Agenda Item #:

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY

Meeting Date: March 14, 2023 [ ] Consent [X] Regular
[ ] Ordinance [ | Public Hearing

Department: Facilities Development & Operations

I. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve:

A) a Spring Training Facility Funding Agreement (Funding Agreement) with the State of Florida, Department of
Economic Opportunity (DEO) for the provision of $50,000,000 of State funding under Fla. Sta. 288.11631 over a 25-year
period towards the renovation of the Roger Dean Chevrolet Stadium (RDCS);

B) an Addendum to the Second Restated Sports Facility Use Agreement (Addendum) (R2022-0521) between the County,
Jupiter Stadium Limited, Ltd.(JSL), the St. Louis Cardinals, LLC (Cardinals), and the Marlins Teamco, LLC (Marlins)
providing for additional payments to be made by the Marlins and Cardinals to the DEO in the event of Missed Games(as
defined therein);

\
/

C) Amendment No. 1 to the Developer Agreement (DA) (R2022-0520) between JSL and the County increasing the amount
of the Project Proceeds to $140,000,000 and establishing Non-Eligible Costs; and

D) Amendment No. 1 to the Second Restated Sports Facility Use Agreement (Restated SFUA) (R2022-0521) providing
for the option of Semi-Annual Use Fee Payments.

Summary: In 1996, Palm Beach County (County) entered into a Developer Agreement (R96-879D, as amended) and a
Sport Facility Use Agreement (R96-877D, as amended)(SFUA) with Jupiter Stadium, Ltd. (JSL) for the use and operation
of Roger Dean Chevrolet Stadium (RDCS) and the adjacent two-team baseball training facilities, clubhouses, playing fields,
on-site parking areas and related structures and improvements. RDCS serves as the spring training facility for the St. Louis
Cardinals (Cardinals) and the Miami Marlins (Marlins)(collectively the Teams). Construction of RDCS was completed in
1998, therefore, the facility has now reached 25 years of age and requires renovations to ensure that it: 1) meets updated
MLB standards, 2) provides accommodations comparable to the County’s most recently built Ballpark of the Palm Beaches
(BPPB), and 3) provides for a visitor experience that further solidifies spring training as a tourism generator On December
17, 2019, the Board of County Commissioners (Board) approved a term sheet identifying key provisions of a Developer
Agreement (DA) and a Restated Sports Facility Use Agreement (Restated SFUA) to facilitate the renovation of RDCS
(Renovation Project), and authorized the County Administrator or designee to commence negotiations. Negotiations
commenced as authorized by the Board but, in March 2020, had to be halted due to the detrimental effects that the COVID19
pandemic had on Bed Tax collections. In November 2021, JSL and the County reengaged in negotiations. On May 17, 2022,
the Board Approved the Developer Agreement (DA) (R2022-0520) and the Second Restated Sports Facility Use Agreement
(Restated SFUA) (R2022-0521).
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A.

II. FISCAL IMPACT ANALYSIS

Five Year Summary of Fiscal Impact:

Fiscal Years 2023 2024 2025 2026 2027

Capital Expenditures
Operating Costs

External Revenues

Program Income (County)
In-Kind Match (County)

NET FISCAL IMPACT

# ADDITIONAL FTE 0
POSITIONS (Cumulative)

Is Item Included in Current Budget: Yes No X
Does this item include use of federal funds? Yes No X

Budget Account No: Fund Dept Unit Object Various

B.

A.

Recommended Sources of Funds/Summary of Fiscal Impact:
Approval of the Funding Agreement will provide State funding in the amount of $50M over

a 25-year period. The debt service on the revenue bonds will come from the 1°/4™ cent Bed
Tax, State Contributions and the Use Fee under the Restated SFUA.

Departmental Fiscal Review: % Cam W—/
IIL. REVIEW COMMENTS
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Other Department Review:

Executive Director, Tourist Development Council

This summary is not to be used as a basis for payment.
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Summary (Cont.): Article 17 of the DA establishes as conditions precedent to the approval of the County
Bond Resolution: 1) effectiveness of the DA; 2) HW Spring Training, LLC’s (HW) written approval that
the terms of the Restated SFUA are not more favorable than those contained in the First Restated Sports
Facility Use Agreement between the County and HW dated October 20, 2015 (R2015-1523); 3) the written
approval of the DA by the Office of the Commissioner of Baseball; and 4) the full execution and
effectiveness of the Funding Agreement providing for 25 annual payments of $2,000,000 each. The DA
became effective as of its approval by the Board on May 17, 2022. HW and the Office of the Commissioner
of Baseball have issued the corresponding letters (Attachments 6 and 7). Therefore, execution of the
Funding Agreement is the remaining condition precedent prior to approval of the Bond Authorizing
Resolution, which has been submitted as companion agenda item by the Office of Financial Management
and Budget (OFMB) and which approval must be contingent to the approval of the items included in this
agenda item. The Funding Agreement will take effect once fully executed by DEO. As a condition for
approval of the Funding Agreement, DEO required JSL and the County to execute an Addendum to the
Restated SFUA providing for additional payments to be made by the Marlins and Cardinals to the DEO in
the event of Missed Games (as defined therein). Under the approved DA, the County is to issue Revenue
Bonds in the amount of $108,000,000 (which can be increased to $126,000,000 by the Teams under certain
circumstances) to fund the Renovation Project. The Renovation Project includes public, shared and private
use improvements. Debt service is to be paid through a combination of State proceeds under Fla. Sta. Sec.
288.11631, 1°/4™ cent Bed Tax proceeds, and annual use fee contributions from JSL. The Teams have
notified the County that the project cost has increased to approximately $134M and as a result, have
requested from the County to increase Project Proceeds to $140M. Amendment No. 1 to the DA provides
for the increase in the amount of Project Proceeds and identifies Non-Eligible Costs. The County’s
contribution for debt service on the Revenue Bond will be capped at $75,100,000 and will be funded from
the 154" cent Bed Tax proceeds; no ad valorem funds are considered to fund the County’s contribution
towards debt service. JSL’s contribution in the form of an annual use payment will be equivalent to the debt
service on the Revenue Bond minus the aggregate value of the State and County contributions. Amendment
No. 1 to the Restated SFUA provides the option for the Teams to issue semi-annual Use Fee Payments
(instead of annual). Due to the unique nature of the State Funding Agreement, County staff notes the
following contract provisions that differ from the County’s standard language; 1) significant monetary
penalties against the County payable to the State for failure of the County to provide required reports to the
DEO or for knowingly making false representations in its reports or for failure to maintain the financial
commitment to fund 50% to more of the renovation project or for material breaches of the State Funding
Agreement; 2) to the extent allowed by law and without waiving immunity beyond the limits set forth in
F.S. 768.28, the County agrees to indemnify the State and DEO including attorneys’ fees; 3) the County
agrees to venue in Leon County, Florida for any disputes; (FDO ADMIN) District 1/Countywide (MWJ)

Background & Policy Issues: An analysis and overview of special considerations regarding the Funding
Agreement, the Addendum, Amendment No.1 to the DA, Amendment No.1 to the Restated SFUA and
other relevant related matters, follows.

Update on Financial Terms — Project Cost

At the time of approval of the DA and the Restated SFUA, the project cost was estimated at $108M for
which the County is to issue Revenue Bonds. Therefore, the Project Proceeds included under the DA
amounted to $108M with the potential for an increase to $126M (at JSL’s request) to provide for additional
Tourism Improvements. Although JSL represented that it was able to maintain the project cost regardless
of the construction market increases triggered by the COVID19 pandemic and the disruption in the supply
chain, County staff cautioned that construction costs continued to escalate and final project cost would not
be known until the design was completed and the project was bid out. JSL and its consultants have now
reached the 90% construction drawings design phase and the project is being bid out. Recent estimates
point to the project cost having increased to approximately $134M, with the final amount to be determined
once the bid process closes.

Under the DA, the County’s contribution for debt service on the Revenue Bond will be capped at
$75,100,000 and will be funded from the 1°/4" cent Bed Tax proceeds; no ad valorem funds are considered
to fund the County’s contribution towards debt service. JSL’s contribution in the form of an annual use
payment will be equivalent to the debt service on the Revenue Bond minus the aggregate value of the State
and County contributions, $50M and $75.1M respectively. At the time of approval of the DA and the
Restated SFUA, County Staff prepared a revenue analysis assuming bonds issuance as of 4/05/2022 and a
percentage rate of 3.92%. Pursuant to said analysis, the then present value of contributions was 29.78% for
the State, 36.67% for the County, and 33.55% for JSL. In preparation for this item, and although the annual
use fee (i.e. JSL’s contribution) will not be certain until the time of bonds issuance, County Staff prepared
a revenue analysis assuming bonds issuance as of 4/25/2023 and a percentage rate of 4.72%. Pursuant to
said analysis, the aggregate value of JSL’s contributions is estimated to be $98.5M; and the present value
of contributions is 21.62% for the State, 25.23%for the County, and 53.15% for JSL.

Funding Agreement

The Funding Agreement is to be entered into by the County and DEO. It will be effective upon its execution
by DEO and will end when the Award Funds provided for in it have been distributed to the County in
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accordance with the Funding Agreement. The Funding Agreement provides for a total funding amount of
$50,000,000 to be equally disbursed to the County over a 25-year period. The Funding Agreement results
from the certification of the County under Fla. Stat. 288.1163 1. The County may be decertified if it fails to
comply with or meet the requirements of Fla. Stat. 288.11631 or of the Funding Agreement.

Under the Funding Agreement, the County is required to:

o execute the Addendum to the Restated SFUA;

e comply with the provisions of the Funding Agreement (including retaining title to RDCS, being
responsible for the renovation project, maintaining the financial commitment to provide 50% or
more of the funds required for the renovation project, and demonstrating an annual paid attendance
at RDCS during spring training of at least 50,000);

e begin expenditure of the Award Funds within 48 months after initial receipt and complete
construction of the renovation projects within 24 months of commencement;

e obtain DEO’s prior written approval before making any material changes, amendments, extension,
modifications or the like to the DA or the Restated SFUA;

e retain the Marlins and Cardinals as the County’s Franchises, unless properly changed pursuant to
law and the terms of the Restated SFUA as modified by the Addendum;

e undertake reasonable efforts to promote and advertise RDCS; and

e comply with annual reporting requirements as set forth in the Funding Agreement.

The Funding Agreement carries significant financial consequences in the event of noncompliance by the
County:

o failure to provide any report, document or certification required under the Funding Agreement, if
not cured, would carry a $100/day financial consequence until the date the breach is cured;

e failure to comply with a plan to cure a breach of contract will carry a financial consequence of
$200/day until the plan is complied with or the contractual breach is cured;

e interruption of both franchises operating at RDCS due to (1) direct/indirect modifications to the
SFUA or the Restated SFUA without DEO’s approval, (2) departure of one or both franchises
resulting from a breach of contract by the County, or (3) termination of the Restated SFUA pursuant
to section 17.1.3 of the Restated SFUA, will lead to suspension of distributions under the Funding
Agreement;

e knowingly submitting or certifying false information may lead to (1) financial consequences in an
amount equal to the County’s monthly distribution received from the State under the Funding
Agreement for a single month, or (2) the State pursuing any and all other rights and remedies it has
available at law or in equity;

o failure to maintain the financial commitment to fund 50% to more of the renovation project will
subject the County to repayment of a prorated amount of the total award; and

e material breaches of the terms of the Funding Agreement when the County fails to cure or enter
into a corrective action plan, may lead to financial consequences in a monthly amount of $5,000.

The Fundihg Agreement also requires the County to cooperate with DEO in any recoupment efforts against
the Teams.

Addendum to the Restated SFUA

The Addendum to the Restated SFUA is to be entered between the County, JSL, the Cardinals and the
Marlins. The Addendum was required by DEO in connection with the Funding Agreement. The Addendum
provides that a Team (i.e. Cardinals or Marlins) which has a number of Missed Games (as defined therein)
in a Spring Training Season that exceeds 50% of the Major League Spring Training Home Games scheduled
for such Spring Training Season, will be required to reimburse the State a portion of the State’s yearly
distribution applicable to such Spring Training Season. The obligation to reimburse is triggered once the
number of Missed Games exceeds 50% and its amount is calculated by the fraction obtained by dividing
the number of the corresponding Team’s Missed Games by the number of Major League Spring Training
Home Games scheduled for such Spring Training Season for the Teams at RDCS. The Addendum further
provides that DEO may withheld its consent to an assignment or transfer of interest pursuant to Article 13
of the Restated SFUA if there are outstanding reimbursement obligations. The State, through DEO, is an
intended third party beneficiary of the Addendum.

Amendment No. 1 to the DA

Project Proceeds included under the DA amount to $108M with the potential for an increase to $126M (at
JSL’s request) to provide for additional Tourism Improvements. Although at the time of approval of the
DA, JSL represented that it was able to maintain the project cost regardless of the construction market
increases triggered by the COVID19 pandemic and the disruption in the supply chain, County staff
cautioned that construction costs continued to escalate and the final project cost would not be known until
the design was completed and the project was bid out. JSL and its consultants have now reached the 90%
construction drawings design phase and the project is being bid out. Recent estimates point to the project
cost having increased to approximately $134M, with the final amount is to be determined once the bid
process closes. Therefore, JSL has requested an increase to the Project Proceeds to §140M. As JSL is
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responsible for all cost overruns, the impact of this request is limited to the reduction of the County’s
bonding capacity (by floating a higher amount Revenue Bond) and the resulting responsibility that the
County would carry if the Teams were to default. Therefore, County Staff is recommending approval of
Amendment No. 1 to the DA to allow for Project Proceeds of up to $140M and eliminate the contractual
provisions that would have allowed for JSL to request a further increase of the Project Proceeds to
incorporate additional Tourism Improvements. Amendment No. 1 to the DA also provides for Non-Eligible
costs as determined by JSL and County Staff. Most of the Non-Eligible costs included in Amendment No.
1 result from requests brought forward by JSL while it was negotiating its contract with the construction
manager at risk (CMR) and which do not conform to standard County practices for CMR contracts. As
such, County Staff advised JSL that in order to accept the inclusion of said contractual provisions in the
CMR contract, the associated costs would need to be deemed Non-Eligible and as a result, fully funded by
JSL. JSL contracted with Hoar Program Management (HPM) to serve as its project representative during
the design and construction of the renovation project. However, JSL did not follow a public competitive
procurement process to select HPM. As result, the costs incurred by JSL under its contract with HPM will
be Non-Eligible costs under Amendment No. 1 to the DA.

Amendment No. 1 to the Restated SFUA

In light of the increase to the project cost, the Project Proceeds, and the resulting increase to the annual Use
Fee that JSL will be required to pay under the Restated SFUA, JSL requested that the County consider an
amendment to the Restated SFUA to provide for semi-annual payment of the Use Fee. Under the Restated
SFUA JSL is required to issue payment of the Use Fee annually by November 1. Under the recommended
Amendment No.1 to the Restated SFUA, JSL will have the option to issue semiannual payments on May 1
and November 1, each year. This semiannual option aligns with how the County currently pays debt service
and as such, will have no impact on County operations. Therefore, Staff is recommending approval of
Amendment No. 1 to the Restated SFUA.

Jupiter Fields Agreement

In 1997, JSL entered into a license agreement with the Town of Jupiter (ToJ), to which the County
consented, for the use of no more than four spring training practice fields on a recurrent basis. Said license
agreement is known as the Jupiter Fields Agreement. The four fields are available to ToJ year-round, during
the months when there is no spring training activity (i.e. ten months per year), seven days a week on set
schedules, in exchange for an annual maintenance fee that currently amounts to approximately $70,000 and
a security fee of $25,000 which is used to reimburse the salaries paid to ToJ police officers that provide
services to ensure secure operations while the four fields are in use. The existing Jupiter Fields Agreement
will terminate as of the Effective Date of the Restated SFUA that is, on the date of the sale of County Bonds.
Under the terms of the DA and Restated SFUA, JSL will have the right to, subject to the County’s consent,
enter into a new license agreement with TolJ for the use of the four practice fields. The County may withhold
its consent if the Jupiter Funding Agreement does not materialize. The net result of this condition will be

that, as of the Effective Date of the Restated SFUA. ToJ will lose its reserved access to the four training

fields until such date it enters into a new Jupiter Fields Agreement with JSL. subject to the County’s consent.

Construction Phasing

JSL plans to implement the Renovation Project in two phases. Upon approval by the Board of the
agreements recommended in this agenda item as well as the Bond Authorizing Resolution included in
OFMB’s companion agenda item, Staff will proceed with the sale of the Revenue Bonds. Upon closing of
the sale, the first phase of construction will proceed after the 2023 spring training season. The second phase
of construction will commence after the 2024 spring training season.
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SPRING TRAINING FACILITY FUNDING AGREEMENT
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SPRING TRAINING FACILITY FUNDING AGREEMENT
BETWEEN
FLORIDA DEPARTMENT OF ECONOMIC OPPORTUNITY
AND ‘
PALM BEACH COUNTY

THE SPRING TRAINING FACILITY FUNDING AGREEMENT (this “Agreement”) Number S0205
(SB23-007), is made and entered into by and between the State of Florida (the “State”), Department of
Economic Opportunity (“DEQO”) and Palm Beach County, Florida (“County”). DEO and the County are
sometimes hereinafter referred to individually as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, the Legislature of the State of Florida has created the Major League Baseball Spring Training
Baseball Franchise Retention program under section 288.11631, Florida Statutes (“E.S.”) (the “Program”) to
provide funds set aside by the Legislature reflected in section 212.20(6)(d)6.e., F.S., for certified applicants to
serve the public purpose of constructing or renovating facilities for spring training franchises within the State
11 accordance with the criteria set forth in section 288.11631, F.S.; and

WHEREAS, the County 1s the owner of Roger Dean Chevrolet Stadium, located at 4751 Main St, Jupiter,
Florida (the “RDCS Facility”), constituting a spring training stadium, playing fields, and appurtenances mtended
to support spring training activities; and

WHEREAS, the mitial funding and construction of the RDCS Facility was the result of a developer agreement
(the “Initial Developer Agreement”) and a use agreement (the “Initial Use Agreement”) between the County
and Jupiter Stadium, Ltd. (JSL), then a partnership between the Cardinals and the Expos (the Expos were
subsequently replaced by the Marlins); and

WHEREAS, in 2011, the County and JSL restated and extended the Initial Use Agreement until April 30,
2027; and

WHEREAS, on December 17, 2019, the County’s Board of County Commissioners (BOCC) approved a term
sheet to provide for the funding of 2 $108 million renovation of the RDCS Facility, and began negotiating new
developer and use agreements with JSL to perform the renovation and utilize the RDCS Facility 1 accordance
with the term sheet; and

WHEREAS, on May 17, 2022, the County’s BOCC approved and executed a new developer agreement for
renovation of the RDCS Facility (such renovation, the “RDCS Facility Project”) and a second restated use
agreement (respectively, the “New Developer Agreement” and “New Use Agreement”, and collectively, the
“Spring Training Facility Agreements”), now between the County, JSL, the Cardinals and the Marlins, and also
approved the submission of the County’s application for certification to receive state funding for a facility for
the Cardinals and the Marlins (each a spring training franchise, and hereafter a “Franchise” or collectvely,
“Pranchises”) pursuant to section 288.11631, F.S.; and

WHEREAS, the New Developer Agreement commits the County to provide funding for the RDCS Facility
Project through the 1ssuance of at least $108 million m 25-year County bonds, the debt service on which shall
be divided between distributions received by the County pursuant to this Agreement, tourism development tax,
and payments collected from JSL under the New Use Agreement; and

WHEREAS, the New Use Agreement becomes effective upon the date of sale of the County Boands and will
extend use of the stadium by the Marlins and the Cardinals to at least Apzil 30, 2049; and
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WHEREAS, the County represents and warrants that the foregoing recitals are true and correct and that the
May 17, 2022, New Developer Agreement and the May 17, 2022, New Use Agreement have not undergone
any material changes, amendments, modifications, extensions, or the like since their submission to DEO as
part of the County’s application for certification under section 288.11631, F.S.

NOW, THEREFORE, in consideration of the premuses and the mutual covenants and obligations herein
contained, and m order to induce DEO to certify the County pursuant to section 288.11631, Florida Statutes,
the Parties intending to be legally bound, hereby agree as follows:

1. TERM. This Agreement is effectve as of the date on which DEO executes this Agreement (the
“Effective Date”) and will end when the Award Funds provided for herein have been distributed to the County
1n accordance with this Agreement (the “Expiration Date”). The County may be decertified if the County fails
to comply with or meet the requirements of section 288.11631, F.S,, or thus Agreement, in which event DEO
may recover Award Funds, until such time as the County has issued bonds as contemplated; however, once the
County 1s certified pursuant to section 288.11631, F.S., it may not be decertified by DEO if it has: (1) paid or
pledged for the payment of debt service on, or (1) to fund debt service reserve funds, arbitrage rebate
obligations, or other amounts pavable with respect thereto, bonds 1ssued for the construction and renovation
of the facility for which the County was certified, or for the reimbursement of such costs or the refinancing of
bonds 1ssued for such purpose.

2. DISTRIBUTIONS.

(a) Within 30 calendar days after the Effective Date, DEO shall transmut a letter to the Florida Department
of Revenue (“DOR”) mnforming DOR of the Couaty’s full certification under section 288.11631, F.S. Award
Fund distributions under this Agreement will be made to the County subject to and in accordance with sections
212.20(6)(d)6.e. and 288.11631, F.S. Notwithstanding anything herein to the contrary, if funding i1s not available
for any reason, such event will not constitute a breach or default by DEO, DOR, or the State of Florida. This
Agreement is not a general obligation of the State of Florida, nor 1s it backed by the full faith and credit of the
State of Florida. To the extent required by law, payment of distributions is conditioned on and subject to
specific annual approprations by the Florida Legislature sufficient to pay amounts authorized in
section 288.11631, F.S. All distributions shall be subject to the terms of this Agreement, including, but not
limited to Article 4, Financial Conseqrences.

) The County may request in writing at least 20 days before the next monthly distribution that DEO halt
future distrbutions. If such a request is made, upon receipt by DEO, DEO shall immediately notify DOR to
halt future distributions for such period of time as DEO deems appropriate under the circumstances, but only
as permitted by law.

3. DUTIES AND OBLIGATIONS OF THE COUNTY.

(a) Statutory Requirements.

(1) New Use Agreement Addendum. The New Use Agreement contamns provisions regarding
obligations and rights of its parties not directly related to section 288.11631, F.S. Therefore, the parties to
the New Use Agreement shall execute an addendum to the New Use Agreement (the “Addendum”) to
ensure that the New Use Agreement continuously meets the requirements of section 288.11631, F.S_, and
that DEO can properly and responsibly act as the steward of State funds, without modifving or atfecung
the New Use Agreement, except to the extent it limits any rights or remedies of the State or DEO as
provided for i the Addendum and this Agreement. The terms of the Addendum are subject to DEO’s
wiitten approval, with such approval to be given at DEO’s sole and absolute discredon.
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(2) Condition Precedent. DEO’s written approval of the terms of the Addendum and the New Use
Agreement parties’ full execution of same are a condition precedent to the County’s certification under
section 288.11631, F.S,, with respect to the RDCS Facility, as well as any obligations of DEO under thus
Agreement.

(3) The County shall comply with all the provisions of this Agreement and shall continually, throughout
the term of thus Agreement, meet all requrements for certification within section 288.11631, F.S,, as
verified and determined by DEO, which 1acludes the following:
a. The Couaty, through the New Developer Agreement with JSL, is responsible for the
construction or renovation of the RDCS Facility Project for the Francluses and is the owner of the
RDCS Facility. Upon completion of the construction or renovation, the County shall continue to hold
title to the property on which the RDCS Facility is located for the duration of this Agreement.
b. The County shall mamtain the New Use Agreement, subject to the terms of the Addendum,
with JSL and the Franchises for use of the RDCS Facility in full force and effect at all imes. The term
of the New Use Agreement, together with the Addendum, must, at a mummmum, be equal to the length
of the term of the bonds issued for the public purpose of constructing or renovating the RDCS Facility
tor the Franchises. The County shall include a provision in the New Use Agreement, through the
Addendum thereto, requiring the Franchises to reimburse the State if the Franchises relocate before
the New Use Agreement expires and that the reimbursement be equal to the total amount of state
distributions expected to be paid from the date the Franchises break the Use Agreement with the
County, through the final maturity of the bonds.
c. The County shall mamtam its financial commutment to provide 50 percent or more of the
funds required for the construction or renovation of the RDCS Facility for the Franchises.
d. The County shall demonstrate annually that the RDCS Facility has attracted a paid attendance
of at least 50,000 persons to the spring training games held in the RDCS Facility.
e. The RDCS Facility must be located i a county that levies a tourist development tax under
section 125.0104, F.S.

(4) The County may use Award Funds provided under section 212.20(6)(d)6.e, F.S. and this Agreement,

only to:
a. serve the public purpose of constructing or renovating the RDCS Facility for the Franchises;
b. pav or pledge for the payment of debt service on bonds issued for the construction or
renovation of the RDCS Facility;
c. fund debt service reserve funds, arbitrage rebate obligations, or other amounts payable with
respect thereto on bonds issued for the construction or renovation the RDCS Facility;
d. reimburse the costs under paragraphs (a), (b), or (c), above; or
e. refinance bonds issued for the construction or renovation of the RDCS Facility.

(5) The County shall not use Award Funds to subsidize facilities that are privately owned by, maintained
by, and used exclusively by any Franchise or partnership thereof. The County shall place unexpended
Award Funds recerved pursuant to section 212.20(6)(d)6.e., F.S., in a trust fund or separate account for use
only as authorized i section 288.11631, F.S.

(6) The County shall begin expenditure of the Award Funds within 48 months after initial receipt. The
County shall complete construction or renovation of the RDCS Facility Project within 24 months of the
RDCS Facility Project’s commencement. For purposes of tlus Agreement, completion shall mean the
condition of the RDCS Facility Project renovation, and all elements thereof, being essentially complete to
both JSL’s and the County’s satistaction in accordance with the New Developer Agreement and related
construction contracts, such that the RDCS Facility Project, and all elements thereof, are ready for full
occupancy, operation and/or use without matenial mnconvenience or discomfort to JSL, its patrons or
sponsors, and all certificates, licenses and permits required by all applicable laws have been obtained,.
wmcluding fmal certificates of occupancy or completion, as applicable. Completion shall be evidenced by
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documentation and other evidence DEO deems acceptable at its reasonable discretion. A jomt certification
of the foregoing by both JSL and the County shall constitute evidence of completion.

(7) The County shall obtain DEQ’s prior, written approval, with such approval to be given at DEO’s sole
and absolute discretion, before making any material changes, amendments, modifications, extensions or
the like to the Spring Training Facility Agreements, or the terms thereof, either directly or indirectly, that
have any effect on DEO or the States’ rights or privileges, or the County’s certification, or any Franchise’s
reimbursement requirements. DEOQO shall acknowledge receipt of County’s proposed material changes,
amendments, modifications, extensions or the like, and provide an estmate of the date that DEO will
provide a response to County’s request for approval within 10 business days of receipt.

(b) The County’s Franchises shall remain the Marlins and the Cardinals, unless properly changed pursuant
to law and the terms of the New Use Agreement, subject to the terms of the Addendum.

(©) The County shall undertake reasonable efforts to promote and advertise the RDCS Facility

(d) If the County believes that it will become unable to perform its obligations or use of any portion of
the Award Funds as provided for herein, the County shall notifty DEO withun five business days.

(e) Reporting Requirements.
(1) Annual Reports. On or before September 1 of each year, and as long as the County remains certified
under section 288.11631, F.S., the County shall submit an annual report to DEO which must include the

following:
a. A detailed accounting of all local and state funds expended to date, as of the date of submission
of the report, on the RDCS Facility Project financed under section 288.11631, F.S.
b. Copies of the Spring Training Facility Agreements including all amendments, modifications,

extensions, assignments, addenda, or ancillary agreements thereto, current as of the date of the annual
report. If there has been no change, either directly or indirectly, to the Spring Training Facility
Agreements then the County may certify that the Spring Tramning Facility Agreements have not been
altered, amended, or modified since the last submuission.

c. A cost-benefit analysis of the Franchises’ impact on the County. This cost-benefit analysis
must be substantially similar in content and format to the 2009 Major League Baseball Florida Spring
Training Economic Impact Study, except that its scope shall be limited to the impact on the County.
The analysis should reflect the economic impact of the most recent Spring Training Season and be
updated annually.

d. A list of all material contracts with an estimated cost greater than $250,000 executed in
furtherance of this Agreement. In addition, and only for those reporting periods which encompass
the Development Period (as defined below), the list shall include all contracts entered into with an
estimated cost greater than $250,000 executed in furtherance of the RDCS Facility Project.

e. Written evidence that the County continues to meet the certification cuteria in effect when
the County was certified pursuant to section 288.11631, F.S.

f. Written evidence, including numerical or statistical analysis as applicable, that the County 1s in
compliance with section 288.1167, F.S.

. A letter signed by the Chair of the County’s Board of County Commissioners certifying that
all mformation and documentation contained in the annual report and subnutted to DEO is true and
correct.

h. Attendance to spring training games since the last reporting period.

1 Evidence of the efforts to promote and advertise the RDCS Facility that have taken place

since the last reporting period.
j- Any additional reports, documents, or certifications which are reasonably related to the
County’s obhgatlons under this Agreement, as requested by DEO.
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(2) Development Period Requirements.
a. “Development Period” means the period of tme between certification pursuant to section
288.11631, F.S,, and full completion of all services and payments contemplated under the New
Developer Agreement.
b. During the Development Period only, and notwithstanding anvthing in this Agreement to the
contrary, the County shall:

1. Withun 30 calendar days of the Effective Date, and every 90th calendar day thereatter, provide
DEO with a written update on the status of the RDCS Facility Project, including a detailed
summary of all RDCS Facility Project activities and all local, state, and private funds expended
on the RDCS Facility Project up to the date of the report.

1. Promptly respond to requests from DEO for any information in the County’s possession or i1
reports that the County is generating for its own purposes.

di. Include with each report and response furnished to DEO during the Development Period a
contemporaneous letter from the Mayor of the County’s BOCC, or designee, certifymng that all
mformation and documentation contained therein are true and correct.

4. FINANCIAL CONSEQUENCES.

(a) If the County fails to provide any report, document, or certification, required under this Agreement,
or as otherwise requested by DEO, DEO will provide written notice of breach to the County. The County will
have 30 days from the date of written notice of breach to cure the breach. If the breach is not cured to DEO’s
satisfaction withun 30 days, a financial consequence of $100 per day after the 30th day will be imposed untl the
breach 1s cured. If the County cannot cure the breach within 30 days, the County shall provide DEO with a
plan, including a timeframe, for cuning the default, which must be reviewed and approved by DEO at DEO’s
sole discretion. After DEO’s approval, if the County fails to comply with the plan, a fiancial consequence of
$200 per day will be imposed uatil such time as the County complies with the plan for cure or until the breach
1s cured, whichever occurs earlier. For avoidance of doubt, this consequence shall be imposed for each instance
failure hereunder. Notwithstanding the foregoing, if the County’s failure to provide a requested report is due
solely to the fact that a third-party must provide information to the County to enable the County to provide
the requested report, so long as the County has diligently pursued such information from the third-party
provider, the County shall not be deemed 1 default under this subsection; provided, however, that the County
shall inform DEO within 10 business days of the County’s knowledge that any delay has occurred or may occur.

(b) If the Franchises are not both operating at the Facility due to: (1) direct or indirect modifications to
either of the Spring Training Facility Agreements made without DEQO’s prior written approval, (2) the departure
of one or both Franchises resulting from a breach of contract by the County, as determimed by an administrative
tribunal, arbitrator, or court of competent jurisdiction, or (3) the termination of the New Use Agreement
pursuant to its section 17.1.3 or other comparable provision expressly providing JSL the option to terminate
either Spring Training Facility Agreement due to the County’s acdon or inaction, then the County shall request
that DEO notify DOR to suspend further distributions of Award Funds made available under section
212.20(6)(d)6.e., F.S., for 12 months, as required by section 288.11631(3)(d)2., F.S. For purposes of this
Agreement and section 288.11631(3)(d)2., F.S., the occurrence of either (1) or (2), above, shall be deemed an
“expiration of an existing agreement”. The County shall renew this request annually untl DEO has approved
at its sole and absolute discretion, and the County has executed, new certified, signed agreements, such that
two Franchises are once agam operating at the Facility, and which meet the requirements of section
288.11631(2)(a)2., F.S and this Agreement. DEO shall be entitled to specific performance of the terms hereof,
in addition to any other remedy at law or in equity.

(©) If DEO determines that the County has knowingly submitted or certified to information, or knowingly
made a representation, that 1s false, muisleading, deceptive, or otherwise untrue, and said submuttal, certification,
or representation relates to a material provision of this Agreement (each a “Misrepresentation”), DEO shall
provide notice of the same to the County. The County shall have 30 days from such notice to respond to
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DEO’s determination. If, following the receipt of the County’s response, DEO determines that the County
has violated this subsection, DEO may, at its option: (a) impose a financial consequence in an amount equal to
the County’s monthly distributions received from the State under this Agreement for a single month, or (b)
pursue any and all other rights and remedies available to DEO at law or in equity for the Misrepresentation,
including, but not limited to, seeking rescission of this Agreement based on Fraud in the Inducement principles..

(d) Following completion of the Facility in accordance with section 288.11631(3)(d)3., F.S., if the County
has failed to maintain its financial commitment to provide 50 percent or more of the funds required for the
construction or renovation of the Facility, DEO shall provide the County notice and at least 60 days
opportunity to cure the deficiency. If the deficiency is not timely cured, the County shall repay to DEO a pro-
rated amount of the total award, calculated by multiplying the percentage of funds not matched by the total
award. DEO may permit the County to make such repayments in equal parts for the remainder of the term of
this Agreement.

(e If the County materially breaches the terms of this Agreement, other than as described in subsections
(a)-(d) above, DEO shall provide written notice to the Couaty, after which time the County shall have 60
calendar days to either enter mnto a corrective action plan agreeable to DEO at DEO’s sole discretion, or to
cure the breach. If the County fails to timely enter into a corrective action plan with DEO or cure the breach,
or if the County fails to substantally comply with the terms of the correctve action plan, DEO may impose 2
timancial consequence in an amount of $5,000 each month, beginning with the month in which the initial written
notice was provided, until such time as the County cures, in DEO’s sole and reasonable discretion, said breach
or begins complying with the corrective action plan agreed to between DEO and the County.

® The County and DEO agree that wherever one or more Francluses would be required by sectuon
288.11631, F.S, or by this or any other agreement, including the New Use Agreement, or by other law, to repay
to DEO amounts that were or will be provided to County under this Agreement, DEO must demand such
amounts from the Franchise(s). The Franchise(s) have entered into Guaranties for the purpose of securng
such repayment, which Guaranties are a part of the New Developer Agreement between County and each
Franchise, and which Guaranties are mn favor of the County and the State of Florida, by and through DEO.
Notwithstanding the foregomg, the County shall cooperate with and undertake all reasonable efforts to assist
DEO and the State 1 any recoupment efforts undertaken by DEO or the State with respect to such Franchise.

@ As necessary to impose the financial consequences or otherwise suspend payments as contemplated
herein, DEO may direct DOR to withhold future Award Fund disbursements, or offset future Award Fund
disbursements, to the County, in amounts sufficient to satisfy the fmancial consequence or suspended payment.
The County shall return to DEO any overpayments (funds paid in excess of the amount to which the County
1s entitled under the terms and conditions of this Agreement) distributed to the County. If the County or its
mdependent auditor discovers an overpayment has been made, the County shall repay said overpayment within
60 days without prior notification from DEO. If DEO discovers an overpayment has been made, DEO will
notify the County by letter. DEO may charge interest at the lawful rate of interest on the outstanding balance
beginning 61 days after the date of DEO’s notification or the County or its auditors’ discovery. The County
shall send repayments to DEO’s Agreement Manager and make checks payable to the “Department of
Economic Opportunity.” Notwithstanding anything herein to the contrary, if the County is noncompliant with
any provision of this Agreement or applicable law, or if DEO imposes financial consequences on the County
pursuant to the terms of this Agreement, DEO has the right to recoup all resulting cost, monetary loss, or
funds owed to DEO or the State of Florida, from monies owed to the County under this Agreement. In no
event will any refund, repayment, or financial consequence exceed the Award Fund total, plus interest.

5. INDEPENDENT CAPACITY OF CONTRACTOR.

(a) The County shall niot represent that it has the authority to bind DEO. The County shall not pledge
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the State of Florida’s nor DEO’s credit nor make the State of Florida or DEO a guarantor of payment or surety
for any contract, debt, obligation, judgment lien, or any form of indebtedness. The County, and its officers,
agents, employees, subcontractors, or assignees, in the performance of the County’s duties and responsibilities
under this Agreement, 1s at all times acting and performing as an independent contractor and not as an officer,
employee, or agent of the State of Florida. Nothing i this Agreement is intended to, or shall be deemed to
constitute, a partnership or jomnt venture between the Parties.

(b) Neither the County, nor its officers, agents, employees, subcontractors, or assignees are entitled to
state retirement or state leave benefits, or to any other compensation of state employment as a result of
performing the duties and obligations of this Agreement. DEO shall not be responsible for withholding taxes,
if any, with respect to the County’s distributions hereunder. The County shall have no claim against DEO for
vacation pay, sick leave, redrement benefits, social security, workers” compensation, health or disability benefits,
reemployment assistance benefits, or employee benefits of any kind. The County shall ensure that its
employees, contractors, and other agents, recerve benefits and necessary insurance from an employer other
than the State of Florida, to the extent required by law

(©) The County shall take such action as may be necessary to ensure that each contractor will be deemed
to be an mndependent contractor and will not be considered or permitted to be an agent, servant, joint venturer,
or partner of the State of Florida.

(d) DEO will not furnish services of support (eg., office space, office supplies, telephone service,
secretarial, or clerical support) to any entity in furtherance of this Agreement.

(e) The County shall comply with all applicable reporting and Reemployment Assistance contribution
payment requirements of Chapter 443, F.S.

6. LIABILITY AND INDEMNIFICATION.

(a) DEO shall not assume any liability for the acts, omissions to act, or negligence of the County, JSL, the
Franchises, agents, beneficiartes, affiliates, contractors, subcontractors, servants, or employees. In all instances,
the County shall be responsible for any injury or property damage resulting from any activities conducted by
the County m the performance of this Agreement. DEO shall not be liable to the County for special, indirect,
punitive, or consequential damages. DEO shall not be liable for lost profits, lost revenue, or lost mstitutional
operating savings. DEO or the State shall not be Liable to any person or entity for any bond default resulting
from DEO’s or the State’s imposition of financial consequences, or a suspension of Award Fund disbursements
by DEO or the State, or at the County’s request, and, to the extent permitted by law, the County shall indemmnity
and hold the State and DEO harmless from all claims and actions of any nature or description arising out of or
related to an imposition of financial consequences or a suspension of Award Fund disbursements which results
1 2 bond default.

(b) The Parties acknowledge that nothing in this Agreement shall constitute: (1) an agreement by either
Party to indemnify or insure the other Party for the other Party’s negligence or to assume any liability of the
other Party’s negligence; (2) a waiver of sovereign immunity beyond the limits set forth in Section 768.28, F.S,,
or any applicable waiver of sovereign immunity that is inherent in the act of contracting; (3) a warver of any
defense the parties may have under such statute; or (4) consent to be sued by third parties.

(©) To the extent permitted by law, the County shall indemnify, defend, and hold harmless the State and
DEO, and their officers, agents, and employees, from any and all suits, actions, damages, and costs of every
name and description that arise from or are related to this Agreement, arising from or relating to personal injury
and damage to real or personal tangible property alleged to be caused in whole or in part by the County, its
agents, emplovees, partners, contractors, and subcontractors, provided, however, that the County is not
obligated to indemmify for that portion of any loss or damages proxumately caused by the negligent act or
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omission of the State or DEO.

(d) To the extent permitted by law, the County shall indemnify, defend, and hold harmless the State and
DEDO, its emplovees and agents, from hability of any nature or kind, mcluding costs, and expenses for or on
account of any trademarked, trade secret, copyrighted, patented, or unpatented invention, process, product, or
article manufactured by the County. DEO shall not be hable for any rovalties.

(e) The County is not obligated to be liable for any cost, expense, or compromise incurred or made by the
State or DEO in any legal action without the County’s prior written consent, which shall not be unreasonably
delayed, conditioned or withheld. The County’s obligations under the preceding two paragraphs with respect
to any legal action are contingent upon the State or DEO giving the County:

1. written notice of any action or threatened actions;

2. the opportunity to take over and either settle or defend any such action at the County’s sole expense
and assistance in defending the action at the County’s sole expense; provided however, that any settlement is
subject to DEO’s prior, written approval. Should the County fail to take over and either settle or defend 1n
accordance with the foregoing, the County shall be deemed to have granted its consent to DEO‘s incurring any
and all reasonable cost, expense, and compromise DEO deems reasonably appropriate in the action, and the
County shall promptly reimburse the State and DEO all reasonable costs and expenses, including but not
limited to attorneys’ fees, incurred by the State and DEO in defending the action. For avoidance of doubt,
such repayment obligations are in addidon to the County’s indemnification and hold harmless obligations,
which the Parties murtually understand to include any settlement, judgment, or comparable resolution that may
be entered against or by the State or DEO i defending or settling the action.

® At DEO’s election and upon notification to the County, the County shall assume the defense or
settlement of any third-party claim arising under this Agreement with counsel reasonably satisfactory to DEO;
provided, however, that the County shall not settle or compromise any such claim in an amount more than $10,000
without DEO’s prior written approval. Notwithstanding the foregoing, (1) DEO shall have the right, but not
the obligation, at its option and expense, to participate fully in the defense or settlement of any third-party
claim; and (2) if the County does not continuously defend or settle any third-party claim within 30 days after it
is notified of the assertion or commencement thereof, then (i) DEO shall have the right, but not the obligation,
to undertake the defense or settlement of such claim for the account and at the nisk of the County, and (1) the
County shall be bound by any defense or settlement that DEO may make as to such claim. DEO shall also be
entitled to jom the County in any third-party claum for the purpose of enforcing any right of indemnity

hereunder.
7. AUDITS AND RECORDS.
(a) The County shall retain and maintain all records so as to sufficientdy and properdy reflect all

expenditures of Award Funds distrbuted under this Agreement, in accordance with generally accepted
accounting procedures and practices. Records shall include independent auditor working papers, notes, books,
vouchers, bills, mvoices, requests for payment, receipts, and other supporting, source documentation, including
electronic storage media. Such records shall be subject at all times to inspection, review, and audit by, as well
as transfer to, representatives of DEO, the Chief Financial Officer of the State of Florida, the Auditor General
of the State of Florida, the Florida Office of Program Policy Analysis and Government Accountability, or
representatives of the Federal government and their duly authorized representatives upon request.

(b) The County shall comply with all applicable audit requirements of section 215.97, F.S., and those found
i Attachment A, Andit Regrirensents, and, 1f an audit is required, the County shall disclose all related transactions

to the auditor.

(© The County shall maintain and retain all Couaty records, fmancial records, supporting documents,
statistical records, and any other documents, mcluding electronic storage media, pertinent to this Agreement,
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as well as all financial records related to funds paid by the County to any parties for work on the matters that
are the subject of tlus Agreement, m accordance with the record retention requirements of Part V of
Attachment A, Awdit Requirements. The County shall cooperate with DEO to facilitate the duplication and
transfer of such records or documents upon request of DEO.

) If applicable, the County shall submit a written independent audit repozt to DEO specifically covering
the period of Agreement expenditures pursuant to sections 215.97 and 11.45, F.S_, and other relevant laws.

(e) The County must provide copies of any audit referencing this Agreement, the audit transmittal letter,
and any response to such audit to DEO witlun 30 days of receipt by the County.

® The County understands and will comply with the requirements of section 20.055(5), F.S. The County
shall cooperate with the Inspector General in any investigation, audit, inspection, review, or hearing pursuant
to section 20.055, F.S. The County shall reimburse the State for the reasonable costs of investigation incurred
by the Inspector General or other authorized State official for investigations of the County’s beneficiary,
contractors’ or subcontractors’ compliance with the terms of this Agreement which results in a finding of
noncompliance, fraud, illegality, or financial misuse, in connection with this Agreement by the County or the
Franchises, beneficiary, contractor(s), or subcontractor(s). Such reasonable costs shall mnclude: salaries of
mvestigators, including overtime; travel and lodging expenses; and expert witness and documentary fees.

) The County shall include the audit and record keeping requirements aforementioned m this Article and
m Attachment A, Awdit Requirensents, i all contracts, subcontracts, leases, assignments, and agreements executed
for the expenditure of funds from, related to, 10 connectuon with, or in furtherance of this Agreement, which
are entered mnto after the effective date of this Agreement.

() Within 60 working days of the close of the County’s fiscal year, on an annual basis, the County shall
electronically subnut a completed Awdit Compliance Certification (a version of thus certification 1s attached hereto
as Attachment B) to audit@deo.myflorida.com. The County’s timely submittal of one completed Audit
Compliance Certification for each applicable fiscal yvear will fulfill this requirement within all agreements (e.g.,
contracts, grants, memorandums of understanding, memorandums of agreement, economic incentive award
agreements, etc.) between DEO and the County.

8. ACCESS TO RECORDS AND PUBLIC RECORDS REQUIREMENTS.

(2) The County shall allow DEO, the State, and their respective authorized representatives, agents, and
employees on-site access to, or shall deliver immediately upon request, any information and any other
documents requested by DEO for purposes of monitoring the County’s performance under or compliance
with this Agreement.

(b) The County shall comply with the provisions of Chapter 119, F.S., Chapter 286, F.S., and section 24
of Article I of the Florida Constitution. The Counrty shall cooperate with DEO regarding DEQO’s efforts to
comply with the requirements of chapter 119, F.S. The County shall allow public access to all documents,
papers, letters or other materials made or received by the County 1 conjunction with tlus Agreement that are
public records as that term 1s defined by section 119.011(12), F.S., unless the records are exempt, or confidential
pursuant to section 24(a) of Article I of the State Constitution, section 119.07(1), F.S., or other Florida statute(s).

(©) The County 1s responsible to respond to each request it recerves for public records made, as provided
by law, received or in the custody or control of the County 1 conjunction with this Agreement, m accordance

with chapter 119, F.S.

(d) The County acknowledges that DEO 1s subject to the provisions of chapter 119, F.S., and that
documents submitted to DEO, or in DEQO’s custody or control, in relation to this Agreement constitute public
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records, subject to exemption and confidentiality under Florida law.

(e) The provisions of chapter 119, F.S., and other applicable Florida and federal laws govern the disclosure
of any confidential information received by the Parties.
(1) If the Couaty, the Franchises or their affiliates, or the Couaty’s agents, employees, partuers,
contractors, or subcontractors submit records to DEO that the County, the Franchises or their affiliates,
or the County’s contractors or subcontractors, deems legally confidential or exempt from public disclosure,
as trade secrets, proprietary confidential business mformation, or for any other valid legal exsemption under
applicable Florida or Federal law, such records must be properly identified as such prior to submission to
DEO. Failure to identify the legal basis for and the specific content of each claim of exemption or
confidentiality from the requirements of chapter 119, F.S. or other law, prior to submittal of the record to
DEO, may serve as a waiver of a claim of exemption or confidentiality of that record.
(2) The County shall ensure that public records in the custody or control of the County, a Franchise or its
affiliates, or the County’s agents, employees, partners, contractors, or subcontractors that are confidential
are not disclosed except as authorized by law.
(3) The County shall not disclose to third parties any contidential information obtained by the County, the
Franchises or their affiliates, or the County’s agents, employees, officers, contractors, or subcontractors in
furtherance of this Agreement.
a. The County shall notfy DEO verbally within 24 hours and in writing within 72 hours of any
mmproper disclosure or unauthorized use of confidential mformation related to this Agreement by the
County, its employees, agents, or representatives which is not i compliance with the terms of this
Agreement or Federal or State law or if any information related to this Agreement is subpoenaed.
b. The County shall make a report to DEO not more than seven business days after the County
learns of such an improper disclosure or unauthorized use of confidential information. The County’s
repozt shall identify, to the extent known, the nature of the improper disclosure or unauthorized use,
the confidential information disclosed or used, who made the disclosure of or used the mformation,
what the County has done or shall do to mutigate any deleterious effect of the improper disclosure or
unauthorized use, and what corrective action the County has taken or shall take to prevent future
similar unauthorized use or improper disclosure. The County shall provide any other such information
about the unauthorized use or improper disclosure as reasonably requested by DEO. The County shall
take all steps DEO deems advisable to mitigate, resolve, or prevent the unauthorized use or improper
disclosure of confidential information shared or exchanged by the Parties and their affiliates m
connection with this Agreement.

63 Upon expiration of this Agreement, the County shall either (a) transfer, at no cost, to DEO all public
records in possession of County which are reasonably related to this Agreement or (b) keep and maintain public
records which are reasonably related to this Agreement as required by law. If the County keeps and maintains
public records upon completion of the Agreement, the County shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to DEO, upon request from DEO’s
custodian of records, in a format that is compatible with the information technology systems of DEO.

(@ To the extent allowable by law, and without waiving the sovereign immunity of the County, the County
shall be fully liable for the actions of the Franchises and their agents, employees, partners, contractors, and
subcontractors and shall fully indemmufy, defend, and hold harmless the State and DEO, and their officers,
agents, and emplovees, from suits, actions, damages, and costs of every name and descupuion, mcluding
attorneys’ fees, arising from or relating to public record requests or public record law violation(s), alleged to be
caused m whole or in part by the County, a Franchise, and their respective, agents, employees, partners,
contractors, or subcontractors, provided, however, that the County does not indemnify for that portion of any
costs or damages proximately caused by the negligent act or omission of the State or DEO. DEO, n its sole
discretion, has the right, but not the obligation, to enforce this mdemnification provision.

Y The County shall include provisions in accordance with this Article, chapter 119, E.S_, and all applicable
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Flonda public records law m all agreements, assignments, leases, contracts, and subcontracts executed or
amended after the effective date of this Agreement with JSL or the Franchises for the expenditure of funds
from, related to, in connection with, or in turtherance of this Agreement.

9. CONTRACTS. The County shall be responsible and liable for all work performed and all expenses
mcurred m connection with the County’s RDCS Facility Project or any activities related to, m connection with,
or i furtherance of this Agreement. The County may, as appropriate and in compliance with applicable law,
contract the performance of the activities related to, in connection with, or in furtherance of this Agreement,
including enteung into contracts with vendors for services and commodities, provided, bowever, that the County
shall be solely liable to its contractors for all espenses and liabilities associated with or arising from such
contracts. The County represents and warrants that it has not, and agrees that it shall not enter into any contract
i which DEO could be held liable to the contractor or subcontractor for any espenses or liabilities. The
County agrees that DEO shall not be held liable to any contractor or subcontractor for any expenses or liabilities
mcurred under any contract. Pursuant to section 768.28, F.S., and to the extent permitted by applicable law,
the County shall, at its expense, indemnify, defend, and hold DEO harmless of any liabilities incurred under
any contract entered mto by the County in connection with or i furtherance of this Agreement. As between
DEO and the Couanty, the County shall be liable for all work performed and all expenses incurred as a result of
any contract entered nto by the County in connection with this Agreement. The County shall ensure that
contractors and subcontractors hired by the County in connection with the Couaty’s RDCS Facility Project, or
any activities related to this Agreement, comply with all relevant terms of this Agreement. Any contract entered
by the County for the expenditure of funds from, related to, in connection with, or in furtherance of this
Agreement shall be evidenced by a written document. Further, such contracts that are entered mto after the
effective date of this Agreement shall include provisions requnng compliance with this Agreement and all
applicable Federal, State, and local laws, regular performance reporting, accounting for proper use of funds
provided under the Agreement (includimg the provision of audit rights pursuant to Attachment A, Audit
Requirements, as applicable).

10. RESPONSIBILITIES OF GOVERNING BOARD OR AUTHORITIES. The Parties agree
that any information, includmg updates, reports, publications, studies, and any and all reasonably requested
mformation, that is required by Federal, State, or local law shall be approved by a person having the authority
to do so prior to submission and shall be signed only by those persons having the legal authority to do so or
appropuately ratified by such an authorty.

11. GOVERNING LAW. The laws of the State of Florida shall govern the construction, enforcement,
and interpretation of this Agreement, regardless of and without reference to whether any applicable conflicts
of laws principles may pomt to the application of the laws of another junsdiction. Without limiting the
provisions of Article 4, Financial Consequences, of this Agreement, the exclusive personal jurisdiction and venue
to resolve any and all disputes between them mcluding, without limitation, any disputes arising out of or relating
to thus Agreement shall be i the state courts of the State of Florida in the County of Leon. The Parties
expressly consent to the exclusive personal jurnisdiction and venue in any state court located in Leon County,
Floxida, applying Florida law, and waive any defense of forum non conveniens, lack of personal junisdiction, or
like defense, and further agree that any and all disputes between them shall be solely in the State of Florda. IN
ANY LEGAL OR EQUITABLE ACTION BETWEEN THE PARTIES, THE PARTIES HEREBY
EXPRESSLY WAIVE TRIAL BY JURY TO THE FULLEST EXTENT PERMITTED BY LAW.

12. STRICT COMPLIANCE. The County shall perform all acts in connection with this Agreement in
strict conformity with all local, State, and Federal laws and regulations. For the avoidance of doubt, to the
extent of any conflict between the terms of this Agreement and any law or regulation, the law or regulation
shall control.

13. SEVERABILITY. If any term or provision of tlus Agreement, m whole or m part, 1s found by a
court of competent jurisdiction to be illegal, mvalid, or unenforceable, then such term or provision shall be
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severed from this Agreement. This Agreement and the nights and obligations of the Parties shall be construed
as if this Agreement did not contain such severed term or provision, and this Agreement shall otherwise remain
m full force and effect.

14. PRESERVATION OF REMEDIES. No delay or omission to exercise any right, power, or remedy
accruing to either Party upon breach under this Agreement will impair any such right, power, or remedy of
either Party nor will such delay or omission be construed as a waiver of any such breach or any similar breach.
Any warver must be in writing and signed by the Party to be charged. No waiver of a right, power, or remedy
shall, or shall be construed to, warve any similar or future nght, power, or remedy. The nights and remedies
available to DEO under this Agreement are cumulative and in addition to, not esclusive of or in substitution
for, any rights or remedies otherwise available to DEO.

15. DISCRIMINATORY VENDOR. The County acknowledges the provisions of section 287.134,
F.S. The Couaty shall disclose to DEO if any of its affiliates, as defined in section 287.134(1)(a.), F.S., appears
on the discrimmatory vendor list. The County shall ensure provisions in accordance with section 287.134, F.S_,
are present in all agreements, assignments, leases, contracts, and subcontracts in furtherance of or related to
this Agreement which are entered mto after the etfective date of this Agreement.

16. NON-DISCRIMINATION. The County shall not discriminate against any employee employed in
the performance of this Agreement or against any applicant for employment because of age, race, sex, creed,
color, handicap, national origin, or marital status. The County shall insert a provision in accordance with this
Article, 1n all contracts for services in relation to this Agreement which are entered mto after the effective date
of this Agreement.

17. HARASSMENT-FREE WORKPLACE. The County shall provide a harassment-free workplace,
with any allegation of harassment given priority attention and action by management. The County shall insert
a provision m accordance with this Article, in all contracts for services in relation to this Agreement that
executed after the effective date of this Agreement.

18. PUBLIC ENTITY CRIMES. The County atfirms that it is aware of the provisions of section
287.133, F.S,, and that at no tme has the County, or to its knowledge the Franchises, or their affiliates, as
defined by section 287.133(1)(a), F.S., been convicted of a Public Entity Crime. The County agrees that it shall
not violate such law. The County shall insert a provision in accordance with this Article and the applicable
Florida Statutes in all agreements, assignments, leases, contracts, and subcontracts i connection with or related
to this Agreement that are either an agreement with the Franchises, or are another agreement and are either
amended or executed after the effectve date of this Agreement.

19. WARRANTY OF ABILITY TO PERFORM. The Couaty warrants that, to the best of its
knowledge, there is no pending or threatened action, proceeding, or investigation, or any other legal or financial
condition, that would prohibit, restram, or dimuush the Couaty’s or its Franchises’, beneficiary or its affiliates’
ability to satisfy its Agreement duties or obligations. The County shall immediately notify DEO in writing if
the County’s or its Franchises’ or their affiliates’ ability to perform in connection with this Agreement is
compromised in any manner.

20. LOBBYING. Pursuant to sections 11.062 and 216.347, F.S., the County shall not use any funds
recerved under this Agreement for lobbying the Legislature, the judicial branch, or any state agency. The County
will keep DEO apprised of any requests for testimony or its participation in any Congressional, legislative, and
other State or Federal hearings, or agency, committee, or task force meetings or the like, related to this
Agreement. The County shall insert a provision in accordance with this Article in all agreements, assignments,
leases, contracts, or subcontracts related to this Agreement or for which funds distributed pursuant to tlus
Agreement are to be expended and are etther amended, supplemented, or executed after the Effective Date of
this Agreement.
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21. ATTORNEY FEES. Except as otherwise set forth elsewhere herein, each Party shall at all times be
responsible for its own costs, fees, and expenses arising out of or related to this Agreement, mcluding attorneys’
fees.

22. NON-ASSIGNMENT. Notwithstanding anything herein to the contrary, DEO may assign or
transfer its rights, duties, or obligations under this Agreement to another governmental agency in the State of
Florida immediately upon written notice to the County. The County may not assign, delegate, or otherwise
transfer its rights, duties, or obligations under this Agreement without the prior written approval of DEO,
which approval may not be unreasonably delayed, conditioned, or withheld, except with respect to those
provisions herein affording DEO sole and absolute discretion. Any assignment, delegation, or transfer mn
violation of this Article is void ab initie. 1f DEO approves an assignment, delegation, or transfer of the County’s
obligations under tlus Agreement, the County shall remain responsible for all work performed and all expenses
mcurred in connection with this Agreement, regardless of such assignment, delegation, or transfer. This
Agreement is binding upon the Parties and their respective successors, assigns, or legal representatives.

23. RENEGOTIATION AND AMENDMENTS. The Parties will renegotiate this Agreement if
Federal or State revisions of any applicable laws or regulations make changes to this Agreement necessary.
Amendments to or modifications of this Agreement shall only be valid when such change(s) are in wnting and
duly executed by all Parties. Any such change(s) shall become effective upon the date of execution of both
Parties or such later date as may be specified therein.

24. FORCE MAJEURE AND NOTICE OF DELAY FROM FORCE MAJEURE. Neither Party

shall be lLiable to the other for any delay or failure to perform under this Agreement if such delay or failure is
neither the fault nor the negligence of the Party and the delay is due directly to acts of God, wars, acts of public
enemies, strikes, fires, floods, or other similar cause wholly beyond the Party’s control, or for any of the
foregoing that affects subcontractors or suppliers if no alternate source of supply is available. However, in the
event of delay or failure to perform from the foregomg causes, the Party shall take all reasonable measures to
mitigate any and all resulting delay or disruption in the Party’s performance obligation under this Agreement.
If the delay or failure to perform is excusable under this paragraph, the delay or failure to perform will not
result in any additional charge or cost under the Agreement to either Party. In the case of any delay or failure
to perform the County believes is excusable under this paragraph, the County shall notify DEO in writing of
the delay, potential delay, potential inability to perform, or failure to perform and describe the cause of such
either: (1) within ten days after the cause that creates or will create the delay or nonperformance first arose, if
the County could reasonably foresee that a delay or nonperformance could occur as a result; or (2) within five
days after the date County first had reason to believe that a delay or nonperformance could result, if the delay
or nonperformance is not reasonably foreseeable. THE FOREGOING SHALL CONSTITUTE THE
COUNTY’S SOLE REMEDY OR EXCUSE WITH RESPECT TO DELAY. ADDITONALLY,
THE FORGOIING SHALL CONSTITUTE THE COUNTY’S SOLE REMEDY OR EXCUSE
WITH RESPECT TO NONPERFORMANCE BASED ON AN EVENT OF FORCE MAJEURE.
Providing notice in strict accordance with this paragraph is a condition precedent to such remedy. DEO, i its
sole discretion, will determine if the delay or nonperformance is excusable under this paragraph and will notfy
the County of its decision in writing. No claim for damages, other than for an extension of time, shall be
asserted against DEO. The County shall not be entitled to an increase in the Agreement distribution amount
of any kind from DEO for direct, indirect, consequential, impact, or other costs, expenses, or damages,
including costs of acceleration or mefficiency arising because of delay, disruption, mterference, or hindrance
from any cause whatsoever. If the County’s performance is suspended or delayed, in whole or in part, due to
any of the causes described in this paragraph, after the causes have ceased to exist, the County shall perform
per the terms of this Agreement, unless DEO determumes, in its sole discretion, that the delay will significantly
impair the value of the Agreement to DEO or the State, in which case, DEO may do any or all of the
following: (1) accept allocated performance from the County, provided the County grants preferential
treatment to DEO with respect to any such allocation; (2) terminate the Agreement in whole or in part; or (3)
pursue any other rights or remedies provided by law or under the Agreement.
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25. NO THIRD PARTY BENEFICIARIES. Nothing in this Agreement, express or implied, is
mtended to either: (a) confer upon any third person or entity, other than the Parties and their permitted
successors and assigns hereto, any rights or remedies under or by reason of the terms and conditions of this
Agreement as a third party beneficiary or otherwise, except as may be specifically provided for i this
Agreement; or (b) authorize any person or entity not a party to this Agreement to maintain any legal action or
bring any claim for its benefit, pursuant to or based upon the terms and conditions of this Agreement.

26. INFORMATION RELEASE AND ADVERTISING. DEO does not endorse any commodity,
service, project, or entity. Subject to chapters 119 and 286, F.S., the County shall not publicly disclose or
disseminate any information concerning this Agreement without prior written approval from DEO, including
mentiomung this Agreement in 2 press release or other promotional material, identifying DEO or the State as a
reference, or otherwise linking the County and either a description of the Agreement or the name of DEO or
the State in any matenial published, either m print or electronically, to any entity that is not a Party to thus
Agreement, except potential or actual authorized contractors, subcontractors, distributors, dealers, resellers, or
service representatives.

217. CONFLICT OF INTEREST. Tlus Agreement and the use of funds distributed pursuant to this
Agreement are subject to chapter 112, F.S. The County shall disclose the name of any officer, director,
employee, or other agent of the County who is also an employee of the State. The County shall disclose the
name of any County employee or agent who owns, directly or mdirectly, more than five percent of the total
assets or capital stock of any business entity or its affiliates recerving funds from this Agreement.

28. CONSTRUCTION; INTERPRETATION. The ttle of and the section and paragraph headings
in this Agreement are for convenience of reference only and shall not govern or affect the mterpretation of any
of the terms or provisions of this Agreement. The term “this Agreement” means this Agreement together with
all Exhibits hereto, as the same may from time to time be amended, modified, supplemented, or restated in
accordance with the terms hereof. The use in this Agreement of the term “including” and other words of
similar import mean “including, without limitation” and where specific language 1s used to clarify by example a
general statement contained herein, such specific language shall not be deemed to modify, limit, or restrict in
any manner the construction of the general statement to which it relates. The word “or” is not exclustve and
the words “herein,” “hereof,” “hereunder,” and other words of similar import refer to this Agreement as a
whole, mcluding any Exhibits, and not to any particular section, subsection, paragraph, subparagraph, or clause
contained in this Agreement. The use herein of terms importing the singular shall also mclude the plural, and
vice versa. The reference to an agreement, mstrument, or other document means such agreement, instrument,
or other document as amended, supplemented, and modified from time to time to the extent permitted by the
provisions thereof and the reference to a statute means such statute as amended from time to time and mcludes
any successor legislation thereto and any regulations promulgated thereunder. All references to ““$” shall mean
United States dollars. The term “Party” or “Pardes” includes any directors, officers, directors, shareholders,
agents, representatives, emplovees, delegates, contractors, subcontractors, or any other similar person or entity
which has been duly authorized to and has the actual authority to act or perform on behalf of the Party so
represented. The recitals of this Agreement are incorporated herein by reference and shall apply to the terms
and provisions of this Agreement and the Parties. Time is of the essence with respect to the performance of
all obligations under this Agreement. The Parties have participated jomtly in the negotiation and drafting of
this Agreement. In the event an ambiguity or question of mtent or interpretation anses, this Agreement shall
be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement. All references to
the Florida Statutes herein shall mean the 2022 Florida Statutes.

29. EXECUTION. This Agreement may be executed in counterparts, each of which shall be an origmal
and all of which shall constitute but one and the same instrument. This Agreement and the Attachments and
Exhibits attached hereto constitute the complete and exclusive statement of conditions of the Agreement and
supersedes and replaces any and all prior negotiations, understandings, and agreements, whether oral or written,
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between the Parties with respect thereto. Except as expressly provided in this Agreement, no term, condition,
usage of trade, course of dealing or performance, understanding of agreement purporting to modify, vary,
explain, or supplement the provisions of this Agreement shall be etfective or binding upon the Parties unless
agreed to 1 Writing.

30. PARTIES AND NOTICES. Except as otherwise specifically provided in this Agreement, the
contact information provided in accordance with thus section shall be used by the Parties for all commumnications
under this Agreement. All notices and demands to be given or delivered under or by reason of the provisions
of this Agreement shall be deemed to have been given: (1) when personally delivered; (1) when transmitted via
email with confirmation of receipt if the sender on the same day sends a confirming copy of such notice by a
recognized overmght delivery service (charges prepaid); (u1) the day following the day (except if not a business
day then the next business day) on which the same has been delivered prepaid to a recognized overmught delivery
service; or (iv) the third business day following the day on which the same 1s sent by certified or registered mail,
postage prepaid, with return receipt. All approvals and certifications pursuant to this Agreement must be
obtained from the Pardes’ respective administrators or their respective designees. If any information provided
herem changes, including the designation of a new Agreement Manager, after the execution of this Agreement,
the Party making such change shall notify all other Parties m writing of such change. Such changes shall not
require a formal amendment to this Agreement.

If to DEO:

Department of Economic Opportunity
Division of Strategic Business Development
ATTN: Cory Strickland

107 East Madison Street, MSC 80

The Caldwell Building

Tallahassee, Florida 32399-0001

Telephone: (850)717-8984

Email: Cory.Strickland@DEO.MyFlorida.com

If vo the County:

County Administrator

301 North Olive Avenue, 11th Floor
West Palm Beach, F1 33401

With Copies to:

Couaty Attorney
301 North Olive Avenue, 6th Floor
West Palm Beach, FL 33401

And

Director of Office of Financial Management
301 North Olive Avenue, 7th Floor
West Palm Beach, FL 33401

And

Director, Facilities Development & Operations
2633 Vista Parkway
West Palm Beach, FL 33411
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IN WITNESS HEREOF, and in consideration of the mutual covenants set forth above and in the
Attachments and Exhibits hereto, the Parties have caused to be executed this Agreement by their undersigned
duly authorized officials. By signature below, both Parties agree to abide by the terms, conditions, and
provisions of this Agreement.

STATE OF FLORIDA,
DEPARTMENT OF ECONOMIC OPPORTUNITY

By:

MEREDITH IVEY, Acting Secretary

Date:

APPROVED AS TO FORM AND LEGAL
SUFFICIENCY, SUBJECT TO FULL AND
PROPER EXECUTION OF THE PARTIES

OFFICE OF GENERAL COUNSEL
STATE OF FLORIDA, DEPARTMENT OF

ECONOMIC OPPORTUNITY
By:
Date:
JOSEPH ABRUZZO PAILM BEACH COUNTY, a political subdivision
CLERK & COMPTROLLER of the State of Florida
By: By:
Deputy Clerk Mayor
Date: Date:

APPROVED AS TO FORM AND LEGAL APPROVED AS TO TERMS AND

SUFFICIENCY: CONDITIONS:
; p s i )
[ s 2/ / -
B ( A 7S
County Zftorney Director, Facilities Develdp}zﬁent & Operations’ j
/ i
/ 255 -
Date: 3 / / () Date: ) /fg J
5 /s
/o
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ATTACHMENT A
AUDIT REQUIREMENTS

The administration of resources awarded by DEO to the recipient (herein otherwise referred to as “Grantee”)
may be subject to audits and/or monitoring by DEO as described in this Attachment 2.

MONITORING

In addition to reviews of audits conducted m accordance with 2 CFR part 200 and Section 215.97, F.S. as
revised (see “AUDITS” below), monitoring procedures may include, but not be limited to, on-site visits by
DEO staff, limited scope audits as defined by 2 CFR Part 200, as revised, and/or other procedures. By entering
into this agreement, the recipient agrees to comply and cooperate with any monitoring procedures/processes
deemed appropniate by DEO. In the event DEO determines that a himited scope audit of the recipient is
appropriate, the recipient agrees to comply with any additional mstructions provided by DEO staff to the
recipient regarding such audit. The recipient further agrees to comply and cooperate with any inspections,
reviews, mvestigations, or audits deemed necessary by the Cluef Financial Officer (CFO) or Auditor General.

AUDITS

PART I: FEDERAILLY FUNDED This part is applicable if the recipient is a State or local government or
a non-profit organization as defined in 2 CFR Part 200, as revised.

1. In the event that the recipient expends $750,000 or more in Federal awards in its fiscal vear, the recipient
must have a single or program-specific audit conducted in accordance with the provisions of 2 CFR Part
200, as revised. EXHIBIT 1 to tlus agreement indicates Federal resources awarded through DEO by thus
agreement. In determining the Federal awards expended 1 its fiscal vear, the recipient shall consider all
sources of Federal awards, including Federal resources received from DEO. The determination of amounts
of Federal awards expended should be 10 accordance with the guidelines established by 2 CFR Part 200, as
revised. An audit of the recipient conducted by the Auditor General in accordance with the provisions of
2 CFR Part 200, as revised, will meet the requirements of thus part.

)

In connection with the audit requirements addressed 10 Part I, paragraph 1, the recipient shall fulfill the
requirements relative to auditee responsibilities as provided in Subpart F of 2 CFR Part 200, as revised.

3. It the recipient espends less than $750,000 in Federal awards in its fiscal vear, an audit conducted in
accordance with the provisions of 2 CFR Part 200, as revised, 1s not required. In the event that the recipient
expends less than $750,000 in Federal awards in its fiscal vear and elects to have an audit conducted 1
accordance with the provisions of 2 CFR Part 200, as revised, the cost of the audit must be paid from non-
Federal resources (1.e., the cost of such an audit must be paid from the recipient resources obtained from
other than Federal entities).

4. Title 2 CFR 200, entitled Uniform Administrative Requirements, Cost Principles and Audit Requirements
tor Federal Awards, also known as the Super Circular, supersedes and consolidates the requirements of
OMNB Circulars A-21, A-87, A-110, A-122, A-89, A-102 and A-133 and is effective for Federal awards or
increments of awards issued on or after December 26, 2014. Please refer to 2 CFR 200 for revised
definitions, reporting requirements and auditing thresholds referenced m this attachment and agreement
accordingly.

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

1. In the event that the recipient expends a total amount of state financial assistance equal to or in excess of

3750,000 1n any fiscal year of such recipient (for fiscal vears ending September 30, 2004 or thereafter), the
recipient must have a State single or project-specific audit for such fiscal year in accordance with Section
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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 1 to this agreement indicates state financial assistance awarded through DEO by thus
agreement. In determining the state financial assistance expended in its fiscal year, the recipient shall
consider all sources of state financial assistance, including state financial assistance received from DEO,
other state agencies, and other non-state entities. State fiancial assistance does not include Federal direct
or pass-through awards and resources received by a nonstate entity for Federal program matching
requirements.

In connection with the audit requirements addressed in Part II, paragraph 1, the recipient shall ensure that
the audit complies with the requirements of Section 215.97(8), Florida Statutes. Tlus mcludes submission
of a financial reporting package as defined by Section 215.97(2), Florida Statutes, and Chapters 10.550
(local governmental entities) or 10.650 (nonprofit and for-profit organizations), Rules of the Auditor
General.

If the recipient expends less than $750,000 i state financial assistance in its fiscal year (for fiscal years
ending September 30, 2004 or thereafter), an audit conducted in accordance with the provisions of Section
215.97, Florida Statutes, 1s not required. In the event that the recipient expends less than 750,000 in state
financial assistance 1 1ts fiscal year and elects to have an audit conducted i1 accordance with the provisions
of Section 215.97, Florida Statues, the cost of the audit must be paid from the nonstate entity’s resources
(i-e., the cost of such an audit must be paid from the recipient’s resources obtained from other than State
entities).

Additional information regarding the Florida Single Audit Act can be found at:
http:/ /www.mvflorida.com/audgen/pages/flsaa hium

PART III: OTHER AUDIT REQUIREMENTS
Not applicable

PART IV: REPORT SUBMISSION

1.

Copies of reporting packages for audits conducted in accordance with 2 CFR Part 200, as revised, and
required by Part I of this agreement shall be submutted, when required by Section .512, 2 CFR Part 200,
as revised, by or on behalf of the recipient directly to each of the following:

DEO at each of the following addresses:

Electronic copies (preferred): or Paper (hard copy):

Audit@deo.mvflorida.com Department Economic Opportunity
MSC # 130, Caldwell Building
107 East Madison Street
Tallahassee, FL 32399-4126

The Federal Audit Clearinghouse designated in 2 CFR Part 200, as revised (the number of copies required
by Section .512, 2 CFR Part 200, as revised, should be submitted to the Federal Audit Clearinghouse), at
the following address:

Federal Audit Clearmghouse
Bureau of the Census

1201 East 10% Street
Jetfersonville, IN 47132
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Other Federal agencies and pass-through entities i accordance with Section .512, 2 CFR Part 200, as
revised.

Pursuant to Section .512, 2 CFR Part 200, as revised, the recipient shall submit a copy of the reporting
package described in Section 512, 2 CFR Part 200, as revised, and any management letter issued by the
auditor, to DEO at each of the following addresses:

Electronic copies (preferred): or Paper (hard copy):
Audittwdeo.myflonida.com Department Economic Opportumuty

MSC # 130, Caldwell Building
107 East Madison Street
Tallahassee, FL. 32399-4126

Copies of financial reporting packages required by PART IT of this agreement shall be submitted by or on
behalf of the recipient directly to each of the following:

. DEO at each of the following addresses:

Electronic copies (preferred): or Paper (hard copy):
Audit@deo.mvflonida.com Department Economic Opportunity
MSC # 130, Caldwell Building
107 East Madison Street

Tallahassee, FLL 32399-4126

. The Auditor General’s Office at the following address:

Auditor General

Local Government Audits/342
Claude Pepper Building, Room 401
111 West Madison Street
Tallahassee, F1, 32399-1450

Email Address: flaudgen localgovi(@aud.state.flus

Copies of reports or the management letter required by Part ITI of this agreement shall be submutted by
or on behalf of the recipient directly to:

A. DEO at each of the following addresses:
Not applicable

Any reports, management letter, or other information required to be submuitted to DEQO pursuant to this
agreement shall be submitted timely in accordance with 2 CFR Part 200, Florida Statutes, and Chapters
10.550 (local governmental entities) or 10.650 (nonprofit and for-profit orgamizations), Rules of the
Auditor General, as applicable.

Recipients, when submitting financial reporting packages to DEO for audits done in accordance with 2
CFR Part 200 or Chapters 10.550 (local governmental entities) or 10.650 (non-profit and for-profit
organizations), Rules of the Auditor General, should indicate the date that the reporting package was
delivered to the recipient in correspondence accompanying the reporting package.

PART V: RECORD RETENTION
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1. The recipient shall retain sufficient records demonstrating its compliance with the terms of this agreement
for a peniod of five (5) vears from the date the audit report is issued, or five (5) state fiscal years after all
reporting requirements are satisfied and final payments have been received, whichever period 1s longer, and
shall allow DEO, or its designee, CFO, or Auditor General access to such records upon request. The
recipient shall ensure that audit working papers are made available to DEO, or its designee, CFO, or
Auditor General upon request for a period of five (5) vears from the date the audit report is 1ssued, unless
extended m writing by DEO. In addition, if any lLitigation, claim, negotiation, audit, or other action
mvolving the records has been started prior to the expiration of the controlling period as identified above,
the records shall be retained until completion of the action and resolution of all issues which arise from it,
or until the end of the controlling period as identified above, whichever 1s longer.

- Remainder of Page Intentionally Left Blank -
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EXHIBIT 1 TO ATTACHMENT A
ALLOCATION OF RESOURCES

FEDERAL RESOURCES AWARDED TO THE RECIPIENT PURSUANT TO THIS
AGREEMENT CONSIST OF THE FOLLOWING:

Federal Program: None

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

Federal Program: Not applicable

STATE RESOURCES AWARDED TO THE RECIPIENT PURSUANT TO THIS AGREEMENT
CONSIST OF THE FOLLOWING:

MATCHING RESOURCES FOR FEDERAIL PROGRAMS:

Federal Program: None

SUBJECT TO SECTION 215.97, FLORIDA STATUTES:

State Project: AWARDED BY THE DEPARTMENT OF ECONOMIC OPPORTUNITY, DIVISION OF
STRATEGIC BUSINESS DEVELOPMENT

CSFA Title
State or State
Fiscal CSFA Funding Source Funding Appropriation
Funding Source Year Number Description Amount Category

Facilities for New
Professional Sports
or Retained
73.016 Professional Sports $50,000,000 General Revenue

)
Ba
1o I
L

General Revenue

Total Award $50,000,000%

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

For each funding source identified above, the recipient shall comply with the program requirements described

in the Florida Catalog of State Financial Assistance (CSFA) [https://apps.fldfs.com/fsaa/catalog.aspx]. The

services/purposes for which the funds are to be used are included i the Agreement and Amendments. Any
match required by the recipient is clearly indicated in the Agreement and Amendments.

NOTE: Tite 2 CFR § 200.331 and section 215.97(5), Flonda Statutes, require that the information about
Federal Programs and State Projects included in Exhibit 1 be provided to the Recipient.

* Funding 1s provided directly to the County from the Department of Revenue per section 212.20(6)(d)6.e.,
F.S., up to the amount specified.
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ATTACHMENT B

Audit Compliance Certification

Email a copy of this form within 60 days of the end of each fiscal year in which this grant was
open to audit@deo.myflorida.com.

Grantee:
FEIN: Grantee’s Fiscal Year:
Contact’s Name: Contact’s Phone:

Contact’s Email:

Did Grantee expend state financial assistance, during its fiscal vear, that it received under any
agreement (e.g., contract, grant, memorandum of agreement, memorandum of understanding,
economic mcentive award agreement, etc.) between the Recipient and the Department of Economic
Opportunity DEO)?  [JYes [JNo

If the above answer is ves, answer the following before proceeding to item 2.

Did Grantee expend $500,000 (750,000 as of July 1, 2016) or more of state financial assistance (from
DEO and all other sources of state financial assistance combined) during its fiscal year?  [] Yes
[INo

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

i~

Did the Recipient expend federal awards dusing its fiscal year that it received under any agreement
(e.g., contract, grant, memorandum of agreement, memorandum of understanding, economic mcentive
award agreement, etc.) between the Recipient and DEO? [JYes [No

If the above answer 1s yes, also answer the following before proceeding to execution of this
certification:

Did the Recipient expend $750,000 or more 1n federal awards (from DEO and all other sources of
federal awards combined) during its fiscal year> []Yes [ ] No

If yes, the Recipient certifies that it will timely comply with all applicable single or program-
specific audit requirements of title 2 C.F.R. part 200, subpart F, as revised.

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

Signature of Authorized Representative Date
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ADDENDUM TO THE USE AGREEMENT BETWEEN

PALM BEACH COUNTY, JUPITER STADIUM, LTD,, ST. LOUIS CARDINALS, LLC, AND
MARLINS TEAMCO, LLC
This Addendum (“Addendum”) is an addendum to the Second Restated Sports Facility Use Agreement (the
“Use Agreement”), entered into on May 17, 2022, and thereaftcr amended from time to time, between Palm
Beach County, Flotida, a political subdivision of the State of Florida, by and through its Board of County
Commissioners (the “County”), Jupiter Stadium, Ltd., a Florida Limited Partnership (the “Limited
Partnership”), St. Louis Cardinals, LLC, a Missouri limited liability company (the “Cardinals”), and Matlins
Teamco LLC, a Delaware limited liability company (the “Matlins”). The Cardinals and the Marlins may each
individually be referred to as a “Club”, or collectively as the “Clubs”. The County, the Limited Partnership,
the Cardinals, and the Marlins may each individually be referred to as a “Party”, or collectively as the
“Parties”.

WHEREAS, section 288.11631, Florida Statutes (“I.S.”), is intended to provide a process for the retention
of spring training baseball franchises within the State. The Parties acknowledge that the amount of State
incentive funding provided by the State fot the Roger Decan Chevrolet Stadium Facility (the “RDCS Facility”)
is based on the continual use of the RDCS Facility by the Clubs for the duration of such incentive funding;
and

WHEREAS, the putpose of this Addendum is to ensure that the Use Agreement continuously mects the
requirements of section 288.11631, F.S, and to ensure that the Florida Department of Economic
Opportunity (“DEO”) can propetly and responsibly act as the steward of State funds; and

WHEREAS, it is recognized that the Use Agrcement contains provisions regarding obligations and rights
not directly related to section 288.11631, I.S., or this Addendum, which provisions are not intended to be
modified or affected by this Addendum except to the extent that they limit any rights or remedies of the State
or DEQ as provided for in this Addendum.

NOW THEREFORE, in considetation of the premises and the mutual covenants and obligations herein
contained, and in order to induce DEO to certify the County pursuant to section 288.11631, F.S., the Partics
intending to be legally bound, hereby agree as follows:

I RECITALS INCORPORATED AS TERMS: The foregoing recitals are incorporated herein and
made a part hereof by this reference.

IIL. DEFINITIONS: Except as otherwise set forth herein, the definitions set forth elsewhere in the
Use Agreement shall not apply to this Addendum and the definitions set forth in this Addendum shall not
apply clsewhete to the Use Agreement. All words used herein shall be defined as they are ordinarily used,
unless otherwise defined in this Addendum. ‘The following definitions shall apply to this Addendum:

A. Club Spring Training Home Game means, with respect to any Spring Training Season, a Spring
Training game, as scheduled by Major League Bascball at its sole discretion, to be played by a Club’s
Major League Tcam, at the RDCS Facility as the home team, during such Spring Training Scason.
For the avoidance of doubt, a game played by a Club that is not a Spring T'raining Game scheduled
by Major League Bascball, including, but not limited to, an international game, a game played during
the Major League Baseball championship season, an exhibition game played in a Major League
Baseball stadium, or a game played against a college or univetsity team shall not constitute a Club
Spring Training Home Game.

B. Major League Team mcans the St. Louis Cardinals or the Miami Marlins, as the context so dictates.
In the event a Club is properly replaced pursuant to Article 13 of the Use Agreement, such new
Club’s team shall likewise substitute with respect to this definition.

C. Missed Game means a failure by a Club’s Major League Team to play a Club Spring Training Home
Game at the RDCS Facility during the Spring Training Season, where such failure by that Club’s
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III.

Major League Team to play such Club Spring Training Home Game is not (1) due to the suspension
of play, as articulated in Article 24 of the Use Agreement; (2) due to an event of Force Majeure, as
that term is defined in Article 28 of the Use Agreement; (3) apptroved in writing by both the County
and DEO at their sole and absolute discretion; or (4) due to a scheduling change made by Major
Icague Bascball at its sole discretion, in writing, prior to the scheduled Club Spring Training Home
Game.

. Spring Training Season means the annual period duting which Major League Baseball conducts

Spiing Training games in preparation for the Major League Baseball championship season, generally
running from February 1 through April 15 of each calendar year, but subject to change at the sole
discretion of Major League Bascball.

TERMS AND CONDITIONS.

. Notwithstanding anything herein or in the Use Agreement to the contrary, the Parties acknowledge

that State distributions are not fixed or certain, but rather subject to and made in accordance with
sections 212.20(6)(d)6.e. and 288.11631, I'.S. T'urther, to the extent requited by law, payment of
distributions is conditioned on and subject to specific annual appropriations by the Florida
Legislature sufficient to pay amounts authotized in section 288.11631, F.S. No Party shall be relieved
of any obligation to the State or DEO in the event that lawful State distributions are less than a Party
expected, under the Use Agreement or otherwise.

. With respect to each calendar year during the term of the Use Agreement, each Club’s Major League

Team shall use the RIDCS Facility for the full period of each such calendar years’ Spring Training
Season for all of its Club Spring Training Home Games, unless scheduled at another location by
Major League Baseball at its sole discretion.

Prorated Repayments. Notwithstanding anything herein or in the Use Agreement to the contrary:

if a Club’s number of Missed Games in a Spring Training Season exceeds 50% of the Club’s Club

Spring Training Home Games scheduled for such Spring Training Season, then, for each Missed
Game by such Club in such Spring Training Season, the Club shall reimburse the State a portion of
the State’s yearly disttibution for the RDCS Vacility applicable to such Spring Training Season
determined by multiplying the amount of such yeatly distribution by the fraction obtained by dividing
the number of the Club’s Missed Games by the total number of Club Spring Training Home Games
scheduled for such Spring Training Season for Clubs at the RDCS Facility. For example, if the
County teceives $2,000,000 in a year from the State for the RDCS Facility, and the Cardinals’ Major
League Team has 4 Missed Games in a Spring Training Season that is scheduled to have a total of 16
Club Spring Training Home Games—T7 to be played by the Cardinals and 9 to be played by the

‘Matlins—then the Cardinals would be required to repay $500,000 to DEO ($2,000,000 x (4/16) =

$500,000). All such reimbursements in any Spring Training Season become due and payable upon
the first Missed Game beyond the 50% of the Club’s Club Spring Training Home Games scheduled
for such Spring 'I'raiting Season, and then upon cach Missed Game thereafter. The foregoing
obligations constitute obligations to reimburse the State pursuant to the Use Agreement, are
enforceable by the State, and are secured by the Guaranties executed by cach of the Clubs as
provided for in Section 16.7 of the Use Agreement. Ifurthet, the foregoing obligations are in
addition to those obligations to reimburse the State that are specified in the Use Agreement.

. Wherte a Club’s (ot 2 Club affiliate’s) assignment or transfer of interest pursuant to Article 13 of the

Use Agreement is conditioned upon DEQ’s prior written consent, DEO’s consent shall be deemed
reasonably withheld when said Club has, or will have at the end of the current Spring Training
Season due to Missed Games, an outstanding obligation to reimburse the State pursuant to this
Addendum, or has an outstanding obligation to reimburse the State pursuant to the terms of the Use
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Agreement. The foregoing is not the sole reasonable basis upon which DEO may withhold such
consent.

The status, standing, and rights of the State, DEO, and DEO’s successors and assigns set forth in
Section 22.3.8 in the Use Agreement extend to the provisions of this Addendum, including, but not
limited to those relating to, and/or putsuant to, the Guaranty executed by each Club.

Thitd Party Beneficiary. Notwithstanding anything herein or in the Use Agreement to the
contrary, the State, by and through DEOQO, is an intended third-party beneficiary of the Use
Agreement and this Addendum. The State and DEO shall have standing in any action at law or in
equity relating to, and/or to seek and/or compel performance of, the obligations imposed by, this
Addendum, including, but not limited to any reimbursement obligations owed to the State as the
same are set forth herein or in law. This Addendum shall in no way limit any rights ot remedies that
the State or DIZO tnay have at law. References to DEQ herein and in the Use Agreement also refer
to DEO’s successors and assigns.

5. Otder of Priority. If a conflict atises between the terms of this Addendum and terms of the Use

Agreement relating specifically to a right, obligation, or remedy benefiting DEO or the State which
ariscs from section 288.11631, Florida Statutes, or this Addendum, the terms of this Addendum shall
take precedence and shall control over any other terms of the Use Agreement, including any terms
added to, amended in, or removed from the Use Agreement after execution of this Addendum. This
provision may not be interpreted so as to release or modify any obligation, right, or remedy provided
for in the Use Agreement which is in addition to those provided to DEO or the State under section
288.11631, Florida Statutes, or this Addendum. This Addendum may not be modificd or amended,
either directly or indirectly, without the prior written consent of the Parties and DEO. If any direct
ot indirect modification or amendment is made to cither the Use Agreement or this Addendum
without DEQ?’s ptior written consent, and such modification or amendment has any adversc effect
on the tights of DEQ under this Addendum, such portion of that modification or amendment that
has an adversc effect shall be void ab initio, and ineffective.

. Lobbying. Notwithstanding anything in the Use Agreement to the contrary, no Party may use any
funds from State sources for lobbying the Legislature, the judicial branch, or any state agency.

Venue. Notwithstanding anything in the Use Agreement to the contrary, where DEO brings an
action ot otherwise raises a claitm to enforce its fights under the Use Agreement, the Parties
acknowledge that personal jutisdiction upon proper service will be valid in the State of Florida, and
that the proper and exclusive venue for same shall lay in a state court of competent jurisdiction in
Leon County, Florida, or Palm Beach County, Florida.

Successors and Assigns. The Parties acknowledge that references to DEO herein and in the Use

Agreement are understood to also tefer to DEO’s successors and assigns.

[Rest of page left blank intentionally; signature page to follow]
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IN WITNESS HEREOF, the Parties have caused to be executed this Addendum by their undersigned dulj}
authorized officials. By signature below, the Parties agree to abide by the terms, conditions, and provisions of
the Use Agteement, subject to this Addendum.

ATTEST:
JOSEPH ABRUZZO PALM BEACH COUNTY, a political
CLERK & COMPTROLLER subdivision of the State of Florida
By: By:
Deputy Clerk Gregg K. Weiss, Mayor

APPROVED AS TO FORM AND APPROVED AS TO TERMS AND
LEGAL SUFFICIENCY: CONDITIONS

~\ j y, - jj / ;
By /\ m () 3\ By: O /! Ay 2L, Mﬁz \

oul Isami C. Ayala—qullff , Director -~
Facilities Develo?ig, t& Operation/s’
— { //

M
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ADDENDUM TO THE USE AGREEMENT BETWEEN
PALM BEACH COUNTY, JUPITER STADIUM, LTD., ST. LOUIS CARDINALS, LLC, AND
MARLINS TEAMCO, LLC

WITNESS:

By: 7?2/ f

Witness Signature

Micirze £ Winmme

Print Witness Name

WITNESS:

Print Name:

Whcimel &, Wb

Jupiter Stadium, Ltd., a Florida limited
partnership, by its General Partner JS
Stadium, Inc.

Name Printed: 2%~ 50 S, Weod

Title: ¢ W2 ¥ Fimaedin, Ot CER,

St. Louis Cardinals, LL.C, a Missouri limited
liability company

v (;.;,f E o {é f}
By: ek’ } Lo AT
Name: PAv=wD S Wouy
Title: SNP & cro
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WITNESS:

By: Frudmd ) foegpara,

Witness Signature

Frederick Koczwara

WITNESS:

T { fegpara,

Print Name: Frederick Koczwara

Jupiter Stadium, Ltd.,, a Florida limited
partnership, by its General Partner JS
Stadium, Inc.

By: Caroline O'Connor (Mar 11, 2023 23:05 EST)

Caroline O'Connor

Name Printed:

. Co-Chairman, Jupiter Stadium, Ltd.

It

MARLINS TEAMCO LLC, a Delaware
limited liability company,

By: Caroline O'Connor (Mar 11, 2023 23:05 E5T)

H I
Name: Caroline O'Connor

Title: President
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ATTACHMENT 4
AMENDMENT NO. 1 TO THE DEVELOPER AGREEMENT



AMENDMENT No. 1
TO THE DEVELOPER AGREEMENT

This is AMENDMENT NO. 1 (“Amendment”) dated , 2023 to the
DEVELOPER AGREEMENT (R-2022-0520) dated May 17, 2022, (the “Developer Agreement™)
by and among Palm Beach County, a political subdivision of the State of Florida, by and through
its Board of County Commissioners (the “County), Jupiter Stadium, Ltd., a Florida limited
partnership (the “Limited Partnership”), the St. Louis Cardinals, LLC, a Missouri limited liability
company (the “Cardinals” or “Team”), and Marlins Teamco LLC, a Delaware limited liability
company (the “Marlins” or “Team”). The Limited Partnership and the County, and, where the
context so dictates, the Teams, are hereinafter sometimes referred to individually as a “Party” or
collectively as the “Parties”.

RECITALS

WHEREAS, the County is the owner of Roger Dean Chevrolet Stadium, located at 4751 Main St,
Jupiter, Florida (the “Facility”), constituting a professional sports franchise facility for joint spring
training of two Major League Baseball teams as well as minor league affiliates, including a
stadium, two-team training facilities, practice fields, clubhouses, dedicated on-site parking and
other appurtenances and improvements intended to support spring training activities; and

WHEREAS, the initial funding and construction of the Facility: was the result of a developer
agreement (the “Original Developer Agreement”) and a use agreement (the “Initial Use
Agreement”) between the County and the Limited Partnership, then a partnership between the
Cardinals and the Expos (the Expos were subsequently replaced by the Marlins); and

WHEREAS, in 2011, the County and Limited Partnership restated and extended the Initial Use
Agreement until April 30, 2027, and

WHEREAS, on December 17, 2019, the County’s Board of County Commissioners (BCC)
approved a term sheet to provide for the funding of a $108 million renovation of the Facility, and
began negotiating a new developer agreement and second restated use agreement with the Limited
Partnership to perform the renovation and use the Facility in accordance with the term sheet; and

WHEREAS, on May 17, 2022, the County’s BCC approved and executed the new Developer
Agreement (R-2022-0520) for renovation of the Facility (such renovation, the “Renovation
Project™) and a second restated use agreement (“Second Restated Use Agreement”), among the
County, the Limited Partnership, the Cardinals and the Marlins, and also approved the submission
of the County’s application to the State of Florida Department of Economic Opportunity (DEO)
for certification to receive state funding for the Renovation Project pursuant to section 288.11631,
F.S.;and

WHEREAS, the Developer Agreement commits the County to provide funding for the Renovation

Project through the issuance of at least $108 million in 25-year County bonds, the debt service on
which shall be provided from distributions received by the County from the State under 288.11631,
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F.S, tourism development tax, and payments collected from Limited Partnership under the Second
Restated Use Agreement; and

WHEREAS, the Developer Agreement commits the Limited Partnership to act as the-County’s
developer and program manager for the Renovation Project including contracting with the
consultants and contractors necessary to deliver the Renovation Project; and

WHEREAS, the Limited Partnership has contracted with Hoar Program Management (HPM) to
serve as the Limited Partnership’s project representative during the design and construction of the
Renovation Project (HPM Contract); and

WHEREAS, the Limited Partnership has contracted with Turmner Construction Company under a
construction manager at risk services contract (CM Contract) for pre-construction and construction
services for the Renovation Project; and

WHEREAS, the parties hereto now desire to amend the Developer Agreement to increase the
amount of the County Bonds that the County may issue for the Renovation Project and to designate
certain costs that the Limited Partnership has incurred or may incur under the HPM Contract and
the CM Contract as Non-Eligible Costs (as defined in the Developer Agreement).

NOW, THEREFORE, in consideration of the promises and of the mutual covenants hereinafter
set forth and for such other good and valuable consideration, the receipt of which the parties hereto
expressly acknowledge, the parties covenant and agree to the following terms and conditions:

1. Recitals. The foregoing recitals are incorporated herein by reference.

2. Developer Agreement Modifications and Additions. The following provisions of the
Developer Agreement are modified as follows:

Section 5.7.1.1 of the Developer Agreement is hereby deleted in its emtirety and
replaced with the following:

5.7.1.1 Bond Sale Reguest. One of the conditions precedent to the
sale of the County Bonds, as described in Section 17.1.2(C) hereof, is the County’s
receipt of a written request from the Limited Partnership to issue the County Bonds
(the “Bond Sale Request”). The Bond Sale Request shall include the requested
amount of Project Proceeds, which shall not exceed One Hundred Forty Million
Dollars ($140,000,000). The County shall issue the County Bonds as soon as
reasonably practical following the Bond Sale Request, and, except in cases of bond
market disruption or other Force Majeure, such sale shall occur no later than (90)
days following the County’s receipt of the Bond Sale Request.

Section 5.7.1.2 of the Developer Agreement is hereby deleted in its entirety.

3. Non-Eligible Costs. The parties agree that all costs that the Limited Partnership may incur or
has incurred under the HPM Contract are considered Non-Eligible Costs under the Developer
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Agreement. The parties further agree that the following costs that the Limited Partnership may
incur under the CM Agreement are considered Non-Eligible Costs under the Developer
Agreement:

a. Charges against any additional construction contingency authorized under Section
2.1.14.1.2 of the CM Contract (i.e. contingency use change orders that exceed the
construction contingency authorized under section 1.1.13 of the CM Contract of 2.5% of
the sum of all Subcontracts and Limited Partnership approved Work to be self-performed
by the Construction Manager);

b. Any delay damages paid under GC27 of the CM Contract;

c. Any timely completion and/or perfermance bonus included in the GMP Amendment
under 6.10 of the CM Contract;

d. Any increases or adjustments to the GC Lump Sum amount above the defined amount
of $7,069,405 found in section 1.1.29 of the CM Contract;

e. Any General Conditions Costs and/or Construction Managers’ Fee added to Change
Orders issued under GC65 of the CM Contract.

f. Any overhead and profit on use of the Construction Contingency by the Construction
Manager under section 6.9 of the CM Contract.

The Limited Partnership agrees that no pay application submitted by the Limited Partnership to
the County for reimbursement from the Project Proceeds will contain Non-Eligible Costs. The
Limited Partnership shall return to the County any overpayments (funds paid in excess of the
amount to which the Limited Partnership is entitled under the terms and conditions of the
Developer Agreement, including the provisions on Non-Eligible Costs) distributed to the Limited
Partnership. If the County discovers an overpayment has been made, the Limited Partnership shall
repay said overpayment within 30 days of notification from the County. If the County discovers
an overpayment has been made, the County will notify the Limited Partnership by letter. County
may charge interest at the lawful rate of interest on the outstanding balance beginning 31 days after
the date of County’s notification to Limited Partnership. If the Limited Partnership discovers an
overpayment has been made, the Limited Partnership shall repay said overpayment to the County
within 15 days of the Limited Partnership discovering the overpayment.

4. Definitions. Any capitalized term not defined in this Amendment shall have the same definition
as used in the Developer Agreement.

5. Counterparts. Provided that all the parties hereto execute an original of this Amendment, this
Amendment may be executed in counterparts, each of which shall be deemed an original and all
of which together shall constitute one and the same instrument.

6. Developer Agreement. Except as amended by this Amendment, the Developer Agreement
shall be and remain in full force and effect, unamended, unaltered and unmodified in any way or
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manner whatsoever, and each of the parties hereto ratifies and confirms the Developer Agreement
in all respects. In the event of a conflict between any provision in this Amendment and a provision
in the Developer Agreement, the provision in this Amendment will control.

7. Integration and Merger. This Amendment, together with the Developer Agreement and the
Operative Agreements (as that term is defined in the Developer Agreement), shall constitute the
full and complete understanding between the parties as to the matters addressed herein. There are
no oral understandings, terms or conditions, and no party has relied on any representation, express
or implied, not contained in this Amendment, the Developer Agreement and/or the Operative
Agreements. All prior understandings, terms or conditions (including those set forth in the
Amendment), whether with a party to this Amendment or any partner of a party, are deemed to
merge in this Amendment, and this Amendment cannot be changed or supplemented except by an
agreement in writing and signed by the parties to this Amendment.
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IN WITNESS WHEREOF, the Board of County Commissioners of Palm Beach County, Florida
has made and executed this Amendment on behalf of the County; an authorized official of the
Limited Partnership has made and executed this Amendment on behalf of the Limited Partnership;
and an authorized official of each Team has made and executed this Amendment on behalf of each
Team.

ATTEST: PALM BEACH COUNTY BOARD OF
JOSEPH ABRUZZO, Clerk & COUNTY COMMISSIONERS
Comptroller
By: By:

Deputy Clerk Mayor
APPROVED AS TO APPROVED AS TO TERMS
LEGAL SUFFICIENCY AND CONDITIONS
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WITNESS:

A A ’ /{i A
Sy /4 /‘% Z
By: SRS i

Witness Signature

Print Witness Name: f1'CAal 22 (e

WITNESS:

Vi

Ty
By: ? i% Z\,//

Witness Signature

Print Witness Name: Michve L £, Wi

Jupiter Stadium, Ltd, a Florida limited
partnership, by its General Partner: JS
Stadium, Inc.

25 2ol

By:

Name Printed: 20220 So WD

Title: Civvign- K'f“t aaerd G O ﬁ;i&

St. Louis Cardinals, LL.C, a Missouri
limited liability company

Name Printed: (>@xDieD S Whois

g op st Y
Title: SVP & ¢Fo
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WITNESS:

By: M/(%

Witness Signature

Print Witness Name: Frederick Koczwara

WITNESS:

By: M /(IT'ZM

Witness Signature

. . Frederick Koczwara
Print Witness Name:

Jupiter Stadium, Ltd, a Florida Ilimited
partnership, by its General Partmer: JS
Stadium, Inc.

By:  Groline 0'Connor (Mar 13, 2023 22:38 £ST)

H ]
Name Printea: Caroline O'Connor
Co-Chairman, Jupiter Stadium, Ltd.

Title:

Marlins Teamco LLC, a Delaware limited
liability company

By.’ Caroline O'Connor (Mar 11,2023 22:33 EST)

Name Printed: Ca@roline O'Connor

Tite: PYESIdent
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ATTACHMENT 5
AMENDMENT NO. 1 TO THE SECOND RESTATED SPORTS FACILITY USE
AGREEMENT



AMENDMENT No. 1
TO THE SECOND RESTATED
SPORTS FACILITY USE AGREEMENT

This is AMENDMENT NO. 1 (*Amendment”) dated , 2023 to the
SECOND RESTATED SPORTS FACILITY USE AGREEMENT (R-2022-0521) dated May 17,
2022, (the “Second Restated Use Agreement”) by and among Palm Beach County, a political
subdivision of the State of Florida, by and through its Board of County Commissioners (the
“County), Jupiter Stadium, Ltd., a Florida limited partnership (the “Limited Partnership”), the St.
Louis Cardinals, LLC, a Missouri limited liability company (the “Cardinals” or “Team”), and
Marlins Teamco LLC, a Delaware limited liability company (the “Marlins” or “Team”). The
Limited Partnership and the County, and, where the context so dictates, the Teams, are hereinafter
sometimes referred to individually as a “Party” or collectively as the “Parties”.

RECITALS

WHEREAS, the County is the owner of Roger Dean Chevrolet Stadium, located at 4751 Main St,
Jupiter, Florida (the “Facility”), constituting a professional sports franchise facility for joint spring
training of two Major League Baseball teams as well as minor league affiliates, including a
stadium, two-team training facilities, practice fields, clubhouses, dedicated on-site parking and
other appurtenances and improvements intended to support spring training activities; and

WHEREAS, the initial funding and construction of the Facility was the result of a developer
agreement (the “Original Developer Agreement”) and a use agreement (the “Initial Use
Agreement”) between the County and the Limited Partnership, then a partnership between the
Cardinals and the Expos (the Expos were subsequently replaced by the Marlins}); and

WHEREAS, in 2011, the County and Limited Partnership restated and extended the Initial Use
Agreement until April 30, 2027; and

WHEREAS, on December 17, 2019, the County’s Board of County Commissioners (BCC)
approved a term sheet to provide for the funding of a $108 million renovation of the Facility, and
began negotiating a new developer agreement and second restated use agreement with the Limited
Partnership to perform the renovation and use the Facility in accordance with the term sheet; and

WHEREAS, on May 17, 2022, the County’s BCC approved and executed the new Developer
Agreement (R-2022-0520) for renovation of the Facility (such renovation, the “Renovation
Project”) and a second restated use agreement (“Second Restated Use Agreement”), among the
County, the Limited Partnership, the Cardinals and the Marlins, and also approved the submission
of the County’s application to the State of Florida Department of Economic Opportunity (DEO)
for certification to receive state funding for the Renovation Project pursuant to section 288.11631,
F.S.; and

WHEREAS, the Developer Agreement commits the County to provide funding for the Renovation
Project through the issuance of at least $108 million in 25-year County bonds, the debt service on
which shall be provided from distributions received by the County from the State under 288.11631,
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F.S, from the tourism development tax, and from payments collected from the Limited Partnership
under the Second Restated Use Agreement; and

WHEREAS, the Second Restated Use Agreement becomes effective upon the date of sale of the
County Bonds and will extend use of the RDCS Facility by the Marlins and the Cardinals to at
least April 30, 2049; and

WHEREAS, the parties hereto now desire to amend the Second Restated Use Agreement to
provide that the Limited Partnership may make its use payments semi-annually rather than
annually.

NOW, THEREFORE, in consideration of the promises and of the mutual covenants
hereinafter set forth and for such other good and valuable consideration, the receipt of which the
parties hereto expressly acknowledge, the parties covenant and agree to the following terms and
conditions:

1. Recitals. The foregoing recitals are incorporated herein by reference.

2. Developer Agreement Modifications and Additions. The following provisions of the Second
Restated Use Agreement are modified as follows:

New Section 6.4 is hereby added to the Second Restated Use Agreement:

6.4 Option for Semi-Annual Use Fee Payments. The Limited Partnership,
at its option, may elect to pay the annual Use Fee required under Section 6.3 hereof

in two semi-annual payments on May 1 and November 1 each year. If the Limited
Partnership elects this semi-annual payment option, then the Fee Commencement
Letter provided for in Section 6.3 will reflect semi-annual payment of the Use Fee
by the Limited Partnership.

3. Definitions. Any capitalized term not defined in this Amendment shall have the same definition
as used in the Second Restated Use Agreement.

4. Counterparts. Provided that all the parties hereto execute an original of this Amendment, this
Amendment may be executed in counterparts, each of which shall be deemed an original and all
of which together shall constitute one and the same instrument.

5. Integration and Merger. This Amendment, together with the Second Restated Use Agreement
and the Operative Agreements (as that term is defined in the Second Restated Use Agreement),
shall constitute the full and complete understanding between the parties as to the matters addressed
herein. There are no oral understandings, terms or conditions, and no party has relied on any
representation, express or implied, not contained in this Amendment, the Second Restated Use
Agreement and/or the Operative Agreements. All prior understandings, terms or conditions
(including those set forth in the Amendment), whether with a party to this Amendment or any
partner of a party, are deemed to merge in this Amendment, and this Amendment cannot be
changed or supplemented except by an agreement in writing and signed by the parties to this

2
Revised 2/28/23 Amendment No. 1 to JSL Second Restated Sports Facility Use Agreement



Amendment.
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IN WITNESS WHEREOQOF, the Board of County Commissioners of Palm Beach County, Florida
has made and executed this Amendment on behalf of the County; an authorized official of the
Limited Partnership has made and executed this Amendment on behalf of the Limited Partnership;
and an authorized official of each Team has made and executed this Amendment on behalf of each

Team.

ATTEST: PALM BEACH COUNTY BOARD OF
JOSEPH ABRUZZO, Clerk & COUNTY COMMISSIONERS
Comptroller
By: By:
Deputy Clerk Mayor
APPROVED AS TO APPROVED AS TO TERMS
LEGAL SUFFICIENCY AND CONDITIONS
i - A # /
O 7 42l Ly
By: D [ AR 0

Directgr’;/F D&O

/

s (S
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WITNESS:

‘;f 7
By: 7f;/%é . /;«""’?/) ’! i

Witness Signature

Print Witness Name: M Hae L €. vbriue

WITNESS:

i «:/ A ’ ot /

Witness Signature

Print Witness Name; /M f<HEL €. Wi

Jupiter Stadium, Ltd, a Florida limited
partnership, by its General Partner: JS
Stadium, Inc.

By:

Name Printed:  &xnvend §0 wWeed

Title: Cwiier R cnde OV ozd,

St. Louis Cardinals, LL.C, a Missouri
limited liability company

Name Printed: Brso S, Woeo

Title: SNe L cro
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WITNESS:

By: Frudmd g feespara,

Witness Signature

Print Witness Name: Frederick Koczwara

WITNESS:

By: M fregpara,

Witness Signature

. . Frederick Koczwara
Print Witness Name:

Jupiter Stadium, Ltd, a Flerida limited
partnership, by its General Partner: JS
Stadium, Inc,

By. Caroline O'Connor (Mar 11, 2023 23:07 £5T)

M L]
Name Printea: Caroline O'Connor

Title: Co-Chairman, Jupiter Stadium, Ltd.

Marlins Teamco LLC, a Delaware limited
liability company

By: Caroline O'Connor {Mar 11, 2023 23:07 EST)

Name Printea: C@roline O'Connor
Te: President
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ATTACHMENT 6
LETTER FROM HW



June 16, 2022

Via Certified Mail — Return Receipt Requested and Via E-Mail

Verdenia C. Baker

County Administrator

301 North Olive Avenue, 11t Floor
West Palm Beach, FL 33401

Denise Coffman

County Attorney

301 North Olive Avenue, 6% Floor
West Palm Beach, FL 33401

Sherry Brown

Director of the Office of Financial Management
301 North Olive Avenue, 7% Floor

West Palm Beach, FL 33401

Isami C. Ayala - Collazo

Director, Facilities Development & Operations
2633 Vista Parkway

West Palm Beach, FL 33411

Washington Nationals Baseball Club
Nationals Park

1500 South Capitol Street SE
Washington, DC 20003

202.640.7000 main
202.640.7999 fax
nationals.com

Re: HW Spring Training Complex, LLC’s Rights Pursuant to Section 30.2 of its First Restated

Facility Use Agreement

All,

| write today on behalf of HW Spring Training Complex, LLC (the “LLC") in regard to the LLC’s
rights pursuant to Section 30.2 of the First Restated Sports Facility Use Agreement by and among Palm
Beach County, Florida (the “County”), the LLC, the Houston Astros, LLC, and the Washington Nationals
Baseball Club, LLC dated on or about October 20, 2015 (the “LLC Use Agreement”). On May 27, 2022,
the LLC received the executed Second Restated Sports Facility Use Agreement by and between the
County and Jupiter Stadium, Ltd. (the “Jupiter Use Agreement”). The LLC has compared the Jupiter Use
Agreement’s terms to the LLC Use Agreement’s terms, and hereby notifies the County that the following
terms are more favorable in the Jupiter Use Agreement and such terms shall be substituted for the

corresponding terms in the LLC Use Agreement or added to the LLC Use Agreement:

Definition of “Emergency R/R Project”

Section 5.3.6.3
Section 10.1.2
Section 10.1.6



Please feel free to reach out to me by email betsy.philpott@nationals.com if you have any
questions or if there is anything further that you wish to discuss.

CcC:

Jim Crane (jcrane@crane-group.comy)

Alan Gottlieb (agottlieb@lerner.com)
Creighton Kahoalii (ckahoalii@astros.com)
Giles Kibbe (gkibbe @astros.com)

Elise Holman (elise.holman@nationals.com)
Glenn Jergensen (gjergensen@palmbeachfl.com)
Michael Jones (mjones@pbcgov.org)

Mark Lerner {(mlerner@lerner.com)

Bryan Seymour (bseymour@gunster.com)
Brenda Znachko (bznachko@pbcgov.org)

Sincerely,

Betsy Philpott ;
Senior Vice President & General Counsel
Washington Nationals Baseball Club, LLC



mailto:bznachko@pbcgov.org
mailto:bseymour@gunster.com
mailto:mlerner@lerner.com
mailto:miones@pbcgov.org
mailto:gjergensen@palmbeachfl.com
mailto:elise.holman@nationals.com
mailto:gkibbe@astros.com
mailto:ckahoa!ii@astros.com
mailto:agottlieb@lerner.com
mailto:icrane@crane-group.com
mailto:betsy.philpott@nationals.com

ATTACHMENT 7
LETTER FROM OFFICE OF THE COMMISSIONER OF BASEBALL



Office of the Commissioner
MAJOR LEAGUE BASEBALL

May 4, 2022
Via Email

Mr. Bruce S. Sherman
Chairman and Principal Owner
Miami Marlins

Marlins Park

501 Marlins Way

Miami, FL 33125

Mr. William O. DeWitt, Jr.
Chairman and CEO

St. Louis Cardinals

DeWitt Capital Group, LLC
300 Main Street

Cincinnati, OH 45202

Re:  Spring Training Facility — Second Restated Use Agreement

Dear Bruce and Bill:

We have reviewed the draft of the Second Restated Sports Facility Use Agreement by and
between Palm Beach County, Florida, by and through its Board of County Commissioners, Jupiter
Stadium, Ltd., St. Louis Cardinals, LLC and Marlins Teamco LLC, which was attached to an email
sent to this office by Gregory Lee on May 3, 2022 (the “Use Agreement”).

Please be advised that the Office of the Commissioner of Baseball has no objection to the
execution and delivery of the Use Agreement subject to the condition that the Use Agreement is
executed in a form that contains no material changes from the last draft we reviewed.

Please have one fully executed copy of the Use Agreement forwarded to my attention at
your earliest convenience.

Sincerely,

Christopher K. Brumm
SVP & Head Counsel
Corporate and Finance

1271 AVENUE OF THE AMERICAS., NEW YORK. NY 10020



cc: Ashwin Krishnan, Esq. (Marlins)
Michael E. Whittle, Esq. (Cardinals)
Briana Rose Meginniss, Esq.



ATTACHMENT 8
INSURANCE CERTIFICATES



: ) ®
ACORD
v

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY}
3/3/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER & C S NCRBP;TE'J:XCT
NFP Prope asual ervices, Inc. T TFAX T
45 Execftivréynrive v j&iilg"fhsnjxﬂ: 516-327-2700 | R Noi: 516-327-2800
Plainview NY 11803 ROBRESS: o o
INSURER(S) AFFORDING COVERAGE NAIC# |
INSURER A : Starr Indemnity & Liability Company 38318 |

INSURED JUPISTA-01

Jupiter Stadium, Ltd.
4751 Main Street

Jupiter FL 33458 _INSURERD: o
INSURERE : e e R
INSURERF :

COVERAGES CERTIFICATE NUMBER: 2002322583 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES LIMITS SHOWN MAY HAVE BEEN‘REDUCED BY PAID CLAIMS.

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

ADDL]SUBR|
'”%3 TYPE OF INSURANCE INSD WV POLICY NUMBER A A T LTS
A | X | COMMERCIAL GENERAL LIAB!LITY Y 1000100102231 2/1/2023 2/1/2024  EACH OCCURRENGE 1,000,000
A 1000100100231 2/112023 2/1/2024 “DAMAGE TO RENTED - $1.000,
P CLAIMS-MADE OCCUR PREMISES {Ea occurrence; . $1.000,000 |
' MED EXP (Any one person}  SExcluded |
) _PERSONAL&ADVINJURY  $1,000,000 |
_GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X poucy || BB D Loc f PRODUCTS - COMP/OP AGG _$ 2,000,000
OTHER: : s
A AUTOMOBILELIABILITY Y 1000692488231 21/2023 | 2mi2024  GOMBREDSINGLELIMIT 54,000,000
X | ANY AUTO ; ' BODILY INJURY (Per person) ‘s
‘owNnep 7 SCHEDULED | - -
___ AUTOS ONLY 1 | , BODILY INJURY (Per “’?“1?"1 S o
' x ' HIRED X { NON-OWNED \ PROPERTY DAMAGE s ]
A AUTOSONLY AUTOS ONLY ! Peraccident; % ]
‘ $
A UMBRELLA LIAB ‘?( | occur v 1000589690231 2/1/2023 2/1/2024  gaCH OCCURRENCE $ 8,000,000
X EXCESSUAB CLAIMS-MADE | _ AGGREGATE _ _ §8,000,000
_DED_ | RETENTIONS * $
WORKERS COMPENSATION ! PER OTH-
AND EMPLOYERS' LIABILITY N | STATUTE . __ER._
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBEREXCLUDED? INfA T e e
{Mandatory in u) E.L DISEASE - EA EMPLOYEE $
if yes, describe under ! ' o
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT _§
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additional Remarks , may be hed if more space is vequired}

- Named Insured (continued): JS Stadium, Inc., Jupiter Stadium Development, Lid., JSD Development, Inc.
Palm Beach County Board of County Comm:ss:oners a Political Subdivision of the State of Florida, its Officers, Employees and Agents are Additional insured

with respect to Developer Agreement and Use Agreement.
Liquor Liability coverage is included.
A separation of insureds clause (cross liability) is included.

Primary and Non-Contributory coverage is afforded to the Certificate Holder and all other applicabie Additional Insureds as required by written contract or

written agreement.

The Excess Liability follows form of the underlying General Liability and Auto Liability policies.

CERTIFICATE HOLDER

CANCELLATION

Palm Beach County Board of County Commissioners, a
Political Subdivision of the State of Florida, its Offlcers
Employees and

Agents

c/o Property & Real Estate Management Division

2633 Vista Parkway

West Palm Beach FL 33411-5605

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

WA Th .

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



' Starr Indemnity & Liability Company
Dallas, TX 1-866-519-2522

Additional Insured Endorsement - Certificate Holders and Where
Required by Written Contract or Agreement

Pblicy Number: 1000100102231 Effective Date: 02/01/2023 at 12:01 A.M.
Named Insured: Jupiter Stadium, Ltd.

This endorsement modifies the insurance coverage form(s) listed below that have been
purchased by you and evidenced as such on the Declarations page. Please read the
endorsement and respective policy(ies) carefully:

Commercial General Liability Coverage Form

Itis hereby agreed that SECTION Il - WHO IS AN INSURED is amended to include any person
‘or organization designated below as an additional insured.

A Additional insured status shall extend to any person or organization required under
written contract, agreement, or permit with the Named Insured shall be conferred the status of an
additional insured but only with respect to the subject matter of such contract, agreement, or
permit.

B. It is further understood and agreed that insurance provided to any additional insured
applies as follows:

1)  That person or organization is only an additional insured with respect to liability
otherwise covered by this policy that is directly caused by the negligent acts or omissions
of the Named Insured. However, when Coverage for a person or organization is triggered
under A of this endorsement, coverage will not be restricted to liability caused by the
Named Insured’s negligent acts or omissions if the Office of the Commissioner of
Baseball, in its sole discretion, determines in writing that it will extend coverage under this
policy for a specific loss.

2)  These limits are inclusive of and not in addition to the limits of insurance shown in
the declarations.

All other terms and conditions of this Policy remain unchanged.

MANUSCRIPT (06/10) Page 1 of 2
Includes copyrighted material of ISO Propsrtias, Inc., used with its permission.



LY

,;‘ Starr iIndemnity & Liability Company
Dallas, TX 1-866-519-2522

Signed for STARR INDEMNITY & LIABILITY COMPANY

C vt S O
C NYyee w‘-\ Pltsial € Kimelos
Steva Blakey. Mﬂum) Nehemiah B, Ginsbuty, BenerajCounsel
MANUSCRIPT (66/10) Page2of2

Includes copyrighted matarlal of IS0 Propertles, ine,, ueed with ite permission.



%
Y3 Starr Indemnity & Liability Company
Dallas, TX 1-866-518-2522

Additional Insured Endorsement - Certificate Holders and Where
Required by Written Contract or Agreement

Policy Number: 1000100100231 Effective Date: 02/01/2023 at 12:01 A:M.
Named insured: OFFICE OF THE COMMISSIONER OF BASEBALL

This endorsement modifies the insurance coverage form(s) listed below that have been
purchased by you and evidenced as such on the Declarations page. Please read the
endorsement and respective policy(ies) carefully:

Commercial General Liability Coverage Form

it is hereby agreed that SECTION Il - WHO IS AN INSURED is amended to include any person
or organization designated below as an additional insured.

A. Additional insured status shall extend to any person or organization required under
written contract, agreement, or permit with the Named Insured shall be conferred the status of an
additional insured but only with respect to the subject matter of such contract, agreement, or
permit.

B. It is further understocd and agreed that insurance provided to any additional insured
applies as follows:

1) That person or organization is only an additional insured with respect to liability
otherwise covered by this policy that is directly caused by the negligent acts or omissions
of the Named Insured. However, when Coverage for a person or organization is triggered
under A of this endorsement, coverage will not be restricted to liability caused by the
Named Insured's negligent acts or omissions if the Office of the Commissioner of
Baseball, in its sole discretion, determines in writing that it will extend coverage under this
policy for a specific loss.

2)  These limits are inclusive of and not in addition to the limits of insurance shown in
the declarations.

NOTICE: THESE POLICY FORMS AND THE APPLICABLE RATES ARE
EXEMPT FROM THE FILING REQUIREMENTS OF THE NEW YORK
INSURANCE . LAW AND REGULATIONS. HOWEVER, THE FORMS AND
RATES MUST MEET THE MINIMUM STANDARDS OF THE NEW YORK
INSURANCE LAW AND REGULATIONS.

Class 1

MANUSCRIPT (06710} Page 1 of 2
Ingl hted 1al of ISO Propartiss, Ine,, used with its permission.

pyng



sy

& &
( -;,_{,i Starr iIndemnity & Liability Company

Dallas, TX 1-866-519-2522

All other terms and conditions of this Policy remaln unchanged.

Signed for STARR INDEMNITY & LIABILITY COMPANY )
'@ a4 £ - -
N e wm Hoitwianl € g
Steve ©lakey. President ) Nehsmiah E. Ginsburg, GeneralCounsel
MANUSCRIFT (08“0) ud: ighted rial of 13O Propartios, nc., used with its parmission.

1 4
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JUPISTA-01 . HCRAVENS
ACORD CERTIFICATE OF LIABILITY INSURANCE " siaozs |

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provislons or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditlons of the policy, certain pollcles may require an endorsement. A statement on
this coertificate does not confor rights to the certificate holder In lleu of such endorsement{s|.

PRODUCER Eﬁﬂi"_’- v
Fairly Consultin ‘{” o PHONE ¢ tx (B06) 376-4761 T no(B08) 3765136
Amarilio, TX 79 ApHHEss: ‘
_____mqgggggy_m COVERAGE : L NAICE-
= | NSURER. A lndemmty Insurance Company of North America 43676
INSURED INSURERB:
Jupiter Stadium, Ltd (INSURERE ;.
4751 Main Streeot " INSURERD :
Jupiter, FL 33458 ! ms;gﬁ E T -
,TJ\;;:;;ERF:
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED 8Y PAID CLAIMS.
IER Anm.;suaéz' P POLICY EFF | POLICY EXP

TYPE OF INSURANCE POLICY NUMBER MDY YYD L IMBDDIYYYYS LIMITS
| COMMERGIAL GENERAL LIABILITY \, EACHOCCURRENCE 8 _
. ! ] DAMAGE TO RENTED
___|owmsamoe [~ Jooour 3, | PREASES {Ea bosiiariony | §
. o : MEDEX® (g ponpersnl L §
(- } ! ‘ PERSONAL & ADVINJURY, _ §
| GEL NOGREBATE LVIT APBLIES PER: | GENERAL AGGREGATE 3
_leocr] J58% [ Jioc _PROCUCTS - COMPIOR AGG. S
OTHER: ; 8
AUTOMOBILE LIABILITY T ! | COVBINEDS SNGLETMT
| ANY AUTO P 3 nv*ou.v INIURY (Per carsan)_ § -
OWNED '] scnegut.eo !
| AUTOS DNLY AUTO. ; : | BODILY INJURY (Per accident | §
i ‘ SR DAMAGE -
L Kﬁ‘%’s ONLY ! M&‘f& ; : P’g% ol Besint] $
P E
| UMBRELLA LIAB ,__ﬁ OCCUR : EACH OCCURRENCE 5
EXCESS LIAB || cLaims-MaDE | AGGREGATE 5
DED | RETENTIONS i J . 3
A |WORKERS COMPENSATION ! T X FE T o
AND EMPLOYERS' LIABILITY ! L MA{UT‘ LEE —
Y PROP L OnP ARTNEREXECUTIVE WLR C68928412 2112028 | 2112024 |2\ cpcupcooenr s 1,000,000|
R} EXCLUDED? NIA 4,000,000
A L_psw:»sawmm s 100000
It yes, dscribe undar : . 1,000,000
D;éwgu QF OP;?‘AT!CPNM . L EL, DISEASE - POLICY LIMIT | s ] .
l |

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additicnal Ramarks Schedule, may be attsched If mora space is required)

_CERTIFICATE HOLDER' ‘GANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION CATE THEREQOF, NOTICE WILL BE DELIVERED IN
Paim Beach County ACCORDANCE WITH THE POLICY PROVISIONS.
cfo Capital Improvements Division, Facilities Development &
Opérations
2633 Vista Parkway AUTHORIZED REPRESENTATIVE
West Palm Beach, FL 33411 fad
! A
ACORD 25 (2016/03} © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



= Y o
ACORD

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY]
2/28/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANTY: If the certificate holder Is an ADDI’_I—'IONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or-be.endorsed,
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lles of such endorsement(g}.

PRODUCER ] ﬁ_:?_ﬁ'.{f‘m — )
BEP Froperty & Casualty Services, Inc. PHONE 5153272700 TR e 516-327-2800
Plainview NY 11803 _ABDAESS: : o
INSURERIS! AFFORDING COVERAGE i nace |
e INSURER A : Starr Indemnity & Liability Company o ... .a8318__
RO1] - —_— :
'R;;?I?:s Teamco LLC [MSURERE : e :
501 Marlins Way SURER G
Miami FL 33125 INSURERD : . B - e
INSURERE; _ .
INSURERF ; !
COVERAGES CERTIFICATE NUMBER: 883074070. REVISION NUMBER:

THIS 18 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

 EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

BR RODUSTERT BOLICY BFF | POLIGY ENP -
LIR TYPE OF INSURANCE NS0 WD | POLICY NUMBER | ﬂﬁ@ﬁ’% 4§g@wg Limirs
A . X | COMMERCIAL GENERAL LIABILITY 1 1000100100231 ‘2/1/2023 211/2024 | eacH OCCURRENCE 52,000,000
: ! AAGE IO RENTED
| GLAIMS-MADE I X loccua x SN esenot | $2000.000, __ _
i
, | | MED EXP (Any one person SExcluded
| ¥ i ut o
‘ - ! \ 'PERSONAL & ADVINJURY | §2.000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: | GENERAL AGGREGATE _ | $4,000,000
X | poucy 4537' "f" Loc PRODUCTS - COMP/OP AGG | § 4,800,000
__LOTER: WSS 5.
A | AUTOMOBILELIABILITY ; 1000692521231 2112023 | 2i1iz024 | OMBREDSNGLELIET 52,000,000
X | ANY AUTO BODILY INJURY {Par person) « §
== GWNED soHEDULED | ittt st g e S
___AUTCSONLY  ___ | AUTOS
X | HIRED . X | NON-OWNED §
|2 AUTGSONLY 7 | AUTOS ONLY
Al UMBRELLAUAB | X ; OCCUR 1000569690231 2/112023 2/1/2024 | EACH OCCURRENCE 6000000 |
X | EXCESS LIAB ' GLAIMS-MADE AGGREGATE $6,000.000
pED | RETENTIONS 3
WORKERS COMPENSATION ‘ |EER e | |OF
AND EMPLOYERS' LIABILITY YIN — =
ANYPROPRIETOR/PARTNER/EXECUTIVE : EL. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? D NIA S B
{Mandatory in NH) | EL DISEASE - EA EMPLOYEE §
W yes, describe under
DESCRIPHION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT  §

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additlonal Remarks Schedule, may be attached it more space Is requirsd)
Evidence of insurance with respect to Developer Agreement and Use Agreement for Jupiter Stadium,

CANCELLATION

CERTIFICATE HOLDER

Palm Beaeh Gounty. Beard of County Commissigners, a
Poliical:Subdivision of the State of Florida, its Officers,
Employees and
Agents o
Glo Pr\%)er%& Real Estate Management Division

est Palm Beach FL 33411-5606

i

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

M7,

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. Al{ rights reserved.

The ACORD name and logo are registered marks of ACORD



o~ MIAMMAR-01  HCRAVENS
ACORD CERTIFICATE OF LIABILITY INSURANCE | e

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE iSSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be andorsed;
if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policiee may require an endorsement. A statement on
this certificate does not confer flglts to the certificate holder in lieu of such endersomarit(g),

PRODUCER jﬁ'g}f vl

Falrly Consulting Group, LLC
1800 5. Washin on.Su, 400
Amariilo, TX 7910

X urB06) 3765136

: . S ma "‘d"_‘,’l Insurance’ Q_E._.‘LPIN"'"‘ America_ 43575 —
INSURED  weyrer 2 ACE Flre Underwriters Insurance Company 20702 |
Marlins Teamco LLC _meusenc:ACE American Insurance Company 22687
501 Marlins Way msygwa}_ub“ — i
Miaml, FL 33125 N%‘ﬁ&_ — i
| {NSURERF :
 COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED- BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE {SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 18 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,
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DESCRIPTION OF OPERATIONS 7/ LOCATIONS / VEHICLES {ACORD 101, Additienal R rks Bechedule, may be attached if more space & required}
‘CERTIFICATE HOLDER - CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF, NOTFCE WILL BE OELIVERED IN
P&fntBWh County ACCORDANGE WITH THE POLICY FROVISID
tio Capital Improvemients Divislon, Facilities Development &
QOperations
2633 Vista Parkway AUTHORIZED REPRESENTATIVE
Woest Palm Beach, FL 33411 F .
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
2/28/2023

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

IMPORTANY If the -cartificate holderis an ADDIT{ONAL INSURED, the policy{ies) must have. ADDMONAL INSURED provisions or be endorsed,
if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights, to the certificate holder in lisu of such endrsement(s), .
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COVERAGES CERTIFICATE NUMBER: 164430301 REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED KEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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DESCRIPTION OF CPERATIONS / LOCATIONS { VEHICLES (ACORD 101, Additlonal R

By be attached If more space Is requirad)

Evidence of insurance with respect to Developer Agreement and Use Agreemsnt for Juplter Stadium.

CERTIFICATE HOLDER

CANCELLATION

Palm Beach County Board of County Commissioners, a
Political Subdivision of the State of Florida, its Officers,
Empleyees and

ege Pro & Real Egtate Management Division

West Patm Beach ZL 33411-5605.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

MAAT kel
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ACORD CERTIFICATE OF LIABILITY INSURANCE " oz

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy({les) must have ADDITIONAL INSURED provisions or be endorsad,
If SUBROGATION IS WAIVED, subject to the terms and conditlons of the policy, certain policiés may require an endorsement. A statement on
this certificate does not confer rlghts to.the certificate holder in ileu of such.endorsement(s).
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_COVERAGES. CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 10%, Additional Remaris Schedule, may ba attached if mare space Is required)

ATE HOLDER _CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
| THE EXPIRATION DATE EREOF, NOTICE WILL BE OELIVERED IN
Palm Beach County | ACGORDANGE WiTH THE POLIGY PROVISIONS.
¢/o Capital improvements Divislon, Facliities Devselopment &
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West Palm Beach, FL 33411 ; ;
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