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Financial Project ID: 429927-2    
 

REIMBURSEMENT AGREEMENT 
 
 THIS REIMBURSEMENT AGREEMENT (“Agreement”) is made and entered into by and between the State 
of Florida Department of Transportation, District Two Office of Modal Development (“District”), and the City of 
Gainesville, Florida (“Agency”). 
 

-RECITALS- 
 

1. The Agency entered into a State Infrastructure Bank Loan Agreement (“SIB Loan”) with the Florida 
Department of Transportation State Infrastructure Bank,  (“Department”) on June 25, 2013, for contract 
number AR435 in order for the Agency to construct a Transit Administration, Operation and 
Maintenance Facility (FM#433719-1) (“Transit Facility Project”), a copy of which is attached as Exhibit 
“A”; and 

 
2. The original SIB Loan was in the amount of Three-Million Eight-Hundred Thousand and No/100 

($3,800.000.00); and 
 

3. The Transit Facility Project has been completed and finally accepted; and 
 
4. The actual cost to construct the Transit Facility Project was in the amount of One-Million Three-

Hundred Fifty-Thousand and No/100 Dollars ($1,350,000.00) (“Project Costs”); and  
 

5. Subsequently, the Agency and the Department entered into a First Amendment to the SIB Loan 
(“Amendment”) reducing the amount of the SIB Loan to the actual costs of the Transit Facility Project, a 
copy of which is attached as Exhibit B; and  

 
6. The Agency agreed to reimburse the Department for the SIB Loan, plus interest, by October 1, 2015, 

as stated in the SIB Loan and re-confirmed in the Amendment; and 
 
7. The total amount owed to the Department by the Agency is One-Million Four-Hundred Six-Thousand 

One-Hundred Fifty-Six and 18/100 Dollars ($1,406,156.18), which consists of the Project Costs plus 
Fifty-Six Thousand One-hundred Fifty-Six and 18/100 Dollars ($56,156.18) in accrued interest 
(collectively “SIB Loan Funds”); and 

 
8. The Agency is a small urban transit agency as defined under the Federal Statute 23 USC Section 133 

(“Federal Statute”);  
 
9. Pursuant to the Federal Statute, the Transit Facility Project constructed by the Agency is eligible for 

reimbursement via Surface Transportation Funds (“STP”), Urban Funds (“SA”); and 
 

10.  The District shall reimburse the Agency for the SIB Loan Funds used to accomplish construction of the 
Transit Facility Project using STP, SA funds as such time as the Agency provides an invoice with 
attached documentation certifying re-payment of the SIB Loan Funds to the Department as agreed 
upon in the SIB Loan and Amendment (“Invoice”); and 

 
11. The District’s ability to reimburse this Agency in accordance with this Agreement is wholly contingent 

upon appropriation of funds to the District; and  
  

12. The Agency shall maintain, as required and monitored by the Federal Transit Administration (“FTA”), a 
Facility Maintenance Plan, as outlined in Section 5.06 of the Transit Facility Project contract, for the 
maintenance of the Corrine Brown Transit Facility; and  

 
13. The Agency, by Resolution No. ____________________________, attached as Exhibit “C” has 

authorized its officers to execute this Agreement on its behalf. 
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 NOW THEREFORE, with full knowledge and understanding of the laws governing the subject matter of this 
Agreement, and in consideration of the above recitals and the mutual covenants and conditions contained in this 
Agreement, the parties, intending to be legally bound, acknowledge and agree as follows: 
 
1. RECITALS AND EXHIBITS 
The above recitals and attached Exhibits are specifically incorporated by reference and made part of this 
Agreement. 
 
2. EFFECTIVE DATE 
The Effective Date of this Agreement shall be the date the last of the parties to be charged executes the 
Agreement. 
 
3. E-VERIFY  
The Agency (A) shall utilize the U.S. Department of Homeland Security’s E-Verify system to verify the employment 
eligibility of all new employees hired by the Agency during the term of the contract;  and (B) shall expressly require 
any subcontractors performing work or providing services pursuant to the state contract to likewise utilize the U.S. 
Department of Homeland Security’s E-Verify system to verify the employment eligibility of all new employees hired 
by the subcontractor during the contract term. 
 
 
4. COMPLIANCE 
The Agency shall perform the Agreement in a good and workmanlike manner, with reasonable care, in accordance 
with the terms and provisions hereof and all applicable federal, state, local, administrative, regulatory, safety and 
environmental laws, codes, rules, regulations, policies, procedures, guidelines, standards, specifications and 
permits, as the same may be constituted and amended from time to time, including, without limitation, those of the 
Department, Water Management District with requisite jurisdiction, Florida Department of Environmental Protection, 
Environmental Protection Agency, Army Corps of Engineers, United States Coast Guard and local governmental 
entities (“Governmental Law”). 
 
5.  REIMBURSEMENT OF SIB LOAN FUNDS 
A. The District’s maximum participation shall be an amount up to and not to exceed One-Million Four-Hundred 
Six-Thousand One-Hundred Fifty-Six and 18/100 Dollars ($1,406,156.18) “Maximum Participation Amount”.  The 
Agency agrees to bear all expenses in excess of the District’s Maximum Participation Amount, which shall be paid 
by the District in a lump sum amount upon receipt of the Invoice from the Agency.  
 

1. The Agency shall submit the Invoice to Janell Damato, Rural/Urban Transit Coordinator, 2198 Edison 
Avenue, Jacksonville, FL 32204 MS 2806 to the District immediately upon receipt.   

 
2. The Parties agree that the District shall disburse the Maximum Participation in a lump sum payment to 
the Agency upon receipt of the Invoice, and upon payment of the Maximum Participation Amount, and the 
Agency shall bear all expenses in excess of the Maximum Participation Amount from that point forward.  

 
B. Invoices for fees or other compensation for services or expenses shall be submitted in detail sufficient for a 
proper pre-audit and post-audit.  Specifically the Agency shall be required to comply as follows: 
 

 RECORDS RETENTION: The Agency shall retain sufficient records demonstrating its compliance 
with the terms of this Agreement for a period of at least five (5) years from the date the audit report is 
issued, and shall allow the Department, or its designee, CFO, or Auditor General access to such records 
upon request.  The Agency shall ensure that audit working papers are made available to the Department, 
or its designee, CFO, or Auditor General upon request for a period of at least five (5) years from the date 
the audit report is issued, unless extended in writing by the Department. 
 

 
6. INDEMNIFICATION 
A. The Agency shall promptly defend, indemnify, hold the Department harmless from and pay all demands, 
claims, judgments, liabilities, damages, fines, fees, taxes, assessments, costs, losses, penalties, construction delay 
costs / penalties, expenses, attorneys’ fees and suits of any nature or kind whatsoever caused by, arising out of or 
related to the Agency’s acts or omissions (“Liabilities”). The term “Liabilities” shall also specifically include all civil 
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and criminal environmental liability arising, directly or indirectly under any Governmental Law, including, without 
limitation, liability under the Resource Conservation and Recovery Act (“RCRA”), the Comprehensive 
Environmental Response, Compensation and Liability Act (“CERCLA”), the Clean Air Act (“CAA”) and the Clean 
Water Act (“CWA”). The Agency’s  duty to defend, indemnify and hold the Department harmless specifically does 
not encompass indemnifying the Department for the Department’s negligence, intentional or wrongful acts, 
omissions or breach of contract.   
 

B. The Agency shall notify the Department in writing immediately upon becoming aware of any Liabilities.  The 
Agency’s obligation to defend, indemnify and hold the Department harmless from any Liabilities, or at the 
Department's option to participate and associate with the Department in the defense and trial of any Liabilities, 
including any related settlement negotiations, shall be triggered by the Department's written notice of claim for 
indemnification to the City. The Agency’s inability to evaluate liability, or its evaluation of liability, shall not excuse 
performance of the provisions of this paragraph. 
 
7. SOVEREIGN IMMUNITY & LIMITATION OF LIABILITY 
Nothing in this Agreement shall be deemed or otherwise interpreted as waiving either party’s sovereign immunity 
protections, or as increasing the limits of liability set forth in §768.28, Florida Statutes, as the same may be 
amended from time to time.  Nothing in this Agreement shall be deemed or otherwise interpreted as waiving the 
Department’s limits of liability set forth in sections 376.305 and 337.27(4), Fla. Stat. (2014).  The limit of the 
Department’s liability for breach of this Agreement shall be identical to the limitations of liability for tort actions set 
forth in §768.28(5), Florida Statutes. 
 
8. GOVERNING LAW 
This Agreement shall be governed in all respect by the laws of the State of Florida. 
 
9. INITIAL DETERMINATION OF DISPUTES 
The Department’s District Two Secretary (“District Secretary”) shall act as the initial arbiter of all questions, 
difficulties, and disputes concerning the interpretation, validity, performance or breach of the Agreement. 
 
10. VENUE AND JURISDICTION 
A. Venue for any and all actions arising out of or in any way related to the interpretation, validity, performance or 
breach of the Agreement that are not resolved to the mutual satisfaction of the parties by the Department’s District 
Secretary shall lie exclusively in a state court of appropriate jurisdiction in Leon County, Florida. 
B. The Agency and all persons and entities accepting an assignment of this Agreement, in whole or in part, shall be 
deemed as having consented to personal jurisdiction in the State of Florida and as having forever waived and 
relinquished all personal jurisdiction defenses with respect to any proceeding related to the interpretation, validity, 
performance or breach of this Agreement. 
 
11. JURY TRIAL 
The parties hereby waive the right to trial by jury of any dispute concerning the interpretation, validity, performance 
or breach of the Agreement, including, without limitation, damages allegedly flowing therefrom. 
 
12. ASSIGNMENT 
The Agency shall not assign, pledge or transfer any of the rights, duties and obligations provided in this Agreement 
without the prior written consent of the Department’s District Secretary or his/her designee.  The Department has 
the sole discretion and authority to grant or deny proposed assignments of this Agreement, with or without cause.  
Nothing herein shall prevent the Agency from delegating its duties hereunder, but such delegation shall not release 
the Agency from its obligation to perform the Agreement.  
 
13. THIRD PARTY BENEFICIARIES 
This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns.  Nothing in this Agreement is intended to confer any rights, privileges, benefits, obligations or 
remedies upon any other person or entity except as expressly provided for herein. 
 
14. VOLUNTARY EXECUTION OF AGREEMENT 
Each party warrants and represents to the other: (i) that it understands all of the rights and obligations set forth in 
the Agreement and the Agreement accurately reflects the desires of said party; (ii) each provision of the Agreement 
has been negotiated fairly at arm’s length; (iii) it fully understands the advantages and disadvantages of the 
Agreement and executes the Agreement freely and voluntarily of its own accord and not as a result of any duress, 

#140737B



4 

 

coercion, or undue influence; and (iv) it had the opportunity to have independent legal advice by counsel of its own 
choosing in the negotiation and execution of the Agreement. 
 
15. ENTIRE AGREEMENT 
This instrument, together with any exhibits and documents made part hereof by reference, contains the entire 
agreement of the parties and no representations or promises have been made except those that are specifically set 
out in the Agreement. All prior and contemporaneous conversations, negotiations, possible and alleged agreements 
and representations, covenants, and warranties with respect to the subject matter of the Agreement, and any part 
hereof, are waived, merged herein and superseded hereby. 
 
16. EXECUTION OF DOCUMENTS 
The parties agree that they shall promptly execute and deliver to the other all documents necessary to accomplish 
the intent and purpose of the Agreement and shall do all other acts to effectuate the Agreement. 
 
17. SUFFICIENCY OF CONSIDERATION 
By their signature below, the parties hereby acknowledge the receipt, adequacy and sufficiency of consideration 
provided in the Agreement and forever waive the right to object to or otherwise challenge the same. 
 
18. WAIVER 
The failure of either party to insist on the strict performance or compliance with any term or provision of the 
Agreement on one or more occasions shall not constitute a waiver or relinquishment thereof and all such terms and 
provisions shall remain in full force and effect unless waived or relinquished in writing. 
 
19. INTERPRETATION 
No term or provision of the Agreement shall be interpreted for or against any party because that party or that party’s 
legal representative drafted the provision. 
 
20. CAPTIONS 
Paragraph title or captions contained herein are inserted as a matter of convenience and reference and in no way 
define, limit, extend or describe the scope of the Agreement, or any provision hereof. 
 
21. SEVERANCE 
If any section, paragraph, clause or provision of the Agreement is adjudged by a court, agency or authority of 
competent jurisdiction to be invalid, illegal or otherwise unenforceable, all remaining parts of the Agreement shall 
remain in full force and effect and the parties shall be bound thereby so long as principle purposes of the 
Agreement remain enforceable. 
 
22. COMPUTATION OF TIME 
In computing any period of time prescribed in the Agreement, the day of the act, event or default from which the 
designated period of time begins to run, shall not be included. The last day of the period shall be included unless it 
is a Saturday, Sunday or legal holiday, in which event the period shall run until the end of the next day which is not 
a Saturday, Sunday or legal holiday. 
 
23. MODIFICATION OF AGREEMENT 
A modification or waiver of any of the provisions of the Agreement shall be effective only if made in writing and 
executed with the same formality as the Agreement. 
 
 
24. ANNUAL APPROPRIATION / FUNDING 
Pursuant to §339.135(6)(a), Florida Statutes, the Department’s obligation to fund construction of the Improvement 
is contingent upon annual appropriation by the Florida Legislature.  This Agreement may be terminated by the 
Department without liability to the Agency if sufficient funds are not appropriated to the Department.  The provisions 
of §339.135(6)(a), Florida Statutes, are set forth herein verbatim and made part of this Agreement, to wit: 
 

“The department, during any fiscal year, shall not expend money, incur any liability, or enter into any 
contract which, by its terms, involves the expenditure of money in excess of the amounts budgeted as 
available for expenditure during such fiscal year. Any contract, verbal or written, made in violation of this 
subsection is null and void, and no money may be paid on such contract. The department shall require a 
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statement from the comptroller of the department that funds are available prior to entering into any such 
contract or other binding commitment of funds. Nothing herein contained shall prevent the making of 
contracts for periods exceeding 1 year, but any contract so made shall be executory only for the value of 
the services to be rendered or agreed to be paid for in succeeding fiscal years; and this paragraph shall be 
incorporated verbatim in all contracts of the department which are for an amount in excess of $25,000 and 
which have a term for a period of more than 1 year.” 
 

25. PUBLIC RECORDS  
A. The Agency shall allow public access to all documents, papers, letters, or other material subject to the provisions 
of Chapter 119, Florida Statutes, made or received by the Agency in conjunction with this Agreement.  Specifically, 
the Agency shall: 

(1) Keep and maintain public records that ordinarily and necessarily would be required by the 
Department in order to perform the services being performed by the Agency; and 
(2) Provide the public with access to public records on the same terms and conditions that the 
Department would provide the records and at a cost that does not exceed the cost provided in 
chapter 119, Florida Statutes, or as otherwise provided by law; and 
(3) Ensure that public records that are exempt or confidential and exempt from public records 
disclosure requirements are not disclosed except as authorized by law; and 
(4) Meet all requirements for retaining public records and transfer, at no cost, to the Department all 
public records in possession of the Agency upon termination of the Agreement and destroy any 
duplicate public records that are exempt or confidential and exempt from public records disclosure 
requirements. All records stored electronically must be provided to the Department in a format that 
is compatible with the information technology systems of the Department.  

 
B. The Agency shall promptly provide the Department with a copy of any request to inspect or copy public records 
in possession of the Agency and shall promptly provide the Department a copy of the Agency’s response to each 
such request. Failure by the Agency to grant such public access shall be grounds for immediate termination of this 
Agreement by the Department.  

 
Financial Project No 
 
IN WITNESS WHEREOF, the Agency has caused this Agreement, consisting of __________ (____) pages, to be 
executed in its behalf this_______ day of                        ,            , by the           Gainesville City Commissioners, 
authorized to enter into and execute same by Ordinance/Resolution Number _____________of the Board on the              
day of                            , _______, and the Department has executed this Agreement through its District Secretary 
for District Two, Florida Department of Transportation, this               day of                                ,                        . 

 
 
 

INTENTIONALLY LEFT BLANK 
 

SIGNATURES ON FOLLOWING PAGE  
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                      Gainesville City COMMISSIONERS 
 

 
ATTEST:   (SEAL) BY:    

   CLERK          Russ Blackburn 
     Gainesville City Manager 
 
 
 
Legal Review: 
 
 
_________________________________________ 
Legal Counsel to Agency 
 
 

STATE OF FLORIDA DEPARTMENT OF TRANSPORTATION 
 
 
 
ATTEST:   (SEAL) BY:    

   EXECUTIVE SECRETARY DISTRICT SECRETARY 
 DISTRICT   
 

 
    Legal Review: 

 
 
              

Legal Counsel to Department 

 

 
Availability of Funds 
Approval: 

 
              

(Date) 
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Resolution No. 140737 

 

Passed: September 17, 2015 

 

A Resolution of the City Commission of the City of 

Gainesville, Florida, authorizing the City Manager 

to execute a Reimbursement Agreement between the 

City of Gainesville and the Florida Department of 

Transportation (FDOT) to receive Surface 

Transportation Funds (“STP”).   

 

WHEREAS, the City of Gainesville owns and operates the public transit system serving the 

Gainesville urbanized area in Alachua County; and 

 

WHEREAS, the City of Gainesville’s public transit system is a small urban transit agency as 

defined under the Federal Statute 23 USC Section 133 (“Federal Statute”); and 

 

WHEREAS, the Florida Department of Transportation makes available Surface Transportation 

Funds (“STP”), Urban Funds (“SA”) for eligible small urban transit agency projects; and 

 

WHEREAS, the Florida Department of Transportation requires the execution of a Reimbursement 

Agreement by the City for eligible projects with STP SA funds; and 

 

WHEREAS, the City of Gainesville’s Transit Facility Project is an eligible project for 

reimbursement with STP SA funds; and  

 

WHEREAS, the attached Reimbursement Agreement will impose certain obligations upon the 

Agency receiving funds; and 

 

WHEREAS, the Florida Department of Transportation (FDOT) requires the governing board of 

each public transit system to adopt a resolution authorizing the acceptance of these funds. 

 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF 

GAINESVILLE, FLORIDA: 

 

1. That the City Manager is authorized to execute the Reimbursement Agreement, between the City of 

Gainesville and the Florida Department of Transportation (FDOT) to accept reimbursement funds for 

the Transit Facility Project. 

 

2. This Resolution shall become effective immediately upon adoption. 

 

PASSED AND ADOPTED this 17
th

 day of September, 2015. 

 

 

 

__________________________________ 

Ed Braddy 

Mayor 

 

 

ATTEST:     APPROVED AS TO FORM AND LEGALITY: 

 

 

__________________________________        

Kurt M. Lannon     Nicolle Shalley 

Clerk of the Commission    City Attorney 
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