed against CLIENT, TRANSYSTEMS or others.
Section 3.11
Contractor Insurance and Indemnity Requirements. The CLIENT agrees, in any
construction contracts in connection with this Project, to require all contractors of any tier to carry statutory Workers
Compensation, Employers Liability Insurance and appropriate limits of Commercial General Liability Insurance (CGL).
The CLIENT further agrees to require all contractors to have their CGL policies endorsed to name the CLIENT,
TRANSYSTEMS and its subconsultants as Additional Insureds and to provide Contractual Liability coverage sufficient to
insure the hold harmless and indemnity obligations assumed by the contractors. The CLIENT shall require all contractors
to furnish to the CLIENT and TRANSYSTEMS certificates of insurance as evidence of the required insurance prior to
commencing work and upon renewal of each policy during the entire period of construction. In addition, the CLIENT shall
require that all contractors will, to the fullest extent permitted by law, indemnify and hold harmless the CLIENT,
TRANSYSTEMS and its subconsultants from and against any damages, liabilities or costs, including reasonable
attorneys’ fees and defense costs, arising out of or in any way connected with the Project, including all claims by
employees of the contractors, to the extent caused by the Contractor’s wrongful acts, and/or its negligent acts, errors or
omissions, or those of persons or entities for which it is legally liable.
Section 3.12
Unauthorized Changes. In the event the CLIENT, the CLIENT’s contractors or
subcontractors, or anyone for whom the CLIENT is legally liable makes or permits to be made any changes to any reports,
plans, specifications or other construction documents prepared by TRANSYSTEMS without obtaining TRANSYSTEMS’s
prior written consent, the CLIENT shall assume full responsibility for the results of such changes. Therefore the CLIENT
agrees to waive any claim against TRANSYSTEMS and to release TRANSYSTEMS from any liability arising directly or
indirectly from such changes.
In addition, the CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys’ fees and costs of defense, arising
from such changes.
In addition, the CLIENT agrees to include in any contracts for construction appropriate language that prohibits the
Contractor or any subcontractors of any tier from making any changes or modifications to TRANSYSTEMS’ construction
documents without the prior written approval of TRANSYSTEMS and that further requires the Contractor to indemnify both
TRANSYSTEMS and the CLIENT from any liability or cost arising from such changes made without such proper
authorization.
Section 3.13
Construction Management. If the CLIENT elects to employ a construction manager, the
CLIENT will promptly notify TRANSYSTEMS of the duties, responsibilities and authority of the construction manager and
their relationship to the duties, responsibilities and authority of TRANSYSTEMS.
If the employment of such construction manager by the CLIENT results in additional time or expense to
TRANSYSTEMS to prepare for, coordinate with or respond to the construction manager, TRANSYSTEMS shall be entitled
to an equitable adjustment in fees and time for performance of these services.
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Section 3.14

Costs. Bear all costs incident to compliance with the requirements of this Section 3.
SECTION 4
PERIODS OF SERVICE, COMPLETION DATE, FORCE MAJEURE

Section 4.1
Period of Service. The provisions of this Section 4 and the various rates of compensation for
TRANSYSTEMS’ Services provided for elsewhere in this Agreement have been agreed to in anticipation of the orderly
and continuous progress of the Project. TRANSYSTEMS’ obligation to render Basic Services hereunder will extend for a
period which may reasonably be required for the Project including any Additional Services, extra or changed work and
required extensions thereto.
Section 4.2
Completion Date. The completion date or submission of our final report of findings to the Port
is 120 days after NTP as detailed in the Schedule Section of Exhibit A. If the Completion Date is exceeded through no
fault of TRANSYSTEMS, all rates, measures and compensation provided herein shall be subject to equitable adjustment.
The Completion Date (and TRANSYSTEMS’ obligation to complete the Basic Services by such date) is subject to
reasonable extensions for the performance of Additional Services, Constructive Changes or other extra work and is
subject to reasonable extensions for a Force Majeure Event.
Section 4.3
Timeliness of Performance. The CLIENT and TRANSYSTEMS are aware that many factors
outside TRANSYSTEMS’ control may affect TRANSYSTEMS’ ability to complete the services to be provided under this
Agreement. TRANSYSTEMS will perform these services with reasonable diligence and expediency consistent with sound
professional practices.
Section 4.4
Notice of Delay. If TRANSYSTEMS becomes aware of delays due to time allowances for
review and approval being exceeded, delay by the Contractor, the CLIENT, TRANSYSTEMS or any other cause beyond
the control of TRANSYSTEMS, which will result in the schedule for performance of TRANSYSTEMS' services not being
met, TRANSYSTEMS shall promptly notify the CLIENT. If the CLIENT becomes aware of any delays or other causes that
will affect TRANSYSTEMS' schedule, the Client shall promptly notify TRANSYSTEMS. In either event, TRANSYSTEMS'
schedule for performance of its services shall be equitably adjusted.
Section 4.5
Force Majeure. For purposes hereof, a "Force Majeure Event" shall mean the occurrence of
a failure or delay due to circumstances beyond TRANSYSTEMS’ control including, without limitation, acts of God, acts of
a public enemy, fires, floods, earthquakes, wars, civil disturbances, sabotage, accidents, insurrection, blockages,
embargoes, storms, explosions, catastrophes, epidemics, damage to the Project, lack of access to Project, unavailable
utilities and power, water, labor disputes, CLIENT’s failure to timely perform its obligations under this Agreement or other
causes beyond TRANSYSTEMS’ control.
SECTION 5
TRANSYSTEMS’ COMPENSATION
Section 5.1
Services

Compensation for Services and Expenses of TRANSYSTEMS in connection with Basic

Section 5.1.1
For Basic Services. As compensation for the performance of the Basic Services
rendered by TRANSYSTEMS, outlined in Exhibit A, CLIENT shall pay TRANSYSTEMS a sum not to exceed $120,000.00
in accordance with Section 5.4, as follows:
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Section 5.2
Additional Services

Compensation for Services and Expenses of TRANSYSTEMS in connection with

Section 5.2.1
For Additional Services. As compensation for the performance of the Additional
Services rendered by TRANSYSTEMS under Section 2, CLIENT shall pay TRANSYSTEMS, in accordance with the
provisions of Section 5.4, as follows:
Additional Services of TRANSYSTEMS principals and employees engaged directly on the Project and
rendered pursuant to Section 2, on the basis of TRANSYSTEMS’ Schedule of Rates and Expenses then in effect.
Section 5.2.2
For Reimbursable Expenses in connection with Additional Services. In addition
to payments provided for in paragraph 5.2.1., CLIENT shall pay TRANSYSTEMS for all Reimbursable Expenses incurred
in connection with all Additional Services at the rates or in amounts set forth on TRANSYSTEMS’ Schedule of Rates and
Expenses in effect at the time such Additional Services are performed.
Section 5.3
TranSystems’ Schedule of Rates and Expenses. TRANSYSTEMS’ initial Schedule of
Rates and Expenses is attached hereto as Exhibit A. The rates and expense provisions set forth on this initial Schedule of
Rates and Expenses shall be the rates and expense provisions in effect from the date of this Agreement until December
31 of this year. TRANSYSTEMS will revise the Schedule of Rates and Expenses annually and will submit the revised
Schedule of Rates and Expenses to CLIENT in December of each year that this Agreement is in effect and such revised
Schedule of Rates and Expenses shall automatically become effective with regard to this Agreement and the Services
performed under this Agreement on January 1st of the next calendar year.
Section 5.4
Monthly Invoices. TRANSYSTEMS shall submit monthly statements for Basic and Additional
Services rendered and for Reimbursable Expenses incurred. The statements will be based upon the amount of time spent
and costs and expenses incurred by TRANSYSTEMS during the period covered by each such statement. CLIENT shall
make prompt monthly payments in response to TRANSYSTEMS’ monthly statements.
Section 5.5

Other Provisions Concerning Payments.

Section 5.5.1
Interest, Suspension of Services. If CLIENT fails to make any payment due
TRANSYSTEMS for services and expenses within thirty (30) days after receipt of TRANSYSTEMS’ statement therefor,
TRANSYSTEMS shall be entitled interest on the unpaid amounts due TRANSYSTEMS at the lesser of: i) 1.5 % per
month; or, ii) the highest rate of interest allowed under applicable law. The entire unpaid balance due TRANSYSTEMS
shall bear said rate of interest from the thirtieth day after CLIENT’s receipt of TRANSYSTEMS’ statement, until the entire
unpaid balance has been paid to TRANSYSTEMS. In addition to being entitled to interest, TRANSYSTEMS may, after
giving seven (7) days written notice to CLIENT, suspend services under this Agreement until TRANSYSTEMS has been
paid in full all amounts due for Services, expenses, and charges.
Section 5.5.2
Payments after Termination by Client. In the event of termination by CLIENT
under paragraph 7.1 upon the completion of any phase of the Basic Services, payments due TRANSYSTEMS for all
Services rendered and expenses incurred through such phase shall constitute total payment for such Basic Services. In
the event of such termination by CLIENT during any phase of the Basic Services, TRANSYSTEMS will be paid for
Services rendered and expenses incurred during that phase through the date of termination on the basis of
TRANSYSTEMS’ Schedule of Rates and Expenses. In the event of any such termination (whether at the completion of a
phase or otherwise), TRANSYSTEMS shall also be reimbursed for the charges of independent professional associates
and CONSULTANTS employed by TRANSYSTEMS to render Basic Services or Additional Services and all reasonable
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demobilization costs incurred by TRANSYSTEMS, including any cancellation charges by independent professional
associates, CONSULTANTS and others performing or furnishing Services on the Project through TRANSYSTEMS, and
TRANSYSTEMS shall be paid for all Additional Services performed and unpaid Reimbursable Expenses incurred through
the date of the termination.
Section 5.5.3
Payments after Termination by TranSystems. In the event of termination by
TRANSYSTEMS under paragraph 7.1, TRANSYSTEMS will be paid for all Services rendered and expenses incurred
during that phase through the date of termination on the basis of TRANSYSTEMS’ Schedule of Rates and Expenses. In
addition, TRANSYSTEMS shall also be reimbursed for the charges of independent professional associates and
CONSULTANTS employed by TRANSYSTEMS to render Basic Services or Additional Services and all reasonable
demobilization costs incurred by TRANSYSTEMS, including any cancellation charges by independent professional
associates, CONSULTANTS and others performing or furnishing Services on the Project through TRANSYSTEMS, and
TRANSYSTEMS shall be paid for all Additional Services performed and unpaid Reimbursable Expenses incurred through
the date of the termination.
Section 5.5.4
Records. Records of TRANSYSTEMS’ salary costs pertinent to TRANSYSTEMS’
compensation under this Agreement will be kept in accordance with generally accepted accounting practices. If CLIENT
desires to have copies of such records, copies will be made available to CLIENT upon CLIENT’s request prior to final
payment for TRANSYSTEMS’ services. TRANSYSTEMS shall be reimbursed the cost of any such copies by CLIENT.
Section 5.5.5
Cost Factors. Whenever a factor is applied to salary costs or other expenses in
determining compensation payable to TRANSYSTEMS that factor will be adjusted periodically and equitably to reflect
changes in the various elements that comprise such factor. All such adjustments will be in accordance with generally
accepted accounting practices as applied on a consistent basis by TRANSYSTEMS and consistent with TRANSYSTEMS’
overall compensation practices and procedures.
SECTION 6
OPINIONS OF COST AND SCHEDULE
Section 6.1
Opinions of Cost and Schedule. Since TRANSYSTEMS has no control over the cost of
labor, materials, equipment or services furnished by others, or over the resources provided by others to meet construction
or other Project schedules, or over the methods of others in determining prices, or over competitive bidding or market
conditions, TRANSYSTEMS’ opinions of probable costs (including probable Total Project Costs and Construction Cost)
and of Project schedules shall be made on the basis of TRANSYSTEMS’ experience and qualifications and represent
TRANSYSTEMS’ best judgment as an experienced and qualified professional engineer, familiar with the construction
industry; but TRANSYSTEMS cannot and does not guarantee that proposals, bids or actual Project costs (including Total
Project Costs or Construction Costs) will not vary from opinions of probable cost prepared by TRANSYSTEMS or that
actual schedules will not vary from the projected schedules prepared by TRANSYSTEMS. TRANSYSTEMS makes no
warranty, express or implied, that the bids or the negotiated cost of the work will not vary from TranSystems’ opinion of
probable construction cost.
SECTION 7
GENERAL CONSIDERATIONS
Section 7.1
Termination. The obligation to provide further services under this Agreement may be
terminated by either party upon thirty (30) days written notice to the other party in the event of substantial failure by the
other party to perform in accordance with the terms hereof through no fault of the terminating party.
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Section 7.1.1
Replacement of TranSystems. If TRANSYSTEMS for any reason is not allowed to
complete all the services called for by this Agreement, TRANSYSTEMS shall not be held responsible for the accuracy,
completeness or constructability of the construction documents prepared by TRANSYSTEMS if used, changed or
completed by the CLIENT or by another party. Accordingly, the CLIENT agrees, to the fullest extent permitted by law, to
indemnify and hold harmless TRANSYSTEMS, its officers, directors, employees and subconsultants (collectively,
TRANSYSTEMS) from any damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising or
allegedly arising from such use, change or completion by any other party of any construction documents prepared by
TRANSYSTEMS.
Section 7.2
Reuse of Documents. All documents, drawings, sketches, studies, analysis, information,
schedules, estimates, reports and other items prepared or furnished by TRANSYSTEMS (or TRANSYSTEMS’
independent professional associates and CONSULTANTS) pursuant to this Agreement, including, but not limited to
Drawings and Specifications, are instruments of service in respect of the Project and TRANSYSTEMS shall retain an
ownership and property interest therein whether or not the Project is completed. Provided, however, that such
documents, drawings, sketches, studies, analysis, information, schedules, estimates, reports and other items are not
intended or represented to be suitable for reuse by CLIENT or others on extensions of the Project or on any other project.
Any reuse without written verification or adaptation by TRANSYSTEMS for the specific purpose intended will be at
CLIENT’s sole risk and without liability or legal exposure to TRANSYSTEMS, or to TRANSYSTEMS’ independent
professional associates or CONSULTANTS, and CLIENT does hereby, to the fullest extent permitted by law, indemnify
and hold harmless TRANSYSTEMS, TRANSYSTEMS’ officers, employees and agents and TRANSYSTEMS’ independent
professional associates and CONSULTANTS from all claims, suits, demands, damages, liabilities, losses, expenses and
costs, including but not limited to reasonable attorney’s fees and other costs of defense, arising out of or resulting
therefrom. The provisions of this Section 7.2 shall survive the termination of this Agreement.
Section 7.3
Delivery of Electronic Files. In the event that CLIENT requests any electronic deliverables
under this agreement, TRANSYSTEMS and CLIENT shall execute a separate CADD agreement. Otherwise, in accepting
and utilizing any drawings, reports and data on any form of electronic media generated and furnished by
TRANSYSTEMS, the CLIENT agrees that all such electronic files are instruments of service of TRANSYSTEMS, who
shall be deemed the author, and shall retain all common law, statutory law and other rights, including copyrights.
The CLIENT agrees not to reuse these electronic files, in whole or in part, for any purpose other than for the
Project. The CLIENT agrees not to transfer these electronic files to others without the prior written consent of
TRANSYSTEMS. The CLIENT further agrees to waive all claims against TRANSYSTEMS resulting in any way from any
unauthorized changes to or reuse of the electronic files for any other project by anyone other than TRANSYSTEMS.
Electronic files furnished by either party shall be subject to an acceptance period of sixty (60) days during which
the receiving party agrees to perform appropriate acceptance tests. The party furnishing the electronic file shall correct
any discrepancies or errors detected and reported within the acceptance period. After the acceptance period, the
electronic files shall be deemed to be accepted and neither party shall have any obligation to correct errors or maintain
electronic files.
The CLIENT is aware that differences may exist between the electronic files delivered and the printed hard-copy
construction documents. In the event of a conflict between the signed construction documents prepared by
TRANSYSTEMS and electronic files, the signed or sealed hard-copy construction documents shall govern.
In addition, the CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless
TRANSYSTEMS, its officers, directors, employees and subconsultants (collectively, TRANSYSTEMS) against all
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damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising from any changes made by
anyone other than TRANSYSTEMS or from any reuse of the electronic files without the prior written consent of
TRANSYSTEMS.
Under no circumstances shall delivery of electronic files for use by the CLIENT be deemed a sale by
TRANSYSTEMS, and TRANSYSTEMS makes no warranties, either express or implied, of merchantability and fitness for
any particular purpose. In no event shall TRANSYSTEMS be liable for indirect or consequential damages as a result of
the CLIENT’s use or reuse of the electronic files.
Section 7.4
Standard of Practice, Warranties. Services performed by the TRANSYSTEMS under this
Agreement will be conducted in a manner consistent with the level of care, diligence and skill ordinarily possessed and
exercised by members of the profession currently practicing in the same locality under similar conditions. Except as
expressly set forth above, no other representations, expressed or implied, and no warranty or guarantee, express or
implied, is included in this Agreement, or in any document, drawing, sketch, study, analysis, schedule, estimate, report,
opinion, specification and other item prepared or furnished by TRANSYSTEMS (or TRANSYSTEMS’ independent
professional associates and TRANSYSTEMSs) pursuant to this Agreement.
Section 7.5
Limitation of Responsibility, Job Site Safety/Techniques. Neither the professional
activities of TRANSYSTEMS, nor the presence of TRANSYSTEMS or its employees and subconsultants at a
construction/project site, shall relieve the General Contractor of its obligations, duties and responsibilities including, but not
limited to, construction means, methods, sequence, techniques or procedures necessary for performing, superintending
and coordinating the Work in accordance with the contract documents and any health or safety precautions required by
any regulatory agencies. TRANSYSTEMS and its personnel have no authority to exercise any control over any
construction contractor or its employees in connection with their work or any health or safety programs or procedures.
The CLIENT agrees that the General Contractor shall be solely responsible for jobsite safety, and warrants that this intent
shall be carried out in the Client’s contract with the General Contractor. The CLIENT also agrees that the CLIENT,
TRANSYSTEMS and the TRANSYSTEMS’ subconsultants shall be indemnified by the General Contractor and shall be
made additional insureds under the General Contractor’s policies of general liability insurance. In addition, TranSystems
shall not be responsible for (i) the failure of any other project party to fulfill their respective contractual responsibilities and
obligations to client or to comply with Federal, State or local laws, rules, regulations or codes; (ii) for the schedules of any
of the other project parties or the failure of any of the other project parties to carry out their work in accordance with their
respective agreements. TranSystems shall not have control over or charge of and shall not be responsible for acts or
omissions of the other project parties, or their agents or employees, or of any other persons performing portions of the
work on the project.
Section 7.6 Insurance.
Section 7.6.1
TranSystems Insurance. TRANSYSTEMS shall maintain throughout the duration of
this Agreement insurance in the following amounts and will, upon request of the CLIENT furnish a copy of certification
thereof:
(a)

Worker’s Compensation and Employer’s Liability
Worker’s Compensation Statutory
Employer’s Liability
$500,000/$500,000/$500,000
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(b)

Comprehensive Automobile Liability
$1,000,000 combined single limit Bodily Injury and Property Damage

(c)

Comprehensive General Liability
$1,000,000 per occurrence
$2,000,000 annual aggregate
$2,000,000 product / completed operations per
$1,000,000 personal injury / advertising liability

(d)

(e)
Section 7.7

Umbrella/Excess Liability
$1,000,000 $1,000,000 -

occurrence

per occurrence
annual aggregate

Professional Liability Insurance in an amount of $1,000,000 per claim and $2,000,000 annual
aggregate.
Liability and Indemnification.

Section 7.7.1
General. Having considered the potential liabilities that may exist during the
performance of the Services, the benefits of the Project, and TRANSYSTEMS’ Compensation for the performance of the
Services, and in consideration of the promises contained in this Agreement, CLIENT and TRANSYSTEMS agree to
allocate and limit such liabilities in accordance with the provisions of this Section 7.7.
Section 7.7.2

TranSystems Indemnification.

TRANSYSTEMS agrees, to the fullest extent permitted by law, to indemnify and hold the CLIENT
harmless from any damage, liability or cost (including reasonable attorney’s fees and costs of defense) to the extent
caused by TRANSYSTEMS’ negligent acts, errors or omissions in the performance of professional services under this
Agreement and those of its subconsultants or anyone for whom TRANSYSTEMS is legally liable. TRANSYSTEMS is not
obligated to indemnify the CLIENT in any manner whatsoever for the CLIENT’S own negligence.
Section 7.7.3
Client Indemnification. The CLIENT agrees, to the fullest extent permitted by law,
to indemnify and hold TRANSYSTEMS harmless from any damage, liability or cost (including reasonable attorney’s fees
and costs of defense) to the extent caused by the CLIENT’S negligent acts, errors or omissions and those of its
contractors, subcontractors or consultants or anyone for whom the CLIENT is legally liable, and arising from the project
that is the subject of this Agreement. The CLIENT is not obligated to indemnify TRANSYSTEMS in any manner
whatsoever for TRANSYSTEMS’ own negligence.
Section 7.7.4
Contractors Indemnification. CLIENT agrees to cause each of its other contractors
on the Project to include an indemnification provision in CLIENT’s contract with each such contractor that indemnifies and
holds harmless TRANSYSTEMS and any of its officers or employees from all loss, damage, cost or expense to the extent
caused by such contractors (or its employees or subcontractors) negligence or willful misconduct.
Section 7.7.5
Employee Claims. TRANSYSTEMS shall indemnify CLIENT against any loss,
damage, cost or expense arising out of claims by TRANSYSTEMS’ employees (unless such claim arises out of or as a
result of the negligence of CLIENT, its employees, agents or contractors). CLIENT shall indemnify TRANSYSTEMS
against any loss, damage, cost or expense arising out of claims by CLIENT’S employees (unless such claim arises out of
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or as a result of the negligence of TRANSYSTEMS, it’s employees, agents or subcontractors).
Section 7.7.6
Consequential Damages. To the fullest extent permitted by law, TRANSYSTEMS
shall not, in any event, be liable to CLIENT for any special, indirect, incidental or consequential damages, including, but
not limited to, damages from delay, lost distribution, loss of product, loss of use, loss of profits or revenue or increased
cost of operation, the cost of capital or the cost of purchased or replacement equipment, systems or power.
Section 7.7.7
Limitation of Liability. To the fullest extent permitted by law, TRANSYSTEMS’
and/or its individual principals, directors, officers, employees, agents and servants of the firm total liability to CLIENT for all
claims, losses, damages and expenses resulting or arising in any way from the performance of the Services (including
TRANSYSTEMS’ indemnity obligations hereunder) shall not exceed the total compensation received by TRANSYSTEMS
under this Agreement or the limits of any professional liability requirements set forth in Section 7.6.1(e) whichever is less.
Section 7.7.8
Survival. The terms and conditions of this Section 7.7 shall survive the termination
of this Agreement and/or the completion of the Services.
Section 7.8
Betterment. If, due to TRANSYSTEMS’s negligence, a required item or component of the
Project is omitted from TRANSYSTEMS’s construction documents, TRANSYSTEMS shall not be responsible for paying
the cost required to add such item or component to the extent that such item or component would have been required and
included in the original construction documents. In no event will TRANSYSTEMS be responsible for any cost or expense
that provides betterment or upgrades or enhances the value of the Project.
Section 7.9 Protection From Supplanting Consultant. In consideration of the risks and rewards involved in
this Project, the CLIENT agrees, to the maximum extent permitted by law, to indemnify and hold harmless
TRANSYSTEMS from any damages, liabilities or costs, including reasonable attorneys’ fees and defense costs, arising or
allegedly arising from any negligent acts, errors or omissions by any prior consultants employed by the CLIENT on this
project and from any claims of copyright or patent infringement by TRANSYSTEMS arising from the use of any documents
prepared or provided by the CLIENT or any prior consultants of the CLIENT. The CLIENT warrants that any documents
provided to TRANSYSTEMS by the CLIENT or by the prior consultants may be relied upon as to their accuracy and
completeness without independent investigation by the supplanting consultant and that the CLIENT has the right to
provide such documents to the supplanting consultant free of any claims of copyright or patent infringement or violation of
any other party’s rights in intellectual property.
Section 7.10
Use of Logo. CLIENT grants to TRANSYSTEMS during the term of this agreement and
thereafter a non-exclusive license to use CLIENT’s name and logo in TRANSYSTEMS’s marketing materials such as
press releases, case study briefs/project summaries, TRANSYSTEMS website or brochures. This license shall be
perpetual and irrevocable for such use on all materials distributed and or printed but not yet distributed prior to termination
and revocation of said license; said license shall remain in effect unless and until CLIENT shall terminate and revoke the
same by giving TRANSYSTEMS 60 days advance written notice thereof whereupon at the end of said 60 days the license
shall be deemed terminated.
SECTION 8
SPECIAL PROVISIONS, EXHIBITS AND SCHEDULES
Section 8.1

Special Provisions. This Agreement is subject to no special provisions or [Add
applicable sections from “Additional/Alternate contract terms”]
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Section 8.2
Contract Documents. This Agreement consists of this contract document and the following
Exhibit and Schedules, which are attached to and made a part of this Agreement:
Exhibit A - TRANSYSTEMS’ Scope of Services and Schedule of Rates and Expenses
Section 8.3
Entire Agreement. This Agreement together with the Exhibit identified above constitute the
entire agreement between CLIENT and TRANSYSTEMS and supersede all prior written or oral understandings. This
Agreement and said Exhibit may only be amended, supplemented, modified, or canceled by a duly executed written
instrument.
Nothing contained in this Agreement shall create a contractual relationship with or a cause of action in favor of a
third party against either the CLIENT or TRANSYSTEMS. TRANSYSTEMS’ services under this Agreement are being
performed solely for the CLIENT’S benefit, and no other party or entity shall have any claim against TRANSYSTEMS
because of this Agreement or the performance or nonperformance of services hereunder. The CLIENT and
TRANSYSTEMS agree to require a similar provision in all contracts with contractors, subcontractors, subconsultants,
vendors and other entities involved in this Project to carry out the intent of this provision.
TRANSYSTEMS shall not be required to execute any documents subsequent to the signing of this Agreement
that in any way might, in the sole judgment of TRANSYSTEMS, increase the TRANSYSTEMS’s contractual or legal
obligations or risks, or adversely affect the availability or cost of its professional or general liability insurance.
Section 8.4
Hazardous Materials. Unless otherwise provided in this Agreement, TRANSYSTEMS shall
have no responsibility for the discovery, presence, handling, removal or disposal of or exposure of persons to hazardous
materials in any form at the Project site. However, TRANSYSTEMS shall report to CLIENT the presence and location of
any hazardous material which it notices or which an engineer of similar skill and experience should have noticed.
Section 8.5
Attorneys Fees. In the event that either party hereto employs an attorney to enforce any
provision of this Agreement or to collect damages for default or breach of this Agreement, or pursue claims in litigation or
arbitration, the prevailing party in any such action shall be entitled to recover from the other such attorneys' fees and costs
of collection as the prevailing party may expend or incur with respect thereto. In the event that a settlement is reached
between the parties before a final decision in any such litigation or arbitration, then neither party shall be entitled to
recover its attorneys fees or costs from the other and neither party shall be responsible for the other party’s attorney’s fees
or costs, unless otherwise agreed by the parties.
Section 8.6
Disputes. In the event a dispute arises between TRANSYSTEMS and CLIENT regarding the
application or interpretation of any provision of this Agreement, or quality of Services by TRANSYSTEMS, the aggrieved
party shall promptly notify the other party to this Agreement of the dispute, but in no event more than 20 days after such
dispute arises. If the parties fail to resolve the dispute within 20 days after receipt of such notice, each party shall, within
five days thereafter, proceed to non-binding mediation, with each party to bear its own costs and attorneys’ fees (except
as otherwise provided in Section 8,5 above) and the parties shall share equally in the cost of the mediator. In the event
that the mediation is unsuccessful, the aggrieved party may elect to litigate its dispute with the other party. All disputes
shall be governed by the laws of the State of Missouri and the jurisdiction and venue for litigation between the parties shall
be solely and exclusively in Jackson County, Missouri, or the United States District Court for the Western District of
Missouri.
It is intended by the parties to this Agreement that TRANSYSTEMS’ services in connection with the Project shall
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not subject TRANSYSTEMS’ individual employees, officers or directors to any personal legal exposure for the risks
associated with this Project. Therefore, and notwithstanding anything to the contrary contained herein, the Client agrees
that as the Client’s sole and exclusive remedy, any claim, demand or suit shall be directed and/or asserted only against
TRANSYSTEMS, an interstate corporation, and not against any of TRANSYSTEMS’ individual employees, officers or
directors.
Section 8.7
Independent Contractor. TRANSYSTEMS shall be an independent contractor with respect to
the Services to be performed hereunder. Neither TRANSYSTEMS, nor its independent professional associates,
CONSULTANTS or subcontractors, nor the employees of any of the foregoing, shall be deemed to be the servants,
employees or agents of CLIENT.
Section 8.8
Representations and Remedies. TRANSYSTEMS makes no representations, covenants,
warranties or guarantees, express or implied, other than those expressly set forth herein. IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE SPECIFICALLY EXCLUDED. The parties'
rights, liabilities, responsibilities and remedies with respect to the Services, whether in contract or otherwise, shall be
exclusively those expressly set forth in this Agreement.
Section 8.9
Assignment, Subcontractors. This Agreement shall not be assignable by either party without
the prior written consent of the other party hereto, except that it may be assigned without such consent to the successor of
either party, or to a person, firm or corporation acquiring all or substantially all of the business assets of such party or to a
wholly owned subsidiary of either party, but such assignment shall not relieve the assigning party of any of its obligations
under this Agreement. No assignment of this Agreement shall be valid until this Agreement shall have been assumed by
the assignee. This Agreement shall be binding upon and shall inure to the benefit of the TRANSYSTEMS’ and CLIENT’s
respective successors and assigns. Nothing in this Section 8.9 shall prevent or be deemed to prevent TRANSYSTEMS
from employing, contracting with or engaging independent professional associates, CONSULTANTS and other
subcontractors to perform or assist in the performance of the Services.
Section 8.10
Notices. All notices or communications pertaining to this Agreement shall be in writing and
shall be sufficient when mailed or delivered to the address specified below:
If to CLIENT:
Ocean Highway and Port Authority, Nassau County, Florida
76346 William Burgess Blvd, Yulee, FL 32097
Attention: Mr. Danny Fullwood, Chairman
If to TRANSYSTEMS:
TranSystems Corporation d/b/a TranSystems Corporation Consultants
200 E. Robinson Street, Suite 600
Orlando, FL 32801
Attention: Rick Ferrin
Nothing in this Section 8.10 shall be construed to restrict the transmission of routine communications between
representatives of CLIENT and TRANSYSTEMS.
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Section 8.11

Interpretation.

(a) This Agreement shall be governed by and interpreted in accordance with the laws of Missouri.
(b) Headings and titles of sections, paragraphs and other subparts of this Agreement are for convenience of
reference only and shall not be considered in interpreting the text of this Agreement. Modifications or amendments to this
Agreement must be in writing and executed by duly authorized representatives of each party.
(c) Unless specifically stated to the contrary therein, indemnities against, releases from and limitations on liability
expressed in this Agreement shall apply even in the event of the fault, negligence or strict liability of the party indemnified
or released or whose liability is limited and shall extend to the officers, directors, employees, agents, licensors and related
entities of such party.
(d) In the event that any portion or all of this Agreement is held to be void or unenforceable, the parties agree to
negotiate in good faith to reach an equitable agreement which shall effect the intent of the parties as set forth in this
Agreement.
Section 8.12
Certificates, Guarantees And Warranties. TRANSYSTEMS shall not be required to sign any
documents, no matter by whom requested, that would result in TRANSYSTEMS having to certify, guarantee or warrant
the existence of conditions whose existence TRANSYSTEMS cannot ascertain. The Client also agrees not to make
resolution of any dispute with TRANSYSTEMS or payment of any amount due to TRANSYSTEMS in any way contingent
upon TRANSYSTEMS signing any such certification.
As used herein, the word “certify” shall mean an expression of TRANSYSTEMS’ professional opinion to the best
of its information, knowledge and belief, and does not constitute a warranty or guarantee by TRANSYSTEMS.
Section 8.13
Execution of Documents. TRANSYSTEMS shall not be required to execute any documents
subsequent to the signing of this Agreement that in any way might, in the sole judgment of TRANSYSTEMS, increase the
TRANSYSTEMS’ risk or the availability or cost of its professional or general liability insurance.
IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement as of the _______ day of
______________ 2020.
Ocean Highway and Port Authority
Nassau County, Florida

TranSystems Corporation d/b/a
TranSystems Corporation Consultants

By:
Printed Name:
Title:

By:
Printed Name:
Title:
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EXHIBIT A
TRANSYSTEMS’ Scope of Services and Schedule of Rates and Expenses
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FooTI
Florida Department of Transportation
RON DESANTIS
GOVERNOR

2198 Edison Avenue, MS 2806
Jacksonville, Florida 32204

DATE:

January 21, 2020

TO:

Christopher Ragucci
Port Director Port of Fernandina
Nassau County Ocean Highway & Port Authority
86130 License Road, Suite 9
Fernandina Beach, FL 32034

FROM:

Kyle Coffman
District Freight & Logistics Supervisor
Florida Department of Transportation District Two

SUBJECT:

Public Transportation Grant Agreement for Execution
Financial Project No. 444933-1-94-02; Contract No. TBD

KEVIN J. THIBAULT, P.E.
SECRETARY

Please see the attached Public Transportation Grant Agreement (PTGA) for Port of
Fernandina’s seaport security initiative focused on security lighting, upgrades at guard gates,
and boundary fencing. Please print and execute two (2) copies of the attached Public
Transportation Grant Agreement and return to FDOT along with a copy of the Ocean Highway &
Port Authority’s Board resolution for final review, encumbrance of funding, and execution.
Should you require additional information or a meeting with Department representatives please
contact me at (904) 360-5686.

Sincerely,

Kyle Coffman
District Freight & Logistics Supervisor

www.fdot.gov

OCEAN HIGHWAY AND PORT AUTHORITY, NASSAU COUNTY, FLORIDA
RESOLUTION NO. 2020-R02
A RESOLUTION OF THE OCEAN HIGHWAY AND PORT AUTHORITY OF NASSAU COUNTY, FLORIDA
AUTHORIZING THE ENTRY INTO A PUBLIC TRANSPORTATION GRANT AGREEMENT WITH THE
FLORIDA DEPARTMENT OF TRANSPORTATION FOR SECURITY LIGHTING, UPGRADES AT GUARD
GATES, AND BOUNDARY FENCING; PROVIDING FOR AN EFFECTIVE DATE
WHEREAS, the Ocean Highway and Port Authority desires to enter into a Public Transportation
Grant Agreement for Financial Project 444933-1-94-02 ("Agreement") with the Florida Department
of Transportation ("Agency") to receive grant funding for security lighting, upgrades at guard gates,
and boundary fencing at the Port of Fernandina.
WHEREAS, the Agreement provides for the State of Florida, through the Agency, to provide $24,573
of funding, while OHPA must provide $8,191 of funding;
NOW THEREFORE BE IT RESOLVED BY THE COMMISSIONERS OF THE OCEAN HIGHWAY AND PORT
AUTHORITY, NASSAU COUNTY, FLORIDA THAT:
Section 1. The Chair of the board of commissioners of OHPA is hereby authorized to execute, on
behalf of OHPA, the Public Transportation Grant Agreement, Financial Project 444933-1-94-02,
and is further authorized to execute any and all documents necessary to effectuate the same,
including future amendments thereto, provided however, that the Chair’s authority bestowed
hereunder is expressly conditioned upon Nassau Terminals, LLC providing OHPA with the local
funding obligations required by the Agreement.
Section 2. This Resolution shall be effective upon its adoption.
RESOLVED FURTHER THAT the Ocean Highway and Port Authority, Nassau County, Florida hereby
adopts the foregoing Resolution, dated this _____ day of ________________, 2020.
OCEAN HIGHWAY AND PORT AUTHORITY,
NASSAU COUNTY, FLORIDA

ATTEST:

______________________________
Danny Fullwood, as its Chairman

________________________
Scott Hanna, as its Secretary
CONSENTED TO THIS __ DAY OF ______________, 2019 BY:
NASSAU TERMINALS, LLC
_________________________
Christopher Ragucci , as its Authorized Representative
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PUBLIC TRANSPORTATION
GRANT AGREEMENT
Financial Project Number(s):
(item-segment-phase-sequence)

444933-1-94-02

Contract Number:

Fund(s):

EM20

Work Activity Code/Function:
215
Federal Number/Federal Award
Identification Number (FAIN) – Transit only:
Federal Award Date:
80-939Agency DUNS Number:
7102

CFDA Number:

N/A

CFDA Title:
CSFA Number:
CSFA Title:

N/A
55.005
Seaport Grant Program

FLAIR Category:

088794

Object Code:
Org. Code:
Vendor Number:

751000
55022020229
F591976292007

THIS PUBLIC TRANSPORTATION GRANT AGREEMENT (“Agreement”) is entered into
_
__
_, by and between the State of Florida, Department of Transportation,
(“Department”), and Ocean Highway and Port Authority, (“Agency”). The Department and the Agency are
sometimes referred to in this Agreement as a “Party” and collectively as the “Parties.”
NOW, THEREFORE, in consideration of the mutual benefits to be derived from joint participation on the
Project, the Parties agree to the following:
1. Authority. The Agency, by Resolution or other form of official authorization, a copy of which is attached
as Exhibit “D”, Agency Resolution and made a part of this Agreement, has authorized its officers to
execute this Agreement on its behalf. The Department has the authority pursuant to Section(s) 311.12,
Florida Statutes, to enter into this Agreement.
2. Purpose of Agreement. The purpose of this Agreement is to provide for the Department’s participation
in Port of Fernandina's seaport security initiative, as further described in Exhibit "A", Project
Description and Responsibilities, attached and incorporated into this Agreement (“Project”), to provide
Department financial assistance to the Agency, state the terms and conditions upon which Department
funds will be provided, and to set forth the manner in which the Project will be undertaken and
completed.
3. Program Area. For identification purposes only, this Agreement is implemented as part of the Department
program area selected below (select all programs that apply):

X

Aviation
Seaports
Transit
Intermodal
Rail Crossing Closure
Match to Direct Federal Funding (Aviation or Transit)
(Note: Section 15 and Exhibit G do not apply to federally matched funding)
Other

4. Exhibits. The following Exhibits are attached and incorporated into this Agreement:
X
X

X
X
X
X
X

Exhibit A: Project Description and Responsibilities
Exhibit B: Schedule of Financial Assistance
*Exhibit B1: Deferred Reimbursement Financial Provisions
*Exhibit B2: Advance Payment Financial Provisions
*Exhibit C: Terms and Conditions of Construction
Exhibit D: Agency Resolution
Exhibit E: Program Specific Terms and Conditions
Exhibit F: Contract Payment Requirements
*Exhibit G: Financial Assistance (Single Audit Act)
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*Exhibit H: Audit Requirements for Awards of Federal Financial Assistance
*Additional Exhibit(s):
*Indicates that the Exhibit is only attached and incorporated if applicable box is selected.
5. Time. Unless specified otherwise, all references to “days” within this Agreement refer to calendar days.
6. Term of Agreement. This Agreement shall commence upon full execution by both Parties (“Effective
Date”) and continue through March 31, 2024. If the Agency does not complete the Project within this time
period, this Agreement will expire unless an extension of the time period is requested by the Agency and
granted in writing by the Department prior to the expiration of this Agreement. Expiration of this Agreement
will be considered termination of the Project. The cost of any work performed prior to the Effective Date
or after the expiration date of this Agreement will not be reimbursed by the Department.
a.

If this box is checked the following provision applies:
Unless terminated earlier, work on the Project shall commence no later than the day of ,
or within
days of the issuance of the Notice to Proceed for the construction phase of the
Project (if the Project involves construction), whichever date is earlier. The Department shall
have the option to immediately terminate this Agreement should the Agency fail to meet the
above-required dates.

7. Amendments, Extensions, and Assignment. This Agreement may be amended or extended upon
mutual written agreement of the Parties. This Agreement shall not be renewed. This Agreement shall not
be assigned, transferred, or otherwise encumbered by the Agency under any circumstances without the
prior written consent of the Department.
8. Termination or Suspension of Project. The Department may, by written notice to the Agency, suspend
any or all of the Department’s obligations under this Agreement for the Agency’s failure to comply with
applicable law or the terms of this Agreement until such time as the event or condition resulting in such
suspension has ceased or been corrected.
a. If the Department intends to terminate the Agreement, the Department shall notify the Agency
of such termination in writing at least thirty (30) days prior to the termination of the Agreement,
with instructions to the effective date of termination or specify the stage of work at which the
Agreement is to be terminated.
b. The Parties to this Agreement may terminate this Agreement when its continuation would not
produce beneficial results commensurate with the further expenditure of funds. In this event,
the Parties shall agree upon the termination conditions.
c. If the Agreement is terminated before performance is completed, the Agency shall be paid
only for that work satisfactorily performed for which costs can be substantiated. Such payment,
however, may not exceed the equivalent percentage of the Department’s maximum financial
assistance. If any portion of the Project is located on the Department’s right-of-way, then all
work in progress on the Department right-of-way will become the property of the Department
and will be turned over promptly by the Agency.
d. In the event the Agency fails to perform or honor the requirements and provisions of this
Agreement, the Agency shall promptly refund in full to the Department within thirty (30) days
of the termination of the Agreement any funds that were determined by the Department to
have been expended in violation of the Agreement.
e. The Department reserves the right to unilaterally cancel this Agreement for failure by the
Agency to comply with the Public Records provisions of Chapter 119, Florida Statutes.

2 of 29

STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION

PUBLIC TRANSPORTATION
GRANT AGREEMENT

Form 725-000-01
STRATEGIC
DEVELOPMENT
OGC 10/19

9. Project Cost:
a. The estimated total cost of the Project is $32,764. This amount is based upon Exhibit "B",
Schedule of Financial Assistance. The timeline for deliverables and distribution of estimated
amounts between deliverables within a grant phase, as outlined in Exhibit "B", Schedule of
Financial Assistance, may be modified by mutual written agreement of the Parties and does
not require execution of an Amendment to the Public Transportation Grant Agreement.
The timeline for deliverables and distribution of estimated amounts between grant phases
requires an amendment executed by both Parties in the same form as this Agreement.
b. The Department agrees to participate in the Project cost up to the maximum amount of
$24,573 and, the Department’s participation in the Project shall not exceed 75.00% of the total
eligible cost of the Project, and as more fully described in Exhibit “B’’, Schedule of Financial
Assistance. The Agency agrees to bear all expenses in excess of the amount of the
Department’s participation and any cost overruns or deficits involved.
10. Compensation and Payment:
a. Eligible Cost. The Department shall reimburse the Agency for allowable costs incurred as
described in Exhibit “A”, Project Description and Responsibilities, and as set forth in
Exhibit “B”, Schedule of Financial Assistance.
b. Deliverables. The Agency shall provide quantifiable, measurable, and verifiable units of
deliverables. Each deliverable must specify the required minimum level of service to be
performed and the criteria for evaluating successful completion. The Project and the
quantifiable, measurable, and verifiable units of deliverables are described more fully in
Exhibit “A”, Project Description and Responsibilities. Modifications to the deliverables in
Exhibit “A”, Project Description and Responsibilities requires a formal written
amendment.
c. Invoicing. Invoices shall be submitted no more often than monthly by the Agency in detail
sufficient for a proper pre-audit and post-audit, based on the quantifiable, measurable, and
verifiable deliverables as established in Exhibit “A”, Project Description and
Responsibilities. Deliverables and costs incurred must be received and approved by the
Department prior to reimbursement. Requests for reimbursement by the Agency shall include
an invoice, progress report, and supporting documentation for the deliverables being billed
that are acceptable to the Department. The Agency shall use the format for the invoice and
progress report that is approved by the Department.
d. Supporting Documentation. Supporting documentation must establish that the deliverables
were received and accepted in writing by the Agency and must also establish that the required
minimum standards or level of service to be performed based on the criteria for evaluating
successful completion as specified in Exhibit “A”, Project Description and
Responsibilities has been met. All costs invoiced shall be supported by properly executed
payrolls, time records, invoices, contracts, or vouchers evidencing in proper detail the nature
and propriety of charges as described in Exhibit “F”, Contract Payment Requirements.
e. Travel Expenses. The selected provision below is controlling regarding travel expenses:
X

Travel expenses are NOT eligible for reimbursement under this Agreement.

Travel expenses ARE eligible for reimbursement under this Agreement. Bills for travel
expenses specifically authorized in this Agreement shall be submitted on the Department’s
Contractor Travel Form No. 300-000-06 and will be paid in accordance with Section 112.061,
Florida Statutes, and the most current version of the Department’s Disbursement Handbook
for Employees and Managers.
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Financial Consequences. Payment shall be made only after receipt and approval of
deliverables and costs incurred unless advance payments are authorized by the Chief
Financial Officer of the State of Florida under Chapters 215 and 216, Florida Statutes, or the
Department’s Comptroller under Section 334.044(29), Florida Statutes. If the Department
determines that the performance of the Agency is unsatisfactory, the Department shall notify
the Agency of the deficiency to be corrected, which correction shall be made within a timeframe to be specified by the Department. The Agency shall, within sixty (60) days after notice
from the Department, provide the Department with a corrective action plan describing how the
Agency will address all issues of contract non-performance, unacceptable performance,
failure to meet the minimum performance levels, deliverable deficiencies, or contract noncompliance. If the corrective action plan is unacceptable to the Department, the Agency will
not be reimbursed. If the deficiency is subsequently resolved, the Agency may bill the
Department for the amount that was previously not reimbursed during the next billing period. If
the Agency is unable to resolve the deficiency, the funds shall be forfeited at the end of the
Agreement’s term.

g. Invoice Processing. An Agency receiving financial assistance from the Department should
be aware of the following time frames. Inspection or verification and approval of deliverables
shall take no longer than 20 days from the Department’s receipt of the invoice. The
Department has 20 days to deliver a request for payment (voucher) to the Department of
Financial Services. The 20 days are measured from the latter of the date the invoice is
received or the deliverables are received, inspected or verified, and approved.
If a payment is not available within 40 days, a separate interest penalty at a rate as established
pursuant to Section 55.03(1), Florida Statutes, will be due and payable, in addition to the
invoice amount, to the Agency. Interest penalties of less than one (1) dollar will not be
enforced unless the Agency requests payment. Invoices that have to be returned to an Agency
because of Agency preparation errors will result in a delay in the payment. The invoice
payment requirements do not start until a properly completed invoice is provided to the
Department.
A Vendor Ombudsman has been established within the Department of Financial Services.
The duties of this individual include acting as an advocate for Agency who may be
experiencing problems in obtaining timely payment(s) from a state agency. The Vendor
Ombudsman may be contacted at (850) 413-5516.
h. Records Retention. The Agency shall maintain an accounting system or separate accounts
to ensure funds and projects are tracked separately. Records of costs incurred under the terms
of this Agreement shall be maintained and made available upon request to the Department at
all times during the period of this Agreement and for five years after final payment is made.
Copies of these records shall be furnished to the Department upon request. Records of costs
incurred include the Agency's general accounting records and the Project records, together
with supporting documents and records, of the Contractor and all subcontractors performing
work on the Project, and all other records of the Contractor and subcontractors considered
necessary by the Department for a proper audit of costs.
i.

Progress Reports. Upon request, the Agency agrees to provide progress reports to the
Department in the standard format used by the Department and at intervals established by the
Department. The Department will be entitled at all times to be advised, at its request, as to the
status of the Project and of details thereof.

j.

Submission of Other Documents. The Agency shall submit to the Department such data,
reports, records, contracts, and other documents relating to the Project as the Department
may require as listed in Exhibit "E", Program Specific Terms and Conditions attached to
and incorporated into this Agreement.
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k. Offsets for Claims. If, after Project completion, any claim is made by the Department resulting
from an audit or for work or services performed pursuant to this Agreement, the Department
may offset such amount from payments due for work or services done under any agreement
that it has with the Agency owing such amount if, upon written demand, payment of the amount
is not made within 60 days to the Department. Offsetting any amount pursuant to this
paragraph shall not be considered a breach of contract by the Department.
l.

Final Invoice. The Agency must submit the final invoice on the Project to the Department
within 120 days after the completion of the Project. Invoices submitted after the 120-day time
period may not be paid.

m. Department’s Performance and Payment Contingent Upon Annual Appropriation by the
Legislature. The Department’s performance and obligation to pay under this Agreement is
contingent upon an annual appropriation by the Legislature. If the Department's funding for
this Project is in multiple fiscal years, a notice of availability of funds from the Department’s
project manager must be received prior to costs being incurred by the Agency. See Exhibit
“B”, Schedule of Financial Assistance for funding levels by fiscal year. Project costs
utilizing any fiscal year funds are not eligible for reimbursement if incurred prior to funds
approval being received. The Department will notify the Agency, in writing, when funds are
available.
n. Limits on Contracts Exceeding $25,000 and Term more than 1 Year. In the event this
Agreement is in excess of $25,000 and has a term for a period of more than one year, the
provisions of Section 339.135(6)(a), Florida Statutes, are hereby incorporated:
"The Department, during any fiscal year, shall not expend money, incur any
liability, or enter into any contract which, by its terms, involves the expenditure
of money in excess of the amounts budgeted as available for expenditure
during such fiscal year. Any contract, verbal or written, made in violation of
this subsection is null and void, and no money may be paid on such contract.
The Department shall require a statement from the comptroller of the
Department that funds are available prior to entering into any such contract
or other binding commitment of funds. Nothing herein contained shall prevent
the making of contracts for periods exceeding 1 year, but any contract so
made shall be executory only for the value of the services to be rendered or
agreed to be paid for in succeeding fiscal years; and this paragraph shall be
incorporated verbatim in all contracts of the Department which are for an
amount in excess of $25,000 and which have a term for a period of more than
1 year."
o. Agency Obligation to Refund Department. Any Project funds made available by the
Department pursuant to this Agreement that are determined by the Department to have been
expended by the Agency in violation of this Agreement or any other applicable law or
regulation shall be promptly refunded in full to the Department. Acceptance by the Department
of any documentation or certifications, mandatory or otherwise permitted, that the Agency files
shall not constitute a waiver of the Department's rights as the funding agency to verify all
information at a later date by audit or investigation.
p. Non-Eligible Costs. In determining the amount of the payment, the Department will exclude
all Project costs incurred by the Agency prior to the execution of this Agreement, costs incurred
after the expiration of the Agreement, costs that are not provided for in Exhibit “A”, Project
Description and Responsibilities, and as set forth in Exhibit “B”, Schedule of Financial
Assistance, costs agreed to be borne by the Agency or its contractors and subcontractors for
not meeting the Project commencement and final invoice time lines, and costs attributable to
goods or services received under a contract or other arrangement that has not been approved
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in writing by the Department. Specific unallowable costs may be listed in Exhibit “A”, Project
Description and Responsibilities.
11. General Requirements. The Agency shall complete the Project with all practical dispatch in a sound,
economical, and efficient manner, and in accordance with the provisions in this Agreement and all
applicable laws.
a. Necessary Permits Certification. The Agency shall certify to the Department that the
Agency’s design consultant and/or construction contractor has secured the necessary permits.
b. Right-of-Way Certification. If the Project involves construction, then the Agency shall provide
to the Department certification and a copy of appropriate documentation substantiating that all
required right-of-way necessary for the Project has been obtained. Certification is required
prior to authorization for advertisement for or solicitation of bids for construction of the Project,
even if no right-of-way is required.
c. Notification Requirements When Performing Construction on Department’s Right-ofWay. In the event the cost of the Project is greater than $250,000.00, and the Project involves
construction on the Department’s right-of-way, the Agency shall provide the Department with
written notification of either its intent to:
i.

Require the construction work of the Project that is on the Department’s right-of-way
to be performed by a Department prequalified contractor, or

ii.

Construct the Project utilizing existing Agency employees, if the Agency can
complete said Project within the time frame set forth in this Agreement.

d.

If this box is checked, then the Agency is permitted to utilize its own forces and the following
provision applies: Use of Agency Workforce. In the event the Agency proceeds with any
phase of the Project utilizing its own forces, the Agency will only be reimbursed for direct costs
(this excludes general overhead).

e.

If this box is checked, then the Agency is permitted to utilize Indirect Costs:
Reimbursement for Indirect Program Expenses (select one):

f.

i.

Agency has selected to seek reimbursement from the Department for actual indirect
expenses (no rate).

ii.

Agency has selected to apply a de minimus rate of 10% to modified total direct
costs. Note: The de minimus rate is available only to entities that have never had a
negotiated indirect cost rate. When selected, the de minimus rate must be used
consistently for all federal awards until such time the agency chooses to negotiate a
rate. A cost policy statement and de minimis certification form must be submitted to
the Department for review and approval.

iii.

Agency has selected to apply a state or federally approved indirect cost rate. A
federally approved rate agreement or indirect cost allocation plan (ICAP) must be
submitted annually.

Agency Compliance with Laws, Rules, and Regulations, Guidelines, and Standards. The
Agency shall comply and require its contractors and subcontractors to comply with all terms
and conditions of this Agreement and all federal, state, and local laws and regulations
applicable to this Project.

g. Claims and Requests for Additional Work. The Agency shall have the sole responsibility
for resolving claims and requests for additional work for the Project. The Agency will make

6 of 29

STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION

PUBLIC TRANSPORTATION
GRANT AGREEMENT

Form 725-000-01
STRATEGIC
DEVELOPMENT
OGC 10/19

best efforts to obtain the Department’s input in its decisions. The Department is not obligated
to reimburse for claims or requests for additional work.
12. Contracts of the Agency:
a. Approval of Third Party Contracts. The Department specifically reserves the right to review
and approve any and all third party contracts with respect to the Project before the Agency
executes or obligates itself in any manner requiring the disbursement of Department funds,
including consultant and purchase of commodities contracts, or amendments thereto. If the
Department chooses to review and approve third party contracts for this Project and the
Agency fails to obtain such approval, that shall be sufficient cause for nonpayment by the
Department. The Department specifically reserves unto itself the right to review the
qualifications of any consultant or contractor and to approve or disapprove the employment of
the same. If Federal Transit Administration (FTA) funds are used in the Project, the
Department must exercise the right to third party contract review.
b. Procurement of Commodities or Contractual Services. It is understood and agreed by the
Parties hereto that participation by the Department in a project with the Agency, where said
project involves the purchase of commodities or contractual services where purchases or
costs exceed the Threshold Amount for CATEGORY TWO per Section 287.017, Florida
Statutes, is contingent on the Agency complying in full with the provisions of Section 287.057,
Florida Statutes. The Agency’s Authorized Official shall certify to the Department that the
Agency’s purchase of commodities or contractual services has been accomplished in
compliance with Section 287.057, Florida Statutes. It shall be the sole responsibility of the
Agency to ensure that any obligations made in accordance with this Section comply with the
current threshold limits. Contracts, purchase orders, task orders, construction change orders,
or any other agreement that would result in exceeding the current budget contained in Exhibit
"B", Schedule of Financial Assistance, or that is not consistent with the Project description
and scope of services contained in Exhibit "A", Project Description and Responsibilities
must be approved by the Department prior to Agency execution. Failure to obtain such
approval, and subsequent execution of an amendment to the Agreement if required, shall be
sufficient cause for nonpayment by the Department, in accordance with this Agreement.
c. Consultants’ Competitive Negotiation Act. It is understood and agreed by the Parties to
this Agreement that participation by the Department in a project with the Agency, where said
project involves a consultant contract for professional services, is contingent on the Agency’s
full compliance with provisions of Section 287.055, Florida Statutes, Consultants’ Competitive
Negotiation Act. In all cases, the Agency’s Authorized Official shall certify to the Department
that selection has been accomplished in compliance with the Consultants’ Competitive
Negotiation Act.
d. Disadvantaged Business Enterprise (DBE) Policy and Obligation. It is the policy of the
Department that DBEs, as defined in 49 C.F.R. Part 26, as amended, shall have the
opportunity to participate in the performance of contracts financed in whole or in part with
Department funds under this Agreement. The DBE requirements of applicable federal and
state laws and regulations apply to this Agreement. The Agency and its contractors agree to
ensure that DBEs have the opportunity to participate in the performance of this Agreement.
In this regard, all recipients and contractors shall take all necessary and reasonable steps in
accordance with applicable federal and state laws and regulations to ensure that the DBEs
have the opportunity to compete for and perform contracts. The Agency and its contractors
and subcontractors shall not discriminate on the basis of race, color, national origin or sex in
the award and performance of contracts, entered pursuant to this Agreement.
13. Maintenance Obligations. In the event the Project includes construction or the acquisition of commodities
then the following provisions are incorporated into this Agreement:
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a. The Agency agrees to accept all future maintenance and other attendant costs occurring after
completion of the Project for all improvements constructed or commodities acquired as part of
the Project. The terms of this provision shall survive the termination of this Agreement.
14. Sale, Transfer, or Disposal of Department-funded Property:
a. The Agency will not sell or otherwise transfer or dispose of any part of its title or other
interests in real property, facilities, or equipment funded in any part by the Department under
this Agreement without prior written approval by the Department.
b. If a sale, transfer, or disposal by the Agency of all or a portion of Department-funded real
property, facilities, or equipment is approved by the Department, the following provisions will
apply:
i. The Agency shall reimburse the Department a proportional amount of the proceeds
of the sale of any Department-funded property.
ii. The proportional amount shall be determined on the basis of the ratio of the
Department funding of the development or acquisition of the property multiplied
against the sale amount, and shall be remitted to the Department within ninety (90)
days of closing of sale.
iii. Sale of property developed or acquired with Department funds shall be at market
value as determined by appraisal or public bidding process, and the contract and
process for sale must be approved in advance by the Department.
iv. If any portion of the proceeds from the sale to the Agency are non-cash
considerations, reimbursement to the Department shall include a proportional
amount based on the value of the non-cash considerations.
c. The terms of provisions “a” and “b” above shall survive the termination of this Agreement.
i. The terms shall remain in full force and effect throughout the useful life of facilities
developed, equipment acquired, or Project items installed within a facility, but shall
not exceed twenty (20) years from the effective date of this Agreement.
ii. There shall be no limit on the duration of the terms with respect to real property
acquired with Department funds.
15. Single Audit. The administration of Federal or State resources awarded through the Department to the
Agency by this Agreement may be subject to audits and/or monitoring by the Department. The following
requirements do not limit the authority of the Department to conduct or arrange for the conduct of additional
audits or evaluations of Federal awards or State financial assistance or limit the authority of any state
agency inspector general, the State of Florida Auditor General, or any other state official. The Agency shall
comply with all audit and audit reporting requirements as specified below.
Federal Funded:
a. In addition to reviews of audits conducted in accordance with 2 CFR Part 200, Subpart F –
Audit Requirements, monitoring procedures may include but not be limited to on-site visits by
Department staff and/or other procedures, including reviewing any required performance and
financial reports, following up, ensuring corrective action, and issuing management decisions
on weaknesses found through audits when those findings pertain to Federal awards provided
through the Department by this Agreement. By entering into this Agreement, the Agency
agrees to comply and cooperate fully with any monitoring procedures/processes deemed
appropriate by the Department. The Agency further agrees to comply and cooperate with any
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inspections, reviews, investigations, or audits deemed necessary by the Department, State of
Florida Chief Financial Officer (CFO), or State of Florida Auditor General.
b. The Agency, a non-Federal entity as defined by 2 CFR Part 200, Subpart F – Audit
Requirements, as a subrecipient of a Federal award awarded by the Department through this
Agreement, is subject to the following requirements:
i. In the event the Agency expends a total amount of Federal awards equal to or in
excess of the threshold established by 2 CFR Part 200, Subpart F – Audit
Requirements, the Agency must have a Federal single or program-specific audit
conducted for such fiscal year in accordance with the provisions of 2 CFR Part 200,
Subpart F – Audit Requirements. Exhibit “H”, Audit Requirements for Awards of
Federal Financial Assistance, to this Agreement provides the required Federal
award identification information needed by the Agency to further comply with the
requirements of 2 CFR Part 200, Subpart F – Audit Requirements. In determining
Federal awards expended in a fiscal year, the Agency must consider all sources of
Federal awards based on when the activity related to the Federal award occurs,
including the Federal award provided through the Department by this Agreement. The
determination of amounts of Federal awards expended should be in accordance with
the guidelines established by 2 CFR Part 200, Subpart F – Audit Requirements. An
audit conducted by the State of Florida Auditor General in accordance with the
provisions of 2 CFR Part 200, Subpart F – Audit Requirements, will meet the
requirements of this part.
ii. In connection with the audit requirements, the Agency shall fulfill the requirements
relative to the auditee responsibilities as provided in 2 CFR Part 200, Subpart F –
Audit Requirements.
iii. In the event the Agency expends less than the threshold established by 2 CFR Part
200, Subpart F – Audit Requirements, in Federal awards, the Agency is exempt from
Federal audit requirements for that fiscal year. However, the Agency must provide a
single
audit
exemption
statement
to
the
Department
at
FDOTSingleAudit@dot.state.fl.us no later than nine months after the end of the
Agency’s audit period for each applicable audit year. In the event the Agency expends
less than the threshold established by 2 CFR Part 200, Subpart F – Audit
Requirements, in Federal awards in a fiscal year and elects to have an audit
conducted in accordance with the provisions of 2 CFR Part 200, Subpart F – Audit
Requirements, the cost of the audit must be paid from non-Federal resources (i.e., the
cost of such an audit must be paid from the Agency’s resources obtained from other
than Federal entities).
iv. The Agency must electronically submit to the Federal Audit Clearinghouse (FAC) at
https://harvester.census.gov/facweb/ the audit reporting package as required by 2
CFR Part 200, Subpart F – Audit Requirements, within the earlier of 30 calendar days
after receipt of the auditor’s report(s) or nine months after the end of the audit period.
The FAC is the repository of record for audits required by 2 CFR Part 200, Subpart F
– Audit Requirements. However, the Department requires a copy of the audit reporting
package also be submitted to FDOTSingleAudit@dot.state.fl.us within the earlier of
30 calendar days after receipt of the auditor’s report(s) or nine months after the end
of the audit period as required by 2 CFR Part 200, Subpart F – Audit Requirements.
v. Within six months of acceptance of the audit report by the FAC, the Department will
review the Agency’s audit reporting package, including corrective action plans and
management letters, to the extent necessary to determine whether timely and
appropriate action on all deficiencies has been taken pertaining to the Federal award
provided through the Department by this Agreement. If the Agency fails to have an
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audit conducted in accordance with 2 CFR Part 200, Subpart F – Audit Requirements,
the Department may impose additional conditions to remedy noncompliance. If the
Department determines that noncompliance cannot be remedied by imposing
additional conditions, the Department may take appropriate actions to enforce
compliance, which actions may include but not be limited to the following:
1. Temporarily withhold cash payments pending correction of the deficiency by
the Agency or more severe enforcement action by the Department;
2. Disallow (deny both use of funds and any applicable matching credit for) all
or part of the cost of the activity or action not in compliance;
3. Wholly or partly suspend or terminate the Federal award;
4. Initiate suspension or debarment proceedings as authorized under 2 C.F.R.
Part 180 and Federal awarding agency regulations (or in the case of the
Department, recommend such a proceeding be initiated by the Federal
awarding agency);
5. Withhold further Federal awards for the Project or program;
6. Take other remedies that may be legally available.
vi. As a condition of receiving this Federal award, the Agency shall permit the Department
or its designee, the CFO, or State of Florida Auditor General access to the Agency’s
records, including financial statements, the independent auditor’s working papers, and
project records as necessary. Records related to unresolved audit findings, appeals,
or litigation shall be retained until the action is complete or the dispute is resolved.
vii. The Department’s contact information for requirements under this part is as follows:
Office of Comptroller, MS 24
605 Suwannee Street
Tallahassee, Florida 32399-0450
FDOTSingleAudit@dot.state.fl.us
State Funded:
a. In addition to reviews of audits conducted in accordance with Section 215.97, Florida Statutes,
monitoring procedures to monitor the Agency’s use of state financial assistance may include
but not be limited to on-site visits by Department staff and/or other procedures, including
reviewing any required performance and financial reports, following up, ensuring corrective
action, and issuing management decisions on weaknesses found through audits when those
findings pertain to state financial assistance awarded through the Department by this
Agreement. By entering into this Agreement, the Agency agrees to comply and cooperate fully
with any monitoring procedures/processes deemed appropriate by the Department. The
Agency further agrees to comply and cooperate with any inspections, reviews, investigations,
or audits deemed necessary by the Department, the Department of Financial Services (DFS),
or State of Florida Auditor General.
b. The Agency, a “nonstate entity” as defined by Section 215.97, Florida Statutes, as a recipient
of state financial assistance awarded by the Department through this Agreement, is subject to
the following requirements:
i.

In the event the Agency meets the audit threshold requirements established by
Section 215.97, Florida Statutes, the Agency must have a State single or projectspecific audit conducted for such fiscal year in accordance with Section 215.97,
Florida Statutes; applicable rules of the Department of Financial Services; and
Chapters 10.550 (local governmental entities) or 10.650 (nonprofit and for-profit
organizations), Rules of the Auditor General. Exhibit “G”, Audit Requirements for
Awards of State Financial Assistance, to this Agreement indicates state financial
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assistance awarded through the Department by this Agreement needed by the
Agency to further comply with the requirements of Section 215.97, Florida Statutes.
In determining the state financial assistance expended in a fiscal year, the Agency
shall consider all sources of state financial assistance, including state financial
assistance received from the Department by this Agreement, other state agencies,
and other nonstate entities. State financial assistance does not include Federal direct
or pass-through awards and resources received by a nonstate entity for Federal
program matching requirements.
ii.

In connection with the audit requirements, the Agency shall ensure that the audit
complies with the requirements of Section 215.97(8), Florida Statutes. This includes
submission of a financial reporting package as defined by Section 215.97(2)(e),
Florida Statutes, and Chapters 10.550 (local governmental entities) or 10.650
(nonprofit and for-profit organizations), Rules of the Auditor General.

iii.

In the event the Agency does not meet the audit threshold requirements established
by Section 215.97, Florida Statutes, the Agency is exempt for such fiscal year from
the state single audit requirements of Section 215.97, Florida Statutes. However, the
Agency must provide a single audit exemption statement to the Department at
FDOTSingleAudit@dot.state.fl.us no later than nine months after the end of the
Agency’s audit period for each applicable audit year. In the event the Agency does
not meet the audit threshold requirements established by Section 215.97, Florida
Statutes, in a fiscal year and elects to have an audit conducted in accordance with
the provisions of Section 215.97, Florida Statutes, the cost of the audit must be paid
from the Agency’s resources (i.e., the cost of such an audit must be paid from the
Agency’s resources obtained from other than State entities).

iv.

In accordance with Chapters 10.550 (local governmental entities) or 10.650
(nonprofit and for-profit organizations), Rules of the Auditor General, copies of
financial reporting packages required by this Agreement shall be submitted to:
Florida Department of Transportation
Office of Comptroller, MS 24
605 Suwannee Street
Tallahassee, Florida 32399-0405
FDOTSingleAudit@dot.state.fl.us
And
State of Florida Auditor General
Local Government Audits/342
111 West Madison Street, Room 401
Tallahassee, FL 32399-1450
Email: flaudgen_localgovt@aud.state.fl.us

v.

Any copies of financial reporting packages, reports, or other information required to
be submitted to the Department shall be submitted timely in accordance with Section
215.97, Florida Statutes, and Chapters 10.550 (local governmental entities) or
10.650 (nonprofit and for-profit organizations), Rules of the Auditor General, as
applicable.

vi.

The Agency, when submitting financial reporting packages to the Department for
audits done in accordance with Chapters 10.550 (local governmental entities) or
10.650 (nonprofit and for-profit organizations), Rules of the Auditor General, should
indicate the date the reporting package was delivered to the Agency in
correspondence accompanying the reporting package.
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vii.

Upon receipt, and within six months, the Department will review the Agency’s
financial reporting package, including corrective action plans and management
letters, to the extent necessary to determine whether timely and appropriate
corrective action on all deficiencies has been taken pertaining to the state financial
assistance provided through the Department by this Agreement. If the Agency fails
to have an audit conducted consistent with Section 215.97, Florida Statutes, the
Department may take appropriate corrective action to enforce compliance.

viii.

As a condition of receiving state financial assistance, the Agency shall permit the
Department or its designee, DFS, or the Auditor General access to the Agency’s
records, including financial statements, the independent auditor’s working papers,
and project records as necessary. Records related to unresolved audit findings,
appeals, or litigation shall be retained until the action is complete or the dispute is
resolved.

c. The Agency shall retain sufficient records demonstrating its compliance with the terms of this
Agreement for a period of five years from the date the audit report is issued and shall allow
the Department or its designee, DFS, or State of Florida Auditor General access to such
records upon request. The Agency shall ensure that the audit working papers are made
available to the Department or its designee, DFS, or State of Florida Auditor General upon
request for a period of five years from the date the audit report is issued, unless extended in
writing by the Department.
16. Notices and Approvals. Notices and approvals referenced in this Agreement must be obtained in writing
from the Parties’ respective Administrators or their designees.
17. Restrictions, Prohibitions, Controls and Labor Provisions:
a. Convicted Vendor List. A person or affiliate 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 a public entity; may not submit a bid on a contract with a public entity
for the construction or repair of a public building or public work; may not submit bids on leases
of real property to a public entity; may not be awarded or perform work as a contractor,
supplier, subcontractor, or consultant under a contract with any public entity; and may not
transact business with any public entity in excess of the threshold amount provided in Section
287.017, Florida Statutes, for CATEGORY TWO for a period of 36 months from the date of
being placed on the convicted vendor list.
b. Discriminatory Vendor List. In accordance with Section 287.134, Florida Statutes, an entity
or affiliate who has been placed on the Discriminatory Vendor List, kept by the Florida
Department of Management Services, may not submit a bid on a contract to provide goods or
services to a public entity; may not submit a bid on a contract with a public entity for the
construction or repair of a public building or public work; may not submit bids on leases of real
property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity; and may not transact
business with any public entity.
c. Non-Responsible Contractors. An entity or affiliate who has had its Certificate of
Qualification suspended, revoked, denied, or have further been determined by the Department
to be a non-responsible contractor, may not submit a bid or perform work for the construction
or repair of a public building or public work on a contract with the Agency.
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d. Prohibition on Using Funds for Lobbying. No funds received pursuant to this Agreement
may be expended for lobbying the Florida Legislature, judicial branch, or any state agency, in
accordance with Section 216.347, Florida Statutes.
e. Unauthorized Aliens. The Department shall consider the employment by any contractor of
unauthorized aliens a violation of Section 274A(e) of the Immigration and Nationality Act. If
the contractor knowingly employs unauthorized aliens, such violation will be cause for
unilateral cancellation of this Agreement.
f.

Procurement of Construction Services. If the Project is procured pursuant to Chapter 255,
Florida Statutes, for construction services and at the time of the competitive solicitation for the
Project, 50 percent or more of the cost of the Project is to be paid from state-appropriated
funds, then the Agency must comply with the requirements of Section 255.0991, Florida
Statutes.

g. E-Verify. The Agency shall:
i. Utilize the U.S. Department of Homeland Security’s E-Verify system to verify the
employment eligibility of all new employees hired by the Agency during the term of the
contract; and
ii. Expressly require any subcontractors performing work or providing services pursuant
to the state contract to likewise utilize the U.S. Department of Homeland Security’s EVerify system to verify the employment eligibility of all new employees hired by the
subcontractor during the contract term.
h. Design Services and Construction Engineering and Inspection Services. If the Project
is wholly or partially funded by the Department and administered by a local governmental
entity, except for a seaport listed in Section 311.09, Florida Statutes, the entity performing
design and construction engineering and inspection services may not be the same entity.
18. Indemnification and Insurance:
a. It is specifically agreed between the Parties executing this Agreement that it is not intended
by any of the provisions of any part of this Agreement to create in the public or any member
thereof, a third party beneficiary under this Agreement, or to authorize anyone not a party to
this Agreement to maintain a suit for personal injuries or property damage pursuant to the
terms or provisions of this Agreement. The Agency guarantees the payment of all just claims
for materials, supplies, tools, or labor and other just claims against the Agency or any
subcontractor, in connection with this Agreement. Additionally, to the extent permitted by law
and as limited by and pursuant to the provisions of Section 768.28, Florida Statutes, the
Agency shall indemnify and hold harmless the State of Florida, Department of Transportation,
including the Department’s officers and employees, from liabilities, damages, losses, and
costs, including, but not limited to, reasonable attorney’s fees, to the extent caused by the
negligence, recklessness, or intentional wrongful misconduct of the Agency and persons
employed or utilized by the Agency in the performance of this Agreement. This indemnification
shall survive the termination of this Agreement. Nothing contained in this paragraph is
intended to nor shall it constitute a waiver of the State of Florida and the Agency’s sovereign
immunity. Additionally, the Agency agrees to include the following indemnification in all
contracts with contractors/subcontractors and consultants/subconsultants who perform work
in connection with this Agreement:
“To the fullest extent permitted by law, the Agency’s contractor/consultant shall indemnify and
hold harmless the Agency and the State of Florida, Department of Transportation, including
the Department’s officers and employees, from liabilities, damages, losses and costs,
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including, but not limited to, reasonable attorney’s fees, to the extent caused by the
negligence, recklessness or intentional wrongful misconduct of the contractor/consultant and
persons employed or utilized by the contractor/consultant in the performance of this
Agreement.
This indemnification shall survive the termination of this Agreement. Nothing contained in this
paragraph is intended to nor shall it constitute a waiver of the State of Florida and the Agency’s
sovereign immunity.”
b. The Agency shall provide Workers’ Compensation Insurance in accordance with Florida’s
Workers’ Compensation law for all employees. If subletting any of the work, ensure that the
subcontractor(s) and subconsultant(s) have Workers’ Compensation Insurance for their
employees in accordance with Florida’s Workers’ Compensation law. If using “leased
employees” or employees obtained through professional employer organizations (“PEO’s”),
ensure that such employees are covered by Workers’ Compensation Insurance through the
PEO’s or other leasing entities. Ensure that any equipment rental agreements that include
operators or other personnel who are employees of independent contractors, sole
proprietorships, or partners are covered by insurance required under Florida’s Workers'
Compensation law.
c. If the Agency elects to self-perform the Project, then the Agency may self-insure. If the Agency
elects to hire a contractor or consultant to perform the Project, then the Agency shall carry, or
cause its contractor or consultant to carry, Commercial General Liability insurance providing
continuous coverage for all work or operations performed under this Agreement. Such
insurance shall be no more restrictive than that provided by the latest occurrence form edition
of the standard Commercial General Liability Coverage Form (ISO Form CG 00 01) as filed
for use in the State of Florida. The Agency shall cause, or cause its contractor or consultant
to cause, the Department to be made an Additional Insured as to such insurance. Such
coverage shall be on an “occurrence” basis and shall include Products/Completed Operations
coverage. The coverage afforded to the Department as an Additional Insured shall be primary
as to any other available insurance and shall not be more restrictive than the coverage
afforded to the Named Insured. The limits of coverage shall not be less than $1,000,000 for
each occurrence and not less than a $5,000,000 annual general aggregate, inclusive of
amounts provided by an umbrella or excess policy. The limits of coverage described herein
shall apply fully to the work or operations performed under the Agreement, and may not be
shared with or diminished by claims unrelated to the Agreement. The policy/ies and coverage
described herein may be subject to a deductible and such deductibles shall be paid by the
Named Insured. No policy/ies or coverage described herein may contain or be subject to a
Retention or a Self-Insured Retention unless the Agency is a state agency or subdivision of
the State of Florida that elects to self-perform the Project. Prior to the execution of the
Agreement, and at all renewal periods which occur prior to final acceptance of the work, the
Department shall be provided with an ACORD Certificate of Liability Insurance reflecting the
coverage described herein. The Department shall be notified in writing within ten days of any
cancellation, notice of cancellation, lapse, renewal, or proposed change to any policy or
coverage described herein. The Department’s approval or failure to disapprove any policy/ies,
coverage, or ACORD Certificates shall not relieve or excuse any obligation to procure and
maintain the insurance required herein, nor serve as a waiver of any rights or defenses the
Department may have.
d. When the Agreement includes the construction of a railroad grade crossing, railroad overpass
or underpass structure, or any other work or operations within the limits of the railroad rightof-way, including any encroachments thereon from work or operations in the vicinity of the
railroad right-of-way, the Agency shall, or cause its contractor to, in addition to the insurance
coverage required above, procure and maintain Railroad Protective Liability Coverage (ISO
Form CG 00 35) where the railroad is the Named Insured and where the limits are not less
than $2,000,000 combined single limit for bodily injury and/or property damage per
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occurrence, and with an annual aggregate limit of not less than $6,000,000. The railroad shall
also be added along with the Department as an Additional Insured on the policy/ies procured
pursuant to the paragraph above. Prior to the execution of the Agreement, and at all renewal
periods which occur prior to final acceptance of the work, both the Department and the railroad
shall be provided with an ACORD Certificate of Liability Insurance reflecting the coverage
described herein. The insurance described herein shall be maintained through final
acceptance of the work. Both the Department and the railroad shall be notified in writing within
ten days of any cancellation, notice of cancellation, renewal, or proposed change to any policy
or coverage described herein. The Department’s approval or failure to disapprove any
policy/ies, coverage, or ACORD Certificates shall not relieve or excuse any obligation to
procure and maintain the insurance required herein, nor serve as a waiver of any rights the
Department may have.
e. When the Agreement involves work on or in the vicinity of utility-owned property or facilities,
the utility shall be added along with the Department as an Additional Insured on the
Commercial General Liability policy/ies procured above.
19. Miscellaneous:
a. Environmental Regulations. The Agency will be solely responsible for compliance with all
applicable environmental regulations and for any liability arising from non-compliance with
these regulations, and will reimburse the Department for any loss incurred in connection
therewith.
b. Non-Admission of Liability. In no event shall the making by the Department of any payment
to the Agency constitute or be construed as a waiver by the Department of any breach of
covenant or any default which may then exist on the part of the Agency and the making of
such payment by the Department, while any such breach or default shall exist, shall in no way
impair or prejudice any right or remedy available to the Department with respect to such breach
or default.
c. Severability. If any provision of this Agreement is held invalid, the remainder of this
Agreement shall not be affected. In such an instance, the remainder would then continue to
conform to the terms and requirements of applicable law.
d. Agency not an agent of Department. The Agency and the Department agree that the
Agency, its employees, contractors, subcontractors, consultants, and subconsultants are not
agents of the Department as a result of this Agreement.
e. Bonus or Commission. By execution of the Agreement, the Agency represents that it has
not paid and, also agrees not to pay, any bonus or commission for the purpose of obtaining
an approval of its application for the financing hereunder.
f.

Non-Contravention of State Law. Nothing in the Agreement shall require the Agency to
observe or enforce compliance with any provision or perform any act or do any other thing in
contravention of any applicable state law. If any of the provisions of the Agreement violate any
applicable state law, the Agency will at once notify the Department in writing so that
appropriate changes and modifications may be made by the Department and the Agency to
the end that the Agency may proceed as soon as possible with the Project.

g. Execution of Agreement. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which shall constitute the same
Agreement. A facsimile or electronic transmission of this Agreement with a signature on behalf
of a party will be legal and binding on such party.
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h. Federal Award Identification Number (FAIN). If the FAIN is not available prior to execution
of the Agreement, the Department may unilaterally add the FAIN to the Agreement without
approval of the Agency and without an amendment to the Agreement. If this occurs, an
updated Agreement that includes the FAIN will be provided to the Agency and uploaded to the
Department of Financial Services’ Florida Accountability Contract Tracking System (FACTS).
i.

Inspector General Cooperation. The Agency agrees to comply with Section 20.055(5),
Florida Statutes, and to incorporate in all subcontracts the obligation to comply with Section
20.055(5), Florida Statutes.

j.

Law, Forum, and Venue. This Agreement shall be governed by and construed in accordance
with the laws of the State of Florida. In the event of a conflict between any portion of the
contract and Florida law, the laws of Florida shall prevail. The Agency agrees to waive forum
and venue and that the Department shall determine the forum and venue in which any dispute
under this Agreement is decided.

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year written above.

AGENCY Ocean Highway and Port

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

Authority

By:
By:
Name: Authorized Official or James M. Knight, P.E.
Name:
Title: Urban Planning and Modal Administrator
Title:

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION
Legal Review:
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EXHIBIT A
Project Description and Responsibilities
A. Project Description (description of Agency’s project to provide context, description of project components funded
via this Agreement (if not the entire project)): This Agreement provides Department funding for security lighting
upgrades related to the Port of Fernandina’s seaport security initiative. Lighting upgrades represent a continued
investment in security lighting upgrades at the Port of Fernandina, which have also been partially funded under grant
agreement G1700. These upgrades will involve both the port grounds and warehouse facilities where currently
outdated, energy consuming and irreparable light fixtures and poles would be replaced with brand new and advanced
LED light fixtures. The lighting enhancements will lessen the vulnerability of the seaport’s boundaries from a homeland
security standpoint, while allowing for overall better visibility for screening of cargo, transfer of cargo, and storing of
cargo, in addition to, improving safety of the employees therein. A second component to this project includes perimeter
security upgrades at guard gates and to the port boundary fencing.
B. Project Location (limits, city, county, map): Fernandina Beach, FL
C. Project Scope (allowable costs: describe project components, improvement type/service type, approximate
timeline, project schedule, project size): This project includes construction services necessary to complete the
activities described in the Project Description, including: fencing components; fencing installation and repair; gate
components; gate installation and repair; light fixture installation; light fixtures; light wiring components; and, removal of
existing fixtures.
D. Deliverable(s):
The project scope identifies the ultimate project deliverables. Deliverables for requisition, payment and invoice
purposes will be the incremental progress made toward completion of project scope elements. Supporting
documentation will be quantifiable, measurable, and verifiable, to allow for a determination of the amount of
incremental progress that has been made, and provide evidence that the payment requested is commensurate with
the accomplished incremental progress and costs incurred by the Agency.

E. Unallowable Costs (including but not limited to): Travel costs are not allowed.
F. Transit Operating Grant Requirements (Transit Only):
Transit Operating Grants billed as an operational subsidy will require an expenditure detail report from the Agency that
matches the invoice period. The expenditure detail, along with the progress report, will be the required deliverables for
Transit Operating Grants.
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EXHIBIT B
Schedule of Financial Assistance

FUNDS AWARDED TO THE AGENCY AND REQUIRED MATCHING FUNDS PURSUANT TO THIS AGREEMENT
CONSIST OF THE FOLLOWING:

A. Fund Type and Fiscal Year:
Financial
Management
Number
444933-1-94-02

EM20

088794

444933-1-94-02

LF

088794

Fund
Type

FLAIR
Category

State
Fiscal
Year
2020

Object
Code
751000

CSFA/
CFDA
Number
55.005

CSFA/CFDA Title or
Funding Source
Description
Seaport Grant Program

Funding
Amount
$24,573

2020
Total Financial Assistance

$8,191
$32,764

B. Estimate of Project Costs by Grant Phase:
Phases*
Land Acquisition
Planning
Environmental/Design/Construction
Capital Equipment
Match to Direct Federal Funding
Mobility Management
(Transit Only)
Totals

State

Local

Federal

Totals

$0
$0
$24,573
$0
$0
$0

$0
$0
$8,191
$0
$0
$0

$0
$0
$0
$0
$0
$0

$0
$0
$32,764
$0
$0
$0

$24,573

$8,191

$0

$32,764

State
%
0.00
0.00
75.00
0.00
0.00
0.00

Local
%
0.00
0.00
25.00
0.00
0.00
0.00

Federal
%
0.00
0.00
0.00
0.00
0.00
0.00

*Shifting items between these grant phases requires execution of an Amendment to the Public Transportation Grant
Agreement.

BUDGET/COST ANALYSIS CERTIFICATION AS REQUIRED BY SECTION 216.3475, FLORIDA STATUTES:
I certify that the cost for each line item budget category (grant phase) has been evaluated and determined to be
allowable, reasonable, and necessary as required by Section 216.3475, Florida Statutes. Documentation is on file
evidencing the methodology used and the conclusions reached.
Kyle Coffman
Department Grant Manager Name
Signature

Date
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EXHIBIT C
TERMS AND CONDITIONS OF CONSTRUCTION
1. Design and Construction Standards and Required Approvals.
a. The Agency understands that it is responsible for the preparation and certification of all design
plans for the Project. The Agency shall hire a qualified consultant for the design phase of the
Project or, if applicable, the Agency shall require their design-build contractor or construction
management contractor to hire a qualified consultant for the design phase of the Project.
b. Execution of this Agreement by both Parties shall be deemed a Notice to Proceed to the
Agency for the design phase or other non-construction phases of the Project. If the Project
involves a construction phase, the Agency shall not begin the construction phase of the Project
until the Department issues a Notice to Proceed for the construction phase. Prior to
commencing the construction work described in this Agreement, the Agency shall request a
Notice to Proceed from the Department’s Project Manager, FDOT District 2 Seaport
Coordinator (email: Kyle.Coffman@dot.state.fl.us) or from an appointed designee. Any
construction phase work performed prior to the execution of this required Notice to Proceed is
not subject to reimbursement.
c. The Agency will provide one (1) copy of the final design plans and specifications and final bid
documents to the Department’s Project Manager prior to bidding or commencing construction
of the Project.
d. The Agency shall require the Agency’s contractor to post a payment and performance bond
in accordance with applicable law(s).
e. The Agency shall be responsible to ensure that the construction work under this Agreement
is performed in accordance with the approved construction documents, and that the
construction work will meet all applicable Agency and Department standards.
f.

Upon completion of the work authorized by this Agreement, the Agency shall notify the
Department in writing of the completion of construction of the Project; and for all design work
that originally required certification by a Professional Engineer, this notification shall contain
an Engineer’s Certification of Compliance, signed and sealed by a Professional Engineer, the
form of which is attached to this Exhibit. The certification shall state that work has been
completed in compliance with the Project construction plans and specifications. If any
deviations are found from the approved plans or specifications, the certification shall include
a list of all deviations along with an explanation that justifies the reason to accept each
deviation.

2. Construction on the Department’s Right of Way. If the Project involves construction on the
Department’s right-of-way, then the following provisions apply to any and all portions of the Project
that are constructed on the Department’s right-of-way:
a. The Agency shall hire a qualified contractor using the Agency’s normal bid procedures to
perform the construction work for the Project. The Agency must certify that the installation of
the Project is completed by a Contractor prequalified by the Department as required by Section
2 of the Standard Specifications for Road and Bridge Construction (2016), as amended, unless
otherwise approved by the Department in writing or the Contractor exhibits past project
experience in the last five years that are comparable in scale, composition, and overall quality
to the site characterized within the scope of services of this Project.
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b. Construction Engineering Inspection (CEI) services will be provided by the Agency by hiring a
Department prequalified consultant firm including one individual that has completed the
Advanced Maintenance of Traffic Level Training, unless otherwise approved by the
Department in writing. The CEI staff shall be present on the Project at all times that the
contractor is working. Administration of the CEI staff shall be under the responsible charge of
a State of Florida Licensed Professional Engineer who shall provide the certification that all
design and construction for the Project meets the minimum construction standards established
by Department. The Department shall approve all CEI personnel. The CEI firm shall not be
the same firm as that of the Engineer of Record for the Project. The Department shall have
the right, but not the obligation, to perform independent assurance testing during the course
of construction of the Project. Notwithstanding the foregoing, the Department may issue a
written waiver of the CEI requirement for portions of Projects involving the construction of bus
shelters, stops, or pads.
c. The Project shall be designed and constructed in accordance with the latest edition of the
Department’s Standard Specifications for Road and Bridge Construction, the Department
Design Standards, and the Manual of Uniform Traffic Control Devices (MUTCD). The following
guidelines shall apply as deemed appropriate by the Department: the Department Structures
Design Manual, AASHTO Guide Specifications for the Design of Pedestrian Bridges, AASHTO
LRFD Bridge Design Specifications, Florida Design Manual, Manual for Uniform Minimum
Standards for Design, Construction and Maintenance for Streets and Highways (the “Florida
Green Book”), and the Department Traffic Engineering Manual. The Agency will be required
to submit any construction plans required by the Department for review and approval prior to
any work being commenced. Should any changes to the plans be required during construction
of the Project, the Agency shall be required to notify the Department of the changes and
receive approval from the Department prior to the changes being constructed. The Agency
shall maintain the area of the Project at all times and coordinate any work needs of the
Department during construction of the Project.
d. The Agency shall notify the Department a minimum of 48 hours before beginning construction
within Department right-of-way. The Agency shall notify the Department should construction
be suspended for more than 5 working days. The Department contact person for construction
is FDOT District 2 Seaport Coordinator.
e. The Agency shall be responsible for monitoring construction operations and the maintenance
of traffic (MOT) throughout the course of the Project in accordance with the latest edition of
the Department Standard Specifications, section 102. The Agency is responsible for the
development of a MOT plan and making any changes to that plan as necessary. The MOT
plan shall be in accordance with the latest version of the Department Design Standards, Index
600 series. Any MOT plan developed by the Agency that deviates from the Department Design
Standards must be signed and sealed by a professional engineer. MOT plans will require
approval by the Department prior to implementation.
f.

The Agency shall be responsible for locating all existing utilities, both aerial and underground,
and for ensuring that all utility locations be accurately documented on the construction plans.
All utility conflicts shall be fully resolved directly with the applicable utility.

g. The Agency will be responsible for obtaining all permits that may be required by other agencies
or local governmental entities.
h. It is hereby agreed by the Parties that this Agreement creates a permissive use only and all
improvements located on the Department’s right-of-way resulting from this Agreement shall
become the property of the Department. Neither the granting of the permission to use the
Department right of way nor the placing of facilities upon the Department property shall
operate to create or vest any property right to or in the Agency, except as may otherwise be
provided in separate agreements. The Agency shall not acquire any right, title, interest or
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estate in Department right of way, of any nature or kind whatsoever, by virtue of the execution,
operation, effect, or performance of this Agreement including, but not limited to, the Agency’s
use, occupancy or possession of Department right of way. The Parties agree that this
Agreement does not, and shall not be construed to, grant credit for any future transportation
concurrency requirements pursuant to Chapter 163, F.S.
i.

The Agency shall not cause any liens or encumbrances to attach to any portion of the
Department’s property, including but not limited to, the Department’s right-of-way.

j.

The Agency shall perform all required testing associated with the design and construction of
the Project. Testing results shall be made available to the Department upon request. The
Department shall have the right to perform its own independent testing during the course of
the Project.

k. The Agency shall exercise the rights granted herein and shall otherwise perform this
Agreement in a good and workmanlike manner, with reasonable care, in accordance with the
terms and provisions of this Agreement and all applicable federal, state, local, administrative,
regulatory, safety and environmental laws, codes, rules, regulations, policies, procedures,
guidelines, standards and permits, as the same may be constituted and amended from time
to time, including, but not limited to, those of the Department, applicable Water Management
District, Florida Department of Environmental Protection, the United States Environmental
Protection Agency, the United States Army Corps of Engineers, the United States Coast
Guard and local governmental entities.
l.

If the Department determines a condition exists which threatens the public’s safety, the
Department may, at its discretion, cause construction operations to cease and immediately
have any potential hazards removed from its right-of-way at the sole cost, expense, and effort
of the Agency. The Agency shall bear all construction delay costs incurred by the Department.

m. The Agency shall be responsible to maintain and restore all features that might require
relocation within the Department right-of-way.
n. The Agency will be solely responsible for clean up or restoration required to correct any
environmental or health hazards that may result from construction operations.
o. The acceptance procedure will include a final “walk-through” by Agency and Department
personnel. Upon completion of construction, the Agency will be required to submit to the
Department final as-built plans and an engineering certification that construction was
completed in accordance to the plans. Submittal of the final as-built plans shall include one
complete set of the signed and sealed plans on 11" X 17" plan sheets and an electronic copy
prepared in Portable Document Format (PDF). Prior to the termination of this Agreement, the
Agency shall remove its presence, including, but not limited to, all of the Agency’s property,
machinery, and equipment from Department right-of-way and shall restore those portions of
Department right of way disturbed or otherwise altered by the Project to substantially the same
condition that existed immediately prior to the commencement of the Project.
p. If the Department determines that the Project is not completed in accordance with the
provisions of this Agreement, the Department shall deliver written notification of such to the
Agency. The Agency shall have thirty (30) days from the date of receipt of the Department’s
written notice, or such other time as the Agency and the Department mutually agree to in
writing, to complete the Project and provide the Department with written notice of the same
(the “Notice of Completion”). If the Agency fails to timely deliver the Notice of Completion, or
if it is determined that the Project is not properly completed after receipt of the Notice of
Completion, the Department, within its discretion may: 1) provide the Agency with written
authorization granting such additional time as the Department deems appropriate to correct
the deficiency(ies); or 2) correct the deficiency(ies) at the Agency’s sole cost and expense,
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without Department liability to the Agency for any resulting loss or damage to property,
including, but not limited to, machinery and equipment. If the Department elects to correct the
deficiency(ies), the Department shall provide the Agency with an invoice for the costs incurred
by the Department and the Agency shall pay the invoice within thirty (30) days of the date of
the invoice.
q. The Agency shall implement best management practices for erosion and pollution control to
prevent violation of state water quality standards. The Agency shall be responsible for the
correction of any erosion, shoaling, or water quality problems that result from the construction
of the Project.
r.

Portable Traffic Monitoring Site (PTMS) or a Telemetry Traffic Monitoring Site (TTMS) may
exist within the vicinity of your proposed work. It is the responsibility of the Agency to locate
and avoid damage to these sites. If a PTMS or TTMS is encountered during construction, the
Department must be contacted immediately.

s. During construction, highest priority must be given to pedestrian safety. If permission is
granted to temporarily close a sidewalk, it should be done with the express condition that an
alternate route will be provided, and shall continuously maintain pedestrian features to meet
Americans Disability Act (ADA) standards.
t.

Restricted hours of operation will be as follows, unless otherwise approved by the
Department’s District Construction Engineer or designee (insert hours and days of the week
for restricted operation): Not Applicable

u. Lane closures on the state road system must be coordinated with the Public Information Office
at least two weeks prior to the closure. The contact information for the Department’s Public
Information Office is:
Insert District PIO contact info:
Phone: (386) 758-3714; Fax: 758-3707
Note: (Highlighted sections indicate need to confirm information with District Office or
appropriate DOT person managing the Agreement)

3. Engineer’s Certification of Compliance. The Agency shall complete and submit the following Notice
of Completion and if applicable Engineer’s Certification of Compliance to the Department upon
completion of the construction phase of the Project.
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ENGINEER’S CERTIFICATION OF COMPLIANCE
PUBLIC TRANSPORTATION GRANT AGREEMENT
BETWEEN
THE STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION
and
PROJECT DESCRIPTION:
DEPARTMENT CONTRACT NO.:
FINANCIAL MANAGEMENT NO.:

In accordance with the Terms and Conditions of the Public Transportation Grant Agreement, the undersigned
certifies that all work which originally required certification by a Professional Engineer has been completed in
compliance with the Project construction plans and specifications. If any deviations have been made from the
approved plans, a list of all deviations, along with an explanation that justifies the reason to accept each
deviation, will be attached to this Certification. Also, with submittal of this certification, the Agency shall furnish
the Department a set of “as-built” plans for construction on the Department’s Right of Way certified by the
Engineer of Record/CEI.
By:
SEAL:

, P.E.

Name:
Date:
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EXHIBIT D
AGENCY RESOLUTION

PLEASE SEE ATTACHED
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EXHIBIT E
PROGRAM SPECIFIC TERMS AND CONDITIONS – SEAPORTS

A. General.
1. These assurances shall form an integral part of the Agreement between the Department and the
Agency.
2. These assurances delineate the obligations of the parties to this Agreement to ensure their commitment
and compliance with specific provisions of Exhibit “A”, Project Description and Responsibilities and
Exhibit “B”, Schedule of Financial Assistance as well as serving to protect public investment in
seaports and the continued viability of the State Seaport System.
3. The Agency shall comply with the assurances as specified in this Agreement.
B. Required Documents. The documents listed below, as applicable, are required to be submitted to the
Department by the Agency in accordance with the terms of this Agreement:
1. Quarterly Progress Reports provided within thirty (30) days of the end of each calendar year quarter, if
requested by the Department.
2. Electronic invoice summaries and backup information, including a progress report must be submitted to
the District Office when requesting payment.
3. All proposals, plans, specifications, and third party contracts covering the Project.
C. Duration of Terms and Assurances.
1. The terms and assurances of this Agreement shall remain in full force and effect throughout the useful
life of a facility developed; equipment acquired; or Project items installed within a facility for a seaport
development project, but shall not exceed 20 years from the effective date of this Agreement.
2. There shall be no limit on the duration of the terms and assurances of this Agreement with respect to
real property acquired with funds provided by the State of Florida.
D. Compliance with Laws and Rules. The Agency hereby certifies, with respect to this Project, it will comply,
within its authority, with all applicable, current laws and rules of the State of Florida and local governments,
which may apply to the Project. Including but not limited to the following (current version of each):
1. Chapter 311, Florida Statutes (F.S.)
2. Local Government Requirements
a. Local Zoning/Land Use Ordinance
b. Local Comprehensive Plan
E. Construction Certification. The Agency hereby certifies, with respect to a construction-related project, that all
design plans and specifications will comply with applicable federal, state, local, and professional standards,
including but not limited to the following:
1. Federal Requirements
2. Local Government Requirements
a. Local Building Codes
b. Local Zoning Codes
3. Department Requirements
a. Manual of Uniform Minimum Standards for Design, Construction and Maintenance for Streets
and Highways (Commonly Referred to as the “Florida Green Book”)
b. Manual on Uniform Traffic Control Devices
F. Consistency with Local Government Plans.
1. The Agency assures the Project is consistent with the currently existing and planned future land use
development plans approved by the local government having jurisdictional responsibility for the area
surrounding the seaport.
2. The Agency assures that it has given fair consideration to the interest of local communities and has had
reasonable consultation with those parties affected by the Project.
3. The Agency assures that the Comprehensive Master Plan, if applicable, is incorporated as part of the
approved local government comprehensive plan as required by Chapter 163, F.S.
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G. Land Acquisition Projects. For the purchase of real property, the Agency assures that it will:
1. Acquire the land in accordance with federal and state laws governing such action.
2. Maintain direct control of Project administration, including:
a. Maintain responsibility for all related contract letting and administrative procedures.
b. Ensure a qualified, State certified general appraiser provides all necessary services and
documentation.
c. Furnish the Department with a projected schedule of events and a cash flow projection within
20 calendar days after completion of the review appraisal.
d. Establish a Project account for the purchase of the land.
e. Collect and disburse federal, state, and local Project funds.
3. The Agency assures that it shall use the land for seaport purposes in accordance with the terms and
assurances of this Agreement within 10 years of acquisition.
H. Preserving Rights, Powers and Interest.
1. The Agency will not take or permit any action that would operate to deprive it of any of the rights and
powers necessary to perform any or all of the terms and assurances of this Agreement without the
written approval of the Department. Further, it will act promptly to acquire, extinguish, or modify, in a
manner acceptable to the Department, any outstanding rights or claims of right of others which would
interfere with such performance by the Agency.
2. If an arrangement is made for management and operation of the funded facility or equipment by any
entity or person other than the Agency, the Agency shall reserve sufficient rights and authority to ensure
that the funded facility or equipment will be operated and maintained in accordance with the terms and
assurances of this Agreement.
3. The Agency will not sell or otherwise transfer or dispose of any part of its title or other interests in the
funded facility or equipment without prior written approval by the Department. This assurance shall not
limit the Agency’s right to lease seaport property, facilities or equipment for seaport-compatible purposes
in the regular course of seaport business.
I.

Third Party Contracts. The Department reserves the right to approve third party contracts, except that written
approval is hereby granted for:
1. Execution of contracts for materials from a valid state or intergovernmental contract. Such materials
must be included in the Department approved Project scope and/or quantities.
2. Other contracts less than $5,000.00 excluding engineering consultant services and construction
contracts. Such services and/or materials must be included in the Department approved Project scope
and/or quantities.
3. Construction change orders less than $5,000.00. Change orders must be fully executed prior to
performance of work.
4. Contracts, purchase orders, and construction change orders (excluding engineering consultant
services) up to the threshold limits of Category Three. Such contracts must be for services and/or
materials included in the Department approved Project scope and/or quantities. Purchasing Categories
and Thresholds are defined in Section 287.017, F.S., and Chapter 60, Florida Administrative Code. The
threshold limits are adjusted periodically for inflation, and it shall be the sole responsibility of the Agency
to ensure that any obligations made in accordance with this Agreement comply with the current threshold
limits. Obligations made in excess of the appropriate limits shall be cause for Department nonparticipation.
5. In all cases, the Agency shall include a copy of the executed contract or other agreement with the backup
documentation of the invoice for reimbursement of costs associated with the contract.

J. Inspection or verification and approval of deliverables. Section 215.422(1), F.S., allows 5 working days for
the approval and inspection of goods and services unless the bid specifications, purchase orders, or contracts
specifies otherwise. The Agreement extends this timeline by specifying that the inspection or verification and
approval of deliverables shall take no longer than 20 days from the Department’s receipt of an invoice.
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K. Federal Navigation Projects
1. Funding reimbursed from any federal agency for this Project shall be remitted to the Department, in an
amount proportional to the Department’s participating share in the Project. The Agency shall remit such
funds to the Department immediately upon receipt.
2. Department funding, as listed in Exhibit “B”, Schedule of Financial Assistance, may not be used for
environmental monitoring costs.
L. Acquisition of Crane. Department funding, as listed in Exhibit “B”, Schedule of Financial Assistance will
be cost reimbursed using the following schedule, unless stated otherwise in Exhibit “A”, Project Description
and Responsibilities:
1. Sixty (60) percent after landside delivery and acceptance by the Agency.
2. Forty (40) percent after installation and commissioning has been completed.

-- End of Exhibit E --
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EXHIBIT F
Contract Payment Requirements
Florida Department of Financial Services, Reference Guide for State Expenditures
Cost Reimbursement Contracts
Invoices for cost reimbursement contracts must be supported by an itemized listing of expenditures by category (salary,
travel, expenses, etc.). Supporting documentation shall be submitted for each amount for which reimbursement is being
claimed indicating that the item has been paid. Documentation for each amount for which reimbursement is being
claimed must indicate that the item has been paid. Check numbers may be provided in lieu of copies of actual checks.
Each piece of documentation should clearly reflect the dates of service. Only expenditures for categories in the approved
agreement budget may be reimbursed. These expenditures must be allowable (pursuant to law) and directly related to
the services being provided.
Listed below are types and examples of supporting documentation for cost reimbursement agreements:
(1) Salaries: A payroll register or similar documentation should be submitted. The payroll register should show
gross salary charges, fringe benefits, other deductions and net pay. If an individual for whom reimbursement is
being claimed is paid by the hour, a document reflecting the hours worked times the rate of pay will be
acceptable.
(2) Fringe Benefits: Fringe Benefits should be supported by invoices showing the amount paid on behalf of the
employee (e.g., insurance premiums paid). If the contract specifically states that fringe benefits will be based
on a specified percentage rather than the actual cost of fringe benefits, then the calculation for the fringe benefits
amount must be shown.
Exception: Governmental entities are not required to provide check numbers or copies of checks for fringe
benefits.
(3) Travel: Reimbursement for travel must be in accordance with Section 112.061, Florida Statutes, which
includes submission of the claim on the approved State travel voucher or electronic means.
(4) Other direct costs: Reimbursement will be made based on paid invoices/receipts. If nonexpendable property
is purchased using State funds, the contract should include a provision for the transfer of the property to the
State when services are terminated. Documentation must be provided to show compliance with Department of
Management Services Rule 60A-1.017, Florida Administrative Code, regarding the requirements for contracts
which include services and that provide for the contractor to purchase tangible personal property as defined in
Section 273.02, Florida Statutes, for subsequent transfer to the State.
(5) In-house charges: Charges which may be of an internal nature (e.g., postage, copies, etc.) may be
reimbursed on a usage log which shows the units times the rate being charged. The rates must be reasonable.
(6) Indirect costs: If the contract specifies that indirect costs will be paid based on a specified rate, then the
calculation should be shown.
Contracts between state agencies, and/or contracts between universities may submit alternative documentation
to substantiate the reimbursement request that may be in the form of FLAIR reports or other detailed reports.
The Florida Department of Financial Services, online Reference Guide for State Expenditures can be found at this web
address http://www.myfloridacfo.com/Division/AA/Manuals/Auditing/Reference_Guide_For_State_Expenditures.pdf.
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EXHIBIT G
STATE FINANCIAL ASSISTANCE (FLORIDA SINGLE AUDIT ACT)

THE STATE RESOURCES AWARDED PURSUANT TO THIS AGREEMENT CONSIST OF THE FOLLOWING:
SUBJECT TO SECTION 215.97, FLORIDA STATUTES:~
Awarding Agency:
State Project Title:
CSFA Number:
*Award Amount:

Florida Department of Transportation
Seaport Grant Program
55.005
$24,573

*The award amount may change with amendments
Specific project information for CSFA Number 55.005 is provided at: https://apps.fldfs.com/fsaa/searchCatalog.aspx

COMPLIANCE REQUIREMENTS APPLICABLE TO STATE RESOURCES AWARDED PURSUANT TO THIS
AGREEMENT:
State
Project
Compliance
Requirements
https://apps.fldfs.com/fsaa/searchCompliance.aspx

for

CSFA

Number

55.005

are

provided

at:

The State Projects Compliance Supplement is provided at: https://apps.fldfs.com/fsaa/compliance.aspx
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OCEAN HIGHWAY AND PORT AUTHORITY, NASSAU COUNTY, FLORIDA
RESOLUTION NO. 2020-R03
A RESOLUTION OF THE OCEAN HIGHWAY AND PORT AUTHORITY OF NASSAU COUNTY, FLORIDA
AUTHORIZING THE ENTRY INTO A PUBLIC TRANSPORTATION GRANT AGREEMENT WITH THE
FLORIDA DEPARTMENT OF TRANSPORTATION FOR FUNDING FOR PLANNING INITIATIVES,
INCLUDING MASTER AND STRATEGIC PLANNING; PROVIDING FOR AN EFFECTIVE DATE
WHEREAS, the Ocean Highway and Port Authority desires to enter into a Public Transportation
Grant Agreement for Financial Project 438826-1-94-04 ("Agreement") with the Florida Department
of Transportation ("Agency") to receive grant funding for planning initiatives, including master and
strategic planning;
WHEREAS, the Agreement provides for the State of Florida, through the Agency, to provide up to
$118,000 of funding, while OHPA must provide matching funding equal to the Agency’s
expenditures;
NOW THEREFORE BE IT RESOLVED BY THE COMMISSIONERS OF THE OCEAN HIGHWAY AND PORT
AUTHORITY, NASSAU COUNTY, FLORIDA THAT:
Section 1. The Chair of the board of commissioners of OHPA is hereby authorized to execute, on
behalf of OHPA, the Public Transportation Grant Agreement, Financial Project 438826-1-94-04,
and is further authorized to execute any and all documents necessary to effectuate the same,
including future amendments thereto, provided however, that the Chair’s authority bestowed
hereunder is expressly conditioned upon Nassau Terminals, LLC providing OHPA with the local
funding obligations required by the Agreement.
Section 2. This Resolution shall be effective upon its adoption.
RESOLVED FURTHER THAT the Ocean Highway and Port Authority, Nassau County, Florida hereby
adopts the foregoing Resolution, dated this _____ day of ________________, 2020.
OCEAN HIGHWAY AND PORT AUTHORITY,
NASSAU COUNTY, FLORIDA
______________________________
Danny Fullwood, as its Chairman
ATTEST:
________________________
Scott Hanna, as its Secretary
CONSENTED TO THIS __ DAY OF ______________, 2019 BY:
NASSAU TERMINALS, LLC
_________________________
Christopher Ragucci , as its Authorized Representative
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PUBLIC TRANSPORTATION
GRANT AGREEMENT
Financial Project Number(s):
(item-segment-phase-sequence)

438826-1-94-04

Contract Number:

Fund(s):

PORT

Work Activity Code/Function:
215
Federal Number/Federal Award
Identification Number (FAIN) – Transit only:
Federal Award Date:
80-939Agency DUNS Number:
7102

CFDA Number:

N/A

CFDA Title:
CSFA Number:
CSFA Title:

N/A
55.005
Seaport Grant Program

FLAIR Category:

088794

Object Code:
Org. Code:
Vendor Number:

751000
55022020229
F591976292007

THIS PUBLIC TRANSPORTATION GRANT AGREEMENT (“Agreement”) is entered into
_
__
_, by and between the State of Florida, Department of Transportation,
(“Department”), and Ocean Highway and Port Authority, (“Agency”). The Department and the Agency are
sometimes referred to in this Agreement as a “Party” and collectively as the “Parties.”
NOW, THEREFORE, in consideration of the mutual benefits to be derived from joint participation on the
Project, the Parties agree to the following:
1. Authority. The Agency, by Resolution or other form of official authorization, a copy of which is attached
as Exhibit “D”, Agency Resolution and made a part of this Agreement, has authorized its officers to
execute this Agreement on its behalf. The Department has the authority pursuant to Section(s) 311, Florida
Statutes, to enter into this Agreement.
2. Purpose of Agreement. The purpose of this Agreement is to provide for the Department’s participation
in Port of Fernandina's planning intiative, as further described in Exhibit "A", Project Description and
Responsibilities, attached and incorporated into this Agreement (“Project”), to provide Department
financial assistance to the Agency, state the terms and conditions upon which Department funds will be
provided, and to set forth the manner in which the Project will be undertaken and completed.
3. Program Area. For identification purposes only, this Agreement is implemented as part of the Department
program area selected below (select all programs that apply):

X

Aviation
Seaports
Transit
Intermodal
Rail Crossing Closure
Match to Direct Federal Funding (Aviation or Transit)
(Note: Section 15 and Exhibit G do not apply to federally matched funding)
Other

4. Exhibits. The following Exhibits are attached and incorporated into this Agreement:
X
X

X
X
X
X

Exhibit A: Project Description and Responsibilities
Exhibit B: Schedule of Financial Assistance
*Exhibit B1: Deferred Reimbursement Financial Provisions
*Exhibit B2: Advance Payment Financial Provisions
*Exhibit C: Terms and Conditions of Construction
Exhibit D: Agency Resolution
Exhibit E: Program Specific Terms and Conditions
Exhibit F: Contract Payment Requirements
*Exhibit G: Financial Assistance (Single Audit Act)
*Exhibit H: Audit Requirements for Awards of Federal Financial Assistance
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*Additional Exhibit(s):
*Indicates that the Exhibit is only attached and incorporated if applicable box is selected.
5. Time. Unless specified otherwise, all references to “days” within this Agreement refer to calendar days.
6. Term of Agreement. This Agreement shall commence upon full execution by both Parties (“Effective
Date”) and continue through November 30, 2024. If the Agency does not complete the Project within this
time period, this Agreement will expire unless an extension of the time period is requested by the Agency
and granted in writing by the Department prior to the expiration of this Agreement. Expiration of this
Agreement will be considered termination of the Project. The cost of any work performed prior to the
Effective Date or after the expiration date of this Agreement will not be reimbursed by the Department.
a.

If this box is checked the following provision applies:
Unless terminated earlier, work on the Project shall commence no later than the day of ,
or within
days of the issuance of the Notice to Proceed for the construction phase of the
Project (if the Project involves construction), whichever date is earlier. The Department shall
have the option to immediately terminate this Agreement should the Agency fail to meet the
above-required dates.

7. Amendments, Extensions, and Assignment. This Agreement may be amended or extended upon
mutual written agreement of the Parties. This Agreement shall not be renewed. This Agreement shall not
be assigned, transferred, or otherwise encumbered by the Agency under any circumstances without the
prior written consent of the Department.
8. Termination or Suspension of Project. The Department may, by written notice to the Agency, suspend
any or all of the Department’s obligations under this Agreement for the Agency’s failure to comply with
applicable law or the terms of this Agreement until such time as the event or condition resulting in such
suspension has ceased or been corrected.
a. If the Department intends to terminate the Agreement, the Department shall notify the Agency
of such termination in writing at least thirty (30) days prior to the termination of the Agreement,
with instructions to the effective date of termination or specify the stage of work at which the
Agreement is to be terminated.
b. The Parties to this Agreement may terminate this Agreement when its continuation would not
produce beneficial results commensurate with the further expenditure of funds. In this event,
the Parties shall agree upon the termination conditions.
c. If the Agreement is terminated before performance is completed, the Agency shall be paid
only for that work satisfactorily performed for which costs can be substantiated. Such payment,
however, may not exceed the equivalent percentage of the Department’s maximum financial
assistance. If any portion of the Project is located on the Department’s right-of-way, then all
work in progress on the Department right-of-way will become the property of the Department
and will be turned over promptly by the Agency.
d. In the event the Agency fails to perform or honor the requirements and provisions of this
Agreement, the Agency shall promptly refund in full to the Department within thirty (30) days
of the termination of the Agreement any funds that were determined by the Department to
have been expended in violation of the Agreement.
e. The Department reserves the right to unilaterally cancel this Agreement for failure by the
Agency to comply with the Public Records provisions of Chapter 119, Florida Statutes.
9. Project Cost:
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a. The estimated total cost of the Project is $236,000. This amount is based upon Exhibit "B",
Schedule of Financial Assistance. The timeline for deliverables and distribution of estimated
amounts between deliverables within a grant phase, as outlined in Exhibit "B", Schedule of
Financial Assistance, may be modified by mutual written agreement of the Parties and does
not require execution of an Amendment to the Public Transportation Grant Agreement.
The timeline for deliverables and distribution of estimated amounts between grant phases
requires an amendment executed by both Parties in the same form as this Agreement.
b. The Department agrees to participate in the Project cost up to the maximum amount of
$118,000 and, the Department’s participation in the Project shall not exceed 50.00% of the
total eligible cost of the Project, and as more fully described in Exhibit “B’’, Schedule of
Financial Assistance. The Agency agrees to bear all expenses in excess of the amount of
the Department’s participation and any cost overruns or deficits involved.
10. Compensation and Payment:
a. Eligible Cost. The Department shall reimburse the Agency for allowable costs incurred as
described in Exhibit “A”, Project Description and Responsibilities, and as set forth in
Exhibit “B”, Schedule of Financial Assistance.
b. Deliverables. The Agency shall provide quantifiable, measurable, and verifiable units of
deliverables. Each deliverable must specify the required minimum level of service to be
performed and the criteria for evaluating successful completion. The Project and the
quantifiable, measurable, and verifiable units of deliverables are described more fully in
Exhibit “A”, Project Description and Responsibilities. Modifications to the deliverables in
Exhibit “A”, Project Description and Responsibilities requires a formal written
amendment.
c. Invoicing. Invoices shall be submitted no more often than monthly by the Agency in detail
sufficient for a proper pre-audit and post-audit, based on the quantifiable, measurable, and
verifiable deliverables as established in Exhibit “A”, Project Description and
Responsibilities. Deliverables and costs incurred must be received and approved by the
Department prior to reimbursement. Requests for reimbursement by the Agency shall include
an invoice, progress report, and supporting documentation for the deliverables being billed
that are acceptable to the Department. The Agency shall use the format for the invoice and
progress report that is approved by the Department.
d. Supporting Documentation. Supporting documentation must establish that the deliverables
were received and accepted in writing by the Agency and must also establish that the required
minimum standards or level of service to be performed based on the criteria for evaluating
successful completion as specified in Exhibit “A”, Project Description and
Responsibilities has been met. All costs invoiced shall be supported by properly executed
payrolls, time records, invoices, contracts, or vouchers evidencing in proper detail the nature
and propriety of charges as described in Exhibit “F”, Contract Payment Requirements.
e. Travel Expenses. The selected provision below is controlling regarding travel expenses:
X

Travel expenses are NOT eligible for reimbursement under this Agreement.

Travel expenses ARE eligible for reimbursement under this Agreement. Bills for travel
expenses specifically authorized in this Agreement shall be submitted on the Department’s
Contractor Travel Form No. 300-000-06 and will be paid in accordance with Section 112.061,
Florida Statutes, and the most current version of the Department’s Disbursement Handbook
for Employees and Managers.
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Financial Consequences. Payment shall be made only after receipt and approval of
deliverables and costs incurred unless advance payments are authorized by the Chief
Financial Officer of the State of Florida under Chapters 215 and 216, Florida Statutes, or the
Department’s Comptroller under Section 334.044(29), Florida Statutes. If the Department
determines that the performance of the Agency is unsatisfactory, the Department shall notify
the Agency of the deficiency to be corrected, which correction shall be made within a timeframe to be specified by the Department. The Agency shall, within sixty (60) days after notice
from the Department, provide the Department with a corrective action plan describing how the
Agency will address all issues of contract non-performance, unacceptable performance,
failure to meet the minimum performance levels, deliverable deficiencies, or contract noncompliance. If the corrective action plan is unacceptable to the Department, the Agency will
not be reimbursed. If the deficiency is subsequently resolved, the Agency may bill the
Department for the amount that was previously not reimbursed during the next billing period. If
the Agency is unable to resolve the deficiency, the funds shall be forfeited at the end of the
Agreement’s term.

g. Invoice Processing. An Agency receiving financial assistance from the Department should
be aware of the following time frames. Inspection or verification and approval of deliverables
shall take no longer than 20 days from the Department’s receipt of the invoice. The
Department has 20 days to deliver a request for payment (voucher) to the Department of
Financial Services. The 20 days are measured from the latter of the date the invoice is
received or the deliverables are received, inspected or verified, and approved.
If a payment is not available within 40 days, a separate interest penalty at a rate as established
pursuant to Section 55.03(1), Florida Statutes, will be due and payable, in addition to the
invoice amount, to the Agency. Interest penalties of less than one (1) dollar will not be
enforced unless the Agency requests payment. Invoices that have to be returned to an Agency
because of Agency preparation errors will result in a delay in the payment. The invoice
payment requirements do not start until a properly completed invoice is provided to the
Department.
A Vendor Ombudsman has been established within the Department of Financial Services.
The duties of this individual include acting as an advocate for Agency who may be
experiencing problems in obtaining timely payment(s) from a state agency. The Vendor
Ombudsman may be contacted at (850) 413-5516.
h. Records Retention. The Agency shall maintain an accounting system or separate accounts
to ensure funds and projects are tracked separately. Records of costs incurred under the terms
of this Agreement shall be maintained and made available upon request to the Department at
all times during the period of this Agreement and for five years after final payment is made.
Copies of these records shall be furnished to the Department upon request. Records of costs
incurred include the Agency's general accounting records and the Project records, together
with supporting documents and records, of the Contractor and all subcontractors performing
work on the Project, and all other records of the Contractor and subcontractors considered
necessary by the Department for a proper audit of costs.
i.

Progress Reports. Upon request, the Agency agrees to provide progress reports to the
Department in the standard format used by the Department and at intervals established by the
Department. The Department will be entitled at all times to be advised, at its request, as to the
status of the Project and of details thereof.

j.

Submission of Other Documents. The Agency shall submit to the Department such data,
reports, records, contracts, and other documents relating to the Project as the Department
may require as listed in Exhibit "E", Program Specific Terms and Conditions attached to
and incorporated into this Agreement.
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k. Offsets for Claims. If, after Project completion, any claim is made by the Department resulting
from an audit or for work or services performed pursuant to this Agreement, the Department
may offset such amount from payments due for work or services done under any agreement
that it has with the Agency owing such amount if, upon written demand, payment of the amount
is not made within 60 days to the Department. Offsetting any amount pursuant to this
paragraph shall not be considered a breach of contract by the Department.
l.

Final Invoice. The Agency must submit the final invoice on the Project to the Department
within 120 days after the completion of the Project. Invoices submitted after the 120-day time
period may not be paid.

m. Department’s Performance and Payment Contingent Upon Annual Appropriation by the
Legislature. The Department’s performance and obligation to pay under this Agreement is
contingent upon an annual appropriation by the Legislature. If the Department's funding for
this Project is in multiple fiscal years, a notice of availability of funds from the Department’s
project manager must be received prior to costs being incurred by the Agency. See Exhibit
“B”, Schedule of Financial Assistance for funding levels by fiscal year. Project costs
utilizing any fiscal year funds are not eligible for reimbursement if incurred prior to funds
approval being received. The Department will notify the Agency, in writing, when funds are
available.
n. Limits on Contracts Exceeding $25,000 and Term more than 1 Year. In the event this
Agreement is in excess of $25,000 and has a term for a period of more than one year, the
provisions of Section 339.135(6)(a), Florida Statutes, are hereby incorporated:
"The Department, during any fiscal year, shall not expend money, incur any
liability, or enter into any contract which, by its terms, involves the expenditure
of money in excess of the amounts budgeted as available for expenditure
during such fiscal year. Any contract, verbal or written, made in violation of
this subsection is null and void, and no money may be paid on such contract.
The Department shall require a statement from the comptroller of the
Department that funds are available prior to entering into any such contract
or other binding commitment of funds. Nothing herein contained shall prevent
the making of contracts for periods exceeding 1 year, but any contract so
made shall be executory only for the value of the services to be rendered or
agreed to be paid for in succeeding fiscal years; and this paragraph shall be
incorporated verbatim in all contracts of the Department which are for an
amount in excess of $25,000 and which have a term for a period of more than
1 year."
o. Agency Obligation to Refund Department. Any Project funds made available by the
Department pursuant to this Agreement that are determined by the Department to have been
expended by the Agency in violation of this Agreement or any other applicable law or
regulation shall be promptly refunded in full to the Department. Acceptance by the Department
of any documentation or certifications, mandatory or otherwise permitted, that the Agency files
shall not constitute a waiver of the Department's rights as the funding agency to verify all
information at a later date by audit or investigation.
p. Non-Eligible Costs. In determining the amount of the payment, the Department will exclude
all Project costs incurred by the Agency prior to the execution of this Agreement, costs incurred
after the expiration of the Agreement, costs that are not provided for in Exhibit “A”, Project
Description and Responsibilities, and as set forth in Exhibit “B”, Schedule of Financial
Assistance, costs agreed to be borne by the Agency or its contractors and subcontractors for
not meeting the Project commencement and final invoice time lines, and costs attributable to
goods or services received under a contract or other arrangement that has not been approved
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in writing by the Department. Specific unallowable costs may be listed in Exhibit “A”, Project
Description and Responsibilities.
11. General Requirements. The Agency shall complete the Project with all practical dispatch in a sound,
economical, and efficient manner, and in accordance with the provisions in this Agreement and all
applicable laws.
a. Necessary Permits Certification. The Agency shall certify to the Department that the
Agency’s design consultant and/or construction contractor has secured the necessary permits.
b. Right-of-Way Certification. If the Project involves construction, then the Agency shall provide
to the Department certification and a copy of appropriate documentation substantiating that all
required right-of-way necessary for the Project has been obtained. Certification is required
prior to authorization for advertisement for or solicitation of bids for construction of the Project,
even if no right-of-way is required.
c. Notification Requirements When Performing Construction on Department’s Right-ofWay. In the event the cost of the Project is greater than $250,000.00, and the Project involves
construction on the Department’s right-of-way, the Agency shall provide the Department with
written notification of either its intent to:
i.

Require the construction work of the Project that is on the Department’s right-of-way
to be performed by a Department prequalified contractor, or

ii.

Construct the Project utilizing existing Agency employees, if the Agency can
complete said Project within the time frame set forth in this Agreement.

d.

If this box is checked, then the Agency is permitted to utilize its own forces and the following
provision applies: Use of Agency Workforce. In the event the Agency proceeds with any
phase of the Project utilizing its own forces, the Agency will only be reimbursed for direct costs
(this excludes general overhead).

e.

If this box is checked, then the Agency is permitted to utilize Indirect Costs:
Reimbursement for Indirect Program Expenses (select one):

f.

i.

Agency has selected to seek reimbursement from the Department for actual indirect
expenses (no rate).

ii.

Agency has selected to apply a de minimus rate of 10% to modified total direct
costs. Note: The de minimus rate is available only to entities that have never had a
negotiated indirect cost rate. When selected, the de minimus rate must be used
consistently for all federal awards until such time the agency chooses to negotiate a
rate. A cost policy statement and de minimis certification form must be submitted to
the Department for review and approval.

iii.

Agency has selected to apply a state or federally approved indirect cost rate. A
federally approved rate agreement or indirect cost allocation plan (ICAP) must be
submitted annually.

Agency Compliance with Laws, Rules, and Regulations, Guidelines, and Standards. The
Agency shall comply and require its contractors and subcontractors to comply with all terms
and conditions of this Agreement and all federal, state, and local laws and regulations
applicable to this Project.

g. Claims and Requests for Additional Work. The Agency shall have the sole responsibility
for resolving claims and requests for additional work for the Project. The Agency will make
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best efforts to obtain the Department’s input in its decisions. The Department is not obligated
to reimburse for claims or requests for additional work.
12. Contracts of the Agency:
a. Approval of Third Party Contracts. The Department specifically reserves the right to review
and approve any and all third party contracts with respect to the Project before the Agency
executes or obligates itself in any manner requiring the disbursement of Department funds,
including consultant and purchase of commodities contracts, or amendments thereto. If the
Department chooses to review and approve third party contracts for this Project and the
Agency fails to obtain such approval, that shall be sufficient cause for nonpayment by the
Department. The Department specifically reserves unto itself the right to review the
qualifications of any consultant or contractor and to approve or disapprove the employment of
the same. If Federal Transit Administration (FTA) funds are used in the Project, the
Department must exercise the right to third party contract review.
b. Procurement of Commodities or Contractual Services. It is understood and agreed by the
Parties hereto that participation by the Department in a project with the Agency, where said
project involves the purchase of commodities or contractual services where purchases or
costs exceed the Threshold Amount for CATEGORY TWO per Section 287.017, Florida
Statutes, is contingent on the Agency complying in full with the provisions of Section 287.057,
Florida Statutes. The Agency’s Authorized Official shall certify to the Department that the
Agency’s purchase of commodities or contractual services has been accomplished in
compliance with Section 287.057, Florida Statutes. It shall be the sole responsibility of the
Agency to ensure that any obligations made in accordance with this Section comply with the
current threshold limits. Contracts, purchase orders, task orders, construction change orders,
or any other agreement that would result in exceeding the current budget contained in Exhibit
"B", Schedule of Financial Assistance, or that is not consistent with the Project description
and scope of services contained in Exhibit "A", Project Description and Responsibilities
must be approved by the Department prior to Agency execution. Failure to obtain such
approval, and subsequent execution of an amendment to the Agreement if required, shall be
sufficient cause for nonpayment by the Department, in accordance with this Agreement.
c. Consultants’ Competitive Negotiation Act. It is understood and agreed by the Parties to
this Agreement that participation by the Department in a project with the Agency, where said
project involves a consultant contract for professional services, is contingent on the Agency’s
full compliance with provisions of Section 287.055, Florida Statutes, Consultants’ Competitive
Negotiation Act. In all cases, the Agency’s Authorized Official shall certify to the Department
that selection has been accomplished in compliance with the Consultants’ Competitive
Negotiation Act.
d. Disadvantaged Business Enterprise (DBE) Policy and Obligation. It is the policy of the
Department that DBEs, as defined in 49 C.F.R. Part 26, as amended, shall have the
opportunity to participate in the performance of contracts financed in whole or in part with
Department funds under this Agreement. The DBE requirements of applicable federal and
state laws and regulations apply to this Agreement. The Agency and its contractors agree to
ensure that DBEs have the opportunity to participate in the performance of this Agreement.
In this regard, all recipients and contractors shall take all necessary and reasonable steps in
accordance with applicable federal and state laws and regulations to ensure that the DBEs
have the opportunity to compete for and perform contracts. The Agency and its contractors
and subcontractors shall not discriminate on the basis of race, color, national origin or sex in
the award and performance of contracts, entered pursuant to this Agreement.
13. Maintenance Obligations. In the event the Project includes construction or the acquisition of commodities
then the following provisions are incorporated into this Agreement:
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a. The Agency agrees to accept all future maintenance and other attendant costs occurring after
completion of the Project for all improvements constructed or commodities acquired as part of
the Project. The terms of this provision shall survive the termination of this Agreement.
14. Sale, Transfer, or Disposal of Department-funded Property:
a. The Agency will not sell or otherwise transfer or dispose of any part of its title or other
interests in real property, facilities, or equipment funded in any part by the Department under
this Agreement without prior written approval by the Department.
b. If a sale, transfer, or disposal by the Agency of all or a portion of Department-funded real
property, facilities, or equipment is approved by the Department, the following provisions will
apply:
i. The Agency shall reimburse the Department a proportional amount of the proceeds
of the sale of any Department-funded property.
ii. The proportional amount shall be determined on the basis of the ratio of the
Department funding of the development or acquisition of the property multiplied
against the sale amount, and shall be remitted to the Department within ninety (90)
days of closing of sale.
iii. Sale of property developed or acquired with Department funds shall be at market
value as determined by appraisal or public bidding process, and the contract and
process for sale must be approved in advance by the Department.
iv. If any portion of the proceeds from the sale to the Agency are non-cash
considerations, reimbursement to the Department shall include a proportional
amount based on the value of the non-cash considerations.
c. The terms of provisions “a” and “b” above shall survive the termination of this Agreement.
i. The terms shall remain in full force and effect throughout the useful life of facilities
developed, equipment acquired, or Project items installed within a facility, but shall
not exceed twenty (20) years from the effective date of this Agreement.
ii. There shall be no limit on the duration of the terms with respect to real property
acquired with Department funds.
15. Single Audit. The administration of Federal or State resources awarded through the Department to the
Agency by this Agreement may be subject to audits and/or monitoring by the Department. The following
requirements do not limit the authority of the Department to conduct or arrange for the conduct of additional
audits or evaluations of Federal awards or State financial assistance or limit the authority of any state
agency inspector general, the State of Florida Auditor General, or any other state official. The Agency shall
comply with all audit and audit reporting requirements as specified below.
Federal Funded:
a. In addition to reviews of audits conducted in accordance with 2 CFR Part 200, Subpart F –
Audit Requirements, monitoring procedures may include but not be limited to on-site visits by
Department staff and/or other procedures, including reviewing any required performance and
financial reports, following up, ensuring corrective action, and issuing management decisions
on weaknesses found through audits when those findings pertain to Federal awards provided
through the Department by this Agreement. By entering into this Agreement, the Agency
agrees to comply and cooperate fully with any monitoring procedures/processes deemed
appropriate by the Department. The Agency further agrees to comply and cooperate with any
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inspections, reviews, investigations, or audits deemed necessary by the Department, State of
Florida Chief Financial Officer (CFO), or State of Florida Auditor General.
b. The Agency, a non-Federal entity as defined by 2 CFR Part 200, Subpart F – Audit
Requirements, as a subrecipient of a Federal award awarded by the Department through this
Agreement, is subject to the following requirements:
i. In the event the Agency expends a total amount of Federal awards equal to or in
excess of the threshold established by 2 CFR Part 200, Subpart F – Audit
Requirements, the Agency must have a Federal single or program-specific audit
conducted for such fiscal year in accordance with the provisions of 2 CFR Part 200,
Subpart F – Audit Requirements. Exhibit “H”, Audit Requirements for Awards of
Federal Financial Assistance, to this Agreement provides the required Federal
award identification information needed by the Agency to further comply with the
requirements of 2 CFR Part 200, Subpart F – Audit Requirements. In determining
Federal awards expended in a fiscal year, the Agency must consider all sources of
Federal awards based on when the activity related to the Federal award occurs,
including the Federal award provided through the Department by this Agreement. The
determination of amounts of Federal awards expended should be in accordance with
the guidelines established by 2 CFR Part 200, Subpart F – Audit Requirements. An
audit conducted by the State of Florida Auditor General in accordance with the
provisions of 2 CFR Part 200, Subpart F – Audit Requirements, will meet the
requirements of this part.
ii. In connection with the audit requirements, the Agency shall fulfill the requirements
relative to the auditee responsibilities as provided in 2 CFR Part 200, Subpart F –
Audit Requirements.
iii. In the event the Agency expends less than the threshold established by 2 CFR Part
200, Subpart F – Audit Requirements, in Federal awards, the Agency is exempt from
Federal audit requirements for that fiscal year. However, the Agency must provide a
single
audit
exemption
statement
to
the
Department
at
FDOTSingleAudit@dot.state.fl.us no later than nine months after the end of the
Agency’s audit period for each applicable audit year. In the event the Agency expends
less than the threshold established by 2 CFR Part 200, Subpart F – Audit
Requirements, in Federal awards in a fiscal year and elects to have an audit
conducted in accordance with the provisions of 2 CFR Part 200, Subpart F – Audit
Requirements, the cost of the audit must be paid from non-Federal resources (i.e., the
cost of such an audit must be paid from the Agency’s resources obtained from other
than Federal entities).
iv. The Agency must electronically submit to the Federal Audit Clearinghouse (FAC) at
https://harvester.census.gov/facweb/ the audit reporting package as required by 2
CFR Part 200, Subpart F – Audit Requirements, within the earlier of 30 calendar days
after receipt of the auditor’s report(s) or nine months after the end of the audit period.
The FAC is the repository of record for audits required by 2 CFR Part 200, Subpart F
– Audit Requirements. However, the Department requires a copy of the audit reporting
package also be submitted to FDOTSingleAudit@dot.state.fl.us within the earlier of
30 calendar days after receipt of the auditor’s report(s) or nine months after the end
of the audit period as required by 2 CFR Part 200, Subpart F – Audit Requirements.
v. Within six months of acceptance of the audit report by the FAC, the Department will
review the Agency’s audit reporting package, including corrective action plans and
management letters, to the extent necessary to determine whether timely and
appropriate action on all deficiencies has been taken pertaining to the Federal award
provided through the Department by this Agreement. If the Agency fails to have an
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audit conducted in accordance with 2 CFR Part 200, Subpart F – Audit Requirements,
the Department may impose additional conditions to remedy noncompliance. If the
Department determines that noncompliance cannot be remedied by imposing
additional conditions, the Department may take appropriate actions to enforce
compliance, which actions may include but not be limited to the following:
1. Temporarily withhold cash payments pending correction of the deficiency by
the Agency or more severe enforcement action by the Department;
2. Disallow (deny both use of funds and any applicable matching credit for) all
or part of the cost of the activity or action not in compliance;
3. Wholly or partly suspend or terminate the Federal award;
4. Initiate suspension or debarment proceedings as authorized under 2 C.F.R.
Part 180 and Federal awarding agency regulations (or in the case of the
Department, recommend such a proceeding be initiated by the Federal
awarding agency);
5. Withhold further Federal awards for the Project or program;
6. Take other remedies that may be legally available.
vi. As a condition of receiving this Federal award, the Agency shall permit the Department
or its designee, the CFO, or State of Florida Auditor General access to the Agency’s
records, including financial statements, the independent auditor’s working papers, and
project records as necessary. Records related to unresolved audit findings, appeals,
or litigation shall be retained until the action is complete or the dispute is resolved.
vii. The Department’s contact information for requirements under this part is as follows:
Office of Comptroller, MS 24
605 Suwannee Street
Tallahassee, Florida 32399-0450
FDOTSingleAudit@dot.state.fl.us
State Funded:
a. In addition to reviews of audits conducted in accordance with Section 215.97, Florida Statutes,
monitoring procedures to monitor the Agency’s use of state financial assistance may include
but not be limited to on-site visits by Department staff and/or other procedures, including
reviewing any required performance and financial reports, following up, ensuring corrective
action, and issuing management decisions on weaknesses found through audits when those
findings pertain to state financial assistance awarded through the Department by this
Agreement. By entering into this Agreement, the Agency agrees to comply and cooperate fully
with any monitoring procedures/processes deemed appropriate by the Department. The
Agency further agrees to comply and cooperate with any inspections, reviews, investigations,
or audits deemed necessary by the Department, the Department of Financial Services (DFS),
or State of Florida Auditor General.
b. The Agency, a “nonstate entity” as defined by Section 215.97, Florida Statutes, as a recipient
of state financial assistance awarded by the Department through this Agreement, is subject to
the following requirements:
i.

In the event the Agency meets the audit threshold requirements established by
Section 215.97, Florida Statutes, the Agency must have a State single or projectspecific audit conducted for such fiscal year in accordance with Section 215.97,
Florida Statutes; applicable rules of the Department of Financial Services; and
Chapters 10.550 (local governmental entities) or 10.650 (nonprofit and for-profit
organizations), Rules of the Auditor General. Exhibit “G”, Audit Requirements for
Awards of State Financial Assistance, to this Agreement indicates state financial
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assistance awarded through the Department by this Agreement needed by the
Agency to further comply with the requirements of Section 215.97, Florida Statutes.
In determining the state financial assistance expended in a fiscal year, the Agency
shall consider all sources of state financial assistance, including state financial
assistance received from the Department by this Agreement, other state agencies,
and other nonstate entities. State financial assistance does not include Federal direct
or pass-through awards and resources received by a nonstate entity for Federal
program matching requirements.
ii.

In connection with the audit requirements, the Agency shall ensure that the audit
complies with the requirements of Section 215.97(8), Florida Statutes. This includes
submission of a financial reporting package as defined by Section 215.97(2)(e),
Florida Statutes, and Chapters 10.550 (local governmental entities) or 10.650
(nonprofit and for-profit organizations), Rules of the Auditor General.

iii.

In the event the Agency does not meet the audit threshold requirements established
by Section 215.97, Florida Statutes, the Agency is exempt for such fiscal year from
the state single audit requirements of Section 215.97, Florida Statutes. However, the
Agency must provide a single audit exemption statement to the Department at
FDOTSingleAudit@dot.state.fl.us no later than nine months after the end of the
Agency’s audit period for each applicable audit year. In the event the Agency does
not meet the audit threshold requirements established by Section 215.97, Florida
Statutes, in a fiscal year and elects to have an audit conducted in accordance with
the provisions of Section 215.97, Florida Statutes, the cost of the audit must be paid
from the Agency’s resources (i.e., the cost of such an audit must be paid from the
Agency’s resources obtained from other than State entities).

iv.

In accordance with Chapters 10.550 (local governmental entities) or 10.650
(nonprofit and for-profit organizations), Rules of the Auditor General, copies of
financial reporting packages required by this Agreement shall be submitted to:
Florida Department of Transportation
Office of Comptroller, MS 24
605 Suwannee Street
Tallahassee, Florida 32399-0405
FDOTSingleAudit@dot.state.fl.us
And
State of Florida Auditor General
Local Government Audits/342
111 West Madison Street, Room 401
Tallahassee, FL 32399-1450
Email: flaudgen_localgovt@aud.state.fl.us

v.

Any copies of financial reporting packages, reports, or other information required to
be submitted to the Department shall be submitted timely in accordance with Section
215.97, Florida Statutes, and Chapters 10.550 (local governmental entities) or
10.650 (nonprofit and for-profit organizations), Rules of the Auditor General, as
applicable.

vi.

The Agency, when submitting financial reporting packages to the Department for
audits done in accordance with Chapters 10.550 (local governmental entities) or
10.650 (nonprofit and for-profit organizations), Rules of the Auditor General, should
indicate the date the reporting package was delivered to the Agency in
correspondence accompanying the reporting package.
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vii.

Upon receipt, and within six months, the Department will review the Agency’s
financial reporting package, including corrective action plans and management
letters, to the extent necessary to determine whether timely and appropriate
corrective action on all deficiencies has been taken pertaining to the state financial
assistance provided through the Department by this Agreement. If the Agency fails
to have an audit conducted consistent with Section 215.97, Florida Statutes, the
Department may take appropriate corrective action to enforce compliance.

viii.

As a condition of receiving state financial assistance, the Agency shall permit the
Department or its designee, DFS, or the Auditor General access to the Agency’s
records, including financial statements, the independent auditor’s working papers,
and project records as necessary. Records related to unresolved audit findings,
appeals, or litigation shall be retained until the action is complete or the dispute is
resolved.

c. The Agency shall retain sufficient records demonstrating its compliance with the terms of this
Agreement for a period of five years from the date the audit report is issued and shall allow
the Department or its designee, DFS, or State of Florida Auditor General access to such
records upon request. The Agency shall ensure that the audit working papers are made
available to the Department or its designee, DFS, or State of Florida Auditor General upon
request for a period of five years from the date the audit report is issued, unless extended in
writing by the Department.
16. Notices and Approvals. Notices and approvals referenced in this Agreement must be obtained in writing
from the Parties’ respective Administrators or their designees.
17. Restrictions, Prohibitions, Controls and Labor Provisions:
a. Convicted Vendor List. A person or affiliate 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 a public entity; may not submit a bid on a contract with a public entity
for the construction or repair of a public building or public work; may not submit bids on leases
of real property to a public entity; may not be awarded or perform work as a contractor,
supplier, subcontractor, or consultant under a contract with any public entity; and may not
transact business with any public entity in excess of the threshold amount provided in Section
287.017, Florida Statutes, for CATEGORY TWO for a period of 36 months from the date of
being placed on the convicted vendor list.
b. Discriminatory Vendor List. In accordance with Section 287.134, Florida Statutes, an entity
or affiliate who has been placed on the Discriminatory Vendor List, kept by the Florida
Department of Management Services, may not submit a bid on a contract to provide goods or
services to a public entity; may not submit a bid on a contract with a public entity for the
construction or repair of a public building or public work; may not submit bids on leases of real
property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity; and may not transact
business with any public entity.
c. Non-Responsible Contractors. An entity or affiliate who has had its Certificate of
Qualification suspended, revoked, denied, or have further been determined by the Department
to be a non-responsible contractor, may not submit a bid or perform work for the construction
or repair of a public building or public work on a contract with the Agency.
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d. Prohibition on Using Funds for Lobbying. No funds received pursuant to this Agreement
may be expended for lobbying the Florida Legislature, judicial branch, or any state agency, in
accordance with Section 216.347, Florida Statutes.
e. Unauthorized Aliens. The Department shall consider the employment by any contractor of
unauthorized aliens a violation of Section 274A(e) of the Immigration and Nationality Act. If
the contractor knowingly employs unauthorized aliens, such violation will be cause for
unilateral cancellation of this Agreement.
f.

Procurement of Construction Services. If the Project is procured pursuant to Chapter 255,
Florida Statutes, for construction services and at the time of the competitive solicitation for the
Project, 50 percent or more of the cost of the Project is to be paid from state-appropriated
funds, then the Agency must comply with the requirements of Section 255.0991, Florida
Statutes.

g. E-Verify. The Agency shall:
i. Utilize the U.S. Department of Homeland Security’s E-Verify system to verify the
employment eligibility of all new employees hired by the Agency during the term of the
contract; and
ii. Expressly require any subcontractors performing work or providing services pursuant
to the state contract to likewise utilize the U.S. Department of Homeland Security’s EVerify system to verify the employment eligibility of all new employees hired by the
subcontractor during the contract term.
h. Design Services and Construction Engineering and Inspection Services. If the Project
is wholly or partially funded by the Department and administered by a local governmental
entity, except for a seaport listed in Section 311.09, Florida Statutes, the entity performing
design and construction engineering and inspection services may not be the same entity.
18. Indemnification and Insurance:
a. It is specifically agreed between the Parties executing this Agreement that it is not intended
by any of the provisions of any part of this Agreement to create in the public or any member
thereof, a third party beneficiary under this Agreement, or to authorize anyone not a party to
this Agreement to maintain a suit for personal injuries or property damage pursuant to the
terms or provisions of this Agreement. The Agency guarantees the payment of all just claims
for materials, supplies, tools, or labor and other just claims against the Agency or any
subcontractor, in connection with this Agreement. Additionally, to the extent permitted by law
and as limited by and pursuant to the provisions of Section 768.28, Florida Statutes, the
Agency shall indemnify and hold harmless the State of Florida, Department of Transportation,
including the Department’s officers and employees, from liabilities, damages, losses, and
costs, including, but not limited to, reasonable attorney’s fees, to the extent caused by the
negligence, recklessness, or intentional wrongful misconduct of the Agency and persons
employed or utilized by the Agency in the performance of this Agreement. This indemnification
shall survive the termination of this Agreement. Nothing contained in this paragraph is
intended to nor shall it constitute a waiver of the State of Florida and the Agency’s sovereign
immunity. Additionally, the Agency agrees to include the following indemnification in all
contracts with contractors/subcontractors and consultants/subconsultants who perform work
in connection with this Agreement:
“To the fullest extent permitted by law, the Agency’s contractor/consultant shall indemnify and
hold harmless the Agency and the State of Florida, Department of Transportation, including
the Department’s officers and employees, from liabilities, damages, losses and costs,
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including, but not limited to, reasonable attorney’s fees, to the extent caused by the
negligence, recklessness or intentional wrongful misconduct of the contractor/consultant and
persons employed or utilized by the contractor/consultant in the performance of this
Agreement.
This indemnification shall survive the termination of this Agreement. Nothing contained in this
paragraph is intended to nor shall it constitute a waiver of the State of Florida and the Agency’s
sovereign immunity.”
b. The Agency shall provide Workers’ Compensation Insurance in accordance with Florida’s
Workers’ Compensation law for all employees. If subletting any of the work, ensure that the
subcontractor(s) and subconsultant(s) have Workers’ Compensation Insurance for their
employees in accordance with Florida’s Workers’ Compensation law. If using “leased
employees” or employees obtained through professional employer organizations (“PEO’s”),
ensure that such employees are covered by Workers’ Compensation Insurance through the
PEO’s or other leasing entities. Ensure that any equipment rental agreements that include
operators or other personnel who are employees of independent contractors, sole
proprietorships, or partners are covered by insurance required under Florida’s Workers'
Compensation law.
c. If the Agency elects to self-perform the Project, then the Agency may self-insure. If the Agency
elects to hire a contractor or consultant to perform the Project, then the Agency shall carry, or
cause its contractor or consultant to carry, Commercial General Liability insurance providing
continuous coverage for all work or operations performed under this Agreement. Such
insurance shall be no more restrictive than that provided by the latest occurrence form edition
of the standard Commercial General Liability Coverage Form (ISO Form CG 00 01) as filed
for use in the State of Florida. The Agency shall cause, or cause its contractor or consultant
to cause, the Department to be made an Additional Insured as to such insurance. Such
coverage shall be on an “occurrence” basis and shall include Products/Completed Operations
coverage. The coverage afforded to the Department as an Additional Insured shall be primary
as to any other available insurance and shall not be more restrictive than the coverage
afforded to the Named Insured. The limits of coverage shall not be less than $1,000,000 for
each occurrence and not less than a $5,000,000 annual general aggregate, inclusive of
amounts provided by an umbrella or excess policy. The limits of coverage described herein
shall apply fully to the work or operations performed under the Agreement, and may not be
shared with or diminished by claims unrelated to the Agreement. The policy/ies and coverage
described herein may be subject to a deductible and such deductibles shall be paid by the
Named Insured. No policy/ies or coverage described herein may contain or be subject to a
Retention or a Self-Insured Retention unless the Agency is a state agency or subdivision of
the State of Florida that elects to self-perform the Project. Prior to the execution of the
Agreement, and at all renewal periods which occur prior to final acceptance of the work, the
Department shall be provided with an ACORD Certificate of Liability Insurance reflecting the
coverage described herein. The Department shall be notified in writing within ten days of any
cancellation, notice of cancellation, lapse, renewal, or proposed change to any policy or
coverage described herein. The Department’s approval or failure to disapprove any policy/ies,
coverage, or ACORD Certificates shall not relieve or excuse any obligation to procure and
maintain the insurance required herein, nor serve as a waiver of any rights or defenses the
Department may have.
d. When the Agreement includes the construction of a railroad grade crossing, railroad overpass
or underpass structure, or any other work or operations within the limits of the railroad rightof-way, including any encroachments thereon from work or operations in the vicinity of the
railroad right-of-way, the Agency shall, or cause its contractor to, in addition to the insurance
coverage required above, procure and maintain Railroad Protective Liability Coverage (ISO
Form CG 00 35) where the railroad is the Named Insured and where the limits are not less
than $2,000,000 combined single limit for bodily injury and/or property damage per
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occurrence, and with an annual aggregate limit of not less than $6,000,000. The railroad shall
also be added along with the Department as an Additional Insured on the policy/ies procured
pursuant to the paragraph above. Prior to the execution of the Agreement, and at all renewal
periods which occur prior to final acceptance of the work, both the Department and the railroad
shall be provided with an ACORD Certificate of Liability Insurance reflecting the coverage
described herein. The insurance described herein shall be maintained through final
acceptance of the work. Both the Department and the railroad shall be notified in writing within
ten days of any cancellation, notice of cancellation, renewal, or proposed change to any policy
or coverage described herein. The Department’s approval or failure to disapprove any
policy/ies, coverage, or ACORD Certificates shall not relieve or excuse any obligation to
procure and maintain the insurance required herein, nor serve as a waiver of any rights the
Department may have.
e. When the Agreement involves work on or in the vicinity of utility-owned property or facilities,
the utility shall be added along with the Department as an Additional Insured on the
Commercial General Liability policy/ies procured above.
19. Miscellaneous:
a. Environmental Regulations. The Agency will be solely responsible for compliance with all
applicable environmental regulations and for any liability arising from non-compliance with
these regulations, and will reimburse the Department for any loss incurred in connection
therewith.
b. Non-Admission of Liability. In no event shall the making by the Department of any payment
to the Agency constitute or be construed as a waiver by the Department of any breach of
covenant or any default which may then exist on the part of the Agency and the making of
such payment by the Department, while any such breach or default shall exist, shall in no way
impair or prejudice any right or remedy available to the Department with respect to such breach
or default.
c. Severability. If any provision of this Agreement is held invalid, the remainder of this
Agreement shall not be affected. In such an instance, the remainder would then continue to
conform to the terms and requirements of applicable law.
d. Agency not an agent of Department. The Agency and the Department agree that the
Agency, its employees, contractors, subcontractors, consultants, and subconsultants are not
agents of the Department as a result of this Agreement.
e. Bonus or Commission. By execution of the Agreement, the Agency represents that it has
not paid and, also agrees not to pay, any bonus or commission for the purpose of obtaining
an approval of its application for the financing hereunder.
f.

Non-Contravention of State Law. Nothing in the Agreement shall require the Agency to
observe or enforce compliance with any provision or perform any act or do any other thing in
contravention of any applicable state law. If any of the provisions of the Agreement violate any
applicable state law, the Agency will at once notify the Department in writing so that
appropriate changes and modifications may be made by the Department and the Agency to
the end that the Agency may proceed as soon as possible with the Project.

g. Execution of Agreement. This Agreement may be executed in one or more counterparts,
each of which shall be deemed an original, but all of which shall constitute the same
Agreement. A facsimile or electronic transmission of this Agreement with a signature on behalf
of a party will be legal and binding on such party.
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h. Federal Award Identification Number (FAIN). If the FAIN is not available prior to execution
of the Agreement, the Department may unilaterally add the FAIN to the Agreement without
approval of the Agency and without an amendment to the Agreement. If this occurs, an
updated Agreement that includes the FAIN will be provided to the Agency and uploaded to the
Department of Financial Services’ Florida Accountability Contract Tracking System (FACTS).
i.

Inspector General Cooperation. The Agency agrees to comply with Section 20.055(5),
Florida Statutes, and to incorporate in all subcontracts the obligation to comply with Section
20.055(5), Florida Statutes.

j.

Law, Forum, and Venue. This Agreement shall be governed by and construed in accordance
with the laws of the State of Florida. In the event of a conflict between any portion of the
contract and Florida law, the laws of Florida shall prevail. The Agency agrees to waive forum
and venue and that the Department shall determine the forum and venue in which any dispute
under this Agreement is decided.

IN WITNESS WHEREOF, the Parties have executed this Agreement on the day and year written above.

AGENCY Ocean Highway and Port

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION

Authority

By:
By:
Name: Authorized Official or James M. Knight, PE
Name:
Title: Director of Transportation Development
Title:

STATE OF FLORIDA, DEPARTMENT OF TRANSPORTATION
Legal Review:
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EXHIBIT A
Project Description and Responsibilities
A. Project Description (description of Agency’s project to provide context, description of project components funded
via this Agreement (if not the entire project)): This Agreement provides Department funding for the Port of
Fernandina’s planning initiatives. In general, port master plans serve as long-term planning guides for seaports, while
strategic plans serve as mid-range guides to implement master plans. Mid-range strategic plans are implemented
through the development of annual capital improvement plans. Whereby, short-term port investments allow a seaport
to incrementally achieve long-term seaport goals. Seaport plans typically include an array of elements including
sections related to existing facilities, landside planning and utilization, waterside planning, economic conditions and
trends, environmental considerations, transportation connectivity, utilities, and other relevant considerations.
B. Project Location (limits, city, county, map): Port of Fernandina, Fernandina Beach
C. Project Scope (allowable costs: describe project components, improvement type/service type, approximate
timeline, project schedule, project size): This Project includes the work required to complete the planning activities
described in the Project Description, including: capacity analysis; capital improvements program development;
consulting services; cost estimates; data acquisition/collection; data analysis; hazards assessment; economic
assessments; environmental assessments; existing conditions/facilities assessment; geographic analysis; goals,
objectives, and policies development; historical context analysis; land acquisition studies; landside planning studies;
maintenance schedule development; market analysis; master planning; needs analysis; operational analysis; physical
planning; plan development (e.g., draft and final plans); scenario planning; security analysis; stakeholder outreach
activities; stormwater management system analysis; Strengths-Weaknesses-Opportunities-Threats (SWOT)
assessment; transportation studies; utilities assessment; visioning; and, waterside planning studies.
D. Deliverable(s):
The project scope identifies the ultimate project deliverables. Deliverables for requisition, payment and invoice
purposes will be the incremental progress made toward completion of project scope elements. Supporting
documentation will be quantifiable, measurable, and verifiable, to allow for a determination of the amount of
incremental progress that has been made, and provide evidence that the payment requested is commensurate with
the accomplished incremental progress and costs incurred by the Agency.

E. Unallowable Costs (including but not limited to): Travel costs are not allowed.
F. Transit Operating Grant Requirements (Transit Only):
Transit Operating Grants billed as an operational subsidy will require an expenditure detail report from the Agency that
matches the invoice period. The expenditure detail, along with the progress report, will be the required deliverables for
Transit Operating Grants.
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EXHIBIT B
Schedule of Financial Assistance

FUNDS AWARDED TO THE AGENCY AND REQUIRED MATCHING FUNDS PURSUANT TO THIS AGREEMENT
CONSIST OF THE FOLLOWING:

A. Fund Type and Fiscal Year:
Financial
Management
Number
438826-1-94-04

PORT

088794

438826-1-94-04

LF

088794

Fund
Type

FLAIR
Category

State
Fiscal
Year
2020

Object
Code
751000

CSFA/
CFDA
Number
55.005

CSFA/CFDA Title or
Funding Source
Description
Seaport Grant Program

2020
Total Financial Assistance

Funding
Amount
$118,000

-

$118,000
$236,000

B. Estimate of Project Costs by Grant Phase:
Phases*
Land Acquisition
Planning
Environmental/Design/Construction
Capital Equipment
Match to Direct Federal Funding
Mobility Management
(Transit Only)
Totals

State

Local

Federal

Totals

$0
$118,000
$0
$0
$0
$0

$0
$118,000
$0
$0
$0
$0

$0
$0
$0
$0
$0
$0

$0
$236,000
$0
$0
$0
$0

$118,000

$118,000

$0

$236,000

State
%
0.00
50.00
0.00
0.00
0.00
0.00

Local
%
0.00
50.00
0.00
0.00
0.00
0.00

Federal
%
0.00
0.00
0.00
0.00
0.00
0.00

*Shifting items between these grant phases requires execution of an Amendment to the Public Transportation Grant
Agreement.

BUDGET/COST ANALYSIS CERTIFICATION AS REQUIRED BY SECTION 216.3475, FLORIDA STATUTES:
I certify that the cost for each line item budget category (grant phase) has been evaluated and determined to be
allowable, reasonable, and necessary as required by Section 216.3475, Florida Statutes. Documentation is on file
evidencing the methodology used and the conclusions reached.
Kyle Coffman
Department Grant Manager Name
Signature

Date
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EXHIBIT D
AGENCY RESOLUTION

PLEASE SEE ATTACHED
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EXHIBIT E
PROGRAM SPECIFIC TERMS AND CONDITIONS – SEAPORTS

A. General.
1. These assurances shall form an integral part of the Agreement between the Department and the
Agency.
2. These assurances delineate the obligations of the parties to this Agreement to ensure their commitment
and compliance with specific provisions of Exhibit “A”, Project Description and Responsibilities and
Exhibit “B”, Schedule of Financial Assistance as well as serving to protect public investment in
seaports and the continued viability of the State Seaport System.
3. The Agency shall comply with the assurances as specified in this Agreement.
B. Required Documents. The documents listed below, as applicable, are required to be submitted to the
Department by the Agency in accordance with the terms of this Agreement:
1. Quarterly Progress Reports provided within thirty (30) days of the end of each calendar year quarter, if
requested by the Department.
2. Electronic invoice summaries and backup information, including a progress report must be submitted to
the District Office when requesting payment.
3. All proposals, plans, specifications, and third party contracts covering the Project.
C. Duration of Terms and Assurances.
1. The terms and assurances of this Agreement shall remain in full force and effect throughout the useful
life of a facility developed; equipment acquired; or Project items installed within a facility for a seaport
development project, but shall not exceed 20 years from the effective date of this Agreement.
2. There shall be no limit on the duration of the terms and assurances of this Agreement with respect to
real property acquired with funds provided by the State of Florida.
D. Compliance with Laws and Rules. The Agency hereby certifies, with respect to this Project, it will comply,
within its authority, with all applicable, current laws and rules of the State of Florida and local governments,
which may apply to the Project. Including but not limited to the following (current version of each):
1. Chapter 311, Florida Statutes (F.S.)
2. Local Government Requirements
a. Local Zoning/Land Use Ordinance
b. Local Comprehensive Plan
E. Construction Certification. The Agency hereby certifies, with respect to a construction-related project, that all
design plans and specifications will comply with applicable federal, state, local, and professional standards,
including but not limited to the following:
1. Federal Requirements
2. Local Government Requirements
a. Local Building Codes
b. Local Zoning Codes
3. Department Requirements
a. Manual of Uniform Minimum Standards for Design, Construction and Maintenance for Streets
and Highways (Commonly Referred to as the “Florida Green Book”)
b. Manual on Uniform Traffic Control Devices
F. Consistency with Local Government Plans.
1. The Agency assures the Project is consistent with the currently existing and planned future land use
development plans approved by the local government having jurisdictional responsibility for the area
surrounding the seaport.
2. The Agency assures that it has given fair consideration to the interest of local communities and has had
reasonable consultation with those parties affected by the Project.
3. The Agency assures that the Comprehensive Master Plan, if applicable, is incorporated as part of the
approved local government comprehensive plan as required by Chapter 163, F.S.
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G. Land Acquisition Projects. For the purchase of real property, the Agency assures that it will:
1. Acquire the land in accordance with federal and state laws governing such action.
2. Maintain direct control of Project administration, including:
a. Maintain responsibility for all related contract letting and administrative procedures.
b. Ensure a qualified, State certified general appraiser provides all necessary services and
documentation.
c. Furnish the Department with a projected schedule of events and a cash flow projection within
20 calendar days after completion of the review appraisal.
d. Establish a Project account for the purchase of the land.
e. Collect and disburse federal, state, and local Project funds.
3. The Agency assures that it shall use the land for seaport purposes in accordance with the terms and
assurances of this Agreement within 10 years of acquisition.
H. Preserving Rights, Powers and Interest.
1. The Agency will not take or permit any action that would operate to deprive it of any of the rights and
powers necessary to perform any or all of the terms and assurances of this Agreement without the
written approval of the Department. Further, it will act promptly to acquire, extinguish, or modify, in a
manner acceptable to the Department, any outstanding rights or claims of right of others which would
interfere with such performance by the Agency.
2. If an arrangement is made for management and operation of the funded facility or equipment by any
entity or person other than the Agency, the Agency shall reserve sufficient rights and authority to ensure
that the funded facility or equipment will be operated and maintained in accordance with the terms and
assurances of this Agreement.
3. The Agency will not sell or otherwise transfer or dispose of any part of its title or other interests in the
funded facility or equipment without prior written approval by the Department. This assurance shall not
limit the Agency’s right to lease seaport property, facilities or equipment for seaport-compatible purposes
in the regular course of seaport business.
I.

Third Party Contracts. The Department reserves the right to approve third party contracts, except that written
approval is hereby granted for:
1. Execution of contracts for materials from a valid state or intergovernmental contract. Such materials
must be included in the Department approved Project scope and/or quantities.
2. Other contracts less than $5,000.00 excluding engineering consultant services and construction
contracts. Such services and/or materials must be included in the Department approved Project scope
and/or quantities.
3. Construction change orders less than $5,000.00. Change orders must be fully executed prior to
performance of work.
4. Contracts, purchase orders, and construction change orders (excluding engineering consultant
services) up to the threshold limits of Category Three. Such contracts must be for services and/or
materials included in the Department approved Project scope and/or quantities. Purchasing Categories
and Thresholds are defined in Section 287.017, F.S., and Chapter 60, Florida Administrative Code. The
threshold limits are adjusted periodically for inflation, and it shall be the sole responsibility of the Agency
to ensure that any obligations made in accordance with this Agreement comply with the current threshold
limits. Obligations made in excess of the appropriate limits shall be cause for Department nonparticipation.
5. In all cases, the Agency shall include a copy of the executed contract or other agreement with the backup
documentation of the invoice for reimbursement of costs associated with the contract.

J. Inspection or verification and approval of deliverables. Section 215.422(1), F.S., allows 5 working days for
the approval and inspection of goods and services unless the bid specifications, purchase orders, or contracts
specifies otherwise. The Agreement extends this timeline by specifying that the inspection or verification and
approval of deliverables shall take no longer than 20 days from the Department’s receipt of an invoice.
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K. Federal Navigation Projects
1. Funding reimbursed from any federal agency for this Project shall be remitted to the Department, in an
amount proportional to the Department’s participating share in the Project. The Agency shall remit such
funds to the Department immediately upon receipt.
2. Department funding, as listed in Exhibit “B”, Schedule of Financial Assistance, may not be used for
environmental monitoring costs.
L. Acquisition of Crane. Department funding, as listed in Exhibit “B”, Schedule of Financial Assistance will
be cost reimbursed using the following schedule, unless stated otherwise in Exhibit “A”, Project Description
and Responsibilities:
1. Sixty (60) percent after landside delivery and acceptance by the Agency.
2. Forty (40) percent after installation and commissioning has been completed.

-- End of Exhibit E --
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EXHIBIT F
Contract Payment Requirements
Florida Department of Financial Services, Reference Guide for State Expenditures
Cost Reimbursement Contracts
Invoices for cost reimbursement contracts must be supported by an itemized listing of expenditures by category (salary,
travel, expenses, etc.). Supporting documentation shall be submitted for each amount for which reimbursement is being
claimed indicating that the item has been paid. Documentation for each amount for which reimbursement is being
claimed must indicate that the item has been paid. Check numbers may be provided in lieu of copies of actual checks.
Each piece of documentation should clearly reflect the dates of service. Only expenditures for categories in the approved
agreement budget may be reimbursed. These expenditures must be allowable (pursuant to law) and directly related to
the services being provided.
Listed below are types and examples of supporting documentation for cost reimbursement agreements:
(1) Salaries: A payroll register or similar documentation should be submitted. The payroll register should show
gross salary charges, fringe benefits, other deductions and net pay. If an individual for whom reimbursement is
being claimed is paid by the hour, a document reflecting the hours worked times the rate of pay will be
acceptable.
(2) Fringe Benefits: Fringe Benefits should be supported by invoices showing the amount paid on behalf of the
employee (e.g., insurance premiums paid). If the contract specifically states that fringe benefits will be based
on a specified percentage rather than the actual cost of fringe benefits, then the calculation for the fringe benefits
amount must be shown.
Exception: Governmental entities are not required to provide check numbers or copies of checks for fringe
benefits.
(3) Travel: Reimbursement for travel must be in accordance with Section 112.061, Florida Statutes, which
includes submission of the claim on the approved State travel voucher or electronic means.
(4) Other direct costs: Reimbursement will be made based on paid invoices/receipts. If nonexpendable property
is purchased using State funds, the contract should include a provision for the transfer of the property to the
State when services are terminated. Documentation must be provided to show compliance with Department of
Management Services Rule 60A-1.017, Florida Administrative Code, regarding the requirements for contracts
which include services and that provide for the contractor to purchase tangible personal property as defined in
Section 273.02, Florida Statutes, for subsequent transfer to the State.
(5) In-house charges: Charges which may be of an internal nature (e.g., postage, copies, etc.) may be
reimbursed on a usage log which shows the units times the rate being charged. The rates must be reasonable.
(6) Indirect costs: If the contract specifies that indirect costs will be paid based on a specified rate, then the
calculation should be shown.
Contracts between state agencies, and/or contracts between universities may submit alternative documentation
to substantiate the reimbursement request that may be in the form of FLAIR reports or other detailed reports.
The Florida Department of Financial Services, online Reference Guide for State Expenditures can be found at this web
address http://www.myfloridacfo.com/Division/AA/Manuals/Auditing/Reference_Guide_For_State_Expenditures.pdf.
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STATE FINANCIAL ASSISTANCE (FLORIDA SINGLE AUDIT ACT)

THE STATE RESOURCES AWARDED PURSUANT TO THIS AGREEMENT CONSIST OF THE FOLLOWING:
SUBJECT TO SECTION 215.97, FLORIDA STATUTES:~
Awarding Agency:
State Project Title:
CSFA Number:
*Award Amount:

Florida Department of Transportation
Seaport Grant Program
55.005
$118,000

*The award amount may change with amendments
Specific project information for CSFA Number 55.005 is provided at: https://apps.fldfs.com/fsaa/searchCatalog.aspx

COMPLIANCE REQUIREMENTS APPLICABLE TO STATE RESOURCES AWARDED PURSUANT TO THIS
AGREEMENT:
State
Project
Compliance
Requirements
https://apps.fldfs.com/fsaa/searchCompliance.aspx

for

CSFA

Number

55.005

are

provided

at:

The State Projects Compliance Supplement is provided at: https://apps.fldfs.com/fsaa/compliance.aspx
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Administrative
Office Manager
Report

ADMINISTRATIVE OFFICE MANAGER’S REPORT
January 2020

Hours Worked – 75.5
•
•
•
•
•
•
•
•
•

Attended and completed meeting minutes for the January 6th Special Meeting and the January 8th
Monthly Meeting
Attended the January 7th and January 27th Joint Meeting with City
Attended meeting with FDOT on January 8th at Worldwide and January 14th at FDOT Office in
Jacksonville.
Continued research plaque/sign installation at Customs House
Organized survey of the Nassau Tradeplex sign
All January invoices paid and entered into QuickBooks
Responded to all emails and corresponding documents/letters
Website Updates
Office and electronic files – continued organization

Public Records Request Received – 0

