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The parties to this Cooperative Endeavor Agreement (“CEA”) are the City of Ville Platte, Louisiana
(“Customer”) and Sustainability Partners LLC, a Delaware limited liability company (“SP”). This CEA sets forth the
General Terms and Conditions attached as Exhibit 1 (the “General Terms”) that apply to sustainability solutions and
related services to be provided by SP or an affiliate thereof (as applicable, the “SP Entity”) as described in each
subsequently executed Service Addendum identified as an Exhibit 2 to this CEA (each a "Service Addendum™), and
subject to acceptance pursuant to one or more Certificates of Acceptance identified as an Exhibit 4 to this CEA for
installed solution components contemplated by the corresponding Service Addendum (each a “Certificate of
Acceptance” or “CofA").

This CEA is entered into by and between the undersigned partjes for good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, as of June o2 /, 2022.

City of Ville/Pmisiana Sustainability Partners LLC

By: Q%ﬂw C””f“_j__

By?

Name: Name:  Thomas Cain

Title: Title: CEO

Phone: - (337) 831-0831 Phone:  (480) 840-0400

E-Mail: jennifervidrine@hotmail.com “E-Mail:  tcain@s.partners

Address: P.O. Box 390, Ville Platte, LA 70586 Date: Jupe 2022
Proprietairy & Stretly Confidential = Property of Sustmngbilny Pactners. LLC - Copy right €.2022
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Sustainability as a Service®

Exhibit 1
General Terms and Conditions

These General Terms and Conditions (“General Terms”) apply 10 and are incorporated into each Agreement (as defined in the Glossary) between
the Parties. Capitalized terms not delined in these General Terms have the meanings given in the applicable Agreemcnt and the Cooperative Endeavor
Agreement (“CEA”) to which these General Terms are attached as Exhibit 1.

1. The Sustainability Servicgs. Customer engages the SP Entity as an independent contractor (0 provide the following services (the “Services™) at the Location on
the terms set forth in this Agreement for Unit(s):

1.1 SP Entity ownership. 1f the SP Intity is funding the Unit(s), the SP Entity will acquire and cause the Unit(s} to be installed at the Location and retain all
Unit(s) ownership. The SP Entity will pay the Installation Cost in connection with the Installation of the Unit(s);

1.2.  Customer ownership. If the Unit(s) are Customer funded, the Customer has and retains all Unit(s) awnership and operation rights provided there is no
Payment Default,

1.3, Maintenance. Whether SP Entity ownership or Customer ownership, maintenance costs of Unit(s) shall be as provided for in Sections 7, 8. and 9 of this
Agreement. and

1.4, Use. Unless there is a Payment Default, the SP Entity allows Customer’s full use of the Unit(s) at the Location during the Initial Term and any and all
subsequent Additional Terms (each being defined in the Service Addendum and collectively defined as the “Term™).

2. LISA Payments.

2.1.  In General. Customer will pay the USA Payments to the SP Entity as culculated in this Agreement. Where revenue sharing is the source of USA Payments
and the revenue is insufficient to fund the USA Paymeats, Customer will be responsible to pay for the shortfall amount.

2.2.  [Invoicing and Payment. The SP Entity will electronically invoice Customer monthly, and invoiced amounts are due in full within 30 days by credit card, SP
Entity’s standard ACH agreement, wite transfer or by such other method as Customer and the SP Entity shall hereafter agree. Where the Customer has
unrated credit. s non-investment grade credit, or the invoice includes laal or Rights Fee related amounts, the USA Payment shall he made through the
aforementioned ACH.

2.3.  Late Fees. If any amount due to the SP Entity is delinquent for more than 30 days, such amount will accrue interest at the lesser of [.5% per month or the
maximum rate permitted by law, and Customner will bear the reasonable costs and expenses {including attorneys’ fees and costs) incurred by the SP Entity in

. collecting such amounts.

2.4.  Data Interruptions. {f data for calculation of a USA Payment is unavailable to the SP Entity. the SP Entity may estimate the payment associated with such
Units based on historicai Usage, usage of similar Units or other reasonable means: provided that (a) any such cstimated amounts shall be clearly identified
on the applicable invoice, and (b) if the relevant actual data becomes available within six months following the invoice date for the estimated payment, the
SP Entity will reconcile on the next invoice the actual data with the estimated data and provide a truc-up calculation to Customer.

2.5,  Excess Usage. Should the aggregate USA Payments exceed that required for SP Entity obligations, thosc funds will be credited to the Support Reserves.
2.6.  Governmental Entity Provisions. If Customer is a Governmental Entity, the following provisions shall apply:

a)  Legislative Appropriation. The SP Entity acknowledges that Customer’s payment of amounts, other than revenue sharing, due under this Agreement is
subject to appropriation by Customer’s applicable legislative body of sufficient funds therefor and the availability of funds following legislative
appropriation. In any budget submitted by Customer for approval and funding by Customer’s applicable legislative body that provides for payment of
Customer essential utilities, which Customer hereby agrees SP Entity payment is derived from, Customer shall inelude sufficient funding for unpaid
amounts to be paid by Customer under this Agreement, as well as sufficient funding for such amounts anticipated to be paid by Customer under this
Agreement for the period covered by the appropriation.

b)  Customer makes no representations, warranties, or covenants, cxpress or implied, that the legislature will make such appropriations. So long as (i) the
Customer continues to make good faith best efforts to pass such appropriation, keeping the SP Entity fully informed of such efforts. and (ii) the SP USA
Payment is treated pari-passu in all respects with payments to Customer essential utilities, failure to pass such appropriation will not result in a Payment
Default by Customer. Except as provided for by satisfying conditions (i) and (if) above, delays or failures o pay amounts when otherwise due under this
Agreement, including the failure of Customer’s applicable legislative body to appropriate necessary funds, this provision shall not restrict the SP Entity
from terminating this Agreement for a resulting Payment Default by Customer.

¢)  Imoicing and Payment. 1f there is an applicable Prompt Payment Act based on the type and location of the Government Entity, then in lieu of application
of Section 2.2 abave, the SP Entity will electronically invoice Customer monthly, and invoiced amaounts are due and shall be paid in full in accordance
with the provisions of the Prompt Payment Act; payments shall be made by such method as Customer and the SP Entity hereafter agree.

d)  Late Fees. If there is an applicable Prompt Payment Act based on the type and location of the Government Entity, then in lieu of application of Section
2.3 above, payments not timely made pursuant to the provisions of this Agreement shall cntitle the SP Entity to the penaltics and other remedies as set
forth in the Prompt Payment Act.

3. Unit Procurement. Installation and Acceptance.

3.1, Selection of the Installed Units. Upon execution of a Service Addendum, Customer and thc SP Entity shall cooperate in defining the specific design and
specifications of the Installation together with information in support of SP underwriting where there is an intent for the SP Entity to fund the Units(s). Unit(s)
for installation at the Location shall be selected by SP Entity and approved by Customer from an Approved MMC - MMR Provider listed in the applicable
Service Addendum.

3.2.  Selection of Installation Contractors. Contractors for the Installation shall be sclected by the SP Entity and approved by Customer from an Approved
Contractor listed in the applicable Service Addendum.

3.3, Competitive Bidding. If Customer is a Governmental Entity, then to the extent that Customer or the SP Entity determines that a competitive bidding process
is required under applicable Laws, the selection of the Unit(s), vendor(s), or contractor(s) for the Installation shall e in accordance with provisions of such
applicable Laws and conducted jointly by the SP Emtity and Customer including requirements that the general contractor use commercially reasonable etforts
to allow qualified local and/or minority contractors have an apportunity to competitively bid on the Service Addendum. The awards will be based on lowest
cost of usage from qualified bidder(s) or best value bidders(s) over the Unit's oxpected useful life, consistent with the requirements and analysis provided by

the SP Entity. To the extent applicable, this Section 3.3 shall gavern over the terms of Sections 3.1 and 3.2 above.
. ~ 0y .- O] .y - . . ¢
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Sustainability as a Service®

34.  Vendor Contracts. A written agreement with an Apprm!/cd Contractor for Installation work (an “Instaliation Agreement”) or with an Approved MMR/MMC
Provider for the Unit(s) (collectively these agreements are referred to as the “Vendor Contracts™) shall he exccuted by either the SP Entity or the Customer
as determined by the related Service Addendum and subject to the other Party’s written approval of such Vendor Contracts. Each Party shall be an express
beneficiary to the Vendor Contracts’ warranties, guaranties, and obligations. Each Party shall be independently entitled (without obligation) to enforcement
of rights under the Vendor Contracts. All Vendor Contracts shall comply with any applicable Prevailing Wage Act to the extent required under applicable
Laws. Neither SP nor an SP Entity will perform the work of a contractor, including, without limitation, building, construction, demolition, repair,
maintenance, design, engineering, or related work.

3.5. Underwriting. Following selection of the Unit(s), Approved MMC Provider(s) and Approved Contractor(s) for the Service Addendum in accordance with
the foregoing. the SP Entity shall make a good faith effort to contract for and underwrilc the Vendor Contracts. Until the Notice to Proceed for a Service
Addendum is fully executed, neither Party shall have any financial liability or performance obligation to the other with respect to the terms of this Agreement
for the associated Service Addendum.

3.6.  Updating Agreement. Should cxpectations of terms from project coniractors, service providers, vendors or funding sources be changed, from which the
Scrvice Addendum relied, the SP Entity may provide Customer, in good faith, updated Notice to Proceed(s), restated Service Addendum(s) or Change Order(s)
appropriate to those terms. Further efforts towards the related Installation may be suspended until provided docuiment(s) are {ully executed

3.7.  The Installation. Following Customer’s issuance of a Notice to Procced in accordance with the foregoing, the Customer and the SP Entity shall collaborate
(either directly or through Customer's staff, construction manager or project manager) on the management of on-sitc [nstallation activitics and general
administration of Installation Agreements (including matters relating to the performance, conformity or timeliness of goods and services to be provided for
the Service Addendum by contractors and vendors). SP may proceed with procurement of the Unit(s) and may also designate or engage an on-site SP Entity
representative (i.e., Owner’s Representative), to assist and support in the management of the Service Addendum efforts and administration, the costs of which
shall be included as Direct Third Party Costs. )

3.8.  Payment of the Installation Costs. Direct Third Party Costs for Service Addendum work shall be paid in full by the Initial Funding Entity under this Agreeinent
and shall be performed pursuant ta the Vendor Contracts that comply with the tenus of this Agreement. Subject to the terms of this Agreement, the Initial
Funding Entity agrees to pay the Direct Third Party Costs, except to the extent the fully-loaded cost exceeds a specifically defined “Agreement Instaliation
Limit" or “Justallation Limit/Unit" in this Agreement, when due under this Agreement (cach such payment, a “Service Addentum Payment™). in the
event there are pre-installation services (e.g. engineering, survey, permitting efc.) paid by the SP Entity for a Unit that is not installed, those services will be
charged monthly at 1.5% times the amount paid until a Certificate of Acceptance.

3.9.  Exceeding the Installation Limit. 1f Direct Third Party Costs are expected to exceed the Installation Limit at the Location due to: (1) subsurface or otherwise
concealed physical conditions that differ materially from those indicated in the Installation Agreement; or (2} unknown physical conditions of an unusual
nature, that differ materially from those ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for
in the Service Addendum, the contracted party shall promptly provide notice to the Customer and the SP Entity before conditions are disturbed. The Customer
and SP Entity will jointly and promptly investigate such conditions. If the Customer and the SP Entity determine that the conditions at the Location are not
materially different from those indicated in the Installation Agreement and that no change in the terms of the Service Addendum is justified, the SP Entity
shall promptly notify the contracted pasty in writing, stating the reasons. If the Customer and the SP Entity determine that they differ materially and cause
an increasc or decrease in the cost of, or time required for, performance of any part of the work. the SP Entity and Customer will work together to an equitable
adjustment in the Service Addendum for the contracted party. If additional costs are incurred, whether due to a previously unknown condition or even at the
Location or othenwise, then Customer shall either:

a) pay suchadditional costs (without any obligation of the SP Entity to pay or reimburse such costs).
b)  update this Agreement as per Section 3.6 above; or

¢) terminate this Agreement and reimburse SP and the SP Entity for Direct Third Party Costs incurred or resulting from said termination date, including
those incurred with Customer agreed upon restoration efforts of the Location to its prior original condition.

3.10. Profection against Liens. The SP Entity agrees, at Customer’s direction, to withhold payment to any provider of materials or services in connection with
providing or installing any equipment associated with a USA 8ervice (as defined in Service Addendum - Exhibit 2) until such providers execute and deliver
to Customer waivers of lien against Customer’s property or against any public fund established for the payment of the USA Service. Customer shall not be
responsible for making payments under any USA Service or Addenda thereto until all such waivers of lien have been delivered to Customer.

3.11. Installation Payment Notices. Each Installation Payment Notice will (a) identity the amount to be paid by the Initial Funding Entity, (b) the datc by which
payment must be made, (¢) payment instructions for electronic payment to the contracted party, and (d) be delivered at feast 10 business days prior 10 the date
by which the payment must be made.

3.12. Inspection of Installation Work. At its discretion and with reasonable prior notice to and coordination with Customer, the SP Entity may inspect the Instatlation
work upon completion or any time prior thercto. If a contractor has not performed the Installation work in accordance with the Installation Agrcement and
in accordance with applicable industry standards, then (a) Customer and SP Entity will cause the coniractar to diligently cure such conditions, and (b) the SP
Entity may suspend its obligations until the contractor has cured such conditions.

3.13. Late Installation Payments. 1f the Initial Funding Entity fails to pay any undisputed Installation Payment amount witen due and Customer pays the contractor
such Installation Payment, then amounts will accrue interest at the lesser of 1.5% per month or the maximum rate permitted by law, and the Initial Funding
Entity will bear the reasonable costs and expenses (including attorneys® fees and costs) incutred by Customer in collecting such amounts.

3.14. Certificate of Acceptance.

a}  For Rights Fee or Jual: Customer will be deemed to have executed the applicable CofA and start remitting USA Payments upon Customer receiving the

funds or control of the funds through either a bank depasit, escrow account or irrevocable trust account.

b) For USA Service and all Other: Whenever Unit(s) have been installed and the Customer begins use of those Unit(s), the Customer will be deemied to have
executed that applicable CofA and start remitting the USA Payments applicable to the Unii(s). Otherwise, as Unit(s) are installed, the Customer shall be
provided with applicable and periodic {(no more frequent than monthly) CofA’s for execution. If within 5 business days of delivery, the Customer has nejther
executed a CofA nor provided the Contractor and the SP Entity in writing the specific defects that are within the statement of work for the Unit(s) being
coverced by the CofA, which need to be cured prior to executing the CofA, the CafA will be deemed executed by the Customer. Should the Contractor not
promptly accomplish any cures satisfactory to the Customer and the SP Entity, the SP Entity may in good faith initiate immediate binding arbitration from
an independent arbitrator competent in the scope of work to clearly define any remaining work. Upon SP Entity identifying the arbitrator, both Contractor
and Customer will have three days to provide written reasonable objection to selection with specific reasons. The SP Entity may repeat this process with a
new arbitrator until one is identified to which no Party objects. Upon the arbitrator declaring that at! work covered by the statement of work has been
completed to the usual and customary industry standards, the Customer agrees the CofA is deemed exccuted.
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3.15. Installation Delays. Except to the extent solely caused by either the SP Entity or Approved MMC Providers, if the CofA has not been executed and delivered
by Customer on or before the Completion Target specified in the Service Addendum, the Customer will promptly pay an amount equal to the carrying charge
percentage of the Scrvice Addendum Actual Cost (the “Carrying Charge”) and an additional Carrying Charge after each 30-day period thereafter during
which such condition continues on Service Addendum Actual Cost. The Installation by contractors, engineers, architects, and vendors are solely responsible
for the performance, conformity or timeliness of goods and services to be provided for the Installation.

4. Unit Operation.

4.1, Customer Operation. To the extent permitted under applicable federal laws and laws of Venue State, Customer is solely responsible for the Unit(s), except
for those obligations specifically defined for the SP Entity in Sections 7, 8, and 9, while in Custoner’s operation, use or possession and will indemnify,
defend, and hold harmless the SP Entity (rom and against any and all third-party Claims relating to Customer’s operation. usc or posscssion of the Unit(s).

42,  Unit Location. Customer will keep the Unit(s) at the Location. except to the cxient the SP Entity approves otherwise. The Unit(s) shall be used solcly ip the
conduct of Customer’s business. To the extent permitted under applicable federal laws and laws of Venue State, Customer warrants that the Unit(s) will be
used for commercial or business purposes and not for consumer, personal, home or family purposes.

4.3, Malfuncrions; Defecis; Changes to Environment. Customer will promptly notify the SP Entity if Customer discovers a material malfunction, defect or
interruption in the oporation or condition of the Unit(s) or material change to an integral environmental resource, such as water. energy, gas, or air that may
degrade the Unit’s performance, maintenance, or Uselul Life. Customer may continue operating the Unit(s) that Customer knows is not in good and working
condition only to the extent approved in writing by the SP Entity.

4.4,  Efficiency Programs/FFeatures. The SP Entity may incorporate demand response and similar programs and features into the operation of the Unit(s), but these
may not materially impact Customer’s operations without Customet's prior approval of such program or feature.

5. Customer Care at the Location.

5.1.  In General. The Unit(s) is/are entrusted in Customer’s carc while at the Location. While any Unit is at the Location, Customer shall be responsible for
competently protecting such Unit from damage, modification, vandalism, interference, or desfruction (excluding any damage, modification or destruction
caused by the SP Entity or defect in the Unit itself). ensuring interconnceted systems are performing reliably, safcly. and effectively with related services not
adversely impacting Expected Use defined in the Service Addendurn.

5.2, Obstructions; Interference. Cusiomer will keep all areas in and around the Unit(s) free from any obstruction or interference that would impair the Unit(s)
performance, installation, access, maintenance, or removal. Except as otherwise provided by this Agreement or otherwise authorized by the SP Entity in
writing, Customer will not allow any service, alteration, modification, interference, or other infringement upon the Unit(s).

5.3.  insurance. Should the Customer not obtain and maintain (as primary insurance for the SP Entity and Customer as co-insureds as their interests may appcar
in this Agreement), reasonable insurance coverage. including. without limitation. liability insurance and insurance against loss or damage to the Unit(s), in
such amounts, in such form and with such insurers as are reasonably satisfactory to the SP Entity and that will name the SP Entity, its successors and/or
assigns, as loss payee and additional or co-insured with a certificate evidencing the same as to each policy, SP Entity shall obtain such insurance while the
Unit(s) isfare at the Location, to the extent permitted under applicable federal laws and laws of Venue State, and add its pro-rated cost to the USA Payments
due to the SP Entity. The applicable certificates of insurance will expressly provide that the Customer’s policies may not be terminated or significantly
modified without giving the SP Entity at least 30 days’ prior written notice.

54.  Connectivity. When required for the project and in conlormance with all Location security protocols, Customer will provide, at no cost to the SP Entity.
continuous Internet access to the Unit(s) at the Location during the Term to cnable the SP Entity to monitor and collect data to facililate reliability,
maintenance, performance, usage, and replacements, as well as supporting initiatives, such as demand response, benchmarking, and forecasting. The SP
Entity agrees to fully support Customer requirements to ensure the SP Entity and Approved MMC Providers have no access lo Customer’s internal data or
SySIEl‘DS.

5.5.  Access. During the Term of this Agreement (as defined in Section 10) and for 120 days thereafter, to the extent permitied under applicable tederal laws and
taws of Venue State, fogether with conformance with all Location security protocols, the SP Entity and its agents, employees, alfiliates, suppliers. contractors.
subcontractors. lenders, and insurers may enter and access the Location to perform aclivities contemplated by this Agreement and, if necessary, to protect the
SP Entity’s intcrests in the Unit(s). Notwithstanding the foregoing, Customer may, upon at least three days’ prior written notice to the SP Entity identifying
the relevant details, reject specific personnel who have previously failed to comply with codes of conduct or other similar policies applicable to Customer’s
personnel at the Location.

6. Ownership & Reporting.

6.).  SP Entity Ownership. To the fullest extent allowed by law, the SP Entity owns and will continue to own al! title and legal and beneficial ownership interests
in the SP Entity funded Unit(s). All SP Entity funded Unit(s) and other assets of the §P Entity used in performing the scrvices will remain the sole property
of the SP Entity, and will not attach to. be deemed a part of, or fixture to, the Location. All tax filings, reports and other documentation shall be filed in a
timely and consistent manner. Customer is entrusted with possession of the SP Entity funded Unit{s). without the transter to Customer of any ownership
interest therein, only to usc those Unit(s) at the Location during the Term. This Agreement will not be construcd to transfer any ownership or control of SP
Entity funded Units(s) nature or method of use. In the event of a bankruptcy proceeding under U.S. Bankruptey Code with respect to either the SP Entity or
the Customer, the other Party shall be treated as a licensee under and pursuant to 11 U.S.C. Section 365(n). In the cvent of a further liquidation of asscts
pursuant to Chapter 7 of the U.S. Bankruptcy Cade, the other Party shall have an option of the Disposition of any unowned Units on an “AS-IS”, “WHERE-
IS, “WITH ALL FAULTS™, and “WITHOUT WARRANTY OF ANY KIND?” basis for a Disposition Fee of $1.00.

6.2.  Ownership Notice Filings. The SP Entity may file or record any documents or instruments, including Uniform Commercial Code (“UCC™) ownership
statements or fixture filings, to give third parties notice that the SP Entity is the owner of the SP Entity funded Unit(s). Only where the Customer owns the
Unit(s), has an outstanding laal amount or there is a reasonable cxpectation the Customer may be deemed the Unit(s) owner without this Agrecment being
terminated, to the extent allowed by law: (a) the Customer grants the SP Entity continuing security interests and licns sufficient fo be reasonably collateralized
for Customer SP Entity obligations with the right to have filed any documents 1o aid in perfecting, maintaining, and/or protecting these interests and their
priority; und (b) customer must obtain SP Entity written permission prior to any collateral transfer, encumbrance or action that may reduce the collateral's
value.

6.3.  Incentives. Unless otherwise specified in the applicable Service Addendum, during the Term of this Agreement the Customer shall be responsible for
obtaining and may receive all Incentives with respect to the Unit(s). Customer agrees to inform of SP Entity on a timely basis of all Incentive related
communications that may aftect obtaining such Incentives after the Term of this Agreement. SP Entity retains the economic benefits from activities
independent of the Customer such as depreciation, financial restructuring, cash discounts, volume incentives, training credits, ieverage, and investments.

6.4.  No Liens by Custamer. Customer will not directly or indirectly cause or create any Lien on or with respect to the Units(s) that are SP Entity funded or Units(s)
covered by an SP Rights Fee or any other property of the SP Entity except as otherwise agreed in writing, and, 1o the extent permitted under applicable federal
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laws and laws of Venue State, will indemnify the SP Entity against all costs and expenses (including atlorneys” fees and costs) incurred by the SP Entity in
discharging. releasing of terminating such encumbrances or in litigating to quiet title as to or relating to any Liens.

6.5, Reporting. Customer is solely responsible for the accurate and timely documenting, coliecting, maintaining, and filing of all government reporting regarding
Unit(s) related to safety, use, maintenance, warranty, emergency response, operalors, pemmits, complaints, accidents, and performance with copies
simultancously sent to SP Entity.

6.6.  Cuslomer agrees that the SP Entity shall use Sustainability Partners Services, LLC as the Owner’s Representative for the Unit(s) uscful life.

7. Major Maintenance / Renewal.

7.1, Unit Major Maintenance / Renesval (SMMRY). During the Term of this Agreement and prior to any Unit Disposition 1o Customer, should either Party have
material concerns over any and/or all Units reliability, safety, performance, maintainability, or effectiveness, at SP Entity’s discretion, the SP Entity will
either perform MMR where Customer expresses no timely, reasonable and material objection, with agreement of Customer as to timing and procedure to
minimize operational disruptions or, if the SP Entity elects not to perform MMR, Customer shall promptly terminate this Agreement.

7.2, Updated Terms. Upon and following a MMR,

a) references in this Agreement (including the definitions of “USA Service™, “Unit™ and “Accepted Unit™ for purposes thereof) will thereafter be deemed to
refer to and mean the items included as a result of such MMR and to exclude the items reinoved as a result of such MMR,

b)  the applicable Install Date for such Renewed Unit(s) shall be the date of the MMR,

¢) the Useful Life for Renewed Unit(s) shall be updated based on the date of MMR and the Renewed Unit(s) characteristics, and the material and labor
portion of Unit(s) Actual Cost shall equal new cost plus where MMR occurs prior to old Useful Life then add ((old Useful Life - amount of Uselul Life
used at MMR) / old Useful Life) * old Unii(s) Actual Cost. Should annual USA Payments be less than required to cover SP Entity obligations, SP Entity
may apply the Support Reserves to reduce the difference.

7.3.  Customer MMR. 1f(a) there is a deficiency in a Unit that is reasonably resolved by replacement of such Unit, (b) the applicable Service Addendum provides
that “Customer Unit Replacement™ applies to the replacement of the relevant Unit, (c) the SP Entity has provided Customer with sufficient standby Units,
and (d) the SP Entity has not directed otherwise, then Customer will:

a)  perform a replacement of the applicable Unit,

b)  promptly notify the SP Entity, and

c)  slore the removed items for further instructions from the SP Entity regarding their inspection, collection and/or disposition.

d)  Unless the Unit deficiency results from an event or condition for which Customer (and not the SP Entity) is responsible under this Agreement, Customer
shall be issued a Replacement Credit. Customer’s replacement of the Unit and issuance of the Replacement Credit will constitute Customer’s sole and
exclusive remedies with respect to the Unit(s) deficiency that can be resolved through a Unit replacement by Customer when the conditions described in
clauses (a) — (d) above apply.

8. Minor Maitenance / Care.

8.1.  Minor Maintenance / Care (“MMC™). Customer shall be solely responsible to Opérate the Unit(s). Notwithstanding the foregoing, the SP Entity shall have
the right, but not an abligation, to cause the MMC Lo be performed, in collaboration with the Customer, to the extent SP Entity deems nccessary or appropriatc
in its sole discretion to keep the Unit(s) in a State of Good Repair, the cost of which shall be included as Support Costs and reduge the Support Reserves
accordingly.

8.2.  Approved MMC Provider. Except as otherwise provided in this Agreement, Custowmer will restrict performance of the MMC to one of the Approved MMC-
MMR Providers listed in the applicable Service Addendum. Customer may request a new Approved MMC-MMR Provider be added to the Approved MMC-
MMR Provider list. 1f the SP Entity fails Lo respond to such a request within 10 business days, then such suggested Approved MMC Provider shall be
deemed to have been added to the Service Addendum list of Approved MMC-MMR Providers. Customer and SP Entity agree that it is solcly the selected
vendors’ and installers’ responsibility for Unit performance.

8.3. Unit Critical Repair. Should a Unit that is an essential service. be inoperable and no Approved MMC-MMR Provider is available to affect a repair, Customer
shall use their best judgment in causing the Unit to be immediately repaired with such repair being paid for through the Suppart Reserve,

B4 MMC Agreements. MMC will be performed pursuant to a written agreement between either SP Entity or Customer ns determined by the related Service
Addendum, and an Approved MMC Provider that has been approved by both Customer and SP Entity (a “MMC Agreemeat”), such approval not to be
unreasonably withheld or delayed. 1fa Party fails to respond within 10 business days of receipt of a proposed MMC Agrcement, that Party's approval will
not be required for such Support Agreement. The non-contracting Party shall be an express third-party beneficiary of the MMC Agreement and the Approved
MMC Provider's warranties, guaranties, and obligations with respect to the Unit maintenance, and shall be independently entitled (without obligation) to
enforcement thercof.

8.5.  Approved MAMC Provider Replacement. 1f Customer or the SP Entity detcrmines that an Approved MMC-MMR Provider cannot reasonably be relied upon
to perform Unit care consistent with adequatc quality, reliability, or cfficiency, or following 4 Material MMC Cost Increase, then

a)  MMC will be performed by a different Approved MMC-MMR Provider identified on the Service Addendum, and -
b)  Customer and the SP Entity will jointly endeavor to identify a replacement Approved MMC Provider capable of performing Unit care with the appropriate

quality, reliability, and efficiency at the lowest applicable cost. The Parties will update the Service Addendum to reflect any such Approved MMC-MMR
Provider replacement.

8.6, Material MMC Cost Increases. 1f Cusiomer becomes aware of a Material MMC Cost Increase, Customer will promptly notty the SP Entity in writing, as
promptly as reasonably possibie, before contracting with the Approved MMC Provider for further Unit MMC.

8.7, Inspection of Unit MMC. At its discretion, with reasonable prior notice to and coordination with Customer, the SP Entity may inspect the Unit MMC work
performed or being performed. If the Approved MMC Provider has not performed the Unit MMC work in accordance with the MMC Agreement and in
accordance with applicable industry standards, then

a)  Customer will cause the Approved MMC Provider to diligently cure such conditions, and

b)  the SP Entity may suspend its obligations until the Approved MMC Provider has cured such conditions. ltems removed by the Approved MMC Provider
in connection with Unit care will be held by Customer for further instructions from the SP Entity regarding their inspection, collection and/or dispesition.

9. Reserves and Costs.

9.1 Suppert Costs. “Support Costs” means any Unit MMC and MMR to be paid by the SP Entitv that are direct third-party out-of-pocket costs (and any
applicable Customer Unit Replacement amounts, including Replacement Credit, to the extent provided in the applicable Agreement). All other internal or
other costs incurred by Customer are excluded from any payment obligation of this Agreement. Customer is responsible for the operation, service, and safe
keeping of the Unit(s). Accordingly, Support Costs exclude, and Customer (and not the SP Entity) shall be responsible for, the costs of any Unit MMC or
MMR costs necessary due to or rosulting from improper operation, improper environmental controls, improper service, vandalism, Force Majeure Event.
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abuse, negligence, or willful misconduct by Customer dr any third party. or a breach of this Agreement by Customer and said costs shall be paid forthwith
and prior to any Remaining Useful Life determination. For any Unit MMC and MMR (including associated costs of diagnosis and correction) for which the
SP Entity pays but is not responsible for paying as Support Costs, Customer will pay the SP Entity ‘s associated out-of-pocket costs and expenses.
Additionally, Custamer and the SP Entity are responsible for appropriate planning and coordination of MMC and MMR services.

9.2.  Creation of Support Reserves. To support the reliability, durability and safety priorities established by the Parties, a portion of the USA Payments shall be
applied to fund the Support Reserves, which shall be determined afler the Service Addendum is executed and sct forth in subsequent Agreement documents.
The SP Entity may invest rescrves created by this Agreement into instruments reasonably equivalent to those with AA+ rating, the net proceeds of which will
be retained by the associated reserve.

9.3.  Payment of Support Costs. The SP Entity shall pay Support Costs associated with the Unit(s) from the associated Support Rescrve. [fthe Support Reserve is

insufficient to fund certain Support Costs, the SP Entity may offer to pay and bear such excess Support Costs, subject fo Customer’s approval of new Usage
Rates needed to support such additional costs. 1f Customer does not approve, the SP Entity may require Customer to pay an amount sufficicnt to mainfain a
reasonable positive Support Reserve balance or Customer may terminate this Agreement. The SP Entity’s payment of Support Costs shall be conditioned
upon:

a)  such Support Cost payment being due to an approved provider,

b)  performance by Customer and approved provider in accordance with the terms of a written agreement for the Support Cosls,

¢) the absence of any pending dispute between the parties to the written agreement for the Support Costs,

d)  the SP Entity's receipt of the applicable invoice from the appraved provider, together with any additional supporting documentation required, and

¢) certification that the foregoing conditions are satisfactory to Customer, provided to the SP Entity in the applicable written payment notice (a “Support
Cost Notice”).

9.4. Support Cost Notices. Each Support Cost Notice will, except to the cxtent waived by the SP Entity from time to time,
a)  identify the Units subject to the Support Caost, q
b)  include a Customer’s certification that Customer has reviewed and approved the Unit work as being properly performed, and
¢)  ifthe SP Entity is not being directly billed by Approved Contractor,
i identify the amount to be paid by the SP Entity.

if. identify the date on which payment must be paid,

i1 provide payment instructions for electronic payment, and

iv. be delivered at least 10 business days prior to the date on which the payment must be paid.
10. The Term.

10.1. Conumencement of Initial Term. The Initial Term commences when Customer executes and delivers the applicable Centificate of Acceptance or the Unit(s)
have otherwise been deemed accepted in accordance with Section 3.14. The Initial Term and any Additional Tenns are set forth in the Scrvice Addendum.
It Customer is the Initial Funding Entity, the Initial Term shall be for the period equal to the Unit’s remaining Useful Life.

10.2. Renewal/Nonvenewal for Successive Terms. The Initial Term will automatically extend for successive Additional Terms, unless either Party has given the
other Party a written nonrenewal notice at least 30 days prior to the applicable Additional Term. Cuslomer notice of nonrenewal scrves as notice for a
Customer’s termination for convenience of this Agreement.

11 Changes.

11.1. Unused Contingencies. In the event there are unused Installation contingencies reserves 90 days after a signed CofA, the SP Entity will lower the Customer’s
Unit(s) Usages Rates by the percentage those funds are calculated to the Unit(s) Actual Cost.

11.2. Inflation Adjustments. The percentage Eligible for the Index portion of Usage Rates (in which the subject adjustment occurs for gnly MMC, MMR. or SP
Entity administration costs unless specifically stated otherwise) shall change in an amount cqual to the percentage in the Price Index from January of the
calendar ycar in which the prior adjustment occurred (or if none, the year of the initial Install Date) through January of the calendar year in which the subject
adjusiment occurs for the USA Payment.

11.3. Prior ta any change in Usage Rate(s) due to this Section, 11.3, {a) the effective date for any such change will not be earlier than 30 days following the written
notice thereof and (b) Customer will have the right to terminate this Agreement upon written notice before the adjustment takes effect,

a)  Compliance Cosss. In the event of any change in applicable Laws regarding the Unit(s), the Location or this Agreement, Customer will either (a) promptly
pay the full amount of the SP Entity’s costs of complying with such change, or (b) agrec to an adjustment to the Usage Rates(s) determined by the SP
Entity for which the proportional increase may not exceed the percentage represented by such compliance costs relative to the sum of the Unit’s Actual
Cost.

b)  Customer Viability. During a period where Customer’s credit rating or letter opinion becomes speculative by a national credit rating service, the SP Entity
may reasonably adjust the Unit's Usage Rates and/or Lowest Expected Use.

¢)  Usage Rate Reduction Payment. At Customer’s sole option, starting year 4 from the Install Date, the Customer may propose to make an additional payment
once a year, (a “Usage Rate Reduction Payment™) of no less than 10% and no more than 33% of Unit’s Actual Cost. Following receipt of such a proposal
for u Usage Rate Reduction Payment. the SP Entity shall provide Customer with updated Usage Rates (contingent on receipt of the Usage Rate Reduction
Payment) determined by the SP Entity targeting the Return Limit.

d)  Use Adjustments. Upon annual Customer written request or an annualized Unit’s Use over any 3 months of a 12-month period has been or is expected to
be less than 67% of the Expected Use of Full Capacity, the SP Entity may adjust the Unir’s Usage Rate, Availability and/or Lowest Expected Use to reflect
the changed expectations. Where Unit(s) are part ot a Rights Fee and the reduction in Unit’s Use is material, SP Entity may elect to terminate the Agreement
with the Customer subject to Section 14.2.

e)  Use Changes. After NP, should there be 2 material change to the use of a Location that was not noticed by the Customer to the SP Entity prior te NtP.
such as early termination ot a major lcase or significant change to the Location’s specitic purpose, the SP Entity may rcasonably amend the Agreement to
reflect the change.

12. Limitations on Liability.
12.1. TO THE EXTENT PERMITTED UNDER APPLICABLE FEDERAL LAWS AND LAWS OF VENUE STATE, NEITHER THE SP ENTITY NOR ITS
RELATED PARTIES SHALL BE HELD LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, OR CONSEQUENTIAL

1
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DAMAGES (INCLUDING, WITHOUT LIMITATION. LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION OR HARM TO REPUTATION)
ARISING OUT OF THEIR PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT.

122 TO THE EXTENT PERMITTED UNDER APPLICABLE FEDERAL LAWS AND LAWS OF VENUE STATE. THE SP ENTITY'S AGGREGATE
LIABILITY UNDER THIS AGREEMENT ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE OR NON-PERFORMANCE OF
THIS AGREEMENT SHALL NOT EXCEED THE TOTAL USA PAYMENTS ACTUALLY PAID TO THE SP ENTITY UNDER THIS AGREEMENT
DURING THE 12 MONTHS PRIOR TO THE DATE ON WHICH SUCH LIABILITY WAS CREATED The Usage Rates set forth n this Agreement
tellect, and are dependent upon, the foregoing limitations of habihity

123 Warrannes

a)  To the extent permutted under applicable federal jaws and laws of Veaue State, the SP Entity disclaims and makes no representation or warranty, either
cxpress or implied, as to the litness for a particular use or otherwise, quatity, design, condition, capacity. suitability, merchantabihty or performance of the
Unit or the services  Each Uit s provided “as 15, Customer accordingly agrees not to assert any claim or offset whatsoever aganst the SP Enuity based
thereon

b)  To the extent permitted under applicable federal laws and laws ol Venue State, once Units have been commissioned at the Customer’s Location, Customer
will be solely responsible for compliance of the Units under applicable Laws. Customer standards and policics, or any other apphcable requirements and
hereby assumes and will bear the cntire nisk of Joss and damage to the Unil(s) from any causc whatsoever, regardless of whether the loss 1s insured In the
event of loss or damage to the Unii(s), Customer, at the aplion of the SP Entity, will (a) repair or replace the same to restore the Unii(s) to good condiion
and working order. or {b) replace the same, with like properly of the same or greater quality and functionality

124, Notwithstanding any provision to the contrary. the terms ot this Section 12 shall survive any termination of this Agregment, regardless of cause or purposc

13. Default: Renedies.

13 | Payinent Default 11 a Party fils 1o pay any undispuied material amount due and payable under this Agreement within 30 days of its due date {a “Payment
Default™) and fails to curc such Payment Default within 10 business days of written notice thercof, then the other Party may termnate this Agreement
immediately upon written notice to the Party in Payment Default.

132 Performance Defanlt If a Party fails to substantially perform any other material obligation under this Agreement (a “Performance Default”) and fails to
cure such Performance Delault within 10 business days of written notice thereof, the non-defaulting Party may immediately terminate this Agreement

133 Exelusive Remedies  The remedies expressly provided in this Agreement are the sole and éxclusive remedies of the Parties in connection with breaches of
this Agreement, provided that the Parties will at all times maintain the r1ght to not extend this Agreement at the end of the Inial Term or Additional Term,
as applicable, and further provided that the foregoing remedices arc 1n addition to any latc fees and accrual of interest expressly provided elsewhere in this
Agreecment J

[4. Obligations Following Termination.

141 Mispasition upon Ternunaiton.  Except to the extent otherwise required in this Section 14, upon a terminalion of this Agreement for any reason. Customer
will iiumediately (a3 1 this Agreement expressly provides that Customer has a “Right of Return” (“RoR™), (where the Certificate of Acceptance has been
tully exccuted and ail USA Payments have been received by the SP Entity), to uminstall and deliver all Unit(s) and all propeny of the SP Enuty in Customer’s
posscsston or control. to Jocations identificd by the SP Entity but no further than the Unit(s) manufacturers closest reconditioning center, at Customer's sole
cxpense, n undiminished performance or aesthetics from initial installation, using manufacture comphant packaging and documentation suflicient for
individual resale, within 10 business days, or {b) have Disposttion of Unit{s) according to selection in Addendum(s) to Custonter within 43 business days as
provided in Section 14 2, 14 3, or 14 4 below, as applicable and execute a General Releasc.

14.2  Terminarion. Customer shall pay the aggregate of any Deferred USA Payments plus:

a)  laal! dddendums:  Dispositions of the SP Enlity owned Unit(s) to the Customer shall be on an “AS-1S”, “WHERL-IS”, "WITH ALL FAULTS", and
SWITHOUT WARRANTY OF ANY KIND™ basis from the SP Entity  Customer will receive rights to Unit warranties and Unit Maimntenance Agrecments
Unless the Service Addendum pravides a fixed Dispasition Fee schedule, Customer shall pay a “Disposition Fec™ for the Disposition of the Unut(s) equal
0 $1 plus

! the Umt's Actual Costs not covered by the Support Reserve multiplied by the fraction represented by the Unit’s (1) Remaiming Uselul Life
divided by (1) Remaming Uselul Life plus its Qualified Usage for all Unitgs) that have a Useful Life;

1 m lieu of Section {4 2(a)(i). either Party may elect a depreciated cost of Unit's Actual Cost = Total depreciation {rom using the Excel formula
of DB (Unit's Actual Cost. 0, Useful Life, Uselu) Lile - current age} where current age 1s the minimum of Useful Lifc and # of completed 12
months [fom Umit's CoA

b)  Rughts IFees und laal Addendums Customer shall pay the aggregate of any Unredeemed Disbursements

143 Umit Dispostion upon Cusiomer Defanlt In connectian with a termination by the SE Entity for an uncured Payment Defauli or Performance Default by
Customer (and m lieu of any uninstatlation and delivery of the Unit(s) otherwise contemplated by this Agreement). Disposition to Customer will occur forall
Service Addendums covered by this Agreement as provided i Section |4 2 above with reaching the Retum Limit being considered an SP Eatity cost for
purpuoses ol calculating the Unit(s) Actual Cost.

14 4. Uit Desposinon upon Other S Entuy Ternunatton. - Subject 1o and without limiting any other provision praviding [or the Disposition of the Unii(s) on
different ters, upon a termmalion of this Agreement by the SP Entity without cause, Customer will receive Disposition of any alfected Unitis) lunded by
the SP Entity (in hiew of any unimstaliation, removal or collection of the Unil(s) otherwise contemplated by this Agreement) on an “AS-IS™, "WIHERE-IS™.
SWITH ALL FAULTS™. and "WITHOUT WARRANTY OF ANY KIND™ busis for a Disposition Fee of $1 00, 150 elected 1n wiiting by the SP Entty
its sole discretion

145 Other Comunang Obligations  For clonty, no lermination of tis Agreement will rehieve Customer's obligation to pay all USA Payments through the date
of termination, incur and pay additional USA Payments if Usage continues, any other charge(s) that Customer has incurred under the Agreement, applicable
Customer's indemmiication abligavions under this Agreement. or the SP Entity's obligation to pay amounts due to Customer prior la termination

146 Termination of Further Payment Obligasions. Upon a iermination ol this Agreement, the 8P Gntity witl not be Liable for payment of any installation, material.
freight, restocking fees, cancellation charges, warranty, permits and maintenance cosl or other costs not actually performed prior to such termination,
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14.7. Reserve Surplus. To the extent the Support Reserve has a positive balance upon a termination of this Agreement, such amount shall first be applied to satisfy
any unpaid obligations of Customer 1o the SP Entily and therealter any remaining amount shall be distributed by the SP Entity to Customer.

14.8. Offsers. The Customer agrees the Disposition Fee may only be changed as a direct result of applying of @ SP Entity contirmed Customer overpaviment of a
USA Payment and otherwise is not subject to any withholding, set-off, abatement, reduction or other defense at law or equity.

15. Dispute Resolution; Governing Law.

15.1. Governig Law; Jurisdiction. ‘The laws of the Dispute Resolution State will govern the terms of this Agreement without giving effect to conflict of laws
principles. Subject to Section 15.2 below, cach Party consents to the exclusive jurisdiction of the federal courts in the Dispute Resolution State and agrees
that the exclusive venue of such courls is convenient, proper and is an intcgral part of this Agreement. Each Party will bear its own costs for any disputes
arising under this Agreement, provided that a prevailing Party shall be entitied to reasonable attorney’s fees. costs, and necessary disbursements in addition
to any other relief'to which such Party may be entitled.

15.2. Arbitration. For Customers that are not Governmental Entities any claim or dispute directly or indirectly arising from or relating to this Agreement or any
related actions or omissions that are not claims of equitable relief or claims of provisional remedy shall be subject to arbitration in the Dispute Resolution
State. The arbitration shall be administered by a JAMS Neutral and in accordance with JAMS comprehensive rules and procedures. Judgment on any award
rendered in such arbitration shall be binding upon the Parties and may be entered in any court having jurisdiction. If the Parties agree, a mediator may be
consulted prior to arbitration. THE PARTIES KNOWINGLY AND VOLUNTARILY WAIVE ANY AND ALL RIGHTS TO LITIGATE MATTERS IN
COURT, INCLUDING ANY RIGHTS TO TRIAL BY JURY. This paragraph does not apply it Customer is a Governmental Entity, or to a claim for a
provisional remedy or equitable relief.

15.3. Unit Stewardship. While therc is an outstanding Disposition Fec or USA Payment that are due to the SP Entity, regardiess of any outstanding dispute, the
Customer agrees lo prevent all usage of the involved Unit(s), protect them from harm, perform timely MMC and provide reasonable access by which the SP
Entity can periodically confirm and tuke all necessary actions to cure Customer non-performance of such in SP Entity’s sole discretion. All impact due to
unavailability of Units(s) for their usage shall be solely the Customer’s respansibility.

16. SP Entity Agent. The Parties acknowledge and agree that, unless otherwise directed in writing by the SP Entity, the SP Catity has authorized SP to give and receive
notices, invoice, and collect payments, make SP Entity decisions contemplated by this-Agreement, give instructions contemplated by this Agreement, and take SP
Entity actions contemplated by this Agreement.

17. Nature of Agreement. The Parties do not intend this Agreement to convey control of the right to use the Units in an exchange or exchange-like transaction. The
SP Entity determines the Unit’s nature and manner of use.

18. Representations. Each Party warrants that this MUSA is valid, binding, and enforceablc against it in accordance with its express terms. Customer warrants that
this MUSA has been duly authorized for execution and performance in accordance with applicable Laws and with any articles, charter or other organizational
documents or authorities applicable to Customer. Following the {ull execution of the applicable Notice to Proceed. each Party further warrants that the applicable
Service Addendum and Notice to Proceed are valid. binding, and enforceable against it in accordance with its express terms, and Customer warrants that the same
have been duly authorized for execution and performance in accordance with applicable Laws and with any articles, charter or other organizational documents or
authorities applicable to Customer. The same warranties shall apply to any change order or Certificate of Acceptance signed by the Customer thercafler. Each Party
further warrants that no re-characterization or other change in meaning or cffect from what is stated in the Agreement is permitted.

19. Taxes and Fees. Customer shall be solely responsible and liable for (either by direct payment or by reimbursement of amounts paid by the SP Entity) all Taxes and
Fees.

20. Infellectual Property. As between the Parties, each Party shall solely retain all their copyrights, trade secrefs, patents and other intellcctual property rights ownel,
held, licensed, or developed. Nothing in the USA Service or any Services shall be deemed a “work for hire”.

21. Force Majeure. Except as expressly otherwise provided, neither Party shall be liable 1o the other to the extent it is unable to perform its obligations under the
Agreement due to a Force Majeure Event.

22. Entire Agreement: Amendment. This Agreement, including these General Terms and any other incorporated exhibits and riders, completely and exclusively
constitutes the entire understanding of the Partics regarding its subject matter and supersedes all prior proposals, agreements, or other communications between the
Partics, oral or wrilten, regarding its subject matter. Except as otherwise specified in this Agreement, this Agreement may be modified only by a document signed
by both Parties, and no obligation or duties shall be implied, because such implication would be contrary to the Parties” intention to have their entire agreement
expressed in writing.

23. Agreement Transfer. This Agreement may not be transferred, in whole or in part, by any Party without the other Party’s written consent. In the event of a permitted
transfor of this Agreement, references to the assigning Party shall be deeined to refer to the permitted transferce, except to the extent the applicable language or
context require otherwise.

24. Non-Profit Customer. If Customer is a non-profit entity. Customer will either terminate the related Agreements or obtain SP Entity’s prior approval to a Location
change of ownership or a Customer change of control.

25. Severability; Interpretation. If any provision of this Agreement is found unenforceable or invalid, such unenforceability or invalidity will not render the Agreement
unenforceable or invalid as a whole; provided that each provision that is so found to be unenforceable or invalid because of the amount or sizc of the burden or benefit
shail be automatically reduced to the extent and by such amount such that the burden or benefit becomes enforceable and valid, and, in particular, the amount or size
of any such burden or benefit provision found to be so invalid or unenforceable shall be read, notwithstanding any other provision of this Agrecment; as if such
provision read “to the maximum extent permitted by applicable law™. The section headings in this Agreement are only for convenicence of reference and are not to be
considered in the interpretation of this Agrecement’s provisions.

26. No Third-Party Beneficiaries. Except as otherwise expressly provided herein, this Agreement and all associated rights are intended for the sole benefit of the
Parties and will not imply or create any rights on the part of, or obligations to, any third-party.

27. Marketing. Until Termination of all Agreements, SP may use Customer’s logo and name in cannection with SP's advertising and marketing.
28. Notices. All notices shall be sent in writing to cach Party’s address and emuil address listed in this Agreement, or as subsequently updated by written notice.
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Glossary. Capitalized terms not otherwise defined in this Agreement have the following corresponding meanings:

“Administration Fee” mcans the SP monthly fee as specified in the Service Addendum(s) to be added upon 1™ CoA to the USA Payments as an account
administration fee.

“Agreement” means this written agreement between Customer and the SP Entity comprised of each combination of these General Terms, the applicable (Service
Addendum(s), Notice to Proceed(s), change orders(s) and Certificate of Acceptance(s)) cach of which controls, supersedes and restates the prior as herein set
forth.

“Assignment” means the transfor and acquisition of ownership.

“Availability” A charge dependent on the Unit being available for Customer use, excluding scheduled maintenance, where the Unit malerially meets the vendor
performance criteria. Availability equals cost of Units” associated Taxes and Fees, reporting, monitoring plus Availability Rate * # of Availability Units.

“Availability Rate” A charge per Availability Unit. as determined in the Service Addendum.

*Availability Unit” specifies, as determined in the Service Addendum, what measurement the Availability Rate is pricing for the Unit (i.c.. hour / day / month).

“Approved Contractor” means a qualified and licensed contractor identitied as an “Approved Contractor” on the Service Addendum. Customer may add 2n
Approved Contractor with the written consent of the SP Entity.

“Approved MMC Provider(s)” means a qualified and licensed contractor identified as an “Approved MMC Provider™ on the Service Addendum. Customer
may add an Approved MMC Provider with the written consent of the SP Entity.

“(Capacity Base” means the greater of zero or the result of the Lowest Expected Usc of Full Capacity times the month’s proration of the Unit’s yearly Full Capacity
and then subtracling the current monih’s Unit Use.

“Claim™ means any claim, loss, liability (including negligence. tort. and strict liability). damages. penalty, equitable relief, judgment, suit and any legal proceeding,
and all costs and expenses incurred or sulfered in connection therewith (including reasonable attorneys™ fees and expert fecs).

“Conneet Fee® means the amount charged to Customer upon Trigger, as defined in the Service Addendum, for Unit(s) use.

“Deferred Catchup” means the amount of outstanding Deferrcd USA Payment amounts divided by remaining months of Useful Life as determined by SP Entity
unless otherwise specified in the Service Addendum.

“Design Multiplier" means the increase specified in the Service Addendum of Estimated Useful Life due to design, engineering, monitoring, upgrading, updating,
environmental, care or usage. :

“Direct Third-Party Costs” mcans the direct third-party out-of-pocket costs pursuant to Vendor Contracts complying with the terms of this Agreement but
excludes Customer’s internal costs.

“Disposition” means the selection in the Service Addendum of either a Sole Use License or an Assignment upon termination.

“Dispute Resolution State” means Arizona unless Customer is a Governmental Entity, in which case will mean the Location State.

“Estimated Useful Life" means the estimatcd useful life of the Units as set forth under the heading “Est. Useful Life” in the Service Addendum.

“Force Majeure Event” means any event, circumstance, series of events or set of circumstances beyond the reasonable control of, and caused without the fault
or negligence of, the Parly claiming, “Force Majeure Event,” such as acts of terrorism, war, riot, strike, explosion, fire, lighining, earthquake, floods. hurricanes,
tropical storms. cyber-attack. natural disaster or the unavailability of electricity, gas or other utility services or suppliers on commescially reasonable terms.

“General Release’ means that to the extent permitted under applicable federul laws and laws of Yenue State. a general relcase of all claims and liabilities against
the SP Entity that is in form and substance satisfactory to the SP Entity (including a waiver of California Civit Code Section 1542 and any similar other law of
any jurisdiction, if applicable), which could otherwise, if not waived. limit ar adversely affect the effectiveness of a release of unknown or misunderstood claims
or causes of action, whether known or unknown, whether absolute, contingent. inchoale or otherwise characterized, and whether liquidaied or unliquidated.

“Governmental Entity” means any state, county, or municipality, or any federal, state, county or local govemmental department or agency.

“laal” means infrastructure as an investment by the SP Entity where the Customer uses the investment proceeds to acquire and own Unit(s) and the investment
returns for the SP Entity are generated through the Service Addendum.

“Jaall” means infrastructure as a utility where the Unit(s) identified in the Service Addendum have their MMR and MMC managed by the SP Entity.

“Incentive” means any government sourced and filnded: incentive. promotion, credit, or subsidy which the Customer qualifies.

“Initial Funding Entity” mcans source of funds for Service Addendum Actual Cost incurred prior to Certiticate of Campletion.

“Installation” means the installation of the Units and the Location(s) pursuant to the Installation Agrecment complying with the terms of this Agreement.

“Law" means any applicable federal, statc, local or other law, rule, regulation, ordinance, zoning requirement or other legal requirement,

“Lien’™ means any mortgage. pledge. lien, charge, sccurity interest, encumbrance, or other claim of any nature.

“Lowest Expected Use” defaults fo Expected Use when valug is zero, N/A or undefined on the Service Addendum.

“Material MMC Cost Increase” means any increase in an Approved MMC Provider’s pricing or rates for performance of the relevant Unit carc by more than
5% over the lesser of any 12-month period or the time since the Iast Material MMC Cost Increase.

“Miner Maintenance / Care” and “MMC” means the performance of warranty services, maintenance, repairs, updates, and replacements with respect 1o the
Unit(s) for purpose of (i) cleaning, maintaining aesthetics, or routine warranty service or care, (ii) restoring Unit(s) to a State of Good Repair, (iii} performing
service recommended or necessary to maintain a Unit in good working order, or (iv) other similar purposes.

“Major Maintenance / Renewal” and “MMR?” means a replacement. major overhaul, substitution, or material upgrade of the Unit(s) from time to time, subject
to the terms of this Agrecment, that is not performed for the purposes of MMC.

“Notice to Praceed” or “N{P” menns a written and signed notice from Customer and the SP Entity stating that SI” Entity funded Unit(s) may occur and that the
Installation may begin, subject to the terms of this Agrecment and Sorvice Addendum. Terms of the NiP takes precedence.

“Operate” means to use and have stewardship over the Unit(s) and any interdependent systems (a) in accordance with the applicable owner’s manual, manufacturer
guidelines or other similar document(s) provided in connection with the systems, (b) in compliance with ali Laws relating to posscssion, operation or use of the
Unit(s), and (¢) in such a manner so as to ensurc Unit(s) (i) remain eligible withoul exception for the applicable warranties, warranty agreements and insurance
coverages, and (ii) stay reliable, safe, and effective.

“Owner’s Representative” provides periodic reporting on Unit(s) state of good repair and needs for MMC and MMR, facilitates the exchange of documentation
between Custonier and Approved Vendors, identifies Customner requested milestones, disperses Customer authorized payments. and develops strong and trusted
relationships between all stakeholders.

“Party” means Customer, SP, or the SP Entity, as applicable, and “Parties” means Customer, SP, and the SP Eutity together.

“Prompt Payment Act” means laws that require the timely payment by Governiment Entities of valid and proper invoices.

~Qualified Usage™ means any period by which SP Entity’s capital accounts used to fund the Unit decreases due to Unit USA Payments.

“Related Parties” means any officer, director, employee, partner, member, manager, contractor, or agent, or any affiliate or other person or entity whose
relationship to a Party is such as to create any vicarious, joint, or derivative liabilily or obligation or such as to subject the Party to any claim from such person or
entity for equitable or implied indemnity or contribution.

Proprictary & Striedy Confidential - Property of Sustvmabriity Partners. LEC - Copyriaht $2022 Page 8

i
Sources: CEA 05.13.22 May 13, 2022 r
|
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*Remaining Useful Life” means the remaining quantity of Usetul Life available as determined by a thurd party selected by P Upon writich aotice 1o the
Custoner of SF's clected determination, the Customer shall have 5 business days 10 veto the determination by praviding i wniing speeific reasons thal ore
reasonably uncurable, upon which SP Entity shall obtain a new determination

“Renewed Linits” means those Units that are the result of an MMR event

“Retorn Limit” means the J Year US Libor Rate at time of Unit(s) imstallation plus the amount expressly stated n the Service Addendum Return Limit or 10%
when not defined  This value 1s the maximum SI Entity capital providers may n aggregale receive s a rate of return on Unit(s) Actual Cost as derived from -
the Unut{s) Usage Fees  Upon 2 Unitgs) MMR installation event. the SP Entity will adjust the Unit(s) Usage Rates 1o comply with this imit

“Rights Fee™ An upftom fee paid to Customer for SP Entity 10 receive hinited but exclusive usage nghts durmg the Untts remaining Useful Life SP Entuty usuge
nght s for full control of Unit(s) uccess and reciprent of assocaated revenues without disrupting Units existing public services should Customer be m USA
Pavment Default untid cured  In consideration for this fee, Customer will pay the USA Payments defined by the involved Service Addendum(s). Unit(s) part of
usage right are subgect to all MMR and MMC obligations.

“Scope Contingency™ means Customer pre-approval of possible cost mereases duc 10 ncrease n number of Unilis) or Installation scope needed to accomplish
ihe Project prior to a ColA for incluston in s Usage Rate mercase caleulation

“Service Addendum Actual Costs” means the cumulative Unit(s) Actual Costs plus Unredecmed Dishursements

“SP Supggested” means recommended monthly reserves SP Entity has estimated to cover possible tuture MMR and MMC costs

“Start Date™ means the date from which Custamer’s Notice to Praceed 1s fully exccuted

“$State of Good Repair” means Tutle 49 CFR § 625 17, a condition sufticient for the assel to operale rehably, salely and at perfonmance targets specified in Service
Addendum and where undefined. from Unit(s) manulacturer specifications

“Supply Chain. Cantingency™ means Customer pre-approval of possible ingreases in costs from providers of the Uni(s). Contractor(s). or MMC provide(s)
neceded to accomplish the Progect prior to a ColA for inclusion in a Usage Rate merease calculation

“Support Reserves”™ means amounts reserved by the SP Enuty for the payment of Umt MMC and MMR Costs. increased by the portion of each USA Payment
allocated 10 the Unit MMC Reserve and MR Reserve as set forth on the Service Addendum and/or the Netice to Proceed and decreased by the amount of each

. ussociated Support Cost pad by the SP Emity

“Taxes and Fees™ means all tuxes, ctauons, fincs, fecs, permits, and other governmental o SP requirements (including any related penatties, interest, ofigination,

Owner’s Representalive, developer fees and asset management fees) relating to any weluded Units, or this Agreement (other than income taxes)

“Uinit's Actual Cost™ means those cumulative faaU related costs, such as project. service. fases, fees, capital and SP Enuity costs or financial obligatons, that have
nut been reimbursed by cither Customer or Support Reserves which have been incurred directly or indircetly by SP and the SP Entty  These costs will be
teasonably allocated by the SP Entity

“Unredeemied Disbursement™ means a lump sum amount when combined with Taxes and Fees. cash dishursements to the Customer tor Rights Fee or laal. and
the accumuluted monthly cash flow to SP Entity members. yiclds a total member return ot no less the Return Linit minus 150 basis points

“Useful Life™ means the Unut(s) quantty of ume or usage, as determined by the Estimated Useful Life times the Design Muluplier. both of which are specified i
the Service Addendum, which the Parties hereby agree are reasonable

“Usage™ means a Units™ Use. but mited to the aggregate Umit Use being less than aggregate Uit Maximum Expected Usage since its Install Date, multiplied by
1ts Usage Rate s provided for in the Senice Addendum

*Uisage Rate™ is the cost of using a Unit per Usage Unit, as determimed in the Service Addendum plus proratian of any Scope or Supply Change Conungeneics
used  This cost includes consideration the Customer considers 1s reasonable and satistactory to compensate the Customer for Unit(s) being nstalled on theie
prapenty for the purpose of generating USA Payments

“Usage Uinit'” defines what s bemg measured to detenmine Umit Ese of an mdividual Limit (1 ¢ Hour / Passenger / Galton / MBTU / Kwi / Student Day / Occupaney
/ Connection £ MGD /ete )

“Uinit Use™ is the quantity of Usage Units used plus the quantities” annual standard deviation when speeified  the Serviee Addendum

“Yenue State” means the State of Arzoma unless Customer 1s @ Governmental Entity, in whieh case the Venue State will mean the Location State

N L S ELTN NP S ST TR LR UL L IUN TP R SR SIS Page 9
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Exhibit 2
Service Addendum

This Document, This docwment, Ref #1186-003, (“Service Addendumr™) is entered into as ol the Eftective Date set forth below by and between the
City of Ville Platte, LA (*Customer™) and SP Ville Plate WWTP, LLC (“SP Entity™).

General Terms. The “General Terms™ referred o herein arc those General Terms set fortl in Exhidit 1 to that cortain Cooperative Endeavor Agreement
(the “CEA™), dated as of June &2 £, 2022 between Sustainability Partners, LLC (“SP") and Customer, in the form attached thereto on the effective date
of the CEA. without giving effect 10 any amendments, waivers, or any other inodifications thereto, The “Notiee to Proceed” and the “Certificate of
Acceptanee” referred (o herein are those attached (o the CEA as Exhibit 3 and Exhibit 4, without giving efleot to anyamendments, waivers, or any other
moditications thereto.

This Agreement. Each unique combination of General Terms, Service Addendum, Notice to Proceed and Certificate of Acceptance constitutes a
standalone binding agreement between Customer and SP Entity. Capitalized terms not defined in this Service Addendum have the meanings given in
the General Terms.

Other than u Rights Fee or laal, this Addendum is limited 10 the design, cngineering, permitting. repair. maintenance. remodeling. renovation,
modernization, or construetion of an existing facility at the Location and does not involve a change or increase in the size, type. or extent of the facility.

The “LOCATION”".  State: LA
The City of Ville Platte

E\mo_uljy | 55,600,000 ! Trigger: { Executed Certificate of Acceptance ! Type (Rights Fee/Connect Fee/faal):; Rights Fee

The“USA SERVICE”

Unit “1d 7 Description of USA Service Componeats (the “Units")

AL City of Ville Platte, LA Water and Sewer System

The Term
[ “rpitisl Term™ | 1 | Mooth/Years | M | “Additional Term"™ i " Mo/Yrs. M
{ ] ) i
#(15 Cuslonier is the Initial Funding Entity. the lnitial Term i3 determined based on Seetion 10.1)

USA PAYMENT CALCULATION and DEPINITIONS
“USA Payment” ; is the total of Unit(s) * (Usase + Capacity + Availability) + MMC/MMR Reserves + Deferred Catchup

“Capacity” . is Capacity Base * Usage Rate

. Uiility charge or revenue share? (UR) _ [ R | IR, revenue source: | Customer monthily gross revenue
T L —— | i 3

| Unit nitia ig apacity. ow Usage Unit will be ; . : sage -

© Id# { Funding | TFee? { Revenue/ Measured : Usage Unit Rate  Term
g Eutity? Per Month i

The monthly gross Operating
Revenue of Ville Platte's Utility .
g Fund, as reported by the City of | Sum of the Gross Monthly d :
ceAt | Yo Yes | $666,667 | Ville Platte, Customer will SRl A Al | Bven |
provide its monthly statement of ¥ Y

Urility Fund revenues to the SP
Entity, .

oo . WS TR g L i

i

ST G - 0L ST e i oS e i ! : : B

Page |

Proprietary & Confidentsal -- May not be disclosed without express prioc pernussion from Suscainabilicy Partaees 14.C
Source: CEA 6.2.22
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“Lowest Expected Use™ of Full Capacity
"
“Expeeted Use” of Full Capacny "= 61.3%(3408,333) (monthly) and is subject t0 a 2% annual = 55%($360.667)
{monthly): t . .
e e increase:
Customer’s siguatory is authorized to approve up to the following for increases to the Usage Rate:
[ Scope Contingency: [ = N/A | Underwriting Contingency * = N/A | Supply Chain Contingency: . =  N/A |
“Pricelndex”
U.S. CPI - All Urban Consumers. U.S. City Average
(CUURD000SAQ)
“Price Index” (selectone) | = - Other  U.S, PPl - Commercial machinery repair & maintenance
(PCU81138113)
Other 2.00%
Lowest Expected Use “% Eligible fo'r: = 100% Crediedi®: : N/A
Index o oo . i
INSTALLATION MATTERS
“Installation Limit”: N/A ] “Completion Target”: N/A I Monthly “Carrying Charge”:  0.85%
Rates include contingencies of: N/A i Installation = N/A Materials = N/A

Approved Iustaltation Contractors: Contracting Party shall be SP Entity or Customer (§/C) §

(NA I Al

Approved MMC — MMR Providers: Contracting Party shall be SP Entity or Customer (8/C) S

[NA | |
el Sugeested _ OTHER APPLICABLE TERMS
| lxsh:rSe { N2 E N/A | Per (Month/Year) M Stanting month # afler Install Date N/A
| l{‘;‘:‘r‘jc ‘ Ny WA Per (Month/Year) ; M . Surtingmonth# afler sl Date  NA
' Defer USA Payments by: 0% Befer mgczl:{y Usage N/A # of months being deferred: N/A
% of months to spread ™. Starling menth B for Nja | plusthe Unit's annual monthly S _‘?c;—"—
Deferred Catchup over: Deferred Catchup: ; standard deviation 10 Unit Use

Dls;-osm;); R ETOY fJ%»on termination perfon‘x;'/'\-ssngnment of ownershrp or gmm Sole Use License? (A/L) WA
| Self-Install: Has Customer opted to selftinstall the USA Service itself? Yes/No N/A
| MMC Agreement: Will Customer source and contract for Unit maintenance and renewal services. Yes/No ~ N/A
Taxes and Fecs Taxes and Fees direct bill or add to  applicable Usage Rates? D:rect/Us’:;,e " Direat =
* Right of Return o Does Customer have a RoR (pcr Section 14.1 of the General Termis)? = N/A
| Return Limit 10% i IfROR is Yes, then # of months afler the USA Start Date the RoR applies to: N/A

Additional Terms: The following terms shall also control over any conflicting terms in the Contract:

1. The Louisiana Constitution of 1974, as amended, In Article V11, Section 14(C), provides that for a public purpose, the state
and its political subdivisions may engage in cooperative endeavors with each other and with any public or private association,
corporation or individual.

Page ?
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2. The Louisiana Constitution of 1974, as amended, in Article TX, Section | provides that the natural resources of the state,
including air and water, and the healthful, scenic, historic, and esthetic quality of the environment shall be protected,
conserved, and replenished insofar as possible and consistent with the health, safety, and welfare of the people.

3. The Rights Fee enables the improvements to the Customer’s Water and Sewer System by removing the encumbrances thereon
and comports with the Customer's governmental purpose for which the Customer has the legal authority to pursue,

4, For each fiscal year, to the extent the audited financial statements reflect a combined Operating Revenue within the Utility

FFund that differs from the sum of the monthly values provided by the Customer, a true up shall be performed to adjust the

next 12 month revenue sharc such that the difference from the precading year shall be made up in equal increments over the
next 12 month period.

5. The minimum Useful Life for all determinations involving the Units/Rights Fee shall be 30 years,

6, Payment of the Rights Fee will occur contemporancously with executing the Certificate of Acceptance for the Rights Fee.

Effective Date: June 2/, 2022
Custorer: SP Eatity:

City of Ville Platte, LA SP Ville Plate WWTP, LLC
By. Sustainability Partwiers Services LLC, ts Munager

e
By: By: :

Name: J 4 ifer Vidri1177 Name: Adam T. Cain
Title: yor Title: €OO & General Counsel

Page 3

Proprictary & Confidentinl - May not be disclosed without express paor purmitsion from Sustinability Partners 11.G
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Exhibit 2
Service Addendum

This Document. This document, Ref # 1186-002 (“Service Addendum™) is entered into as of the Effective Date set forth below by and
between the City of Ville Platte, LA (“*Customer”) and SP Vilie Platte WWTP, 1.L.C (“SP Entity™).

General Terms. The “General Terms” referred to herein are those General Terms set forth in Exhibit 1 lo that certain Cooperative
Endeavor Agreement (the “CEA™), dated as of Junc Q_Z_L 2022 between Sustainabillty Partners, LLC (“SP™) and Customer, in the form
attached thereto on the effective date of the CEA, without giving effect to any amendments, walvers, or any other modifications thereto.
The “Notice to Proceed” and the “Certificate of Acceptance” referred to herein are those attached to the CEA as Exhibit 3 and Exhibit
4, without giving effect to any amendments, waivers, or any other modifications thereto.

The Agrcement. Each unique combination of General Terms, Service Addendum, Notice to Proceed and Certificate of Acceptance
constitutes @ standalone binding agreement between Customer and the SP Entity, Capitalized terms not defined in this Service Addendum
have the meunings given in the General Terms.

Other than a Rights Fee, this Addendum is limited to the design, engineeting, permitting, repair, maintenance, remodeling, renovation,
modemization, or construction of an existing facility at the Location and does not involve a change or increase in the size, type, or extent
of the facility.

The “LOCATION” State: LA
City of Ville Platte, 126 East Muain St., Ville Platte, LA 70586

Rights Fee: Amount: | N/A Funding Condition: § N/A
Connect Fee: Amount; | WA Billing Condifiom: NA

The “USA SERVICE”

Hﬁ;*#,, Quantity Description of USA Service Components (the “Units”)
A 3 Influent Pumps and Controls-15 o
g 1 New Mechanical Bar Screen o st am o o B
o 1 New Grit Removal System i
D [ Bar Soreenings and Washerand Compacter l,
“Es 2 Scum Pump Station |
vEw 3 RAS Pumps o
- 5 WAS Pumps g
e 2 New Aeration System with Control Panels . 3 ; | )
i 2 Final Clarifiers - Liquipment and Controls %o *ﬁ _* !
e i RAS/WAS Pumps Controls and VFDS e
YR 1 Screw Press, Conveyor System & Polymer System 1 |
LY ! Chlorination Dechlorination Equipment 3 E -
M P Structural Concrete )
N ) Base Slab Concrete .
*Q* 1 Yard Piping and Piping Modifications h -
e ; RAS/WAS Piping ' .
The Term

| “Initist Term™: | 1 | Mont/Years | M | “Additional Term": | ! [ MofYrs, 1 M ¢




bage 21 f%ase 6:23-cv-00816-DCJ-CBW Document 1-1 Filed 06/16/23 Page 25 of 35 PagelD #: 30
age 210 .

Sustainability;as a Service®
1 l

| !
|

USA PAYMENT CALCULATION and DEFINITIONS
“USA Payment” is the total of Unit(s) * (Usage + Capacity + Availability) + MMC/MMR Reserves + Deferred Catchup
“Capacity" 1s Capacity Base * Usage Rate
Utility Charge or Revenue Share? (U/R) | U | IfR, Revenue Source: | N/A

Availability

. | SPinitial “ How Usage Usage Rate | Usage Rate “Est,
Ld?}: Funding Rgggss Cap?glty" Unit will be Usage Unit (months 1 to (after80 | unit | Rat Mggtﬂhs Useful

Entity? Measured 60) months) ate Life

Totfal nurr;ﬁer

g of monthly ‘Per sewer TBD at

Ty Yes No 3,500 mongy B o 50.258 $0.299. N/A N/A 2

connections
“B* | Yes No 3500 | Sameasidun | S2me s $0.915 51.061 N/A R
“ct | Yes No | 3500 | Sameasidma | c2measld $0.799 50.927 N/A na | TR
D¢ | ves | No | 3500 | sameasidha | Simeasid 50,507 $0.588 N/A N | TED R
cg Yes No | 3,500 | Sameasidta | S2me2sid $0.194 $0.225 N/A p/ak | TED 2
v | ves No | 3500 | Semeasid#a | SMelsl 50.158 $0.184 N/A n/a | TeDat
tGe Yes No 3500 | Semeasid#A | S2ME3E Id 50.114 $0.133 N/A ngfl |, T20%
s [ ves No | 3500 | Sameasidea | S3Mme3sid $1.061 $1.230 N/A @ | 80%
P Yes No 3500 | Semeasig#a | >amedsid $1.410 $1.635 N/A WA 1 Ros
f5v | ves | mo | 3500 | Sameasigea | SEME3s $0.50 50590 N/A i el
tke | ves No | 3500 | Sameasidga | SAmgpsld 51.744 $2.022 N/A N Jees 2t
P Ves No 3500 | Semeasid#a | >measld $1.422 - 51649 N/A A |EDSE
MY | Yes No 3500 | sameasidpa | SIMEasH $4.820 $5.588 . N/A N[ T
*N* | Yes No 3500 | Sameasid#a | “aMeasid $2.166 $2.512 N/A YTy
“0* | Yes | No | 350 | Sameasidna | S2mgasic $3.249 §3.767 N/A N/ | TEDR
tpr | Ves No | 3500 | Sameasid#A | Semeasl 52.166 52.512 N/A T
"Expected Use” of Full Capacity: = 76.1% "“Lowest Expected Use” of Full Capacity: = 70%
Customer’s signatory is authorized 10 approve up o the following for increases to the Usage Rate:
= 5% l Underwritin, = 5% l Supply Chain = 5%
Contingency: Contingency: i
“Price Index”
LISA Payment * % Eligible for Index” = 100%of] Credited to: § Usage in USA Payment
Usage

& LPE - AL UrRD Consamers. UlS. Crty Averape (CTTURUOTOS AT
(selectone) | =  Qyper U.S. PPl - Commecrceial machmery rcpau‘&mutﬂunm\cc(l’CUgl1381{3)

Other = 3% annunlly commencing 60 months after the date of
Centificate of Acceplance
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|

T
!

INSTALLATION MATTERS
$3.279.995 “Completion Target”: 22 - Months Monthly “Carrying Charge™ 0.85%

“Installation
1imit":

Approved lInstallation Contractors: Contracting Party shall be SP Entity or Customer (S/C) S
Manchac Consulting Group, Inc.

Approved MMC — MMR Providers: Contractin 2 Party shall be SP Entity or Customer (S/CYS

Manchac Consulting Group, Inc. Trek
Actual Suggested QTHER APPLICABLE TERMS
MMC Reserve } TBD al COA TBD atCOA | Per (Month/Year) M Starting month # after Install Date 1
MMR Reserve | TBDat COA TBD at COA | Per (Month/Year) M Starting month # after Install Date i
Defer USA Payments by: 0% Defer monthly Usage over:| N/A # of months being deferred: N/A
#. of months to spread Deferred Starting month # for N .

Catchup over: N/A Deferred Catchup: N/A Add standard deviation lq Unit Use Yes
Disposition: Upon termination perform Assignment of ownership or grant Sole Use License? (A/L) A
Self-Install: Has Customet opted to self-install the USA Service itself? Yes/No No
MMC Agreement: Will Customer source and contract for Unit maintenance and renewal services. Yes/No No
Taxes and Fees Taxes and Fees direct bill or add to applicable Usage Rates? Direct/Usage Usage
Right of Return Does Customer have 2 RoR (per Section 14.1 of the General Terms)? No
Return Limit 10% If RoR is Yes, then # of months after the USA Start Date the RoR applies to: N/A

Additional Terms: The following terms shall also control over any conflicting terms in the Contraef:

1. The Louisiana Constitution of 1974, as amended, in Article VII, Section 14(C), provides that for a public purpose, the state
and its political subdivisions may engage in cooperative endeavors with each other and with any public or private association,
corporation or individual,

2. The Louisiana Constitution of 1974, as amended, in Article IX, Section | provides that the natural resources of the state,
including air and water, and the healthful, scenic, historic, and esthetic quality of the environment shall be protected,
conserved, and replenished insofar as possible and consisient with the health, safety, and welfare of the peaple.

3. The USA Payments are for a public purpose that comports with the Customer’s governmental purpose, which the Customer
has the legal authority to pursue.

4, The USA Payments are not gratuitous because the Customer is paying for significant improvements to the Location’s Waste
Water Treatment plant equipment upgrades.

5. Asset forth in rate table in this Service Addendum, there is a Usage Rate for each of the Units for the first 60 months afier Certificaie
of Acceptance, and an increased Usage Rate for cach of the Units afier 60 menths.

6. As set forth in the Pricc Index in this Service Addendum, there is a 3% annual escalator to the Usage payment commencing the 60th
month after the date of the Certificate of Acceptance.

7. Pursuant to Section 5.3 of the CEA, the SP Entity will obtain the required property insurance for the Units at a cost of $1,166 per
month, which cost will be added to the Customer’s monthly invoice until such time that the Customer is able to add the Units to its
own insurance policy in the manner set forth in Section 5.3 of the CEA.
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8. Pursuant ta Section 5.3 of the CEA, the SP Entity will obtain the required liability insurance for the Units at a cost of $84 per month,
which cost will be added to the Customer’s monthly invoice until such tine that the Customer is able to add the Units 10 its own
insurance policy in the manner set forth in Section 5.3 of the CEA.

Effective Date: June& , 2022

Customer: SP Entity:
City of Ville Platie, LA SP Viile Platte WWTP, LLC

By Sustainability Partners Services L1.C, its Manager

O
By: %’zﬁé’f’

Name: Adam T. Cain
Tide: COQ & General Counsel
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Exhibit 3
Notice to Procecd

Service Addendum #: 1186-002

Effective Date: June 2/, 2022

Location Name. City of Ville Plattc Waste Watcr Treatment Plant
Location Address: 126 East Main St., Ville Platte, LA 70586

RE: Natice 1o Proceed

The “Customer” and the “SP Entity™ identified at the end of this Notice to Proceed are parties to the above referenced Service
Addendum. Capitalized terms not otherwise defined in this Natice to Proceed have the meanings provided in the Serviee
Addendum.

Customer hereby formally notifies and confirmis to the SP Entity that, upon the SP Entity’s delivery of countersigned copies
of this Notice to Proceed:

(i) Unii(s) identified in the Service Addendum are Units approved by Customer to be installed at
(i) the Location;
(ili) the contractor(s) identified in the Service Addendum are approved contractor(s) for the Installation;

(iv) the following Vendot Contracts have been reviewed and approved by Customer:
1. Master Goods and Services Agreerment with Manchuc Consulting Group, Inc.; and

2. Project Addendum with Manchac Consulting Group, Inc.

(v) the Service Addendum identified above, restates and supersedes any prior Service Addendum for
the project and is hereby reaffirmed and ratified by the parties hereto;

(vi) the acquisition of the Unit(s) by the Initial Funding Entity may occur, and the Installation may

(vii) begin, subject to the terms of the Service Addendum,

{vii) MMC will be: $ {detcrmined at Certficate of Acceptance). MMR will be: § (determined at
Certificate of Acceptance); and

(ix) Taxes and Fees cxpressed as % of Unit(s) Actual Cost:

taxes and permits: T8D monthly asset mpt- (ee: included project developer: included

underwriting: | - included Instailation owners rep.: included origination: included

Effective Date:  Junec2/, 2022

This Notice to Proceed is hereby issued and acoepled:

Customer: p SP Entity:

SP Ville Piatte WWTP, LLC
By: Sustainability Partuers, LLC, its M;}gﬂgcr

o
e S
44 | i —— e
Name: /ennifer Vidrin;/ Name: Adam T. Cain
Title:/ Mayor Title: COOQ & General Counsel
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Exhibit 3
Notice to Proceed (“NtP")

1
'

June i/_, 2022

Notice to Proceed for Service Addendum #: 1186-003

RE: Natice to Proceed

The “Customer” and the “SP Entity" identified at the end of this Nolice to Proceed are parties to the above referenced Service
Addendur. Capitalized terms not otherwise defined in this Notice to Proceed have the meanings provided in the Service
Addendum. .

Customer hereby formally notifies and confirms to the SP Entity that, upon the SP Entity’s delivery of countersigned copies of
this Notice to Proceed:

(i)  Unit(s) identified in the Service Addendum are the Units selected and agreed upon by Customer and SP Entity for the
Rights Fee;

(i) theService Addendum identified above, restates and superscdes any prior Service Addendum for the project and is hereby
reaflirmed and ratified by (he partics hereto;

(ifi) Taxes and Fees expressed as % of Unit(s) Actual Cost:

i taxes, foes and permits: (]S SP Entity regulatory 0670 freasury: s
i compliance per month: Y
underwnting. | 2%} T lepali 2% onigingtion . %
Cffective Date: June 024. 2022
This Notice to Proceed is hereby issued and accepted:
Customer: SP Entity:

Name: SP Ville Platte WWTP, LLC

By Sustamabihity Partrers Services LLC, its Munager

.r/_- ,/p
. // s
Signature: j’:w—‘%ﬁ/%/

Name: Adam Cain

Title: COO & General Counsel
Date: July 15,2022

Page 1
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Exhibit 4
Certificate of Acceptance

This Document. This document constitutes a “Certificate of Acceptance” corresponding to that certain
Service Addendum Ref #1186-003 executed by the undersigned Customer and SP Entity (the “Service Addendum™),
which incorporates the General Terms and Conditions attached as Exhibit | (the “General Terms”)
to that certain Cooperative Endeavor Agreement (the “CEA”) effective as of June 21. 2022, between Sustainability
Partners LLC ("SP”) and the undersigned Customer, This document also constitutes an
Exhibit 4 with respect to the Service Addendum.

The Agreement. This Certificate of Acceptance is part of the written agreement comprised of the corresponding CEA,
Service Addendum, Work Product Approval and Notice to Proceed, constituting a standalone binding agreement
(referred to as the “Agreement”) with respect to the Unit(s) identified on Schedule A below (the “Accepted Units™) that
solely and exclusively govemns the Accepted Units and matters relating thereto. Capitalized terms not defined in this
Certificate of Acceptance have the meanings given in the CEA, Service Addendum, and Notice to Proceed.

Service Addendum No.: 1186-003
Location Name: City of Ville Platte, LA
Location Address: 126 East Main Street, Ville Platte, LA 70586
Rights Fee Amount: $9,000,000
: " Starting Usage %
Umt “id#” _Unit Description e . (0% =New)

_‘A' I CTt;fwofv;Ile Platte LA Wa(cr and Sewer Systcm . o g , 50% i

1. Customer hereby accepts the funding of the Rights Fee in the amount of $9,000,000, which shall be distributed
as follows per the Customer’s request:

o $8,097,132 to the LDH-Office of Public Health; and
s $902,868 to Customer’s designated account.

2. Customer also agrees that the Unit is operational for the Unit’s intended use.

Customer: SP Entity:
Cirofyille Platte, LA SP Ville Platte WWTP, LLC
By: Sustamablhty Partners Servxccs LLC. s Mzmager
'7(.-/
By: //%‘
Name: jJe mfer Vldl’l Name: Adam T. Cain

Title: Title: COO & Geaeral Counsel

@ or
Date: 2//429/ " Dates _9-1-2022






