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CLERK OF THE BOARD
OF COUNTY COMMISSIONERS MIAMI-DADE
MIAMI-DADE COUNTY, FLORIDA Memorandum
Date: July 8, 2020
To: Honorable Chairwoman Audrey M. Edmonson Agenda Item No. 8(0)(1)

and Members, Board of County Commissioners

From: Carlos A. Gimefez
Mayor

Resolution No. R-664-20

Subject:  Resolution Approving a Désignated Purchase to Enter into an Agreement for Capacity
Allocation in Phase 1 of the C-51 Reservoir, Miami-Dade County, Florida

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) approve by a two-thirds vote of the
members present the attached resolution authorizing the execution of a Capacity Allocation Agreement
(Capacity Agreement) in Phase 1 of the C-51 Reservoir between Miami-Dade County and Palm Beach
Aggregates, LLC (PBA), a Florida limited liability company. The Capacity Agreement provides the
County with a 15 million gallon per day (mgd) allocation of alternative water supplies through at least
2065.

The C-51 Reservoir Phase 1 Project (Phase 1 Project) is a regional alternative water supply and multi-
stakeholder project that provides utilities with sustainable water supplies in South Florida. PBA will
undertake the construction of a 14,000 acre-foot in-ground reservoir. Pursuant to the Capacity Agreement,
once the construction is complete and 30 days after commercial operation commences, PBA will transfer
its interest in the C-51 Reservoir to C-51 Reservoir, Inc. (C-51 NFP), a Florida not-for-profit corporation,
which non-profit will be owned collectively by the County and other utility stakeholders who have entered
into Capacity Allocation Agreements with PBA. The Reservoir will be operated and managed by the South
Florida Water Management District (SFWMD).

The C-51 Reservoir is a major component of the regional water management and delivery system and,
once completed, will be used by SFWMD to deliver water supplies to recharge the water resources of the
communities in the Lower East Coast (LEC) region, including Miami-Dade County. In January 2017, the
SFWMD designated the Phase 1 Project as its Pilot Alternative Water Supply Project under Section
373.037 of the Florida Statutes.

Because the C-51 Reservoir is the only alternative water supply project of its kind in South Florida and
because it has been identified by the SFWMD as its Pilot Alternative Water Supply Project pursuant to
Section 373.037 of the Florida Statutes, competitive procedures would not be practicable for this purchase.
Therefore, it is in the best interest of the County to approve the Capacity Allocation Agreement as a
designated purchase by the two-thirds vote of the Board members present.

SCOPE
This item is of County-wide significance and integral to the County’s water supply planning.
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FISCAL IMPACT/FUNDING SOURCE

The fiscal impact to the County is the Capacity Cost Share of $4.60 per gallon of the Final Capacity
Allocation. Based on the capacity of 15 mgd, the Capacity Cost Share Payment from the County will be
$69,000,000. Additionally, County-specific conveyance improvements to the SFWMD regional canal
system are required to convey these water resources to the County. These improvements, which will be
addressed via a separate agreement with the SFWMD, are estimated to be $10,000,000 or less. Therefore,
the approximate total fiscal impact to the County for the Capacity Allocation and construction of the
necessary improvements is expected to be $79,000,000.

In addition, once the C-51 NFP is established, the County will pay approximately $548,265 annually for
administrative, operation, and maintenance costs for its share of the C-51 NFP and its Capacity Allocation,
collectively.

Funding for this project will be from Operating Revenues and Capital project budgeted under OMB project
number 9654061, Safe Drinking Water Act Modifications, Proposed FY 2020 — 21 Proposed Budget and
Multi-Year Capital Plan. The funding sources are: Water Connection Charges, WASD Revenue Bonds
Sold, Future WASD Revenue Bonds.

TRACK RECORD/MONITOR
WASD’s Assistant Director of Planning and Regulatory Compliance, Josenrique Cueto, P.E., will oversee
WASD’s participation in the C-51 Capacity Allocation Agreement.

BACKGROUND

Since 2006, several LEC Ultilities have been collaborating in the development of the C-51 Reservoir to
serve as a regional alternative water supply by storing excess wet-season storm water runoff for later
distribution and use during the dry season. The Phase 1 Project involves the construction of a 14,000 acre-
foot in-ground reservoir in central Palm Beach County immediately adjacent to the existing SEFWMD L-
8 Flow Equalization Basin. The Phase 1 Project will store and route water supplies from the C-51
Reservoir through the SFWMD primary canal system to individual utility wellfields in order to provide
direct aquifer recharge to offset withdrawals from the Biscayne Aquifer—the aquifer from which the
County obtains the majority of its drinking water supply.

The C-51 Reservoir will provide a total of 35 mgd in alternative water supply benefits to participating
utilities by awarding rights to additional Biscayne Aquifer allocations through each utility’s respective
Water Use Permit (WUP).

To participate in the Phase 1 Project, interested LEC Utilities agree on a pro-rata contribution to capital,
operating and maintenance costs based upon their respective storage allocation and consumptive use
permit. Several utilities in the LEC have already obtained Capacity Allocation Agreements with PBA.
These LEC utilities include Broward County Water and Wastewater Services, City of Sunrise, City of
Pompano, City of Hallandale Beach, City of Ft. Lauderdale, City of Dania Beach and City of Margate.
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The $69,000,000 Capacity Cost Share Payment from the County will be paid within thirty (30) days of
the Commercial Operation Date, which is currently scheduled for October 2022. The improvements to the
regional canal system necessary to serve the WASD wellfields, estimated to be less than $10,000,000,
would be made in 2021 and 2022 as these improvements are constructed.

Participation in the Phase 1 Project will allow WASD to expand use of the Biscayne Aquifer in full
accordance with the District Regional Water Availability Rule while also taking advantage of existing
wellfields and treatment facilities without the need to build additional water treatment plants within the
County. Moreover, the Phase 1 Project has several environmental benefits of importance to the County,
including aquifer recharge and reduction of tidal discharges.

Upon completion of the C-51 Reservoir’s construction, ownership of the reservoir will be transferred to a
Florida Not-for-Profit (NFP) entity to be owned by the various participating public utilities in a manner
proportional to each utility’s capital contribution to the Phase 1 Project. The purpose of the NFP is to
facilitate the administration of the C-51 Reservoir. The NFP will collect annual payments from the
members for disbursement to the SFWMD for operation and maintenance of the C-51 Reservoir and
associated conveyance system. The NFP will also manage ongoing administrative aspects of the Phase 1
Project, including insurance, legal fees, audit costs, and other items, as established in the Agreement.

WASD staff will work with SEFWMD permitting staff to incorporate the 15 mgd C-51 Capacity Allocation
into the County’s WUP. It is anticipated that, through the modifications to the County’s WUP, SFWMD
will grant an allocation corresponding to the C-51 Reservoir through December 27, 2065, thereby adding
approximately 45 years of allocation to WASD’s current permit. WASD will have the option to extend
that allocation period following SFWMD water allocation and permitting rules per Chapters 40E-2,
Florida Administrative Code (F.A.C.). If the County does not receive an adjustment to its WUP from
SFWMD, the County may still pursue the implementation of this Agreement but also has the right to
terminate the deal.

Because: (1) the C-51 Reservoir is the only alternative water supply project of its kind in South Florida;
(2) the C-51 Reservoir has been identified as the SFWMD’s Pilot Alternative Water Supply Project
pursuant to Section 373.037 of the Florida Statutes; (3) it is anticipated that SFWMD will modify the
County’s WUP to grant an allocation to the County for an additional 45 years; and (4) the C-51 Reservoir
has many positive environmental benefits, including aquifer recharge and reduction of tidal discharges, it
is in the County’s best interest to make this designated purchase and enter into this Capacity Allocation
Agreement with PBA.

Jack Osterholt
Deputy Mayor
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RESOLUTION NO. R-664-20

RESOLUTION AUTHORIZING DESIGNATED PURCHASE
PURSUANT TO SECTION 2-8.1(B)(3) OF THE COUNTY CODE
BY A TWO-THIRDS VOTE OF THE BOARD MEMBERS
PRESENT; AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO EXECUTE A CAPACITY
ALLOCATION AGREEMENT WITH PALM BEACH
AGGREGATES, LLC FOR THE CAPACITY ALLOCATION OF
FIFTEEN MILLION GALLONS OF WATER PER DAY FROM
PHASE 1 OF THE C-51 RESERVOIR AT A COST OF $4.60 PER
GALLON FOR AN AMOUNT NOT TO EXCEED $69,000,000;
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO PARTICIPATE IN AND CO-OWN
THE C-51 NFP AND TO MAKE YEARLY ADMINISTRATIVE,
OPERATION AND MAINTENANCE COSTS ESTIMATED AT
$548,265.00; AND AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO EXERCISE THE
PROVISIONS CONTAINED IN THE CAPACITY
ALLOCATION AGREEMENT

WHEREAS, the fresh water source for the County’s potable water system is the Biscayne
Aquifer, a porous underground formation that underlies most of Miami-Dade, Broward, and Palm
Beach Counties; and

WHEREAS, withdrawal from the aquifer is governed by the South Florida Water
Management District (“SFWMD”) through its issuance of Water Use Permits (WUPSs) to water
utilities throughout south Florida; and

WHEREAS, SFWMD established the Restricted Allocation Areas for the Everglades and
the Lower East Coast Planning Region in 2007, which limited water supply withdrawals from the
Biscayne Aquifer for water utilities throughout southeast Florida to historically low levels; and

WHEREAS, any future increased water demands by utilities must now be met through the

development of alternative water supplies; and



Agenda Item No. 8(0)(1)
Page No. 2

WHEREAS, based on the 2007 Regional Water Availability Rule, the County’s base
allocation for withdrawal from the Biscayne Aquifer was set at 347 million gallons per day (mgd),
and any additional water supply that is necessary to meet the demands above the base allocation
must be provided through alternative water supplies; and

WHEREAS, Section 163.3177 of the Florida Statutes requires the County to develop a
10-year water supply facilities work plan that incorporates the projects proposed for the County in
the 2018 update of the Lower East Coast (“LEC”) water supply plan or other alternate projects
approved by SFWMD; and

WHEREAS, since 2006, Broward County, Palm Beach County and other LEC water
providers (“LEC Utilities”) have been collaborating on the development of the C-51 Reservoir to
serve as a regional alternative water supply; and

WHEREAS, the C-51 Reservoir provides an alternative water supply by storing excess
wet-season storm water runoff for distribution and use during the dry season; and

WHEREAS, the C-51 Reservoir provides environmental benefits including aquifer
recharge and regional water storage capacity, reduction of tidal discharges, and the routing water
supplies through primary and secondary canal system to provide direct aquifer recharge to offset
withdrawals from the Biscayne Aquifer; and

WHEREAS, SFWMD has designated the C-51 Reservoir Project and its storage capacity
for water supply allocation an alternative water supply as defined in Section 373.019(1) of the
Florida Statutes; and

WHEREAS, through participation in the C-51 Reservoir Project the County will obtain a
15 million gallon per day allocation in its WUP with the SFWMD, providing the County with

drinking water supplies to address long-term demands; and
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WHEREAS, Phase 1 of the C-51 Reservoir will consist of a reservoir with 14,000 acre-
feet of storage capacity and appurtenant facilities, which will be allocated for the municipal water
supply use; and

WHEREAS, this Agreement for Capacity Allocation would allow the County to contribute
its pro rata share of the capital costs and operating and maintenance costs in exchange for a
contractual allocation of the permitted storage capacity in the Phase 1 Reservoir as an alternative
water supply; and

WHEREAS, the County desires to enter into a Capacity Allocation Agreement for fifteen
(15) mgd of storage capacity in the C-51 Reservoir in accordance with the attached Capacity
Allocation Agreement; and

WHEREAS, the County’s cost for Final Capacity Allocation in the C-51 Reservoir based
on $4.60 per gallon is $69,000,000; and

WHEREAS, in order to transport the water from the C-51 Reservoir to the County, certain
improvements to the SFWMD canal system will need to be made, which costs have been estimated
at $10,000,000 or less; and

WHEREAS, the costs for the improvements to the SFWMD canal system will be brought
to the Board in the future through a different agreement with SFWMD or agenda item; and

WHEREAS, once construction has been completed on the C-51 Reservoir by PBA and it
has been in operation for at least 30 days, PBA will transfer ownership of the C-51 Reservoir to a
non-profit company known as C-51 Reservoir, Inc. (“C-51 NFP”), which annual payments are
estimated at approximately $548,265.00; and

WHEREAS, the County will have an ownership interest in C-51 NFP in proportion to its

pro-rata share of the Final Capacity Allocation and will have a designee on its Board; and
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WHEREAS, after the C-51 NFP takes ownership of the C-51 Reservoir, the County will
make annual payments for the operating costs and other expenses of the C-51 NFP and the C-51
Reservoir based on its pro-rata ownership stake in the C-51 NFP; and

WHEREAS, after the C-51 Reservoir is transferred to the C-51 NFP, SFWMD will operate
and maintain the C-51 Reservoir on behalf of the members of the C-51 NFP; and

WHEREAS, because: (1) the C-51 Reservoir is the only alternative water supply project
of its kind in South Florida; (2) the C-51 Reservoir has been identified as the SFWMD’s Pilot
Alternative Water Supply Project pursuant to Section 373.037 of the Florida Statutes; (3) it is
anticipated that SFWMD will modify the County’s WUP to grant an allocation to the County for
an additional 45 years; and (4) the C-51 Reservoir has many positive environmental benefits,
including aquifer recharge and reduction of tidal discharges, it is in the County’s best interest to
enter into this Capacity Allocation Agreement with PBA,

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

Section 1. The recital clauses enumerated above are true, correct and incorporated
herein by reference.

Section 2. This Board finds that it is in the best interest of Miami-Dade County to
authorize a designated purchase pursuant to Section 2-8.1(b)(3) of the County Code by a two-
thirds vote of the Board members present and authorizes the County Mayor or County Mayor’s
designee to execute a Capacity Allocation Agreement with Palm Beach Aggregates, LLC, in
substantially the form attached hereto as Exhibit 1 and made a part hereof, which provides Miami-
Dade County with fifteen (15) million gallons per day of storage capacity in the C-51 Reservoir at
a cost of $4.60 per gallon, for a total amount not to exceed $69,000,000. The Board also authorizes
the County Mayor or County Mayor’s designee to exercise the provisions contained in the

Capacity Allocation Agreement.
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Section 3. This Board also authorizes the County to participate in and own, in part, C-
51 NFP, Inc., a not for profit company, which will own the C-51 Reservoir upon completion of
construction and transfer from Palm Beach Aggregates, Inc. and to pay the County’s pro rata share
of the administrative, operation and maintenance costs estimated at $548,265.00 annually.

The foregoing resolution was offered by Commissioner José ""Pepe" Diaz ,
Audrey M. Edmonson

who moved its adoption. The motion was seconded by Commissioner

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

Audrey M. Edmonson, Chairwoman aye
Rebeca Sosa, Vice Chairwoman aye
Esteban L. Bovo, Jr.  aye Daniella Levine Cava nay
Jose “Pepe” Diaz aye Sally A. Heyman aye
Eileen Higgins aye Barbara J. Jordan aye
Joe A. Martinez aye Jean Monestime aye
Dennis C. Moss absent Sen. Javier D. Souto aye
Xavier L. Suarez aye

The Chairperson thereupon declared this resolution duly passed and adopted this 9th day
of July, 2020. 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

Melissa Adames
By:
Deputy Clerk

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

Sarah E. Davis
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1.2

1.3

1.4

1.5

1.6

conveyance system that are needed for participants to obtain new water use permit

allocations from the SFWMD.

298 District O&M Cost Share — shall mean the 298 Districts’ costs for the operation,
maintenance, repair, replacement and rehabilitation of the system conveying water from

the Phase 1 Reservoir pursuant to the Conveyance System Agreement(s).

Administrative Cost Share — shall mean the administrative expenses of C-51 NFP,
including property and liability insurance premiums, the cost of clerical assistance for
processing invoices and receipt of payments for participation in the C-51 Reservoir, the
cost of processing invoices and payments to SFWMD and 298 Districts, legal fees, audit
costs, costs of governing board meetings, postage, supplies, permit compliance costs, other
ordinary and customary expenses of maintaining and administering the Phase 1 Reservoir

and C-51 NFP, contingency and reasonable operating capital reserves.

Affiliate — shall mean, when used to indicate a relationship with a specific Person, another
Person that directly or indirectly through one or more intermediaries or otherwise, controls,
is controlled by, or is under common control with, such specific Person. A company shall
be deemed to be an Affiliate of another company if one directly or indirectly controls the

other or if each of them is directly or indirectly controlled by the same Person.

Alternative Water Supply — shall have the meaning set forth in Section 373.019, Florida
Statutes and the Regional Water Availability Rule.

Annual Operations Payment — shall mean an annual payment to C-51 NFP, in advance,
for C-51 NFP's, SFWMD's and 298 District's ongoing costs of operating and maintaining
the Phase 1 Reservoir and conveyance system, and related facilities and work. The initial
estimated Annual Operations Payment is Thirty-Six Thousand Five Hundred Fifty-One
Dollars ($36,551) per MGD of Participant’s Final Capacity Allocation (see current cost

mates which will be updated by Company on or be ¢ cial

Operation Date), and consists of the following charges: (i) SFWMD O&M Cost Share, (ii)
298 District O&M Cost Share, and (iii) Administrative O&M Cost Share. The Annual

Page 3 of 36
12



13



14



15



1.27

1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.35

ISU — shall mean an Independent Secondary User, as defined in Section 2.0, Subsection
2.3.2, Subsection C of the Applicant’s Handbook, or its equivalent under the Reservoir

Water Use Permit as determined by SFWMD.

Loc: Government Prompt Payment Act — shall mean Section 218.70, et al., Florida

Statutes.

Manufacturers’ Warranties — shall mean the manufacturers’ warranties for materials and
equipment incorporated into the Phase 1 Reservoir construction, e.g., pumps, motors, gates,
etc., which manufacturers’ warranties will be for a period of one (1) year after the
Commercial Operation Date, and shall be assigned to C-51 NFP at the time of transfer of
this Agreement to C-51 NFP.

[ ami-Dade Specific Improvements — means the conveyance system improvements
south of the Broward County South Regional well field that are necessary to reach the
Miami-Dade well fields identified in Participant’s New WUP Allocation (specific
improvements and costs to be determined during permitting for Participant’s New WUP

Allocation).
MGD - shall mean million gallons per day.

Month or Monthly — shall mean a period extending from 9:00 a.m. Eastern Time on the
first Day of a calendar month and ending at 8:59 a.m. Eastern Time on the first Day of the

succeeding calendar month, unless otherwise agreed to by the Parties.

Operations Agreement — shall mean the Operation and Maintenance Agreement between

SFWMD and Company for the Phase 1 Reservoir.

Phase or sub-Phase — shall mean a particular phase of development and construction of a
portion of the C-51 Reservoir, the Reservoir ERP Permit, and the Reservoir Water Use
] t.

Phase 1 Reservoir — shall mean the first Phase to be constructed on the Ph: 1 with
an anticipated Capacity of approximately thirty-five (35) MGD, with actual capacity to be

determined in the Reservoir Water Use Permit,

Page 7 of 36
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1.45

1.46

47

2.1

2.2

3.1

3.2

Total Allocated Capacity — shall mean the Capacity in the Phase 1 Reservoir allocated
ft atime to time by Company to all ISU’s, including Participant.

Water Availability Rule — shall mean Section 3.2.1 E in the Applicant’s Handbook.

Water Storage Capacity — shall mean the capacity of water from the Regional System
that may be impounded in the Phase 1 Reservoir pursuant to the Reservoir Water Use

Permit.

C-51 RESERVOIR

Company shall own and construct the Phase 1 Reservoir on the Phase 1 Site, pursuant to
the Reservoir ERP Permit, and the Reservoir Water Use Permit with a Total Allocated
Capacity sufficient to provide Participant the Final Capacity Allocation, and then transfer
ownership of the Phase 1 Reservoir and Phase 1 Site, and assign this Agreement, to C-51

NFP on or about the thirteeth (30'™) day after Commercial Operation Date.

Company shall comply with the requirements of the Reservoir ERP Permit, and the

Reservoir Water Use Permit.

TERM OF AGREEMENT; TERMINATION

Term of Agreement. The Term of this Agreement shall commence on date the last party

executes the Agreement and shall extend for the earlier of (i) the useful life of the Phase 1
Reservoir, as may be extended through renewal and replacement, (ii) the term of the
Reservoir Water Use Permit, as renewed from time to time, or (iii) the term of the C-51

Allocation, as renewed from time to time.

Termination. Upon delivery of written notice to Company, as defined by Article 15

below, Participant may terminate this Agreement:

3.2.1 If Company fails to notify Participant, on or before May 31, 2020, that it has

sufficient financing to commence the construction of the Phase 1 Reservoir; or

3 2 Pursuant to the provisions of Section 12.2; or

Page 9 of 36
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6.1

6.2

\)

1 ... CAPACITY ALLOCATION

Prior to the Commercial Operation Date, Participant shall not be required to make any

payments to Company under this Agreement.

Company shall provide Participant Notice within ten (10) days after reaching the

Commercial Operation Date.

6.2.1

6.2.2

6.2.3

Within thirty (30) days after receipt of the Notice of the Commercial Operation
Date (the “Payment Date”), Participant shall pay Company for the Capacity
Cost Share.

In the event Company or SEWMD receives any grants of public funds to offset
or supplement the costs of development and construction of the Phase 1
Reservoir from any governmental entity (not including payments under a
capacity allocation agreement, reservation for future users or other agreement
for storage capacity to be used by SFWMD), then Company shall refund to
Participant a proportionate share of the grants based on Participant’s Final
Capacity Allocation. Grants do not include in-kind benefits or services
provided by the State of Florida, SFWMD, or other governmental entity,
including but not limited to staff time, modeling or additional conveyance

system improvements.

In the event Company undertakes the development and construction of the
Phase 2 Reservoir, in its sole discretion, then upon completion and placement
into service of the Phase 2 Reservoir, Company will collect sufficient funds
from the Phase 2 participants to refund to Participant a proportionate share of
the Shared Infrastructure Costs determined as follows: Multiply the Shared
Infrastructure Costs by a fraction, the numerator of which is the Water Storage
Capacity and the denominator of which is the sum of the Water Storage
Capacity and the water storage capacity of the Phase 2 Reservoir (resulting in
the “Shared Infrastructure Cost Allocation™), and then multiply the Shared
Infrastructure Cost Allocation by a fraction, the numerator of which

Participant’s Final Capacity Allocation and the denominator of which  the

Page 11 of 36
20



21



6.5

6.6

Company intends to enter into one or more financing transactions (and refinancing
transactions from time to time) to fund the construction, completion, renewal, and
replacement of the C-51 Reservoir, in which financing(s) Company intends to pledge
Company’s receipt of the Capacity Cost Share Payment and Annual Operations Payment
by Participant under this Agreement as security to the Financing Party. Participant
consents to such pledge or pledges, and agrees, upon request, to provide the Financing

arty an estoppel letter that the Agreement remains in full force and effect. As part of
financing transactions, Company may grant the Financing Party a mortgage or other
security lien on the Phase 1 Site, and Participant consents to any such mortgage or other
security lien. Participant agrees to reasonably cooperate with Company in customary due

ligence, disclosure and rating processes in relation to financing transaction(s). In the
event Company utilizes an underwritten bond issuance for Construction Financing,
Company agrees to (i) retain an established bond trustee to receive bond proceeds and pay
construction costs, and (ii) share any savings realized from any refinancing/refunding of
such bonds equally with participants (pro rata among the Participants based on percentage
of Capacity reserved). Under no circumstances shall Participant pledge the full faith and
credit of Participant to the Financing Party or otherwise guarantee or pledge Participant's

assets or credit to secure any Company financing.

Participant acknowledges that entering into this Agreement and payment of Capacity Cost
Share and Annual Operations Payment do not convey any ownership, equity, or property
ri; tsinthe C-51 Reservoir, other than the Final Capacity Allocation as provided in Section

4.

BILLING AND PAYMENT

On an annual basis in advance, no later than August 1 of each year, Company shall provide
Participant with an annual billing report (the “Annual Billing Report”) of Participant’s
Annual Operations Payment, calculated in accordance with Section 6. The Annual Billing

eport, to be provided to Participant by Company in both written and electronic form, shall

contain at least the following information:

7.1.1 The total Annual Operations Payment;

Page 13 of 36
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7.5

7.6

8.1

Allocation Payment then due, or paid in full by the applicable Party in the event adjustments

have not been fully recovered before this Agreement expires or is terminated.

Currently, Company is not aware of any tax, assessment, or other impositions for which
Participant may be liable in accordance with applicable law as a result of its purchase of
Final Capacity Allocation in the Phase 1 Reservoir from Company, (e.g., State of Florida
sales tax). In the event of any material change in tax law(s), the Parties will enter into
negotiations in an attempt to formulate an appropriate amendment to this Agreement.
Participant shall not be responsible for payment of any of Company’s local, state, or federal

taxes, except as may be required by a material change in applicable law.

Pa :ipant acknowledges that the Annual Operations Payment is an operating expense of
Participant. Participant shall fix, establish and maintain such rates, fees, and charges and
shall collect such fees, rates, or other charges for the products, services, and facilities of
Participant’s utility system, and revise the same from time to time, whenever necessary, to
ensure that its rates, fees, and charges are adequate at all times to pay in each fiscal year
the Annual Operations Payment together with all other operating expenses of Participant’s

utility system.

OPERATION AND MAINTENANCE OF THE C-51 RESERVOIR

The Parties acknowledge that SEFWMD will be responsible for operating and maintaining
the Phase I Reservoir pursuant to the Operations Agreement. Notwithstanding Company’s
a cation of the Final Capacity Allocation to Participant, Participant acknowledges that
Company shall not be responsible for and undertakes no obligation to operate and maintain
the C-51 Reservoir. It shall not be a default of Company’s obligations to Participant or a
Force Majeure event if SFWMD issues water use restrictions or takes other actions
pursuant to its regulatory authority that may impact the C-51 Allocation or the Current
WUP, all of which are expected to be addressed in Participant’s New WUP. But, if

vides ninety . J) days’ written notice of its decision to elect not to mair n
or operate the C-51 Reservoir under the Operations Agreement, Company shall seek to

enter into an agreement with another entity to operate and maintain the C-51 Reservoir on

Page 15 of 36
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9.2

10.

9.1.2 Pollution Liability Insurance with minimum limits of $5,000,000.00 per claim.

Policy shall include coverage for sudden and accidental events.

Each policy shall be endorsed to include Participant and its governing board as an
addition: insured. Any policy or policies providing coverage on a claims-made basis shall
remain in force for at least 5 years after expiration of this Agreement. Proof of coverage

shall be provided to Participant within 5 days of a written request.

LIMITATIONS OF LIABILITY

TO THE FULLEST EXTENT PERMITTED BY LAW, NEITHER PARTY, NOR ITS
RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, MEMBERS,
PARENTS, SUBSIDIARIES OR AFFILIATES, SUCCESSORS OR ASSIGNS SHALL
BE LIABLE TO THE OTHER PARTY OR THEIR RESPECTIVE OFFICERS,
DIRECTORS, AGENTS, EMPLOYEES, MEMBERS, PARENTS, SUBSIDIARIES OR
AFFILIATES, SUCCESSORS OR ASSIGNS, FOR CLAIMS, SUITS, ACTIONS OR
CAUSES OF ACTION FOR INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE,
MULTIPLE OR CONSEQUENTIAL DAMAGES CONNECTED WITH OR
RESULTING FROM PERFORMANCE OR NON-PERFORMANCE OF THIS
AGREEMENT, OR ANY ACTIONS UNDERTAKEN IN CONNECTION WITH OR
RELATED TO THIS AGREEMENT, INCLUDING WITHOUT LIMITATION, ANY
SUCH DAMAGES WHICH ARE BASED UPON CAUSES OF ACTION FOR BREACH
OF CONTRACT, TORT (INCLUDING NEGLIGENCE AND
VM SREPRESENTATION), BREACH OF WARRANTY, STRICT LIABILITY,
STATUTE, OPERATION OF LAW, UNDER ANY INDEMNITY PROVISION OR ANY
OTHER THEORY OF RECOVERY. IF NO REMEDY OR MEASURE OF DAMAGES
IS EXPRESSLY PROVIDED HEREIN, T*™ OBLIGOR’S LIABILITY SHALL BE
LIMITED TO DIRECT DAMAGES ONLY, AND SUCH DIRECT DAMAGES SHALL
BE THE SOLE AND EXCLUSIVE MEASURE OF DAMAGES AND ALL OTHER
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. THE
PROVISIONS OF THIS SECTION SHALL APPLY REGARDLESS OF FAULT ¢

SHALL SURVIVE TERMINATION, CANCELLATION, SUSPENSION,
COMPLETION OR EXPIRATION OF THIS AGREEMENT, BUT SUCH SURVIVAL
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11.1.6

11.1.7

11.1.8

11.1.9

not Participant, and shall permit the Financing  rty full discretion to exercise
its rights under the Completion Surety, including, but not limited to, the right
to replace the contractor of the Phase 1 Reservoir construction without the

approval or consent of Participant.

Company's entering into an Operations Agreement with SFWMD to operate

the Phase 1 Reservoir.

Company's securing acceptable Conveyance Systems Agreements from 298

Districts, as applicable for the Phase 1 Reservoir.

298 District(s)'s securing modifications to current SFWMD permits, and
securing additional permits or operational protocol letters, if determined

necessary by SFWMD, for conveying water for the Phase 1 Reservoir.

Prior to January 31, 2021, Participant adopt all required resolutions and other

approvals necessary to pay the Capacity Cost Share.

If the conditions precedent set forth above have not been fully satisfied or waived on or

before the applicable date specified, then Company may terminate this Agreement without

ability or further liabilities or performance obligations to the other Party, by providing

written notice of termination to the other Party.

Appendix D (C-51 Reservoir — Phase 1 Project Completion Schedule), attached hereto and

incorporated herein, sets forth Company’s estimated outside dates for completion of

construction and commencement of operations of the C-51 Reservoir. Company shall use

its best efforts to achieve the project milestones listed in Appendix D within the time

periods specified. If Company anticipates a delay in achieving any of the project milestones

listed in Appendix D, Company shall promptly notify Participant in writing of such

anticipated delay.
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the appointment of any trustee, receiver, master, or liquidator of itself or of all
or any substantial portion of its assets, (v) makes any admission in writing of
its inability to pay its debts generally as they become due, or (vi) files or suffers
involuntarily the filing of a petition in bankruptcy or otherwise seeking any
reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similarly under any present or future federal, state or other
statute, law or regulation relating to bankruptcy, insolvency, or other relief of
debtors, which remains unvacated or unstayed for an aggregate of thirty (30)

days, whether or not consecutive.

13.1.2 Any trustee, receiver, or liquidator of all or any substantial portion of their
respective assets is appointed, which appointment shall remain un-vacated and

un-stayed for an aggregate of thirty (30) days, whether or not consecutive.

13.1.3 Company or Participant defaults in the due and punctual performance of any
other material covenants, conditions, agreements and provisions contained in
this Agreement, and such default has not been cured as soon as possible with
reasonable efforts, but in any case not more than thirty (30) days after notice
from the other Party specifying such default; provided, however, if it is not
feasible to correct such default within thirty (30) days after notice of such
default has been delivered to the defaulting Party by the other, but it is and
remains feasible to correct such default after such notice, it shall not constitute
an Event of Default hereunder until the earliest feasible date when a cure could
be effected so long as (i) corrective action by the defaulting Party is instituted
within thirty (30) days of the date of such notice, (ii) such corrective action is
diligently pursued with reasonable efforts, and (iii) the defaulting Party
provides to the other Party written reports each month as to the nature and

progress of such corrective action.

13.2  If a Participant Event of Default should occur, all sums payable by Participant under this
Agreement shall at Company’s election, become immediately due and payable (failure to

exercise this option shall not constitute a waiver of the right to exercise the same
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14.

15.

15.1

or otherwise limits or curtails, temporarily or permanently, Participant’s ability to withdraw
or use water pursuant to the C-51 Allocation, including, but not limited to, issuance of water
use restrictions or emergency orders restricting withdrawals from the surficial aquifer
(“SFWMD Subsequent Action™). But, if SFWMD, after issuance of the C-51 Allocation,
unilaterally revokes, terminates, modifies, amends, or fails to renew the C-51 Allocation,
or otherwise limits or curtails, permanently, Participant's ability to withdraw or use water
pursuant to the C-51 Allocation, Participant may, in its sole discretion, terminate this

Agreement upon thirty (30) days' notice.

FORCE MAJEURE

In the event of Force Majeure, the Party so affected, upon giving prompt notice to the other
Py, shall be excused from such performance to the extent of such prevention, provided
that the Party so affected shall first have taken reasonable steps to avoid and remove such
cause of non-performance and shall continue to take reasonable steps to avoid and remove
such cause, and shall promptly notify the other Party in writing and resume performance
hereunder whenever such causes are removed; provided, however, that if such non-
performance exceeds 60 days, the Party that is not prevented from performance by the force
majeure event shall have the right to terminate this Agreement upon written notice to the
party so affected. This section shall not supersede or prevent the exercise of any other right
the parties may otherwise have to terminate this Agreement. Force Majeure shall not excuse
Participant from payment of the Annual Operations Payment accrued prior to termination

of the Agreement.

NG ..CES

Any notices required in this Agreement must be in writing and be delivered in person, sent
by certified mail, return receipt requested, sent by overnight delivery services, return
receipt requested, or sent by electronic delivery system with receipt acknowledgment, as

specified below:
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16.

16.1

16.2

GENERAL APPLICATION

Until payment of the Capacity Cost Share, Participant may not assign any of its rights or
obligations under this Agreement, except with the consent of Company and any Financing
Party in its sole discretion. After payment of the Capacity Cost Share, Participant may
assign any of its rights and obligations under this Agreement, including, but not limited to,
transferring all or a portion of the Final Capacity Allocation to a third party, without the
prior written consent of Company (subject to any applicable Financing Party’s
requirements). If Financing Documents are outstanding, Participant must provide Company
an opinion of a nationally or regionally recognized bond counsel that there will be no
adverse tax consequences to any Financing Party as a result of the assignment. An
assignment shall be evidenced by a written assignment in form and substance approved by
Company. Company may transfer all or any part of its ownership rights in the C-51
Reservoir and assign its obligations under this Agreement with the consent of Participant,
which shall not be unreasonably withheld, provided any assignee of Company agrees to
assume all of Company’s obligations under this Agreement. This Agreement shall remain
in full force and effect notwithstanding any assignment by Company, change in control or
ownership of Company, or exercise of any rights by a Financing Party, including, but not
limited to, foreclosure of any mortgage or security interest and transfer of the foreclosed
property to a third party. This Agreement shall be binding upon, and inure to the benefit of,
the Parties, and the Parties’ respective assigns, successors-in-interest and legal
representatives. This Agreement constitutes the entire agreement and understanding
between the Parties with respect to the subject matter hereof, and supersedes all prior
agreements and understandings relating to this subject matter. No modification or waiver
of any term of this Agreement, or any amendment of this Agreement, shall be effective

unless it is in writing and signed by the Parties.

Should Company enter into any Capacity Allocation Agreement for the Phase 1 Reservoir
wi other party which provir  for a lower Capacity C¢ Sha mo [ n
contained in this Agreement, then this Agreement shall be deemed to be modified to

ovide Participant with that more favorable Capacity Cost Share.
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5.12

16.13

16.14

16.15

In the event that the Reservoir or any part thereof is taken by the exercise of the power of
eminent domain (or transferred to the holder of such power pursuant to a threatened taking)
be re the Commercial Operation Date, i.e. while title to the Reservoir is still owned by
the Company, Participant shall have no right in or to the proceeds of any award made in
such condemnation (or agreed consideration in the event of a transfer pursuant to a
threatened taking). In the event that the Reservoir or any part thereof is taken by the
exercise of the power of eminent domain (or transferred to the holder of such power
pursuant to a threatened taking) after the Commercial Operation Date, i.e., when title to the
Reservoir is owned by C-51 NFP, Participant shall have a right to claim an inte  t in the
proceeds of any award made in such condemnation (or agreed consideration in the event

of a transfer pursuant to a threatened taking).

This Agreement shall be governed by and construed in accordance with the laws of the

State of Florida (regardless of Florida’s or any other jurisdiction’s choice of law rules).

All provisions of the Agreement that are expressly or by implication to come into or
continue in force and effect after the expiration or termination of this Agreement shall

remain in effect and be enforceable following such expiration or termination.

This Agreement may be executed in any number of counterparts and each counterpart shall
represent a fully executed original as if executed by both Parties, with all such counterparts
together constituting but one and the same instrument. Delivery hereof may be performed

by facsimile of, or the electronic transmission of scanned, signature pages.

Each Party shall pay its own costs and expenses in relation to the negotiation, preparation,
execution and carrying into effect of this Agreement. Each Party agrees to provide such
information, execute and deliver any instruments and documents and to take such other
actions as may be necessary or reasonably requested by the other Party (at the cost and
expense of the other Party) in order to give full effect to this Agreement and to carry out

the intent of this Agreement.

Pursuant to the Applicant’s Handbook, Participant agrees (i) it will comply with water

shortage restrictions imposed by SFWMD rule or order issued pursuant to Chapter -
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16.18 At the time of transfer of the completed Phase 1 Reservoir to C-51 NFP, the Company shall
cause the current directors to resign from the Board of Directors of C-51 and be replaced
as provided in the C-51 NFP’s Bylaws (Appendix C). Participant will have the right, but
not the obligation, during this Agreement, to appoint one (1) person to the Board of
Directors of C-51 NFP by providing written Notice to C-51 NFP. As explained further in
the C-51 NFP's Bylaws, once the Phase 1 Reservoir is acquired by, and this Agreement is
assigned to, the C-51 NFP, the number of directors on the C-51 NFP's Board of Directors
shall be increased to equal the number of participants to the Board of Directors, together
with any representative to the Board of Directors that may be appointed by a Phase 1
Reservoir 298 District; provided, however, that only participants with capacity reservation

agreements that are governmental entities may appoint directors to the Board of Directors.

). ) Unless otherwise required by the context in which any term appears: (a) capitalized terms
used in this Agreement have the meanings specified in the Whereas clauses and Section 1;
(b) the gender of all words used herein shall include the masculine, feminine and neuter
and the singular shall include the plural; (c¢) unless otherwise specified, references to
“Articles,” “Sections,” “Schedules,” “Annexes,” “Appendices” or “Exhibits” (if any) shall
be to Articles, Sections, Schedules, Annexes, Appendices or Exhibits (if any) of this
Agreement, as the same may be amended, modified, supplemented or replaced from time
to time hereunder; (d) all references to a Person shall include a reference to such Person’s
successors and permitted assigns; (e) the words “herein,” “hereof” and “hereunder” shall
refer to this Agreement as a whole and not to any particular Section or Subsection of this
Agreement; (f) all accounting terms not specifically defined herein shall be construed in
accor nce with generally accepted accounting principles in the United States of America,
consistently applied; (g) references to this Agreement shall include a reference to all
Articles, Sections, Schedules, Annexes, Appendices, and Exhibits hereto, as the same may
be amended, modified, supplemented or replaced from time to time; (h) references to any
agreement, document or instrument shall mean a reference to such agreement, document,
or instrument as the same may be amended, modified, supplemented, or replaced from time
to time; (i) the use of the word “including” in this Agreement to refer to specific examples
shall be construed to mean “including, without limitation” or “including but not limi  to”

and shall not be construed to mean that the examples given are an exclusive list of the topics
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17.3

17.4

17.5

7.6

notify the other Party (the “Notified Party”) in writing of the claim, which writing shall
describe the nature of the dispute and any proposed remedy (the “Dispute Notice”).
Within 10 days after receipt of the Dispute Notice, the Notified Party and the Claimant
shall meet at Company’s executive office to discuss the Dispute. The Parties shall
negotiate in an attempt to resolve the Dispute.
[f the Parties fail to resolve the Dispute by negotiation within thirty (30) days after delivery
of the Dispute Notice, the Claimant shall submit the matter to mediation pursuant to the
Mediation Rules of the American Arbitration Association applicable to such disputes
(except as such procedures are modified by these provisions or such other mediation
service selected by the Notified Party), on or before the thirty-first (31°") day after the date
of delivery of the Dispute Notice. If the Claimant fails to timely submit the Dispute to
mediation, then the Dispute shall be deemed waived and abandoned and the Parties shall
be relieved and released from any and all liability relating to the Dispute. The Parties shall
mutually agree on the selection of a mediator. No person shall serve as a mediator in any
dispute in which the person has any financial or personal interest in the result of the
mediation or any relationship with a Party, except by the written consent of the Parties.
Prior to accepting any appointment, the prospective mediator shall disclose any
circumstances likely to create a presumption of bias or to prevent a prompt commencement
of the mediation process.
Within ten (10) days of the selection of the mediator, each Party may submit a brief
memorandum setting forth its position with regard to the issues that need to be resolved.
The mediator shall have the right to schedule a pre-mediation conference and the Parties
shall attend unless otherwise agreed. The m¢ iation shall be commenced within ten (10)
ys following the date for submittal of the memoranda, if any, and shall be concluded
within fifteen (15) days from the commencement of the mediation unless the Parties
mutually agree to extend the mediation period. The mediation shall be held at Company’s
executive office.
The mediator has d retion to conduct the mediation in the manner in which the mediator
believes is most appropriate for reaching a settlement of the Dispute, consistent with the
mediation rules applicable to the Dispute. The mediator is authorized to conduct joint and

separate meetings with the Parties and to make oral and written recommendations for
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Appenc” B

ESTIMATED ANNUAL OPERATIONS AND MAINTENANCE COSTS

ANNUAL BUDGET REPORT OF PROJECTED COSTS - FY15
C-51 Reservoir Phase 1 O&M Agreement

Annual Cost

Yearly C-51 Reservoir maintenance activities $100,682.11
Pump Station from L-8 FEB to C-51 Reservoir $99,525.83
Utilize S5A pump station to fill C-51 Reservoir for $215,622.00
39,204 acre-ft (S5A to L8FEB)
L8 FEB yearly operation $252,246.98
Conveyance $40,380.79
Water management (Control Room) $55,981.35
Project management, quarterly reports, and Annual $108,611.32
Financial Report (PM & reports)
Replacement and Rehabilitation $129 on4 co

$1,002,855.05
per month $83,571.25
Total plus 13th month $1,086,426.31
Notes

Conveyance

12.6 miles from L-8 FEB pump station to E-1 canal
19.5 miles from south of E-1 to west on Hillsboro
then south on L-36 canal to 5-125.

Total of 32.1 miles

Through structures L-8 Divide (G-541), S5AE,
S155A, S38A, S38B, S38C and S125

Assume C-51 Reservoir flow of 35 mgd for 365
days = 39,204 acre-ft
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The purpose of any regular or special meeting of the Board of Directors need not
be specified in the notice or waiver of notice of such meeting.

Meetings of the Board of Directors may be called by the President or Vice President
of the Corporation or by any director.

3.11  Action without a Meeting. Any action required or permitted by the Articles of
Incorporation, these Bylaws or applicable law to be taken at a Board of Directors meeting or a
committee meeting, may be taken without a meeting if the action is taken by all members of the
Board of Directors or of such committee. Such action must be evidenced by one or more written
consents describing the action taken and signed by each director or committee member.

Action taken under this Section shall be effective when the last director signs the
consent, unless the consent specifies a different effective date.

A consent signed under this Section has the same effect as a meeting vote and may
be described as such in any document.

3.12  Removal of Directors. At a meeting of the Board of Directors called expressly for
the purpose of removing one or more directors, any may be removed, without cause or requirement
of hearing, by a unanimous vote of the Board of Directors, except for the director being removed.
Upon removal of a director, the party by whom the removed director was appointed shall appoint
a replacement director or elect not to appoint a replacement director

3.13 Vacancies. Any vacancy occurring on the Board of Directors, including a vacancy
create by reason of an increase in the number of directors, may be filled by the affirmative vote
of a majority of the Board of Directors. A director elected to fill a vacancy shall hold office only
until the party by whom the vacant director was appointed appoints a new director or determines
not to appoint a new director.

3.14 Duties of Directors. A director shall discharge such director's duties as a director,
inc ding such director's duties as a member of any committee of the Board of Directors on which
su director may serve, in good faith, with the care an ordinarily prudent person in a like position
would exercise under similar circumstances, and in a manner such director reasonably believes to
be in the best interests of the Corporation.

In performing such director's duties, a director is entitled to rely on information,
opinions, reports or statements, including financial statements and other financial data, prepared
or presented by:

(a) one or more officers or employees of the Corporation whom the director
rea 1ably believes to be reliable and competent in the matters presented;

(b) legal counsel, public accountants or other persons as to matters the director
reasonably believes are in such person's professional or expert competence; or

(c) a committee of the Board of Directors of which such director is not a
member if the director reasonably believes such committee merits confidence.

C-6
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powers shall annually sign a statement which affirms that such person --
1 has received a copy of the conflicts of interest policy,

1. as read and understands the policy,

i, has agreed to comply with the policy, and

v. understands that the Corporation is a charitable organization and that in order to maintain
its federal tax exemption it must engage primarily in activities which acec  Hlish one or more of
its tax-exempt purposes.

3.17  Executive and Other Committees. The Board of Directors, by resolution adopted
by a majority of the full Board of Directors, may designate from among its members an executive
committee and one or more other committees each of which, to the extent provided in such
resolution, shall have and may exercise all the authority of the Board of Directors, except that no
such committee shall have the authority to:

(a) fill vacancies on any committee thereof; or
(b) adopt, amend or repeal the Bylaws.

The provisions of these Bylaws governing meetings, notice, waiver of notice and
orum and voting requirements for the Board of Directors shall also apply to executive and other
committees and their members.

Each committee established pursuant to this Section must have two (2) or more
committee members who shall serve at the pleasure of the Board of Directors. The Board of
Directors by resolution adopted by a majority of the full Board of Directors, may designate one
(1) or more directors as alternate committee members of any such committee who may act in the
place and stead of any absent committee member or members at any meeting of such committee.

Neither the designation of any executive or other committee pursuant to this
Section, the delegation thereto of authority, nor action by such committee pursuant to such
authority, shall alone constitute compliance by any member of the Board of Directors who is not
a member of such committee with such director's responsibility to act in good faith, in a manner
such director reasonably believes is to be in the best interests of the Corporation, and with such
care as an ordinarily prudent person in a like position would use under similar circumstances.

3.18 Post-Acquisition of Phase 1 of " : C-51 Reservoir. Notwithstanding anything in
Article III to the contrary, after acquisition of Phase 1 of the C-51 Reservoir, the Board of
irectors, upon determination by counsel for the Board as to legal applicability to the Corporation,
all cor | y with any applicable requirements of Chapter 119, . .orida Statutes, and Chapter 286,
Florida Statutes.
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the absence or disability of the President, the Vice President shall perform the duties and have the
authority and the power of the President.

(c) Secretary.  The Secretary shall be responsible for the custody and
maintenance of all corporate records except the financial records, shall record the minutes of all
meetings of the Board of Directors, and executive and other committees, if any, shall send out all
notices of meetings where required under these Bylaws or otherwise required by law, and shall
perform such other duties and have such other authority and power as may be prescribed from time
to time by the Board of Directors or the President.

(d) A stant Secretary. The Assistant Secretary, if any, shall, in the absence or
disability of the Secretary, perform the duties and have the authority and exercise the powers of
the Secretary. The Assistant Secretary shall perform such other duties and have such other
authority and power as may be prescribed from time to time by the Board of Directors or the
President.

(e) Treasurer. The Treasurer, if any, shall have custody of all corporate funds
and financial records, shall keep full and accurate records of receipts and disbursements and render
accounts thereof whenever required by the Board of Directors or by the President, and shall
perform such other duties and have such other authority and power as may be prescribed from time
to time by the Board of Directors or the President. If so required by the Board of Directors, the
Treasurer shall give a bend for the faithful discharge of such Treasurer's duties in such sum and
with such surety or sureties as the Board of Directors may deem appropriate. If no Treasurer is
elected by the Board of Directors, then the Secretary shall perform the duties of the Treasurer
described in this Subparagraph 4.07(e).

® Assistant Treasurer. The Assistant Treasurer, if any, shall, in the absence
or disab ty of the Treasurer, perform the duties and have the authority and exercise the powers of
the Treasurer. The Assistant Treasurer shall perform such other duties and have such other
authority and power as may be prescribed from time to time by the Board of Directors or the
President.

4,08 Compe *° . The Board of Directors may authorize payment of reasonable
compensation to the ofticers of the Corporation for services rendered.

ARTICLE V - FUNDS' DEPOSITS AND CHECKS

5.01 Gifts and Contributions. The Board of Directors may accept on behalf of the
Corporation any contribution, gift, bequest, or devise of any property whatsoever, for the general
and special charitable purposes of the Corporation.

02 D ts. All funds of the Corporation shall be deposited from time to time to the
credit of the Corporation in such banks, trust companies, or other depositories as the Board of
Directors may select.
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Arrmendix D

C-51 Reservoir — Phase 1
Project Completion Schedule — Outside Dates

Description

Construction Financing Commitment

Notice of Construction Financing Commitment
Closing on Construction Financing

Commencement of Construction, Project Sanction Date
Miami-Dade Satisfaction of Section 12 Conditions
Construction Substantial Completion

Operational Testing

Final Cleanup and Demobilization

2021 Closing and Turnover to C-51 Reservoir, Inc.

Commencement of Operations

41806279v12/134392.010100

D-1
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Milestone Dates
May 31, 2020
June 11, 2020
August 31, 2020
September 2020
January 31, 2021
July 2022
August 2022
August 2022
September 2022

September 2022





