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CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

MEMORANDUM

Agenda Item No. 8(H)(2)

TO: Honorable Chairman Jean Monestime DATE: October 5,;2016°
and Members, Board of County Commissioners

FROM: Abigail Price-Williams SUBJECT: Resolution approving a Master
County Attorney Solar License Agreement
between Miami-Dade County
and Florida Power & Light

Company for installation of
renewable energy generating
equipment within Tropical Park,
located at 7900 SW 40 Street and
other County properties upon the
mutual agreement of the parties;
authorizing the County Mayor to
execute Master Solar License
Agreement and to exercise all

rights contained therein
Resolution No. R-887-16

The accompanying resolution was prepared by Parks, Recreation and Open Spaces Department
and placed on the agenda at the request of Prime Sponsor Senator Javier D. Souto.
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Abigail Price-Williams c@‘\
County Attorney
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Memorandum @

Date: October 5, 2016
To: Honorable Chairman Jean Monestime

and Membets, Board of County Commissioners
From: Carlos A, Gimenez

Mayor :_ )

Subject:  Master Solar License Agréeme : ii-Dade County and Florida Power & Light
Company for Placement of Solar Trédg in County Properties

Recommendation

It is recommended that the Board of County Commissioners (Board) approve the attached resolution
approving the Master Solar License Agreement (License Agreement) with Florida Power & Light
Company (FPL) for placement of solar trees in Miami-Dade County (County) patks and other County
facilities upon the parties’ mutual agreement, and authorize the County Mayor or County Mayor’s
designee to execute the License Agreement on behalf of the County.

Scope |
The initial installation will occur at Tropical Park, located at 7900 SW 40 Street, in County Commission

District 10, which is represented by Commissioner Javier D. Souto. The License Agreement allows the
parties to agree on other locations for the installation of additional solar trees.

Fiscal Impact/Funding Source :

There is a net positive fiscal impact to the County. FPL will install and maintain the solar power
generating equipment, and the County will receive use of the solar power generated by the equipment
without the County incurting any cost, charge, payment, or expense.

Track Record/Monitor _
Jessica Tyrell, Contract Manager for the Parks, Recreation and Open Spaces Department, will monitor
the License Agreement,

Background
FPL will install three (3) solar powered renewable energy-generating equipment units at Tropical Park.

These individual units are sometimes referred to as “solar trees.” The equipment will have plug-in
stations for park patrons to charge cellular phones and other portable electronic devices.

The main deal points are:

e The construction term commences on the effective date of the License Agreement and continues
for six (6) months thereafter, After the construction term, there is a ten-year operating term with
an option to renew the License Agreement for four (4) additional consecutive terms of five (5)
years each upon the same terms, covenants, and conditions of the License Agreement upon the
County’s concurrence.

o FPL will install, maintain and operate the equipment in good working order and in a safe, clean
manner at its sole expense.
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Honorable Chairman Jean Monestime
and Members, Board of County Commissioners
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» Installation of the equipment at additional County sites during the term of the agreement will be
with the mutual agreement of the County and FPL.

¢ The County will receive the use of the solar power generated by the equipment at the site. Any
generated electricity will be applied or credited to the County under FPL’s net metering program.

o Signage will be installed acknowledging the pattnership between the County and FPL with
respect to the installation of the solar trees as well as information regarding renewable energy.

My administration has been implementing policies and initiatives to address resiliency and
sustainability, including energy efficiency, and projects such as this make Miami-Dade County a more
resilient community. GreenPrint, the County’s first community-wide sustainability plan, establishes the
framework, goals, and actions needed to inform, inspire, and enable our government and community to
achieve a more resilient future by improving economic prosperity, quality of life, and environmental
stewardship throughout the community.

We have made commitments to prepare the County for a sustainable future, By committing to the U.S.
Cool Counties Program, the County has agreed to pursue the regional goal of reducing greenhouse gas
(GHG) emissions to 80 percent of 2008 levels by 2050, and we support the state's goal of achieving 20
percent of Florida's energy from renewable sources by 2020.

Attachment

Ml o

Michael Sprir;é g
Senior Advis




ATTACHMENT A

MASTER SOLAR LICENSE AGREEMENT

This Master Solar License Agreement (“Agreement”) is made this Qq'”"day of

St , 2016 (“Effective Date™), by and between Miami-Dade County, Flotida, a
pohtlc 1 subd1v1sion of the State of Florida (“Licensor™) and Florida Power & Light Company, a
Florida corporation (“Licensee”). Licensor and Licensee are sometimes individually refetred to
herein as a “Party” or collectively as the “Parties,”

Recitals

WHEREAS, Licensor is the fee simple owner of those cettain real propetties located in
Miami-Dade County, Florida, as more fully de_scribed on Exhibit A attached heréto and
incorporated hetein by this reference (“Properties™); and

- WHEREAS, in the future, upon thejr mutual agreement, the Parties may desire to amend
Exhibit A to include additional Properties within the scope of this Agreement; and

WHEREAS, within eachi of the Properties, on the terms and conditions set forth in this
Agreement, the Licensor desires to permit the Licensee to utilize the areas depicted in the
attached Exhibit B for the puwrposes described in this Agreement (each licensed site singularly
and collectively referred to as “Licensed Premises”); and

WHEREAS, to the extent the Parties agree to add additional Properties to the scope of
this Agreement, the Parties also desire to amend Exhibit B to specify what shall constitute the
Licensed Premises in any Properties subsequently added to the scope of this Agreement; and

WHEREAS, upon the terms and conditions set forth in this Agreement, Licensee desires
to use the Licensed Premises from Licensor and Licensor desites to license Licensee to us¢ each
of the Licensed Premises to Licensee solely for the installation of certain renewable energy
generating equipment, as depicted in Exhibit C, which shall be amended to reflect which type of -
renewable energy generating - equipment will be installed in any Properties and Licensed
Premises that may be subsequently added 1o the scope of this Agreement, and only that ancillary
equipment that is necessary for the operation of the aforementioned renewable energy generating
equipment and the distribution of any electricity generated by that equipment exclusively within
the Licensed Premises (individually and collectively, the “Equipment”).

NOW THEREFORE, in consideration of the mwtual promises contained herein and for
other pood and valuable comsideration, the receipt and sufficiency of which is hereby
acknowledged, the Partics hereby agree as follows:

Terms and Conditions

L. Recitals,  The foregoing recitals are true and correct and 1n001po1ated hmem by
thisreference.: :



2, Licensed Premises. licensor hereby grants to Licensee and Licensee hereby
accepts from. Licensor, an exclusive license to occupy and use the Licensed Premises for the
installation and maintenance of the Equipment, together with any other rights expressly granted
to the Licensee under this Agreement, but not for any other purpose whatsoever, upon the terms
and condifions set forth in this License. Licensce shall obtain af its sole cost and expense, all
applicable federal, state, and local permits required in connection with Licensee's allowed use of
the Licensed Premises and provide copies of each such permit to Licensot upon Licensot’s
written request.

3 Addition of Properties and Licensed Premises. Upon the mutual agreement of
each of the Parties, including as to the type of Equipment that will be installed, Exhibits A and B
may be amended to include additional Properties and Licensed Premises. In such case, all terins
and conditions set forth in this Agreement shall apply to those additional Properties and Licensed
Premises, provided that the Construction Term and Operating Term, as hereunder defined, shall
be calculated from the date the Parties agree in wiiting to the addition of specific Properties and
Licensed Premises and, in the case of the Operating Tetm, six (6) months thereafter. In
accordance with the foregoing, Exhibit C shall similardy be amended to reflect the Parties’
agreement regarding the type of renewable energy penerating equipment that will be installed in
the additional Properties and Licensed Premises.

4, Use, Each of the Licensed Premises may be used by Licensee for the purposes of
constructing, installing, operating, inspecting, maintaining, repairing, removirg, modifying,
testing and replacing the Equipment and any additional equipment required to generate, measure,
and transmit solat power for useé within the Properties, together with the following rights:

(2)  Access. Atall times duting the Term during the regular operating hours of
the Properties, Licensee, Licensee Parties and/or any persons specifically designated by Licensee
shall have access to the Licensed Premises, including the right of ingress and egress to and from
the Ticensed Premises over the Properties, as necessaty to access the Licensed Premises;
provided howevet, in the event of an emergency requiring immediate access to repair or mitigate
damage to the Bquipment, Licensee and/or Licensee Parties shall have twenty-four (24) hours-a-
day, seven (7) days-a-week access to the Licensed Premises, Licensee Parties shall not
unteasongbly interfere with Licensor’s use and operations on the Properties.

(b)  Signage. The right, at Licensee’s sole cost and expense, to install sighage
on and immediately around the Bquipment (to the extent allowed by applicable law) similar to
the form depicted in Exhibit D (or in another form approved by Licensor, which approval shall
nat be unreasonably witlheld, conditloned or delayed) for any, and/or all of the following
purposes: (i) identifying Licensee’s ownership of the Equipment and prominenily displaying
Licehsec’s cotporate name, trade name(s), trademark(s), and logo(s) on the Equipment and all
structures supporting the Equipment; (ii) acknowledging the Parties’ cooperation regarding the
installation of the Equipment, acknowledging the County and including the County’s logo; (iti)
describing the Equipment and:-its purpese and operation: to-inferested partics accessing the -
Licensed Premises (i.e,, telling the distributed solar generation. story); (iv) insttucting parties to
e caution o as not to damage the Equipment; and (v) provide all necessary safety and hazard.
wainihgs. The location of such signage shall be subject to the prior approval of Licersor, which



approval shall not be unreasonsbly withheld, conditioned or delayed. As necessary and
appropriate, safety signage shall be installed, which signage shall be for the limited purpose of
advising the public of any hazards that may exist in or avound the Equipment. All signage shall
be temoved by Licensee upon the final removal of the Bquipment from the Licensed Premises in
accordance with the terms of this Agreement.

(¢)  Power Monitoring. The right to incidental access and use of Licensor’s
electrical systems for putposes of poweting Licensee’s computer équipment used in monitoring
the power generated from the Equipment at the Licensed Premises. Additionally, if, and so long
as, Licensor provides an iriternet acoess system for use by guests and other visitors to the
Properties, Lisensor will permit Licensee to use, at no cost to Licensee, such internet access
system in connection with Licensee’s power monitoting system described in the preceding
sentence, and Licensor shall provide Licensee with the necessary access codes and other
necessary information to use such internet access system; provided, however, Licensor does not
warrant the stability, secutity or continuous operation of atiy such internet access system.

5. Licensor’s Rights. Licensce agrees to never claim any interest or estate of any kind
or extent whatsoever o or in the Licensed Premises by virtué of this License or the occupancy or
nse hereunder. Licensee's use of the Licensed Premises shall always be subordinate to Licensor's
tights to and in the Licensed Promises. Licensor hereby reserves the right to enter upon the
Ticensed Premises at any time-and for any purposes and Licensee shall notify its employees, agents,
contractors, subcontractors, licensees, and invitees accordingly. Licensor, its employees and
contractors ate not and shall not be responsible or liable for any injury, damage or loss to Licensee
resultinig from Licensee’s use of the Licensed Pramises, unless caused by Licensor’s negligence or
misconduct, in which Licensor’s Hability shall be limited in accordance with the limits set forth in
Fla. Stat. § 768.28.

0, Term.,

(a) Constiuction Term. The construction term of this Agreement shall
commence on the Bffective Date and comtinue for six (6) menths (“Construction Term™). The
Construction Term shall end six (6) months after the Effective Date unless before that date
Licensee notifies Licensor that Licensee elects to terminate this Agreement or that the
Operations Dite Has occurred. For purposes of this Agreement, “Operations Date” shall mean
the date on which the Equipment becomes operational as determined by Licensee, For the
purposes of this section, “operational” means the date on which Licensee has (i) received any
and all approvals, licenses, and petmits necessary to opetate the Equipment, (ii) the Equipment is
installed on each of the Licensed Premises and is connected to the electric transformer, and (iii)

. the Equipment is. generating_usable solar power....Licensor shall.have_the right, but not the
obligation, to terminate this License Agreement with respect any of the Licensed Premises if
Ticensee fails to complete Licensee’s. construction of the Equipment on the Licensed Premises
and such equipment is not operational within the Construction Tertn.

(b)  Operating Term, The “Operating Term” of this Agreement shall
commence on the day immediately following the last day of the Construction Term, and continue
for a term ending on the tenth. (10° " anmiversary: of the Operations Date.. The Operating Term and




the Construction Term are collectively referred to herein as the “Term.” Provided Licehsee is
tiot in uncured default of this Agresment, beyond any applicable notice and cure period, Licenses
shall have the option to renew this Agreement for four (4) additional consecutive terms of five (5)
years each upon the same terms, covenants and conditions of the Agreement, upon delivering
titten notice to Licensor no later than six (6) months before the expiration of the then applicable
Term, and Licensor approving such renewal in writing.

(c) License Fee. In consideration for entering into this Agreement, Licensor
shall receive use of the solar power generated by the Equipment on the Licensed Premises
without any cost, charge, payment or expense of Licensor (the “License Fee”).

7. Installation and Location of Equipment. From and after the Effective Date,
Licensee, as well as any permitting, licensing, regulating or approving entity, agency or
authority, and the agents, employees, contractors, subcontractors, consultants and representatives
of each (collectively, the *T.icensee Parties”), shall have ingress, egtess and access 1o the
Licensed Premises during regular operating times of the Propertios, unless otherwise agreed in
writing by the Licensor, and except in the case of emergency repairs as set forthin Section 4(a),
during the Term, for and including to inspect, construct, install, maintain, repair, modify,
remove, replace, test and opetate the Bquipment, Licensor shall cooperate as necessary with
Licetsee (at no cost to Licensor) in Licensee’s efforts to obtain all permits, licenses and
approvals necessary for the installation and operation of the Fquipment. Except as otherwise
expressly set forth herein, Licensee shall have rio right to access or utilize any other portion of
Licensor’s Properties other than the Licensed Premises. Licensee may locate and install the
Equipment on the Licensed Premises as is reasonably necessary in order to achieve optimal solar
power generation, provided that the Licensee’s installation of the Equipment does not have a
material adverse impact on the Licensor’s facilities, as reasonably determined by the Licensor.
Installation of the Equipment shall be in compliance with all applicable laws and ordinances and
shall not result in the imposition of any fine, penalty, notice of violation, or the creation of a lien
against any portion of the Licensed Premises,

8. Interference. ‘During the Term, Licensor shall not Tnterfere, or cause or permit to
be caused any Interference, with the Equipment. For purposes of this Agreement “Interfere”
and “Interference” shall mean interference with Licensee’s use, operation, access, maintenance
or repair of the Equipment on a sustained basis as a result of Licensor’s actions, including
without limitation the following:

(a)  Placement of any equipment, sign, Jogo, sttucture, or improvements on,
actoss, under or over any porfion of the Equipment without the prior written consent of Licenses,
which Licensee may approve ot withhold in its absolute and sole discretion;

(b)  Placement of any equipment, sign, structure or improvement in a location
that titerfores with any portion of the Bquipment's exposure to sunlight, as determined by

Licensee in its reasonable judgment;

(¢)  Interference in any way with any portion of the Equipment’s ability to :
generate solar power; asdetcrmined by Licensee in jts reasonable judgment;
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(@  Causing any portion of the Equipment to become subject to any [ien,
mortgage, deed of trust, security agreement, mechanics lien or other such encumbrance not
caused by Licenses;

()  Causing any portion of the Licensed Prémises to be maintained, altered,
modified, repaired, replaced or compromised in such a way that the Licensed Premises can no
lonper support the Equipment or any portion of the Equipment, or the use of any portion the
Equiprient is impaired, as determined by Licensee in its reasanable judgment;

@ Causing disruption with Licensee’s access to any portion of the Licensed
Premises, except as otherwise expressly permitted by this Agreement; and/or

(g) Sale, transfer, assignment, lease or sublease any portion of the Licensed
Premises, other than subject to Licensor’s obligations under this Agreement.

In the event of that Licensor Interferes or causes Interference, Licensee will provide
Licensor with a written summary documenting such Interference (“Interference Notice”), In
the event Licensor is in violation of any of the above-listed items in this section, and such
violation continues for thirty (30) days or more following Licensee’s delivery of an Interference
Natice, then in additjon to the rights granted Licensee in Section 19 below, Licensee may elect to
terminate this Agreement immediately upon delivering written notice to Licensor.

0, Mechanics’ Liens.

(8)  Licensee’s Actions. Installation of the Equipment at each of the Licensed
Premises shall not result in the imposition or creation of a lien against any portion of the
Properties. If any mechanics’, contractors’ or material suppliers® lien is asserted against all or
any part of the Properties in connection with Licensee’s installation, conistruction ot operation of
the Equipment or any related activities, Licensee shall indemnify Licensor against any loss,
claim, damage or expense, including reasonable attorneys’ fees, that Licensor may Incur in
connection with such assertion of such lien, and, if any notice or statement of lien is filed or
recotded in any publie office in connection with Licensee’s installation, canstruction or
operation of the Equipment or any related activities, Licensee shall cause such mnotice or
statement of lien to be released or bonded off within thirty (30) days from the date Licensor
gives written notice of such lien. Licensee’s obligations under this section shall survive the
expiration or earlier tevmination of this Agteement.

(b)  Licensor’s Actions, Under Florida law, it is unlawful {o place & lien on
County-owned Properties, ot for a County to allow or permit a lien on County Properties.
Nonetheless, if aily nechanics’, contractors” or material supplieis’ lien is asserted against all or
any part of any of the Llcensed Premises by anyone having provided labor, services, material or
equipment at the request of Licensor, and if Licensee is made a party to any action or proceeding
to foreclose any such asserted lien, Licensor -shall indemnify Licensee and hold it harmless
against any loss, claim, damage-or expense, including teasonable attomeys fees, that Licensee
may incur jir connection with such-action or proceeding, including paying any judgment that may -
be enteéred therein, provided that none of the foregoing shall be construed a waiver of the
limitations of liability contained in Fla. Stat. § 768.28."




10, Maintenance: Repair; Replacement; Reinstallation,

{a) During the Term, Licensee shall, at Licensee’s sole cost and expense,
operate and maintain the Equipment in good working order and in a safe, clean manner,

(b)  In the event the Equipment or any portion thereof is damaged or destroyed
at any time during the Teirn, Licensee shall have the right, but not the gbligation, to repait,
replace or reinstall the Equipment or any portion thereof within each of the Ticensed Premises.
If Licenses elects not to repair or replace such Equipment, Licensee shall remove the Equipment
and all debris associated with the Equipment, and restore the Licensed Premises to substantially
the same condition as practical as it was in on the Effective Date at Licensee’s sole cost and
expense; provided however, if the Equipment was destroyed as a result of the gross negligence or
misconduct of the Licensor, then the Licensee shall not be required to rémove the Equipment and
all debris and restore the Licensed Premises at Licensee’s sole cost in accordance with the
preceding sentence, the Parties agreeing that the actions of third-partics (e.g., park patrons} shall
not be attributed to the Licensor, unless such actions were done with the deliberate indifference
or consent of Licensor.

(c)  If Licensor has to replace or engage in widespread repair of the paving or
other improvements located on or near the Licensed Premises duting the Term, then Licensor
shall provide Licensee with at least ninety (90) days prior written notice and Licensee will
coordinate protection of the Equipment with Licensor as appropriate in order to accomimodate
Licensor’s construction schedule,

(d)  If the Licensed Premises are substantially destroyed by fire or other
casualty, Licensee may terminate this Agreement by written notice, given ot later than thirty
(30) days after the date of such destruction, If the Licensed Premiges aie not substantially
destroyed but Licensee cannot reasonably operate the Equipment during repairs, the License Fee
shall abate until such time as Licensee may recommence operating the Equipment.

()  Licensce shall have the right, at Licensee’s sole cost and expense, to
repair, replace or reinstall any affected Equipment on the Licensed Premises following complete
or partial destruction of Licensor’s improvements to the Licensed Premises and/or Licensee’s
Equipment thereon, Following complete destruction of Licensor’s improvements to the Licensed
Premises, Licensor may at its sole and exclusive discretion provide Licensee with a muitually
acceptable alternative location on or off the Properties approved by Iicensee on which Licensee
may install the Bquipment. If, however, Licensor is unable to provide an alternative loeation for
the Bquipment that meets such standard, and Licensee does not approve such alternate site,
Licensee shall have the right, upon wiitten notice to Licensor, to terminate this Agreement with
respect to the affected Licensed Premises. If such new location is acceptable to Licensee,
Exhibit B (and, if necessary, other exhibits) to this Agreement will be amended to reflect the
new location.of the Licensed Premises,

11. Taxes. Licensor is exempt from.payment of property taxes for any of the
Propertics. If, in the future, Licensor’s exemption isno longer valid, Licensot shall pay when due
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all real property taxes for the Properties and Licensee shall reimburse Licensor for the
incremental increase in any teal property taxes for the Leased Premises attributable to the
Equipment. Notwithstanding the foregoing, in addition to the License Fee, during the Term
heteof, Licensee shall pay any personal property tax which is attributable to the Equipment or the
Equipment’s installation or placement on or within each of the Licensed Premises. Licensor
hereby grants to Licensee the right to challenge, whether in a court, administrative proceeding, or
othet venue, on behalf of Licensor and/or Licensee, any personal property or other tax
asscssments that may affect the Licensed Premises as a resuit of the Equipment. If Licensor
receives notice of any personal property or other property tax assessment against the Licensor
which may affect Licenses or the Bquipment and is athibutable, in whole or in pait, to the
Equipment, Licensor shall provide timely notice of such assessment to Licensee sufficient to
allow Licensee to consent to or challenge such assessment if a right to challenge the assessment
is then available under applicable law, Futther, Licensor will provide to Licensee any and all
documentation in the possession of Licensor that is associated with such assessment and will
execute any and all documents reasonably necessary to effectuate the intent of this section,
provided that Licensor shall not be requited to incur arly expense or any risk of material liability.

12,  Insurance Licensee will maintaifi at all times during the Term, the insurance
designated in this section in accordance with the terms and conditions required by this
section. Licensee shall provide the following certificates of insurance to the County evidencing
the issuance of same:

(a) Commercial General Ligbility Insurance with limits of Three Million
Dollars ($3,000,000) per occmrrence combined single Hmit for bodily injury and property
damage at any of the Licensed Premises. The policy shall name Miami-Dade County as an
additional insured.

- (b)  Business Automobile Liability Insurance with limits of Two Million
Dollars ($2,000,000) per occurrence combined single limit for bodily injury and property
damage. The palicy shall name Miami-Dade County as an additional insured.

(c) qukeré’ Compensation Insurance in compliance with Florida Statutes,
Chapter 440. Coverage shall include Employer’s Liability Coverage with limits of One Million
Dollars (§$1,000,000) per accident.

Licensee has the right to meet the insurance designated in this section through any
combination of self-insurance, primary or excess coverage. Should Licensee self-insure, then
prior to accessing the Licensed Premises, Licensee will provide Licensor with a Jetter of such
self-insutance which wiil include a reference to publicly available financial statements and
annual repoits.

All insurance policies required above shall be issued by companies authorized to do
business under the laws of the State of Florida, with the following qualifications: The company
must be rated no less than “A-" as to management, and no less than “Class VII” as to financial
strength by A.M. Best Company, Oldwick, New: Jersey, ot its equivalent, subject to the.approval
of the County Risk Mamagement Divisian. .



Licensot and Licensee, for themselves and their respective insurers, waive any right to
assert any claim against the other Party, to the extent such claim is covered by the waiving
party’s insurance. Each Party shall waive all rights of subrogation of their tespective ingurers.

Licensor expressly understands and agrees that any insurance protection requited by this
Agteement or otherwise provided by Licensor shall in no way limit the responsibility to
indemnify, keep and save hatmless and defend the County or its officer, employees, agents and
ihstrumentalities as provided in this Agreement,

13.  Indemnification, Ticensee shall indemnify Licensor from and against all losses,
claims, damages of expenses, including reasonable attorneys’ fees and costs, incurred by
Licensor in comnection with any third-party claims for personal injury or death to persons and
damage to Licensor’s personal property arising during the Term, to the extent arising from the
negligence or willful misconduct of Licensee, its agents, employees, representatives, contractors,
ot sub-contractors. Subject to the limitations of Section 768.28, Florida Statutes, which provides
that the County tnay only be liable for bodily injury or propetty damage in the amount of
$200,000 per person and $300,000 per occurrence, Licensor shall indemnify Licensee from and
against all losses, claims, damages or expenses, including reasonable attorneys’ fees and costs,
incurred by Licensee in connection with any third-patty claims for personal injuty or death to
persons and damage to Licefisee’s personal property atising during the Term, to the extent
arising from the negligence or willful misconduct of Licensor, its agents, employees,
tepresentatives, contractors, ot sub-contractors. In no event shall Licensor or Licensee be liable
to the other for consequential, special, exemplary, punitive, indirect or iricidental losses or
damages, nor shall any patent, Subsidiary, affiliate or employee of Licensor or Licensee have any
liability under this Agreement. Neither Licensor nor Licensee, nor their respective insuter, shall,
without the prior written consent of the other Party, which consent will not be unreasonably
withheld, enter into the settlement or compromise of any claim brought against the indemnified
Party which is the subject of indemnification under this Agreement. This section shall survive
the expiration or earlier termination of this Agreement.

14,  Construction of Improvements on Licensor’s Properties. Licensce agrees that
it shall comply with any requirements imposed by federal, state, or local (including, Miami-Dade
County) statutes, ordinances and regulations, which are in efféct as of the date of construction
and operation of the Equipment on the Licensed Preinises.

15. Equipment to Remain Personal Properiy of Licensee. The Equipment'is and
will remain the property of Licensee, its successors or assigns, regardless of its use or manner of
- attachment to the Licensed Premises. Licensor agrees to execute such further doctumentation as
is reasonably necessary to ensure that the Equipment does not constitute, and is not deemed to
be, a fixture attached to the Licetised Premises. Bxcept as expressty set forth in this Agreement,
Licensor will have no right, title, or interest in the Equipment, and no tight to purchase or
otherwise acquire tifle to or ownership of the Equipment, and Licensor hereby expressly
disclaims any tight, title or interest in or to.the Bquipment, whether arising by lien, by operation
of law, or otherwise. . _

16.  Subordination. - Licensor is prohibited from’mortgaging or* having any: lien
placed on Licensor’ sireal property, including the Licensed Premises.
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17. Quiet Enjoyment. Licensor represents and warrants to and covenants with
Licensee that: (a) Licensor has good title to the Licensed Premises; (b) to the best of Licensor’s
knowledge, Licensor’s execution and performance of this. Agreement will not violate any laws,
ordinances, covenants, or the provisions of any mottgage, lease, ot other agreement binding on
Licensor; (c) to the best of Licensor’s knowledge, there are no agreements with any third patties
that may adversely affect the Equipment or the Equipment’s exposute to sunlight; and (d) all
times during the Term, Licensee’s quiet enjoyment of the Licensed Premises ot any part thereof
shall not be disturbed.

18. Notice of Default; Opportmiity to Cure. The failure of any Paity to fully
perform any term, condition or covenant of this Agreement within sixty (60) calendar days after
receipt of written notice of such default from the other Party, unless a shotter time period is
expressly stated herein, shall be an event of default under this Agreement; provided, however, if
such non-monetary default cannot reasonably be cuted within such sixty (60) day time period,
the curing Party shall not be deemed in default hereunder if the curing Party has commenced to
cure such default within said sixty (60) day time period and thereafter continues with diligence to
complete the cure of such default.

19. Remedies Upon Uncured Default. Remedics for events of uncured default,
beyond any applicable notice and cure period, shall be limited to the following;

(a) The non-defaulting Party’s right, but not obligation, to petrform, ot cause
to be performed, on behalf and at the expense of the defaulting Party, any or all of the
undertakings or obligations as to whieh the defaulting Party remains in default, in which event
the defaulting Party will reimburse the non-defaulting Party for such actual reasonable costs and
expenses, within forty-five (45) days following the defaulting Party’s receipt of the non-
defaulting Party’s ifivoice and supporting documentation, Notwithstanding the preceding
sentence, Licensor may not perform any obligation of Licensee under Section 10 (a) or take any
other action that relocates or physically alters any of the Equipment that at the time is in operable
condition, :

(b) Termination of this Agteement; or
(©) Any other remedy available at law ot in equity.

20.  Termination. Except for an uncured default as set forth above in Section 19,
neither Party may terminate this Agreement duting the first ten (10) year period of the Operating
Term. Thereafter, either Parly may terminate this Agreement at any time and for any reasen,
upon delivery of af least thirty (30) days’ prior written notice fo the other Party.

21.  Removal. No later than sixty (60) calendar days following the date upon which
this Agreement expires or terminates, Licensee shall Temove all Equipment placed upon the,
T icensed Premises by Licensee:and shall repair and restore the affected portions of the Licensed
Prentises to substantially the same condition:as: practical as existed immediately prior to
Licensee’s installation of the Equipment; whereupon Licensec shall continue to have the right of
reasanable access to the Licensed Premises in order to remove the Equipment, and. repair and
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restore the affected portions of the Licensed Premises to substantially the same condition as
practical as existed immediately prior to Licensee’s installation of the Equipment, at Licensee’s
sole cost and expense; except as in the event of a Licensor default or as expressly set forth in
Sections 8 and 19 above, where the removal and disposal or relocation costs of the Equipment,
and repair and restoration of the Licensed Preniises, shall be at Licensot’s sole cost and expense.
If any or all such personal property and improvements placed upon the Licensed Premises by
Licensee is not so removed by Licensee within the above prescribed sixty (60) day time period,
then Licensor shall have the right, but not the obligation, to effect removal of the Equipment at
Licensee’s sole cost and expense, the reasonsble amount of which Licensee agrees to reimburse
to Licensor promptly upon Licensor’s demand.

92.  Holding Over. If Licensee contihues to occupy and/or use the Licensed
Premises, or any patt thereof, after the expiration or eatlier termination of this License, then no
tenancy, ownership or other legal itterest in the Licensed Premises to the benefit of Licensee
shall result therefrom, but such holding over shall be an unlawiul detainer.

23, Environmental,

(a) Licensee agrees that no bazardous substance, as the term is defined in
Section 101 (14) of the Comprehensive Environmental Response Compensation and Liability
Act ("CERCLA") (42 USC Section 9601 [14]), petroleum products, liquids or flammables shall
be placed upon, undet, transported across, or stored upon the Licensed Premises, which restricts,
impairs, interferes with, or hinders the use of the Licensed Premises by Licensor or the exercise
by Licensor of any of its rights thereto. '

(b)  After the Effective Date, Licensee may perform a Phase I and/or Phasc II
environmental site assessment as per ASTM criteria to investigate the existing environmental
condition of the Licenséd Premises that is the subject of this License. The petformance or the
failure to perform an envitonmental site assessment does not relieve the Licensce from
compliance with any other provision of this section of this License. Licensee shall maintain
copies of any local, state or federal permits, licenses or other authorizations required for any and
all of its activities on the Licensed Premises and present copies of such permits, licenses or other
authorizations to Licensor and to any local, state and federal governmental agency official that
requests to see the same.

(¢)  Licensee shall not create or coniribute to any Environmental
Contamination, Unauthorized or Unpermitted Wetland Impacts, Unpermitted Groundwater
Wells, Iliegal Use of Ground or Surface Watess or any Other Environmental Impacts
(individually and collectively referred to as “Environmental Conditions™) as a resylt of its use
of the Licensed Premises.

(1)  Environmental Contamination is defined as any spilling or
discharge of any chemical constituent by the Licensee to the environment that results in any
pollution, sheen or .comtamination of the groundwatet, surface water, soil, or any . other
environmental media, on or from the Licensed Premises, above the federal, state or local
regulatory levels; including: (i)-for groundwater: Chapters 62-777, Table I, 62-520, or 62-550 of
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the Flotida Administrative Code (“FAC™); (i) for surface waters: Chapters 62-777, Table T, ot
62-302 of the FAC; and (iii) for soils: Chapters 62-777, FAC, Table II; or abpve natural
background levels.

: (2)  Wetland Tmpacis are defined as activities impacting areas defined
as “wetland” under the following; (i) federal law (for exampie, Section 404 of the Clean Water
Act); (ii) federal rules (for example, curent approved Avmy Corps of Engineers ("ACOE”)
Delineatiori Manual); (iif) federal guidance; (iv) state law (for example, Section 373.019(22),
Florida Statutes); (v) state tules (for example, Chapter 62-340, FAC); (vi) state guidance; (vii)
case law as formulated that further explains wetland jurisdictional criteria; (viii) loeal law (for
example, county ordinances; (ix) local guidance; or (x) local policy. Unauthorized or
Unpermitted Wetland Impacts shall mean the failure to obtain all requited federal, state and local
permits to impact the wetland or undertaking any action or activity in violation of any such
permits. Some examples of permits potentially needed to impact the wetland are the county
environmental resources management permits, the State of Florida Department of Environmental
Protection or Water Management district permits, and the Federal ACOE permits.

(3)  Unpermitted Groundwater Wells means the installation or the use
of an existing groundwater well without obtaining the appropriate state and local permits for the
well installation and/or well pumping for use of groundwater or surface water in the avea,

(4)  Illegal Use of Ground or Surface Waters means the withdrawal or
use of either ground water or surface water without obtaining any required consumptive use or
water use petmits from fthe South Florida Water Management District (“SFWMD”) or in
violation of any consumptive use or water use permit issued by the SFWMD.

(5)  Other Environmental Impacts, include, but are not limited to:
failure to apply pesticides consistent with labeling instructions; failufe to dispose of pesticide
containers as per label instructions; failure to have licensed and trained personnel applying
pesticides; failure to properly manage pesticide mix/load sites to avoid pesticide release to soils
ot sutface waters in quantities or concentrations.other than that specified on the label application
instructions; or any violations of Federal Insecticide, Fungicide, and Rodetiticide Act, or its state
law equivalent, or any violations of the Florida Department of Agriculture and Consumer
Services rules or Best Management Practices for the activities contemplated by this License.

(d)  Tf the Licensee causes any Environmental Conditions to occur because of
the performance of activities contemplated by this License, Licensee shall notify Licensox
immediately upon discovery, Licensee acknowledges that the failure to deliver such notification
may cause Licensor o file & damage claim against Licensee and confers to Licensor the right to
terminate this License. Any release notifications requited to be submitted to federal, state or
local regulatory agencies, because of the actions of Licensee pursuant to this License or any
other notifications based on Environmental Conditions, shall be coordinated with Licensot.
Licensee, at its sole cost and expense, shall be responsible to remediate any Environmental
Condition that it creates tn compliance with all applicable federal, state and local regulations.
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(e)  Tf Licensee, or its employees, contractots, subcontractors or anyone else
working at the direction of Licensee causes Environiuental Cenditions on the Licensed Prémises,
of causes contamination that originates on the Licensed Premises, Licensee, on its own behalf
and on behalf of its sharcholdérs, officers, directors, employees, servants, agents, and affiliates,
shall and hereby does forever hold harmless, indemnify, and release Licensor, and its
sharcholders, officers, directors, employees, servants, agents and affiliates (collectively,
“Licensor Entities”) of and from all claims, demands, costs, loss of services, compensation,
actions or investigations on account of or in any way growing otit of the Environmiental
Conditions, and from any and all known and unknown, foreseen and unforeseen damages, and
the consequences thereqof, resulting from the Environmental Conditions.

24.  Tax Credits, Financial Incentives, Sale of Energy. Installation and operation of
the Bquipment on the Licensed Premises may result in the availability of federal and/or state tax
oredits, and other financial incentives (collectively hereinafier “Incentives™), Licensee is and
shall be the sole recipient and beneficiary of any and all such Incentives, which shall be
distributed, disbursed and/or assigned in Licensee’s sole discretion. Licensor shall have no right
to any Incentives, except as otherwise apreed to in wiiting by Licensee. ~ Any solar power
electricity produced by or relating to the equipment (“Energy™) on the Properties not used on
such Properties shall be credited to the Licensor’s account per the methodologies established by
the FPL net metering program.

25.  No Transfer. Licensee shall not transfer, assign, lease, sublease, license, sublicense
or in any other manner, convey this Agreement, except to an affiliate, subsidiary or other entity
under common control with Licenses, without the prior written consent of Licensor, which such
consent shall not be unreasonably withheld, conditioned or delayed, Following any permitted
assignment, the terms “Licensor” and “Licensee” shall be deemed fo refer to the relevant
transferee or successor, unless the context clearly indicates that the term refers only to the
original Party so identified.

26. Condemnation. In the event of condemnation of some or all of the Licensed
Premises, Licensor and Licensee shall each be entitled to pursue their own separate awards with
respect to such taking, as theit respective interests appear. Sale of all or part of any of the
Properties to a purchaset with the power of eminent domain in the face of the exercise of the
power shall be treated as a taking by condemnation for purposes of this Agreement.

27.  Notices, All notices, demands, requests, consents, approvals and other
instruments required or permitted to be given pursuant to this Agreemient shall be in writing,
signed by the notifying Party, or officer, agent or atlorney of the notifying Party, and shall be
deemied to have been effective upon delivery if served personally, including but not limited to
delivery by messenger, overnight courier service or by overnight express mail, or on the third
(3™ business day after posting if sent by registered or certified mail, postage prepaid, return
veceipt requested, and addressed as follows:

To Licenser: - ©  Miami-Dade County Parks, Recreation and.
Cipen Spaces Department _ :
275 Northwest 2nd Street - -
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Miami, Florida 33128
Attn; PROS Department Director

‘With copy to: County Attorney
111 N.W. First Street, Suite 2800
Miami, Florida 33128
Atth: Miguel A. Gonzalez, Assistant County Attorney

To Licensee: Florida Power & Light Company
700 Universe Boulevard, CEA/IB
Juno Beach, Florida 33408
Attn: Vice President of Corporate Real Estate

With copy to: Florida Power & Light Company
700 Universe Boulevard, LAW/IB
Juno Beach, Florida 33408
Atin: General Counsel

The address to which any notice, demand, or other writing may be delivered ta any Party as
above provided may be changed by written notice given by such Party.

28, Miscellaneous.

(a)  Entire Agreement; Modification; Waiver, All of the representations
and obligations of the Parties are contained herein and no modification,; waiver or amendiment
of this Agreement or of any of its conditions or provisions shall be binding upon a Party unless
in writing, signed by that Party or a duly authorized agent of that Party empowered by a written
authority sighed by that Party. The waiver by either Party of 4 breach of any provision. of this
Agreement shall not operate or be construsd as a waiver of any subsequent breach of that
provision by the same Party, or of any other provision or condition of this Agreement. No
waiver shall be implied by délay or any othet act or omission of either Party.

(b)  Governing Law. This Agrecment shall be subject to and governed by the
laws of the State of Florida, without regard to its conflict of laws principlés. The Parties agree
that any action or proceeding arising out of or related in any way to this Agreement shall be
brovght solely in a court of competent jurisdiction in Miami-Dade County, Florida. EACH OF
THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVES THE RIGHT EITHER OF THEM MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT.

(c) Severability. Should any provision of this Agreement be held, in a final
and un-appealable desision by a court of competent jurisdiction, to be either invalid, void or.
unenforceable, the remaining provisions of this Agreement shall remain in full force and effect,
and the Parties shall negotiate in good faith to restore insofar as practicable the benefits to each
Party that were affected by such ruling.
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, (d)  Authority, Each Party represents fo the other that it has complete
authority to enter into this trangaction,

()  Counterparts, This Agreement may be execufed in any number of
counterparts, each of which, upon execution of a substantively identical counterpatt by each
Party, shall be deemed an original, but all of which together shall constitute a single instrument.

43 Binding Effeet. This Agreement shall bind and benefit the Parties and
their tespective successors and assigns.

_ () Recording. Ncifher this License, nor any memorandum or document
related hereto may be recorded in any official public recoxd.

(h)  Publicity; Tours. The Parties acknowledge that each of them has a
legitimate business interest in receiving public recognition of their participation in the transaction
_contemplated by this Agreement. In order to coordinate the fiming, tone and content of any
publicity, however, each Party agtees that neither of them shall issue any press release or
otherwise publicize the existence or the terms of this Agreement without the prior written
approval of the other Party, which approval will not be unreasonably withheld or delayed,
provided that general advertising that refers to a “partnering” (or other terminology of similar
import) of either Party with the other Party for the purposes of any of the transactions
contemplated hereby, but does not expressly reference this Agreement or disclose any of the
terms hetreof, shall not be subject to the provisions of this subsection, No filing that Licensee is
required by applicable law to make with any regulatory authority shall, by itself, be deemed to
violate the preceding sentence. Licensee shall have the right to give site tours of the Equipment
on the Licensed Premises for visitors and other interested patties.

6] Construction. This Agreemert shall not be construed more strictly
against one Party than apainst the other, mercly by virtue of the fact that it may have been
propared by counsel for one of the Parties, it being recognized that both Licensor and Licensee
have contributed substantially and materially in the negotiation and preparation of this
Agreement, and that the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Agteement
or any exhibits, schedules, addenduins or amendments hereto.

§)) Headings. All headings in this Agreement are inserted ouly for
convemence and ease of refetence and ate not to be considered in the construction or
interpretation of any provision of this Agreement. In construing this Agreement, the singular
shall be held to include the plural, the plural shall include the singular, and the use of any gender
shall include every other and all genders.

(k)  Force Majeure. Licensor and Licersee (except with respect to the
payment of any monetary obligation) shall be excused for the period of any delay in the
performance of any obligation hereunder when such delay is occasioned by causes beyond its
control, including but not limited to work steppages, boycotts, slowdowns or strikes; shortages of
matetials, equipment, labor or:emergy; unusual weather conditions; or acts or.omissions. of
governmental or political bodies.
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IN WITNESS WHEREOT, the Parties have caused this Agreement to be executed by
their respective duly authorized officers as of the date fist above written,

Witness: LICENSOR:

Miami-Dade County, Flotida, a political
subdivision of the State of lorida

Print Name:
By:
Print Name:
Print Name; Title:
By:
Assistant County Attoiney
(As to Form and Legal Sufficiency)
Witness: LICENSEE:

MMA M WJ Florida Power & Light Company,
\ / W\ a Florida. corpmatlon

Print Name: /
=SS
; Alex Rubio,
é,»-«-‘"‘t__ Vice President of Corporate Real Estate

Print Name: /4//}/3}7{ AT 1QS
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EXHIBIT A

Deseription of the Properties
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Tropical Park, 7900 Northwest 40th Street, Miami, Florida 33155.



EXHIBIT B

PDepiction of the Licensed Premises




TROPICAL PARK

Legend

County Parks
7900 SW40TH ST * .
GLASS: DISTRICT PARK: [ JpropetyLines V<= E o m &
TYPE:AREA-WIDE -—— MajorRoads T
ACRES: 275.0 ) \ 1 Inch = 200,3 feel
MIAMI-DADE COUNTY PARK AND RECREATION DEPARTMENT: ~—— Highway S et 2010
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EXHIBIT C

Description of Renewable Energy Generating Equipment
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Tropical Park

a. Location A (Model: Curve; Features: Table Attachment)
b. Location B (Model: Curve; Features: Table Attachment)
c. Location C (Model: Curve; Features: Bench Attachment)



EXHIBIT D

Depiction of Signage

A



Solar Trees.
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Potted Plants.
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MEMORANDUM

(Revised)

T
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TO: Honorable Chairman Jean Monestime DATE: October 5, 2016
and Members, Board of County Comrmissioners

Hce- Qlé IiQMw)‘w SUBJECT: Agendaltem No. 8(11)(2)

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact vequired

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3s ,
3/5°s » tnanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Item No. 8(H)(2)

Override

RESOLUTION NO. R-887-16

RESOLUTION APPROVING A MASTER SOLAR
LICENSE AGREEMENT BETWEEN MIAMI-DADE
COUNTY AND FLORIDA POWER & LIGHT
COMPANY FOR INSTALLATION OF RENEWABLE
ENERGY GENERATING EQUIPMENT WITHIN
TROPICAL PARK, LOCATED AT 7900 SW 40 STREET
AND OTHER COUNTY PROPERTIES UPON THE
MUTUAL AGREEMENT OF THE PARTIES;
AUTHORIZING THE COUNTY MAYOR OR TIHE
COUNTY MAYOR’S DESIGNEE TO EXECUTE
MASTER SOLAR LICENSE AGREEMENT AND TO
EXERCISE ALL RIGHTS CONTAINED THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board
approves the Master Solar License Agreement (License Agreement) between Miami-Dade
County and the Florida Power & Light Company (FPL), in substantially the form attached
to the Mayor’s Memorandum as Attachment A, for a construction term of six (6) months,
commencing on the effective date, and an operating term of ten (10) years, with up to four
(4) additional consecutive terms of five (5) years, for FPL to install, operate, and maintain
renewable energy generating equipment at its sole expense, and authorizes the County

Mayor or County Mayor’s designee to execute the License Agreement and to exercise all

rights conferred therein.



Agenda Item No. 8(H)(2)
Page No. 2

The foregoing resolution was offered by Commissioner Daniella Levine Cava

>

who moved its adoption. The motion was seconded by Commissioner Sally A. Heyman

and upon being put to a vote, the vote was as follows:

Jean Monestime, Chairman aye
Esteban L. Bovo, Jr., Vice Chairman aye
Bruno A. Barreiro aye Daniella Levine Cava aye
Jose "Pepe" Diaz aye Audrey M. Edmonson aye
Sally A. Heyman aye Barbara J. Jordan aye
Dennis C. Moss aye Rebeca Sosa aye
Sen, Javier D. Souto aye Xavier L. Suarez aye
Juan C. Zapata aye

The Chairperson thereupon declared the resolution duly passed and adopted this 5% day
of October, 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

B Christopher Agrippa
y:

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. M

Miguel A. Gonzalez





