GOVERNOR’S AGRICULTURE & FORESTRY INDUSTRIES DEVELOPMENT
FUND - BLUE CATFISH PROCESSING, FLLASH FREEZING, AND
INFRASTRUCTURE GRANT PROGRAM

GRANT AND PERFORMANCE AGREEMENT

This GRANT AND PERFORMANCE AGREEMENT (the “Agreement”) effective as of
the date it is fully executed by both the Parties (the “Effective [Date”), by and among the VIRGINIA
DEPARTMENT OF AGRICULTURE AND CONSUMER SERVICES (the “Agency™), an
agency of the Commonwealth of Virginia; the CITY OF HAMPTON, VIRGINIA. (the “City”), a
political subdivision of the Commonwealth of Virginia; the ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF HAMPTON, VIRGINIA (the “Authority™), a political
subdivision of the Commonwealth of Vitginia; and L.I). AMORY AND COMPANY,
INCORPORATED (the “Company™), a Virginia stock corporation authotized to transact business
in the Commonwealth {collectively, the Agency, City, Authotity, and Company, the “Patties™).

RECITALS:

WHEREAS, the City has been awarded a grant of and expects to receive $247,038 from the
Governor’s Agriculture & Forestry Industries Development Fund ~ Blue Catfish Processing, Flash
Freezing, and Infrastructure Grant Program (the “Blue Catfish Grant”), through the Agency, for the
- purposc of supporting the Company’s implementation of a modern quick freezer and essential packing
equipment that will allow the Company to increase processing capacity at its facility located in the
City;

WHIERIZAS, the City shall disburse the Blue Catfish Grant funds to the Authority and the
Authority shall disburse the Blue Catfish Grant funds to the Company to support its implementation
of a modern quick freezer and essential packing equipment, provided that the Company promises to
meet certain grant and performance requirements, as furthered detailed in this Agreement; and

WHEREAS, the Parties desire to set forth their understanding and agreement as S (o the grant
and performance requirements associated with the Blue Catfish Grant Funds.

NOW, THEREFORE, in consideration of the foregoing, the mutual benefits, promises and
undertakings of the parties to this Agreement, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows.

Sectionl,  Approved Workplan; Modifications

The Company shall be responsible for developing and ddjvering those actions and results as
described in Section VI Work Plan (the “Approved Workplan™) in Exhibit A; Grant Application,
which is attached hereto and made 4 past hereof. Thete shall be no modifications to the Approved
Wortkplan without the prior written approval of the Agency. To receive such approval, the Company,
in coordination with the City and the Authority, must submic a written tequest to modify the
Approved Waorkplan to the Agency. The written request shall include a justification for the Approved
Workplan modification, a description of the modifications proposed, and any budget revisions, if
applicable.
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Sectidn 2. Petiod of Performance

The period of performance shall be from Novetnber 1, 2024 to Qctobes 31, 2026, unless a
wiitten request for an extension is submitted to and apptoved by the Agency. The Agency shall not
provide reimbursement for any expenses incurred after October 31, 2026, unless agreed to in writing
by the Partics.

Section 3, Dishutsement of Blne Catfish Grant Funds

The Agency shall provide a total of up to $247,038 in reimbursement expenses, 4s further
detailed in Exhibit B: Project Budget, which is attached heteto and made a part hereof.
Reimbursements shall be made as follows:

(&) Seventy-five percent (75%) of the Blue Catfish Grant funds, or $185,278.5(, shall be
reimbursed upon the Agency’s receipt from the Company of a valid, complete invoice in
the fortr of Exhibit C: Invoice Template, which is attached heteto and made a past heteof,
The completeness and validity of any invoices shall be in the sole discretion of the Agency,
though the Agency must provide notice to the Company of the reasons for incompleteness
or invalidity in writing within 30 days of receipt of the invoice by the Company. The
Cotnpany may, one tite oaly, resubmit amended invoices within 30 days of receipt of
notice from the Agency citing the reasons for incompleteness or invalidity. The
Company’s invoice must include a description as to how the expenditares submitted for
reimbursement are related to the Approved Workplan. Payment by the Agency shall be
made to the City within 30 days of Agency’s approval of the Company’s invoice. Within
30 days of receipt of such amount, the City shall disburse such Agency payment to the
Authority; and within 30 days of receipt of such amount, the Authority shall disburse such
Agency payment to the Company. ‘

(b) The remaining twenty-five petcent (25%) of the Blue Catfish Grant funds, or $61,759.50,
shall be reimbursed upon the Agency’s receipt from the Company of a valid, complete
final teport and budget close-out forimn, as furthet described in Section 6(h). The
completeness and validity of the final report and budget close-cut form shall be in the sole
discretion of the Agency, though the Agency must provide notice to the Company of the
reasons for incompleteness or invalidity in writing within 30 days of receipt of the invoice

by the Company. The Company may, one time only, resubmit an amended final report

and budget close-out form within 30 days of receipt of notice from the Agency citing the
reasons for incompleteness or invalidity. Payment by the Agency shall be made to the City
within 30 days of Agency’s approval of the Company’s invoice, Within 30 days of receipt
of such amount, the City shall disburse such Agency payment to the Authority; and within
30 days of receipt of such amount, the Authotity shall disbutse such Agency payment to
the Company.

As stated in the Blue Catfish Processing, Ilash T'reezing, and Infrastructure Grant Program
Guidelines, which are incorporated hercin by reference, should the Agency determine that the
Company failed to substantially complete the Approved Workplan, the Company shall repay to the
Agency the portion of Blue Catfish Grant funds requested by the Agency.
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The Agency reserves the right, upon wiitten notice to the City, Authority, and Company, to withhold
future payments after a specified date if the Company fails to comply with any of the conditions of
this Agreement. Agency also resetves the tight, at Agency’s discretion, to withhold payment until the
Company submits additional documentation evidencing how the expenditures submitted relate to the
Approved Workplan,

Section 4, Audit Requirements

The City, Authority, and Company agree to retain all books, records, data and other
documents relative to this Agreement for a period of five (5) years after the end of this Agreement, or
untl audited by the Commonwealth of Vitginia, whichever is sooner. The City, Authority, and
Company further agree that the Agency and its authotized agents, and/ot state auditors (both the
Auditor of Public Accounts and/or the Agency’s Internal Auditor) shall have full access to and the
tight to examine any of said matetials and records relating to this Agreement during this petiod.

Section 5. Bite Vigits

The Agency and/or its authorized representatives shall have the right, at all reasonable times,
to make site visits to review progress and management control systems, and to provide technical
assistance as tmay be required.

Section 0. Company Reporting.

(a) Tnterim Report, The Company shall provide, at the Company’s expense, in the form
provided in FExhibit D Interim Report Form, which is attached hereto and made a part heteof, a
detailed interim report satisfactory to the City, Authosity, and Agency. The interim report is due no
later than Cctober 31, 2025.

(b) Final Report and Budger Close-Out. The Company shall provide, at the Company’s
expense, in the form provided in Exhibit B Final Report and Budget Cloge-Qut Form, which is
attached hereto and made a part hereof, a detailed final report and budget close-out form satisfactory
to the City, Authorty, and Agency. The final repott and budget close-out form are due no later than
November 30, 2026,

Section 7, Notices,

Any notices requited or permitted under this Agteement shall be given in writing, and shall be
deemed to be received upon receipt or refusal after mailing of the same in the United States Mail by
cettified mail, postage Rully pre-paid ot by overnight coutier (refusal shall mean return of cert fied mail
ot overnight coutier package not accepted by the addressce):
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if to Agengy, to:

S U

Attention:

if te Cliy, ton
City of Hampron, Vitginis
22 Lincoln Strcet, 8% Floor

Hampton, Virginia 23669
Attention: City Managet

if to Aughotity, to:

liconomic Development Authority of

the City of Hampton, Virginia
1 Franklis Steeer, Suite 600
Fampten, Virgineg 23069
Attention: Chait

if 19 the Company, to:
/ '784 /% 4’“

ML VZV

?@ ? 5&&*}27 /57
gy T B5LET

Attenflon: fzﬂa :

with a copy to:

with a copy to:

Office of the City Artormey
22 Lincoln Street, 8% Floor
Hampton, Virginia 23669
Attention: City Atcorney

Department of Economic Development
1 Franklin Street, Suite 600

Hampton, Virginia 23669

Avrention: Director

with a capy to:

Office of the City Attorney
22 Lincoln Stzeet, 8 Floot
Hampton, Virginia 23669
Attention: City Attosney

Depaitment of Liconomic Development
1 Franklin Street, Suite 600

Hampton, Vigginia 23669

Attention: Director

with 2 copy to:

Actention: WY/%:E;; o
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Section 8. Miscelaneous.

(a) Complianse with Laws: The Company agrees to comply with all federal, state, and local
statutes, ordinances, and regulations now in effect ot hereafrer adopted, in the performance of its
obligation under this Agreement and in the operation of its business, includiag, but not limited to, the
timely payment of any and all taxes and fees due for any purpose. In addition, the Company, whethet
organized as a stock or non-stock cotporation, litnited lability company, business trust, ot limited
pattnership o registered as a registered limited liability partnership, shall be at all times authotized to
transact business in the Commonwealth of Virginia as a domestic ot foreign business entity. The
Company shall not allow its existence to lapse or its cettificate of authority or registration to transact
business in the Commonwealth of Virginia to be revoked or cancelled at any time during the term of
the Agreement.

(k) Cancsliation of Agresment: Agency reserves the right, upon written notice to City,
Authority, and Company to teeminate the Agreement at any time if Agency determines that Company
failed to comply with any of the conditions of this Agteement. Termination of the Agteernent by
City, Authority, and/or Company may occur, but only upon submittal of a written request for
termination by City, Authotity, and/or Company, and approval of such termination by Apency.

(¢} Entire Agreensent; Amendwents; Assignment:  'This Agreement constitutes the entire
agreement among the Parties hereto as to the Blue Catfish Grant and may not be amended ot
modified, except in writing, signed by each of the Parties hereto, This Agteement shall be binding
upon and inure to the benefit of the Parties heteto and their respective successors and assigns. The
Company may not assign its rights and obligations under this Agreement without the prior written
consent of the Agency, City, and Authority.

(c) CGoverning Law; Venne: "This Agreement is made, and is intended to be performed, in
the Commonwealth and shall be construed and enforced by the laws of the Commonwealth.
Jussdiction and vere for any litigation atising out of or involving this Agreement shall lie in the
Carcuit Court of the City of Hampton, Virginia and such litigation shall be brought only in such court,

() Counterparts: This Agreement may be executed in one or mote counterpatts, each of
which shall be an original, and all of which together shall be one and the same instrument.

(e) Severabiify. 1f any provision of this Agreement is determined to be unenforceable,
invalid or fllegal, then the enforceability, validity and legality of the temaining provisions will not in
any way be affected or impaired, and such provision will be deemed to be restated to reflect the original
intentions of the patties as neatly as possible in accordance with applicable law,

€ Absorney’s Vees: Attorney’s fees shall be paid by the patty incutring such fees.

(2) Voree Majenre: Notwithstanding the foregoing provisions of this Agreement, if the
Company does not complete the Approved Workplan or tzke any action required under thig
Agreement because of an “Bvent of Force Majeure” (as defined below), the time for achieving the
applicable item or taking such action shall be extended day-for-day by the delay in meecting the
applicable item or taking such action cansed by the Event of Force Majeuce. “Fvent of Force Majeure”
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means without limitation, any of the following: acts of God; strikes, Jockouts or other industrial
disturbances; act of public enemies; orders of any kind of the government of the United States of
Ametica or of the Commonweelth of any of their respective departments, agencies, political
subdivisions or officials, or any civil or military authotity; insutrections; rots; epidemics; pandemics;
landslides; lightning; carthquakes; fires; hurricanes; tomadoes; storms; floods; washouts; droughts;
arrests; restraint of government and people; civil disturbances; explosions; breakage or accident to
machinery, transtission pipes or canals not caused by the Company; partial or entire fajluse of utilities;
or any other cause ot event not reasonably within the control of the Company.

[SIGNATURES ON THE FOLLOWING PAGE,)
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WITNESS, the following signatures:

VIRGINIA DEPARTMENT OF AGRICULTURE AND CONSUMER SERVICES

By

Narme:
Title:
Date:

CITY OF HAMPTON, VIRGINIA

By Approved as to form & legal sufficiency:
Name: , -
Title: » City Attorney’s Office

Date:

ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF HAMPTON,
VIRGINIA

By Approved as to form & legal sufficiency:
Name:
Title: Counsel for the BDA

Date:

L.D, AMORY AND COMPANY, INCORPORATED

By (ot N\
Name: /!W;/S,j, Py fé‘*"w ’”5’
Title: [

Date: “"Q» w
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