Agenda ltem #: 3'-1

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY

Meeting Date: January 15, 2019 [X] Consent [ 1 Regular
[ ]1Ordinance [ 1Public Hearing
Department: Department of Housing and Economic Sustainability
. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to Receive and File: Notice of Termination
letter terminating the Job Growth Incentive Grant Agreement (R2009-0949) with TBC Parent
Holding Corporation, TBC Retail Group, Inc. and TBC Shared Services, Inc. (collectively
TBC).

Summary: On June 2, 2009, the County entered into a Job Growth Incentive Grant
Agreement (R2009-0949) with TBC to provide up to $40,000 in local matching support under
the State of Florida Qualified Target Industry Tax Refund program. To date, the County
disbursed $30,800 in local matching support funds based on invoices submitted by TBC.
These disbursements were contingent on full compliance with all stipulations and reporting
requirements specified in the Agreement. TBC has agreed to the termination of the
Agreement due to non-compliance and allowed the County to recover the $30,800 in grant
funds from TBC’s security deposit with the remaining balance of the security deposit
returned to TBC. The effective date of the termination was May 11, 2018. District 1 (JB)

Background and Justification: Paim Beach County, Enterprise Florida, Inc., and the
State’s Office of Tourism, Trade & Economic Development utilize the Qualified Target
Industry program to support business relocation and expansion projects. Incentives from
the State are matched by the County at a rate of 20%. The County enters into an agreement
to ensure correct and proper use of the County’s matching funds.

Attachment(s):

1. Notice of Termination letter dated July 11, 2018

2. Job Growth Incentive Grant Agreement (R2009-0949) with TBC
3. Resolution R2009-0948

4. Demand letter dated April 4, 2018
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" Department Director 'Date
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Assistant Gednty Administrator " Date

Recommended By:




Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact:

Fiscal Years “ 2019 2020 2021 2022 2023

Capital Expenditures
Operating Costs
External Revenues
Program Income
In-Kind Match (County)

NET FISCAL IMPACT -0-

# ADDITIONAL FTE 0-

POSITIONS (Cumulative)
Is Item Included In Current Budget? Yes _ X No
Does this Item include the use of Federal funds? Yes No X

Budget Account No.:

Fund Dept Unit Object Program Code/Period

B. Recommended Sources of Funds/Summary of Fiscal Impact:

C. Departmental Fiscal Revieﬁ%@_
ak’ Beverley Rei@anager [

lll. REVIEW COMMENTS

A. OFMB Fiscal and/or Contract Development and Control Comments:

Pobundposs wiets ) 51, 04 205)E
OFMB ) ﬁ/\m CW Devﬁnt and Coh@l

B. Legal Sufficiency:

e I@A//M/z//q

Aséfgtant County Attorney

C. Other Department Review:

Department Director

(THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT)



Department of Housing and
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Contract Development
& Quality Control

100 Australian Avenue — Suite #500
‘West Palm Beach, FL 33406

(561) 233-3600

www.pbcgov.com/des

Palm Beach County
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Commissioners
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Mack Bernard, Vice Mayor

Paulette Burdick
. Hal R. Valeche
Dave Kemer
Steven L. Abrams

Mary Lou Berger

‘ County Administrator

Verdenia C. Baker

“dn Equal Opportunity
Affirmative Action Employer”

July 11,2018

Timothy J. Miller

Senior VP, Real Estate and Logistics

TBC Parent Holding Corporation,

TBC Shared Services, Inc., and TBC Retail Group, Inc.
7111 Fairway Drive, Suite 201

Palm Beach Gardens, Florida 33418

RE:  Job Growth Incentive Grant Agreement between Palm Beach County (the
“County”) and TBC Parent Holding Corporation, TBC Retail Group, and TBC
Shared Services (collectively “TBC”) dated June 9, 2009 (R2009-0949) (the
“Agreement”).

Dear Mr. Miller:

As part of the State of Florida Qualified Target Industry Tax Refund program, TBC entered into
the above referenced Agreement in which the County would provide up to $40,000 in local
matching support. Pursuant to the Agreement, and the County paid $30,800 in local matching
support funds based on invoices submitted by TBC, which funds are contingent on full
compliance with all stipulations and reporting requirements as specified in the Agreement. In
the letter dated April 4, 2018, the County advised that TBC had not demonstrated compliance
with the Agreement and stated that if the requested information was not provided to the County
by May 7, 2018, then TBC would be in default of the Agreement per Part XIV (Defaults) (C) of
the Agreement. As of the date of this letter, the requested information has not been received
and the County is terminating the Agreement effective May 11, 2018, and will immediately
recover the $30,800 paid by the county from the cash bond as provided in Part XIV (Remedies).
The cash bond that was submitted by TBC in lieu of the Letter of Credit, was in the amount of
$40,000 and so the County will be returning the balance of Nine Thousand Eight Hundred
($9,800) dollars to TBC.

Please call me at 561-233-3653 with any questions or concerns.

Sincerely,

2

using and Economic Sustainability

cc: Faye W. Johnson, Assistant County Administrator, Palm Beach County
Jonathan B. Brown Deputy Director, HES, Palm Beach County
James, Brako, Assistant County Attorney, Palm Beach County
Charles Zacharias, Senior VP, Real Estate and Logistics, TBC Group, Inc.
Diana Goetz, CPA, Senior Director of Accounting, TBC Group, Inc.
Scott Garfunkel, Tax Manager, TBC Group, Inc.

ATTACHMENT 1




~ R2009 0949
JQB GROWTH INCENTIVE GRANT AGREEMENT

THIS AGREEMENT is made as of the day of __JUN (.2 2008 . , [date to be
entered by Clerk of the Circuit Court] by and between Palm Beach County, a political subdivision of
the State of Florida, by and through its Board of County Commissioners, hereinafter referred to as
COUNTY, and TBC Parent Holding Corporation, TBC Retail Group, Inc. and TBC Shared Services,
Inc. [ ] an individual, [ ]a partnership, [x] a corporation authorized to do business in the State of
Florida, hereinafter (collectively TBC Corporation) referred to as COMPANY, whose Federal 1.D.
numbers are provided on Exhibit “A” as 20-1 888610, 59-1823826, and 65-0374628 which is
attached hereto and made a part hereof.

‘WITNESSETH:

WHEREAS, it is the policy of the COUNTY to encourage and stimulate economic growth in
Palm Beach County by either attracting new businesses to Palm Beach County or by assisting local
expanding businesses within Palm Beach County that would otherwise expand elsewhere: and

WHEREAS, the creation of new full time employment opportunities for residents of Paim -
Beach County and the tax revenues resulting from business relocation or expansion within Palm
Beach County is beneficial to the local economy; and

WHEREAS, the State of Florida has determined that counties may expend funds to attract

and retain business enterprises, and that the use of public funds toward the achievement of such
economic development goals. constitutes a public purpose; and

WHEREAS, the COUNTY has determined that offering a Job Growth Incentive (JGI) Grant
Program encourages either existing businesses to remain and/or expand or new businesses to

establish a facility in Palm Beach County and thereby create employment opportunities for the
residents of Palm Beach County; and . '

"WHEREAS, the COUNTY has established an Economic Developh'lent Fund; and
WHEREAS, the average annual wagé for COMPANY’S newly created and/or relocated jobs
will meet or exceed the average salary level in Palm Beach County or the applicable industry
average wage when the COUNTY provides a JGI Grant Agreement to COMPANY: and

WHEREAS, the COUNTY has determined that COMPANY is eligible to receive a JGI érant
Agreement based on the Criteria of the JGI Grant Program, as amended: and

WHEREAS, the COUNTY finds and declares that it is in the public's best interests to award
a JGI Grant Agreement to COMPANY pursuant to the terms of this Agreement.

NOw, THEREFORE, in consideration of the promises and mutual covénants hereinafter
contained, the parties agree as follows: :

PART |
RECITALS

Recitals. The foregoing recitals are correct and true at the time of execution of this Agreement and
are incorporated herein. '

PART Ii

. ELIGIBILITY |
Minimum Criteria. The conditions precedent to COMPANY being eligible to .obtain any JGI Grant
Program (hereafter a “Grant”) funds whatsoever from the COUNTY include: .

A. Site. COMPANY’S business operations in Palm Beach County shall be at the site described
on Exhibit “A”, which is attached hereto and made a part hereof. '

B. ~ Minimum Jobs & Salary. . COMPANY shall create jobs in Palm Beach County:

(1) At least fifty (50) new full time equivalent jobs (minimum of 2,080 hours annually)
must be created in Paim Beach County; ' '

In addition, the COMPANY shall retain three hundred forty-five (345) full time
equivalent jobs in Palm. Beach County OR create/retain a combination of three
hundred and forty-five new full time equivalent jobs or retained jobs.

Therefore, the total full time equivalent jobs in Palm.Beach County shall equal at

least three hundred ninety-five (395) full time equivalent jobs (F.T.E.) in Palm

Beach County.

ATTACHMENT 2




@ The new jobs must be created in Palm Beach County following the commencement
date of this Agreement, within the performance period and at the average annual

salary as set forth in PART X of this Agreement to satisfy the minimum conditions
to obtain any funds whatsoever. ‘ :

PART IIL.
GRANT AMOUNT

Grant Maximum Amount. COMPANY shall be eligible to receive Grant payments of up to
$40.000.00 which shall be payable in accordance with the terms of this Agreement.

PART IV
COMMENCEMENT DATE & GRANT TERM
Grant Timeframes. COMPANY shall be obligated to:

A. .Commencement Date. This Agreement shall commence on the st day of June 2009 and v
end on the 31°" day of December 2014. :

B. Term: 70 meonths. The term of this Agreement shall be for seventy (70) months, from the
commencement date of this Agreement, and consisting of the performance, maintenance,
and final verification periods as set forth in Paragraphs “C”, “D” and “E” below and until the
expiration date of the Letter of Credit as provided for in PART Xl of -this Agreement.
However, the only circumstance whereby the term of this Agreement and the Letter of Credit

may expire prior to the end of the seventieth (70th) month are set forth in PARTS Xl and XiI
of this Agreement.

C. - Performance Period: 30 months, COMPANY shall have thirty months (30) months (June 1
2009 through December 31, 2011) from the commencement date of this Agreement to fulfill
the obligations set forth hereinafter relating to job creation.

D. Maintenance Period: 36 momnths. COMPANY shall be obligated to maintain such jobs for an

additional thirty-six (36) months (December 31, 2011 through December 31, 2014) from the
date the COMPANY provides the COUNTY with audited verification of compliance by

COMPANY with the agreed upon performance standards of this Agreement, and COUNTY -
after its review of this performance audit has determined that COMPANY has satisfactorily
complied with its obligations under this Agreement.

E. Final Verification Period: 4 momiths. This Agreement shall provide an additional four (4)
months (December 31, 2014 — April 30. 2015 immediately following the maintenance

period to enable COMPANY to comply with the provisions of PARTS XI and X!l of this
Agreement. . . ’

PART V.
'NEW JOBS AND RETAINED EMPLOYEES

New Jobs and Retained Emplo ees. The conditions for COMPANY to obtain the maximum
amount of Grant funds from the COUNTY include:

A. Job Performance & Period. COMPANY shall create fifty (50) new full time jobs or equivalent
jobs (minimum of 2,080 hours annually) in Palm Beach County within thiity (30) months (by
December 31,-2011) of the commencement date of this Agreement.

In addition, the COMPANY shall retain three hundred forty-five (345) full time employees
or equivalent jobs (minimum of 2,080 hours annually) in Palm Beach County, Florida, OR
create/retain a combination of an additional three hundrgd forty-five new or retained jobs.

Therefore, the COMPANY shall create fifty (50) new full time jobs or equivalent jobs plus
retain or create three hundred forty-five (345) full time jobs, such that the total equivalent

jobs in Palm Beach County equal at least three. hundred ninety-five (395) full. time

equivalent jobs (F.T.E.)

B. Job Advertising. In addition to COMPANY’S normal advertisement of job positions,
COMPANY shall undertake advertising of the job openings in Palm Beach County to provide
notice to Palm Beach County’s residents concerning the availability of COMPANY’'S new




S
e

positions. The advertising regarding the new jobs at COMPANY’S facility in Palm Beach =~
County must be county-wide, include Hispanic and Minority venues, and not be limited to a
single advertisement. Proof of advertising shall be provided to the COUNTY in conformity

with the Notice section of this Agreement and within thirty (30) days of the date of
advertising. . '

Job Availability & Competition. COMPANY shall mail the Jjob description for all new job hires
(as those job descriptions are being created and made available) to:

n Workforce Alliance, Inc.

Main Office: 315 South Dixie Highway, Suite 102 West Palm Beach, FL 33401
Atfention: Executive Director

(2) The Glades Workforce Development Center
Glades Office: 1085 S Main St Belle Glade, FL 33430
Atiention: Manager

Transportation to & from Job Location. COMPANY shall provide the following information to
assist individuals in Paim Beach County who are hired: .

Q)] The bus stop closestto COMPANY’S office;

(2) The Tri-Rail stop number closest to COMPANY’S office;

3 Information about COMPANY’S car pool program (if one exists); and
4) Directions to COMPANY’S office from Interstate 95.

This information shall either be posted on COMPANY'S web site or provided to individuals
who are hired. ’

PART VI.
DEFINITIONS

Definitions. The new jobs as set forth in this Agreement shall be:

A. New Job. A full time or equivalent job (minimum of '2,080 hours annually' including vacation

and holidays) that is created in Palm Beach County which adds to Palm Beach County's total
job base, adds incrementally to COMPANY’S payroll, results in a net increase in the number
of COMPANY'S employees, and involves only a new employee working on-site at
COMPANY’S facility that is located in Palm Beach-County. A full time equivalent job may
include permanent salaried, part-time, leased employees, and coniractors and
subcontractors. Excludes an employee on COMPANY'S payroll of a COMPANY facility
located in a county adjacent to the borders of Palm Beach County who transferred to
COMPANY'S facility in Palm Beach County.

Relocating Employee. A full time or equivalent employee identified on COMPANY’S payroll
who relocates to Palm Beach County. Excludes an employee on COMPANY’S payroll of a
COMPANY facility located in a county adjacent to the borders of Palm Beach County who
transferred to COMPANY’S facility in Palm Beach County.

Equivalent Job. An equivalent job shall mean any two or more part-time jobs whose sum
total scheduled hours; inclusive of vacation and holidays, generates 2,080 hours annually.

PART Vil.
AWARD PER JOB & SALARY

Amount Per Job & Wage. As a further condition precedent to obtaining the Grant’s base amount of

$800.00 per job created from COUNTY, COMPANY shall pay an average salary per annum equal

to or greater than $65,200.00 (excluding benefits) for all of those COMPANY employees that must
be created in Palm Beach County pursuant to this Agreement.

Performance Audit.

PART VIII.
JOB PERFORMANCE & AUDIT

A.

Independent Audit. Prior to receiving any Grant funds, COMPANY shall provide written
audited verification at its sole cost and. expense, satisfactory to COUNTY in its sole

discretion, of compliance by COMPANY with all agreed upon performance standards set .
forth in this Agreement.

4)) This performance audit must be conducted by an independent Certified Public
Accountant (CPA). )

(2) The CPA must examine COMPANY'S statements/schedules for the new jobs
created/relocated and the average annualized salary for those jobs at the facility
located in Palm Beach County, and express a-written opinion. The examination




must be conducted in accordance with standards established by the American
- Institute of Certified Public Accountants. _

3) The CPA’s.-report will include examining evidence supporting COMPANY’S
schedules of new jobs and average annualized salary of the new jobs.

4) The accuracy of the number, hire dates and average annual salaries ‘(excluding
benefits) of all current employee transfers and/or all-local hires in Palm Beach
County as represented by COMPANY shall be verified by this independent audit by

* the CPA to the COUNTY'S satisfaction.

)] The CPA's report must identify two (2) average annual salaries for the new jobs
based on the auditor's examination of the new jobs according to:

a) . All New Jobs. Identify the average annualized salary for all new jobs.
Include all exempt and non-exempt employees and all officers/
corporate executives that will represent the total number of new full
time jobs to be created/relocated in Palm Beach County.

b) Low and Mid Echelon New Jobs Only. Identify the average salary per

- annum of the new exempt and non-exempt employees only; exclude
from these calculations the average annual salary of the officers and
senior corporate executives which are included in A(5)(a) above.

(6) The audit may be performed in conjunction with other auditing services.

@ A report by an independent CPA that is a review or agreed-upon procedures report
on COMPANY’S representations is unacceptable to the COUNTY.

8 This performance audit must be submitted to the COUNTY (attn: Palm Beach County
Economic Development Office) within thirty (30) months (by December 31, 2011 of
the commencement date of this Agreement. ,

)] COMPANY will be informed by the COUNTY when the COUNTY has made the ,

, determination that there are deficiencies with the audit and/or invoice documentation.
Under these circumstances, the audit and invoice. documentation cannot be
. processed pending COMPANY resolving the identified deficiencies.

(10)  Upon receipt by the COUNTY from COMPANY of the appropriate audited and/or

invoiced documentation, processing of the audit and invoices may proceed.

B. Audit & Invoice Submittal. The COMPANY may submit such performance audit and seek
reimbursement for eligible expenses hereunder at any time following the commencement
date Hereof, upon satisfaction of the performance standards set forth hereinabove.

C. Remittance. The COUNTY shall remit payment to COMPANY of the sum due hereunder
within sixty (60) days-of the COUNTY'S receipt of written audited verification as required
hereunder, the COUNTY having completed its review of the audited report, and the
COUNTY having determined that COMPANY has satisfactorily complied with the terms of
this Agreement. '

D. Inspection. Upon ten (10) business days notice and at any time during normal business
hours and as often as the COUNTY deems necessary, there shall be made available by
COMPANY tfo the COUNTY for examination, all its records with respect to all matters
covered by this Agreement. The COUNTY reserves the right to require copies of such
records and/or to conduct an inspection of COMPANY’S records regarding performance
measures at any time for any period covered by this Agreement.

E. Automatic Termination. This Agreement shall automatically terminate, thereby relieving the
parties hereto of any liability or obligations hereunder, if COMPANY fails to submit this
performance audit to the COUNTY by the end of the thirtieth (30" month following the
commencement date of this Agreement (by December 31, 2011).

PART IX.
. REIMBURSEMENT TERMS
Eligible Reimbursables. The Grant funds available under this Agreement will be provided only for
reimbursement of expenses: associated with COMPANY’S physical move, relocation to and/or

expansion in Palm Beach County as set forth on Exhibit "B”. To be eligible for reimbursement, such
expenses must be: . . :

A, Date of Expenditure.} Incurred not more than thirty months following the commencement
date of this Agreement (June 1 2009 through December 31, 2011).

B. Exhibit “B". In compliance with the requirements set forth on Exhibit "B"..

Reguest Reimbursement.

A Total Grant Amount. All eligible "Out-of-Pocket" expenses incurred directly by COMPANY

will be reimbursed up to an amount not to exceed the Grant maximum amount set forth in
this Agreement. o




Total New Jobs. All reimbursement amounts shall not exceed the Grant's award per job,
multiplied by the number of applicable jobs as verified by the Performance Audit, and as set
forth in this Agreement. :

Payment Schedule. All requests for payment of "Out-of-Pocket” expenses eligible for
reimbursement under.the terms of this Agreement must be received no later than the
expiration of the thirtieth (30") month following the commencement date of this Agreement

(by December 31, 2011).

Invoices & Documentation. All requests for reimbursement shall include, in addition to the
performance audit required by this Agreement, copies of paid receipts, canceled invoices, or
other documentation acceptable to the Palm Beach County Office of Financial Management
& Budget and the Finance Department of the. Clerk of the Circuit Court; and shall be
sufficient to adequately describe the expenses and establish that the expense was actually
incurred directly by COMPANY.

PART X. ,
BREACH OF AGREEMENT AND GRANT AWARD REDUCTION

The COMPANY must fully comply with the job and salary guarantees as set forth in this Agreement.

- Prov

ision of Letter of Credit.

A. An audit of the COMPANY must show that the COMPANY created at least ifty (50) full time

equivalent (F.T.E.) positions, and, in addition, retained or created at least three hundred
forty-five (345) full time equivalent (F.T.E.) positions in Palm Beach County, at an average
annual salary that does not fall below $65,200 (excluding benefits): :

In the event an audit of COMPANY shows that the COMPANY created at least fifty (50) full
time equivalent (F.T.E.) positions, and, in addition, retained or created at least three
hundred forty-five (345) full time equivalent (F.T.E.) positions in Palm Beach County, at an
average annual salary below the required average annual salary of $65,200, but above the
County’s average annual salary of $43,431, then the grant award shall be reduced to $500
per full time equivalent position created. '

. If the minimum full time equivalent positions fall below the minimum, as required by this

Agreement, and/or if required average annual salaries fall below the County’s average
annual wage of $43,431, then the COMPANY shall be considered by the COUNTY to have
breached this Agreement and the Agreement shall terminate. In the event of
termination, COMPANY agrees that it shall; within 60 days of the date of termination, make
restitution to the COUNTY the per job grant award paid by the COUNTY to COMPANY for
each position not maintained as required by this Agreement.

PART XI.
LETTER OF .CREDIT

LA L4850, C 1 LYY

A

Review & Acceptance. COMPANY shall provide to the COUNTY a clean, irrevocable Letter
of Credit that the COUNTY must review, and that the COUNTY finds acceptable at its sole
discretion and in accordance with the COUNTY’S PPM:CW-F-055, for the maximum grant
amount of this Agreement or for an amount less than the total amount of grant funds in the
event COMPANY seeks reimbursement for an amount less than the maximum grant amount.

Payment. The Letter of Credit shall be provided to the COUNTY at the time COMPANY
seeks payment pursuant to this Agreement or in the event grant funds are committed
pursuant to PART Xiii (Local Match Commitment) of this Agreement at the time the State of
Florida requests payment, whichever occurs first. ‘

Term. The Letter of Credit shall remain in effect until the COUNTY has determined that
COMPANY has fully satisfied both the job performance and maintenance period obligations
as set forth in this Agreement. In order for the COUNTY to be provided sufficient time to
complete its review and to determine whether COMPANY is in full compliance with
COMPANY'S obligations as set forth in this Agreement, the Letter of Credit shall remain in

effect until December 31,2014,

Automatic Termination. This Agreement shall automatically terminate, thereby relieving the
parties hereto of any liability or obligations hereunder, if COMPANY fails to submit an
acceptable Letter of Credit to the COUNTY at the time COMPANY seeks payment pursuant
to this Agreement, with the Letter of Credit to remain in effect for the total period set forth in
PART Xi (C) above. '

Release. Upon the COUNTY having determined that COMPANY has satisfactorily complied
with the terms of this Agreement, the COUNTY shall notify the financial institution that issued
the Letter of Credit and COMPANY that the Letter of Credit is considered released. The
COUNTY may release the Letter of Credit prior to the end date of the Letter of Credit {until
December_ 31, 2014) contingent on the COUNTY having been provided verification
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acceptable. to the COUNTY- that COMPANY has satisfied its job performance and

maintenance obligations prior to the end date identified for complying with such obligations in
this Agreement.

PART XII.
JOB MAINTENANCE & REPORT

Maintenance Agreed-upon Procedures Report. Additional conditions:’

A Maintenance Period. COMPANY shall maintain each position created or retained in Palm
Beach County, and at the average salary per annum required by this Agreement or at the
number of full time jobs and wage level verified by the performance audit; .

(1)  Until the expiratidn of the sixty-sixth (66th) month (by December 31, 2014)
following the commencement date of this Agreement; or

2) If COMPANY submitted its performance audit at anytime within the performance
period of this Agreement prior to the expiration of the thirtieth (30"") month following
the commencement date of this Agreement, the additional thirty-six (36) months of
job maintenance under this Agreement shall commence as set forth in Paragraph “B”
below. In the event that the maintenance period commences prior to December 31 .
2011, it is understood that COMPANY can complete performance of all of its

obligations hereunder prior to the expiration of the Agreement term.

B. Commencement of Maintenance Period. The thirty-six_(36) months of job and salary
maintenance shall commence as-of the compliance by COMPANY with the terms of this
Agreement. In the event that the COUNTY subsequently determines that the performance
audit is deficient, the commencement of the maintenance period shall be extended until the
deficiencies are corrected. ' '

C. Independent CPA. COMPANY shall provide the COUNTY with an agreed-upon procedures
report from an independent CPA regarding COMPANY'S -representations that it has
maintained the positions created in or relocated to Palm Beach County and at the required
wage level during the maintenance period. The CPA report shall be prepared in accordance
with standards established by the American Institute of Certified Public Accountants. The
report shall'be submitted on the CPA's letterhead, shall be satisfactory to the COUNTY in its
sole discretion, and shall identify the procedures performed to assist the COUNTY in
determining whether COMPANY is in compliance with the terms of this Agreement.

D. Report Submittal. COMPANY, at its sole cost and expense, shall provide this Maintenance
Report to the COUNTY (i.e., to the Palm Beach County Economic Development Office) no
later than the end of the sixty-sixth (66th) month (by December 31, 2014) following the
commencement date of this Agreement or no later than sixty (60) days following the
expiration of the thirty-six (36) months of job maintenance. ‘

E. Restitution. Within sixty (60) days from the date this audit is submitted to the COUNTY,
COMPANY agrees to make restitution to the COUNTY, the per job grant award paid by the
COUNTY to COMPANY, for each position not maintained in accordance with the conditions
set forth hereinabove. This restitution payment to the COUNTY shall be to the “Palm Beach
County Board of County Commissioners” for said Grant. '

F. Inspection. Upon ten (10) business days notice and at any time during normal business
hours and as often as the COUNTY deems necessary, there shall be made available by
COMPANY to the COUNTY for examination, all its records with. respect to all matters
covered by this Agreement. The COUNTY reserves the right to require copies of such

. records and/or to conduct an inspection of COMPANY'S records regarding performance
requirements at any time for any period covered by this Agreement.

PART XIil.
.. LOCAL MATCH COMMITMENT )
Qualified Target Industry Tax Refund Pro ram. In the event COMPANY enters into an agreement
with the State of Florida to receive State tax refunds pursuant to the State of Florida Qualified Target

Industry Tax Refund Program as set forth in Chapter 288, Florida Statutes, as may be amended
(hereinafter referred to as QT1), the following shall apply:

A. Maximum Match Amount. Any Grant funds provided for under this Agreement may be used by
COUNTY as reimbursement toward the required QTI local match of up to 20%, with the total
match amount of COUNTY not to exceed the total Grant amount of this Agreement.

B. Payment Request & Letter of Credit. COMPANY shall provide to COUNTY a clean,
’ irrevocable Letter of Credit at the time the State of Florida requests the local match payment
pursuant to PART XI (Letter of Credit) of this Agreement. The State of Florida’s payment
schedule for COMPANY’S expansion project differs from the COUNTY’S schedule. In order

for the COUNTY to make timely payments to the State of Florida, a letter of credit is required

from the COMPANY, based on the yearly payout amounts and schedule required by the State
of Florida attached as Exhibit C.




C. Payment Procedure. The Grant funds paid by COUNTY on behalf of COMPANY as part of the
required QT local match, and as provided for under this Agreement, shall be paid directly by
COUNTY to the State of Florida ‘Economic-Development Trust Fund in accordance with the
QTI1 Program. '

D. QTl Commitment Nullified. If COMPANY does not satisfy all of its QTI contractual obligations
with the State of Florida, which results in the termination of the QTI agreement, but complies
fully with its Grant commitments with COUNTY, the COMPANY shall be entitied to -seek
reimbursement of expenditures of funds pursuant to this Agreement. However, any funds that .
may have been provided by COUNTY to the State of Florida toward the QTI match shall be
subtracted from the Grant maximum amount set forth in this Agreement.

PART XIV.
GENERAL CONDITIONS

Obligation & Annual Appropriation. The COUNTY'S obligation to pay under this Agreement is .
contingent upon annual appropriation for its purpose by the COUNTY.,

Employee: Bona Fide. COMPANY warrants that it has not em ployed or retained any company or
person, other than a bonafide employee working solely for COMPANY to solicit or secure this
Agreement and that it has not paid or agreed to pay any person, company, corporation, individual, or
firm, other than a bona fide employee working solely for COMPANY, any fee, commission,

percentage, gift, or any other consideration contingent upon or resulting from the award or making of
_this Agreement. ‘

A. Non-discrimination. COMPANY agrees that no person shall on the grounds of race, color,
disability, national origin, religion, age, familial status, sex or sexual orientation, gender
identity or expression, be excluded from the benefits of, or be subjected to discrimination
under, any activity carried -out by the performance of this Agreement. Upon receipt of

evidence .of such discrimination, the COUNTY shall have the right to terminate this
Agreement;

' B. Low-income Residents & Local Businesses. To the greatest extent feasible,

)] Low-income residents shall be given opportunities for training and employment; and
(2) Eligible business concerns’ located in or owned in substantial part by persons
residing in Paim Beach County shall be awarded contracts in connection with this Grant.

Worker's Compensation & Employer’s Liability. COMPANY shall agree to maintain Worker's
Compensation Insurance & Employers Liability in accordance with Florida Statute Chapter 440 for all
jobs set forth in this Agreement.

Convicted Vendor List. As provided in F.S. 287.132-133, by entering into this Agreement or
performing any work in furtherance ‘hereof, COMPANY certifies that it, and its affiliates who will
perform hereunder, have not been placed on the Convicted Vendor List maintained by the State of
Florida Department of Management Services within thirty-six (36) months immediately preceding the
date of execution of this Agreement by the COUNTY. This notice is required by F.S. 287.133(3)(a).

Florida Department of Management Services, Division of Purchasing
4050 Esplanade Way, Tallahassee, FL 32399-0950
’ (850) 488-8440 .
http://dms.myflorida.com/dms/purchasing/convicted suspended discriminatory vendor lists/convict
ed vendor list

Successors & Assigns. The COUNTY and COMPANY each binds itself and its partners,
successors, executors, administrators and assigns to the other party .and to the partners,
successors, executors, administrators and assigns of such other party, in respect to all covenants of
this Agreement. Except as above, neither the COUNTY nor COMPANY shall assign, sublet, convey
or transfer its interest in this Agreement without the prior written consent of the other. Nothing herein
shall be construed as creating any personal liability on the part of any officer or agent of the
COUNTY, nor shall it be construed as giving any rights or benefits hereunder to anyone other than
the COUNTY and COMPANY. In the event that the COUNTY determines that COMPANY is in
violation of this paragraph, the COUNTY shall have the right to terminate this Agreement.and to
seek restitution of the funds paid by the COUNTY to COMPANY. .

Name or Location Change. In the event COMPANY implements a change to the name of
COMPANY or the location of COMPANY within or outside Palm Beach County, COMPANY must
immediately provide the COUNTY with written verification regarding said change to the name and/or
location of COMPANY upon it becoming official. :

Material Change of Circumstances. COMPANY shall immediately notify the COUNTY of any
material change of circumstances of COMPANY’S business opérations in Palm Beach County. For

the purposes hereof, material change of circumstance shall include, but not be limited to, the failure
of COMPANY to diligently and actively pursue fulfillment of the terms hereof, the sale or transfer of
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COMPANY'S assets for the benefit of creditors, the suspension, closing or cessation of operation of
COMPANY, voluntary or involuntary bankruptcy or'an assignment for the benefit of COMPANY’S
creditors. In the event of a material change of circumstances, the COUNTY shall have the right to
terminate this Agreement, whereupon the COUNTY shall have no further obligation to COMPANY
under this Agreement. .

Entire Agreement Between Parties. The COUNTY and COMPANY agree that this' Agreement
sefs forth the entire agreement between the parties, and that there are no promises or
understandings other than those stated herein. None of the provisions, terms and conditions

contained in this Agreement may be added to, modified, superseded or otherwise altered, except by
written instrument executed by the parties hereto.

Performance: Time & Liability. The parties expressly agree that time is of the essence in this
Agreement and the failure by a party to complete performance within the time specified, or within a
reasonable time if no time is specified herein, shall, at the option of the other party without fiability, in

addition to any other rights or remedies, relieve the other party of any obligation to accept such
performance. '

Invalid or Unenforceable Terms. If any term or provision of this Agreement, or the application
thereof to any person or circumstances shall, to any extent, be held invalid or unenforceable, the
" remainder of this Agreement, or the application of such terms or provision, to. persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be affected,
and every other term and provision of this Agreement shall be deemed valid and enforceable to the
extent permitted by law. :

Defaults. The occurrence of any one or more of the following events shall constitute a Default
hereunder: ’ : ‘

A. Vacating, abandoning, or closing COMPANY’S busiriess.
B. Relocating COMPANY’S business outside Palm Beach County.

C. The failure of COMPANY to observe or perform any of the terms, covenants, conditions,
obligations, or provisions of this Agreement to be observed or performed by COMPANY
where such failure continues for a period of thirty (30) days after written notice thereof from
the COUNTY to COMPANY; provided, however, that if the nature of COMPANY’S default is
such that more than thirty (30) days are reasonably required for its cure, then COMPANY
shall not be deemed to be in default if COMPANY comnienced such cure within said thirty
(30) day period and thereafter diligently pursues such cure to completion.

D. (i) The making by COMPANY of any general assignment, or general arrangement for the
benefit of creditors; (ii) the filing by or against COMPANY of a petition to have the
COMPANY adjudged bankrupt or a petition for reorganization or arrangement under any law
relating to bankruptcy (unless, in the case of a petition filed against COMPANY, the same is
dismissed within sixty (60) days); (iii) the appointment of a trustee or receiver to take

- possession of substantially all of COMPANY’S assets where possession is not restored to
COMPANY within thirty (30) days: or (iv) the attachment, execution or other judicial seizure
of substantially all of COMPANY'S assets located within Palm Beach County where such
seizure is not discharged within thirty (30) days.

E. The discovery by the COUNTY that any financial ‘statement relating to this Agreement given
‘to the COUNTY was materially false. ' :

F. A breach of Agreement as referenced in PART X,B.

Remedies. In the event of a Default by COMPANY, the COUNTY may at any time thereafter
terminate this Agreement. In such event, the COUNTY shall be entitled to recover immediately upon )

demand from COMPANY or any party joining in or consenting to this Agreement, all sums paid by
the COUNTY to COMPANY pursuant to this Agreement. :

Law & Remedy. This Agreement shall be governed by the laws of the State of Florida. Any and all
legal action necessary to enforce the Agreement shall be held in Palm Beach County. No remedy
herein conferred-upon any party is intended to be exclusive of any other remedy, and each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute or otherwise. No single or

partial exercise by any party of any right, power, or remedy hereunder shall preclude any other or
further exercise thereof.

Indemnification & Hold Harmless. COMPANY agrees to protect, defend, reimburse, indemnify
and hold the COUNTY, its agents, its employees and elected officers and each of them, free and
harmless at all times from and against any and all claims, liability, expenses, losses, costs, fines and
damages, including attorney’s fees, and causes of action of every kind and character against and
from the COUNTY which arise out of this Agreement.. COMPANY recognizes the broad nature of
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this indemnification and hold harmless clause, and voluntarily makes this covenant and expressly
_acknowledges the receipt of good and valuable consideration provided by the COUNTY in support of

this clause in accordance with the laws of the State of Florida. This Paragraph shall survive the
termination of the Agreement.

Notice. All notices required in this Agreement shall be sent by certified mail, return receipt
requested, and if sent to the COUNTY shall be mailed to:

Kevin Johns, Director -
Palm Beach County Economic Development Office
P.O. Box 1989 (10th floor)
West Palm Beach, Florida 33402-1989

With a copy to:

Dawn Wynn, Assistant County Attorney
County Attorney’s Office
301 N. Olive Ave (6™ floor)
West Palm Beach, FL. 33401

And if sent to the COMPANY shall be mailed to:

Tim Miller, Senior VP, Real Estate and Logistics
TBC Parent Holding Corporation -
7111 Fairway Drive
Suite 201
Palm Beach Gardens, FL 33418

Tim Miller, Senior VP, Real Estate and Logistics
TBC Shared Services, Inc.
7111 Fairway Drive
Suite 201
Palm Beach Gardens, FL 33418

Tim Miller, Senior VP, Real Estate and Logistics
TBC Retail Group, Inc.
7111 Fairway Drive
- Suite 201.
Palm Beach Gardens, FL 33418

Charles Zacharias, Senior VP, Real Estate and Logistics
' TBC Retail Group, Inc.
823 Donald Ross Road
Juno Beach, FL. 33408

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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IN WITNESS WHEREOF, the Board of County Commissioners of Palm Beach County, Florida has
made and executed this Agreement on behalf of Palm Beach County, and COMPANY has hereunto

set its hand the day and year above written: - W=, 1
ey R2009 0949
— N 02 2009
ATTEST: SO Dty PALM BEACH COUNTY, FLORIDA
SHARON R. BOEK;>" = "% 2 BY ITS RD OF COUNTY
CLERK&COM%:R@."' 0., Yens COMIMISSIONERS: g
\ e, Vel ! et , . -

Jof(n F. Koons, Chairman

‘ i“"“\\\\\\;ﬁ\w‘\&
APPROVED AS TO TERMS . APPROVED AS TO FORM
AND/CO/NDITlONS: . AND ]_EGA FFICIENCY: _.—
By_ /w1 //9’/1/?44) By \% ; /
Director, E¢ghomic Development £ Count??;\j’rney
WITNESS FOR COﬂPANY:
Siﬁnaturé? \/

%V“'-A g—é—v\-‘——w\)

Name (Type or Print) €
Sé"—" &‘- ﬂl.tovwl‘aw&'*

Title

COMPANY SEAL ' 'COMPAN:/ 7
(Seal must be identical to COMPANY name. TBC % % g Corporation
If seal is unavailable, COMPANY must draw ¢ /

seal. If not applicable, write N/A.) Signgtyfe
Timothy J. Miller
_ Name (Type or Print) ,

M Executive VP, CFO & Treasurer

; _ . Title
COMPANY SEAL COMPANY: '
(Seal must be identical to COMPANY name. TBC Shar rvices, Inc.
If seal is unavailable, COMPANY must draw
seal. If not applicable, write N/A.) : /

; Signat/r’e’/
4 Timo I{J. Miller "
_ Name (Type-or Print)

Executive VP, CFO & Treasure

Title -
COMPANY SEAL COMPANY:
(Seal must be identical to COMPANY name. TBC RetAil Gfoyp, Inc.
if seal is unavailable, COMPANY must draw M. .
seal. If not applicable, write N/A.) 4/

Sigrzyt’e
Timethy J. Miller

/V A’ Name (Type or Print)

Executive VP, CFO & Treasurer

Title
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EXHIBIT "A"

JOB.GROWTH INCENTIVE GRANT AGREEMENT
BE'IWEEN PALM BEACH COUNTY AND

TBCP.

ARENT HOLDING CORPORATION

‘ == ARl BULING CORPORATION
COMPANY IDENTIFICATION AND INFORMATION:
— A N AND INFORMATION:

JGI Application date: -

Letter of Intent date:

April 1, 2009

" N/A

TBC PARENT HOLDING CORPORATION
— e AL ING CORPORATION

Existing Headquarters_:

Proposed Site:

Products/services involving
COMPANY'’S facilities
in Palm Beach County:

A

7111 Fairway Drive
Palm Beach Gardens, FL 33418

Same or TBD in Palm Beach Gardens

TBC Parent Holding Cor oration (TBC) is currentl

headquartered in Palm Beach County and is preparing for
changes to their corporate structure and business units. TRC -
has grown to become the nation’s largest vertically integrated
marketer of tires for_the automotive re lacement market.
Since TBC moved its national headquarters to Palm Beach

Gardens in 2004, the Company has grown from 78 jobs to
345 quality headquarters jobs. ) .

................................................................................

TBC PARENT HOLDING CORPORATION

Business:

State of Florida:

Federal ID number:

.................................................

Type: Corporation
Date: November 16, 2004 .
State: Delaware '

Status: Active

Registration Date: March 10, 2005

(Registered with the Division of Corporations,
Florida Department of State, in order to conduct
business operations within the State of Florida)

Event Date Filed (Name change from TBC Corporation to
TBC Parent Holding Corporation): April, 3, 2009.

20-1888610

................................................................................

TBC PARENT HOLDING CORPORATION

Company History:

TBC Parent Holding Corporation is a tire retailer and wholly-
owned subsidiary of Sumitomo Corporation of America. TBC
has regional headquarters located ‘in Centennial, CO,
Memphis, TN, Eagleville, PA, and their national headquarters -
in Palm Beach County. The history between the corporation

-and Palm Beach County began in 1981 with the creation of

the. Tire Kingdom chain. In June 2000, TBC purchased Tire

- Kingdom. In 2004 TBC moved its national HQ from Memphis,

TN to Palm Beach County. As a result of this move and
additional investment by TBC, the Headquarters operations
grew from 78 to 345. TBC did not request nor receive any
incentives from the County or State at that time.
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......................................................................................................................................

TBC PARENT HOLDING CORPORATION

Subsidiaries:

(a)

(b)

TBC Retail Group, Inc. (FKA Tire Kingdom, Inc.)

Federal ID number: 59-1823826

TBC Retail Group, Inc. (TRG) is a wholly-owned subsidiary of
TBC Corporation. TRG is the legal entity for the company's

. Tire Kingdom brand. Tire Kingdom is one of the nation’s

largest independent tire and automotive services retailers in
the United States.

TBC Shared Services, Inc.

Federal ID number: 65-0374628

TBC Shared Services, Inc. (TSS) is a wholly-owned
subsidiary of TBC Corporation. TSS houses the Accounting,
Finance, Human Resources and Information Technology
functions for the entire Company.
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EXHIBIT "B"

JOB GROWTH INCENTIVE GRANT AGREEMENT
BETWEEN PALM-BEACH COUNTY AND
TBC PARENT HOLDING CORPORATIOM

IBLE REIMBURSABLES:

The grant funds of this Agreement may be used to reimburse COMPANY for the following expenses
associated with the expansion and/or relocation of COMPANY in Palm Beach County. Invoices
submitted for reimbursement must be accompanied by copies of canceled checks, with the front and
back sides of the canceled checks copied.

1.

Payment of Impact Fees and Special Assessments

(a) Impact fees assessed by the COUNTY include fees for roads, parks, fire-rescue,

libraries, law enforcement, and public buildings.
(b) Impact fees assessed by local governments and special assessments by special
districts. ’

Land Improvement Costs

(a) Off-site land improvements.

(b) Road improvements.

(c) Construction of recreational facilities open to the public.
(d) Reimbursement for any government required dedications.
(e) Water and sewer connection fees.

)] Telecommunication connection fees and costs.

(9) Infrastructure design and construction plan preparation.

(h) Drainage facilities - in conjunction with new roadway construction or on-site
improvements. : ’ ’

() Construction of new curbs, curb cuts, medians, shoulders and sidewalks.

)] Relocating utilities to accommodate new roadway construction.

(k) Facade redevelopment in eligible community redevelopment agency or downtown

development authority designated areas subject to prior approval of all governing
bodies. ' '

] Landscaping and road beautification-costs.
(m)  All fees and dedications ‘required by entities other than the COUNTY are subject to
prior approval by the Palm Beach County Economic Development Office.

(n) County permitting, licensing, or other approval costs associated with land
improvement.

‘Environmental Compliance

(€)] Costs associated with désign and installation of equipment.needed for compliance
with existing federal, state, and local environmental standards.
(b) Costs associated with asbestos removal.

- Leasehold Improvements

(a) Costs of improvements to leased property required by expansion or relocation,
including wiring and other installation costs involving communication and computer
systems,

Construction and Renovation Costs

(a) Costs of -constructing or renovating the real property for which COMPANY must
possess title, with such costs directly related to the expansion or relocation.

(b) Architect, design and technical fees associated with the expansion or relocation.

Employee Hiring and Training )

(a) Costs associated with providing for em ployee hiring and training, such as advertising,
Job fairs, and reasonable hotel and transportation costs for employee recruitment and
training. All out of town travel by trainers and trainees (new employees) directly
necessitated by the expansion or relocation must be fully documented and will be
reimbursed in accordance with the provisions of Florida Statute, Chap. 112, Part |,
112.061; www.leg.state.fl.us (Statutes & Constitution).

Relocating Company Assets

(a) Costs associated with relocation of company -assets required by expansion or
relocation.

Day Care

(a) Improvement costs associated with establishing a COMPANY sponsored day care
facility for children of employees filling new jobs, with facility physically.located on or
adjacent to site of relocation or expansion project. :

Local Match for State Tax Refund Program .

(@ - Up'to 20% of State Tax refund subject to State Law and procedures established
pursuant to the Job Growth Incentive Grant Program.
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EXHIBIT "C"

JOB GROWTH INCENTIVE GRANT AGREEMENT
- BETWEEN PALM BEACH COUNTY AND
TBC PARENT HOLDING CORPORATION

JOB CREATION SCHEDULE

Below is the State of Florida’s projected job creation schedule and payment schedule. The -
information was given to the COUNTY by Enterprise Florida, Inc. (EFI), for TBC Corporation
Headquarters’ expansion project in Palm Beach County. Enterprise Florida is the public-private
partnership responsible for leading Florida's statewide economic development efforts. Enterprise
Florida works with a statewide network of regional and local economic development organizations to
continually improve Florida's business climate and ensure its global competitiveness.

TBC Corporation must adhere to the following schedule:

Create 50 new full time jobs by 12/31/2011
Total: 50 new full time jobs + 345 retained jobs in Palm Beach County-by 12/31/2011 = 395 jobs

PROJECTED LOCAL MATCH PAYMENT SCHEDULE:

The job creation schedule leads to the following QTI local match payment requirements by the
COUNTY: ' '

By approximately 12/31/2014: $40,000

PLEASE NOTE: THE INFORMATION LISTED ABOVE IS THE APPROXIMATE DATES AND AMOUNTS BY WHICH
THE COUNTY WILL BE REQUESTED TO PAY' THE RESPECTIVE AMOUNTS. THE OFFICIAL CREATION AND
LOCAL MATCH SCHEDULES WILL BE ISSUED BY THE OFFICE OF TOURISM, TRADE, AND ECONOMIC
DEVELOPMENT (OTTED), ONCE THE QT HAS BEEN APPROVED BY THE STATE.
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RESOLUTION NO, 2009-0948

A RESQLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF PALM BEACH
COUNTY, FLORIDA, FINDING THAT TBC PARENT HOLDING CORPORATION, TBC
RETAIL GROUP, INC. AND TBC SHARED SERVICES, INC. (COLLECTIVELY TBC
CORPORATION) BE APPROVED AS A QUALIFIED APPLICANT PURSUANT TC
$.288,106, FLORIDA STATUTES; AND PROVIDING AN APPROPRIATION OF UP TO
$40,000 AS LOCAL PARTICIPATION IN THE QUALIFIED TARGET INDUSTRY TAX
REFUND PROGRAM PURSUANT TO THE PALM BEACH COUNTY JOB GROWTH
INCENTIVE GRANT PROGRAM; AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, TBC Corporation, a wholly-owned subsidiary of Sumitomo Corporation of
America, has filed a Qualified Target Industry (QTI) Tax Refund Program application with
Enterprise Florida, inc., to seek State tex refunds not to exceed $200,000, and for which the QTI
Program requires that the local government, in this instance the Board of County Commissioners,
provide a 20% local match by appropriating up o $40,000; and

WHEREAS, the Palm Beach County Job Growth incentive (JGl) Grant Pragram is
designed to motivate businesses by providing funding assistance to either relocate to or establish
a facility in Palm Beach County or to help an existing local business with an expansion project
which will result in the creation of full time jobs in Palm Beach County, increase the County’s tax
base, and strengthen and diversify the County's local economy; and

WHEREAS, TBC Corporation’s project involves consolidating their operations as a tire
retailer and expanding their headquarters in Palm Beach Gardens, by leasing and renovating
additional office space; and

WHEREAS, the JG| Grant Agreement with TBC Coarporation requires that the company
create 50 full time jobs within 30 months of the commencement date of the Agreement and
maintain said jobs an additional 36 months at the proposed facility, with the average wage
commitment excluding benefits of the new jobs to be at least $65,200 annually; and

WHEREAS, the Palm Beach County Board of County Commissioners acknowledges that
local participation is required and understood.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF PALM BEACH COUNTY, FLORIDA that the Board hereby recommends
that TBC Corporation, be appraved as a Qualified Target Industry Business pursuant to
$.288.106, Florida Statutes.

BE IT FURTHER RESOLVED that the necessary commitment of local financial suppert
for the Qualified Target Industry Business for the Qualified Target Industry Tax Refund Program
exists in an appropriation of up fo $40,000; that this amount will be available pursuant to the Palm
Beach County Job Growth Incentive Grant Program; and will be paid to the Florida Economic
Development Trust Fund with the stipulation that these funds are intended to represent the "local
participation” required by s.288.106, Florida Statutes,

The foregoing Resolution was offered by Commissioner _Marcus who moved its
adoption. The motion was seconded by Cormmissioner __ Vana and, being putto a
vole, the vote was as follows:
COMMISSIONER JOHN F. KOONS, CHAIRMAN Aye
COMMISSIONER BURT AARONSON, VICE CHAIRMAN Aye
COMMISSIONER KAREN T. MARCUS Aye
COMMISSIONER SHELLEY VANA Aye
COMMISSIONER STEVEN L. ABRAMS Aye .
COMMISSIONER JESS R. SANTAMARIA Aye
COMMISSIONER
The Chair thereupon declared the Resolution duly passed and adopted this 2nd day of
June , 2009,
APPRQVED AS TO FORM AND PALM BEACH COUNTY, FLORIDA, BY
LEGAL SUFFICIENCY ITS BOARD OQGQQMW %%MMISS!ONERS
S Que Ll
F RO
e SHARON r«g@m}& COMPTROLLER
; » SYUNT "
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Department of
Housing & Economic
Sustainability

Business Invesimenis
100 Australian Avenue — Suite #500
West Palin Beach, FL 33406
(561) 233-3600
FAX: (561) 2333651

www.discover.pbegov.org

Palm Beach County
Board of County
Commissioners

Melissa McKinlay, Mayor
Mack Bemard, Vice Mayor
Hal R, Valeche
Paulette Burdick
Dave Kerner
Steven L. Abrams

Mary Lou Berger

County Administrator

Verdenia C. Baker

""An Equal Opporitunity
Affirmative Action Employer”

April 4, 2018

Timothy J. Miller

Executive VP, CFO & Treasurer
TBC Parent Holding Corporation,
TBC Shared Services, and

TBC Retail Group Inc.

7111 Fairway Drive, Suite 201
Palm Beach Gardens, FL. 33418

Re: Incentive Payments and Agreement Compliance R2009-0949
Dear Mr. Miller:

On June 2, 2009, the Palm Beach County Board of County Comunissioners entered into an
Economic Development Incentive Grant Agreement (Agreement) with TBC Corp. As
detailed in the Agreement, Palm Beach County may provide up to $40,000 in local matching
support required by the State of Florida Qualified Target Industry Tax Refund (QTT) program.
Payment from Palm Beach County is contingent on compliance with Agreement terms,
including: company obligations; advertising, recruiting, and job information responsibilities;
and, reporting requirements.

The Department of Housing and Economic Sustainability (HES) received two invoices
(3/2/2015 and 3/17/2016) for payments from the State of Florida Department of Economic
Opportunity. However, TBC Corp has not provided a final CPA audit report where the CPA
expresses a written opinion per Part VIII, A, (2), page 3 of the Agreement. Final Verification
Period ended April 30" 2015. Specifically, as of the date of this letter, TBC has not
demonstrated compliance with Part VIII of the Agreement. As such, Palm Beach County is
not able to provide its QTI local matching support to the State.

TBC has 30 days to provide sufficient information to HES demonstrating coinpliance with
Part VIII of the Agreement. If sufficient information is not provided to HES by May 7, 2018,
TBC will be in default and pursuant to these provisions, Palm Beach County will be requesting

- return of $30,800 paid to TBC for years 2010-2014. This reflects the total amount of QTI paid

to date to TBC. The Agreement, R2009-0949, contains specific provisions regarding
termination of the QTI Agreement as well as remedies available to Palm Beach County (see
Part XIII, Local Match Commitment, Subsection D, QTI Commitment Nullified as well as
Part XTIV, General Conditions, Remedies).

Please contact me at 561-233-3653 with any questions or concerns.

Sincerely,

co: Faye W. Johnson, Assistant County Administrator, Palm Beach County
Jonathan B. Brown, Deputy Director. HES
James Brako, Assistant County Attorney, Palm Beach County
Charles Zacharias, Senior VP, Real Estate and Logistics TBC Group, Inc.
Diana Goetz, CPA, Senior Director of Accounting TBC Group, Inc.
Scott Garfunkel, Tax Manager, TBC Group, Inc. ATTACHMENT 4




