MEMORANDUM

Agenda Item No. 14(A){(12)

TO:

FROM:

Honorable Chairman Jean Monestime

DATE:

and Members, Board of County Commissioners

Abigail Price-Williams
County Attorney

SUBJECT:

July 19, 2016

Resolution approving and
authorizing the County Mayor

to execute an Energy
Performance Contract with
Honeywell International Inc.

in the aggregate amount of
$5,474,947.00, inclusive of third-
party financing in an amount not
to exceed $5,085,433.00 and
operation and maintenance costs
of up to $389,503.00, which will
be financed through contractually
guaranteed costs savings to
implement energy conservation -
measures at PortMiami;
approving third party financing
for the Project after public
hearing as required by section
147(f) of the Internal Revenue
Code of 1986, as amended;

and waiving Resolution No.
R-130-06

The accompanying resolution was prepared by the Port of Miami and placed on the agenda at the
request of Prime Sponsor Commissioner Josef'Pepe" Diaz.
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AMIDADE

Memorandum &
Date; ._Iuly 19, 2016

Toz: Hororable Chaitmat Jean Monestime
and Members, Board of County C'-. Y)issioners

Frem: Carlos A. Gimenez
Mayor

 Subject:  Resolution for Award of Energ;i fe)ormance Contract and Service: Agreement to
Horeywell Ihternational Inc. for the I Wurpose of [mplemshiting Enetgy Cofiservation
Measures at PortMiami and Approving Related Financing

RECOMMENDATION

It is recommended that the Board of County Commissioners {Board) adept: the attached resolution
approving, and aufhiorizing the execution of an Energy Petformance: Contract and, Service Agreement
(Contract) between Honeywell International Ine: {Honeywell) and the County fo implement energy
conservation measures (ECMs) at Pertiiami in an amoeunt not to exceed § \474,947.00, of which,
$5, 085,433.00 will be financed using a third party Municipal Lease afid tha rema glei $389, 503.00 will
be paid through utility and operational guaranteed savings, The attached reselution also approves the
third party ﬂnancmg after a public hearing pursuant to Section 1474 of the Internal Revehue Code of
1986 and any otherrelated agreements necessary to implerment.the Contract and fihancing.

SCOPE
PortMiami is located primarily within DIStnct 5, which is represented by Commissioner Bruno Barrgiro;
however, the impact of this agenda item is countyvide, as Portiiami is a regional assel,

DELEGATION OF AUTHORITY ,

In-addition to the authdrity to execute and implement the Contract, the Coufity Mayor or County Mayor's
designee is authofized to (i) negotiate and enter into a financial ease arrangement with -a third- party
institution at terms favorable to the County, (i) approve project financing terms; (ill} exercise termination
provisions, {iv) détermine substantial .completion of projects, and (v) :approve imodifications fo the
Energy Conservation Measures «pro;ect scope of work ‘as long as the medifications are in compliance
with -Section 489.145 of the Florida Statutes, which governs. and fegulates the Ccaunty's Energy
Performance Contractinig Program, 'and do not vidlate fhe terms of the Fiancing or any gthet
appligable clause or schedule of the Contract. This laiter authority is required in ‘orderto provide staff
with the flexubmty to address matefal issues fhat may become evident during the constructipn pefiod,
s long-as the cost of the ECM project is net exceeded.

FISCAL IMPACT/FUNDING SQURCE '

The fiscal impact of this resolution totals $5.474,247.00 and includes: (1) $5,085433.00 will be
financed in the form of a I\fluniclpal Lease With a 16-yeartettn, which wil provide the County with a low-
interest tax free “ioan” and be paid to Honeywell over a 12-month implementatioh period as the work of
the ECMs progress; and (2) an aggregate of $389,503.00 in service and maintenance costs that will be
paid to Honeywell 6n-an annual basis as part of operating expendltures The service and maintenance
costs are not borrowed and will be funded from utility and operating savings resulting frem: the ECM
pro_]ect

This contract -allows the County to replace aging and inefficient assets with the: utility .and operatmg
savings resulting from the replacement of the assets. While this contract dees not have afy SBE
requirements, Honeywell has cornmitted to a 20 percent SBE participation level,
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TRACK RECORD/MONITOR

The staff members responsible for monitoring the contract are Reinaldo Abrahante, Performance
Contracting Program Manager for the Internal Services Department's (I1SD) Facilities and Utilities
Management Division; Gyselle Pino, PortMiami Division Chief of Confracts for, Procurement and
Materials Management; and Jesus Valido, PortMiami's Facilities Manager.

BACKGROUND

Pursuant to Resolution No. R-228-09, the County is required to reduce electricity consumption by 20
percent from 2007 levels by 2014. Resolution No. R-7956-12 requires the County to reduce energy
density by 20 percent from 2009 levels by 2020 and the County's Energy Performance Contracting
prograrm, managed by ISD provides an effective, cost-efficient, and reliable method of implementing
energy-saving measures.

Pursuant to Resolution No. R-740-08, the Board approved the establishment of an Energy Performance
Contracting Program, allowing the County to use private energy services companies to recommend
ways to reduce energy consumption at County facilities and equipment. These projects are performed
in a turn-key fashion by the companies, that must guarantee that the projected savings in County utility
expenses will meet or exceed all project costs. The program utilizes the pool of ten (10) energy
setvices companies established by State of Florida Contract 973-320-08-01. Additionally, Subsection
(4)(d) of Section 489.145 of the Florida Statutes regulates guaranteed energy performance savings
contracting and requires performance savings contractors be selected competitively in compliance with
Section 287.055 of the Florida Statutes, unless it can be shown that fewer than three (3) firms are
qualified to perform the required services.

The Energy Performance Contracting Program is widely utilized across the United States, providing an
invaluable tool for local, state, and federal government agencies to identify, finance, and perform

energy conservation improvements. Florida Statutes allow a maximum 20-year financing plan and
provide:

1. An efficient system-wide approach to necessary life-cycle repiacement of equipment that
results in lower capital and long-term operating and maintenance costs;

2. Projected savings from projects guaranteed to cover all County costs, with the energy
services companies (Honeywell) paying the difference if savings fall short;

3.  Reduced financing costs, since projects qualify for tax-exempt municipal lease rates;

4, Consistency of petformance from the installation of high-quality parts and equipment

under the direction of highly qualified firms with specialized expertise that provide a
turnkey service;

5. Faster implementation due to the use of preset vendor pools and a design/build, no
'change order" project structure; and
8. A guaraniee by energy service companies by contract and by statute that the equipment

procured and installed will achieve the promised energy savings.

On May 8, 2014, the County issued a solicitation for qualification packages from ait firms in the Florida
State's pool of Energy Service Companies (ESCOs), as authorized by the Board under Resolution No.
R-740-08.

On February 18, 2015, 1SD notified Honeywell that it was selected to provide an Investment Grade
Audit (Audit) for Miami-Dade County Seaport facilities. The Audit was completed on September 3,
2015 by Honeywell and submitted to PortMiami for review. The purpose of this audit was to document
and create an investment-grade energy savings cash flow mechanism that could be used to secure a
Municipal Lease that would be used-to pay for this project. The Audit is also used by Honeywell
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International to set the guaranteed energy savings that Honeywell is contractually guaranteed to have
generated from this project.

The main areas of the Audit focused on lighting, water, and Heat/\Ventilation/Air Conditioning systems.
The multi-step process of the Audit anaiyzed these systems by gathering facliity information, such as
original construction documents, which were then supplemented by field observations of the as-
installed conditions. This data was then inputted into spreadsheets and computer analysis programs
work developed to accurately estimate.energy consumption and demand. The data was then modified
to reflect each proposed energy conservation measure, with the change in energy consumption and
demand quantified and applied to current electrical rates to determine the cost savings.

In conjunction with each measure, a specific scope of work was defined. With the scope defined, the
cost to implement each measure was developed along with associated project development expenses,
including: labor, materials, warranty, savings guarantee, project management, overhead, and
engineering fees. The implementation costs were then compared against the annual savings to
determine the technical and economic viability of the overall project.

To obtain the third-party financing, Honeywell solicited quotes from banks to provide the County with
the most favorable financing terms and conditions to fund the cost of the energy conservation
measures project. Since the County obtains better interest rates than the energy services companies,
Honeyweli itself will not finance the project. The County will arrange for the financing directly with a
bank if approved by the Board. This financing will be obtained through a Municipal Lease, and all
financing costs will be funded from the operating and energy cost savings that are guaranteed by
Honeywell. The financing will be included in the payments made by the County pursuant to the
Municipal Lease. This contract with Honeyweli can be terminated (be nuil and void) if the County does
not accept the terms of the proposed financing arrangement.

Once the County has obtained the financing and issued a Notice to Proceed, Honeywell will be
contractually obligated to complete the project within a 12-month period. It is critical to both PortMiami
and Honeywell to achieve the operating and energy cost savings in a timely manner as stipulated in the
Audit, which the Municipal Lease payments and contractually-guaranteed savings are based on. If this
project is not completed as stipulated, the County would withhold project payments to Honeywell or
have Honeywell make payments to compensate the gap between the Municipal Lease payments and
the guaranteed savings. '

This agreement provides for an efficient system-wide approach that includes necessary life-cycle
replacement of capital equipment, resulting in lower long-term operating and maintenance costs, and is
guaranteed to be fully repaid from the energy savings. PortMiami will have to replace and/or repair the
included projects in the near future and would be using a combination of operating and capital funds in
lieu of guaranteed energy savings. By approving this contract with Honeywell, the projects would
ultimately be funded through PortMiami's energy savings without impacting the PortMiami's overall
operating or capital budgets. It should also be added that the Board has approved similar contracts for
the Parks, Recreation and Open Spaces Department (Resolution No. R-110-14) and the Miami Dade
Aviation Department (Resolution No. R-1035-14).

With respect to the Financing of the project, a public hearing by the Board is scheduled for the date of
final Board approval for the Resolution in order to comply with the provisions of Section 147(f) of the
Internal Revenue Code. The public hearing, will be held in accordance with the form of public notice
that is on file with the Clerk as Exhibit A to the resolution and published in the Miami Herald. This
hearing, once concluded, will satisfy the requirements needed for technical compliance with Internal
Revenue Service regulations. The not-to-exceed amount of $5,085,433.00 set forth in the public notice
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is fo fund the costs of the energy S'aiiin_gs measures urider the Contract and related third-panty financing
costs.,

WAIVER OF RESOLUTION NO. R-130-06

The Contract was signed by Honeywell on November 2, 2015 but the financing terms have net been
finalized. This itém will waive Resolution No. R=130-086, wh[ch reguires propdsed agenda iterns sesking
approval of a centract or conveyance and the authorlty to execute the same not be placed on any
Committeg or Comifission agenda unless the.caniract is completely hegotiated in final form.

'Deputy Maycf



MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime ' DATE: July 19, 2016
and Members, Board of County Commissioners : '

SUBJECT: Agendaltem No. 14(A)(12)

Please note any items cheeked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weels notification to manicipal officials required prior to public
hearing

Decreases revennes or increases expendifures without balancing budget
Budget requirved

Statement of fiscal impact required

Statement of social equity required

Ordinance ereating a new hoard requires detailed County Mayor’s
report for pablic hearing

No commitiee review

Applicable legislation requires more than a majority vote (ie., 2/3% ,
3/5%s , Inanimons ) to approve

Current information regarding fanding source, index code and available
balance, and available capacity (if debt is eontemplated) requmired
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Approved Mayor Agenda Item No. 14(A)(12)
Veto . : /-19-16

Qverride

RESOLUTION NO.

RESOLUTION APPROVING AND AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR'S DESIGNEE TO
EXECUTE AN ENERGY PERFORMANCE CONTRACT WITH
HONEYWELL INTERNATIONAL INC. IN THE AGGREGATE
AMOUNT OF $5,474,947.00, INCLUSIVE OF THIRD-PARTY
FINANCING IN AN AMOUNT NOT TO EXCEED $5,085,433.00
AND OPERATION AND MAINTENANCE COSTS OF UP TO
$389,503.00, WHICH WILL BE FINANCED THROUGH
CONTRACTUALLY GUARANTEED COSTS SAVINGS TO
IMPLEMENT ENERGY CONSERVATION MEASURES AT
PORTMIAMI; APPROVING THIRD PARTY FINANCING FOR
THE PROJECT AFTER PUBLIC HEARING AS REQUIRED BY
SECTION 147(F) OF THE INTERNAL REVENUE CODE OF
1986, AS AMENDED; AND WAIVING RESOLUTION NO. R-
130-06 :

WHEREAS, Miami-Dade Resolution No. R-795-12 requires the County to reduce energy
density by 20% by year 2020 from 2009 levels; and

WHEREAS, the County's Energy Performance Contracting program, managed by the
Internal Service Department, provides an effective, cost-efficient and reliable method of
implementing energy conservation measures (“ECMSs”); and

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference (the “Memorandum”); and

WHEREAS, this Board, desires to hold a public hearing, notice of which was published
in the Miami Herald (a copy of the form of the notice is attached to this resolution as Exhibit “A”),
in accordance with Section 147(f) of the Internal Revenue Code, as amended (the “Code™), for the

purpose of giving all interested persons an opportunity to express their views in connection with

the third-party financing (“Financing”) of the energy conservation measures included in the
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Guaranteed Energy, Water, And Wastewater Performance Savings Contract (“Energy
Performance Contract”) attached to this resolution as Exhibit B, and having the benefit of the
hearing, this Board desires to approve the Financing as required by Section 147(f) of the Code,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board:

Section 1. Approves and authorizes the County Mayor or the County Mayor's designee to
execute, the Energy Performance Contract between Honeywell International Inc. and the County
in substantially the form attached hereto as Exhibit B for the purpose of implementing energy
conservation measures for certain facilities located at buildings 1001, 1007 and 1015 North
America Way, Miami, Florida 33132, and four parking garages (C, D, G & J) at the Dante B.
Fascell Port of Miami (*Port”) in the aggregate amount of $5,474,947.00, inclusive of third-party
financing of an amount not to exceed $5,085,433.00 which constitutes principal, interest and
closing costs and operation and maintenance costs of up to $389,503.00, which will be financed
through contractually guaranteed costs savings.

Section 2, After providing a reasonable opportunity to be heard to all persons present this
Board approves the Financing and authorizes the County Mayor or the County Mayor’s designee
to enter into a Municipal Lease with Banc of America Public Capital Corp. in substantially the
form attached hereto as Exhibit C with such changes, modifications, insertions and omissions
and such filling-in of blanks as may be deemed necessary and approved by the County Mayor or
the County Mayor’s designee in consultation with the County Attorney’s Office, on terms the
County Mayor or the County Mayor’s designee finds favorable to the County, that allows for the
financing of the (i) the ECM project, (ii) capitalized interest during construction of the Project,

(iii) related financing costs, and (iv) authorizes the County Mayor or the County Mayor’s
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designee to enter into and execute other agreements as may be necessary to effectuate the Energy
Performance Contract and the Financing in accordance with Section 147(f) of the Code.

Section 3. Waives the requirements of Resolution No. R-130-06, requiring contracts to be
fully negotiated and signed by all parties except governmental entities, in connection with the
agreements approved and authorized in Sections 1 and 2 above finding that it is in the best
interest of the County to do so based upon the reasons, finding and recommendation of the
County Mayor set forth in the accompanying memorahdum.

The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe” Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Kavier L. Suarez

Juan C. Zapata
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The Chairperson thereupon declared the resolution duly passed and adopted this 19" day
of July, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as 4&
to form and legal sufficiency.

Richard Seavey

/&



Exhibit A to Resolution
Form of
NOTICE OF PUBLIC HEARING

Miami-Dade County, Florida (the “County™) intends to enter into a Municipal Lease, in
an aggregate principal amount not exceeding $5,085,433 (the “Lease™). The Lease is being
issued for the purposes of, together with any other available funds, financing the cost of certain
energy saving conservation measurés at the Port of Miami (“PortMiami™) to be approved by the
Board of County Commissioners of Miami-Dade County, Florida (the “Board”).

The proceeds of the Lease will be used to finance costs of certain energy conservation
measures, including: (i) the installation of emergy efficient transformers, water conservation
improvements, mechanical improvements, and building and automation systems, at the Port
Miami Administration Buildings located at 1001, 1007, and 1015 N. America Way, (if) the
installation of energy efficient transformers and lighting and lighting controls at Parking Garage
C, located at 1640 Africa Way, (iii) the installation of lighting controls at Parking Garage D,
located at 1000 N. Cruise Boulevard, (iv) the insiallation of energy efficient transformers and
lighting and lighting controls at Parking Garage G, located at 921 N. America Way, (v) the
installation of energy efficient transformers and lighting and lighting controls at Parking Garage
J, located at 1122 Port Boulevard, and (vi) other seaport-related capiial projects approved by the
Board and constituting part of PortMiami. All such facilities and projects shall be owned by the
County and vsed in the operation of PortMiami, which is located on Dodge Island, the man-made
island in Biscayne Bay resulting from the conjoining of the original Dodge, Lummus and Sam’s
Islands. Dodge Island is located between the City of Miami mainland and the Main Channel
Entrance to Biscayne Bay, immediately south of the City of Miami Beach, PortMiami’s address
is 1015 N, America Way, Miami, Florida 33132.

Please take notice that the Board will hold a public hearing at 9:30 a.m. or as soon
thereafter as may be heard, on July 6, 2016 in the Commission Chambers, on the second floor of
the Stephen P. Clark Center, 111 N.W. 1* Street, Miami, Florida, at which time any person may
be heard regarding the facilities or projects being financed and the proposed execution of the
Lease. The documents regarding the proposed execution of the Lease and other public records
regarding the facilities and projects being financed are in the possession of the Miami-Dade
County Seaport Department and may be examined at reasonable times during business hours,
9:00 a.m. 1o 5:00 p.m., Monday through Friday, at the office of the Miami-Dade County Seaport
Department at 1015 N. America Way, Suite 200, Miami, Florida 33132. This notice is given
pursuant to Section 147(f) of the Internal Revenue Code of 1986, as amended.

/
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Any person who decides to appeal any decision made by the Board with respect to any
matter considered at this hearing will need a record of the proceedings. Such person may need to
ensure that a verbatim record of the proceedings is made, including testimony and evidence upon
which the appeal is based.

Harvey Ruvin, Clerk of the Board of
County Commissioners of Miami-Dade
County, Florida

July 2016
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EXHIBIT B

GUARANTEED ENERGY, WATER, AND WASTEWATER PERFORMANCE SAVINGS
CONTRACT

By and Between

Honeywell International Inc,
and

Miami-Dade County
[April _, 2016}

Miami-Dade Seaport Department
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GUARANTEED ENERGY, WATER, AND WASTEWATER PERFORMANCE SAVINGS
CONTRACT

This Guaranteed Energy, Water, and Wastewater Performance Savings Contract (this
“Contract’) is made and entered into as of the day last signed below, in the County of Miami-Dade,
State of Florida, by and between Honeywell International Inc. ("Company" or “Honeywell”), having
its principal offices at 101 Columbia Road, Mortistown, New Jersey 07962-1057, and Miami-Dade
County, Florida (County “County”) with its principal offices at 111 NW 1% Street, Miami, Florida
33128, for the purpose of installing certain equipment, and providing other services designed to
reduce energy ot water consumption, wastewater production, or energy related operating costs for
County.

RECITALS

WHEREAS, pursuant to the State Term Contract, County obtained from Company an Audit
that (i) recommends certain Energy Conservation Measures at the Facilities, (ii) summarizes the
costs of those Energy Conservation Measures, and (iif) provides an estimate of the amount of cost
savings resulting from those Energy Conservation Measures; and

WHEREAS, County finds that the amount it would spend on the Energy Conservation
Measures will not likely exceed the amount of the cost savings for up to twenty (20) years after the
date of installation, based on the calculations required under the Act; and

WHEREAS, the qualified provider or providers give a written guarantee that the cost savings
will meet or exceed the costs of the system and the actual cost savings must meet or exceed the
estimated cost savings provided in the executed contract; and

WHEREAS, all selection criteria, notice requirements, certifications and approvals set forth
in the Act have been satisfied or obtained; and

WHEREAS, Company has made an assessment of the energy, water and/or wastewater
performance characteristics of the facilities and existing Equipment described in Schedule B, which
County has approved; and

WHEREAS, the Parties desire that Company install the Energy Conservation Measures at the
Facilities in accordance with and subject to the terms set forth in this Contract,

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, and intending to be legally bound hereby, County and Company agree as follows:

Guaranteed Energy, Water, & Wastcwater
Performance Savings Contract (2 Sept 2015) 4
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SECTION 1. DEFINITIONS.

Section 1.1 Definitions. The following terms have the meanings specified below unless the
context clearly requires otherwise:

“County” means the governmental entity which has entered into this Contract (Miami-Dade
County), or any governmental entity succeeding to the powers and duties of any of the foregoing
pursuant to law or governmental reorganization.

“Annual Excess Savings” means the amount of any actual annual Cost Savin gs that exceeds total
annual contract payments made by the County under this Contract for such calendar year pursuant to
§ 489.145(3)(d)(2).

“Annual Reconciliation” means a determination pursuantto § 489.145(5)(e), Florida Statutes, and
Section 5.3 of this Contract, as to whether a shortfall in annual Cost Savings or an excess in annual
Cost Savings exists based on the provisions of Company’s written savings guarantee reflected in
Schedule C (Savings Guarantee) with savings calculated according to Schedule F (Savings
Calculation Formula).

“Baseline” is the description that defines the Baseline Usage, Baseline Usage Unit Costs and
facilities, systems, or equipment operations and characteristics, and environmental conditions that
are to be used as the benchmark for determining cost avoidance. The Baseline period is determined
as the twelve (12) month time period from January 2014 through December 2014, To the extent the
Baseline may be adjusted, it shall be adjusted in accordance with Schedule H.

“Commencement Date” means the first day of the calendar month after which all of the following
events have occurred: (i) all schedules are in final form and accepted by the County; (ii) Company
has delivered a notice to the County that it has completed all of the Work in accordance with the
provisions of Schedule G (Construction and Installation Schedule); and (iif) the County has
inspected and accepted said installation and operation as evidenced by an executed Certiftcate of
Acceptance as set forth in Schedule P.

“Company” means the contractor identified in the first paragraph of this Contract.

“Conservation Measure” or “CM” means each of the facility alterations or equipment purchases
set forth in Schedule A, together with any fraining programs incidental to this Contract, which
reduces energy or water consumption, wastewater production, or energy-related operating costs at
- the Facilities. CMs may only include, and this contract is void as to any other measures than, items
listed in § 489.145(3)(b) Florida Statutes. By definition in this contract the terms “CM” and “ECM”
are Synonymous. ‘

“Energy Conservation Measure” or “ECM” means each of the facility alterations or equipment
purchases set forth in Schedule A, together with any training programs incidental to this Contract,
which reduces energy or water consumption, wastewater production, or energy-related operating
costs at the Facilities,. ECMs may only include, and this contract is void as to any other measures

Guaranteed Enerzy, Water, & Wastewater
Performance Savings Confract (2 Sepl 2015) 3
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than, items listed in § 489.145 (3) (b) Florida Statutes. By definition in this contract the terms “CM”
and “ECM” are synonymous.

“Cost Savings” means the measured reduction in the cost of fuel, energy, water consumption, or
wastewater production, and stipulated operation and maintenance, if applicable, or other
improvements of systems or identified capital savings, in each case listed in § 489.145 (3) (c)
Florida Statutes, created from the implementation of one or more Energy Conservation Measures
when compared with the established Baseline. The measured reduction is determined by
quantification of the difference between the actual cost incurred during a selected time period versus
what the cost would have been had the cost avoidance strategy not been implemented. The Cost
Savings shall be determined in accordance with the formulas and methodelogies set forth in
Schedule F.

“Equipment” means all items of property described in the Schedule A (Energy Conservation
Measures to Be Installed by Company) and any other items of property pursuant to § 489.145(3)(b)
Florida Statutes.

“Facilities” means the facilities as described in the first paragraph of this Contract and reflected on
Schedule B, (Pre-existing Equipment Inventory). A Facility must be a distinct auditable unit,
measurable by the FEMP standards referenced in Section 5.2.

“Riscal Year” means the annual period from October 1% through September 30,
“Guarantee” means Company’s guarantee reflected on Schedule C {Savings Guarantee), and is
defined as the amount of avoided Energy and Operational Costs necessary to pay for the cost of the

Work and Support Services incurred by Customer in each Guarantee Year.

“Interim Period” means the period from the date the confract is signed unti! the Commencement
p £
Date.

“Legally Available Funds” means funds duly appropriated or otherwise legally available for the
purpose of making payments under this Contract.

“Non-Appropriation” means the failure of an appropriation or availability of the Governing body
of City or the Legislature to appropriate money for any Fiscal Year sufficient for the continued
performance by County of all of County’s obligations under this Contract as evidenced by the
passage of a final budget which does not inciude funding sufficient to pay all payments due.

“Parties” means both the County and the Company collectively.

“Savings Calculation Formula” means the Company’s Savings Calculation Formula reflected on
Schedule F.

“Term” means the term of this Contract as set forth in Section 3 of this Contract.
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“Work” means the construction and services required by the Contract and includes all other labor,
materials, equipment and services provided or to be provided by Company to fulfill Company’s
obligations, as described in Schedule A.

SECTION 2, INCORPORATION OF OTHER DOCUMENTS

Section 2.1. This Contract incorporates and makes a part hereof the following documents,
listed in their order of precedence in the event of a conflict between any of their terms and
conditions:

1- This Contract
2- All Schedules and Exhibits listed in the Table of Contents

Section 2.2. Investment Grade Energy Audit. Company has, under separate agreement,
submitted the complete Investment Grade Energy Audit and analysis of the Facilities. The
Investment Grade Energy Audit includes all Energy Conservation Measures agreed upon by the
parties. Any Work or services contemplated by the Investment Grade Energy Audit but not
addressed in Schedules A, C, or K is not required to be performed under this Contract.

Section 2.3  Measurement and Verification. The contract shall contain a Company-
provided measurement and verification plan and annual reconciliation to monitor Cost Savings
pursuant to § 489,145(5)(e) Florida Statutes.

SECTION 3. TERM OF CONTRACT

Section 3.1 Inifial Term: Interim Period. The initial Term shall begin on the
Commencement Date and, subject to the renewal provision in Section 3.2 and the termination
provisions in Section 7, shall expire at the end of Fiscal Year in which the Commencement Date
occurred. The Contract shall be effective and binding upon the parties immediately upon the date it
is last signed, and the period from such contract execution until the Commencement Date shall be
known as the Interim Period.

Section 3.2 Renewals. The Term shall automatically renew for each successive Fiscal Year
subject to the County making sufficient annval appropriations based upon continued realized
savings [see § 489.145(5)(g) ], provided, however, the Term shall not extend beyond the earlier of
(i) the effective date of termination under Section 7 of this Contract or (ii) sixteen (16) years after
the Commencement Date.

SECTION 4. SCOPE OF WORK

(a) Company shall install the ECMs in the Facilities pursuant to specifications in Schedule A
(ECMs). Construction and installation shall proceed in accordance with the Construction Schedule
approved by the County and attached hereto as Schedule G (Construction and installation Schedule).
The County shall make payments to the Company in accordance with Schedule D.
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(b) Company shall perform all tasks/phases under this Contract in such a manner so as notto
harm the structural integrity of the buildings or their operating systems and so as to conform to the
Standards of Comfort set forth in Schedule I and the Construction Schedule specified in Schedule G
(Construction and Installation Schedule). Company shall repair and restore to its original condition
any area of damage to the extent caused by Company's performance under this Contract. The
County reserves the right to direct Company to take certain corrective action if the structural
integrity of the Facilities or its operating system is or will be harmed. All costs associated with such
corrective action to damage caused by Company's performance of the work shall be borne by
Company.

(¢) Company shall remain responsible for the professional and technical accuracy of all
services performed, whether by Company or its subcontractors or others on its behalf, throughout the
term of this Contract.

Section 4.2 Acceptance of ECMs.

(a) When Company considers an ECM to have been substantially completed in accordance
with all contractual requirements, Company shall provide the County with a written request for
Scheduie P {County Certificate of Acceptance of ECM). Within ten (10) business days from receipt
of Company’s written request, the County will make an inspection to determine whether the ECM
installation is complete. If the County determines the ECM installation is not complete, the County
will provide Company with a specific material performance deficiency list of all items that must be
corrected or completed before the County would consider the ECM complete. An executed
Certificate of Acceptance or deficiency list will be provided to Company within fifteen (15) business
days from receipt of Company’s written request. If Company receives a deficiency list and once
Company has completed all items on the deficiency list, Company can request a second inspection
by the County to verify the ECM installed is complete. Again the re-inspection shall occur within
ten (10) business days and a written response within fifteen (15) business days. When the ECM
installed is considered completed, the County will provide the Company Schedule P (County
Certificate of Acceptance of ECM), which shall establish the Commencement Date. Company shalt
provide the County certificates of title for the Work once Company has received final payment.

(b) The Parties intend that an County Certificate of Acceptance of ECM will be executed for
each ECM installation as soon as the installation is complete and beneficial use is provided.
However, it is anticipated and agreed that the County will use installed and completed ECMs prior
to the completion of all ECMs, In such situations, the Parties will conduct acceptance inspections
and Certificates of Acceptance of ECM as described above, for that ECM installed which is being
operated and the County is receiving beneficial use. When the last ECM is completed the County
will sign the Jast Certificate of Acceptance representing Final Project Acceptance. The first day of
the month following Final Project Acceptance shall be the Commencement Date. Except as
specified in Schedule K (Company’s Maintenance Responsibilities and Training), any maintenance
and repairs due to ordinary wear and tear caused by such use will be made at the expense of the
County.
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Section 4.3 Maintenance. Company shall provide service, repairs, and adjustments to the
ECMs pursuant to Schedule K (Company’s Maintenance Responsibilities and Training). The
County accepts responsibility for execution of manufacturers’ maintenance procedures for all
equipment, to the extent described in the County’s Maintenance Responsibilities as indicated in
Schedule J. Fajlure to use the appropriate technical requirements as identified in Schedule A
(Energy Conservation Measures to be [nstalled by Company & Description of Facilities) will result
in automatic task rejection and may not be invoiced or paid until correction of the task. Failure to
complete the required duties as outline in this Contract (including but not limited to Sections 4, 5, 8,
10 and Schedule K) may resuit in the rejection of the invoice.

Section 4.4 Records and Data

{(a) The County has furnished ot shall furnish (or cause its suppliers to furnish) to Company,
upon its request, all of its records and complete data concerning energy or water usage and
energy/water-related maintenance for the Facilities described in Schedule B (Pre-existing Equipment
Inventory). During the Term, the County will provide Company copies of all energy and water bills
relevant to ECMs on a regular basis so that Company may provide the Cost Savings report identified
in subsections 4.4(b) and 5.3 below.

(b) The reports to be issued by Company to the County are more particularly delineated in
Schedule D, Compensation and Deliverables. At a minimum, Company shall provide an annual
Cost Savings and reconciliation report calculated in accordance with Schedule F (Savings
Calculation Formula).

(¢) Company shall also furnish the County with a full set of diagrams, instructions, manuals,
reports and other documentation needed to maintain and operate the ECMs (“Operation and
Maintenance Manuals” or “O & M Manuals™).

(d) Ifthis Contract is terminated for any reason, all finished or unfinished documents, data,
studies, cotrespondence, reports and any other products prepared for the purpose of performing this

Contract, shall be made available to, or delivered to, the County for its use upon payment of amounts
due the Company.

(e) Company shall be subject to audit during the term of this Contract and for a period of one
(1) year after its termination by the County or its designee. County shall have the right upon
reasonable notice to have its employees or agents inspect all of the books and records of the
Company relating to this Contract at Company’s principal place of business during County’s normal
business hours. Any audit and inspection rights include only the rights to verify compliance with the
Contract Documents and do not include the right to review Company’s proprietary information.

(f) Ifthe County receives a public records request related to the Contract, Company shall be
solely responsible for taking whatever action it deems appropriate to legally protect its claim of

exemption from the public records law,

Section 4.5 Training. Company shall conduct the training program described in Schedule
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K (Company’s Maintenance Responsibilities and Training) hereto. The training specified in
Schedule K (Company’s Maintenance Responsibilities and Training) must be completed prior to
acceptance of the ECM. Company shall provide training with respect to updated or altered
equipment, including upgraded software, as defined by Schedule K. The cost of such training is
included in the paymenis due the Company for the Work that are set forth in Schedule D.

Section 4.6 Permits and Approvals. Company shall be responsible for obtaining all
governmental construction permits and approvals as may be required for installation of the ECMs
and for the performance of its obligations hereunder. The County shall cooperate with Company in
obtaining all such penmits and approvals. The equipment and the operation of the equipment by
Company shali at all times conform to all federal, state and local code requirements. Company shall
furnish copies of each permit or license which is required to perform the work to the County before
Company commences the portion of the work requiring such permit or license.

SECTION 5. PAYMENTS TO COMPANY

Section 5.1 Energy, Water, and Wastewater Performance Savings Guarantee. Company has
formulated and provided a written Guarantee that the Cost Savings will meet or exceed the costs of
the Energy Conservation Measures and the estimated cost savings set forth in the Schedule C
pursuant to § 489.145(4)(c), Florida Statutes, and that the amount of any actual annual savings meet
or exceed total annual contract payments made by the County for the contract pursuant to § 489.143
(3)(d)(2), Florida Statutes. Any provisions providing for deemed savings are void and there will be
no stipulation as to savings amounts achieved other than operating, maintenance, and cost avoidance
as allowed, if applicable, and as set forth in the Schedules to this Contract. The Guarantee is attached
as Schedule C, providing the annual level of Cost Savings to be achieved as a result of the Energy
Conservation Measures provided for in this Contract and in accordance with the Savings Calculation
Formula as set forth in Schedule F, which is calculated in compliance with Flotida law. The
Guarantee is set forth in annual increments for the term of the Contract as specified in Schedule C
and has been structured so as to be sufficient to cover any and all annual payments required to be
made by the County as set forth in Schedule D (Compensation to Company) and Schedule L
(Financing Agreement if applicable).

Section 5.2 Measuring Cost Savings. The Parties will measure the Cost Savings using the cosi
savings formulas, baseline criteria, post retrofit criteria, standards of comfort, as set forth in
Schedules C, F, H, Tand K and the measurement and verification plans set forth and presented in
Schedule K and Exhibit 3. .Company will ensure that the reported Cost Savings have in fact been
recognized or the provisions of Sec. 5.3 will apply. In the case of energy-related ECMs, the Cost
Savings shall be based on the Federal Energy Management Program of the U.S. Department of
Energy and its Measurement and Verification Guidelines for Federal Energy Projects (DOE/GO-
102000-0960, September 2000). Measurement and Verification of savings shall be calculated using
a methodology based on the Federal Energy Management Program of the U.S. Department of
Energy and its Measurement and Verification Guidelines for Federal Energy Projects (DOE/GO-
102060-0960, September 2000) that provides for actual savings, as provided in Section
489.145(3)(d)(2), Florida Statutes, to be measured yearly against the Baseline. Any adjustments to
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the Baseline are subject to County approval, must be substantiated by actual measurements, and may
not be based solely on computer-based simulations.

Section 5.3 Annual Reconciliation,

(a) Reconciliation Reports. Pursuant to § 489.145(5)(e), Florida Statutes, Company is
required to provide to the County an annual reconciliation of the Cost Savings. Within sixty (60)
business days after Company receives required information from City, Company will deliver to
County’s Contract Manager, identified in Section 19.9 below, an Annual Reconciliation report for
such calendar year, reflecting the amount guaranteed and the amount of actual Cost Savings
achieved. Upon delivery of'the report and all supporting documentation, County will have thirty (30)
business days to accept or reject the report. County shall provide written notice of such rejection,
within the stated acceptance period, specifying the basis of the deficiency. Company shall have
twenty (20) business days to cure such deficiency and deliver to City a corrected reconciliation
report. 1f the County fails to reject any report (including corrected reconciliations) within 45
business days of receipt of all required documentation, County shall be deemed to have accepted the
Annual Reconciliation contained in the report as of the final day of the 45th business day period,
unless a longer acceptance period is mutually agreed upon in writing.

(b) Annual Shortfalls. Ifthe Annual Reconciliation reveals a shortfall in guaranteed Cost
Savings, Company is liable for such shortfall and shall pay to County the amount of the shortfall.
County shall submit to Contractor a written statement as to the amount of the shortfall (County
Shortfall Payment Demand) to the extent shown in the Annual Reconciliation report, which may be
incorporated into the County’s response to Company’s Annual Reconciliation. Company shall remit
such payments to County within sixty (60} days of written notice by County of such monies due. If
Company fails to make such payment to City within 45 days after demand therefore, County may
offset the amount due against payments required under Schedule D.

{¢) Annual Excess Savings. [Intentionally omitted.]

Section 5.4 County Payment. County shall pay Company as set forth in Schedule D
(Compensation to Company and Deliverables). All other payment and contract provisions of §
287.058 (1) Florida Statutes, are incorporated herein by reference. In the event County fails to make
payment within thirty (30) days after receipt of invoice, County. shall pay, as late charges, any
interest assessed for untimely payment. The interest rate will be the rate set pursuant to Section
55.03, Florida Statutes. County shall pay Company pursuant to § 215.422 Florida Statutes.

Section 5.5 Financing . The Parties acknowledge that the County will strive to obtain
a separate Financing Agreement with a third party, a sample form of which is incorporated herein as
Schedule 1. (Financing Agreement), since County is financing the acquisition, which constitutes
County’s source of funding for its obligations under this Contract. if the terms of the Financing
Agreement are unacceptable to the County, or if no Financing Agreement is offered by a reputable
financing institution, the County shall be freed of any payment obligation towards any prior costs
incurred by the Company. All County payment obligations set forth herein are subject to the
applicable provisions of any Financing Agreement, approved by the County in its sole discretion;
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provided, however, that the County’s payment obligations to the Company under this Agreement
cannot be altered without the Company’s written consent. Company may not assess any late fees for
a County failure to deliver the completed documents to the Lender unless Company has provided all
invoices and other documentation required under Schedule L (Financing Agreement) on a timely
basis to County.

Section 5.6 Current Expense. County’s obligations hereunder constitute a current expense
that is payable exclusively from Legally Available Funds and shall not be construed to be debt,
liability or obligation within the meaning of any applicable constitutional or statutory limitation or
requirement. Neither County nor the State nor any political subdivision or County thereof has
pledged any of its full faith and credit or its taxing power to make any payments under this Contract.

Section 5.7 Baseline Costs. Actual savings are measured against baseline costs, the
expenses that the County would have incurred had the delivery order not been implemented. The
parties agree that baseline costs shall be calculated using the Baseline set forth in Exhibit 3, which
has been based on the Federal Energy Management Program of the U.S. Department of Energy and
its Measurement and Verification Guidelines for Federal Energy Projects (DOE/GO-102000-0960,
September 2000). Details of the Measurement and Verification methodology has been agreed upon
by the Parties and is documented in Schedule F and Exhibit 5.

SECTION 6. FISCAL FUNDING

Section 6.1 Annual Appropriations. County's performance and obligation to pay under this
Contract is contingent upon an annual appropriation. County is subject to the appropriation of funds
by the governing body of County in an amount sufficient to allow continuation of its performance in
accordance with the terms and conditions of this Contract for each and every Fiscal Year following
the Fiscal Year in which the Contract is in effect.

Section 6.2 County’s Infent to Request Appropriations and Make Payments. County intends
for this Contract to continue until all payments contemplated under Section S have been satisfied.

County agrees to direct the person within such County in charge of preparing County's budget to
include in the budget request for each Fiscal Year the payments becoming due in such Fiscal Year.
The Parties acknowledge that approptiation for such payments is a governmental function that
County cannot contractually commit the governing body of County fo perform and this Contract
does not constitute such a commitment. However, County reasonably believes that money in an
amount sufficient to make all Payments can and will lawfully be appropriated and made available to
permit continued utilization of each ECM in the performance of'its essential functions during the
applicable Terms.

Section 6.3 Notice of Non-Appropriation. County shall, upen learning that sufficient funds -
will not available to continue its full and fajthful performance under this Contract {a “Non-
Appropriation™), provide prompt written notice to Company of such event (“Notice of Non-
Appropriation™).
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Section 6.4 Return of Equipment. Upon termination for Non-Appropriation under Section
7.1 or 7.2, County shall no longer be responsible for the payment of any additional payments coming
due in succeeding Fiscal Years. However, Company may by written notice to County request that
County, within thirty (30) days of such written notice, cause all equipment in 2 ECM that County is
no longer responsible for the payment of (together with all documents necessary to transfer legal and
beneficial title thereto to Company) to be delivered to Company or Company's desigtee ata place in
the State designated by Company.

Section 6.5 Company’s Rights if Equipment is Not Returned. The Parties agree that there is
no intention to create under this Contract a right in Company to dispossess County involuntarily of
the legal title to or the use of the ECMs or any underlying equipment. Company hereby irrevocably
waives any right to specific performance of County's covenant to transfer legal title to and return
possession of the equipment to Company. If County fails or refuses to voluntarily transfer such
equipment to Company as provided in Section 6.4, then Company shall have the right, to the extent
permitted by law, to obtain a judgment against County from Legally Available Funds for
compensatory damages in the amount of the then applicable Principal Balances as shown on the
applicable Schedule D (Compensation to Company and Deliverables). If the equipment or any
portion of it has been destroyed or damaged beyond repair, County shall pay the applicable Principal
Balance of the damaged or destroyed equipment as set forth in the Schedule relating thereto to
Company only to the extent not covered by any insurance obtained by County.

Section 6.6 No Waiver of Sovereign Immunity. Nothing herein shall be construed as’
waiving the sovereign immunity of the State of Florida or any agency or instrumentality thereof. -

Section 7. TERMINATION

Section 7.1 Termination for Non-Appropriation. This Contract shajl immediately terminate
with respect to each ECM for which a Non-Appropriation has occurred. The termination shall be
effective as of the last day for which funds were appropriated and Company may then pursue its
rights under Section 6 above, However, in the event that the appropriations act has not been adopted
by the governing body of County prior to the expiration of a Fiscal Year, and the Notice of Non-
Appropriation is not yet due under Section 6.3, the Term will be deemed extended and renewed
pending the enactment of such appropriations act. If any payments are due under this Contract
during such period, such Term will be extended and renewed only if: (a) an interim or emergency
budget implemented by the governing body of County pending enactment of a final budget makes
available to County money that may legally be used to make payments during such petiod; or
(b} sums are otherwise available to make such payments.

Section 7.2 Company Option to Terminate Balance of ECMs. In the event of a termination
under Section 7.1 above, Company may elect to terminate this Contract with respect to all, but not
less than all, of the remaining ECMs. This election shall be made by written notice to County within
thirty (30) days after the Non-Appropriation has occurred and shall be effective upon the last day of
the Fiscal Year for which funds were not appropriated. Upon the effective date of the termination,
County shall pay to Company any payments and other amounts that are due and have not been paid
at or before the end of its then current Fiscal Year with respect to this Contract. In the event of
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termination of this Contract as provided in this Section, County shall comply with Sections 6.4 and
6.5 regarding the return of equipment.

Section 7.3 Termination Upon Default. This Contract is also subject to termination upon the
occurrence of an event of default, as provided in Section 14 below.

Section 7.4 Effect of Tetmination. No ECM Schedule shall be executed after any
termination due to Non-Appropriation or Event of Default.

SECTION 8. WARRANTIES

Section 8.1 Equipment Warranties. Company covenants and agrees that all materials and
equipment to be installed as part of this Contract shall be new, in good and proper working condition
and protected by appropriate original equipment manufacturer (OEM}) written warranties covering
all parts and equipment performance. Company further agrees to deliver to County for inspection
and approval, afl such written warranties and to obtain extended OEM warranties as set forth as
Schedule Q (Equipment Warranties). Such OEM warranties shall either be directly from the OEM
to the County or, Company shall, at County's request, assign to County any and all manufacturer's or
installer's warranties for equipment or materials not manufactured by Company and provided as part
of the Work, to the extent that such third-party warranties are assignable and extend beyond the one
(1) year limited warranty set forth in Section 8.3.

All warranties shall be transferable and extend to County. The warranties shall specify that
only new, and not recondifioned parts, may be used and installed when repair is necessary. The
warranties shall be in force for a minimum of one year from the County acceptance of the ECM.

Notwithstanding the above, nothing in this Section shall be construed to alleviate/relieve
Company from complying with its obligations to perform under all terms and conditions of this
Contract and as set forth in all attached Schedules.

Section 8.2 Labor Warranties, Company warrants that all work performed under this
Contract complies with customary, reasonable and prudent standards of care in accordance with
standards in the industry and are performed in a professional manner and consistent with County
supplied specifications and standards.

Section 8.3 Company Limited Warranty. In addition to providing the above described
equipment manufacturer’s warranties, which are the responsibility of the OEM and not the
Company, Company warrants that all such equipment and materials shall be of good quality and
shall be free from defects in materials and workmanship, including installation and setup, for a -
period of one (1) year from the date of County acceptance of the equipment or ECM in question,
provided that no repairs, substitutions, modifications, or additions have been made, except by -
Company, and provided that after delivery such equipment or materials have not been subjected by
non-Company personnel to accident, neglect, misuse, or use in violation of any instructions supplied
by Company. Company's sole liability hereunder shall be to repair promptly or replace defective
equipment or materials, at Company's option and at Company's expense, The limited warranty
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contained in this Section 8.3 shall constitute the exclusive remedy of County and the exclusive
liability of Company for any breach of any warranty related to the equipment and materials
furnished pursuant to this Contract.

Section 8.4 THE WARRANTIES SET FORTH HEREIN ARE EXCLUSIVE, AND
COMPANY EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, WHETHER WRITTEN
OR ORAL, IMPLIED OR STATUTORY, INCLUDING BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
WITH RESPECT TO THE EQUIPMENT AND MATERIALS PROVIDED HEREUNDER.
COMPANY SHALL NOT BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES ARISING FROM, OR RELATING TO, THIS LIMITED
WARRANTY OR ITS BREACH.

SECTION 9. INDEMNIFICATION AND LIMITATION OF LIABILITY

Section 9.1 Indemnification by Company. Company shall hold and save County, the State of
Florida, its officers, agents, and employees harmless against claims for property damage or bodily
injury by third pasties to the extent the claims result from Company’s breach of this Contract or
Company’s negligence.

Section 9.2 Indemnification by County. Both Parties recognize that County, as an-agency of
the State of Florida, is prohibited from entering into indemnification agreements. Subject to that
prohibition, the Parties agree that Company shall not be respensible for damages resulting from
County’s negligence.

Section 9.3 Limitation of Liability: Neither Party shall be liable to another for special,
indirect, consequentiaf or punitive damages, even if the Party has been advised that such damages
are possible. No Party shall be liable for lost profits, lost revenue, or lost operating savings.
Notwithstanding the foregoing, nothing in this section will be construed to limit any of the remedies
afforded to County under Rule 60A-1.006(3), Florida Administrative Code.

SECTION 10. OWNERSHIP

Section 10.1 QOwnership of Certain Proprietary Property Rights: County shall not, by virtue
of this Contract, acquire any interest in any formulas, patterns, devices, secret inventions or

processes, copyrights, patents, other intellectual or proprietary rights, or similar items of property
which are or may be used in connection with any ECM. Company shall grant to County all rights
for the duration of this Contract for any and all software or other intellectual property rights
necessary for County to continue to operate, maintain, and repair the ECM in a manner that will
yield maximal consumption reductions; all rights to software shall be as set forth in the license
agreement in Exhibit 7. :

Section 10.2 Ownership of Existing Equipment, Ownership of the equipment and materials
presently existing at the Facilitics at the time of execution of this Contract shall remain the property
of County even if it is replaced or its operation made unnecessary by work performed by Company
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pursuant to this Contract. Company shall be responsible for the disposal of all equipment and
materials designated by County as disposable off-site in accordance with all applicable laws and
regulations rcgardmg such disposal.

Section 10.3 Ownershqg of Installed Equipment: Risk of Loss. Upon the issuance of a
Certificate of Acceptance for an ECM, County shall have all legal title to and ownership of all
underlying equipment and Company shall take all actions necessary to vest such title and ownership
in County. The risk of loss or damage to all items shall be the responsibility. of Company until
County’s first beneficial use of a piece of equipment, after which time such risk of loss or damage
shall be the responsibility of County; unless while Company is responsible such loss or damage
results from negligence by County; Company shall be responsible for ﬁlmg, processing and
collecting all damage claims prior to County’s first beneficial use.

Section 10.4 Patent and Copyright. Company, without exception, shall indemnify and save
harmless County and its employees from liability of any nature or kind, including cost and expenses
for or on account of any United States copyrighted, United States patented, or unpatented invention,
process or article manufactured and supplied by Company. Company has no liability when such
claim is solely and exclusively due to the combination, operation or use of any article supplied
hereunder with equipment.or data not supplied by Company or is based solely and exclusively upon
County’s alteration of the article. County will provide prompt written niotification of a claim of
copyright or patent infringement and will afford Company full opportunity to defend the action and
control the defense. Company shall not be responsible for any settlement made without its written
consent. Further, if such a claim is made or is pending Company may, at its options and expenses
procure for County the right to continue use of, replace or modify the article to render it
noninfringing. (If none of the alternatives are reasonably available, County agrees to return the
article on request to Company and receive reimbursement, if any, as may be determined by a court
of competent jurisdiction.) If Company uses any design, device, or materials covered by letters,
patent or copyright, it is mutually agreed and understood without exception that the negotiated prices
shall include all royalties or costs arising from the use of such design, device, or materials in any
way involved in the work.

SECTION 11. FACILITIES MAINTENANCE AND EQUIPMENT SERVICES

Section 11.1 Conservation Procedures. County agrees that it shall adhere to, follow and
implement the conservatlon procedures and methods of operatlon to be set forth on Schedules C, F,
Land J. - :

Section' 11.2 Changes to ECMs and Facilities by County. To the extent Company is
responsible for maintenance under Section 4.3, County shall not move, remove, modify, alter, or
change in any way the ECMs or any part thereof without the prior written approval of Company,
which consent shall not be unreasonably withheld, except-as set forth in Schedule 3 (County’s
Maintenance Responsibilities). Notwithstanding the foregoing, County may take reasonable steps to
protect a ECM if, due 1o an emergency, it is not possible or reasonable to notify Company before
taking any such actions. In the event of such an emergency, County shall take reasonable steps to
protect the ECM from damage or injury and shall follow instructions for emergency action provided
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in advance by Company. County agrees to maintain the Facilities in good repair and to protect and
preserve all portions thereof that may in any way affect the operation or maintenance of the ECM. If
Company contends that County is not performing maintenance responsibilities in accordance with
Schedule J (County’s Maintenance Responsibilities), or that County has made any other material
changes, including a change in manner of use, hours of operation for the equipment, permanent
changes in the comfort and service parameters, occupancy or structure of the Facilities, types and
quantities of equipment at the Facilities, then Company shall submit a report to County and
Company and County shall determine mutually and in good faith what, if any, adjustments to
Baseline will be made.

Section 11.3 Changes to ECMs by Company. Notwithstanding anything to the contrary in
this Contract or elsewhere, Company shall at all times have the right, subject to County's prior
written approval, which approval shall not be unreasonably withheld, to change the ECM, revise any
procedures for the operation of the equipment or implement other saving actions in the Facilities,
provided that (i) such modifications ot additions to, or replacement of the ECM, and any operational
changes, or new procedures are necessary to enable Company to achieve the savings at the Facilitics
and; (ii) any cost incurred relative to such modifications, additions or replacement of the ECM, or
operational changes or new procedures shall be the responsibility of Company. All modifications,
additions or replacements of the ECM or revisions to operating or other procedures shall be made by
written amendment to this Contract.

SECTION 12. PROPERTY/CASUALTY/INSURANCE

Section 12.1 Insurance. Atall times during the Term, Company shall maintain in full force
and effect all insurance coverages customary for companies in it its industry of comparable size,
including: (1) Workmen's Compensation Insurance sufficient to cover all of the employees of
Company working to fulfill this Contract, and (2) Casualty and Liability Insurance on the ECMs
Contractor delivers (until risk of loss passes to the County) and Liability Insurance for its employees
and the possession, operation, and service of the underlying equipment. The limits of such insurance
shall be not less than $1,000,000 for injury to or death of one person in a single oceurrence and
$5,000,000 for injury to or death of more than one person in a single occurrence and $5,000,000 for
a stngle occurrence of property damage. Such policies shall name County as an additional insured.

Prior to commencement of work under this Contract, Company will be required to pr0v1de,
County with current certificates of insurance specified above.

The policies shall contain a provision that at least thirty (30) days’ prior written notice will be
given to County before coverages afforded under the policies are canceled or changed materially.
The policies for Bodily Injury and Property Damage Liability Insurance shall be written to include
Contractual Liability Insurance to protect Company against claims from the operations of

-subcontractors.

Section 12.2 Damage. Company shall be responsible for (i) any damage to the equipment to
be instatled or to any other property on the Facilities and (ii} any personal injury, where such
damage or injury occurs as a result of Company's performance under this Contract, but only to the -
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extent caused by the negligent acts or omissions of Company.

Section 12.3 Insurance Policy Guarantee. [Deleted]

SECTION 13. BOND .

Section 13.1 County shall be provided with the following bonds, within 30 days of the date
of this Contract: :

(2) Construction Bond: Company shall furnish County a Construction Bond, substantially in
the form provided in Schedule M (Performance Bond}, in the amount of the Contract Price. The
Construction Bond shall remain in effect until the Work (as defined in Schedule A) is accepted by
County as provided in Schedule P (County Certificate of Acceptance of ECM).

(b) Surety Bond: [Deleted]

Section 13.2 Bond Provisions. The following provisions shall apply to the bonds in this
Section:

(2) County shall be named as the beneficiary of the bonds. Company's bonds shall provide
that the insurer or bonding company shall pay losses suffered by County directly to County,
Company or its insurer shall provide County thirty (30) days prior written notice that the bond(s) has
been renewed and of any attempt to cancel or to make any other material changes in the status,
coverage or scope of the required bond or of Company's failure to pay bond premiums. The cost of
bonds shall be reflected as a project cost and included in the Energy Conservation Measures to be
installed.

(b} Company shall follow § 255.05 “Bond of contractor constructing public buildings; form;
action by materialmen” of the Florida Statutes.

(¢) No payments shall be made to Company until the bond is in place as per § 255.05 Florida
Statutes.

(d) To be acceptable to County as surety for performance bonds, the surety company shall:

(i) Have a currently valid Certificate of Authority, issued by the State of Florida,
Department of Financial Services, authorizing it to write surety bonds in the State of Florida

(ii) Have a currently valid Certificate of Authority issued by the United States
Department of Treasury under Sections 9304 to 9308 of Title 31 of the United States Code.

(1i1) Be in full compliance with the provisions of the Florida Insurance Code

(iv) Have a minimum Best's Policyholder Rating of A- or Performance Index Rating
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of VI from Best's Key Rating Guide.
SECTION 14. EVENTS OF DEFAULT
Section 14.1 The following are events of default under this Contract:

(a) Any failure by either Party to pay any payment required to be paid when due. County’s
failure to pay for reason of Non-Appropriation shall not constitute an event of default, and shall be
governed by Section 6 of this Contract.

(b) Any failure by either Party to observe and perform any material covenant, condition or
agreement on its part to be observed or performed hereunder or under this Contract, other than as
referred to in Clause (a) of this Section. ‘

(¢} Company initiates a proceeding in any court, seeking liquidation, reorganization, debt
arrangement, dissolution, winding up, appointment of trustee, receiver, custodian, or the like for
substantially all of its assets, and such proceeding continues undismissed, unstayed and in effect for
a period of 60 consecutive days; or an order for relief is entered in an involuntary case under the
federal bankruptcy laws or other similar laws now or hereafier in effect.

SECTION 15. REMEDIES UPON DEFAULT

Section 15.1 Opportunity to Cure Defaults. Each Party shall have a period of forty (40) days
after being notified in writing of an event of default to cure said default, provided that the Party has
not already failed to cure a default under the terms of this Contract. If the alleged default cannot
reasonably be cured within forty (40) days, and the Party commences to cure within such period, and
further provided that such efforts are prosecuted to completion with reasonable diligence, the Party
shall have an additional sixty (60) days to cure any alleged default.

Section 15.2 Remedies upon Default by County. If a default by County is not cured in
accordance with Section 15.1, Company may, without a waiver of other remedies which exist in law
or equity, exercise all remedies available at Jaw or in equity or other appropriate proceedings
including bringing an action or actions from time to time for recovery of amounts due and unpaid by
County, and/or for damages which shall include all costs and expenses reasonably incurred in
exercise of its remedy.

Section 15.3 Remedies Upon Default by Company. 1fa default by Company is not cured in
accordance with Section 15.1, County shall have the following remedies in law or equity:

(a) County may exercise any and all remedies at law or equity, or institute other
proceedings, including, without limitation, bringing an action or actions from time to time for
specific performance, and/or for the recovery of amounts due and unpaid and/or for damages, which

-shall include all costs and expenses reasonably incurred in exercise of its remedy,

(b} County may take any and all steps necessary to cure Company's default including the
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hiring or contracting of third parties to fulfill Comparny's obligations. In the event County takes any
action to effect such cure, Company shall be obligated to reimburse County for County 's reasonable
costs and expenses incurred, including cost of cover pursuant to Fla, Admin, Code Rule 60A-1.006

3).

SECTION 16. ASSIGNMENT

Section 16.1 Assipnment by Company. Company acknowledges that County is induced to
enter into this Contract by, among other things, the professional qualifications of Company.
Company agrees that neither this Contract nor any right or obligations hereunder may be assigned in
whole or in part to another firm, without the prior written approval of County; provided Company
can without prior approval from County assign this Contract to its parent or affiliate companies.

Company may, with prior written approval of County, which consent shall not be
unreasonably withheld, delegate its duties and performance under this Contract, and/or utilize
subcontractors, provided that any assignee(s), delegee(s), or subcontractor(s) shall fully comply with
the terms of this Contract. Notwithstanding the provisions of this paragraph, Company shall remain
jointly and severally liable with its assignees(s), delegee(s), or subcontractor(s) to County for all of
its obligations under this Contract.

Section 16.2 Assignment by County. County may transfer or assign this Contract and its
rights and obligations herein to a successor or purchaser of the Facilities or an interest therein
subject to the prior written approval of Company. If Company rejects new assignee County will
continue to make the payments associated with the facility or County can pay the remaining
principal on the loan for the equipment installed in that facility. Notwithstanding the foregoing,
County’s rights and responsibilitics may be transferred, in the event that the agency/department that
originally executed this Contract is transferred, moved or absorbed by another Miami-Dade County
entity, to such succeeding entity.

SECTION 17. ARBITRATION

Any dispute, controversy, or claim arising out of or in connection with, or relating to this Contract,
or any breach or alleged breach hereof, may, upon the agreement of both Parties, be submitted to and
administrated and settled by arbitration in a neutral venue in the State of Florida, in conformance
with the Construction Industry Arbitration Rules of the American Arbitration Association then in
effect (or at any other place or under any other form of arbitration mutually acceptable to the
Parties).

The expenses of the arbitration shall be borne equally by the Parties to the arbitration, provided that
each Party shall pay for and bear the cost of its own experts, evidence, and counsel.

SECTTION 18. REPRESENTATIONS AND WARRANTIES

Section 18,1 Mutual Representations. Each Party warrants and represents to the other that:
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(a) it has all requisite power, authority, licenses, permits, and franchises, corporate or
otherwise, to execute and deliver this Contract and perform its obligations hereunder;

(b) its execution, delivery, and performance of this Contract have been duly authorized by, or
are in accordance with, its organic instruments, and this Contract has been duly execuied and
delivered for it by the signatories so authorized, and it constitutes its legal, valid, and binding -
obligation;

(c) its execution, delivery, and performance of this Contract will not breach or violate, or
constitute a default under any contract, lease or instrument to which itis a party or by which it or its
properties may be bound or affected; or

(d) it has not received any notice, nor to the best of its knowledge is there pending or
threatened any notice, of any violation of any applicable laws, ordinances, regnlations, rules,
decrees, awards, permits or orders which would materially and adversely affect its ability to perform
hereunder. '

Section 18.2 County Representations. County hereby warrants and represents that:

(a) it has provided or shall provide timely to Company, all records relating to energy and/or
water usage and energy/water-related maintenance of Facilities requested by Company and the
information set forth therein is, and all information in other records to be subsequently prov1ded
pursuant to this Contract will be true and accurate in all material respects; and

(b) it has not entered into any leases, contracts or agreements with other persons or entities
regarding the leasing of efficiency equipment or the provision of energy/water management services
for the Facilities or with regard to servicing any of the related equipment located in the Facilities
except as disclosed to Company. :

Section 18.3 Company Representations. Company hereby warrants and represents that:

(a) before commencing performance of this Contract it shall have (i) become licensed or
otherwise permitted to do business in the State of Florida, and (ii) provided proof and documentation
of required insurance pursuant to Section 12, and (iii) made available, upon reasonable request, ail
documents relating to its performance under this Contract;

(b) it shall use qualified subcontractors and delegees, licensed and bonded in this state to
perform the work so subcontracted or delegated pursuant to the terms hereof;

(¢} it is financially solvent, able fo pay its debts as they mature and possessed of sufficient
working capital to perform its obligations under this Contract. .

SECTION 19. MISCELLANEOUS

Guaraniced Encrgy, Water, & Wartewater
Performance Sayings Contract (2 Sept 2015) 21

B



Section 19.1 Waiver of Liens. Company will obtain and furnish to County a Final Waiver
of Liens from each vendor, material manufacturer and laborer in the supply, installation and
servicing of each ECM. Company shall provide to County the Final Waiver of Liens from
subcontractors and suppliers with Company’s invoice for final payment. Should liens or claims be
filed against the Facilities by reason of Company's acts or omissions, Company shall cause same fo
be discharged by bond or otherwise within ten (10) days after notice to Company of filing.

Section 19.2 Compliance with Law and Standard Practices; Hazardous Materials. Company
shall perform its obligations hereunder in compliance with all applicable federal, state, and local
laws, ordinances, and regulations, in accordance with sound engineering and safety practices, and in
compliance with all rules of County relative to the Facilities that have been provided by County to
Company in writing prior to Contract execution.

Company shall not use, store, dispose of or otherwise handle any Hazardous Substance (as
defined in 42 U.S.C. Sections 9601, 9603, 6921, 7412, 49 U.S.C. Sections 1802 and 33 U.S.C.
Sections 1321 and 1317 as now or hereinafter amended) in or on the Facilities except in a lawful
manner and so as not negligently to cause County any cost, loss, obligation or liability or expose
County to any claim or suit with respect to same. "Hazardous Materials” shall mean petroleum, or
any fractjon thereof, asbestos, polychlorinated biphenyls, any type or form of fungus or biological
material or agent, including mold, mildew, moisture, yeast and mushrooms, and any mycotoxins,
spores, scents, or by-products produced or released by any of the foregoing or any other substance
identified either as a “hazardous substance", "hazardous waste", "pollutant”, "contaminant” or other
similar term in any applicable federal, state or Jocal law or regulation, as such law or regulations
may be now or hereafter amended. County agrees that if performance of work may involve or
disturb and Hazardous Materials, County will perform or arrange for the performance of such work
and shall bear the sole risk and responsibility therefore. In the event Company discovers any
suspected Hazardous Materials, Company shall immediately cease work in the affected area of the
site, and promptly notify County. County shall be responsible to handle such Hazardous Materials at
its expense. Company shall undertake no further work in the affected area of the site until notified by
County in writing. In the event of a stoppage of work by Company, the installation schedule will be
automatically extended by the amount of time of the work stoppage and any additional costs
incurred by Company as a result will be added by Change Order.

Company is not 1'espoﬁsib1c for determining whether the Work or the temperature, humidity and
ventilation settings used by County, are appropriate for County and the site with respect to avoiding
or minimizing the potential for accumulation, concentration, growth or dispersion of Hazardous
Materials.

County has not retained Company to discover, inspect, investigate, prevent, identify or remediate
Hazardous Materials or conditions caused by Hazardous Materials.

COMPANY WILL NOT BE RESPONSIBLE FOR ANY CLAIMS OR COSTS OF ANY NATURE
THAT IN ANY WAY RESULT FROM OR ARISE UNDER THE EXISTENCE OF MOLD OR
ANY OTHER HAZARDOUS MATERIAL, OR THE OCCURRENCE OR EXISTENCE OF THE
SITUATIONS OR CONDITIONS DESCRIBED IN THiS SECTION 19.2 WITH RESPECT TO
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HAZARDOUS MATERIAL.

Section 19.3 Independent Capacity of Company. The Parties agree that Company, and any
agents and employees of Company, in the performance of this Contract, shall act in an independent
capacity and not as officers, employees, or agents of County.

Section 19.4 No Waiver, The failure of Company or County to insist upon the strict
performance of the terms and conditions hereof shall not constitute or be construed as a waiver or
relinquishment of either Party’s right to thereafter enforce the same in accordance with this Contract
in the event of a continuing or subsequent default on the part of Company or County.

Section 19.5 Severability. In the event that any clause or provision of this Contract or any
part thereof shall be declared invalid, void, or unenforceable by any court having jurisdiction, such
invalidity shall not affect the validity or enforceability of the remaining portions of this Contract
unless the result would be manifestly inequitable or unconscionable.

Section 19.6 Complete Contract, This Contract, including all Schedules and Exhibits
attached hereto, when executed, shall constitute the entire Contract between both Parties and this
Contract may not be amended, modified, or terminated except by a written document signed by the
Parties.

Section 19.7 Further Documents. The Parties shall execute and deliver all documents and
perform all further acts that may be reasonably necessary to effectuate the provisions of this
Contract.

Section 19.8 Applicable Law. This Contract and the construction and enforceability thereof
shall be interpreted under the laws of the State of Florida.

Section 19.9 Natice. Any notice required or permitted hersunder shall be deemed sufficient
if given in writing and delivered personally or sent by registered or certified mail, retum receipt
requested, or delivered to a nationally recognized express mail service, postage prepaid to the
address shown below or to such other persons or addresses as are specified by similar notice.
County’s Confract Manager for this project will serve as liaison for the ongoing administration of
this Contract and the resolution of any problems related thereto.

TO COMPANY: Honeywell International Inc., Attention: Branch Manager, 9315 NW 112
Ave, Miami, Florida 33178.

TO AGENCY: Miami-Dade County — Internal Services Division, Aftention: Ray Abrahante
200 NW 1% Street Miami, Florida 33128

Section 19.10 Statutory Notices and Requirements. County shall consider the employment
by any Company of unauthorized aliens a violation of Section 274A(e) of the Immigration and
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Nationality Act. Such violation shall be cause for termination of this Contract, An entity or affiliate

who has been placed on the public entity crimes list or the discriminatory vendor list may not submit

a bid on a contract to provide any goods or services to a public entity, may not submit a bid on a

contract with a public entity for the construction or repair of a public building or public work, may
-not submit bids on Jeases of real property to a public entity, may not be awarded or perform work as

a Company, supplier, subcontractor, or consultant under a contract with any public entity, and may

not transact business with any public entlty pursuant fo limitations under Chapter 287 Florida
- Statutes.

Company warrants that it has not employed or retained any company or person, other than a
bona fide employee working solely for Company to solicit or secure this Contract and that it has not
paid or agreed to pay any person, company, corporation, individual, or firm, other than a bona fide
employee working solely for Company, any fee, commission, percentage, gift, or other consideration
contingent upon or resulting from the award or making of this Contract. For the breach or violation
of this provision, County shall have the right to terminate this Contract without liability and, at its
discretion, to deduct from the contract price, or otherwise recover, the full amount of such fee,
commission, percentage, gift, or consideration.

Section 19.11 Public Records. County shali have the right of unilateral cancellation for
refusal by Company to allow public access to all documents, papers, letters, or other material subject
to the provisions of Chapter 119, Florida Statutes and made or received by Company in conjunction

-with this Contract.

Section 19.12 Force Majeure. Notwithstanding any other provision in this Contract, neither
Party will be lHable for any default or delay in the performance of its obligations under this Contract
to the extent such default or delay is caused by fire, flood, hurricane, tropical storm, earthquake,
elements of nature or acts of God: riots, civil disorders, rebellions or revolutions in the United
States; injunctions (provided the injunction was not issued as a result of any fault or negligence of
the party seeking to have its default or delay excused); or any other cause beyond the reasonable
control of such party (“Force Majeure Events”); provided the non-performing party and its
subcontractors are without fault in causing such default or delay, and such default or delay could not
have been prevented by reasonable precautions and cannot reasonably be circumvented by the non-
performing party through the use of altetnate sources, workaround plans or other means, including
disaster recovery plans. Performance times shall be considered extended for a period of time
equivalent to the time lost because of any such delay; provided that in the event Company is delayed
in its performance by reason of such cause, no such extension shall be made unless notice thereof is
presented by Company to County in writing within thirty (30} calendar days after the start of the
occurrence of such delay, no payment shall be made by County for any fees or expenses incurred by
Company by reason of such delay, and Company shall use diligent efforts to perform its obligations
during such period of delay, and notify Agency of the abatement or cessation of such cause.

Section 19.13 Tax-Related Cooperation. [Intentionally Omitted]

Section 19.14 Claims for Concealed or Unknown Conditions.
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If conditions are encountered at the site that are (1) subsurface or otherwise concealed
physical conditions which differ materially from those indicated in the Contract Documents, or (2)
unknown physical conditions of an unusual nature, which differ materially from those ordinarily
found to exist and generally recognized as inherent in construction activities of the character
provided for in the Contract Documents, then notice by the observing party shall be given to the
other party promptly before conditions are disturbed and in no event later than fifteen (15) days after
first observance of the conditions, and, if appropriate, Company and County will negotiate in good
faith an equitable adjustment to the Contract Price and Instailation Schedule.

Section 19.15 Guaranfee Savings; No Representation Except in Confract. Company
guarantees County will realize the Guarantee Savings as defined in the Schedules during the term of
this Contract. NOTWITHSTANDING THE FOREGOING, COMPANY (A) MAKES NO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY
FINANCIAL PROJECTIONS, CASH FLOW MODELS, PRO FORMA FINANCIAL
STATEMENTS OR OTHER DOCUMENTS, DATA OR INFORMATION (COLLECTIVELY,
“PRIOR PROJECTIONS”) PROVIDED BY OR ON BEHALF OF COMPANY TO AGENCY OR
ITS REPRESENTATIVES PRIOR TO THE EXECUTION AND DELIVERY OF THIS
CONTRACT AND (B) HEREBY DISCLAIMS ALL IMPLIED WARRANTIES WITH RESPECT
TO SUCH PRIOR PROJECTIONS. AGENCY HEREBY ACKNOWLEDGES AND AGREES
THAT (i) COMPANY DOES NOT GUARANTEE THAT ANY RESULTS SET FORTHIN ANY
PRIOR PRGJECTIONS WILL BE ACHIEVED, (ii) ACTUAL RESULTS MAY VARY
MATERIALLY FROM THE PRIOR PROJECTIONS, AND (iii) AGENCY HAS NOT RELIED
UPON ANY SUCH PRIOR PROJECTIONS IN DETERMINING TO ENTER INTO THIS
CONTRACT AND CONSUMMATE THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 19.16 Company Not Municipal Advisor. COMPANY IS NOT, NOR IS
COMPANY COMPENSATED AS, A MUNICIPAL ADVISOR OR FIDUCIARY ACTING ON
AGENCY'S BEHALE. ANY AND ALL FINANCIAL AND OTHER INFORMATION
PROVIDED ABOUT OR RELATING TO MUNICIPAL SECURITIES OR OTHER MUNICIPAL
FINANCIAL PRODUCTS IS PROVIDED FOR GENERAL INFORMATIONAL AND
EDUCATIONAL PURPOSES ONLY AND SHOULD NOT BE CONSTRUED AS ADVICE, 18
PROVIDED “AS-IS” WITHOUT WARRANTY OF ANY KIND (EXPRESS OR IMPLIED} AND
WITHOUT ANY REPRESENTATION WITH RESPECT TO ACCURACY OR
COMPLETENESS, AND MUST NOT BE RELIED UPON IN CONNECTION WITH ANY
SECURITIES, INVESTMENT OR FINANCIAL DECISION OR OTHER ACTION/INACTION, .
AGENCY SHOULD OBTAIN THE ADVICE OF A FINANCIAL ADVISOR, MUNICIPAL
ADVISOR OR OTHER THIRD PARTY LICENSED AND QUALIFIED TO ADVISE YOU
REGARDING ANY OF THE INFORMATION PROVIDED ABOUT, OR THE POTENTIAL
SUITABILITY OF, MUNICIPAL SECURITIES OR MUNICIPAL FINANCIAL PRODUCTS.

Fkk
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IN WITNESS WHEREOF, and intending to be legally bound, the Parties hereto subscribe their
names to this Contract by their duly authorized officers on the date Jast executed below

COMPANY: ' AGENCY:
By: Qj ?\- ;m\'\ By:
[Signature] [Signatore]
Title: SR, Thusiness oM SouTia T Title:
Date: @2] H\IZCH‘Q Date:
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Schedule A

Energy Conservation Measures to Be Instailed by Company and Description of Facilities

The following tables represent all of the ECMs which will be implemented as part of this project. Note
that the scope of work, inclusions and exclusions outlined in Schedule A, Schedule of Work (SOW)
Sections 1 - 5 shall take precedence over the tables below in the event of a discrepancy, and the Work
inchudes only that scope of work specifically set forth in Sections 1-5.

Facility Name: Administration Buildings

Address: 1001, 1007 and 1015 North American Way — Miami, Florida .

Owned by the

County or Owned

Leased:

Energy Conservafion Measures to be installed at this facility:

"ECM |* Group "|' Description of Conservation Measure' . - | . Useful Life of the Equipment .-
2 Energy Efficient Transformers 25 years
4 Water Conservation 20 years
5 Mechanical Improvements 2{) years
6 Building Automation Systems 2{ years

Facility Name; Parking Garage C

Address: 1640 Africa Way — Miami, Florida

Owned by the

County or Owned

Leased:

Energy Conservation Measures to be installed at this facility:

ECM .. Group " |."** Description of Conservation Measurs - [/ Useful Life of the Equipment..

1 Lighting and Controls LED Lighting — 20 years
2 Energy Efficient Transformers 25 years
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Facility Name:

Parking Garage D

Address: 1000 N, Cruise Blvd. — Miami, Florida
Owned by the

County or Owned

Leased:

Energy Conservation Measures to be installed at this facility:

ECM :Gygl_lpf : ;Dt?s,cription: qf:(;Qnsqwﬁtipyl_:Mgéa;sqfé" lf : : Useful LLfe of the Equipmentﬁf';
I Lighting and Controls LED L]ghtmg 20 years
Facility Name: = | Parking Garage G

Address: 921 N. America Way —Miarzi, Florida
Owned by the

County or Owned

Leased:

Energy Conservation Measures to be installed at this facility:

ECM | _Gmu.pf:.-‘ . :Dgscxgiptizqi}‘of ngsefgationzl\@gégur_e_‘:::-‘:;'.' Useful Llfe of the Eqmpment
i Lighting and Controls LED Lighting — 20 years
.2 Energy Efficient Transformers 25 years
Facility Name: Parldng Garage J
Address: 1122 Port Blvd. — Miami, Florida
Owned by the
County or Owned
Leased:

Energy Conservation Measures to be installed af this facility:

|- BCM | Group SR Dqsﬁzriptién. of Conscriation Measure: : Usefu] L1fe of the Eqmpment i
1 Lighting and Controls LED L1ghtmg 20 years
2 Energy Efficient Transformers 25 years
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1.

- Schedule A SOW PART 1~

PRODUCTS & EXECUTION

Lighting and Controls Retrofits

Honeywell’s lighting retrofit solution shall in general include LED or fluorescent replacement in
Parking Garages C, D, G, and J, also in general include relamp-reballast, delamp & reflector, new
fixtures, conversion kits, occupancy sensor confrols, and/or photocell controls. A wireless mesh
network control system shall be deployed in the garages. Only those fixtures, equipment and systems
specifically identified in "Exhibit 2 Detailed Scopes of Worl," attached hereto and incorporated herein
by reference, shall be included in the scope of work. '

1.1

The following standards will be adhered to:

1.L.L Hazardous Waste Disposal
1.1.2. National Electric Code
1.1.3. NFPA

1.1.4, OSHA

1.1.,5. NEMA

1.1.6. UL

1.1.7. IES

1.2.

1.3.

1.4.

1.5,

1.6.

1.7.

1.8,

1.9.
1.9.1

Existing fluorescent lighting systems shall be retrofit with LED retrofit kits as detailed in “Exhibit
2 Detailed Scopes of Work.”

Incandescent lighting systems shall be retrofit with a combination of screw-in compact
fluorescent lamps, screw-in LED lamps or linear fluorescent as detajled in “Exhibit 2 Detailed
Scopes of Work.”

Exit Signs shall be retrofit will be LED kits or new fixtures as detailed in “Exhibit 2 Detailed
Scopes of Work.”

Metal Hatide shall be retrofit with high efficiency fluorescent fixtures, induction fixtures or LED
fixtures as detailed in “Exhibit 2 Detailed Scopes of Work.”

High Pressure Sodium fixtures shall be retrofit with induction or LED fixtures as detailed in
“Exhibit 2 Detailed Scopes of Worle.”

Light Levels will be adjusted in over lit areas to match ES standards where applicable and
appropriate.

No lenses or diffusers will be replaced on any retrofitted fixtures unless speclﬁcally noted in
“Exhibit 2, Detailed Scopes of Work.”

County Respongibilities:

Honeywell assumes that the existing electrical wiring, the grounding, the existing
circuit breakers, are in good operable condition and in compliance with existing codes. Any major
components or wiring discovered by Honeywell in need of repair shall be noted and submitted to
the County. Any repairs shall be the responsibility of the County to remedy n a timely manner.
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1.5.2 Provide access to areas that require restricted access permits, and/or specialized
escorts. -

193 Any pre-cxisting damage to a fixture (i.e. lens) including but not limited te discoloring
(yellow lenses), cracks, broken pieces, dents, chips, diffusers missing, melted plastic, permanent
fingerprints, or foreign matter stains (such as ballast tar leaks) 1s the sole responsibility of the
County. ‘

1.10. Warranty

1.10.1 Heneywell shall provide a one year workmanship only warranty. Any manufacturet’s
warranties or extended warranties shall be handled direct between the County and the
manufacturer. '

1.10.2 LED fixtures installed on this project have a manufacturer’s warranty of ten (10) years for new
parking area fixtures, exit signs, and wall packs. This wamranty shall be handled directly
between the County and the manufacturer, LED lamps installed on this project have a
manufacturer®s warranty of ten (10) years. LED cylinders and recessed can retrofit kits have a
manufacturer’s warranty of five (5) years. During the warranty period, the County’s staff shall
replace all defective lamps and fixtures under warranty including 1st year warranty.
Honeywell or its subcontractor will maintain a 2% maintenance stock of replacement lamps
and drivers, or a minimum of two for each type, shall be maintained at the County’s site
throughout the manufacturer’s warranty period. During the warranty period, all material
-exchanges will be processed by the County directly through the manufacturer.

1.10.3 1* year workmanship warranty shall begin upon ECM acceptance. Extended warranties shall
commence upon date of installation.

1.11 Exclusions:
1.11.1 Situations that could not be documented at the time of walkthrough.
1.11.2 Concealed conditions past the existing fixture junction.

1.11.3 Specific damage to the lighting system caused by lightning, significant changes in power
quality, power surges, physical damage to the equipment or abniormal operation are excluded
from this warranty. :

2. Energy Efficient Transformers

2.1 Honeywell shall replace existing building dry-type transformers with new energy
efficient transformers in the locations as indicated. Only those areas and quantities
specifically identified below are included in this scope of work.

2.1.1.Locations included .
e Administration Building 1007 - (6) 45 kva, (1} 75 kva
e Administration Building 1001 —{1) 112.5 kva
e Administration Building 1015 - (1) 45 kva, (1) 75 kva & (1) 112.5 kva
e Parking Garage G - (2) 15 kva & (2) 30kva
s Parking Garage J- (1) 15 kva & (1) 30 kva
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o Parking Garage C - (1) 15 kva, (1) 25 kva & (1) 30 kva

2.1.2  New transformers shall be aluminum wound. Existing transformers will be disposed of
and a certificate of recycle provided.

2.2. County Responsibility

2.2.1. Ensure areas are accessible and clear of any obstructions.

222, A space for storage on site is to be provided

2.3. Exclusions:

2.3.1. Situations that could not be documented at the time of walkthrough.

2.4, Warréntx

24.1. Honeywell shall provide a One (1) year weorkmanship only warranty which staris upon
ECM acceptance.
242, Honeywell shall arrange a twenty-five (25) year manufacturer’s product warranty

which shall commence upon instaltation and shall be handled direct between the
County and the manufacturer,

3. 3.0 Water Conservation Upgrades

Honeywell shall in general retrofit the existing high-flow aerators, faucets, showerheads, sprayers,
toilets, and urinals. Only those fixtures specifically identified in “Exhibit 2 Detailed Scopes of Work™
attached hereto and incorporated herein by reference, are inctuded in the scope of work. Honeywell
shall also replace and install equipment in the existing irrigation system. Only irrigation equipment
specifically identified in “Exhibit 2, Detailed Scopes of Work” is included in the scope of work.

3.1. The following standards shall be adhered to:
3.0.1.  National Plumbing Code
3.1.2. OSHA
3.1.5. UL

3.2. Honeywell shall provide:

3.2.1.  ° Fixture refrofit to ensure efficient operation of retrofitted fixtures as indicated in
“Exhibit 2 Detailed Scopes of Worle.”

322 Replacement of up 10 10% of Angle Stops

3.2.3. . Replacement of up to 10% of toilet flanges on new toilet installs
3.2.4. Verify proper operation of all retrofitfed fixiures.
3.2.5. Proper disposal of all removed materials in compliance with Jocal and national codes
and statutes,
3.2.6, New sprinkier heads and soil sensor based itrigation controls that are specified below:
Rev27 4 Feb 2016 A-5
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3.2.6.1.

3.2.6.2.

3.2.6.3.

Building 100]

Replace (1) existing controller with new Smart Board Controller
Install (1) new soil moisture sensor kit _

Replace (8) solenoids with new electronic solenoids

Replace (45) old shrub heads with new 1.5 gpm sprinkler heads
Replace (39) old rotary heads with new 3.5 gpm sprinkler heads
Building 1007

Replace (1) existing controller with new Smart Board Confroller
Install (1) new soil moisture sensor kit

Replace {6) solenoids with new electronic solenoids .
Replace (29) old shrub heads with new 1.5 gpm sprinkler heads
Replace (26) old rotary heads with new 3.5 gpm sprinkler heads
Building 1015

Replace (1) existing controller with new Smart Board Controller
Install (1) new soil motsture sensor kit

Replace (6) solenoids with new electronic solenoids

Replace (665 old shrub heads with new 1.5 gpm sprinkler heads
Replace (18) old rotary heads with new 3.5 gpm sprinkler heads

3.3. County Responsibilities:

33.L Location of Isolation Valves shall be provided by the County.

332, County shall ensure proper operation of isolation valves prior to work commencing

3.4. Warranty

34.1. Honeywell shall provide a One (1) year workmanship only warranty to begin on date
of acceptance of ECM. Extended manufacturer material warranties below shall
commence Upon date of installation:

3.4.1.1. Fixtures: (1) year on faucets
3412, Flush Valve bodies: (5) years
3.4.13. China: (10) years on Urinals and Toilets. (This includes the Niagara and

American Standard fixtures)

34.1.4. Irripation systems: (5) years on the sprinkler heads, (1) year on solenoids

and controller,

These manufacturers’ warranties shall be handled directly between the County and the
manufacturer.

Rev27 4 Feb 2016
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3.4.2.

During the One (1) year workmanship warranty petiod the water subcontractor will
replace failed components on a scheduled quarterly basis. The County must provide
the water subcontractor with the line number(s) from the As-Built line by line and the
quantities of failures.

3.5. Exclusions

3.5.L

352,
3.5.3.
3.5.4.
3.5.5.
3.5.6.,
3.5.7.

3.5.8,
3.5.9.

Specific damage to the water system caused by lightning, improper water pressure,
sediments or hard water beyond the manufacturer’s acceptance, physical damage to
the equipment or abnonual operation are excluded from this warranty

Insufficient water pressure for low flow devices.

Tile work, painting and patching except for damage caused during instailation.
Wall hung Carrier maintenance

Installation of ADA fixtures where they are presently not in existence.
Replacement of any other plumbing components that are defective.

Unforeseen site conditions, unknown obstructions, impediments, and/or quality of
County’s water-piping system.

Non-Compatible Valves and work relating to non-compatible valve assemblies.

Cast {ron Flange repair/replacenent (with new cast iron flanges).

4. Mechanjeal and HVAC Improvements

4.1. Honeywell shall retrofit the equipment for facilities, as specifically listed below.

4.2. Administration Building Chiller Plant Replacements:

42.1.

4.2.2,
423,

4.2.4,

4.2.5.
4.2.6.
4.2.7.

4.2.8.
429

Rev27 4 Feb 2016

Honeywell shall instali (2) JCHYORK 125-ton VFD screw chillers (R134a) in
replacement of the existing 1015 chiller,

Demo existing chiller-related equipment (2 chillers, 4 pumps, and 2 cooling towers)

Existing chilled water piping and insulation will remain upstream of chilled water
isolation valves.

Condenser piping will be replaced where required (increase size from 4” o 5);
existing components, isolation valves to remain

Provide and install (2) JCI/ YORK 125 ton VFD screw chillers (R134a)
Plant shut down limited to 10 hours to tie-in chilled water connection points

Provide and install (T} 250 ton dual cell ACT stainless steel 60 psf tower on existing
cooling tower concrete structure (structural as-builts required for permitting)

Plant shut down limited to 10 hours to tie-in connection points

Provide and install (2) TACO condenser water pumips and (2) TACO chilied water
pumps.

A7
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4.2.10.

4.2.11.

4.2.12.

4.2.13.
4.2.14.
4.2.15.
4.2.16.

4.2.17.
4.2.18,
4.2.79.

4.2.20.
4.2.21,

Existing pump specialties to be reused (i.e. flex connectors, check valves, isolation
valves, inertia bases)

Provide and install (4) VFD's w/bypass for cooling tower and chilled water pump
motors. ‘

Provide and install new piping connections between chiller barrel connections and
existing chilled water isolation valves.

Provide and install new 67 and 5” condenser water piping as required.
Install chilled water bypass for variable flow chilled water system,
Provide crane and rigging for equipment demo and install

Tie-in new chiller to building 1007 via under building 1015 and surface mount piping
up to 1007 2nd floor and overhead into existing 1007 chiller supply / return 4” piping.

[nsulate affected and new chilled water piping with foam glass matching existing.
Provide and install refrigerant sensor, alarms and ventilation fan system for new chiller,

Reinstall chemical feed system for cooling towers and closed loop (chemicals by others
— existing contract)

Install wells, pressure taps, and flow meters and bypass control valve as required.

Design of new chiller equipment for permit processing.

4.2.22. Warranties

4.2.22.1.  Chiller - manufacturer provides 5 years parts only & 1 year labor from start-up

date

42222, Cooling Tower — mamufacturer provides 5 year labor / 10 years parts (motors not

included) from start-up date

42223, VYFD's—manufacturer provides 3 year labor and 10 year parts from start-up date

42.22.4, Pumps — manufacturer provides 1 year parts from ship date

42225,  Workmanship only — Honeywell provides 1 year from date of ECM acceptance

42226, Manufacturers’ warranties shall be handled by the owner directly with original

equipment manufacturer.

4.2.23. Exclusions

The above scope does not include:

4.2.23.1. Modifications fo existing cooling tower structure, subject to analysis of as built

drawings :

42,232, Temporary cooling, chiller and/or cooling tower for shutdowns

42.23.3.  New Motor Control Center (MCC) (existing provisions will be re-used)

Rev27 4 Feb 2016
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42234, Upgrade o existing systems outside of the scope of work (1.e. existing MCC,
existing piping / insulation, chemical treatment systems, condenser pumps
feeding 1007, air separator, expansion tank, existing chillers, heat pump)

4.2.23.5. Repair of code violations associated with work areas that are not being modified.

4.2.23.6. Conditions that are concealed and were not able to be viewed during our audit
that would impact our scope of work, including without limitation under building
1015.

4.2.24, Customer Responsibilities

42241, Buisting cooling tower structure as built drawings to be provided by
customer

43, Annex AHU-T:

43.1.  Provide and install new VFD (3hp/480V) inverter, connect to existing elecirical
provisions.

43.2.  Reconfigure / re-pipe coil header to accommodate new 2-way chilled water valves.

43.3.  Warranties
43.3.1. VFD’s — 3 year parts & labor and 10 year parts from start-up date
4332 I year Workmanship warranty from date of acceptance of ECM

4.3.4, Exclusions

The above scope does not include:

43.4.1. Upgrade to existing systems outside of the scope of work (room is plenum
return)

4342, Code violations associated with work areas that are not being modified.

4343, Plenum boxes, duct heaters, unit heaters, flow station, work associated with OA
intake.

4.4, Building 1007 AHU-1 & AHU-2 Modifications:

44,1,  Provide and install new 24” X 48" backdraft dampers in AHU-1 & AHU-2

442,  Provide and install new OA dampers in mechanical equipment room.
4,4.3. Reconfigure / re-pipe coil header to accommodate new 2-way chilled water valves.
44.4.  Repair affected areas with new foam glass insulation

4.4.5. Exclusions
The above scope does not include:
4.4.5.1. Upgrade to existing systems outside of the scope of work.

4.4.52, Repair of code violations associated with work areas that are not being modified.
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4.5. Convert (3) AHU’s From 3-way valves to 2-way valves:
4.5.1. Install (3) 2-way valves to AHU’s 2, 3 & 4.
4.5.2.  Cap bypass pipe.
4.5.3. Re-insulate affected areas with foam glass insulation.

454, Provide & install (3) VFD inverters for AU motors (VFD’s to be retrofitted on
existing motors)

455  Exclusions
The above scope does not include:
4.55.1. Upgrade to existing systems outside of the scope of work.

4.55.2.  Repair of code violations associated with work areas that are not being modified.

4.6. Install new QA dampers in 100% make-up air units in 1001 & 1015:
4.6.1.  Provide and install (2) new OA dampers.
4.6.2. Exclusions
The above scope does not include:
4.62.1.  Upgrade to existing systems outside of the scope of work.

4.6.2.2,  Repair of code violations associated with work areas that are not being modified.

4.7, Warranties

4.7.1. All extended manufacturer warranties shall be handled directly between the County and
manufacturer from the beginning of the warranty period. Any limitations will be stated
in the warranty certificate. Preventative maintenance is not included.

4.7.2.Honeywell shall provide 1% year workmanship only warranty upon acceptance of the ECMs
set forth in 4.4, 4.5 and 4.6 above. An extended warranly for labor Tor years 2-3, and
parts for years 2-10, beginning on date of start up on the variable frequency drives, shall
be provided by the OEM and handled directly between the County and OEM. Any
limitations will be stated in the warranfy certificate, preventative maintenance is not
included.
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5. Controls

5.1. Building Automation System

5.1.1.

5.1.2.

Honeywell will provide an Enterprise Building Integrafor (EBI) front end to integtate the
Seaport’s buildings as indicated below. The new front end will be located at the
maintenance office. The County’s MIS department will provide static IP addresses as
required in order to utilize existing networks for backhaul and to provide the most cost
effective means of installing a buildings integrator. Honeywell will provide and install
required wiring and terminations to existing county nstwork routers for communication
with front end.

Building 1607

ARU at Roof Level (Oty 2)

BAChet controller with cabinet, Power Supply, Transformers per AHU

Duct temperature sensors

Global outside air femperature sensor. Sensor located at CEP,

Global outside air humidity sensor. Sensor located at CEP.

VFD Controls Start/stop, Speed signal, status per AHU — BACnet communication.
Supply static pressure transmitter with sensor 2/3 distance to end of duct.

Hi static switch with manual reset per AU

CHW valve with actuator and position feedback per AHU

Electric Damper actuators for outside air dampers on Wall of Mechanical Room
(damper to be new and installed and furnished by others)

CO?2 sensors (total of 4) to modulate Outside air Damper. One day Test and Balance
included for building pressurization minimum setting,

EE-1 Start/Stop Status

Existing Chillers in 1007 Building 2nd I.evel Mechanical Room

Rev27 4 Feb 2016

BACnet controller with cabinet, Power Supply, Transformer
Interface to existing BACnet Talk modules

Supply eight (8) CHW Butterfly 3 way valves with actuator to connect new chillers to
existing Chillers on Building 1007.

Brass immersion wells with temperature sensor per Supply and return pipe (total of 4
for chillers + 2 for system 1007) for water temmperature monitoring,

Enable/Disable command signal to existing system. Existing systein to control chillers
the way they are running today on the condenser and evaporator side. Honeywell
to provide control of 3-way valves at loop interconnect, and capability to send
signal to enable/disable existing chiller controls.

Control schedule for monthly operation of existing chillers for water circulation and
chemical treatment,
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513

Control and Status of AC unit that serves the IT room located at 2nd leve] beside
existing Chiller Plant

Building 1001

AHU Constant Volume AHU-4 (Oty 1)

BACnet controller with cabinet, Power Supply, Transformers per AHU

Duct temperature sensors, SAT, RAT,

Global outside air temperature sensor. Sensor located at CEP,

Global outside air humidity sensor. Sensor located at CEP,

VFD Controls Start/stop, Speed signal, status per AHU — BACnet communication.

Electric Damper actuators for outside air dampers (damper to be new and installed and
furnished by others) Monitor Co2 and space hurnidity and modulate fan VFD
speed down to set minimum from test and balance to maintain building positive
pressure,

CHW valve with actuator and position feedback per AHU
Space Temp and CO2 for monitor on 2nd floor hallway close to AHU.

Space Humidity sensor night setback humidity override. Sensor to be installed outside
mechanical room on Hallway wall

5.1.4. Buiiding 1015
AHU Constant Volume AHU-3 (OQty )

5.1.5

Rev27 4 Feb 2016

BACnet controller with cabinet, Power Supply, Transformers per AHU

Duct temperature sensors, SAT, RAT,

Global outside air temperature sensor. Sensor located at CEP.

Global outside air humidity sensor. Sensor located at CEP,

VFD Confrols Start/stop, Speed signal, status per AHU — BACnet communication.

Electric Damper actuators for outside air dampers (damper to be new and installed and
furnished by others) Monitor Co2 and space humidity and modulate fan VFD
speed down to set minimum from test and balance to maintain building positive
pressure,

CHW valve with actuator and pasition feedback per AHU
Space Temp and CO2 for monitor on 2nd floor hallway close to AHU.

Space Humidity sensor night setback humidity override. Sensor to be installed outside
mechanical room on Hallway wall '

Clinic/Annex Building
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AHU at Ist and 2nd Level (Qty 2) AHU-1 and 2

. BACnet controller with cabinet, Power Supply, Transformers per AHU
s Duct temperature sensors
. Global outside air terperature sensor

o Global outside air humidity sensor

. VFD Controls Start/stop, Speed signal, status per AHU — BACnet communication.
. Supply static pressure transmitter with sensor 2/3 distance to end of duct.

° Hi static switch with manual reset per AHU

) CHW valve with actuator and position feedback per AHU

. Differential Pressure switches for filters per AHU

o Damper actuators for outside ajir dampers on outside air intake duct to each
Mechanical Room (damper to be new and installed and furbished by others)

. Damper actvators for Return air damper per AHU

. CO2 sensor mounted on the return air Duct per AHU. Monitor Co2 and modulate

damper position down to set minimum from test and balance to maintain building
positive pressure.

VAV Boxes for Clinie 1st and 2nd floor

® DDC controller per VAV box — All VAV boxes in the Annex Building (7 VAVs on
first Level and 10 VAVs on Second Level)

® Space temperature sensor per YAV box - Space Humidity sensors to be provided on
key locations

s Flectric Reheat 2 stages per VAV box

5.1.6. New Main Chiller Plant
Existing-Chiller Room eutside the buildings

) BACnet controller with cabinet, Power Supply, Transformers for System

. Interface to new BACnet Talk modules to be furnished with new Chillers.

o Supply CHW Butterfly2 way valve with actuator per Chiller.

s Brass immersion wells with temperature sensor per Supply and return pipes

. One Onicon Magnetic Flow meter for the system with BTU and BACnet capabilities

° VED Controls Start/stop, Speed signal, status per pump (for all 4 Pumps) CHWTR P-
1&2 (20HP) and CW P-3&4 (15HP). BACnet communication to VFDs

. Differential Pressure Transmitter on Chilled Water System. (total of 3)
o VED Controls Start/stop, Speed signal, status per Cooling Tower — include BACnet
communication
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- Alarm/status at frond end on Refrigerant System
. One power meter up to 8300 amps, 480V.

J Outside air temp and Humidity sensor

5.1.7. (i122) FCUs on Buildings 1001 and 1015

{62) F'CUs in Building 1001

o Provide and instali new Thermostat per FCU

. Reuse existing CHW valve and actuator per FCU
o 3 speed Fan control per FCU

. New thermostat provided with occupancy sensor

o Daisy Chain communication wiring to connect fo BMS
o Rewire new Thermostat to FCU

(60) FCUs in Building 1015

° Provide and install new Thermostat per FCU
o Reuse existing CHW valve and actuator per FCU
. 3 speed Fan control per FCU

o New thermostat provided with occupancy sensor

*  Input for Condensate sensor

a Daisy Chain communication wiring to connect to BMS
s Rewire new Thermostat io FCU

5.2. Training
5.2.1.40 hours of on-site contrals training by Honeywell

5.3. Warranty

5.3.1. Honeywell shall provide a one (1) year workmanship only warranty. Any manufacturer’s
warranties or extended warranties shall be handled direct between the County and the
manufactorer from the start of the warranty.

5.4. Exclusions

o Unless otherwise noted, Test and Balance of any System is not included on this scope
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Refrigerant Monitoring system furnish and install by others

Any pneumatic work required on space for Building 1007 is not included on this scope
Any Dampers required to be furnish and install by Mechanical Contractor

Valves and wells instafl by Mechanical Contractor

No work associated with any supply and exhaust fans if not mentioned on scope of
work above

Any work associated with Power Metering other than mentioned on above scope is
not included

Any work associated with compressed air system / compressor work is not included
on this scope.

Lighting control is not included on this scope.
Perimeter force air heating system is not included on this scope.

Owner to provide Network Drops where required for control communication to EBL —
Drops should be at Bldg 1007 roof (Qty 1) and Chiller Room 2nd Floor (Qty 1),
Bldg 1001 2nd Floor Mech Rm (Qty 1), Bldg 1015 Znd Floor Mech Rm (Qty 1),
Annex Building at Mech Rooms (Qty 2), New chiller plant outside Building (Qty
1), EBI location at command center (Qty 1)



Schedule A SOW PART 2~ GENERAL

A. GENERAL CONDITIONS

10.

11.

12,

Honeywell is not responsible for bringing existing lighting/electrical systems up to code.

Any and all code references shall also include all applicable and adopted codes of the coumty,
provided these adopted codes are not unique to Miami Dade County, and are readily available for
Teview,

Any references to UL as a standard for testing shall also include any other equivalent nationally
recognized testing laboratories

If Honeywell encounters any materials or subsfances classified as toxic or hazardous in performance
of the Work, including asbestos, Honeywell will notify the County and will stop work In that area
until such area has been made safe by the County, or the County’s Representative, at the County’s
expense. In the event such conditions cause a delay in Honeywell’s performance, Honeywell shall be
entitled to recovery of all costs associated with such delay, as well as an extensjon of time of
performance.

Whete demolition of certain areas of a building are required for removal and installation of equipment
and that demolition is included in the scope of work defined herein, Honeywell will make every effort
to replace such areas with similar materials as available. 1f such materials are not available, materials
of similar quality will be supplied and installed.

Electrical: Honeywell will only be responsible for repairing existing electrical wiring problems that
occur within three feet (36 inches) of the device being installed or the nearesi wall or ceiling
penetration, whichever is smaller. Any electrical infrastructure components that are in need of repair
such as with the main infrastructure, transformers, or any component not specifically indentified
above is not included in this scope.

Piping: Honeywell will only be responsible for repairing existing piping problems that occur within
two Teet (24 inches) of the device being installed or the nearest wall or ceiling penetration, whichever
is smaller. Piping includes, but is not limited to, domestic bot and cold water, cooling cold water,
heating hot water, condensate, fuel oil, and cooling tower condensing water.

Routine maintenance: Routine clean up such as vacuuming, coil cleaning and filter change of air
handling devices, efc. is the responsibility of the County, or as included in Schedule K.

Utility Meter: If new utility meters are required, provision and coordination of utility meters is the
responsibility of the County.

The County is responsible for implementation and costs for remote Honeywell access through the
County’s firewall(s) to the controllers and front-end compufer(s) by one (1) Measurement and
Verification Specialist using the following processes:

TCP/IP Remote Access: A dedicated static IP address, installation and on-going maintenance and
subscription and licensing fees for access hardware and software and one (1) station license dedicated
to the remote user.

Efficiency Values: Honeywell will install equipment and lighting components (hereto referred as
“equipment™) under the scope described herein with specific energy and water efficiency values. The
County is required to replace any failed “equipment” no longer warranted by Honeywell or a
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Honeywell subcontractor, with “equipment” of equal or greater efficiency for the full contract
guarantee term.

13. Honeywell will provide information necessary for the County to apply for utility incentives. Actual
dollar amount of incentive will be determined by the Utility and is not guaranteed by Hoheywell.

14. Existing mechanical equipment and controls not specifically addressed in the conirol or mechanical
sections will remain as is.

15. The following ateas are specifically excluded from this scope of work. Correction of problems in
these areas, if required by Federal, State or local law or ordinance, will be considered additional work
and will be chargeable (with approval} to the County.

a. Any work not specifically stated and outlined in this scope of work.

b. Painting and patching of areas beyond those ateas directly related to work.

¢. Existing non-code conditions (examples: existing electrical wiring which requires correction or
approval by appropriate inspectors, existing penetrations in need of fire stopping, etc).

16. Honeywell shall provide a one (1) year warranty unless stated otherwise in this Schedule A,

B. RELATED WORK SPECIFIED ELSEWHERE

Provision of equipment, material, and labor to provide functional measurement and verification
systems coordinated under Schedules C and Exhibit 5.
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Schedule B

Pre-existing Equipment Inventory

For a description of the existing equipment and facilities at which Honeywell will perform Work, refer to
the Miami-Dade County Performance Contracting program Seaport Department Investment Grade Audit
dated September 3, 2015, of Honeywell International Inc. For sake of clarity, the Work Honeywell will
perform is only that Work specifically set forth in Schedule A to this Agreement.
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Schedule C

Savings Guarantee

Company has formulated and hereby guarantees the following annual levels of savings to be achieved as a
result of the installation and acceptance of the Conservation Measures in the amounts guaranteed and for
the Guaraniee Periods stated below. Pursuant to § 489.145(3)(c) Florida Statutes, there will be no
stipulation as to savings amounis achieved other than operating, maintenance, and cost avoidance as
allowed, if applicable. Savings must equal the entire cost of the project, not just the amount financed.

1. DEFINITIONS

‘When used in this Contract, the following capitalized words shall have the meanings ascribed to them
below:

“Baseline Period” is the period of time (specified in Schedule H) coordinated with the Baseline Usage
for the purpose of utility bill analysis (see "Option C") to allow the comparison of a Guarantee Year
against a Baseline. The Baseline Period may not always be one contiguous element of time and may be
different from a 365-day annual period. Baseline information from non-contiguous elements of time may
be normalized and assigned to a specified Baseline Period.

“Baseline Usage or Demand” the calculated or measured energy usage (demand) by a piece of
equipment or a site prior to the implementation of the ECMs. Baseline physical conditions, such as
equipment counts, nameplafe data, and control strategies, will typically be determined through surveys,
inspections, and/or metering at the site.

“Baseyear or Base Year” is equivalent to "Baseline” and may not always be one contiguous element of
time and may be different from a 365-day annual period.

“Construction Phase or Period” The time period between the start of the project installation and the date
of Final Project Acceptance. '

“Construction Savings Period” The time period(s) between the completion of installation and start of
providing substantial benefit to the Customer for each single specific ECM vs. the time of Final Project
Acceptance. '

“Commissioning Phase or Period” The phase, before Final Project Acceptance, when (1) the functional
ability of the installed equipment or systems, and/or modified equipment or systems to operate in
conformity with the design intent is documented and verified and (2) the potential-to-save of said
equipment and systems is documented and verified for the first time,

“Cost Adjustments” means for each year following the first year of the Support Services, Honeywell,
may, in its sole discretion increase the annual Operational Cost Savings in an amount maftching the
adjustment to the Support Services fee.

“Covered Systems and Equipment” as used herein means the systems and equipment identified in

Schedule A (Conservation Measures to be Installed by Company/Scope of Work) and in Schedules J and
K.

“Energy and Operational Cost Avoidance Guarantee Practices” are those practices identified herein
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and in Schedules F, H, I and J, intended to achieve avoided costs in energy and/or operating expenses.
Baseline Operating Parametets are specified in Schedule H and Guarantee Period Operating Parameters
are specified in Schedule 1.

"‘Energy Auditing” means the act of Measurement and Verification (M&V) to determine the Guarantee
Savings.

“‘Energ_y Costs” may include the cost of electricity and fuels to operate HVAC equipment, facility
mechanical and lighting systems, and energy management systems, and the cost of water and sewer
usage, as applicable. '

“F.E.M.P.” shall mean the Federal Energy Management Program of the U.S. Department of Energy and
its Measurement and Verification Guidelines for Federal Energy Projects (DOE/GO-102000-0960,
September 2000). The F.E.M.P. guidelines classify measurement & verification approaches as Option A,
Option B, Option C, and Option D. The F.EM.P. Guideline was developed based on the Iniernational
Performance Measurement and Verification Protocol (LPM.V.P.). The focus of the F.EM.P. M&V
Guidelines 1s on choosing the M&V option and method most appropriate for specific projects.

“Rinancing Document™ refers to that document executed between Customer and a third-party financing
entity providing for payments from Customer to third-party financing entity.

“Final Project Acceptance” refers to Customer acceptance of the installation of the ECMs as described
in Schedule A and as documented in Schedule P.

“First Guarantee Year” is defined as the period beginning on the first (1st) day of the month following
the date of Final Project Acceptance of the Work installed and ending on the day prior to the first (Ist)
anniversary thereof.

“Guarantee Period” is defined as the period beginning on the first (1st) day of the First Guarantee Year
and ending on the last day of the final Guarantee Year. Also known as the "Measurement and
Verification Phase" or "Performance Period".

“Guarantee Year” is defined as the First Guarantee Year and each of the successive twelve (12) month
periods commencing on the anniversary of the commencement of the First Guarantee Year throughout the
Term of this Contract. ‘

“Guaranteed Savings” are defined in Section 6.1 of this Schedule C.

“LP.M.V.P.” International Performance Measurement and Verification Protocol (July 1997) provides an
overview of current best practice techniques available for measurement & verification of performance
coniracts. This document is the basis for the F . EM.P. protocol: The techniques are classified as Option
A, Option B, Option C, and Option D.

“Measurement and Verification Plan” (M&V Plan) is defined as the plan providing details on how the
Guarantee Savings will be verified.

“Measurement and Verification Phase or Period” The specific time period designated to demonstrate
the savings and/or performance achieved from the energy retrofit. The savings will be verified based on
the Measurement and Verification procedures as outlined in Schedules C, K and Exhibit 5. Also known
as the "Guarantee Period" or "Performance Period".
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“Qperational Costs” commonly referred to as O&M costs, shall include the cost of operating and
maintaining the Facilities, such as, but not limited to, the cost of inside and outside iabor to repair and
maintain affected systems and equipment, the cost of custodial supplies, the cost of replacement parts, the
cost of deferred maintenance, the cost of lamp and ballast disposal, and the cost of new capital equipment.

“Qption A" is a verification approach that is designed for projects in which the potential to perform
needs to be verified, but the actual on-going, year over year performance is based on the results of the
“potential to perform and generate Savings™ verification and engineering calculations. Option A involves
procedures for verifying that: ‘

+ Baseline conditions have been properly defined; and

s  The equipment and/or sysiems that were contracted to be installed have been installed; and

e The instafled equipment components or systems, al the end of the construction period, meet the
specifications of the confract in terms of quantity, quality, and rating; and

o The installed equipment is operating and performing in accordance with the specifications in the
contract and meeting all functional tests. :

¢ The “poteniial to perform and generate Savings” may involve pre-retrofit and post-refrofit
measurements or may be based on manufacturer and vendor data.

*Option B” is for projects in which the potential to perform and generate Savings needs to be verified;
and actual performance needs to be measured (verified). Opiion B involves procedures for verifying the
same items as Option A plus vetifying actual performance of equipmeni componeni or system.
Performance verification techniques involve engineering calculations with metering and monitoring for
verifying that:

¢ The installed equipment components or systems, each year of the performance period, meet the
specifications of the contract in terms of quantity, quality and rating, and operation and functional
performance.

“QOption C” is also for projects in which the potential to perform needs to be verified and actual
performance during the term of the comtract needs to be verified. Option C involves procedures for
vetifying the same items as Option A plus verifying achieved energy savings during the term of the
contract using whole building utility meter analysis performance verification techniques.

“Option D is a verification technique where calibrated simulations of the baseline energy use and/or
calibrated simulations of the post-installation energy consumption are used to measure Savings from the
Conservation Measures. Option D can involve measurements of energy use both before and after the
Retrofit for specific equipment or energy end use as needed to calibrate the simulation program. Periodic
inspections of the equipment may also be warranted. Energy consumption is calculated by developing
calibrated hourly simulation models of whote-building enerpy use, or equipment sub-systems in the
baseline mode and in the post-installation mode and comparing the simulated annual differences for either
an average year or for conditions that correspond to the specific year during either the baseline or post-
installation period.

“Performance Phase or Period” Also known as the "Guarantee Period” or "Measurement and
Verification Period".

“Potential-to-Save” or “Potential-to-Perform” by an ECM is satisfied when a measure is properly

installed and has the potential to geverate predicted levels of energy cost avoidance. Verification of an
ECM's "potential-to-save” is satisfied upon Customer's signing of Schedule P or an equivalent Delivery
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and Acceptance Certificate. Also see "Option A",
“Retrofit” is the work provided by Honeywell as defined by the “ECMs.”
“Reftrofit and Support Costs” are the sum of the (i) the financing payments required to be made by

Customer pursuant to the Financing Document; and (if) the payments required to be made by Customer
for Support Services.

“Retrofit Isolation Method (RIM) or Approach” is an M&V approach that verifies the Guarantee
Savings using techniques that isolate the energy use of the ECM and affected systems separate from the
energy use of the rest of the facility. This method is used to mitigate the interactive energy effects of
changes made to the facility outside of Honeywell's control.

“Savings” is defined as avoided, defrayed, or reallocated costs,

“Support Services” is defined as the services to be provided by Honeywell and described herein and in
Schedule K. -

“Term” shall have the meaning as defined in Section 2.1 of this Schedule C.
“Total Guarantee Year Savings” is defined as the summation of avoided Energy and Operational Costs
realized by Facilities in each Guarantee Year as a result of the Retrofit and Support Services provided by

Honeywell.

2. TERM AND TERMINATION

2.1 Guarantee Term. The Term of this Guarantee Period shall commence on the first (1st) day of
the month following the date of Final Project Acceptance of the Work installed pursuant to this Contract
and shall terminate at the end of the Guarantee Period unless terminated eatlier as provided for herein.
The Term of this Guarantee Period is sixteen (16) years as defined herein.

2.2 Guarantee Termination. Given that both parties recognize that the energy and operational
savings can only be achieved if the systems and equipment are properly maintained throughout the
Guarantee Term, Customer agrees that the savings guarantee set forth herein is dependent upon the
continuation of any existing Support Services Agreements by Honeywell; provided, however, that
Customer may perform maintenance services included in the Support Services itself or through other third
parties if such maintenance services are performed in compliance with original equipment manufacturer
recommendations. Customer shall continue to contract with Honeywell for the Enerpy Auditing and
Analysis Services set forth in this Contract for the entire term of the savings guarantee ferm. Should this
Contract, or other existing Agreements covering systems and equipment not covered in this Contract, be
terminated (including, as applicable, the Schedule K — Company’s Maintenance Responsibilities) in
whole or in part for any reason ptior to the end of the Term, the Guarantee for the Guarantee Year in
which such termination becomes effective shall be prorated as of the effective date of such termination,
with a reasonable adjustment for seasonmal fluctuations in Energy and Operational Costs, and the
Guarantee for all subsequent Guarantee Years shall be null and void.

3. SAYINGS GUARANTEE

3.1 Guarantee Savings. Honeywell guarantees to Customer that the identified Facilities will realize
the total energy and operational cast avoidance through the combined value of all ECMs over the Term of .
the contract as defined herein. In no event shall the savings guarantee provided herein exceed the total
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installation, support services, and financing costs for the Work under this Contract,

3.1.1 Additional Savings Before Final Project Acceptance. All energy and operational cost
avoidance realized by Customer that result from activities undertaken by Honeywell prior to Final Project
Acceptance, including any utility rebates or other incentives earned as a direct result of the installed
Conservation Measures or Support Services provided by Honeywell, will be reported as part of the Post
TInstallation Conditions Report (“PICR”) that Honeywell provides Customer, as described in more detail
in Schedule K..

3.1.2  Additional Savings After Final Project Acceptance, Additional energy and/or operational cost
avoidance, including any utility rebates or other incentives that can be demonstrated, or earned, as a result
of Honeywell’s efforts that result in no additional costs to Customer beyond the costs identified in this
Contract will be included in the guarantee savings reconciliation report for the applicable Guarantee
Year(s). : :

3.1.3 Cumaulation of Savings. The Guaranteed Savings in each Guarantee Year are considered
satisfied if the Total Guarantee Year Savings for such Guarantee Year equals or exceeds the Retrofit and
Support Costs for such Guarantee Year, or the amount identified herein.

3.1.4 XExcess Savings. In the event that the Total Guarantee Year- Savings in any Guarantee year
exceed the Guaranteed Savings required for that Guarantee Year, such Excess Savings shall not be carried
forward and applied against Guaranteed Savings shortfalls in any future Guarantee Year.

3.1.5 Savings Shortfalls. In the event that'the Total Guarantee Year Savings in any Guarantee Year is
less than the Guaranteed Savings required for that Guarantee Year Honeywell shall, upon receipt of
written demand from Customer, compensate Customer the amount of any such shortfall, in such form as
agreed to by the parties, Jimited by the value of the guarantee, within forty-five (45) days. Resulting
compensation shall be Honeywell’s sole liability for any shortfall in the Guaranteed Savings. In case of a
shortfall, Honeywell reserves ihe right, subject to Customer approval, which shall not be unreasonably
withheld, to implement additional operational improvements or conservation measures, at no cost to
Customer, that will generate additional savings in future years of the Guarantee Term and Honeywell has
the option of extending M&V analysis to verify successful performance.

3.1.6 Agprepation of Savings. The parties mutually agree that the Guarantee Savings for this
Contract and the Guarantee Savings for all previous active Energy and Operational Guaranteed Cost
Avoidance projects for this Customer shall be combined each year until the end of the original guarantee
term for each project. Throughout the duration of the term for the each specific phase the total savings
will be utilized as an aggregate in satisfying the sum of the respective guarantees.

3.2 Savings Reconciliation Docementation. Honeywell will provide Customer with a guarantee
savings reconciliation report afier each Guarantee Year. Customer will assist Honeywell in generating
the savings reconciliation report by providing Honeywell with copies of all bills pertaining to Energy -
Costs within two (2). weeks following the Customer’s receipt thereof, together with access to relevant
records relating to such Energy Costs. Customer will also assist Honeywell by permitting access to any
maintenance records, drawings, or other data deemed necessary by Honeywell to generate the said report.
Data and calculations utilized by Honeywell in the preparation of its guarantee cost savings reconciliation
report will be made available to Customer, along with such explanations and clarifications as Customer
may reasonably request.

321 Acceptance of Guarantee Reconciliation. After receipt of the guarantee savings reconciliation
report for each Guarantee Yeatr, Customer will have thirty (30) days to review the guarantee savings
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reconciliation report and provide written notice to Honeywell of non-acceptance of the Guarantee Savings
for that Guarantee Year. Failure to provide written notice within forty-five (45) days of the receipt of the
guarantee savings reconciliation report will deem it accepted by Customer. -

3.2.2 Guarantee Savings Reconciliation. Guarantee Savings will be determined in accordance with
the methodology(s), operating parameters, formulas, and constants as described below and/or defined
herein and/or additional methodologies defined by Honeywell that may be negotiated with Customer at
any time.

For reconciliation of Guarantee Savmgs employing the method consistent with F EMP Optlons A
measured pre and post retrofit only, and/or B measured annuatly:

For each ECM, Honeywell will employ an M&V Plan which may be compnsed of any or all of the
following elements;

1. Pre-retrofit model of energy consumption or demand
2. Post-retrofit measured energy consumption

3. Post-retrofit measured demand and time-of-use

4. Post-retrofit energy and demand charges

5. Sampling plan

6. Stipulated Values

The value of the energy savings will be derived from the measured dafa and engineering formulae
included herein, and the applicable energy charges as defined herein. In some cases, energy usage and/or
demand will be calculated from measured variables that directly relate to energy consumption, demand or
cost, such as, but not limited to, measured flow, temperature, current, voltage, enthalpy or pressure.

3.3 Operational Cost Avoidance. The agreed-upon Operational Cost Avoidance as described herein
(Schedule of Savings) will be deemed realized upon execution of this Contract and will begin to accrue
on the date of the completion and acceptance of each Retrofit improvement or on the commencement date
for Company Maintenance Responsibilities and Training as presented in Schedule K, whichever comes
first. These Savings are representative of information provided by the Customer consisting of either
whole or partial budgeted operational costs and as such, it is hereby understood and agreed that the
Customer is wholly responsible for assuring that these budgeted Operational Costs are accurate and -
achievable. Implementation of this Contract (including, as applicable, the Schedule K) allows for the
reallocation or defrayal of such budgeted Operational Costs. The Customer acknowledges and agrees
that, if it did not enfer into this Contract, if would have to take future steps to achieve the same ends as
does the work included in Schedule A of this contract, and that, in doing so, it would incur operational
costs of at least equal to the operational costs stated herein per year over the life of the contract. The
Customer agrees that, by entering into this Contract, it will avoid future operational costs in at least this
amount.

34 Base Year Adjustments. Baseline Period shall be adjusted to reflect: changes in occupied square
footage; changes in energy-consuming equipment, including any repairs or improvements made to the
equipment as part of this Contract; changes in the Facilities; changes in Energy and Operational Cost
Avoidance Guarantee Practices adversely affecting energy consumption and/or demonstrated operational
changes; changes in weather between the Bascline Period and the Guarantee Year; and documented or
otherwise conclusively established metering errors for the Baseline Period and/or any Guarantee Year
adversely affecting energy usage measurement.
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3.4.1 Facility Operational Changes, Except in the case of emergencies, Customer agrees it will not,
without the consent of an Anthorized Representative of Honeywell: make any significant deviations from
the applicable Energy and Operational Cast Avoidance Guarantee Practices; put any system or item of
equipment in a permanent "on" position, if the same would constitute a deviation from the applicable
Energy and Operational Cost Avoidance Guarantee Practices; or assume manual control of any energy
management system or item of equipment, if the same would constitute a deviation from the applicable
Energy and Operational Cost Aveidance Guarantee Practices.

3.42 Hours and Practices. To achieve these energy savings, Honeywell and Customer agree upon the
operating practices listed in Schedules F, I and J.

3.43 Activities and Events Adversely Impacting Savings, Customer shall promptly notify
Honeywell of any activities known to Customer which adversely impact Honeywell’s ability to realize the
Guaranteed Savings and Honeywell shall be entitled to reduce its Guaranteed Savings by the amount of
any such adverse impact to the extent that such adverse impact is beyond Honeywell’s reasonable control.

3.4.3.1 If for any reason any facility and/or utility meter covered under this Contract is materially
unoceupied, closed, or discontinued, the Custorner shall promptly notify Honeywell within fifteen (15)
days of this change. The savings will be deemed realized for such facilities or meters and the Guarantee
will be adjusted accordingly. Honeywell will provide written notice of such adjustment to the Customer.

3.5 Guarantee Adjustment., Honeywell’s Guaranteed Savings obligations under this Contract are
contingent upon: (1) Customer following the Energy and Operational Cost Avoidance Guarantee
Practices set forth herein and in Schedules F, I and J; (2) no alterations or additions being made by
Customer to any of the Covered Systems and Equipment without prior notice to, and agreement by
Honeywell; (3) Customer sending all current utility bills to Honeywell within two (2) weeks after receipt
by Customer, if Customer fails to provide current utility bills for a period of time in excess of six (6)
months Honeywell will send Customer written notice that it must send Honeywell copies of the ufility
bills and if Customer still fails to comply within thirty (30) days, Honeywell may, at fis sole discretion,
deem the Guarantee Savings obligation met during that period and any successive periods; and (4)
Honeywell’s ability to render services not being impaired by circumstances beyond its control. To the
extent Customer defaults in or fails fo perform fully any of its obligationis under this Contract, Honeywell
may, in its sole discrefion, adjust its Guaranteed Savings obligation; provided, however, that no
adjustment hereunder shall be effective unless Honeywell has first provided Customer with writfen notice
of Customer’s default(s) or failure(s) to perform and Customer has failed to cure its default(s) or failure(s).
to perform within thirty (30) days after the date of such notice.

4 EXTENT OF CONTRACTUAL GUARANTEE

4.1 Status of the Honeywell Proposal.  Customer’s Request for Qualifications, Honeywell’s
proposal, the Investment Grade Energy Audit and any other documents submitted by Honeywell to the
Customer prior to negotiation of this Contract are expressly excluded from and are not a part of this
Contract. The parties agree that although the Honeywell Proposal and/or Investment Grade Energy Audit
may have contained scope ifems, guarantee savings and M&V options other than those stated in this
Contract, the Scope of Work, Schedule of Savings, and M&V plan were developed jointly by the parties
through negotiation. The Customer has chosen fo purchase the scope of work set forth in Schedule A.

The Customer accepts the Energy Guarantee and Schedule of Savings set forth herein, and agrees to the
M&YV plan presented in Exhibits 5.

5. CUSTOMER RESPONSIBILITIES PROVISIONS
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5.1. Honeywell’s guarantee of savings is contingent upon County performing the maintenance and
other responsibilities detailed in Schedule J.

6. SCHEDULE OF SAVINGS

6.1.-  Schedule of Savings

The total energy and operational Cost Avoidance over the Term of the contract is equal to or greater than
$5,474,947 as defined in the table below, or the sum of the Retrofit and Support Costs for such Guarantee
Year, whichever is less. '

VEAR ENERGY OPERATIONAL TOTAL
SAVINGS SAVINGS SAVINGS
Construction

Period * $40,802 $0 $40,802
1 $237,076 $35,164 $272,240
2 | $244,188 $35,867 - $280,056
3 $251,514 $36,585 $288,099
4 $259,059 $37,316 . 5296,376
5 $266,831 $38,063 $304,894
6 $274,836 $38,824 $313,660
7 $283,081 $39,600 $322,682
8 $291,574 $40,392 $331,966
9 $300,321 $41,200 $341,521
10 $309,330 $42,024 $351,355
11 A .$318,610 _ $42,865 | $361.475
12 $328,169 $43,722 - $371,891
13 $338,014 | $331,253 - $382,610
14 - 8348154 $341,190  $393,642
15 $358,599 $351,426 ' $404,997
6 $369,357 $299.026  $416,683

TOTALS $4,819,515 $655,432 $5,474,947

*Honeywell guarantees Construction Savings Period Energy Cost Savings of $40,802, based on
Customer’s cooperation in the completion of ECM 1, Lighting and Controls Retrofit, a minimum of three
(3) months prior to Final Project Acceptance. Honeywell will reconcile total Construction Savings Period
Ertergy Cost Savings in the Post-Installation Conditions Report (“PICR”, as described in more detail in
Schedule K).
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(Note: Cost Avoidance must be structured to be sufficient to cover any and all annual payments. A.ctual
savings achieved will be calculated pursuant to Schedule F). Provided further, in no event shall the cost
avoidance guarantee provided herein exceed the total installation, maintenance, and financing costs for
the Work under this Contract. Proforma budget neutral or positive cash flows are not guaranteed.

6.2 ECM Specific Energy Savings. The first year amount of energy savings is the sum of the below
listed ECMs. The schedule of savings does not include the absolute increase in energy use due to the
implementation of measures to increase environmental comfort as directed by the customer, and other
baseline adjustments. The Guaranteed savings are less than the projected savings. The Cost Avoidance is
based on the listed Energy and Operational Cost Avoidance Guarantee Practices defined herein.

"ECM - Electric | Water/Sewer | Total
CM D i :

# E eseription Year 1 Year 1 Year 1

1 ECM 1 - LED Lighting $164,030 ‘ $164,030

2 ECM 2.- Transformers $7,770 : $7.770
ECM 3 - Wat :

3 » er $1,444 $16,879 | $18,323
Conservation
ECM4-M i

4 cchanical $36,601 | - $1,140 | $37,741°
Tmprovements :
ECM 5 - Building

5 Automation $9,212 $9,212
Totals $219,057 $18,019 | $237,076

The Baseline period is defined as the 12 month time period from January 2014 to December 2014,
Customer agrees that the baseline for the unit cost of energy will be adjusted each year of the guarantee
term. This annually adjusted value of energy unit cost is stipulated as the new baseline in each
succeeding year. Customer agrees that baseline adjustment is stipulated fo be an escalation of 3.0% per
year for the unit cost of all utilities used in the determination of cost avoidance each year. -

63 Operaﬁoné Cost and Capital Savings

6.3.1 Operational Cost Savings. The annual guarantee of operational cost avoidance strategies are
listed below. The Savings are based on the listed Energy and Operational Cost Avoidance Guarantee
Practices described ‘herein. The operational cost savings described below and identified in the Schedule
of Savings table above are deemed satisfied upon contract execution. The Customer acknowledges and
agrees that, if it did not enter info this Contract, it would have to take future steps to'achieve the same
ends as does the work included in Schedule A of this contract, and that, in doing so, it would incur
operational costs of at least the amount per year over the life of the performance period as presented
below and in the Schedule of Savings. 'The Customer agrees that, by entering into this Contract, it will
avoid future operational costs in at least these amounts. '

Customer agrees that the baseline for the unit cost of operations will be adjusted each year of the
guarantee ferm. This annually adjusted value of operational unit cost is stipulated as the new baseling in
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each succeeding year. Customer agrees that baseline adjustment is stipulated to be an escalation of 2%
per year for operational costs used in the determination of operational cost avoidance each yeat.

The operational cost avoidance values were identified, reviewed, and agreed to by a team of Customer’s
representatives including Reinaldo Abrahante, Internal Services Division and Jesus Valido, Seaport
Facilities Manager.

ECM # Operational Savings Description g::z;\;;idance ' f:;;:;ce
1 ECM 1- LED Lighting 0&M - $29,687
2 ECM 2 - Transformers O&M $3.841
3 ECM 3 - Water Conservation O&M $950
T B YR P
5. ECM 5 - Building Automation |O&M o $0
Totals ' $35,164
[a] O&M: operations and maintenance,
6.4 Other energy and operating savings measures: The following measures were not included in

the guarantee but may be used during the term in the determination of realized cost avoidance, or
calculation of performance versus the guarantee, or to show value-add to the Customer: NONE

7 Guarantee Savings Measnrement and Verification Plan
Measurement and Verification Plan is detailed in Exhibit 5 “Mé&V Plan”.

7.1 Measurement and Verification Methodology(s):

ELECTRIC SAVINGS VERIFICATION WATER SAVINGS

OSD/ECM # METHODOLOGY VERIFICATION
‘ METHODOLOGY

ECM-1 LED Lighting  {A N/A
ECM-2 Transformers A N/A
ECM-3 W:ater N/A A
Conservation : ‘
ECM-4 Mechanical B _ | N/A
Improvements '
ECM-5 Building 7 , ) _ '
Automation B . N/A

A description of ECM specific M&V plans is attached hiereto and incorporated in the Exhibits to this
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section.

8. Exhibits and Schedules: The following Exhibits are attached hereto and are made a part of this
Contract by reference. ‘ . :

Exhibit 1 — Schedule of Values

Exhibit 2 — Scope Details

Exhibit 3 — Baseline

Exhibit 4 — Savings Calculations

Exhibit 5 — Measurement & Verification Plan
Exhibit 6 — Utility Rates

Exhibit 7 - Software License Agreements

Exhibit 8 — Honeywell Maintenance Agreement
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Schedule D
Compensation to Company and Deliverables
1. The following payment schedule has been established for the Work:
L1 The general payment schedule reflected below has been established for the Work, Payment shail be made
net thirty (30) days of invoice date. 1fissues surrounding lack of payment are not remedied within ten (10) business

days, Comparty may suspend all Work until payment is made.

Total payments are: $3,943,425

General Net Payment Schedule (see additional details in Exhibit 1: Schedule of Values):

Amount Due
Upon Completion of
Third-Party Financing:
25% $985.,856
Monthly Progress Payments:
65% $2,563,226
Upon Project Acceptance:
10% $394,343

Monthly progress payments shall be made in accordance with the Schedule of Values, aftached hereto and
incorporated herein by reference as Exhibit 1. Payments for the Work will be made out of an escrow account
established in connection with the third-party financing of the Project. '

Upon completion of third-party financing by the County, County immediately shall issue to Honeywell a notice to
proceed and provide Honeywell with the initial 25% payment set forth above. Honeywell shall not commence Work
prior to receipt of the notice to proceed. Honeywell’s price is subject to the financing being secured by the County
and a notice to proceed being issued by the County by May 30, 2016. On or after July 30, 2016, if despite its good
faith efforts the terms of the financing agreement are unacceptable to the County, or if no financing agreement is
offered by a reputable financing institution, the County can terminate this Agreement. In the event that the third-
party financing is not finalized by July 30, 2016, the County and Honeywell may extend this date in writing by
mutual consent.

2. The folewing payment schedule Itas been established for Support Services:

2.1 The first invoice will be issued upon completion of the Work and prior to commencement of Support
Services and County shall pay or cause to be paid to Company the full price for the Services as specified in the
below Company Service Agreement Summary. Payments for Support Services will be made directly by the County.

2.2 Honeywell will submit Quarterly invoices to Customer in advance for Services to be performed during the
subsequent billing period, and payment shall be due within twenty (20) days after Customer’s receipt of each such
invoice. Payments for Services past due more than five (5) days shall accrue interest from the due date to the date of
payment at the rate of one and one-half percent (1.5%) per month, compounded monthly, or the highest legal rate
then allowed. Customer will pay all attorney and/or collection fees incurred by Honeywell in collecting any past
due amounts. ‘



COMPANY SERVICE AGREEMENT SUMMARY

Service Location Name:

Service Location Address:

Scope of Services:

LContract Term:

Contract Effective Date:

Price for Year 1:

Payment Terms:

[ Sales Tax will be invoiced separately

Varlous, refer to Schedule K and/or Exhibit §
Various, tefer to Schedule K and/or Exhibit 8

Honeywell shall provide the following services under this

contract:

o Energy Auditing and Analysis, also referred to as
Measurement and Verification Services (see Schedule K)

o Temperature Controls Maintenance Services {see Exhibit 8)

Sixteen (16) years from the effective date for Energy Auditing and
Analysis; Five (5) years from the effeciive date for Tcmpcrature Controls
Mamtenance

Upon Final Acceptance of the Work

Twenty-four Thousand and Six- hundred and five Dollars ($24 605.00),
(plus applicable taxes).

Quarterly in advance

[] Use Tax is included in the Price B This sale is tax exempt

Annualized Service and Maintenance Costs

Measurementand | Temperature Controls
Year i . Total
Verification Maintenance**
1 ' $19,420.00 $5,185.00 524,605.00
2 519,808.40 $5,340.55 $25,148.95
3 $20,204.57 $5,500.77 $25,705.33 .
4 520,608.66 585,665.79 526,274.45
5 $21,020.83 55,835.76 $26,856.60
6 $21,441.25 ' $21,441,25
7 $21,870.07 $21,870.07
8 $22,307.48 $22,307.48
9 $22,753.63 $22,752.63
10 523,208.70 $23,208.70
11 $23,672.87 $23,672.87
12 $24,146.33 524,146.33
13 $24,629.26 $24,629.26
14 $25,121.84 $25,121.84
15 $25,624,28 525,624.28
16 $26,136.76 526,136.76

*++This Service Agreement is contingent upon Customer executing Exhibit § of this agreement.
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Schedule E

Compensation and Deliverables Required in Other Related Contracts .

Not Applicable
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Schedule F

Savings Calculation Formula

Cost Sa;vings under this Contract shall be determined according to the following formula:
Cost Savings = (Baseline Costs — Post Installation Costs) + Adjustments
The following definitions and methodologies shall apply:

A.  Baseline Costs, The estimated costs of fuel, energy or water consumption or wastewater
production that would have been incurred in the ECMs had not been installed or implemented. Baseline
Costs shall be the product of (i) the Baseline amounts set forth in Exhibit 3; and detailed in Exhibit 2
“Detailed Scopes of Work™; and (ii) the Utility Rates as defined below.

B. Post-Installation Costs. Post-Instailation Costs shall be the cost of fuel, energy or water
consumption or wastewater production resulting from the installation and implementation of the ECMs.
Post-Installation Costs shall be the product of (i) the actual amount of fuel, energy or water consumption
or wastewater production during the applicable time period, and (ii) the Utility Rates as defined below;
together with the stipulated operation, maintenance and capital savings resuiting from the implementation
and installation of the ECMs. These cost savings have been negotiated and agreed upon by the parties and
there is no need to verify the agreed savings.

C. Utility Rates. The Utility Raies shall be the greater of (i) the base period utility unit costs set
forth in Exhibit 6 and escalated at 3% per year after the year in which this Contract is entered; or (ii) the
actual utility unit costs for the year in which the Cost Savings are measured. In no event shall the Utility
Rate be lower than base year utility rate with appropriate escalation,

D. Adjustments. § 489.145 (4)(c) Florida Statutes, requires that any Baseline adjustments must be
specified in the contract. The patties agree that Baseline adjustments are authorized only to the extent
authotized in this Contract, including without Timitation in Section 11, and Schedules C, H, I and K..

E. Other. The parties acknowledge that § 489.145, Florida Statules, requires the following:
1. County confirms & documents estimated avoided operation and maintenance costs, if any.

2. County will confirm & document real savings: County must either be spending or planning to
spend.

3. County will verify & document that the funds used for payments were appropriated for energy, |
operations and maintenance, or other permitted purposes.

4, County will document that savings are calculated from the date of installation of each measure.
(§ 489.145 (4)(c)) Florida Statutes. '

5. County documents that costs of installation are less than calculated savings based on life cycle
cost calculations based on § 255.255, (§ 489.145(4)(c)) Florida Statutes.

6. County documents that calculating the life cycle costs excludes grants rebates or capital
funding (§ 489.145(4)(j)) Florida Statutes.
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Schedule G

Construction and Installation Schedule

The following schedule will be adjusted based on the effective date of the Contract and the date the
County issues a notice to proceed in accordance with Schedule D.

I Wask Name Duration Starl Ond Quares |3 Quater  |dth Quaner  [1at Quarer  |nd Quarter
Mar | Apr [May [ Jon | Jut | Aug | Sep | Oct | Wov [ Dec | Jan [Fob ] Mar [ Apr [ May [ Jun

4 |Award Contract 1dayl Wed 427/16 | '

2 |Lighting Retrofit 160 days:  Thu 4728/16

3 |Automation Engineering | 34 daysi  Thu 4/28M8

4 |Automation 200 days:  Wed 84516

5 |HVAC Refrofit 196 days, Thu 4/26/16

& |[Water Refrofi 90 days The 428116 i

7 |framing and PunchUst | 13days  Wed 3/2217 %

8 [Final Sign off and Jdays  bon 411017 ]
Checkouf i
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Schedule H

Baseline

BASELINE Operating Parameters are the facility(s) and system(s) operations measured and/or
observed before commencement of the Work. The data summarized will be used in the calculation of the
baseline energy consumption and/or demand and for calculating baseline adjustments for changes in
facility operation that occur during the Guarantee Period. Honeywell and Customer agree that the
operating parameters specified in this section are representative of equipment operating characteristics
during the Baseline Period specified in this Contract. The following data was collected with the assistance
of Jay Valido. :

The Baseline period is defined as the 12 month period from January 2014 through December 2014,

The Contractual Baseline consists of the Baseline Conditions and Baseline Operating Parameters
collected from the Baseline Period and modified by Baseline Adjustments, as necessary, as defined herein

and elsewhere in the Contract, including without limitation in Schedules C, J, and K, and Exhibits 3, 4
and 5.

The guarantee period opetating parameters are stipulated as described in this Contract, including without
limitation in Exhibit 3 “Baseline” and Exhibit 4 “Savings Calculations” attached hereto and
incorporated herein by reference for the following ECMs:

- Lighting and Conirols
- Transformers

-  Water Conservation

-  Mechanical

- Controls
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Schedule 1
Standards of Comfort

The Equipment will be maintained and operated in a manner that will provide the Standards of Comfort
for heafing, cooling, hot water, and lighting as described below:

GUARANTEE PERIOD Operating Parameters of the facility(s) and system(s) after completion of
Work. The Customer agrees to operate, or cause to effect the operation of the Work in such manner that is
in accordance with the Guaranteed Period Operating Parameters. The data summarized will be used in
the calculation of the post-retrofit energy consumption and/or demand, Honeywell and Customer agree
that the proposed operating parameters specified in this section are representative of equipment operating
characteristics during the Construction Period and Guarantee Period specified in this Contract. On an
ECM-specific basis, guarantee period operating parameters may be the same as the baseline period, or
they will represent optimization of equipment performance and operation to provide energy and cost
avoidance. Further, they are agreed to be reasonable and may be used in the calculation of the cost
avoidance, as if the site is actually operating per the parameters outlined in this section.

The guarantee period operating parameters are stipulated as described in this Contract, including without
limitation in Exhibits 2, 3, and 4, which incorporated herein by reference, for the following ECMs:

- Lighting and Controls
- Transformers

- Water Conservaftion

-  Mechanical

- Cantrols
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Schedule ]

County’s Maintenance Responsibilities

CUSTOMER RESPONSIBILITIES PROVISIONS

It is understood that the repair, replacement, and emergency service provisions apply only to the
Equipment included in the attached Scope of Work. Repair or replacement of non-maintainable parts of
the system such as, but not limited to, ductwork, piping, shell and tube (for boilers, evaporators,
condensers, and chillers), unit cabinets, bailer refractory material, heat exchangers, insulating material,
electrical wiring, hydronic and pneumatic piping, structural supporis, and other non-moving parts, is not
included under this Contract. Costs to repair or replace such non-maintainable parts will be the sole
responsibility of Customer. ' '

- Customer agrees it will not, without the consent of an Authorized Representative of Honeywell: make any
significant deviations from the applicable Energy and Operational Cost Avoidance Guarantee Practices
(see definition in Schedule C); put any system or item of equipment in a permanent "on" position, if the
same would constitute a deviation from the applicable Energy and Operational Cost Avoidance Guarantee
Practices; or assume manual controf of any energy management system or item of equipment, if the same
would constitute a deviation from the applicable Energy and Operational Cost Avoidance Guaraniee
Practices.

Customer shall promptly notify Honeywell of any activities known to Customer which adversely impact
Honeywell’s ability to realize the Guaranteed Savings and Honeywell shall be entitled to reduce its
Guaranteed Savings by the amount of any such adverse impact to the extent that such adverse impact is
beyend Honeywell’s reasonable control.

If for any reason any facility and/or utility meter covered under this Contract is materially unoccupied,
closed, or discontinued, the Customer shall prompily notify Honeywell within fifteen (15) days of this
change. The savings will be deemed realized for such facilities or meters and the Guarantee will be
adjusted accordingly. Honeywell will provide written notice of such adjustment to the Customer.

Honeywell’s Guaranteed Savings obligations under this Contract are contingent upon: (1) Customer
following the Energy and Operational Cost Avoidance Guarantee Practices set forth in this Contract; (2)
no alterations or additions being made by Customer to any of the equipment without prior notice to and
agreement by Honeywell; (3) Customer sending all current ufility bills to Honeywell within two (2)
weeks after receipt by Customer, if Customer fails to provide current utility bills for a period of time in
excess of six (6) months Honeywell will send Customer written notice that it must send Honeywell copies
of the utility bills and if Customer still fails to comply within thirty (30) days, Honeywell may, at its sole
discretion, deem the Guarantee Savings obligation met during that period and any successive periods, and
(4) Honeywell’s ability to render services not being impaired by circumstances beyond its control. To the
extent Customer defaults in or fails to perform fully any of its obligations under this Contract, Honeywell
may, in its sole discretion, adjust its Guaranteed Savings obligation; provided, however, that no
adjustment hereunder shall be effective unless Honeywell has first provided Customer with written notice -
of Customer’s default(s) or failure(s) to perform and Customer has fajled to cure its default(s) or failure(s)
to perform within thirty (30) days after the date of such notice.

Equipment Subject to these Provisions,  Equipment affecting the Guaranteed Savings includes (1)
equipment provided as per Attachment A — Scope of Work, (2) modifications made to existing equipment
as outlined in Attachment A — Scope of Work, (3) existing or new equipment not provided or modified
under this Contract but materially affected by the work provided per Attachment A - Scope of Work and
consuming energy or water via utility mefers covered by this Contract.
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CUSTOMER Maintenance and Replacement Responsibilities, During the term of this Contract, for
all equipment covered by the Guaranteed Savings of this Contract, the Customer shall perform on-going
maintenance and accomplish component replacement and equipment repairs in accordance with
manufacturer’s standards and practices and take all reasonable measures to insure the equipment is
operating at full efficiency. Component replacement and equipment repairs must be accomplished in a
timely fashion. Additionally, Customer shall insure such equipment is operated at all times in accordance
with applicable manufacturer’s specifications, Honeywell specifications, and the requirements contained
herein, For all non-Honeywell maintenance actions, Customer shall document and make available to
Honeywell maintenance dates and tasks accomplished, the start date and duration of all deficient
equipment operation and the subsequent corrective action and/or repait dates. Failure of the Customer to

- operate the equipment per the specifications, repair any deficiencies in a timely manner, and perform the

ongoing maintenance functions in accordance with the standards and practices during the Guaraniee
period will allow Honeywell to adjust the Guarantee accordingly.

Customer shall replace any vandalized or any failed equipment or component no longer warmanted by
Honeywell or the manufacturer, with equipment or components of equal or greater efficiency value than
installed by Honeywell, for the full Guarantee Tertmn.

Customer shall be responsible to investigate and correct any reported deficiencies not covered under the
Support Services.

Customer Granted Access for Remote Diagnostics. Customer shall allow Honeywell to perform
remote diagnostics on all equipment associated with the Guaranteed Savings for operational compliance
with the manufacturer’s specifications, and the requirements contained herein. Access shall include but
not be limited to the new building automation systems front end as well as the parking garage lighting
controls front end. Customer is responsible for implementation and costs for remote Honeywell access
through Customer’s firewall(s) to the controllers and front-end computer(s) by one (1) Measurement and
Verification Specialist using one or more of the following processes:

Dial-In Remote Access: Customer is responsible for implementation and costs for first-time installation
and on-going maintenance and subscription fees for two (2) dedicated phone Jines and two (2) modems at
each front-end computer and one (1) dedicated phone line at each controller not hardwire connected to a
front-end computer.

TCP/IP Remote Access: Customer is responsible for implementation and costs for remote Honeywell
access through Customer's firewall(s) to the controllers and fromt-end computer(s) by one (1)
Measurement and Verification Specialist including but not limited to a dedicated static 1P address,
installation and on-going maintenance and subscription and licensing fees for access hardware and
software and one(1) station license dedicated to the remote user.

Customer Reporting Responsibilities. It is the responsibility of the Customer to notify Honeywell of
all changes in production, occupancy, building load, conditioned building area, equipment operation, and
scheduling, etc. from the baseline period. Deviation from the baseline period will result in Baseline
Adjustments to normalize the Base Year energy use to Current Year conditions. It will be the
responsibility of the Customer to investigate and correct any reported deficiencies in the current
operations in the buildings that impact the ECMs. Customer shall report to Honeywell in writing within
fifteen (15) days of the following changes or events. The Guarantee or the realized Cost Avoidance will
be adjusted accordingly. Failure to do so will result in adjustment of the Guarantee.

-2
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Changes include, but are not limited to:

§)] any additional energy source or change in ex1st1ng energy source or supplier thax the Customer
may negotiate during the term of this Guarantee and/or,

(2) any material change in system or equipment status, including replacement of, addition to, or
modification of existing energy and/or water consuming systems or eqnipment and/or,

3) any long term temporary (equal to or greater than 10 days) or permanent changes in operating '
schedules and/or,

4 any facility and/or utility meter covered under this Contract that becomes materially unoccupied,
closed, or discontimued and/or,

(5) - any material change in the payment schedule, such as due to refinancing or variable interest rate.

Customer Governmental Unit Reporting Responsibilities. Customer is solely responsible for reports -
to be submitted to the Department of Commerce, Public Utilities/Services Commission, or any other
governmental City or govemnmental unit.

Customer Provided Documentation, It will be the responsibility of the Customer to provide to the
M&YV specialist on a minimum monthly basis (unless noted otherwise):

(1) Verification that equ1pment installed to perform the ECMs has been pr0perly maintained,
including but limited to provision of maintenance records.

@) Current status of the buildings (i.e., cccupancy level and use, hours of operation, etc.).

3 Records of customer initiated changes in equipment setpoints, start/stop conditions, usage
palterns.

4 Records of customer initiated changes in operation of mechanical systems, which may impact the
ECMs.

(5) Records regarding addition or deletion of equipment or building structure, which may impact the
ECMs or the building energy consumption.

)] Copies of monthly utilify bills and utility summary data on a monthly basis, and access to vlility
accounts through an authorization by the Customer to the Utility to allow the release of data to a
Honeywell representative.

Customer Rebate Respongibilities. 1t is understood that all energy rebates and/or refunds are the result
of an agreement between Customer and the utility company and Honeywell assumes no responsibility for
obtaining said rebates and/or refunds. It is understood that said rebates and/or refunds are not included in
the Guarantee,

Material Changes in Energy Units & Cost Avoidance.

Reported Material Changes. Customer shall deliver to Honeywell a written notice deseribing and
explaining all actual or proposed Material Changes in the Premises or in the operations in the Premises
and their anticipated effect on energy use. Said Notice must be delivered to Honeywell no less than seven
(7) days before any actual or proposed Material Change occurs.

J-3
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For purposes of this provision, a Material Change is defined as any change in the following which
reasonably could be expected to ihcrease or decrease energy used at the Premises by a value more than
five percent (5%) of the Guaranteed energy Savings per utility meter or submeter:

{1 manner of use of the Premises by Client;
2) hours of operation of any equipment or facilities or energy systems contained in the Premises;
(3) occupancy of the Premises;

(4) structure of the Premises;
(5) types of equipment used in the Premises; or
(6) conditions affecting ellergy use in the Premises.

Unreported Material Changes. In the absence of any material Changes in the Premises ot in their
operations, energy consumption and demand should not change from year to year. Therefore, if energy
consumption and demand per utility meter or submeter for any month increases by five percent (5%) of
the Guaranteed Savings per meter or more from the energy consumption and demand for the same month
of the preceding contract year after adjustment for changes to climactic conditions, then such increase
shall be deemed fo have resulted from a Material Change, except where such increase is due to equipment
malfunction, faulty repair or other acts of negligence by Honeywell.

Adjustments for Material Changes. In the event of any increase or decrease in energy consumption and
demand for any month resulting from a reported or unreported Material Change, the amount of that
increase shall be subtracted from or that decrease shall be added to the total energy consumption and-
demand for that month prior to the calculation of energy savings. '

If a reported or unreported Material Change affected energy consumption and demand in the same
calendar month in the preceding year, the next preceding contract year where a Material Change has not
occurred will be used to compute the value of the Material Change and the energy savings for the current
month,

J-4
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Schedule K

Company's Maintenance Responsibilities and Training

Description of Services provided as referenced in Schedule D

A. Additional Terms and Conditions for Services

1. Working Hours. Unless otherwise stated, all Iabor and services under this Contract will be
performed during the hours of 8:00 a.m. - 4:30 p.m. Jocal time Monday through Friday, excluding County
holidays. If for any reason Customer requests Honeywell to furnish any labor or services outside of the
hours of 8:00 a.m. - 4:30 p.m, local time Monday through Friday (or on federal holidays), any overtime or
additional expenses, such as repairs or material cosis not included in this Contract, will be billed to and
paid by Customer.

2. Customer agrees to provide access to all Equipment covered by this Coniract. Honeywell will be
free to start and stop all primary equipment incidental to the operation of the mechanical, control,
automation, and life safefy system(s) as arranged with Customer’s fepresentative.

3. Honeywell may install diagnostic devices and/or software at Honeywell's expense to enhance
system operation and support. Upon termination of this Contract, Honeywell may remove these devices
and return the system to its original operation. Customer agrees to provide, at its sole expense,
connection to the switched telephone network for the diagnostic devices and/or software.

4, In the event that the system or any equipment component thereof is altered, modified, changed or
moved, this Contract may be immediately adjusted or terminated, at Honeywell’s sole option.
HONEYWELL is not responsible for any damages resulting from such alterations, modifications, changes
or movement

5. Customer retains all responsibility for maintaining LANs, WANSs, leased lines and/or other
communication mediums incidental or essential to the operation of the system{s) or Equipment.

6. Customer will promptly notify Honeywell of any malfunction in the system(s) or Equipment
covered under this Contract that comes to Customer’s attention.

7. Energy Guarantee Performance Period Auditing Activities — In coordination with, or in

addition to, any Energy Auditing and Analysis Services, Honeywell will perform Measurement &
Verification (M&V) activities as described herein and in Schedule C and Exhibit 5.

8. Remote Diagnostics — Customer shall allow Honeywell to perform remote diagnostics on all
equipment associated with the Guaranteed Savings for operationtal compliance with manufacturer’s
specifications, Honeywell specifications and requirements of Schedule C.
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9. Potential-To-Save — Verification of an ECM’s potential to generate the proposed energy cost
avoidance is satisfied upon Customer's signing of Schedule P or an equivalent Delivery and Acceptance
Certificate. (See Schedule C - Definitions: "Option A™.) '

10.  Emergy Purchasing Alternatives — It is understood that there is no requirement for Honeywell to
perform evaluations of energy purchasing alternatives or perform rate negotiations under this contract.
Switching from the respective electric and natural gas local distribution companies (LDCs) to the
respective marketers/brokers/suppliers (SUPPLIERS) for the commodity portion of gas and electricity
will be the result of Contract(s) between Customer and SUPPLIER(s). Honeywell does not assure the
provision of gas or electricity, and all incentives and payments associated with the Contraci(s) between
Customer and SUPPLIER(s) are the responsibility of the Parties to that Contract:

11. Utility Rebates — It is understood that all utility rebates andfor refunds are the result of an
agreement between Customer and the utility company and Honeywell assumes no responsibility for either
obtaining said rebates and/or refunds or for the quantity of said rebaftes and/or refunds, It is further
understood that any evaluation and presentation of options by Honeywell for potential utility rebates and
credits available to Customer from utility companies is limited to those identified during contract
negotiation and during installation. Assisting the Customer in securing identified rebates is understood to
be a construction and installation task and is not part of these on-going services.

12. Recommendations — It is understood that Honeywell will use its best professional judgment in
evaluating energy use characteristics, but assumes no responsibility for financial performance related to
any recommendations.

13. Energy Cost Avoidance — Energy Cost avoidance may also include, but is not limited to,
savings from demand charges, power factor correction, taxes, ratchet charges, rate changes and other
utility tariff charges that are reduced as a result of the Honeywell involvement to the extent permitted by
the Contract. :
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B. Description of Services

Mechanical HVAC and Automation Controls Services (Preventative Maintenance Services)

Scope — Honeywell’s scope of work is included in Exhibit 8.

Energy Guarantee Auditing and Analysis Services (including Measurement and Verification

Services)
11

Scope — Honeywell will implement Energy Guarantee Auditing and Analysis Services for

Customer’s facilities, Conservation Measures (ECMs), and/or utility meters in coordination with
Schedutes A, C, T and K. Honeywell will perform the services outlined in Section 1.4.

List of Covered Facilities, Meters, ECMs by Service Offering:

(a) ) () (d)
Related
- Electric Water . . e M&V
Facility Account Account ECMs associated with facility’s meters Offering
Subsection
Administration | FPL# Water ECM 2 - Energy Efficient Transformets | 1.4.1
Buildings 4520379340 | Account: }
| ECM 3 — Water Conservation 1.4.1
Meter: 64495444200 ‘ .
R\ﬁ}g 108 ECM 4 —Mechanical Improvements 1.4.4
Meters: oy s .
ECM 5 — Building Automation System 1.4.4
1244887
1244885
Irrigation
Accounts:
54495444200
7449544200
8449544200
1730156200
Parking Garage | FPL# ECM 1 -Lighting and Controls 141
C TOGIRE3(0
ECM 2 - Energy Efficient Transformers | 1.4.1
Meter:
MV58632
Parking Garage | FPL# ECM 1 -Lighting and Controls 1.4.1
D 262874159
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Meter:
KV50450
Parking Garage | FPL# ECM 1 ~Lighting and Controls 1.4.1
G 9120355152 ' .
ECM 2 - Energy Efficient Transformers | 1.4.1
Meter:
KNIL2286
Parking Garage I | FPL# ECM 1 —Lighting and Controls 1.4.1
3043103344 s
- ECM 2 - Energy Efficient Transformers | 1.4.1
Meter: .
KV30388
1.2 Coverage — This Contract includes all labor, travel, and expenses fo perform the services and
frequency described in Section 1.4. Services not explicitly described in Section 1.4, inchiding

Customer Guarantee Responsibilities, are not included. It is understood that it will be the responsibility
of the Customer to investigate and correct any deficiencies not covered under the Support Services.

1.3 Reserved

14 M&YV Offerings — In coordination with section 1.1, Honeywell will perform the Measurement &
Verification (M&V) offerings checked below:

X 1.4.1 Reftrofit Isolation Enersy Audit for Option A Verified ECMs — HONEYWELL will
provide Retrofit Isolation Methodology (RIM) with Pre and Post Retrofit Measurement energy guarantee
auditing services as detailed in Schedule C for specific Conservation Measures (ECMs) identified in
Schedule C, as using Option 4 methodologies for Measurement and Verification. Honeywell will provide
this one-time determination of the quantity of energy avoidance of the Customer’s facility for the First
Guarantee Year only.  RIM methods will be applied on an ECM specific basis (i.e., isolated to the
retrofit) and Energy Cost Avoidance for a Guarantee Year will be quaniified and summarized on an ECM
basis. After the ECM's poiential-to-save has been verified (section 1.3) Honeywell shall either specify the
quanfity of cost avoidance or determine the cost avoidance from engineering calculations and
measurement of specific variables. Annual verification of potential to perform will be verified by visual
inspection or data collection as described in Schedule C. Whole Building Analysis using Utility bill
auditing (Option C) and reconciliation of RIM results to utility meter bill data is not included. The RIM
was selected by the Customer to provide an economical reconciliation method and to minimize the
interactive effects on the determination of cost avoidance due changes to the site or facilities from the
baseline conditions.

Honeywell will conduct walk-through observations of the ECMs noted under Work Coverage for this
section (see below). It will be the responsibility of the Customer to investigate deficiencies beyond the
contracted site visit frequency. It will be the responsibility of the Customer to correct the reported
deficiencies. '

The report will be Hmited to information that can be inferred from non-intrusive observations made
during the allotted time for the walk-through observation and from the documents provided by the
Customer to Honeywell, During the walk through, Honeywell will:
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Verify through visual observation that each ECM is still installed.

2. Verify to the limits of visual observation that each ECM is still functional. Additional verification
will be performed via records provided per section 1.4.4.

3. Record current manual set points and manual settings. Record changes in the operation, control
sequences and control set points of the CMs from original installed conditions.

4, Record observations about the current status of the building (i.e. occupancy, use), compare fo
Customer records, and compare against the contractual baseline and required post-retrofit operating
conditions.

5. Record observed addition or deletion of site equipment, which may impact the ECMs or the buiiding
energy consumption and compare to Customer records. '

6. Record observations regarding other changes on-site that may impact the ECMs or the building

energy consumption. '

Honeywell will provide a single (1) reporting submission of the determination of energy avoidance for the
First Guarantee Year. The Energy Avoidance quantified in the First Guarantee Year will be specified as
the annual Energy Avoidance for each Guarantee Year of the remaining contract term.

The Energy Cost Avoidance for every year of the performance period is quantified based on the Energy
Avoidance determined in the First Guarantee Year multiplied by the applicable energy rate as defined in
Schedule C. It is the responsibility of the Customer to provide copies of utility bills for the meters
affected by the CMs, for the purposes of calculating the current utility prices only. If no ufility data is
provided within 2 weeks of Customer's receipt, the baseline energy costs as defined in Schedule C and
Schedule H will be used.

Work Coverage: ECM-] Lighting and Controls

ECM-2 Energy Efficient Transformers

ECM-3 Water Conservation

Term Coverage: Year 1 Monitoring; Year 2 to End of Term specified based on Year 1 Results

Option A. Audit Report section will be submitted: [ ] 1-Time Only [ Quarterly
(] Semi-Annually < Annually

Y 1.4.2 Post Installation Conditions Report (including Energy Cost Savings for_the
Construction Savings Period) : . :

Honeywell will provide one (1) Post Instatlation Conditions Report (“PICR™) as a means to document (i)
the installation of the ECMs to project specifications; (ii) the acceptance of the project by Customer; and
(iii) the determination of the Energy Cost Savings for the Construction Savings Period, and the accrued
value of non-guaranteed energy savings, if any, associated with ECMs that have provided substantial
benefit to the Customer prior to final project acceptance. The PICR may include but is not limited to
reference docamentations and data from ECM start up activities, documentation and data from pre and
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post retrofit measurements taken during the Construction period, select photo journals of installed
ECM(s) or ECM components, and other documentation as Honeywell determines is appropriate.

Energy Cost Savings for the Construction Savings Period will be determined based on the Energy Savings
Calculations, Pre and Post Retrofit Measurement data; and Customer acceptance of the ECM 1, Lighting
and Controls Refrofit. Pre/Post retrofit measured data will be input to the savings calculations, and the
Energy Cost Savings for the Construction Savings Period will be determined by dividing annual lighting
energy savings by 12 (months) and multiplying the monthly savings by the number of months that the
lighting ECM has been installed and is providing substantial benefit to the Customer prior to the date of
final project acceptance. As indicated in Schedule C, the guaranteed value of the Installation Period
savings is based on 3 months of lighting energy savings. Construction Period Savings will be reported in
the PICR, and will be referenced in the first annual M&V report.

] 1.43 RESERVED

X 1.4.4 Retrofit Isolation Energy Audit for Qption B Verified ECMs — HONEYWELL will
provide Retrofit Isolation Methodology (RIM) with Pre and Post Retrofit Measurement energy guarantee
auditing services as detailed in Schedule C for specific Conservation Measures (ECMs) identified in
Schedule C, as using Option B methodologies for Measarement and Verification. Honeywell will provide
a determination of the quantity of energy avoidance of the Customer’s facility for the First Guarantee
Year, and will for each subsequent year during the guarantee term.  In addition to the procedures listed
above, Honeywell will collect data in an on-going manner for the length of the M&V contract. RIM
methods will be applied on an ECM specific basis (i.e., isolated to the retrofit) and Encrgy Cost
Avoidance for a Guarantee Year will be quantified and summarized on an ECM basis. After the ECM's
potential-to-save has been verified (section A.9) Honeywell shall either specify the quantity of cost
avoidance or determine the cost avoidance from engineering calculations and measurement of  specific
variables. Annual verification of potential to perform will be verified by visual inspection or data
collection as described in Schedule C and Exhibit 5. Whole Building Analysis using Utility bill auditing
(Optionh C) and reconciliation of RIM results to utility meter bill data is not included. The RIM was
selected by the Customer to provide an economical reconciliation method and to minimize the interactive
effects on the determination of cost avoidance due changes to the site or facilities from the baseline
conditions. '

Honeywell will conduct walk-through observations of the ECMs noted under Work Coverage for this
section and will also collect Building Automation System Data to verify operation and function to project
specifications.

The following point data will be collected to validate the proper operation of the measures listed above,
and to measure the accrued energy savings for the ECM for the guarantee period.

Loeation | ECM Variable Unitof Measuremegt Mea'surmg Comments
Measured Measure Fregquency Devire
Refer to ECM—4 - Chiller power | % efficiency | 39 minute , _ Remote
Schedule | Chiller efficiencies : . BAS BAS access
> | Amp interval : .
A Replacements | .. 1ent and p required
K-6
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Location | ECM Variable Unit of Measurement Mea'surmg Comments
Measured Measure Frequency Device
runtime; Hours
supply and
return Degree F
temperatures,;
Pump motot Hp
power, % efficiency
Refer to | ECM-4 cfficiency, | . Remote
. current, and p 30 minute
Schedule | Pumping ) . BAS BAS access
L runtime; Ho interval .
A Optimizations lours required
supply and
return Degree F
temperatures
ECM-4 . Fanmotor | [P
Refer 1o M'echamca% power, % efficiency | 30 minute : Remote
Schedule | Air Handling | efficiency, interval BAS BAS access |
A Unit Variable | current, and Amp required
Air Volume runtime; Hours
- 0 i
Refer to ggll;fhig gg?t?:ld o open 13 min. Remote
ichedule Automation Ventilation BAS BAS. ac(;:ess
and Controls | Damper regture
posiiion
Refer  fo EEII;/;ISI Outside CO2 | ppm 15 min. Remotc
Schedule 5 BAS BAS access
A Automation required
and Confrols 4
Refer to Egﬁgi Inside COZ2 ppm 15 noin. Remote
Schedule B BAS BAS access
A Automation required.
and Controls 4
Refer to E(jﬁg;ig gj;;;?ﬁ Water | Deg | 15 min. Remote
ichedu]e Automation Temperature | BAS E;Afi r;?;cess
and Controls - requt
ECM- i in.
Refer to Buil;f[ﬁzg | Egil:; Water | DegF 15 min | Remote
ichedule Automation Temperature BAS ]iASi Ifie(;cess
and Controls 4
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Location | ECM Variable Unit of Measurement Mea.surmg Comments
Measured Measure Frequency Device
ECM-5 Chilled Water | Differentiat | 15 min.
Refer to Building Supply pressure Remote
ichedule Automation Pressure BAS IliASi e;cdcess
and Controls quir
ECM-5 Night Set Temperature | 15 min.
Refer to Buildin Back Temp Remote .
Schedule A £ (per FCU, BAS BAS access
A utomation VAV box and require 4
and Controls | programmable
thermostat)
Refer to Egﬁ—i izif]i{rﬁ;:re DegF 15 min. Remote
Schedule Ha1 g_ P BAS BAS access
A Automation required
and Controls 4
Refer to gﬁﬁgﬁ f,?;};z:u In H20 15 min. Remote
Schedule g_ BAS BAS access
A Automation required
and Controls 4

Data collected will be analyzed and reviewed by Honeywell and observations and recommendations will
be presented to the customer as appropriate. It will be the responsibility of the Customer to investigate
deficiencies beyond the contracted site visit frequency. It will be the responsibility of the Customer to
correct the reported deficiencies, '

Honeywell will provide a'single (1) reporting submission of the determination of energy avoidance for the
First Guarantee Year, and each subsequent year during the guarantee term. The Energy Avoidance will be
quantified for each Guarantee Year of the remaining contract term.

The Energy Cost Avoidance for every year of the performance period is quantified based on the Energy

Avoidance determined each Year multiplied by the applicable energy rate as defined in Schedule C. It is
the responsibility of the Customer to provide copies of utility bills for the meters-affected by the ECMs,
for the purposes of calculating the current utility prices only. If no utility data is provided within 2 weeks
of Customer's receipt, the baseline energy costs as defined in Schedule C and Schedule H will be used.

Worlk Coverage:

ECM-4 Mechanical Improvements

ECM-5 Building Automation and Controls

Term Coverage:

Year 1 through end of Term with data moniforing

The Option B Audit Report section will be submitted: [] Quarterly

Annually

K-8
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[ 1.4.5 Honeywell Energy Analysis Services (Consulting Service NOT Guaranteed)

1.4.5.1 Scope — Honeywell will implement an Energy Analysis reporting service for Customer’s
facilities and meters listed below. Honeywell will perform the services outlined herein. '

List of Covered Facilities and Meters

Facility Utility Type Utility Co. / Account # Meter #
Parking Garage C Electricity FPL# 706988300 MV58632
Parking Garage D Electricity FPL# 262874159 KV50450
Parking Garage G Electricity FPL# 9120355152 KKNL2286
Parking Garage J Electricity | FPL# 3043103344 KV30388

1.4.5.2 Covefage — Electric Meters indicated above.
1.4.5.3 Honeywell Energy Analysis Services will include the Following:

Honeywell will analyze Customer’s energy use, rate structures, and costs apainst an established baseline,
present observations, and recommend alterations or changes in operation to support energy saving
strategies. This “established baseline” will be mutually agreed to by both parties and shalt either be
provided to Honeywell by Customer or shall be based upon Honeywell’s established and standard-energy
accounting methodologies. The baseline may be updated periodically to reflect facility improvements and
changes, as well as provide a more current comparison of energy usage. Honeywell will use energy
analysis software to track monthly utility costs and energy consumption, and will also quantify and report
on changes in energy usage that may be due to changes in billing periods and weather.

Customer is responsible for providing copies of wtility bills for the meters listed above on a monthly basis,
and/or allow Honeywell access to utility accounts through an authorization by Customer to the Utility to
release utility data to a Honeywell representative,

Honeywell Energy Analysis Reports will be submitted:
B Annually

1.4.5.4 Limitations — M is understood that Honeywell assumes no responsibility for financial
performance relaied to any recommendations associated with this Energy Analysis Offering.

1.4.5.5 This Energy Analysis Service is NOT a measurement and verification plan to reconcile the
Guaranteed Savings for the Contract set forth in Schedule C. The “baseline’ used is not the same baseline
used for the Guaranteed Savings and does not include baseline adjustments for Guaranieed Savings. As
such, the Energy Analysis Service does not model realized cost avoidance versus the Guaranteed Savings.

K-9
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Schedule L

Financing Agreement

To be determined upon finalization of financing by County.
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Schedule M

Performance Bond

Left blank intentionally



Schedule N

Certificate of Acceptance Investment Grade Audit

Not Applicable
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Schedule O
Projected Cash Flow
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Schedule P

Certificate of Acceptance

PROJECT ACCEPTANCE PROCEDURE

As portions of the Project near completion, the Honeywell Project Manager will start the project close-out
process. The Honeywell Project Manager shall use the Scope-of-Work (SOW) listed in Schedule A as the
basis for the close-out process and shall demonstrate to the Customer’s Representative that each separate
item of the SOW is substantially complete. The sign off process will be by portion of the Scope of Work,
by building/site/Equipment Unit or by individual Energy Conservation Measure (ECM) as listed in Table
A below. After each portion of the Scope of Work has been demonstrated and a “Punch List” detailing
minor deficiencies, if any, is generated, the Customer’s Representative shall execute the Delivery and
Acceptance Certificate to acknowledge substantial completion and Honeywell will complete the “Punch
List” within two weeks. Warranty shall start in accordance with the terms of the Contract.

ECM-1 Lighting andbontrols

ECM-2 Energy Efficient Transformers

ECM-3 Water Conservation

ECM-4 Mechanical Improvements -

ECM-5 Building Automation and Controls
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Honeywell

DELIVERY AND ACCEPTANCE CERTIFICATE

Project Name: _Miami Seaport

Agreement Effective Date:

Building/Site/Equipment Unit or individual Energy Conservation Measure (ECM):
To: Honeywell International Inc.

Reference is made to the above listed Agreement between the undersigned and Honeywell International
Inc. and to the Scope of Work as defined in Schedule A herein. In connection therewith, we confirm to
you the following: '

1. The Building/Site/Equipment Unit or individual Energy Conservation Measure (ECM)
referenced above and also listed in Schedule A of the Agreement has been demonstrated to
the satisfaction of the Customer’s Representative as being substantially compiete.

2. The Punch List [circle which applies]:

(a) has been developed by the parties and delivered to Honeywell and the deficiencies noted
~ therein will be corrected within 2 weeks of the dafe hereon; or
(b) has not been developed by the parties and delivered to Honeywell but will be developed
and delivered on or before , 201_ after which the deficiencies noted therein
will be corrected within 2 weeks of the date thereon.

3. All of the Work has been delivered to and received by the undersigned and that said Work
has been examined and /or tested and is in good operating order and condition and is in all
respects satisfactory to the undersigned and as represented, and that said Work has been
accepted by the undersigned and complies with all terms of the Agreement. Consequently,
you are hereby authorized to invoice for payment, as defined in Schedule D, Compensation
and Deliverables.

Customer Name:

By:
(Authorized Signature) (Authorized Signature)
(Printed Name and Title) (Printed Name and Title)
{Date) {Date)
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Eguipment Warranties
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10-YEAR LIMITED WARRANTY POLICY

COVERAGE

When property installed and under normal conditions of use, Relume Technologies lhc. (harein named Manufacturer) warrants to
its Purchaser that its supplied LED light engine and LED power components {"Produci(s)") shail be free from defects in material -
and workmanship in its intended use (normal wear and tear excepted) for an extended period of ten {10) years from the date of
manufacture of the Product stamped on the product,

INCLUSIONS

Manufaciurer's warranty flows only to Purchaser. If any Praduct covered by this warranty is returned by Purchaser in accordance
with Manufacturer's Terms and Conditions, including without limitation its retum authorization provisions, within the applicable
warranty petiod set forth above, and upon examination Manufacturer determines to its salisfaction that such Product was defactive
in material or workmanship at the time of delivery to the Purchaser, Manufacturer will, at its option, repair or replaca the Product or
the defective part. "Defective” is considered if ten percent (10%) of LLEDs, per luminaire, are non-operating LEDs or if there is a
greater than 30% degradation of light output over the warranty period. If Manufacturer chooses to replace the Product and is.not
able to do so becauss it has been discontinued or is not available, Manufacturer may replace it with a comparable product. Where
defects in materials, manufacturing or design cause the product/solution faiture, they shall be repaired or replaced at Manufacturer
discretion. Transport related damage is also included in the policy and should be redeemable from our transport contracts.
Shipment related to resolving the warranty claim (preducts to the customar/site, samples back from customer/site to Relume
Tachnologies) is included in the agreed conditions. Driver to be covered per prowded manufacturers specificalion sheet and

case temperature not to exceed 85C,

EXCLUSIONS

This is a limited wamranty, and excludes instaltaiion and consequentlal damages (such as loss af revenue/profits, damage to proper‘ty
or other extended costs not previously mentioned), and is further defined by the limitations and conditions below. Manufacturer shall
nat be lizble for any loss of use of the equipment, inconvenience, or any other damages, whether direct, indirect, incidental or
consequential resulting from the use of this product, or arising out of any breagh of this warranty. The limited warranty and remedies
set herein are exclusive and in lieu of all other warranties whether statutory, axpress or implied including all warraniies of
merchantahility and fitness for particular pupose and all warranties arising from course of dealing or usage of trade. No person,
agent, distributer, dealer or company is authotized to change, modify or e:dend tha terms of this limited warranty in any manner
whatsoever.

For purposes of clarily, "repair or replace the Product or the defective part thereof” doss nat include any reinstallation costs or
expenses, including without limitation labor costs or expenses.

This limited warranty does not cover the foliowing: .

1. Product failure caused by faulty power supplies, overheating caused by improper installation, omission of heat sink parts ar
misapplication/omission of heat transfer compound.

2, Failure caused by fires, misuse, accidents, abuse, neglect, mishandling, misapplication, improper handling/nstallation incurred
by the userfinstaller or Acts of God {such as lightning or fluctuations in electrical power).

3. Products which have been modified or have had the serial number altered, defaced or rendered itfegible.

4. Product is left operating in conditionsfrequirements other than those mentioned in respective product brochures or user manuals.

5. The product has been serviced by personnel not authorized by Relums Technologles.

LIMITATIONS AND CONDITICNS

Products/Solufions should be used within their specifications (e.g. temperature, water ingress and other extreme conditions, indoor/
outdoor, up-lighting/dowr-lighting, ete.) and according to application guidelines. Warranty becomes void if the product is mis-applied. -
Warranty will also be volded should the customer fail to appropriately maintain their installation (eg. changing lamps at end of life
replacement of compenents according to applications guidelines, etc ).

This warranty applies only to the repair or replacement of the product and ohly wheh the product Is properly handled, installed and
maintained according to Manufacturer instructions. Purchaser must notify us in writing within 30 days of noticifg the defect. We
reserve the right to change the warranty period without prior notice and without incurring obligation and expressly disclaim all
wartanties rot stated in this limited warranty. Relume Technologies cannot be heid fiable for elecirical supply conditions, including
supply spikes, overvoliage/undar-voltage and Rippie Current control systems that are beyond the specified fimits of the products
and those defined by relevant supply standards (8.g. EN 50180 norms). Locally scurced ar modified products must be approved,
along with the supplier, by the Relume Technologies engineering members to be supported by this policy. If the supplier and/or
product s not approved by Relume Technologies engineering then all warranty risks related to the product must he carried by the
sales organization that sells the product. This policy does not warrant consumables such as lamps, igniters, capacitars
and other generaily replaceable consumable items. Such items may carry a separate warranty which may differ from
this policy. Relurne Technologies reserves the right to make the final decision on the validity of any guarantee claim.
Therefore, it is necessary 1o return the defective LED fixture; the driver or power data supply and/or the elecironic
control gear to Relume Technologies for analysis. Please contact Relume Tachnologies for maore Information.
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LIMITED WARRANTY FOR CREE® LED LIGHTING FIXTURES
(INCLUDING BETALED® TECHNOLOGY; TRUEWHITE® TECHNOLOGY; AND ESSENTIA® FEXTURES)

This limited warranty is provided by the Cree cempany described below {"Seller”) to you as the original purchaser of
the LED lighting product that is identified on Seller's invoice reflecting its original purchase {tha "Praduct”). The Sefler
is the Cree company identified as such on the invoice, This limited warranty may be transferred to subsequent
purchasers of the Product, provided that such Product is resold in new condition and in its original packaging. Selier
warrants that the Product, when delivered in new condition and in its original packaging, will be free of defects in
material and workmanshin for a period of TEN (10) YEARS from the date of original purchase. The determination of
whether the Product is defective shall be made by Seller in its sole discrefion with consideration given to the overall
performance of the Product. A Product shall not be considered defective solely as a result of the failure of indlvidual
LED components to emit light if the number of inoperable components is less than 10% of tha total number of LED
compaonents in the Product.

If Seller determines the Product is defective, Seller will elect, in its sole discretion, to refund you the purchase price of
the Product, repair the Product or repiace the Product. This limited warranty will not apply to loss or damage to the
Product caused by: negligence; abuse; misuse; mishandling; improper installation, storage or maintenance; damage
due to fire or acts of God:; vandalism: civil disturbances; power surges, improper power supply; electrical current
fluctuations: corrosive environment instatlations; induced vibration; harmonic oscillation or resonance associated with
movement of alr currents around the Product alteration; accident; failure to follow installation, operating,
maintanance or environmental instructions prascribed by Seller or applicable glectrical codes; or improper service of
the Product performed by someone other than Seller or its authorized service provider. This limited warranty
excludes field labor and service charges related to the répair or replacement of the Product. THIS LIMITED
WARRANTY IS VOID IF THE PRODUCT IS NOT USED FOR THE PURPQSE FOR WHIGH IT IS DESIGNED.

Saller reserves the right to utilize new, reconditioned, refurbished, repaired or remanufactured products or parts in the
warranty repair or replacement process. Such products and paris will be comparable in function and performance to
an ariginal product or part, as determined by Seller in its sole discration, and warranted for the remainder of the
original warranty pariod.

In order to make a warranty claim, you must notify Seller in wriling within sixly (60) days after your discovery of the
defect, provide proof of purchase such as the invoice and comply with Seller's other warranty requiremsenis. Upon
receiving that notice, Seller may require you to promptly return the Product to Sefler, or its authorized sefvice
provider, freight prepaid. Your warranty claim should be addressed to Cree, Inc., 9201 Washington Avenue, Racing,
WI 53406,

This fimited warranty only applles fo specified LED fixiures. Any warranties applicable to finish, poles, tenons,
mounts, Cree® LED lamps, Cree® LED bulbs, Cree® LED T8 Series lamps, UR Saries LED upgrade kits, CR Serles
LED troffers enabled with SMARTCAST Technology, CS Senes linear luminaires enabled with SMARTCAST
Technology, KR Series downlights enabled with SMARTCAST " Technology, DR Series downlights, CR Series
downtights, LR24™ f{roffers, certain BetaLED® Tachnology outdoor fixtures (specifically Class 1l as defined per
{EC/ENG0598)Y, backup batteries, conirals, occupancy sensors, photosells and other fidure accsessories can be found
at www rree. comflighting/products/warranty.

THE FOREGOING WARRANTY PROVISIONS ARE EXCLUSIVE AND ARE GIVEN AND ACCERTED IN LIEU OF
ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED, INCLUDING WATHOUT LIMITATION
ANY WARRANTY AGAINST INFRINGEMENT AND ANY-IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

IN MO EVENT SHALL SELLER BE LIABLE FOR INCIDENTAL, COMPENSATORY, CONSEGUENTIAL, INDIRECT,
SPECIAL OR OTHER DAMAGES. SELLER'S AGGREGATE LIABILITY WITH RESPECT TO A DEFECTIVE
PRODUCT SHALL IN ANY EVENT BE LIMITED TO THE MONIES PAID TO SELLER FOR THAT DEFECTIVE

PRODUCT. :

This warranty is effective for purchases of Product on or after the effective date set forth below. Seller reserves the
right to modify this warranty from time to ime. Any modification of this warranty shall be effective for af arders placed
with Seller on or after the effective date of such revised warranty.

Effective Date: October 30, 2014
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Energy Focus Standard LED Limited Warranty

Energy Focus, inc., (“Enargy Facus”) warrants to the original end user {"Purchaser™ of its LED Lighting Products {"LED Products®) that
the LED Products will ha free from defects in materials and workmanship Linder narmal use and service for a period of five (5) years
from the date of purchase by the Purchaser (the invoice date); provided the LED Products are instalied to the specifications outfined by
Energy Focus in its product specification sheets.

The above five (5) year limited warranty only applies to the following LED Products series.

LEDDL Dock Lights, LEDLS Landscape Lights, EFO-LEDSG &EFO~LEDLG Globe Lights, LEDRGL HazGlobe Lights,
LEDFL Tube Lamps and LEDWP & LEDRFK Retrofit Kits for outdaor lighting.

Energy Focus also warrants to the Purchaser that its LED Accessory products (the "Accessory Products” and, together with the LED
Products, the "Products™) will be free from defects in material and workmanship, under nermal use and service for a period of one (1)
year frotn the date of purchase by tha Purchaser (the invoice date); provided the Accessory Products are installed to the specifications
outlined by Enargy Focus in its praduct specification sheets.

If the Products covered by this limited warranty are returned in accordance with the Energy Focus' Return Policy within the applicable
warranty period and Energy Focus, atits sole discretion, defermines that the returned Product was non-conforming, Energy Focus will
rapair or replace the Product (or the defective companeant) as provided in this limited warranty. As used herein, the phrasa, "repair or -
replace the Product or the defective component” does not includa removal or damagaes caused by retmoval of the Products or incusting
reinstallation costs or expenses, including, witheut limitation any labor costs or expenses, shipping costs or expenses to return the non-
conforming Products or accepting risk of any damages that may oceur during the retumn of the non-conforming Products. IfEnergy
Focus determines to replace the Products and is not able to do so due to discontinuation or availability, Energy Focus may replace the
Product with a comparabie Product. - ’ .

This limited warranty does not apply to damage to or faillure of the Product arising as a result of acts of God, abuse, misuse, alteration,
power sttges, cotrasive envirenments, abnormal use or conditions, neglect, or where adeguate care has nat bean taken to prevent
damage to the product. This limited wamranty is not applicatie to any Product manufactured by Energy Focus which I not installed and
operated in accordance with the current edition of the National Electric Code (NEC), all applicable state and locat codes, and the
Underwriters’ L.aboratorias, Inc. (UL) standards for safety, This limited warranty is alsa not applicabla to any electronic product not
installed and operated in accordance with all applicable American National Standards Institute (ANSI) and Energy Focus' instructions
for instaliation. This fimited warranty wilf become null and void in the event any repairs or alteratlons not authorized by Energy Focus
in writing are made to the Product.

THIS LIMITED WARRANTY IS THE SOLE AND EXCLUSIVE WARRANTY OF THE PURCHASER AND THE SOLE AND
EXCLUSIVE LLIABILITY OF ENERGY FOCUS. ENERGY FOCUS WILL NOT, UNDER ANY CIRCUMSTANCES, WHETHER AS A
RESULT OF BREACH OF WARRANTY, TORT OR OTHERWISE BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL, SPECIAL,
INDIRECT OR COMPENSATORY DAMAGES INCLUDING, BUT NOT LIBMTED TO, LOSS OF PROFITS, REVENUES, USE OR
GOODWILL AND [N NO EVENT SHALL ENERGY FOCUS’ AGGREGATE LIABILITY EXCEED THE FURCHASE PRICE OF THE
PRODUCT TO WHICH SUCH LIABILITY RELATES. EXCEPT AS PROVIDED HEREIN, ENERGY FOCUS MAKES NO OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND ALL SUCH WARRANTIES ARE EXPRESSLY
DISCLAIMED.

Energy Focus reserves the right to medify this limited warranty from time to time and any modifications shall be effective for all
purchases of Product after the effective date of the revised limited warranty. '

Upon discovery of a defect or malfunction during the warranty period, please address your inguiries to Energy Focus at:

Energy Focus, Inc.

32000 Aurara Road, Suite B

Salon, Ohio 44130

Phone: 800-327-7877 Fax: 440-715-1301 e-mall: customersetvice@energyfocusine.com
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Transfer of Limited Warranty

Purchasing contractor may transfer Energy Focus’s Standard Limited Warranty to end-user where the
LED lighting products are installed. The transfer must be registered with Energy Focus Inc. with the
following information.

" End-User Name:

Location of instaliation:

Purchasing Contractor:

Purchase Order#: ) Date:

Extended 10 Year Limited Warranty

Energy Focus offers an extended warranty from 5 years to 10 years. This extended warranty has an
additional cost. The extended warranty must be registered with Energy Focus Inc with the following
information.

End-User Name:

Location of Installation:

Purchasing Contractor:

Purchase Order#: ) 7 Date:

Energy Focus reserves the right to modify this limited warranty from time to time and any modifications
shall be effective for all purchases of Product after the effective date of the revised limited warranty.

Upon discovery of a defect or malfunction during the warranty period, please address your inquiries to
Energy Focus at:

Energy Focus, Inc.
32000 Aurora Road, Suite B
Solon, Ohio 44139

Phone: 800-327-7877 Fax: 440-715-1301 e-mail: customerservice@energyfocusinc.com
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Warranty

LumenOptix™ warrants all products sold hereunder to be free from defects in manufactur-
ing and workmanship, under normal and proper storage, installation, and use, for a period
of 1 (ONE} year, for LED products 5 {FIVE), from the date of shipment. Our guarantee liability
extends only to the repair or replacement of the cefective part. No fabor charge for the cor-
rection of the defect, by repair or replacement, will be paid by LumenOptix™ unless prior
written authority has been granted by our Customer Service Department.

LumenOptix™ uses only components from reputable, leading manufecturers for
its fixtures. LumenOptix™ administers the warranties from the manufacturers on our
customers’ bahalf.

In ganeral, the Original Component Manufaciurers’ {OEM) warranties are directly passed
through on ballasts, larnps and motion sensors.

This warranty is not applicable to, and LumenOptix™ makes no warranty with respect
to any Lighting Fixture not installed and operated in accordance with the National Electric
Code {(NEC), the Standards for Safety of Underwritars Laboratories, Inc. (UL}, Standards
for the American National Standards institute (ANSI) or, in Canada, the Canadian Standards
Association (CSA).

No implied warranty of merchantebility of fitness for a particular purpose shall apply
beyond the aforementioned warranty pericd. The foregoing warranty is exclusive of all
other statutory, written or oral warranties, and no other warranties of any kind, statutory or
otherwise, are given or hetein expressed,

LumenQptix™ will not under any circumstances, whether as a resulf of breach of contract,
breach of warranty, tort, strict liability or otherwise, be liable for conseguential, incidental,
speciat or exemplary damages, including, but not limited to: loss of profits, loss of use or
damage to any property or equipment, cost of capital, cost of substitute product, facilities
or services, down time costs or claim of claimant’s custormners. LumenOptix's liability for all
claims of any kind or for any loss or damages arising out of, resulting from or concerning
any aspect of this warranty or from the products or services furnished-hereunder, shall not
axceed the purchase price allocable 1o the specific product which gives rise to the claim,
and any and all such liability shall terminete upon the expiration of the warranty set forth
above. '

Certain chemicals may exist in end user locations, which may release airborne contami-
nants that can directly impact the integrity and safety of essential fixture components. Ex-
posure of essential fixture components to different chemical combinations may result in
significant damage such as crazing, cracking, arcing and mechanical failure. LumenOptix's
warranty does not cover these conditions.

LumenOptix™, LLC
203 Progress Drive, Montgomeryville, PA 18836-9618 USA
B00-671-6799
www. L UmenOptix. com
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ControlScope Limited Warranty

Last Updated: Nov 10, 2014

Scope

This fimited warranty ("Warranty”) covers the following components (“Components”} provided by Daintree Networks inc.
{"Daintree”) as part of its ControlScope wireless control solution {“ControlScope”):

(a) Daintree’s ControlScope Manager wireless control software {“Daintree Software”);

(b) Provided computer hardware to run the Daintree Software (“System Controlless”);

(c) Wireless Area Controllers sold under the Daintree brand (“WACs"};

(d) Wireless adapters and fixture adapters sold under the Daintree brand (collectively, “Wireless Adapters”};

{e} Wireless sensors and dimmers sold under the Daintree brand (collectively, “Wireless Devices”); and

(f)y Wireless thermostats sold under the Daintree brand (“Wireless Thermostats”). '

Use of ControlScope, or any part thereof, constitutes acceptance of: (i) al} terms and conditions of this Warranty; and (ii)
the terms and conditions of the applicable Daintree Software license(s). The term “Customer” means the original customer
which Daintree invoiced for the ControlScope components that are the subject of this Warranty,

Limited Warranty

Warranty coverage begins on the date of shipment from Daintree and ends the period of time after the date of shipment as
set forth in the table below (the “Warranty Period”). In the event that a defective part Is replaced, the Warranty Period is
not extended; instead the Warranty Period continues from original date of shipment, not the date of shipment of the
replacement part. Subject o the exclusions and restrictions desctibed in this Warranty, Daintree warrants that the
components of ControlScope will be free from defects in materials and workmanship during the applicable Warranty Period
below. If any defect exists in a Component and a claim submitted during the applicable Warranty Pericd identified below,
Daintree will, at its option, either repair or replace the defective part(s} or issue a credit against the purchase price of
comparable replacement part(s) purchased from Daintree. THIS [S DAINTREE'S SOLE AND EXCLUSIVE OBLIGATION, AND

CUSTOMER'S SOLE AND EXCLUSIVE REMEDY, FOR BREACH OF ANY WARRANTY SET FORTH HEREIN.

Daintree Software 1 year Daintree warrahts that the Daintree Software will substantially conform to
Daintree’s published specifications and documentation. Dzintree does not
warrant that the Daintree Software will operate in combination with any other
software. Daintree does not warrant that the Daintree Software operation will be
uninterrupted or error-free {see applicable Daintree Software license for
additional terms and conditions). Daintree does not warrant: that the Daintrae
Software will operate on non-standard hardware platforms, Daintree does not-
warrant that the Daintree Software will meet requirements specified by the
Customer.

System Controller 3 years 100% parts coverage. Warranty for non-Daintree software {such as operating
system software) is provided by the respective software provider; Daintree makes
no warranty with respect to non-Daintree software.

WACs 5 years 100% parts coverage

Wireless Adapters 5 years 100% parts coverage

Wireless Devices 5 years 100% parts coverage, excluding hatteries

Wireless Thermostats | 2 years 100% parts coverage
Daintree Networks, Inc. Phone: +1 {650) 965-3454
5150 El Camino Real, Suite E20 email: sajes@daintres.net Copyright © Daintree Networks, 2004-2014
Los Altes, CA 54022-1534 www.dajntree.net ZigPee® Is a Registered Trademark of the ZigBee Alliance
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ControlScope Limited Warranty

To Make a Warranty Claim

To make a warranty claim, promptly notify Daintree within the Warranty Periods described above by contacting Daintree
Support at support@daintree.net. Daintree, in its sole discretion, will determine what action, if any, is required under this
warranty. Most ControlScope problems can be corrected over the phone through dose caoperation between Custotmer and
a Daintree support technician, To enable Daintree to address a warranty claim, have the ‘Dell Tag’ {located on the System
Controller), current ContrelScope version, and the details of any WACS, Wireless Adapters, Wireless Devices or Wireless
Thermostats used in ControlScope available when contacting support. Claims submitted after the Warranty Period will not
be accepted.

Remote Access

An appropriate communications link to the System Controller must be installed to allew Daintree to remotely administef,
troubleshoot, and support CantrolScope. Contact Daintree for supported communication link protocols. Daintree expressly
disclaims all liability due to local area network {LAN) and wide area network (WAN) problems, firewalls, or other security
features which prevent Daintree’s ability to remotely access ContrelScope, or the System Controller’s ability to communicate
with the WACs. Daintree disclaims all responsibility for ensuring the security of the System Controller and communication
link from unauthorized access.

Exclusions and Restrictions

This Warranty does not cover:

{a) Damage, malfunction or inoperability diagnosed by Daintree as caused by normal wear and tear, abuse, misuse,
incorrect instailation, neglect, accident, interference or environmental factors, such as, but not limited to, (i) use
of incorrect line voltage, fuses, or circuit breakers; excessive line noise in the power supply; (i) failure to install, |
maintain and operate ControlScope pursuant to the operating instructions provided by Daintree and the applicable
provisions of the National Electrical Code and of the Safety Standards of Underwriters Laboratories; (iii) use of
incompatible devices or accessories; {iv} Improper or insufficient ventilation; (v) unauthorized repairs or
adjustments; (vi} vandalism; {vii] water damage; (viil} an act of god, such as fire, lightning, flooding, tornado, -
earthquake, hurricane or other probiems beyond Daintree’s control; {ix} a virus or computer hacker; or {x} failure
ta maintain equiprment in specified temperature range.

{b) On-site labor costs to diagnose issues with, and to remove, repair, replace, adjust, reinstall and/or reprogram.
ControlScope or any of its Components.

{c) Components and equipment external to ControlScope, such as, lamps, ballasts/drivers, sockets and fixtures; fixture
wiring between ballasts/drivers and lamps/LEDs; relays and contactors; cabling between the WACs and the System
Controller; audio-visual equipment; and non-Daintree hardware.

(d) The cost of repairing or replacing other property that is damaged when ContralScope does not work properly, even
if the damage was caused by ControlScope.

(e} Medifications or upgrades to the Daintree Software necessitated by the upgrade or modification of the operating
system software on the Systern Controller, or any other computer, being utilized to operate the Daintree Software.

(f) Repairs reguired due to malfunctions caused by non-Daintree software.

(g} Any loss of software, including Daintree Software, or data. Customer has sole responsibility to properly back up all
data on the System Controller and on any other storage device in ControlScope.

(h) Darnage, malfunction or interoperability to the System Controller diagnosed by Daintree as catsed by (i) any item
included in (a) above; (if) failure to provide a refiable power supply {including generator or battery back-up); (ill)
improper shut down caused by power loss; or {iv} installation of any unauthorized software.

{i} Freight damage (in the event of freight damage replacement materials must be ordered and paid for, and a claim
filed by the Customer with the carrier for the amount of the replacement materials).

{) Non-Daintree hardware sold under a non-Daintree brand, even if purchased from Daintree {Warranty for non-
Daintree hardware is provided by the respective hardware manufacturer).
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ControlScope Limited Warranty

Woarranty Limitations

EXCEPT AS EXPRESSLY PROVIDED IN THIS WARRANTY, THERE ARE NO EXPRESS OR [MPLIED WARRANTIES OF ANY TYPE,
INCLUDING ANY IMPLIED WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE OR MERCHANTABILITY, DAINTREE DOES
NOT WARRANT THAT CONTROLSCOPE OR ANY OTHER COMPONENTS WILL OPERATE WITHOUT INTERRUPTION OR BE
ERROR FREE. : ‘

No Daintree agent, employee or representative has any authority to bind Daintree o any affirmation, representation or
warranty concerning ContrelScope.. Unless an affinmation, representation or warranty made by an agent, employee or
representative is specifically included herein, or in standard ptinted materials provided by Daintree, It does not form a part
of the basis of any bargain between Daintree and Customer and will notin any way be enforceable by Customer.

IN NO EVENT WILL DAINTREE OR ANY OTHER PARTY BE LIABLE FOR EXEMPLARY, CONSEQUENTIAL, INCIDENTAL OR SPECIAL
DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS, CONFIDENTIAL OR OTHER INFORMATION,
OR PRIVACY; BUSINESS INTERRUPTION; PERSONAL INJURY; FAILLIRE TO MEET ANY DUTY, INCLUDING OF GOOD FAITH OR
OF REASONABLE CARE; NEGLIGENCE, OR ANY OTHER PECUNIARY OR OTHER LOSS WHATSOEVER]), NOR FOR ANY REPAIR
WORK UNDERTAKEN WITHOUT DAINTREE'S WRITTEN CONSENT ARISING OUT OF OR IN ANY WAY RELATED TG THE
IMSTALLATION, DE-INSTALLATION, USE OF OR INABILITY TQ USE CONTROLSCOPE OR OTHERWISE UNDER OR IN
CONNECTION WITH ANY PROVISION OF THIS WARRANTY, OR ANY AGREEMENT INCORPORATING THIS WARRANTY, EVEN |N
THE EVENT OF THE FAULT, TORT {INCLUDING NEGLIGENCE), STRICT LIABILITY, BREACH OF CONTRACT OR BREACH OF
WARRANTY OF DAINTREE OR ANY SUPPLIER, AND EVEN IF DAINTREE OR ANY OTHER PARTY WAS ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. '

Notwithstanding any damages that Custemer might incur for any reasen whatsoever (including, without Hmitation, all direct
damages and ail damages listed above), the entire liability of Daintree and of all other parties under this warranty on any
claim for damages arising out of or in connection with the manufacture, sale, instatlation, delivery, use, repair, or
replacement of ControlScope, or any agreement incorporating this warranty, and Customer’s sole rermedy for the foregoing,
will be limited to the amount received by Daintree for ControlScope. The foregoing limitations, exclusions and disclaimers
will apply to the maximum extent allowed by applicable law, even if any remedy fails its essential purpose.

OF
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STATEMENT OF LIMITED WARRANTY

FOR ACUITY BRANDS LIGHTING, INC,

LED COMMERICAL INDCOR PRODUCTS

FOR SHIPMENTS WITHIN THE UNITED STATES AND CANADA
10/01/112

Subject fo the axciusions set farth below, Acuity Brands Lighting, Inc. ("Acuity") warrants its commercial indoot light emitting diode (LED) fixtures,
including the LED arrays and the LED drivers and integral control devices ("Produci(s)") to be freg from defect in material and workmanship (the
"General Warranty") for a petiod of five {5} years from the daie of shipment from Acuity’s facilities. The LED arrays in the Product(s) will be
considered defective in material or workmanship only if a total of 15% or more of the individual light emitting diodes in the Product(s) fail to
iliuminate.

Ballasts, lamps, emergency hatteries and poles are excluded from fhe General Warranty. Holophane® and Accupro® brand ballasts,
Acculamp® brand lamps, emergency batteries, and poles are warranted separately; and the terms of such warranties are located at

www.acuitvbrands.com/CustomerResources/Terms_and _conditions.aspx. Manufacturers of baltasts, lamps, emergency batteries and poles
incerporated into the Product{s) are solely responsible for any costs or expenses related to any claims, repairs, or replacements associated with
any such component(s}. Assistance with warranty claims for any such component(s), and/or copies of each applicable manufacturer's warranty,
may be abtained from an authorized Acuity post-sales or customer service representative.

This Statement of Limited Warranty ("Warranty") applies only when the Product(s) are installed in applications in which ambient temperatures
are within the range of spedified operating toemperatures and are operated within the electrical values shown on the LED driver Label,  Acuity will
not be responsible under this Warranty for any failure of the Produck(s) that results from axtarnal causes such as: acts of nature; physical
damage; exposure to adverse or hazardous chemical or other substances; use of reactive cleaning agents and/ar harsh chemicals fo clean the
Product(s); environmental conditions; vandalism; fire; power failure, improper power supply, powsr surges or dips, andfor excessive swilching;
induced vibration; animal or insect activity; fauli or nagligence of purchaser, any end user of the Product(s) and/or any third party not engaged by
Acuity; improper or unautharized use, installation, handling, storage, alteration, maintenance or setvice, including failure to abide by any product
classifications or certifications, or failure fo comply with any applicable standards, codes, recornmendations. product specification sheets, or
instructions of Acuity: use of the Produck{s) with products, processes or materials supplied by any end user or third party; or any other
occurrences beyond Acuity's reasonable control. Acuity also will not be responsible under this Warranty for any substantial deterioration in the
Product finish that is caused by failure to clean, inspect or maintain the finish of the Product(s). If the Product(s) are used on existing
foundations, anchorages or structures, the end user is soiely responsible for the siructural integrity of such existing foundations, anchorages or
structures and all consequences arising from their use. Adetjuate records of operating history, maintenance, andfor testing must be kept by the
end user and provided to Acuity upon request to substantiate that the Produci{s} have failed to comply with the terms of this Warranty. Neither
polycarbonate nor actylic material used in the Products is warranted against yellowing, as yellowing may naturally occur over time due to normal
aging. The Product(s) are not warranted against costs that may be incurred in connection with changes or madifications to the Produci(s)
required to accommodate sits conditions and/or faulty building construction or design. n addition, the Product(s) are hat warranted against cost
resulting from instaliation of a third party components, failures of thisd party supphied companents, or failures of Acuity supplied Product(s)
caused by a third party supplied component. This Warranty only applies to the Product(s) when sold for commercial purposes and does not
apply to any consumer product(s), all of which are governed by separate limited warranty terms. For the avecidance of doubt, Acuity emergency
fixiures are not covered by this Warranty.

If the Product(s) fail to comply with the terms of this Warranty, Acuity, at its option, will repair or replace the Produci(s) with the same or a
functionally equivalent Product(s} or component part(s). This Warranty excludes labor and eguipment required to remove and/or reinstall original
or replacement parts, This Warranty extends only to the Product(s) as delivered to, and is for the sole and exclusive benefit of, the original end
user of the Produck{s) at the original location, This Warranty may not be transferred or assigned by the original end user. The repair or
replacement of any Product(s) or companent part within the Product{s) is the sole and exdlusive remedy for failure of the Product(s) to comply
with the ferms of this Warranty and dass not extend the Warranty period, Warranty claims regarding the Product(s) must be submitted in writing
within (30) days of discovery of the defect or failure ta an authorized Acuity post-sales or customer sstvice representative. Product(s) or
companent part(s) may be required to be returned for inspection and verification of non-conformance by Acuity, but no Product{s) or camponent
~ part(s) wifl be accepted for Inspection, verification or return unless accompanied by a “retum authorization number” which can be obtained only
from an authorized Acuity post-sales or customer service representative, Acuity is not responsible for any costs and expenses incutred in
connection with shipmeant of Product(s) fo Acuity, but Acuity shall bear all cost and expense incurred in connaction with shipment of replacement
Product(s) to the customer.

THE FOREGOING WARRANTY TERMS ARE EXCLUSIVE AND IN UEU OF ALL OTHER WARRANTIES, AND ACUITY EXPRESSLY DISCLAIMS
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, RELATING DIRECTLY OR INDIRECTLY TO THE PRODUCT(S), WHETHER ORAL,
WRITTEN, DR ARISING BY COURSE OF DEALING OR USAGE OF TRADE, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. NO AGENT, DISTRIBUTOR OR OTHER SUPPLIER OF ACUITY PRODUCTS
HAS THE AUTHORITY TO MODIFY OR AMEND THIS WARRANTY WITHOUT EXPRESS WRITTEN AUTHORIZATION FROM ACUITY.

The total Hability of Acuity on any and all claims of any kind, whether in contract, warranty, tort (including negligence), sttict liabllity or otherwise,
arising out of or in connection with, or Tesulting from, Acuity's performance cor breach of this Warranty, or from Acuity's sale, defivery, resale,
repalr, or replacement of any Product{s) or the furnishing of any services, shall in no event exceed the purchase price allocable to the Produck(s)
that give rise to the claim, and any and all such liability shall tetminate upon the expiration of the warranty petiod specified above.
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STATEMENT OF LIMITED WARRANTY

FOR ACUITY BRANDS LIGHTING, INC.

LED COMMERICAL INDOOR PRODUCTS

FOR SHIPMENTS WITHIN THE UNITED STATES AND CANADA
10/G1/12

IN NO EVENT SHALL ACUITY BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE
DAMAGES, EVEN IF INFORMED OF THE POSSIBILITY. OF SUCH DAMAGES, WHETHER AS THE RESULT OF BREACH OF CONTRACT,
WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER THEORY, INCLUDING WITHOUT LIMETATION LABOR OR
EQUIPMENT REQUIRED TO REMOVE AND/OR REINSTALL ORIGINAL OR REPLACEMENT PARTS, LOSS OF TIME, PROFITS OR REVENUES,
LACK OR LOSS OF PRCDUCTIMITY, INTEREST CHARGES OR COST OF CAPITAL, GOST OF SUBSTITUTE EQUIPMENT, SYSTEMS,
SERVICES OR DOWNTIME COSTS, DAMAGE TO OR LOSS OF USE OF PROPERTY OR EQUIPMENT OR ANY INCONVENIENCE ARISING
OUT OF ANY BREACH OF THE FOREGOING WARRANTY OR OBLIGATIONS UNDER SUCH WARRANTY.

Acuity reserves the right to modify or discontinue this Warranty without notice provided that any such modification or discentinuance will only be
effective with respect to any Product(s) purchased after such modification or discontinuancs.
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STATEMENT OF LIMITED WARRANTY

FOR ACUITY BRANDS LIGHTING, INC.

dfbla SENSOR SWITCH

FOR SHIPMENTS WITHIN THE UNITED STATES AND CANADA
09/1/2013

Subject i the exclusions set forth below, Acuity Brands Lighting, Inc. dfb/a Sensor Switch ("Acuity”) warrants its Sensor Switch commercial
controls products to be free from defect in material and workmanship for a period of five years (5) from the date from shipment from Acuity's
facilities. Actity’s Sensor Switch commercial controls products may include: wall stations, remotes, control devices, powerpacks, sensors,
nebwark communication gear, gateways, nodes, Cat cables, relay panels, dimming panels, and photocontrols ("Product(s)").

Emergency hatteries/invarters, replaceable consumables (e.g., lithium batteries, printers, cartridges), computer hardware, mobile computing
devicas, software (other than firmware), commissioning systems, third parly gear, and installation services, remots programming, or other
professional services, are excluded from this Staternent of Limited Warranty. Emergency batteries/inverters, installation services, remote
programming, and other professional services provided by Acuity are warranted separately, and the terms of such wartranties are located at

www, acuitybrands.com/CustometResources/Terms_and_conditions.aspx.  Manufacturers of other items excluded from this Statement of

Limited Warranty are solely responsible far any costs or expenses refated to any dlaims, repairs, or replacements associated with any such
companent{a). Access to the software associated with the Product(s) maybe subject to the ferms of an End-User License Agreement ("EULA")
and warranty terms applicable to such software are set forth in the applicable EULA.

This Statement of Limited Warranty ("Warranty") applies only when the Product({s) are installed In applications in which ambient temperatures
are within the range of specified operating temperatures.  Acuity will not be responsible under this Warranty for any failure of the Product(s) that
results from external causes such as; acts of nature; physical damage; exposure to adverse or hazardous chemical or other substances; use of
reactive cleaning agents and/er harsh chemicals to clean the Product{s); extemal site conditions, including without fimitatiort, heavy tree cover,
cefiular, sateilite or radio interference, environmental conditions; vandalism; terroristic acts; fire; power failure, improper power supply, power
surges or dips, and/ar excessive switching; induced vibration; animal or insect activity; fault or negligence of purchaser, any end usar of the
Product(s) and/or any third party not engaged by Acuity; improper or unauthorized access or use, installation, handiing, storage, alteration,
maintenance or service, including failurs fo abide by any product classifications or certifications, or failure to comply with any applicable
standards, codes, recommendations, product specification sheets, or instructions of Acuity, failure to provide requested data or inadeguate data
provided by end user; use of the Product(s) with components, processes or materials supplied by any end user or third party; or any other
occurrences beyond Acuity's reasonable control. Acuity also will not be responsible under this Warranty for any substantial deterioraticn in the
Product finish that is caused by failura to clean, inspect or maintain the finish of the Product{s). If the Product(s) are used on existing
foundations, anchorages or siructures, the end user is solely responsible for the siructural integrity of such existing foundations, anchorages or
structures and all consequencas arising from their use. Adequate records of operating history, maintenance, andfor testing must be kept by the
end user and provided o Acuity upon request ta substantiate that the Product{s) have failed to comply with the terms of this Warranty. Neither
polycarbonate nor acrylic material used in the Products is warranted against yellowing, as yellowing may naturally occur over time due to normal
aging. This Warranty does not cover cost that may be incurred in connection with changes ar modifications 1o the Product(s) required to
accommodate site conditions and/for faulty building construcfion or design. |n addition, this warranty does not cover casts resulting from
installation of third party supplied companents, failures of third party supplied components, or failures of Acuity supplied Product(s) caused by a
third party supplied component. This Warranty only applies to the Product{s) when sold for commercial purposes and does not apply o any
consumer product(s), which are governed by separate limited warranty terms.

if the Produci(s) fail to comply with the terms of this Warranty, Acuity, at its option, will repair or replace the Product(s) with the same or a
functionally equivalent Produci(s) or component part{s). This Warranty excludes labor and equipment required o remave andfor reinstall original
or replacement parts. This Warranty extends only to the Product(s) as delivered fo, and is for the sole and exclusive benefit of, the original end
user of the Produci(s) at the original location. This Warranty may not ba transferred or assighed by the original end user. The repair or
replacement of any Product(s) or compaonent part within the Product(s) is the sole and exclusive remedy for failure of the Produci(s) to comply
with the terms of this Warranty and does not extend the Warranty period. Warranty claims regarding the Product(s) must be submitied in writing
within (30) days of discovery of the defect or failure to an authorized Acuity post-sales ar customer service representative. Product(s) or
component part(s) may be required to be returned for inspection and verification of non-conformance by Acuity, but no Product(s) or component .
pari{s) will be accepled for inspection, verification or returmn unless accompanied by a “retum avthorization number” which can be obtained only
from an authorized Acuity post-sales or customer service representative. Acuity is not responsible for any costs and expenses incurred in
connection with shipment of Product{s) fo Acuity, but Acuity shall bear all cost and expense incurred in connection with shipment of replacement
Praduct(s) to the customer.

THE FOREGOING WARRANTY TERMS ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, AND ACUITY EXPRESSLY DISCLAIMS
ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, RELATING DIRECTLY OR INDIRECTLY TO THE PRODUCT(S), WHETHER ORAL,
WRITTEN, OR ARISING BY COURSE OF DEALING OR USAGE OF TRADE, INCLUDINGWITHOUT LIMITATION, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. NO AGENT, DISTRIBUTOR OR GTHER SUPPLIER OF ACUITY PRODUCTS
HAS THE AUTHORITY TO MODIFY OR AMEND THIS WARRANTY WITHOUT EXPRESS WRITTEN AUTHORIZATION FROM ACUITY.

The total liability of Acuity on any and all claims of any kind, whether in contract, warranty, tort (including negligence), strict liability or otherwise,

.arising out of or in connection with, or resulting from, Acuity's performance or breach of this Warranty, or from Acuity's sale, dellvery, resale,
repair, or replacement of any Product(s) ot the furnishing of any services, shall in no event exceed the purchase price allocable to the Praduct{s)
that give rise to the claim, and any and all such liability shall terminate upon the expiration of the warranty period specified above.
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STATEMENT OF LIMITED WARRANTY

FOR ACUITY BRANDS LIGHTING, INC.

dfb/a SENSOR SWITCH

FOR SHIPMENTS WITHIN THE UNITED STATES AND CANADA
09/1/2013

N NO EVENT SHALL ACUITY BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY CR PUNITIVE -
DAMAGES, EVEN IF INFORMED OF THE POSSIBILITY OF SUCH DAMAGES, WHETHER AS THE RESULT OF BREACH OF CONTRACT,
WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR ANY OTHER THEORY, INCLUDING WITHOUT LIMITATION LABOR OR
EQUIPMENT REQUIRED TO REMOVE AND/OR REINSTALL ORIGINAL OR REPLAGEMENT PARTS, LOSS OF TIME, PROFITS OR REVENUES,
LACK OR LOSS OF PRODUCTIMITY, INTEREST CHARGES OR COST OF CAPITAL, COST OF SUBSTITUTE EQUIPMENT, SYSTEMS,
SERVICES OR DOWNTIME COSTS, DAMAGE TO OR LQOSS OF USE OF PROPERTY OR EQUIPMENT OR ANY iNCONVENIENCE ARISING
OUT OF ANY BREACH OF THE FOREGCING WARRANTY OR OBLIGATIONS UNDER SUCHWARRANTY. -

Acuity reserves the right to modlfy or dlscontlnue this Warranty without notice provided that any such modlf cation or dlscontmuance will only be
effective with respact to any Product(s) purchased after such modification or discontinuance,
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Product Warranty

25 YEAR PRO-RATED LIMITED PRODUCT WARRANTY

WARRANTY PERIOD, LIMITATION OF LIABILITY, NOTICE OF CLAIM

The Warranty stated in this section is a Limited Warranty. Powersmiths International Corp.
("Powersmiths™) warrants that its E-Saver™ products meet applicable design specifications, and
are free from defects in materials and workmanship. The warranty peridd is TWENTY-FIVE
YFEARS - PRO-RATED from the date of factory shipment. Pro-rating is based upon the price
paid on the original invoice. Powersmiths warrants the unit will remain functional after a seismic

cvent up to the equipment’s rated severity.
P quip

Powersmiths’ liability is expressly limited to the repair or replacement of defective product at the
discretion of Powersmiths, Powersmiths” entire liability shall be limited to at a maximum the
purchase price of the product, and in no way shall be lisble for any consequential damages
whatsoever. Powersmiths shall have no liability for problems resulting from accident, or
improper application, installation, operation or repair. This limited warranty is in lieu of all other

warranties. The laws of Ontario, Canada shall prevail.

POWERSMITHS"

10 Devon Road
Brampton, Ontario, Canada, L6T 5B5
Toll-Frea: §-800-747-9627 « (805) 791-1493
Fax: {005) 791-8870
E-mail: info@powersmiths.com
wWwin.powersmiths,com
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807-000443-114-A04
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Amrican Stamdard

Sigie Topt Works Beiter

if inzpection of this A% Amariva ne. (American Standard’) plumlsing produet, within one year sfter its initisl
mirchase, confirms that 1t is defective In matedals or workmansiig, American Standard will repair or, at its option,
gxchange the product for & similar preduct.

This Tmited warranty applies only fo the oiging purchiaser and instaflation of these products. In the ewent of & [mited
warranty claim, proof of purchass will ke reguirsd - save sales recaipt.

This limited swaranty dues not apply to local building code compliance. Since local building codas vary considerably,
the purchaser of this product shoald check with & local huilding or plurabing contractor to insure local code
compliance.

This limited warsamy iz wid if the product has baen moved For its initia) place of installation: it was not installad in
sccordance with Amarican Standard’s instructions: of iT i has bean modified in 2 manner inconsstant with the
wroduct ag shipped by Asvierican Standard.

American Standard's option to repair or xchange the podact undsr this fimited warranty does not cover any labor or
other cgts of removel ar installation. (KO EVENT WLl AMERICARN STANDARD BE UABLE FOR THE COST F
REFPAIR QR REPLAGCEMENT OF AMY (MSTALLATICN MATERIALS, IHCLUDING BUT HOT LIMITED TO, TILES,
IMARBLE, FTC. Americarn Stardard will not ks respenaikle for any other incidental or conssquentisl damages
attributatde to 3 product defect or Lo the repair or 2xchange of a defective product, &Nl of which are expressively
axcluded from this linditsd waranty. This limited warranty does not cover any liabifity for consequential or incidental
damages, sl of which heraby expressly disclaimed, wrthe wdensiw bayand the duration of thiz limitad warranty of
ary implied limited warranties, inchiding those of merchantability o fitmess for an intended purpese. [Sonm states or
provinees do net allow the exclusicn or linitation of implied limited waramies, av this exclusion mimy not apply 1o
o :

This limited warranty gives vou specific legal tghts. Yeu may have other statutory rights that vany Tom stats to state
of from provinge To province. in which case this limited waranty dues not affect such statutory nights,

URITED WARRANTY COMTACT INFO

For sendce under these fimited warrantize, it 13 suggestsd that 2 claim be nrade through the contractor ar dealer from
o7 through wham the product was purchased. or that @ serice reguest {including a description of the praduzt niodel
angl of the daefect) be zent to the folowing addess:

in the Hnited Seates:

American Standard Brands

PO Buax BR20

Piscataway, Naw Jersey 08655
Aftention: Thrector of Consuroer Affairs

For residents of the United States, wsarranty information may also ke abtained Iy callimg the ollowing tolt ree
riumker (BRE 442-1902,
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All-prices am FO.B, Faclory with fiil el G nin fhie Undied. States {porifiguoush, sush eligwancs toe
baged on e lowest rate mediim of (refeportaion. :-\l’"dlﬂoﬂdl {rarqht Srviges, such B8 consirublion site delivary, (it gate 4
-c,s.mflc..e. =8 ronqugnpd i Yar ncs‘nﬂualmn ml*afgs“a areqnot ihelgtett n FEA ’mwﬁrd will yesult in additional freight’ a @t

Giloae Stene orders an 9GO0 net-within the Uniteg Stetes rﬂonhquou 3, such alowance to be b
o ing lowest wats maditrs of erﬁporta’non. Terisfor Excort Shiprient on apmic

GASH DISCOUNT TERMS: 2% 30 days, NET 31.days from date of invoice.
£ 2% discolnt is offerad for paymarnt on or before 30 days#rom date of Invoics with:the ret amonnt due ihe next day, st hject
U a service charge of 1% gopled o thily, Any condifians or {ens paymsntign paren ars which are sonfradiatony
i discount offer shall be o T effdct, Pleass addiess BI‘NG:{)L'»@" I all “CARSH (L,pﬁer‘uase; whah remitlirg o
- RCLE, CHIGAGE, L 80674

iakle and efficlen: manrer
NT e[ertronlm dl’id o C_ davq

wha‘n pro E; 4 Niee y::.“lr_». (‘l year @rrer fas
it PWT soiflwarg) from fiati? of purchasﬁ 'DurLrlg tta; pariod, Sican Va{ve Gor",
whith privis to be thus ooﬁaﬂ e f refuied fo Sican Yalie CAMpany, &
underthis wairanty No thalms will b diowed fof lebor, noration
oy prganizations wit purchage Sloan Vale Lompany'e prociucts direrily frors
warearty-dogs nol.cover the fe of hatteries,

TH._‘PE AFiF NO WQHH;}NTE V&HICH EY!"END B'-YOND THE

nds‘-d’-ﬂyiiﬁ(."ﬁ
Siean: Va.ve Gornpany forpurpose of res

SThl

SCRIPTION ON THE FACE. hEF!EOF M NG S
WMABES GFANY MEASURE WHATSOEVER,

Prodicts which atg determinad 1o be defertivaor Shl pod incomectly by Slean Vaive Coimpany witl be crecited gt involos pee.
Prasusts retirhed for roasons other thary defeots or Sloan shigping e aré subject te e 20% haoding cHarge; retuin itsighl s st
s expanse. All returns of Spec:at F‘msh Sper.‘;iai Or&er, Sczub Sinks and Sloanétons product are subject to a
minknam- 5% handling chal\ge T ;thr-' lrwnim? ﬂct aval laale. tl\en c;r{m.rt will S
issuetl hased on the pravious gt : ; o
@riof i reiurmiog. The factory Wil
shippiing lrkel, £ach opd hepaction and » Y

r‘eia@d Hocume Ttation.

Al returned meats

sholid sa-returned-n the original, unamned shipping carldns,-ef suliably packed, TreTeetarial 1s tobe
akaged suh that.

it wi'mot be danwigsd during thesty

Iietesrta] veir twis yEars O IS Bubiaot o d 50%, haniding charge. Manual prodisct/pacts overs yaars oid and giectronic
product over 3 vears oid-will not hie acedpied. PWT electranios will not be accepted after one yeﬁr,

Dectuctiond will be mads for any. matéral returned thet is not in-ssleable sondition; Material not inisaleable condition will he
returned to customer orscrappaed af cystumer requast.

Wit mafen fal i tor oty Teturme vall your epresentative, who will cotitact ihe factgry for an BMVA numilier.
Thefoliciwing rformation will Bie recsssary:

or veturni TEquiasts (be-specific; “deféciive” T
i Toutid: 16 B8 serviceapie Wil be subject 1o cradit mduot'\n A 1@st r«:'
. AII rellime ara 1o b Telght pfepald,

The RA hismber st Be on-each inad and.esch-containgr:
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10 Year Limited Warranty

For this warranly 1o become effactive, the accompanying warranty registration card, found o the back cover of this
inslructlon booklet, and proaf of purchase must be completed and relurnad to the address on the warraniy registra-
tion card within thirty (30) days of purchase. )

Niagara Congervalion warrants its vitteous china 1o be free from detects in workmanship of materlals under normat
use and sarvice for the lifefime of the product.

If, within ten (10} vears of the initial purchase, an (nspection of this Miagara Consarvation plumbing product, includ-
ing all mechanical components, excluding ihe seat, water supply (flt) and flush valves, confirms tha the product

Is defective in materials or workmanship, Nlagara Conservation will repair or, at Niagara Conservation’s discrefion,
exchange the product far a simllar model.

Thls warranty does mot applyto local buiiding code compliance, Since local building codes vary conslderably, the
purchaser of this product sheuld eheck with a local building or piumbing contracior to insure (ocal code compliance
before instaifalion.

"This warranily shall be void'if the produgt has been moved from its infilal place of installation; i it has been sub-
jected 1o faulty mainienance, abuse, misuse, accident or other damage; if it was nol installed In accordance wil
Niagara Conservaflan's instuctions; o, If It has been modilied in a manner mconsletent with the product as shipped
by Wiagara Conservation. ’ -

This warranty is exlended onily to the ofiginal purchaser.
This warranty DOES NOT COVER any damage caused by the use of in-tan cleaners.

This warraaly does nol appty to the following:

g) damage o loss suslained-in a natural calamily such as fire, earthoueks, fload, electrical storms, stc.;

b\ damage or loss resuiting from any unreesoneble uge, misusa, abuse, negligence, or improper maintenance of the
producl;

t) damage or loss resulting from removal, improper repalr, or madificafion of fhe produst;

d) damage or Joss resulling from sediments or forelgn matler contained in ihe water system;,

&) damape or loss resulting from installation not in accerdance with slructions, or fram inslallation of a unit tn a
harsh ard/or hazardous anvironment,

Niagara Conservalion's option to repair or exchange the product under his warranty does not cover any tabour or
other costs of remeval or installation, nor shall Niagara Conservalion be respensible for any olher incidental or con-
sequential dameges ellributable to a product detect or to the repair or exchange of a defecilve product, all of which
are expressly exciuded from thls warranty.

The walsr supply and flush valves are covared under a separate one (1) year warranty by the manufacturer (Flu-
idmaster Inc.), Eligibilly for this warranty stlll requlres the regisiration card to be completed and refurned within
thirty (30) days ot purchase. Within one (1) year after inftial purchase, 1f It s conflrmed that the watar supply valve
is defective In matarlals or workmanship, Niagara Conservation will repalr or, at Niagara Conservation's dlscretion
replace the product.

Wiagara Conservation
45 Horsehlll Road Cedar Knells, NJ 07927 | 1.500.831.8383 | vwww. NiagaraCongarvation.com
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Centoco Wa—rranty

Centoco’s plastic seats are guaranteed against defects in material and workmanship for a period
of one year from date of purchase. Defective product coverage is limited to a replacement seat of
equal value and does not include remaval or installation costs. This guarantee does not apply to
any standard grade or budget residential seats used in non-residential installations.

Established in Detroit, Michigan and McCrory, Arkansas; Centoco Manufacturing Corporation
manufactures high-quality toilet seats in high-gloss solid plastic, wood and other materials.
With representatives serving the continental United States, Alaska and Hawaii the company is a
major supplier to building trades, contractors and architects for residential, commercial and
institutional applications. ' '

centoco.com
Centoco Customer Service: Canada 519-948-230C - U.S. 1-800-255-3666 V7
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We GUARANTEE your satisfaction with our shower heads and WARRANT our materials and workmanship.

30-Day Satisfaction Guarantee

If for any veason you are not 100% satisflad with the HighSierra Showerhead®, you may return it for a
refund or exchange. Just return the product to us in like-new condition within 30 days from the date it was
shipped to you, and we will refund the full purchase price less shipping costs, which are nonrefundable.
HighSierra Showerheads® reserves the right to determine whether a full or partial refund or an exchange
is merlted based on the condition of the returned merchandise.

Two-Year Warranty i
HighSlerra Showerheads® warrants each new showerhead it manufactures to be free from defective ’
materials and workmanship. HighSierra Showerheads® agrees to remeady any such defect or replace the unit, at aur option,

provided the unit is delivered to us, intact, with all transpottation charges prepaid to our factory, for a period of 2 years from
the date of sale te the original purchaser.

/e
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Warranty

Worry-Free Warranties

Our comprehensive product warrantles make it even easier to choose
Rain Bird and relax. Most Rain Bird Landscape Irigation praducts
are warranted to the trade far 2 period of elther three or five years
from the date of origital purchase. A Rain Bird warranty is hassle-free
support that enables maximum peak performance by irrigation system
professionals, For you, it's the added paace of mind of knowing
Ralry Bird [s there wher you need It.

Fain Bird’s Professional Customer Satisfaction Policy

Ralh Bird will repair or replace at no charge atty Rain Bird professional
product that fails in normial use within the warranty period stated
below. You must return it 1o the dealer or distributor where you
bought it. Product fallures due to acts of God including without .
limitation, lightning and flooding, are not covered by this warranty.
This commitment to repair or replace is our sole and total warranty.

Implied Warranties of Merchantability and Fitness, if
Applicable, are Limited to One Year from the Date of Sale.

We will not, under any circlimstances be liable for incidental ar
conseguential damages, no matter how they oceut,

|. Landscape Irrigation Products

1800 Series Pop-Up Spray Heads, U-Seties Nozzles, Brass MPR Nozzles, A-85
and PA-R5-PRS Shrub Adapters, and 1300 and 1400 Bubblars, 5000 Series
Rotors, 5500 Serles Rotors, 7005/8005 Rotors, Falcon® 6504 Series Rotors,
RSD-BEX and RSD-CEx - § Years

Ak ather Landscape Irrigation products — 3 years

I, Golf Products
Golf Rotors: EAGLE™ Series and EAGLE IC™ Series Golf rotors - 3 yeats,

Additfonally, any TG-25, DR, DH, DS, EAGLE™ Sarles and EAGLE FC™ Seties
Golf Rotor sold and installed in conjunction with a Rain Bird Swing Joint -5
years. Proof of concurreni installation is required.

Swing Joints — 5 years

Brass And Plastic Valves: EFB and PE-B Remnote Control Vatves, and Brass
Quick Coupling Valves and Keys - 3 yeats

Fittration system cantrollers —3 years

LINK Radios - 3 yeats

Lake Manageiment Aerator: Aqua Seties &Instant Fountian - 2 years
Lake Management Aerator: (3 units - 5 years :
Lake Management Aerator: C2 units- 3 yeats

Lake Management Aerator: AFL- 2 years

Lake Management Aerator Lights - 1 year

Hose Reels - 2 years

All other golf products— 1 year

fil. Agricultural Products
LF Series Sprinklers — 5 years
Other Impact Sprinklers — 2 years
Al other AG products - 1 year

V. Pump Stations

Raln Blrd guarantees that its pump station will be frae of manufacturer
defacts for one year from date of authorized start-up but not beyond
sixteen months from date of invalce.

Start-up by other than Rain Blrd Authorized persannel will void these
terms and conditions.

Pravided that afl instaltatian, start-up and operation responsiblities have
been propetly executed, Rain Bird will replace or repair, at Rain Bird's
option, any patt found 1o be defectlve under normal recomrended use
during this period, Repairs performed at Rain Bird’s expense miust be
authorized hy Rain Bird prior to repairs belng perforraed. Upon request,
Rain Bird shall provide adhvice on trouble-shooting a defect during the
effective period of this Customer Satisfaction Policy, However, ho service,
replacement or repair urder this Customer Satisfaction Policy will be
rendered while the cuttomer Is in default of any payments due to

Rain Bird.

Rain Bird witl not accept tesponsibliity for costs assoclated with the
remaval, replacement, or tepair of equipment in difficult-to-access
lecations. Difficult-to-access locations Include {but are not limited 1o}
tocatlons where any of the following are required:

1) Cranes larger than 15 tons

2) Divers

3) Barges

4 Helicopters

5) Dradging

6} Any ather unusual means or requirements

Such extraordinary cost shall be the responsihility of the custemer,
regardléss of the reason requiring removal of the equipmant from service.
The terms and conditions of this Customer Satisfaction Policy do nat cover
damage caused hy or resubting from the following: '

1

L

Misapplication, abuse, ot failure to conduct routing maintenance (to
include winterization/wistier lay-up procedures)

2

Pumping of liquids other than frash water as defined by the US.
Envirchmental Protection Agency, unless the pump station is
spedifically designed to do so

3) Use of free chlotine or other strong biocides
4) Exposure to electrolysis, erosion, or abrasion

5} Presence of destructive gases or chemicals

V22 4




Warranty

6) Ovarvoltage or low voltage .

7) Electrical phase loss ar reversal

8 Exposure to incoming power facking cireuit breaker orfused protection
9} Using the control panef as a service disconnect

10)Lightning or other Act of Nature. '

11) Failure of pump packing seal {unfess the failure occurs on initial start-up).

The foregoing terms and conditions constitute Rain Bird's entire Custorner
Satisfaction Policy. Rain Bird does not offer any other or additional
warrarrty, with respect to the pumping system of [ts corponents, Rain
Bird makes no impiled warranty, with respact to fitness for a particular
purpose or merchantabllity of the pumping system or its components.
Components manufactured by others (as noted on the Purmp Station
Quiatation) are cavered solefy by and to the extent of the warranty, if any;
offerad by the manufacturer. Rain Bird shalf niot be llable to the customer
or any other person ot entity for any ltabllity, foss, or damagea caused or
alleged to be caused, directly or indirectly, by the purnp system. Raln
Bird shall not be responsible for incidental, consequential, collateral or
indirect damages or oss of profit or damages related to the customer’s
business opetations, nor for those caused by Acts of Nature, In no case
and under no drcumstancas shalt Rain Blrd's |labliity exceed the Rain Bird
Cerporation’s net sale price of the pump system.

taws concerning customer warrarities and disciaimers vary fromn state to
state, and therefore some of the faregoing limitations may not apply
10 yau,

V. All Other Products - 1 year

)/




Mechanical Equipment
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CTISTANDARD 201 THERMAL CERTIFICATION
ACF SERIES COUNTER FLOW COOLING TOWE

VALIDATTION NUMBER 10-38-01

AMERICAN :
' JUNE 1, 2010

COULING
TOWER, (NG ' DATE

/2



' THERMAL PERFORMANCE
GUARANTEE

AMERICAN
COOLING
TOWER, INC.

American Cooling Tower guarantees the thermal performance of its eguipment as
shown in our submittal package data sheets, when the units have been designed and selected
in accordance to good engineering practices. [f after startup the customer suspects that the
cooling tower does nof meet the design conditions set farth by the project and as shown in the
submittal package, American Cooling Tower will initiate a thermal performance test which may
be observed by all parties involved. If the results of the performance test indicate that the
tower is noi performing, American Cooling Tower will at no cost to the owner make all
necessary repairs or modifications. If the equipment is found fo be operating in accordance
with design data as specified, the owner is expected fo reimburse the company for iis casts
associated with the test.

Giving you the ACTvantage you deserve!

/27 ‘



TOWER INC.

AMERICAN COOLING TOWER ACF SERIES COOLING TOWER
THERMAL GUARANTEE

The ACF series packaged coeling tower design manufactured by AMERICAN COOLING TOWER INC,, is provided with a THERMAL
GUARANTEE stating that based on design conditions presented in bid documents or requirements provided by the client, tower
performance shall meet or exceed a minimum of 95% capacity as is acceptable under CTi Standards & Testlng and verifiad by &
Thermal Acceptance Test performed under CTI ATC-105 testing standards certifying that the unit’s thermal performance has
been tested and meets CTl standards for thermal capacity ratings.

Upan the owner's request an ATC-105 thermal acceptance test can be provided at the owner's expense i they suspect that the
coollng tower is nat meeting thermal performance as required by the technical specifications supplied. A thermal acceptance
test shall be provided by a third party testing agency to conduct the ATC-105 thermal acceptance per CTl requirements, Upon
completion of the thermal test a report shall be provided to the customer confirming the results. This report will be furnished
to both American Cooling Tower and the owner and is considered a legal document and will be recognized as such by all parties
involved.

In the event that the suspected unit{s) do not pass the CTI ATC-105 thermal acceptance test, American Cooling Tawer, will be
held responsible for making any and all changes to the existing cooling tower(s) or replacing the existing caoling tower(s) to
bring the unit into an acceptable performance range.  the unit(s) fail the ATC-105 thermal acceptance test American Cooling
Tower will pay for all upgrades and the testing fees assoctated to certifylng the cooling tower meets design requirements of the
project.

Thermal Guarantees will be vold should any design cenditions be altered without the acknowledgement of American Cooling
Tower, Any obstructions that limlt alr flow or cause air recirculation may also void thermal guarantees. American Cooling
Tower provides a thermal guarantee under the assumption that the customer will mainzain preventative maintenance as
instructed by AMERICAN COOLING TOWER and uses only Factory Authorized Parts supplied by Ametican Cooling Tower. Any
patts, accessorles, or optional components not supplied by American Cooling Tower, which may affect cooling performance can
void thermal guarantee. The owner should consult with the factory prior to the installation of any components, platforms,
ladders, or other accessories that may affect cooling tower performance. B

AMERICAN COOLING TOWER INC. 1 ACFTPG140324.1
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AMERICAN
4 COOLING
il TOWER INC.

AMERICAN COOLING TOWER STANDARD ACF SERIES COOLING TOWER
WARRANTY STATEMENT

Five Year Total Product

AMERICAN COOLING TOWER warrants the parts and components utilized on their ACF series packaged system for a period of -
five (5) years from the date of shipment by AMERICAN COOLING TOWER. Warranty coverage ensures that the ACF setles
cooling tower willbe free of defectsin materials and workmanship. Warranty does not cover labor costs associated with the
replacement of the parts furnished unless written authorlzation is granted by an authorized employee of AMERICAN COOLING
TOWER.

In addition tothe egulpment warranty, AMERICAN COQLING TOWER offers a performance guarantee which states that the
cooling tower spacified In the CERTIFIED UNIT DRAWING will meet the designed specifications as indicated for the project for a
period of one (1) year from date of mstaliatlon or e1ghteen (18) months from the date of shipping by AMERICAN COOLING
TOWER, whichever time expires first. If after installation and startup, if the tower is not operating as specified, at the

* customer’s request, AMERICAN COOLING TOWER techniclans will perform a tharough inspection and performance test of the
installed unit. The customer, consulting engineer, and manufacturer representative will be permitted access to observe the
performance test and inspection. Ifhe results of the performance test or the inspection show the equipment to be deficlent,
AMERICAN COOLING TOWER will make any necessary repairs or alterations to correct the problem at no additionaf cost to the
owner, If following the inspection the unit is found to be In accordance with the certified drawings and stated performance,
the owner will relmburse AMERICAN COOLING TOWER for all direct expenses associated with the performance test and
Inspection.

No other warrantles written or verbal will supersede the above warranty statement. The sole remedy for breach of the
warranty as stated above will be the repair or replacement of the equipment by AMERICAN COOLING TOWER at its option. Any
third party labor or compongats that are Installed onto the unit after unit is shipped by AMERICAN COOLING TOWER will void
any warranty unless the components or accessories are approved in wrlting by AMERICAN COOLING TOWER. In addition,
“warranty coverage will be void if the owner does not perform praventative maintenance as recommended and operate the
cooling tower in accordance to AMERICAN COOLING TOWERS' operation and maintenance manual. AMERICAN COOLING
TOWER standard warranty as stated above is void in the event of natural disasters, riots, wars, or acts of God which resuit in the
lass of the cooling tower. Under no circumstances will AMERICAN COOLING TOWER be liable for lost profits, lost savings,
personal injuries, incidental damages, ecoriomlc loss, property damage, or any other consequential, incidental, special or
-contingent damages. . In addition, AMERICAN COOLING TOWER shall not be responsible for any injuries or damages of any kind
whatsoever undeT any theory of tori to the extent caused by misuse af the product by the buyer or any third party.

Owner agreés to all terms outlined above in the stated warranty and this agreement is acknewlédged upon owner's issuance of
a purchase order and AMERICAN COOLING TOWER agrees to the above warranty at the time of purchase order acceptance

AMERICAN COOLING TOWER INC. . 1 ACFSWARI40324.1
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Warranty Tarms
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Green Building Innovations, Inc,
1300 NW 65™ place
Fort Lauderdale, FL 33309

Phone: (954) 234-2553
Fax: {954) 987-7922

Assured Warranty Agreement

Customer Name: CUSTOMER Agreement No: 260000

{Hereinafter referred to as “Customer”)

Address: SITE ADDRESS

City: State: Florida Zip:

Locations(s) :

Scope of Service

In consideration of their mutual agreement, Green Building Innovations, Inc. and Customer
agree that the following services and type of coverage for the above location(s) for the equipment
listed on the attached Eqguipment Schedule (hereinafter referred to-as “Equiprnent”) will be provided
in accordance with the Terms and Conditions, Assured Warranty Agreement Equipment Schedule and
Assured Warranty Agreement Plans and Operating Inspection Programs included herein.

Type of Plan

- 10 year warranty starting at day of equipment start-up as described below

- Year 1 through 3 parts and labor

- Year 7 through 10 parts only

- First year annual preventative maintenance to be performed by GBI during the month of:
- (included in this agreement)

System Components Included
- Yaskawa varijable frequency drives listed on eguipment schedule (attached)

Customer agrees to:

a} Designate a representative in its employ to receive instructions in the operation of the
Equipment. Such representative shall have authority to carry cut recommendations received
from Green Building innovations, Inc. in conjunction with the performance of this Agreement,

by Allow Green Building Inncvations, Inc. to start and stop the Equipment in order to perform
operating inspections specified in this Agreement.

¢) Operate the Equipment in accordance with Green Building Innovations, Inc, mstructlon and

to notify Green Building Innovations, inc. promptly of any change in the usual operating
conditions.

d) Provide reasonable means of access to the Equipment ahd building.
Employ only Green Building Innovations, Inc. personnel or persons autharized by Green
Building Innovations, [nc. to perform ali work on the Equipment, except for operation of same.

Page 1 of 4
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Green Building Innovations, Inc,
1300 NW 65% Place
Fort Lauderdale, FL 33309

Phone: (954) 234-2553
Fax: (954) 987-7922

Green Building Innovations, Inc. agrees to:

a) Furnish its Inspection Service during the first year of operation at no additional charge.
b} Provide a written report to the Custorner about the condition of the Equipment and

c)

any recommendations for necessary repairs or enhancements fo maintain capacity,
reliability, and efficiency.

{nstruct the person{s) responsible for Equipment operation and familiarize them with normal
operation. .

What is Covered:

a) Year One Through Three: We will pay cn your behalf the cost of labor andfer repair or

replacement of the internal components of the covered piece of equipment. Parts will be replaced
with those of like kind and quality, and may be new, non-original manufacturer or remanufactured.
if the equipment cannct be repaired, if the cost to repair the product exceeds the original
equipment purchase price, or if the parts are not available due to the age of the equipment or
being discontinued by the manufacture, the equipment will be replaced with eguipment or equal -
features (the "Replacement Equipment”).

Year Four Through Ten: Parts will be replaced with those of like kind and quality, and may be
new, non-original manufacturer or remanufactured. if the equipment cannot be repaired, If the
cost to repair the preduct exceeds the original equipment purchase price, of If the parts are not
available due to the age of the egquipment or being discontinued by the manufacture, the
equipment will be replaced with equipment or equal features (the "Replacement Equipment”).

What is not Covered:

a)

b}
c)

d)

g)
h)

Routine maintenance or any repairs which are made necessary because routine maintenance
was not performed by the equipment owner. {see maintenance requirements in Z1000 operations
manual).

Premium tabor charges or "over-time"” charges charged by the servicer for repairs made during
other then the servicer's normal hours,

Air filters, electrical wiring, conirols external to the equipraent or any other eqmpment not listed on
the equipment schedule of this warranty,

Repairs to correct failures or malfunctions that are not considered manufacturing defects, such as
damage or malfunctions resulting from fire, water, storms, earthquakes, faulty power supply, theft,
riot, misuse, abuse, acts of God, or the improper selection, insiaflation, or application of
equipment. ‘

Repairs to alter the equipment to meet changes in Federal, State or local codes of regulations.
Any work performed by any servicer not approved by us.

Appearance: Features, esthetics, paint and cabinet parts, knohs and butfons including but not
limited fo, rust or corrosion,

ltems normally designed to be penodu:aliy replaced by the Eqmpment Owner during equipment
life such as fitters and parts or repairs due to normal wear and tear.

Pre-existing conditions,

Page 2 of 4
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Green Building Innovations, Inc.
1300 NW 65" Place
Fort Lauderdale, FL 33309

Phone: (954) 234-2553
Fax: (954) 987-7922

Conditions and Limitations

a)

‘b)

d)

e)

This extended warranty sets forth the entire agreement betwesn you and us and cannot be
changed without our written approval. Representations and promises not set forth in this
document are not part of this extended warranty.

This warranty is automatically terminated if the equipment is removed from the address identified
on the face of this document, unless removed and reinstalled at the new location by an approved
servicer by Green Building Innovations, inc. who ceriifies that the removal and reinstallation were
done properly.

This warranty is automatically terminated if the equipment is repaired by a servicer not approved
by Green Building Innovations, Inc,

Green Building Innovations, Inc. reserves the right to select the servicer to perform any repairs
called for under this warranty

Any material and/or work beyond the covered by the terms of this warranty will be furnished at the
equipment owner's expense.

Alt warranty claims should be made in writing to the following email: warranty@gbiteam.com

Page 3 of 4
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Model Number

Green Building Innovations, Inc.
1300 NW 65" Place
Fort Lauderdale, FL 33309

Phone: (954) 234-2553
Fax: (954) 987-7922

Equipment Schedule

Serial Number Location Tag Warranty Start Date

/2
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Exarsitr C

EQUIPMENT LEASE/PURCHASE AGREEMENT
(ACQUISITION FUND)

This Equipment Lease/Purchase Agreement (the “Agreement ) dated as of ,2016,
and entered into between Banc of America Public Capital Corp, a Kansas corporation (“Lessor ™),
and Miami-Dade County, Florida, a political subdivision of the State of Florida (“Lessee ™).

WITNESSETH:

WHEREAS, Lessee desires to lease and acquire from Iessor certain Equipment (as such
term 1is defined herein), subject to the terms and conditions hereof; and

WHEREAS, Lessee 1s authorized under the constitution and laws of the State to enter into
this Agreement for the purposes set forth herein,

Now, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and in consideration of the premises hereinafter contained, the parties hereby agree
as follows:

ARTICLE 1

Section 1.01. Definitions. The following terms will have the meanings indicated below
unless the context clearly requires otherwise: '

“Acequisition Amount” means $ . The Acquisition Amount is the amount
represented by Lessee to be sufficient, together with proceeds from Lessee if any, to acquire the
Equipment.

“Acquisition Fund” means the fund established and held by the Acquisition Fund
Custodian pursuant to the Acquisition Fund Agreement, if any.

“Acquisition Fund Agreement” means the Acquisition Fund and Account Control
Agreement in form and substance acceptable to and executed by Lessee, Lessor and the
Acquisition Fund Custodian, pursuant to which an Acquisition Fund is established and
administered.

“Acquisition Fund Custodian” means the Acquisition Fund Custodian identified in the
Acquisition Fund Agreement, and its successors and assigns.

“Aequisition Period” means the period ending five (5) business days prior to .

“Agreement” means this Equipment Lease/Purchase Agreement, including the exhibits
hereto, together with any amendments and modifications to the Agreement pursuant to
Section 13.04,

1 .
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“Code” means the Internal Revenue Code of 1986, as amended. Each reference to a
Section of the Code herein shall be deemed to include the United States Treasury Regulations
proposed or in effect thereunder.

“Commencement Date” means the date when Lessee’s obligation to pay rent commences
hereunder, which shall be the date on which the Acquisition Amount is deposited with the
Acquisition Fund Custodian.

“Contract Rate” means the rate identified as such in the Payment Schedule.

“Equipment” means the property listed in the Equipment Schedule and all replacements,
repairs, restorations, modifications and improvements thereof or thereto made pursuant to
Section 8.01 or Article V. Whenever reference is made in this Agreement to Equipment, such
reference shall be deemed to include all such replacements, repairs, restorations, modifications and
improvements of or to such Equipment.

“Fquipment Costs” means the total cost of the Equipment, including related costs such as
freight, installation and taxes, capitalizable costs, and costs of issuance incurred in connection with
the acquisition and/or financing of the Equipment.

“Equipment Schedule” means the equipment schedule attached hereto as Exhibit A and
made a part hereof.

“Event of Default” means an Event of Default described in Section 12.01.

“Lease Term” means the Original Term and all Renewal Terms, with a final Renewal Term
ending on and final Rental Payment due on of

“Lessee” means the entity referred to as Lessee in the first paragraph of this Agreement.

“Lessor” means (a) the entity referred to as Lessor in the first paragraph of this Agreement
or (b) any assignee or transferee of any right, title or interest of Lessor in and to this Agreement,
including the Equipment, the Rental Payments and other amounts due hereunder, pursuant to
Section 11.01, or the Acquisition Fund, but does not include any entity solely by reason of that
entity retaining or assuming any obligation of Lessor to perform hereunder.

“Material Adverse Change” means any change in Lessee’s creditworthiness that could
have a material adverse effect on (i) the financial condition or operations of Lessee, or (it) Lessee’s

ability to perform its obligations under this Agreement.

“Original Term” means the period from the Commencement Date until the end of the fiscal
year of Lessee in effect at such Commencement Date.

“Payment Schedule” means the payment schedule attached hereto as Exhibit B and made
a part hereol,

“Renewal Terms” means the renewal terms of this Agreement, each having a duration of
one year and a term coextensive with Lessee’s fiscal year.
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“Rental Payments” means the basic rental payments payable by Lessee hereunder pursuant
to Section 4.01, consisting of a principal component and an interest component.

“State” means the State of Florida.

“Taxable Rate” means an interest rate equal to the Contract Rate plus a rate sufficient such
that the total interest to be paid on any payment date would, after such interest is reduced by the
amount of any Federal, state or local income tax (including any interest, penalties or additions to
tax) actually imposed thereon, equal the amount of interest otherwise due to Lessor.

“Termination Value” means the amount provided in the Payment Schedule.

“Vendor” means the manufacturer, installer or supplier of the Equipment or any other
person as well as the agents or dealers of the manufacturer, installer or supplier with whom Lessor
arranged Lessee’s acquisition, installation, maintenance and/or servicing of the Equipment,

“Vendor Agreement” means any contract entered into by Lessee and any Vendor for the
acquisition, installation, maintenance and/or servicing of the Equipment.

ARTICLE 11

Section 2.01. Representations and Covenants of Lessee, Lessee represents, covenants and
warrants for the benefit of Lessor on the date hereof as follows:

(a) Lessee is a political subdivision of the State Florida, duly organized and existing
under the constitution and laws of the State with full power and authority to enter into this
Agreement and the transactions contemplated hereby and to perform all of its obligations
hereunder.

) Lessee has duly authorized the execution and delivery of this Agreement and the
Acquisition Fund Agreement by proper action of its governing body at a meeting duly called,
regularly convened and attended throughout by the requisite quorum of the members thereof, or
by other appropriate official approval, and all requirements have been met and procedures have
occurred in order to ensure the validity and enforceability of this Agreement and the Acquisition
Fund Agreement.

(c)  Lessee will do or cause to be done all things necessary to preserve and keep in full
force and effect its existence as a body corporate and politic.

(d) Lessee has complied with such public bidding requirements as may be applicable
to this Agreement and the acquisition by Lessee of the Equipment.

(e) During the Lease Term, the Equipment will be used by Lessee only for the purpose
of performing essential governmental or proprietary functions of Lessee consistent with the
permissible scope of Lessee’s authority. Lessee does not intend to sell or otherwise dispose of the
Equipment or any interest therein prior to the last Rental Payment (including all Renewal Terms)
scheduled to be paid hereunder.

3
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5 Lessee has kept, and throughout the Lease Term shall keep, its books and records
in accordance with generally accepted accounting principles and practices consistently applied,
and shall deliver to Lessor (i) annual audited financial statements (including (1) a balance sheet,
(2) statement of revenues, expenses and changes in fund balances for budget and actual,
(3) statement of cash flows, and (4) footnotes, schedules and attachments to the financial
statements) within 210 days of its fiscal year end, (ii) such other financial statements and
information as Lessor may reasonably request, and (iii) its annual budget for any prior or current
fiscal year or the following fiscal year. The financial statements described in subsection (g) shall
be accompanied by an unqualified opinion of Lessee’s auditor. Credit information relating to
Lessee may be disseminated among Lessor and any of its affiliates and any of their respective
successors and assigns.

(g) Lessee has an immediate need for the Equipment and expects to make immediate
use of the Equipment. Lessce’s need for the Equipment is not temporary and Lessee does not
expect the need for any item of the Equipment to diminish during the Lease Term.

(h) The payment of the Rental Payments or any portion thereof is not directly or
indirectly (x) secured by any interest in property used or to be used in any activity carried on by
any person other than a state or local governmental unit or payments in respect of such property;
or {y) on a present value basis, derived from payments (whether or not to Lessee) in respect of
property, or borrowed money, used or to be used in any activity carried on by any person other
than a state or local governmental unit. Lessee shall not permit the Federal government to
guarantee any Rental Payments. The Equipment will not be used, directly or indirectly, in any
activity carried on by any person other than a state or local governmental unit. No portion of the
Acquisition Amount will be used, directly or indirectly, to make or finance loans to any person
other than Lessee. Lessee has not entered into any management or other service contract with
respect to the use and operation of the Equipment, other than as may be set forth in a tax certificate
of Lessee executed in connection with this Lease.

(1) There is no pending litigation, tax claim, proceeding or dispute that may adversely
affect Lessee’s financial condition or impairs its ability to perform its obligations under this
Agreement or the Acquisition Fund Agreement. Lessee will, at its expense, maintain its legal
existence in good standing and do any further act and execute, acknowledge, deliver, file, register
and record any further documents Lessor may reasonably request in order to protect Lessor’s rights
and benefits under this Agreement and the Acquisition Fund Agreement.

) No lease, rental agreement, lease-purchase agreement, payment agreement or
contract for purchase to which lessee has been a party at any time has been terminated by Lessee
as a result of insufficient funds being appropriated in any fiscal year. No event has occurred which
would constitute , or with the giving of notice or the lapse of time or both would constitute, an
event of default under any debt, revenue bond or obligation which Lessee has issued during the
past ten (10) years.
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ARTICLE 111

Section 3.01. Lease of Equipment. Subject to the terms of this Agreement, Lessor agrees
to provide the Acquisition Amount to acquire the Equipment. Lessor hereby demises, leases,
transfers and lets to Lessee, and Lessee hereby acquires, rents and leases from Lessor, the
Equipment. The Lease Term may be continued, solely at the option of Lessee, at the end of the
Original Term or any Renewal Term for the next succeeding Renewal Term up to the maximum
Lease Term as set forth in the Payment Schedule. At the end of the Original Term and at the end
of each Renewal Term until the maximum Lease Term has been completed, Lessee shall be
deemed to have exercised its option to continue this Agreement for the next Renewal Term unless
Lessee shall have terminated this Agreement pursuant to Section 3.03 or Section 10.01. The terms
and conditions during any Renewal Term shall be the same as the terms and conditions during the
Original Term, except that the Rental Payments shall be as provided in the Payment Schedule.

Section 3.02. Continuation of Lease Term. Lessee intends, subject to Section 3.03, to
continue the Lease Term through the Original Term and all Renewal Terms. Lessee affirms that
sufficient funds are available for the current fiscal year, and Lessee reasonably believes that an
amount sufficient to make all Rental Payments during the entire Lease Term can be obtained from
legally available funds of Lessee. ILessee further intends to do all things lawfully within its power
to obtain and maintain funds sufficient and available to discharge its obligation to make Rental
Payments due hereunder, including making provision for such payments to the extent necessary in
each budget or appropriation request submitted and adopted in accordance with applicable
provisions of law, to have such portion of the budget or appropriation request approved and to
exhaust all available reviews and appeals in the event such portion of the budget or appropriation
request is not approved.

Section 3.03. Nonappropriation. Lessee is obligated only to pay such Rental Payments as
may lawfully be made from funds budgeted and appropriated for that purpose during Lessee’s then
current fiscal year. Should Lessee fail to budget, appropriate or otherwise make available funds
to pay Rental Payments following the then current Original Term or Renewal Term, this
Agreement shall be deemed terminated at the end of the then current Original Term or Renewal
Term. Lessee agrees to deliver notice to Lessor of such termination promptly after any decision
to non-appropriate is made, but failure to give such notice shall not extend the term beyond such
Original Term or Renewal Term. If this Agreement is terminated in accordance with this Section,
Lessee agrees to cease use of the Equipment and peaceably remove and deliver at Lessee’s expense
the Equipment to Lessor at the location(s) to be specified by Lessor.

Section 3.04. Conditions to Lessor’s Performance.

(a) As a prerequisite to the performance by Lessor of any of its obligations under this
Agreement, Lessee shall deliver to Lessor the following:

(1) An Acquisition Fund Agreement in the form set forth in Exhibit H hereto,
satisfactory to Lessor and executed by Lessee and the Acquisition Fund Custodian;
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(i) . A certified copy of a resolution, ordinance or other official action of
Lessee’s governing body, substantially in the form satisfactory to Lessor, authorizing the
execution and delivery of this Agreement and the Acquisition Fund Agreement and
performance by Lessee of its obligations under this Agreement and the Acquisition Fund
Agreement;

(iii) A Certificate executed by the Clerk or Secretary or other comparable officer
of Lessee, in substantially the form attached hereto as Exhibit C-2, completed to the
satisfaction of Lessor;

(1v)  An opinion of counsel to Lessee in a form satisfactory to Lessor;
(v} Evidence of insurance as required by Section 7.02 hereof;

(vi)  All documents, including financing statements, affidavits, notices and
similar instruments, in form satisfactory to Lessor, which Lessor deems necessary or
appropriate at that time pursuant to Section 6.02;

(vii) A copy of a fully completed and executed Form 8038-G;

(viii) A certified copy of any Surety Bond satistying the conditions set forth in
Section 7.04, or, at Lessor’s sole discretion, such Surety Bonds may be provided after the
Commencement Date, provided however, that no “Disbursement Request” pursuant to the
Acquisition Fund Agreement shall be authorized by Lessor untif such Surety Bonds
satisfying the conditions set forth in Section 7.04 have been delivered to Lessor; and

(ix)  Such other items reasonably required by Lessor.

(b)  In addition, the performance by Lessor of any of its obligations under this
Agreement and the Acquisition Fund Agreement shall be subject to: (i) no Material Adverse
Change in the financial condition of Lessee since the date of this Agreement, and (ii) no Event of
Default having occurred and continuing.

(c) Subject to satisfaction of the foregoing, Lessor will deposit the Acquisition Amount
with the Acquisition Fund Custodian.

ARTICLETVY

Section 4.01. Renial Payments. Subject to Section 3.03, Lessee shall promptly pay Rental
Payments, in lawful money of the United States of America, to Lessor on the dates and in such
amounts as provided in the Payment Schedule. Interest on the Acquisition Amount shall begin to
accrue as of the Commencement Date. Lessee shall pay Lessor a charge on any Rental Payment
not paid on the date such payment is due at a rate equal to the Contract Rate plus 5% per annum
or the maximum amount permitted by law, whichever is less, from such date.
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Section 4.02. Interest and Principal Components. A portion of each Rental Payment is
paid as, and represents payment of, interest, and the balance of each Rental Payment is paid as,
and represents payment of, principal as more fully detailed on the Payment Schedule.

Section 4.03. Rental Payments to Constitute a Current Expense of Lessee. Lessor and
Lessee understand and intend that the obligation of Lessee to pay Rental Payments shall constitute
a current expense of Lessee payable solely from its general fund or other funds that are legally
available for that purpose and shall not in any way be construed to be a debt of Lessee in
contravention of any applicable constitutional or statutory limitation or requirement concerning
the creation of indebtedness by Lessee, nor shall anything contained herein constitute a pledge of
the general tax revenues, funds or moneys of Lessee. THE RENTAL PAYMENTS ARE TO BE
MADE ONLY FROM LESSEE’S LEGALLY AVAILABLE REVENUES APPROPRIATED ON
AN ANNUAL BASIS, AND NEITHER LESSEE, THE STATE, NOR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF SHALL BE OBLIGATED TO PAY ANY SUMS
DUE HEREUNDER FROM THE COMPELLED LEVY OR AD VALOREM OR OTHER
TAXES EXCEPT FROM THOSE LEGALLY AVAILABLE REVENUES APPROPRIATED BY
LESSEE ON AN ANNUAL BASIS, AND NEITHER THE FULL FAITH AND CREDIT NOR
THE TAXING POWER OF LESSEE, THE STATE OF FLORIDA OR ANY POLITICAL
SUBDIVISION THEREOF ARE PLEDGED FOR PAYMENT OF SUCH SUMS DUE
HEREUNDER.

Section 4.04. Rental Payments to be Unconditional. Except as provided in Section 3.03,
the obligations of Lessee to make Rental Payments and to perform and observe the other covenants
and agreements contained in this Agreement shall be absolute and unconditional in all events
without abatement, diminution, deduction, set-off or defense, for any reason, including without
limitation any failure of the Equipment, any defects, malfunctions, breakdowns or infirmities in
the Equipment or any accident, condemnation or unforeseen circumstances, or failure of any
Vendor to deliver any Equipment or otherwise perform any of its obligations.

Section 4.05. Tax Covenants,

(a) Lessee agrees that it will not take any action that would cause the interest
component of Rental Payments to be or to become ineligible for the exclusion from gross income
of the owner or owners thereof for federal income tax purposes, nor will it omit to take or cause to
be taken, in timely manner, any action, which omission would cause the interest component of
Rental Payments to be or to become ineligible for the exclusion from gross income of the owner
or owners thereof for federal income tax purposes.

(b) In the event that Lessee does not spend sufficient moneys in the Acquisition Fund
within six (6) months after the date the deposit is made pursuant to Section 3.04(c), Lessee will, if
required by Section 148(f) of the Code to pay rebate: (i) establish a Rebate Account and deposit
the Rebate Amount (as defined in Section 1.148-3(b) of the Federal Income Tax Regulations) not
less frequently than once per year after the Commencement Date; and (ii) rebate to the United
States, not less frequently than once every five (5) years after the Commencement Date, an amount
equal to at least 90% of the Rebate Amount and within 60 days after payment of all Rental
Payments or the Termination Value as provided in Section 10.01(a) hereof, 100% of the Rebate
Amount, as required by the Code and any regulations promulgated thereunder. Lessee shall
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determine the Rebate Amount, if any, at least every year and upon payment of all Rental Payments
or the Termination Value and shall maintain such determination, together with any supporting
documentation required to calculate the Rebate Amount, until six (6) years after the date of the
final payment of the Rental Payments or the Termination Value.

Section 4.06. Event of Taxability. Upon the occurrence of an Event of Taxability, the
interest component of Rental Payments and any charge on Rental Payments or other amounts
payable based on the Contract Rate shall have accrued and be payable at the Taxable Rate
retroactive to the date as of which the interest component is determined by the Internal Revenue
Service to be includible in the gross income of the owner or owners thereof for federal income tax
purposes, and Lessee will pay such additional amount as will result in the owner receiving the
interest component at the Taxable Rate.

For purposes of this Section, “Event of Taxability” means a determination that the interest
component is includible for federal income tax purposes in the gross income of the owner thereof
due to Lessee’s action or failure to take any action.

Section 4.07. Mandatory Prepayment. Any funds not applied to Equipment Costs and
remaining in the Acquisition Fund on the eatlier of (a) the expiration of the Acquisition Period and
(b) the date on which Lessee executes an Acceptance Certificate (in the form attached hereto as
Exhibit E), shall be applied by Lessor on any Rental Payment date to all or a portion of the Rental
Payment due and owing in the succeeding twelve (12) months and any remaining amounts shall
be applied by Lessor as prepayment to the remaining principal balance owing hereunder in the
inverse order of Rental Payment dates.

ARTICLE V
Section 5.01. Delivery, Installation and Acceptance of Equipment.

(a) Lessee shall order the Equipment, cause the Equipment to be delivered and installed
at the location specified in the Equipment Schedule and pay or cause to be paid any and all delivery
and installation costs and other Equipment Costs in connection therewith pursuant to the Escrow
Fund Agreement. When the Equipment has been delivered and installed, Lessee shall promptly
accept such Equipment and evidence said acceptance by executing and delivering to Lessor an
“Acceptance Certificate” in the form attached hereto as Exhibit E.

(b) Lessee shall deliver to Lessor original invoices (and proof of payment of such
invoices pursuant to the Escrow Fund Agreement) and bills of sale (if title to such Equipment has
passed to Lessee) relating to each item of Equipment accepted by Lessee.

Section 5.02. Quiet Enjoyment of Equipment. So long as Lessee is not in default
hereunder, neither Lessor nor any entity claiming by, through or under Lessor, shall interfere with
Lessee’s quiet use and enjoyment of the Equipment during the Lease Term.

Section 5.03. Location; Inspection. Once installed, no item of the Equipment will be
moved or relocated from the location specified for it in the Equipment Schedule without Lessor’s
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prior written consent, which consent shall not be unreasonably withheld. Lessor shall have the
right at all reasonable times during regular business hours to enter into and upon the property where
the Equipment is located for the purpose of inspecting the Equipment.

Section 5.04. Use and Maintenance of the Equipment. T.essee shall not install, use, operate
or maintain the Equipment (or cause the Equipment to be installed, used, operated or maintained)
improperly, carelessly, in violation of any applicable law or in a manner contrary to that
contemplated hereby. Lessee shall provide all permits and licenses, if any, necessary for the
installation and operation of the Equipment. Tn addition, Lessee agrees to comply in all respects
with all applicable laws, regulations and rulings of any legislative, executive, administrative, or
judicial body; including, without limitation, all anti-money laundering laws and regulations
provided that Lessee may contest in good faith the validity or application of any such law,
regulation or ruling in any rcasonable manner that does not, in the opinion of Lessor, adversely
affect the interest (including the reversionary interest) of Lessor in and to the Equipment or its
interest or rights hereunder.

Lessee agrees that it will maintain, preserve, and keep the Equipment in good repair and
working order, in a condition comparable to that recommended by the manufacturer. Lessor shall
have no responsibility to maintain, repair or make improvements or additions to the Equipment.
In all cases, Lessee agrees to pay any costs necessary for the manufacturer to re-certify the
Equipment as eligible for manufacturer’s maintenance upon the return of the Equipment to Lessor
as provided for herein.

Lessee shall not alter any item of Equipment or install any accessory, equipment or device
on an item of Bquipment if that would impair any applicable warranty, the originally intended
function or the value of that Equipment. All repairs, parts, accessories, equipment and devices
furnished, affixed to or installed on any Equipment, excluding temporary replacements, shall
thereupon become subject to the interest of Lessor.

ARTICLE VI

Section 6.01. Title to the Equipment. During the Lease Term, and so long as Lessee is not
in default under Article XII hereof, all right, title and interest in and to each item of the Equipment
shall be vested in Lessee immediately upon its acceptance of each item of Equipment, subject to
the terms and conditions hereof. Lessee shall at all times protect and defend, at its own cost and
expense, its title in and to the Equipment from and against all claims, liens and legal processes of
its creditors, and keep all Equipment free and clear of all such claims, liens and processes. Upon
the occurrence of an Event of Default or upon termination of this Agreement pursuant to
Section 3.03 hereof, full and unencumbered legal title to the Equipment shall, at Lessor’s option,
pass to Lessor, and Lessee shall have no further interest therein. In addition, upon the occurrence
of such an Event of Default or such termination, Lessee shall execute and deliver to Lessor such
documents as Lessor may request to evidence the passage of such legal title to Lessor and the
termination of Lessee’s interest therein, and upon request by Lessor shall deliver possession of the
Equipment to Lessor in accordance with Section 12.02. Upon purchase of the Equipment by
Lessee pursuant to Section 10.01, Lessor’s interest in the Equipment shall terminate, and Lessor
shall execute and deliver to Lessee such documents as Lessee may request to evidence the
termination of Lessor’s interest in the Equipment.
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Section 6.02. Personal Property. Lessee agrees that the Equipment is deemed to be and
will remain personal property, and will not be deemed to be affixed to or a part of the real estate
on which it may be situated, notwithstanding that the Equipment or any part thereof may be or
hereafter become in any manner physically affixed or attached to real estate or any building
thereon. Lessee shall not create, incur, assume or permit to exist any mortgage, pledge, lien,
security interest, charge or other encumbrance of any nature whatsoever on any of the real cstate
where the Equipment is or will be located or enter into any agreement to sell or assign or
enter into any sale/leaseback arrangement of such real estate without the prior written
consent of Lessor; provided, that if Lessor or its assigns is furnished with a waiver of interest in
the Equipment acceptable to Lessor or its assigns in its discretion from any party taking an interest

in any such real estate prior to such interest taking effect, such consent shall not be unreasonably
withheld.

ARTICLE VII

Section 7.01. Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee
shall keep the Equipment free of all levies, liens, and encumbrances except those created by this
Agreement. The parties to this Agreement contemplate that the Equipment will be used for a
governmental or proprietary purpose of Lessee and that the Equipment will therefore be exempt
from all property taxes. If the use, possession or acquisition of any Equipment is nevertheless
determined to be subject to taxation, Lessee shall pay when due all taxes and governmental charges
lawfully assessed or levied against or with respect to such Equipment. Lessee shall pay all utility
and other charges incurred in the use and maintenance of the Equipment. Lessee shall pay such
taxes or charges as the same may become due; provided that, with respect to any such taxes or
charges that may lawfully be paid in installments over a period of years, Lessee shall be obligated
to pay only such installments as accrue during the Lease Term.,

Section 7.02. Insurance. Lessee shall during the Lease Term maintain or cause to be
maintained (a) casualty insurance naming Lessor and its assigns as loss payee and additional
insured and insuring the Equipment against loss or damage by fire and all other risks covered by
the standard extended coverage endorsement then in use in the State, and any other risks reasonably
required by Lessor, in an amount at least equal to the greater of (i) the then applicable Termination
Value of the Equipment or (ii) the replacement cost of the Equipment; (b) liability insurance
naming Lessor and its assigns as additional insured that protects Lessor from liability with limits
of at least $1,000,000 per occurrence/$3,000,000 in the aggregate for bodily injury and property
damage coverage, and excess liability umbrella coverage of at least $5,000,000, and in all events
in form and amount satisfactory to Lessor; and (¢) worker’s compensation coverage as required by
the laws of the State; provided that, with Lessor’s prior written consent, Lessee may self-insure
against the risks described in clauses (a} and/or (b). In the event Lessee is permitted, at Lessor’s
sole discretion, to self-insure as provided in this Section, Lessee shall provide to Lessor a self-
insurance letter in a form acceptable to Lessor.

Section 7.03. Risk of Loss. Whether or not covered by insurance or self-insurance, Lessee
hereby assumes all risk of loss of, or damage to and liability related to injury or damage to any
persons or property arising from the Equipment from any cause whatsoever, and no such loss of
or damage to or liability arising from the Equipment shall relieve Lessee of the obligation to make
the Rental Payments or to perform any other obligation under this Agreement. Whether or not
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covered by insurance or self-insurance, Lessee hereby agrees to reimburse Lessor (to the fullest
extent permitted by applicable law, but only from legally available funds) for any and all liabilities,
obligations, losses, costs, claims, taxes or damages suffered or incurred by Lessor, regardless of
the cause thereof and all expenses incurred in connection therewith (including, without limitation,
counsel fees and expenses, and penalties connected therewith imposed on interest received) arising
out of or as a result of (a) entering into of this Agreement or any of the transactions contemplated
hereby, (b) the ordering, acquisition, ownership use, operation, condition, purchase, delivery,
acceptance, rejection, storage or return of any item of the Equipment, (c)any accident in
connection with the operation, use, condition, possession, storage or return of any item of the
Equipment resulting in damage to property or injury to or death to any person, and/or (d) the breach
of any covenant of Lessee under or in connection with this Agreement or any material
misrepresentation provided by Lessee under or in connection with this Agreement. The provisions
of this paragraph shall continue in full force and effect notwithstanding the full payment of all
obligations under this Apreement or the termination of the Lease Term for any reason.

Section 7.04. Surety Bonds; Lessee io Pursue Remedies Against Contractors and Sub-
Contractors and Their Sureties. Lessee shall secure from each Vendor directly employed by
Lessee in connection with the acquisition, construction, installation, improvement or equipping of
the Equipment, a payment and performance bond (“Surety Bond”) executed by a surety company
authorized to do business in the State, having a financial strength rating by A.M. Best Company
of “A-" or better, and otherwise satisfactory to Lessor and naming Lessor as a co-obligee in a sum
equal to the entire amount to become payable under each Vendor Agreement. Fach bond shall be
conditioned on the completion of the work in accordance with the plans and specifications for the
Equipment and upon payment of all claims of subcontractors and suppliers. Lessee shall cause the
surety company to add Lessor as a co-obligee on each Surety Bond, and shall deliver a certified
copy of each Surety Bond to Lessor promptly upon receipt thereof by Lessee. Any proceeds from
a Surety Bond shall be applied first to amounts due Lessor under this Agrcement, and any
remaining amounts shall be payable to Lessee.

In the event of a material default of any Vendor under any Vendor Agreement in connection
with the acquisition, construction, maintenance and/or servicing of the Equipment or in the event
of a material breach of warranty with respect to any material workmanship or performance
guaranty with respect to the Equipment, Lessee will promptly proceed to exhaust its remedies
against the Vendor in default. Lessee shall advise Lessor of the steps it intends to take in
connection with any such default. Any amounts received by Lessee in respect of damages, refunds,
adjustments or otherwise in connection with the foregoing shall be paid to Lessor and applied
against Lessee’s obligations hereunder.

Section 7.05. Advances. Inthe event Lessee shall fail to keep the Equipment in good repair
and working order, Lessor may, but shall be under no obligation to, maintain and repair the
Equipment and pay the cost thereof. All amounts so advanced by Lessor shall constitute additional
rent for the then current Original Term or Renewal Term and Lessee covenants and agrees to pay
such amounts so advanced by Lessor with interest thereon from the due date until paid at a rate
equal to the Contract Rate plus 5% per annum or the maximum amount permitted by law,
whichever is less. '
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ARTICLE VIII

Section 8.01. Damage, Destruction and Condemnation. 1f, prior to the termination of the
Lease Term, (a) the Equipment or any portion thereof is destroyed, in whole or in part, or is
damaged by fire or other casualty or (b) title to, or the temporary use of, the Equipment or any part
thereof shall be taken under the exercise or threat of the power of eminent domain by any
governmental body or by any person, firm or corporation acting pursuant to governmental
authority, (1) Lessee and Lessor will cause the Net Proceeds of any insurance claim or
condemnation award or sale under threat of condemnation to be applied to the prompt replacement,
repair, restoration, modification or improvement of the Equipment and any balance of the Net
Proceeds remaining after such work has been completed shall be paid to Lessee or (ii) Lessee shall
exercise its option to purchase the Equipment in accordance with Section 10.01(b).

If Lessee elects to replace any item of the Equipment (the “Replaced Equipment’) pursuant
to this Section, the replacement equipment (the “Replacement Equipment”) shall be new or of a
quality, type, utility and condition at least as good as the Replaced Equipment, shall be of equal or
greater value than the Replaced Equipment and shall provide at least the same level of energy
and/or operational savings expected in the aggregate from the Replaced Equipment prior to such
casualty, destruction or condemnation. Lessee shall represent, warrant and covenant to Lessor that
cach item of Replacement Equipment is free and clear of all claims, liens, security interests and
encumbrances, excepting only those liens created by or through Lessor, and shall provide to Lessor
any and all documents as Lessor may reasonably request in connection with the replacement,
including, but not limited to, documentation in form and substance satisfactory to Lessor
evidencing Lessor’s interest in the Replacement Equipment. Lessor and Lessee hereby
acknowledge and agree that any Replacement Equipment acquired pursuant to this paragraph shall
constitute “Equipment” for purposes of this Agreement. Lessee shall complete the documentation
of Replacement Equipment on or before the next Rental Payment date after the occurrence of a
casualty event, or be required to exercise its option to purchase the damaged equipment in
accordance with Section 10.01(b).

For purposes of this Article, the term “Net Proceeds” shall mean the amount remaining
from the gross proceeds of any insurance claim or condemnation award or sale under threat of
condemnation after deducting all expenses, including attorneys’ fees, incurred in the collection
thereof.

Section 8.02. Insufficiency of Net Proceeds. 1f the Net Proceeds are insufficient to pay in
full the cost of any repair, restoration, modification or improvement referred to in Section 8.01,
Lessee shall either (a)complete such replacement, repair, restoration, modification or
- improvement and pay any costs thereof in excess of the amount of the Net Proceeds, or (b) pay or
cause to be paid to Lessor the amount of the then applicable Termination Value for the Equipment,
and, upon such payment, the Lease Term shall terminate and Lessor’s interest in the Equipment
shall terminate as provided in Section 6.01 hereof. The amount of the Net Proceeds, if any,
remaining after completing such repair, restoration, modification or improvement or after
purchasing such Equipment shall be retained by Lessee. If Lessee shall make any payments
pursuant to this Section, Lessee shall not be entitled to any reimbursement therefor from Lessor
nor shall Lessee be entitled to any diminution of the amounts payable under Article IV.
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4841-6258-1553.2 /%/



ARTICLE IX

Section 9.01. Disclaimer of Warranties. Lessor makes no warranty or representation,
either express or implied, as to the value, design, condition, merchantability or fitness for particular
purpose or fitness for use of the Equipment, or any other warranty or representation, express or
implied, with respect thereto and, as to Lessor, Lessee’s acquisition of the Equipment shall be on
an “as is” basis. In no event shall Lessor be liable for any incidental, indirect, special or
consequential damage in connection with or arising out of this Agreement, the Equipment or the
existence, furnishing, functioning or Lessee’s use of any item, product or service provided for in
this Agreement.

Section 9.02 Vendor’s Agreements, Warranties, Lessee covenants that it shall not in any
material respect amend, modify, rescind or alter any Vendor Agreement without the prior written
consent of Lessor. Lessor hereby irrevocably appoints Lessee its agent and attorney-in-fact during
the Lease Term, so long as Lessee shall not be in default under this Agreement, to assert from time
to time whatever claims and rights (including without limitation warranties) relating to the
Equipment that Lessor may have against Vendor. Lessee’s sole remedy for the breach of such
warranty, indemnification or represeniation shall be against the applicable Vendor of the
Equipment, and not against Lessor. Any such matter shall not have any effect whatsoever on the
rights and obligations of Lessor hereunder, including the right to receive full and timely Rental
Payments. Lessee expressly acknowledges that Lessor makes, and has made, no representations
or warrantics whatsoever as to the existence or the availability of such warranties relating to the
Equipment.

ARTICLE X

Section 10.01. Purchase Option. Lessee shall have the option to purchase all, but not less
than all, of the Equipment, at the following times and upon the following terms:

(a) From and after the date specified (if any) in the Payment Schedule (the “Purchase
Option Commencement Date™), on the Rental Payment dates specified in the Payment Schedule,
upon not less than 30 days’ prior written notice, and upon payment in full of the Rental Payments
then due and all other amounts then owing hereunder plus the then applicable Termination Value,
which may include a prepayment premium on the unpaid balance as set forth in the Payment
Schedule; or

(b) In the event of- substantial damage to or destruction or condemnation of
substantially all of the Equipment, on the day specified in Lessee’s notice to Lessor of its exercise
of the purchase option (which shall be the earlier of the next Rental Payment date or 60 days after
the casualty event) upon payment in full to Lessor of the Rental Payment then due plus the then
applicable Termination Value (or, in the event such purchase occurs on a date other than a Rental
Payment date, the sum of (i) the Termination Value relating to the Rental Payment immediately
prior to the date of such purchase plus (ii) accrued interest on the Outstanding Balance relating to
the Rental Payment immediately prior to the date of such purchase, plus all other amounts then
owing hereunder); or '

13
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(c) Upon the expiration of the Lease Term, upon payment in full of all Rental Payments
then due and all other amounts then owing hereunder, and the payment of $1.00 to Lessor.

After payment of the applicable Termination Value and all other amounts owing hereunder,
Lessor’s interests in and to such Equipment will be terminated and Lessee will own the Equipment
free and clear of Lessor’s interest in the Equipment.

ARTICLE XI
Section 11.01. Assignment by Lessor.

(a) Lessor’s right, title and interest in and to this Agreement, the Rental Payments and
any other amounts payable by Lessee hereunder, the Acquisition Fund Agreement, its interest in
the Equipment and Acquisition Fund, and all proceeds therefrom may be assigned and reassigned
in whole or in part to one or mare assignees or subassignees by Lessor (which assignees or
subassignees shall be Miami-Dade County Registered Vendors or shall agree to become a Miami-
Dade County Registered Vendor as soon as practicable), without the necessity of obtaining the
consent of Lessee; provided, that any such assignment, transfer or conveyance to a trustee for the
benefit of owners of certificates of participation shall be made in a manner that conforms to any
applicable State law. Nothing in this Section 11.01 shall be construed, however, to prevent Lessor
from executing any such assignment, transfer or conveyance that does not involve funding through
the use of certificates of participation within the meaning of applicable State law, including any
such assignment, transfer or conveyance as part of a multiple asset pool to a partnership or trust;
provided such certificates are sold only on a private placement basis (and not pursuant to any
“public offering™) to a purchaser(s) who represents that (i) such purchaser has sufficient
knowledge and experience in financial and business matters to be able to evaluate the risks and
merits of the investment, (ii) such purchaser understands that neither this Agreement nor
certificates will be registered under the Securities Act of 1933, (iii) such purchaser is either an
“accredited investor” within the meaning of Regulation D under the Securities Act of 1933, or a
qualified institutional buyer within the meaning of Rule 144A, and (iv) it is the intention of such
purchaser to acquire such certificates (A) for investment for its own account or (B) for resale in a
transaction exempt from registration under the Securities Act of 1933; provided further, that in
any event, Lessee shall not be required to make Rental Payments, to send notices or to otherwise
deal with respect to matters arising under this Agreement with or to more than one individual or
entity.

(b) Unless to an affiliate controlling, controlled by or under common control with
Lessor, no assignment, transfer or conveyance permitted by this Section 11.01 shall be effective
until Lessee shall have received a written notice of assignment that discloses the name and address
of each such assignee; provided, that if such assignment is made to a bank or trust company as
trustee or paying agent for owners of certificates of participation, trust certificates or partnership
interests with respect to the Rental Payments payable under this Agreement, it shall thereafter be
sufficient that Lessee receives notice of the name and address of the bank or trust company as
trustee or paying agent. During the Lease Term, Lessee shall keep, or cause to be kept, a complete
and accurate record of all such assignments in form necessary to comply with Section 149 of the
Code. Lessee shall retain all such notices as a register of all assignees and shall make all payments
to the assignee or assignees designated in such register. Lessee shall not have the right to and shall
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not assert against any assignee any claim, counterclaim or other right Lessee may have against
Lessor or the Vendor. Assignments in part may include without limitation assignment of all of
Iessor’s interest in and to the Equipment and all rights in, to and under this Agreement related to
such Equipment, and all of Lessor’s interest in and to the Acquisition Fund, or all rights in, to and
under the Acquisition Fund Agreement.

(<) If Lessor notifies Lessee of its intent to assign this Agreement, Lessee agrees that
it shall execute and deliver to Lessor a Notice and Acknowledgement of Assignment substantially
in the form of Exhibit H attached hereto within five (5) business days after its receipt of such
request.

Section 11.02. Assignment and Subleasing by Lessee. None of Lessee’s right, title, and
interest in, to and under this Agreement or any portion of the Equipment or the Acquisition
Fund Agreement or the Acquisition Fund may be assigned, encumbered or subleased by
Lessee for any reason, and any purported assignment, encumbrance or sublease without
Lessor’s prior written consent shall be null and void.

ARTICLE XII

Section 12.01. Events of Default Defined. Any of the following events shall constitute an
“Event of Defauit” under this Agreement:

(a) Faiture by Lessee to (i) pay any Rental Payment or other payment required to be
paid under this Agreement within 10 days after the date when due as specified herein or (ii)
maintain insurance as required herein;

(b) Failure by Lessee to observe and perform any covenant, condition or agreement
contained in this Agreement on its part to be observed or performed, other than as referred to in
subparagraph (a) above, for a period of 30 days after written notice specifying such failure and
requesting that it be remedied is given to Lessee by Lessor, unless Lessor shall agree in writing to
an extension of such time prior to its expiration; provided that, if the failure stated in the notice
cannot be corrected within the applicable period, Lessor will not unreasonably withhold its consent
to an extension of such time if corrective action is instituted by Lessee within the applicable period
and diligently pursued until the default is corrected;

(c) Any statement, representation or warranty made by Lessee in or pursuant to this
Agreement or its execution, delivery or performance shall prove to have been false, incorrect,
misleading, or breached in any material respect on the date when made;

(d) Any default occurs under any other agreement for borrowing money, lease
financing of property or otherwise receiving credit under which Lessee is an obligor, if such default
(i) arises under any other agreement for borrowing money, lease financing of property or provision
of credit provided by Lessor or any affiliate of Lessor, or (ii) arises under any obligation under

which there is outstanding, owing or committed an aggregated amount in excess of
$25,000,000.00;

(e) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee,
custodian or liquidator of Lessee, or of all or a substantial part of the assets of Lessee, (ii) be

15 '
4841-6258-1553.2 /; %%



unable, fail or admit in writing its inability generally to pay its debts as they become due, (iii) make
a general assignment for the benefit of creditors, (iv) have an order for relief entered against it
under applicable federal bankruptey law, or (v) file a voluntary petition in bankruptcy or a petition
or an answer seeking reorganization or an arrangement with creditors or taking advantage of any
insolvency law or any answer admitting the materjal allegations of a petition filed against Lessee
in any bankruptcy, reorganization, moratorium or insolvency proceeding; or

(D An order, judgment or decree shall be entered by any court of competent
jurisdiction, approving a petition or appointing a receiver, trustee, custodian or liquidator for
Lessee or of all or a substantial part of the assets of Lessee, in each case without its application,
approval or consent, and such order, judgment or decree shall continue unstayed and in effect for
any period of 30 consecutive days.

Section 12.02. Remedies on Default. Whenever any Event of Default exists, Lessor shall
have the right, at its sole option without any further demand or notice, to take one or any
combination of the following remedial steps:

(a) By written notice to Lessee, Lessor may declare all Rental Payments payable by
Tessee and other amounts payable by Lessee hereunder to the end of the then current Original
Term or Renewal Term to be due,

(b) With or without terminating the Lease Term, Lessor may enter the premises where
the Equipment is located and retake possession of such Equipment or require Lessee at Lessee’s
expense to promptly return any or all of such Equipment to the possession of Lessor at such place
within the United States as Lessor shall specify, and sell or lease such Equipment or, for the
account of Lessee, sublease such Equipment, continuing to hold Lessee liable, but solely from
legally available funds, for the difference between (i) the Rental Payments payable by Lessee and
other amounts hereunder or the Equipment that are payable by Lessee to the end of the then current
Original Term or Renewal Term, as the case may be, and (ii) the net proceeds of any such sale,
leasing or subleasing (after deducting all expenses of Lessor in exercising its remedies hereunder
, including without limitation all expenses of taking possession, storing, reconditioning and selling
or leasing such Equipment and all brokerage, auctioneer’s and attorney’s fees), subject, however,
to the provisions of Section 3.03. The exercise of any such remedies respecting any such Event of
Default shall not relieve Lessee of any other liabilities hereunder or the Equipment;

(c) Lessor may terminate the Acquisition Fund Agreement and apply any proceeds in
the Acquisition Fund to the Rental Payments due hereunder; and

(d) Lessor may take whatever action at law or in equity may appear necessary or
desirable to enforce its rights under this Agreement or the Acquisition Fund Agreement or to any
or all of the Equipment or the Acquisition Fund.

Section 12.03. No Remedy Exclusive. No remedy herein conferred upon or reserved to
Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder now or hereafter existing at law or in equity. No
delay or omission to exercise any right or power accruing upon any default shall impair any such
right or power or shall be construed to be a waiver thereof, but any such right or power may be
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exercised from time to time and as often as may be deemed expedient. In order to entitle Lessor
to exercise any remedy reserved to it in this Article it shall not be necessary to give any notice
other than such notice as may be required in this Article.

ARTICLE XIIT

Section 13.01. Notices. All notices, certificates or other communications under this
Agreement shall be sufficiently given and shall be deemed given when delivered or mailed by
registered mail, postage prepaid, or delivered by overnight courier, or sent by facsimile
transmission (with electronic confirmation) to the parties hereto at the addresses immediately after
the signatures to this Agreement (or at such other address as either party hereto shall designate in
writing to the other for notices to such party) and to any assignee at its address as it appears on the
registration books maintained by Lessee.

Section 13.02. Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon Lessor and Lessee and their respective successors and assigns.

Section 13.03. Severability. In the event any provision of this Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof,

Section 13.04. Amendments, Changes and Modifications. This Agreement may only be
amended by Lessor and Lessee in writing.

Section 13.05. Execution in Counterparts. This Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall constitute
but one and the same instrument.

Section 13.06, Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State.

Section 13.07. Captions. The captions or headings in this Agreement are for convenience
only and in no way define, limit or describe the scope or intent of any provisions or sections of
this Agreement,

Section 13.08. Public Records. All documents, papers, letters or other material made or

received in conjunction with this Agreement shall be subject to the public records provisions of
Chapter 119, Florida Statutes.

[Remainder of Page Intentionally Left Blank]

[Signature Page Follows]
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be executed in
their names by their duly authorized representatives as of the date first above written.

LESSOR: LLESSEE:
Banc of America Public Capital Corp Miami-Dade County, Ilorida
11333 McCormick Road 200 NW 1% Street
Hunt Valley II Miami, FI, 33128
M/C MD5-032-07-05 Attention: Facilities and Utilities
Hunt Valley, MD 21031 ‘Management Division
Attention: Contract Administration. Fax No: (305) 375-3914
Fax No.: (443) 556-6977 '
By: By:
Name: Name:
Title: _ Title:
(Seal)

Approved as to Form and Legal Sufficiency:

By:
Name:

Title:

[Signature Page of Equipment Lease/Purchase Agreement]
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List of Exhibits

Exhibit A -- Equipment Schedule

Exhibit B -- Payment Schedule

Exhibit C-1 -~ [Reserved.]

Exhibit C-2 -- Form of Incumbency and Authorization Certificate

Exhibit D -- [Reserved.]

Exhibit E -- Form of Acceptance Certificate

Exhibit F - [Reserved.]

Exhibit G -- Form of Notice and Acknowledgement of Assignment
Exhibit H -- Form of Acquisition Fund and Account Control Agreement

/S
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EXHIBIT A

EQUIPMENT SCHEDULE

A EQUIPMENT LOCATION

The Equipment will be located at one or more of the following addresses:

)
2)

ECMs- [To come]
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EXHIBIT B

PAYMENT SCHEDULE

[To ComE]

Contract Rate. The Contract Rate is %0.

Purchase Option Commencement Date. For purposes of Section 10.01 of the Agreement,
the Purchase Option Commencement Date is .20 .
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Exuieir C-1

[RESERVED]

/57
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ExmisiT C-2

FORM OF INCUMBENCY AND AUTHORIZATION CERTIFICATE

The undersigned, a duly elected or appointed and acting Senior Advisor, Office of
the Mayor of Miami-Dade County, Florida (“Lessee ) certifies as follows:

A. The followihg listed persons are duly elected or appointed and acting
officials of Lessee (the “Officials ) in the capacity set forth opposite their respective names
below and that the facsimile signatures are true and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute
and deliver the Equipment Lease/Purchase Agreement dated as of , 2016, by and
between Lessee and Banc of America Public Capital Corp (“Lessor™), the Acquisition Fund
and Account Control Agreement dated as of , 2016, among Lessor, Lessee and
Deutsche Bank Trust Company Americas, as Acquisition Fund Custodian, and all
documents related thereto and delivered in connection therewith (collectively, the
“Agreements”), and the Agreements are the binding and authorized agreements of Lessee,
enforceable in all respects in accordance with their respective terms.

Name of Official Title Signature

Dated: By:
Name:

Title: Senior Advisor, Office of the
Mayor

Approved as to Form and Legal Sufficiency:

By:

Name:
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Title:

(The signer of this Certificate cannot be listed above as authorized to execute the
Agreements.)

ExHiBIir D

ForM OF OPINION OF COUNSEL TO LESSEE
(to be typed on letterhead of counsel)

,2016

Banc of America Public Capital Corp
11333 McCormick Road

Mail Code: MD5-032-07-05

Hunt Valley, MD 21031

Attn:  Contract Administration

Re: Equipment Lease/Purchase Agreement, dated as of , 2016,
(“Lease™) between Banc of America Public Capital Corp., (“Lessor”) and
Miami-Dade County, Florida, (“Lessee™)

Ladies and Gentlemen:

The office of the Miami-Dade County Attorney acts as counsel to, and has been requested
by, the Lessee to give this opinion in connection with its leasing of certain equipment pursuant to
the Lease. All capitalized terms shall have the meaning assigned to them in the Lease.

In order to deliver this opinion, we have reviewed such certificates and other documents
we considered necessary or appropriate, including applicable laws, resolutions adopted by the
Lessee’s Board of County Commissioners, the Lease and the Acquisition Fund Account and
Control Agreement among the Lessor, the Lessee and Deutsche Bank Trust Company Americas,
as Acquisition Fund Agent (the “Acquisition Fund Agreement”). The Lease and the Acquisition
Fund Agreement are collectively referred to in this letter as the Leasing Agreements.

Based on such review, we are of the opinion that:

I. Lessee is a political subdivision of the State of Florida (the “State”) legally existing
under the Constitution and the laws of the State.

2. The Leasing Agreements have been duly authorized, executed and delivered by Lessee,
pursuant to constitutional and statutory provisions that authorize their approval, execution and

delivery.

3. The Leasing Agreements are legal, valid and binding obligations of Lessee, enforceable
in accordance with their terms. '
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4. The Lessee complied with all applicable public bidding requirements when it selected
the Lessor.

5. To the best of our knowledge, no litigation is pending or threatened in any court or other
tribunal, state or federal, in any way questioning or affecting the validity of the Leasing
Agreements,

6. No approval, consent or withholding of objection is required from any governmental
authority with respect to the entering into or performance by Lessee of the Leasing Agreements,
the transactions contemplated thereby, or if any such approval is required it has been obtained.

7. The entering into and performance of the Leasing Agreements will not violate any
judgment, order, law, or regulation applicable to Lessee or result in any breach of, or constitute a
default under, or result in the creation of any lien, charge, security interest or other encumbrance
upon any assets of Lessee or on the Equipment subject to the Lease pursuant to any instrument to
}which the Lessee is a party or by which it or its asset may be bound.

The opinions expressed in this letter are generally qualified as follows:

(a) All opinions relating to enforceability with respect to the Lessee are subject to and
limited by applicable bankruptey, insolvency, reorganization, moratorium or other similar laws, n
each case relating to or affecting the enforcement of creditors’ rights, generally, and equitable
principles that may affect remedies or injunctive or other equitable relief.

(b} All opinions are predicted upon present laws, facts and circumstances and we
assume no affirmative obligation to update the opinions if such laws, facts or circumstances change
after the date of this opinion.

(c) Our opinions do not pertain to any law other than the laws of the State and the laws
of the United States.

(d) The opinions expressed in this letter are for the sole benefit of the Lessor and its
purchasers and assignees and no other individual or entity may rely upon them without our prior
approval or acknowledgement.

Sincerely,
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Exursir E

FORM OF ACCEPTANCE CERTIFICATE

Banc of America Public Capital Corp
11333 McCormick Road

Mail Code: MD5-032-07-05

Hunt Valley, MD 21031

Attn: Contract Administration

Re:  Equipment Lease/Purchase Agreement, dated as of , 2016,
between Banc of America Public Capital Corp, as Lessor, and Miami-
Dade County, Florida, as Lessee

Ladies and Gentlemen:

In accordance with the Equipment Lease/Purchase Agreement (the “Agreement™), the
undersigned Lessee hereby certifies and represents to, and agrees with Lessor as follows:

L. All of the Equipment (as such term is defined in the Agreement) has been delivered,
installed and accepted on the date hereof.

2. Lessee has conducted such inspection and/or testing of the Equipment as it deems
necessary and appropriate and hereby acknowledges that it accepts the Equipment for all purposes.

3. Lessee is currently maintaining the insurance coverage required by Section 7.02 of
the Agreement.

4. Lessee hereby reaffirms that the representations, warranties and covenants
contained in the Agreement are true and correct as of the date hereof.

5. No event or condition that constitutes, or with notice or lapse of time, or both,
would constitute, an Event of Default (as defined in the Agreement) exists at the date hereof.

Date:
LLESSEE:
Miami-Dade County, Florida
By:
Name:
Title:
(Seal}
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ExHIBIT G
FORM OF NOTICE, AND ACKNOWLEDGEMENT OF ASSIGNMENT

DATED

BANC OF AMERICA PUBLIC CAPITAL CORP (“Assignor”) hereby gives notice that

it has assigned and sold to (“Assignee) all of Assignor’s right,
title and interest in, to and under the Equipment Lease/Purchase Agreement (the “Agreement”)
dated as of , between Assignor and Miami-Dade County, Florida (“Lessee”),

together with all exhibits, schedules, addenda and attachments related thereto, and all certifications
and other documents delivered in connection therewith, the Rental Payments and other amounts
due under the Agreement, all of Assignor’s right, title and interest in the Equipment (as defined in
the Agreement), and all of Assignor’s right, title and interest in, to and under the Acquisition Fund
and Account Control Agreement dated (the “Acquisition Fund Agreement”)
by and among Lessee, Assignor and , as Acquisition Fund Custodian, together
with the Acquisition Fund related thereto (collectively, the Assigned Property™).

1. Pursuant to the authority of Resolution adopted on
, Lessee hereby [consents to and] acknowledges the effect of the
assignment of the Assigned Property and absolutely and unconditionally agrees to deliver to
Assignee all Rental Payments and other amounts coming due under the Agreement in accordance
with the terms thereof on and after the date of this Acknowledgment.

2. Lessee hereby agrees that: (i) Assignee shall have all the rights of Lessor under the
Agreement and all related documents, including, but not limited to, the rights to issue or receive
all notices and reports, to give all consents or agreements to modifications thereto, to receive title
to the equipment in accordance with the terms of the Agreement, to declare a default and to
exercise all remedies thereunder; and (ii) except as provided in Section 3.03 of the Agreement, the
obligations of Lessee to make Rental Payments and to perform and observe the other covenants
and agreements contained in the Agreement shall be absolute and unconditional in all events
without abatement, diminution, deduction, set-off or defense.

3. Lessee agrees that, as of the date of this Notice and Acknowledgment of
Assignment (this “Acknowledgement”), the following information about the Agreement is true,
accurate and complete:

Number of Rental Payments Remaining —

Amount of Each Rental Payment - $

Total Amount of Rents Remaining -

Frequency of Rental Payments -

Next Rental Payment Due —

Funds Remaining in Acquisition Fund - §
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4, The Agreement remains in full force and effect, has not been amended and no
nonappropriation or Event of Default (or event which with the passage of time or the giving of
notice or both would constitute a default) has occurred thereunder.

5. Any inquiries of Lessee related to the Agreement and any requests for
disbursements from the Acquisition Fund, if applicable, and all Rental Payments and other
amounts coming due pursuant to the Agreement on and after the date of this Acknowledgment
should be remitted to Assignee at the following address (or such other address as provided to
Lessee in writing from time to time by Assignee):

ACKNOWLEDGED AND AGREED:

LESSEE: MIAMI-DADE COUNTY, FLORIDA
[FOR EXHIBIT PURPOSES ONLY]

By:
Name:
Title:

ASSIGNOR: BANC OF AMERICA PUBLIC CAPITAL CORP
[FOR EXHIBIT PURPOSES ONLY]

By:

Name:

Title:
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ExamiT H
Form of Acquisition Fund and Account Control Agreement

This Acquisition Fund and Account Control Agreement (this “Agreement”),
dated as of , 2016, by and among Banc of America Public Capital Corp, a
Kansas corporation (together with its successors and assigns, hereinafter referred to as
“Lessor”), Miami-Dade County, Florida, a political subdivision of the State of Florida
(hereinafter referred to as “Lessee”) and a
(hereinafter referred to as “Acquisition Fund Custodian”).

2

Reference is made to that certain Equipment Lease/Purchase Agreement dated as of

. 2016 between Lessor and Lessee (hereinafter referred to as the “Lease™), covering the

acquisition and lease of certain Equipment described therein (the “Equipment”). It is a requirement

of the Lease that the Acquisition Amount (§ ) be deposited into an escrow under

terms satisfactory to Lessor, for the purpose of fully funding the Lease, and providing a mechanism
for the application of such amounts to the purchase of and payment for the Equipment.

The parties agree as follows:

1. Creation of Acquisition Fund.

(a) There is hereby created a special trust fund to be known as the Miami-Dade
County, Florida “Acquisition Fund” (the “Acquisition Fund™) to be held in trust by the Acquisition
Fund Custodian for the purposes stated herein, for the benefit of Lessor and Lessee, to be held,
disbursed and returned in accordance with the terms hereof.

(b) The Acquisition Fund Custodian shall invest and reinvest moneys on
deposit in the Acquisition Fund in Qualified Investments in accordance with written instructions
received from Lessee. Lessee shall be solely responsible for ascertaining that all proposed
investments and reinvestments are Qualified Investments and that they comply with federal, state
and local laws, regulations and ordinances governing investment of such funds and for providing
appropriate notice to the Acquisition Fund Custodian for the reinvestment of any maturing
investment. Accordingly, neither the Acquisition Fund Custodian nor Lessor shall be responsible
for any liability, cost, expense, loss or claim of any kind, directly or indirectly arising out of or
related to the investment or reinvestment of all or any portion of the moneys on deposit in the
Acquisition Fund, and Lessee agrees to and does hereby release the Acquisition Fund Custodian
and Lessor from any such liability, cost, expenses, loss or claim. Interest on the Acquisition Fund
shall become part of the Acquisition Fund, and gains and losses on the investment of the moneys
on deposit in the Acquisition Fund shall be borne by the Acquisition Fund. The Acquisition Fund
Custodian shall have no discretion whatsoever with respect to the management, disposition or
investment of the Acquisition Fund and is not a trustee or a fiduciary to Lessee. The Acquisition
Fund Custodian shall not be responsible for any market decline in the value of the Acquisition
Fund and has no obligation to notify Lessor and Lessee of any such decline or take any action with
respect to the Acquisition Fund, except upon specific written instructions stated herein. For
putposes of this agreement, “Qualified Investments” means any investments which meet the
requirements of Florida law.
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(c) Unless the Acquisition Fund is earlier terminated in accordance with the
provisions of paragraph (d) below, amounts in the Acquisition Fund shall be disbursed by the
Acquisition Fund Custodian in payment of amounts described in Section 2 hereof upon receipt of
written authorization(s) from Lessor, as is more fully described in Section 2 hereof. If the amounts
in the Acquisition Fund are insufficient to pay such amounts, Lessee shall provide any balance of
‘the funds needed to complete the acquisition of the Equipment. Any moneys remaining in the
Acquisition Fund on or after the earlier of (i) the expiration of the Acquisition Period and (i1) the
date on which Lessee executes an Acceptance Certificate shall be applied as provided in Section 4
hereof.

(d) The Acquisition Fund shall be terminated at the earliest of (i) the final
distribution of amounts in the Acquisition Fund or (ii) written notice given by Lessor of the
occurrence of a default or termination of the Lease due to non-appropriation.

(e) The Acquisition Fund Custodian may act in reliance upon any writing or
instrument or signature which it, in good faith, believes to be genuine and may assume the validity
and accuracy of any statement or assertion contained in such a writing or instrument. The
Acquisition Fund Custodian shall not be liable in any manner for the sufficiency or correctness as
to form, manner of execution, or validity of any instrument nor as to the identity, authority, or right
of any person executing the same; and its duties hereunder shall be limited to the receipt of such
moneys, instruments or other documents received by it as the Acquisition Fund Custodian, and for
the disposition of the same in accordance herewith. In the event conflicting instructions as to the
disposition of all or any portion of the Acquisition Fund are at any time given by Lessor and
Lessee, the Acquisition Fund Custodian shall abide by the instructions or entitlement orders given
by Lessor without consent of the Lessee.

() Unless the Acquisition Fund Custodian is guilty of gross negligence or
willful misconduct with regard to its duties hereunder, Lessee agrees to and does hereby release
and indemnify the Acquisition Fund Custodian and hold it harmless from any and all claims,
liabilities, losses, actions, suits or proceedings at law or in equity, or any other expense, fees or
charges of any character or nature, which it may incur or with which it may be threatened by reason
of its acting as Acquisition Fund Custodian under this agreement; and in connection therewith,
does to the extent permitted by law indemnify the Acquisition Fund Custodian against any and all
expenses; including reasonable attorneys’ fees and the cost of defending any action, suit or
proceeding or resisting any claim.

(g) If Lessee and Lessor shall be in disagreement about the interpretation of the
[ease, or about the rights and obligations, or the propriety of any action contemplated by the
Acquisition Fund Custodian hereunder, the Acquisition Fund Custodian may, but shall not be
required to, file an appropriate civil action to resolve the disagreement. The Acquisition Fund
Custodian shall be reimbursed by Lessee for all costs, including reasonable attorneys’ fees, in
connection with such civil action, and shall be fully protected in suspending all or part of its
activities under the Lease until a final judgment in such action is received.

(h) The Acquisition Fund Custodian may consult with counsel of its own choice
and shall have full and complete authorization and protection with the opinion of such counsel.
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The Acquisition Fund Custodian shall otherwise not be liable for any mistakes of fact or errors of
judgment, or for any acts or omissions of any kind unless caused by its willful misconduct.

1) Lessee shall reimburse the Acquisition Fund Custodian for all reasonable
costs and expenses, including those of the Acquisition Fund Custodian’s attorneys, agents and
employees incurred for extraordinary administration of the Acquisition Fund and the performance
of the Acquisition Fund Custodian’s powers and duties hereunder in connection with any Event of
Default under the Lease, or in connection with any dispute between Lessor and Lessee concerning
the Acquisition Fund.

() The Acquisition Fund Custodian or any successor may at any time resign
by giving mailed notice to Lessee and Lessor of its intention (o resign and of the proposed date of
resignation (“the Effective Date™), which shall be a date not less than 90 days after such notice is
delivered to an express carrier, charges prepaid, unless an earlier resignation date and the
appointment of a successor shall have been approved by the Lessee and Lessor. After the Effective
Date, the Acquisition Fund Custodian shall be under no further obligation except to hold the
Acquisition Fund in accordance with the terms of this Agreement, pending receipt of written
instructions from Lessor regarding further disposition of the Acquisition Fund.

(k) The Acquisition Fund Custodian shall have no responsibilities, obligations
or duties other than those expressly set forth in this Agreement and no fiduciary or implied duties
responsibilities or obligations shall be read into this Agreement.

2. Acquisition of Property.

(a) Acquisition Contracts. Lessee will arrange for, supervise and provide for,
or cause to be supervised and provided for, the acquisition of the Equipment, with moneys
available in the Acquisition Fund. Lessee represents the estimated costs of the Equipment are
within the funds estimated to be available therefor, and Lessor makes no warranty or representation
with respect thereto. Lessor shall have no liability under any of the acquisition or construction
contracts. ILessee shall obtain all necessary permits and approvals, if any, for the acquisition,
equipping and installation of the Equipment, and the operation and maintenance thereof.

(b)  Authorized Acquisition Fund Disbursements. Disbursements from the
Acquisition Fund shall be made for the purpose of paying (including the reimbursement to Lessee
for advances from its own funds to accomplish the purposes hereinafter described) the cost of
acquiring the Equipment.

(c) Requisition Procedure. No disbursement from the Acquisition Fund shall
be made unless and until Lessor has approved such requisition. Prior to disbursement from the
Acquisition Fund there shall be filed with the Acquisition Fund Custodian a requisition for such
payment in the form of Disbursement Request attached hereto as Schedule 1, stating each amount
to be paid and the name of the person, firm or corporation to whom payment thereof is due. Each
such requisition shall be signed by an authorized representative of Lessee (an “Authorized
Representative™) and by Lessor, and shall be subject to the following:

1. Delivery to Lessor of an executed Disbursement Request in the form
attached hereto as Schedule 1 certifying that:
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(i) an obligation in the stated amount has been incurred by Lessee, and that
the same is a proper charge against the Acquisition Fund for costs relating
to the Equipment identified in the Lease, and has not been paid (or has been
paid by Lessecc and Lessee requests reimbursement thereof); (ii) the
Authorized Representative has no notice of any vendor’s, mechanic’s or
other liens or rights to liens, chattel mortgages, conditional sales contracts
or security interest which should be satisfied or discharged before such
payment is made; (iii) such requisition contains no item representing
payment on account, or any retained percentages which Lessee is, at the
date of such certificate, entitied to retain (except to the extent such amounts
represent a reimbursement to Lessee); (iv) the Equipment is insured in
accordance with the Lease; (v) no Event of Default (nor any event which,
with notice or laps of time or both, would become an Event of Default) has
occurred and is continuing and (vi) the representations, warranties and
covenants of Lessee set forth in the Lease are true and correct as of the date
hereof.

2, Delivery to Lessor invoices (and proofs of payment of such invoices, if
Lessee seeks reimbursement) and bills of sale (if title to such Equipment
has passed to Lessee) therefor as required by Section 3.04 of the Lease and
any additional documentation reasonably requested by Lessor; and

3. The disbursement shall occur during the Acquisition Period.

3. Deposit to_Acquisition Fund. Upon satisfaction of the conditions specified in
Section 3.04 of the Lease, Lessor will cause the Acquisition Amount to be deposited in the
Acquisition Fund. Lessee agrees to pay any costs with respect to the Equipment in excess of
amounts available therefor in the Acquisition Fund.

4, Excessive Acquisition Fund. Any funds remaining in the Acquisition Fund on or
after the earlier of (a) the expiration of the Acquisition Period and (b) the date on which Lessee
execytes an Acceptance Certificate, or upon a termination of the Acquisition Fund as otherwise
provided herein, shall be distributed by the Acquisition Fund Custodian to the Lessor, as follows:
(1) if any funds remain, to Lessor to apply such funds to amounts owed under the Lease in
accordance with Section 4.07 of the Lease.

5. Acquisition Account Lien. The Acquisition Fund Custodian and Lessee
acknowledge and agree that the Acquisition Fund and all proceeds thereof are being held by
Acquisition Fund Custodian for disbursement or return as set forth herein in accordance with the
terms hereof, The Acquisition Fund Account hereby created shall be irrevocable and the Lessor
shall have an express lien on all cash and investments in the Acquisition Fund Account pursuant
to the terms hereof and the interest earnings thereon until paid out, used and applied in accordance
with this Agreement and the Lease. Neither the Lessee nor the Acquisition Fund Custodian shall
cause nor permit any other lien or interest whatsoever to be imposed upon the Acquisition Fund
Account.
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6. Control of Acquisition Account. Lessor, Lessee and Acquisition Fund Custodian
further agree as follows: ‘

(a) Acquisition Fund Custodian will comply with all entitlement orders
originated by Lessor with respect to the cash or investments held in the Acquisition Fund, or any
portion thereof, without further consent by Lessee.

(b) Acquisition Fund Custodian hereby represents and warrants (a) that the
records of Acquisition Fund Custodian show that Lessee is the sole owner of the cash and
investments, (b) that Acquisition Fund Custodian has not been served with any notice of levy or
received any notice of any claim to the cash and investments held in the Acquisition Fund, or any
portion thereof, other than Lessor’s claim pursuant to this Agreement, and (c) that Acquisition
Fund Custodian is not presently obligated to accept any entitlement order from any person with
respect to the cash and investments held in the Acquisition Fund, except for entitlement orders that
the Acquisition Fund Custodian is obligated to accept from Lessor under this Agreement and
entitiement orders that Acquisition Fund Custodian, subject to the provisions of paragraph (e)
below, is obligated to accept from Lessee.

(c) Without the prior written consent of Lessor, Acquisition Fund Custodian
will not enter into any agreement by which Acquisition Fund Custodian agrees to comply with any
entitlement order of any person other than Lessor or, subject to the provisions of paragraph (d})
below, Lessee, with respect to any portion or all of the cash and investments held in the Acquisition
Fund. Acquisition Fund Custodian shall promptly notify Lessor if any person requests the
Acquisition Fund Custodian to enter into any such agreement or otherwise asserts or seeks to assert
a lien, encumbrance or adverse claim against any portion or all of the cash and investments held
in the Acquisition Fund.

(d) Except as otherwise provided in this paragraph (¢) and subject to
Section 1(b) hereof, Acquisition Fund Custodian may allow Lessee to effect sales, trades, transfers
and exchanges of the cash or investments within the Acquisition Fund, but will not, without the
prior written consent of Lessor, allow Lessee to withdraw any cash or investments held in the
Acquisition Fuand from the Acquisition Fund. Acquisition Fund Custodian acknowledges that
Lessor reserves the right, by delivery of written notice to Acquisition Fund Custodian, to prohibit
Lessee from effecting any withdrawals (including withdrawals of ordinary cash dividends and
interest income), sales, trades, transfers or exchanges of any cash or investments held in the
Acquisition Fund. Further, Acquisition Fund Custodian hereby agrees to comply with any and all
written instructions delivered by Lessor to Acquisition Fund Custodian (once it has had a
reasonable opportunity to comply therewith) and has no obligation to, and will not, investigate the
reason for any action taken by Lessor, the amount of any obligations of Lessee to Lessor, the
validity of any of Lessor’s claims against or agreements with Lessee, the existence of any defaults
under such agreements, or any other matter.

(e) Lessee hereby irrevocably authorizes Acquisition Fund Custodian to

comply with all instructions and entitlement orders delivered by Lessor to Acquisition Fund
Custodian.
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(f) Acquisition Fund Custodian will not attempt to assert control, and does not
claim and will not accept any security or other interest in, any part of the cash or investments held
in the Acquisition Fund, and Acquisition Fund Custodian will not exercise, enforce or attempt to
enforce any right of setoff against the cash and investments held in the ‘Acquisition Fund, or
otherwise charge or deduct such cash or investments in any amount whatsoever. :

(g)  Acquisition Fund Custodian is hereby authorized and instructed, and hereby
agrees, to send to Lessor at its address set forth in Section 8 below, concurrently with the sending
thereof Lessee, duplicate copies of any and all monthly Acquisition Fund statements or reports
issued or sent to Lessee with respect to the Acquisition Fund.

7. In order to comply with the laws, rules, regulations and executive orders in effect
from time to time applicable to banking institutions, including, without limitation, those relating
to the funding of terrorist activities and money laundering, including Section 326 of the USA
PATRIOT Act of the United States (“Applicable Law”), the Acquisition Fund Custodian is
required to obtain, verify, record and update certain information relating to individuals and entities
which maintain a business relationship with the Acquisition Fund Custodian. Accordingly, each
of the parties agree to provide to the Acquisition Fund Custodian, upon their request from time to
time such identifying information and documentation as may be available for such party in order
to enable the Acquisition Fund Custodian to comply with Applicable Law.

8. Miscellaneous. Capitalized terms not otherwise defined herein shall have the
meanings assigned to them in the Lease. This agreement may not be amended except in writing
signed by all parties hereto. This agreement may be executed in one or more counterparts, each
of which shall be deemed to be an original instrument and each shall have the force and effect of
an original and all of which together constitute, and shall be deemed to constitute, one and the
same instrument. Notices hercunder shall be made in writing and shall be deemed to have been
duly given when personally delivered or when deposited in the mail, first class postage prepaid, or
delivered to an express carrier, charges prepaid, or sent by facsimile with electronic confirmation,
addressed to each party at its address below:
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Ifto Lessor;

If to Lessee:

If to Acquisition
Fund Custodian:

Banc of America Public Capital Corp
11333 McCormick Road

Mail Code: MD35-032-07-05

Hunt Valley, MD 21031

Attn:  Contract Administration
Fax: (443) 556-6977

Miami-Dade County, Florida

200 NW 1% Street

Miami, FI. 32118

Attn: Facilities and Utilities Division Management
Fax: (305)375-3914

Atin:
Phone:
Fax;

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]
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In Witness Whereof, the parties have executed this Acquisition Fund and Account
Control Agreement as of the date first above written.

Banc of America Public Capital Corp,
as Lessor

By:

Name:

Title:

As Acquisition Fund Custodian

By:

Name:

Title:
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Miami-Dade County, Florida,
as Lessee

By:

Name:

Title:

Approved as to Form and Legal Sufficiency:

Name:

Title:

‘es



SCHEDULE 1
to the Acquisition Fund and Account Control Agreement

FORM OF DISBURSEMENT REQUEST

Re:  Equipment Lease/Purchase Agreement dated as of , 2016, by and between Banc
of America Public Capital Corp, as Lessor and Miami-Dade County, Florida, as Lessee
(the “Lease™) (Capitalized terms not otherwise defined herein shall have the meanings
assigned to them in the Lease.) '

In accordance with the terms of the Acquisition Fund and Account Control Agreement,

dated as of , 2016 (the “Acquisition Fund and Account Control Agreement”) by and
among Banc of America Public Capital Corp (“Lessor”), Miami-Dade County, Florida (“Lessee”)
and , (the “Acquisition Fund Custodian”), the undersigned hereby

requests the Acquisition Fund Custodian pay the following persons the following amounts from
the Acquisition Fund created under the Acquisition Fund and Account Control Agreement (the
“Acquisition Fund”) for the following purposes.

Payee’s Name and Address | Invoice Number Dollar Amount Purpose

The undersigned hereby certifies as foliows:

(1) An obligation in the stated amount has been incurred by Lessee, and the same is a
proper charge against the Acquisition Fund for costs relating to the Equipment identified in the
Lease, and has not been paid (or has been paid by Lessee and Lessee requests reimbursement
thereof), and the Equipment relating to such obligation has been delivered, installed and accepted
by Lessee. Attached hereto is the original invoice with respect to such obligation.

(ii)  The undersigned, as Authorized Representative, has no notice of any vendor’s,
mechanic’s or other liens or rights to liens, chattel mortgages, conditional sales contracts or
security interest which should be satisfied or discharged before such payment is made.
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(iiiy  This requisition contains no item representing payment on account, or any retained
percentages which Lessee is, at the date hereof, entitled to retain (except to the extent such amounts
represent a reimbursement to Lessee).

(iv)  The Equipment is insured in accordance with the Lease.

(v) No Event of Default, and no event which with notice or lapse of time, or both,
would become an Event of Default, under the Lease has occurred and is continuing at the date
hereof.

(vi)  The disbursement shall occur during the Acquisition Period.

(vii) The representations, warranties and covenants of Lessce set forth in the Lease are
true and correct as of the date hereof.

Dated:

Miami-DADE COUNTY, FLORIDA

By:
Name:
Title:

Disbursement of funds from the Acquisition
Fund in accordance with the foregoing
Disbursement Request hereby is authorized

BANC OF AMERICA PUBLIC CAPITAL CORP
as Lessor under the Lease

By:
Name:
Title:
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