CONTRACT FOR EXTERNAL AUDITING SERVICES
BETWEEN
THE SARASOTA MANATEE AIRPORT AUTHORITY
AND
PLANTE & MORAN, PLLC

e
This Contract is made and entered into this 5 day of \/L'/L’C', , 2024 by and
between the Sarasota Manatee Airport Authority, a polifical subdivision of the State of Florida,
(hereinafter referred to as the "Authority"), and Plant & Moran, PLLC (hereinafter, referred to as "the
Contractor”), 3000 Town Center, Suite 100, Southfield, Ml 48075. The Contract is effective on the
date of execution by the Authority.

WITNESSETH:

The parties hereto agree that the services to be performed by the Contractor under this Conftract,
the ebjectives and conditions of the Contract, the fees to be paid for such services, and the time of
performance of this Contract shall be as described below:

ltem 1 - Scope of Services

Except as modified by this Contract, the Contractor shall perform the services identified in its proposal
response submittal received on April 18, 2024, along with the requirements, terms and conditions
outlined within the Request for Proposal #P-240005 package , Addendum Number One, Addendum
Number 2, attached hereto and incorporated by reference into this Contract.

ltem 2 - General Conditions

A. Basic Data Provided by Authority - The Authority shall make avdilable to the Contractor such
appropriate data and information as are avdilable to the Authority and under its control.

B. Coordination - Continuing coordination shall be maintained with the Autherity to assure
applicability of the findings with respect fo specific local conditions and compatibility with
the Authority's general policies and godis.

C. Representafives - To expedite the undertaking of services performed under this Contract and
to permit the coordination of materials, commitments and cormrespondence, the Authority
hereby designates the President, CEO, or designee as its representative, and the Contractor
hereby designates Blake Roe as its representative to whom all corespondence, materials,
requests for conferences and other similar data shall be directed. Any and all changes that
will affect this Confract shall be approved in writing by the Purchasing Manager prior to
proceeding.
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Iime of Performance - The Confractor shall commence as soon as practicable, but not
before the execution of this Confract. Work is scheduled to begin from date of award and
projected to end December 31, 2026, unless renewed. The initial ferm of this Contract will
be for a three (3) year period with an option to renew the contract for up to two (2)
additional years at rates to be negotiated after original project completion and submission
of the audit reports for September 30, 2024. Any extension of the Contract term shall be in
the sole discretion of the Authority.

It is agreed and acknowledged that each fiscal year audited under this Contract shall be
deemed a separate engagement and, upon delivery of the audit report for any particular
fiscal year will be deemed complete.

Compensation - The Authority agrees to pay the Contractor $109,000 for Fiscal Year 24,
$117.700 for Fiscal Year 25, and $127,000 for Fiscal Year 26 according to the terms described
in the Request for Proposal package. Addifional Services will be billed at rates submitted on
page 38, Section 2.4.15 of the response proposal.

Method of Payment - The Authority shall pay the Contractor for services in ltem 1, Scope of
Services, in accordance with statements to be submitted by the Contractor to the Authority.
Such statements shall be submitted monthly and shall cover services performed during the
preceding month.

Availability of Records —
Books and Records

For a period of seven years after completion of an audit engagement hereunder, the
Contractor shall keep records and books that pertain to any matters or obligations covered
by the Contract to the extent necessary to adequately permit evaluation and verification
of:

Q) Contractor’'s compliance with Contract Requirements, and

b) Compliance with provisions for pricing change orders, invoices or claims submitted
by the Contractor or any of its payees.
Provided, however, that incidental e-mail correspondence may be retained for @
shorter period in accordance with confractor's customary retention policies
applicable to such correspondence.

The Contractor shall require all payees (i.e., subcontractors/suppliers) to comply with the
provisions of this Item 2, G by insertion of the requirements in any Confract between the
Contractor and the payee; such requirements to include flow-down right of the audit
provision to all payees.

Not withstanding the foregoing, Contractor may retain an archival copy of any such
matericls to the extent Contractor deems it necessary to document and/or support its
professional conclusions or comply with applicable law and/or applicable professional
standards and may maintain any such materials that are contained in electronic archives,
backup media, and/or business continuity and/or disaster recovery mechanisms.
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Audits and Inspections

Electronic copies of the Contractor's records shall be open to inspection and subject to
audit and/or reproduction for the purpose of verifying compliance with this contract. An
Authority representative or outside representative engaged by the Authority may perform
such audits or inspections throughout the term of this Contract and for o periocd of three
years after final payment or longer if required by law.

The Contractor shall provide, at its sole cost and expense electronic copies of books of
account and records requested by the Authority for audit within sixty (60) calendar days of
receiving a written request.

An audit report will be issued by the Authority or its representative and made available to
the Contractor. Contractor shall have thirty (30) calendar days to comment in writing on the
audit report.

If such audit or inspection indicates that overpayments were made by the Authority to the
Contractor and the contractor concurs with such finding, then the Contractor will return the
amount of such overpayment to the authority within a reasonable amount of time (not to
exceed 90 days) from presentation of the Authority's findings to the Contractor.

Termination - This Contract may be terminated, in whole orin part, at any time upon not less
than 24 hours written notice, by the Authority if the Contractoris in material breach of any of
the provisions of this Contract. In the event of such termination, (1) dll finished and unfinished
documents, data studies, surveys, drawings, maps, and reports prepared by the Contractor
pursuant fo this Confract (exclusive of audit workpapers) shall become the property of the
Authority and shall be delivered by the Contractor to the Authority and (2) the Contractor
shall be entitled to receive just and equitable compensation for all work completed on such
documents and other materials or labor in accordance with the terms and conditions of this
Agreement, as well as costs authorized and incurred, said compensation to be based on the
fime and expense records kept in accordance with Paragraph G, provided that such
compensation (fogether with all compensation previously paid under this Contract) shall not
exceed the percentage of all work completed times the total compensation established by
Paragraph E.

Assignability — The Contractor shall not assign any interest in this Confract and shall not
transfer any interest in this Contract without the prior written consent of the Authority.

Interest of the Contractor — The Contractor covenants that he/she presently has no interest
and shall not acquire any interest, direct or indirect, which would conflict in any manner or
degree with the performance of the services under this Contfract. No person having such
interest shall be employed by the Contractor.

Compliance with Nondiscrimination Requirements — During the performance of this
contract, the Conftractor, for itself, its assignees, and successors in interest (hereinafter
referred to as the “Contractor”), agrees as follows:

1. Compliance with Regulations: The Contractor (hereinafter includes consultants)
will comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as
they may be amended from time to time, which are herein incorporated by reference
and made a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by it
during the contract, will not discriminate on the grounds of race, color, or national origin
in the selection and retention of subcontractors, including procurements of materials
and leases of equipment. The Contractor will not participate directly or indirectly in the

Page 3 of 7



L.

discrimination prohibited by the Nondiscrimination Acts and Authorities, including
employment practices when the contract covers any activity, project, or program set
forth in Appendix B of 49 CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and
Equipment: In all solicitations, either by competitive bidding or negotiation made by the
Contractor for work to be performed under a subcontract, including procurements of
materials, or leases of equipment, each potential subcontractor or supplier will be
notified by the Contractor of the contractor's obligations under this contract and the
Nondiscrimination Acts and Authorities on the grounds of race, color, or national origin.

4. Information and Reports: The Contractor will provide all information and reports
required by the Nondiscrimination Acts and Authorities, in each case to the extent
applicable to the Contractor, and will permit access to electronic copies of books and
records to verify compliance with such Nondiscrimination Acts and Authorities. Where
any information required of a contractoris in the exclusive possession of another who
fails or refuses to furnish the information, the Contractor will so certify fo the sponsor or
the Federal Aviation Administration, as appropriate, and will set forth what efforts it has
made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Contractor's noncompliance
with the nondiscrimination provisions of this contract, the sponsor will impose such
confract sanctions as it or the Federal Aviation Administration may determine to be
appropriate, including, but not limited to:

a. Withholding payments to the Contfractor under the contract until the
Contractor complies; and/or
b. Cancelling, terminating, or suspending a contract, in whole or in part.

é. Incorporation of Provisions: The Contractor will include the provisions of
paragraphs one through six in every subcontract, including procurements of materials
and leases of equipment, unless exempt by the Acts, the Regulations, and directives
issued pursuant thereto. The Confractor will take action with respect to any subcontract
or procurement as the sponsor or the Federal Aviation Administration may direct as a
means of enforcing such provisions including sanctions for noncompliance. Provided,
that if the Contractor becomes involved in, or is threatened with litigation by a
subcontractor, or supplier because of such direction, the Contractor may request the
sponsor to enter into any litigation to protect the interests of the sponsor. In addition, the
Confractor may request the United States to enter into the litigation to protect the
interests of the United States.

Licenses and Permits — The Contractor shall at all imes maintain and comply with all licensing
and permitting requirements of state and local authorities. Prior to proceeding with the
services hereunder, the Contractor shall furnish a copy of ifs licensure and the permit to the
Authority evidencing the existence of such permit.

ltem 3 - Miscellaneous

A.

Notices - Any notice hereunder shall be deemed sufficiently given by one party to the other
if in writing and if and when delivered or tendered either in person, or by telegram or telex, or
by the deposit of it in the United States mail, registered or cerfified, postage prepaid,
addressed to the party fo whom such notice is being given at such party's address provided
below:
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To the Authority: Sarasota Manatee Airport Authority
6000 Airport Circle
Sarasota, FL 34243

To the Conftractor: Plante Moran — attn Blake Roe
Suite 300
537 E. Pete Rose Way
Cincinnati, OH 45202

Any nofice not given as above shall, if it is in wrifing, be deemed given if and when actually received
by the party to whom it is required or permitted to be given.

B. Governing Law - This Contract shall be governed by and construed in accordance with
Florida law. Venue for any action brought pursuant to this Confract shall be in the Twelfth
Judicial Circuit Court, Sarasota County, Florida.

C. Captions - The captions fo the sections, subsections, and paragraphs in this Contract are
inserted for convenience only and shall not affect the construction or interpretation of this
Coniract.

D. Counterparts and Duplicate Originals - This Contract and all amendments hereto may be
executed in several counterparts and each counterpart shall constitute a duplicate original
of the same instrument.

E. Entire Contract - This Confract, together with the associated Request for Proposal and
attachments, constitutes the entire Contract between the parties hereto pertaining fo the
subject matter hereof and supersedes all prior and contemporaneous Coniracts and
understandings of the parties in connection herewith. No supplement, modification, or
amendment of this Contract or discharge of any of the obligations hereunder, shall be
binding unless executed in writing by the parties hereto.

F. Severability - Any provision hereof prohibited by or unlawful or unenforceable under any
applicable law shall be ineffective without affecting any other provision of this Contract. To
the full extent, however, that the provisions of such applicable law may be waived, they are
hereby waived to the end that this Contract shall be deemed to be a valid and binding
agreement in accordance with its terms.

G. Immigration Reform and Confrol Act - Contractor acknowledges, and without exception or
stipulation, Contractor shall be fully responsible for complying with the provisions of the
Immigration Reform and Control Act of 1986 as located at 8 U.S.C. 1324, et seq. and
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regulations relating thereto, as either may be amended. Failure by the Contractor to comply
with the laws referenced herein shall constitute a breach of the Contract and the Authority
shall have the discretion to unilaterally terminate said Contract immediately.

Third Parfies - Nothing in this Contract, whether express or implied, is intended to confer any
rights or remedies under or by reason of this Contract on any persons other than the parfies
to it and their respective successors and pemitted assigns, nor is anything in this Contract
intfended to relieve or discharge the obligation or liability of any third persons to any party fo
this Confract, nor shall any provision give any third person any right of subrogation or action
over or against any party to this Contract.

Remedies; Waiver - The rights and remedies set forth herein shall be cumulative and in
addition to any other remedies which may be available at law or in equity. The exercise of
any remedy by either party shall not be deemed an election of remedies. No waiver of any
of the provisions of this Contract shall be deemed, or shall constitute, a waiver of any other
provision hereof or right hereunder (whether or not similar), nor shall such waiver constitute a
confinuing waiver, and no waiver shall be binding unless executed in wrifing by the party
making the waiver.

Arrears — Contractor is not in amears to the Authority upon debt or contract and is not in
default, as surety or otherwise, of any obligation to Manatee and Sarasota Counties or the
State of Florida.

Indemnity and Hold Harmless Requirements- Contractor shall indemnify and hold harmless
the Authority, and its officers and employees, from liabilities, damages, losses, and costs,
including, but not limited to, reasonable attorneys' fees, to the extent caused by the
negligence, recklessness, or intentionally wrongful conduct of the Contractor and other
persons employed or utilized by the Confractor in the performance of this Contract.
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IN WITNESS WHEREQF, this Contract for External Auditing Services has been executed in duplicate, by
the respective parties hereto.

Warranty of Authority: Each person signing this Contract warrants that he orshe is duly authorized to
do so and to bind the respective party.

A facsimile or electronic (including “pdf") copy of this Contract, and any amendments thereto, and
any signatures thereon, shall be considered for all purposes as an original. Alternatively, such
documents may be executed by electronic signatures, as determined by Florida's Electronic
Signature Act and other applicable laws.

AUTHORITY: CONTRACTOR:
SARASOTA MANATEE AIRPORT AUTHORITY PLANTE & MORAN, PLLC
BY: Q\% BY:M" @—

4
Printed Name: /e84 +4% J- 7 ecD é Printed Name: Blake Roe
Title:  President, CEO Title:  Partner
WITNESSES as to Authority: WITNESSES as to Contractor:

S Bebd
2. .//%/27/&% ) O_Qbmé),.u\h—u;d
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