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CITY OF VILLE PLATTE RAND.l>ill M OESHOTE(IVIL DOCKET NO. 
CLEHX CF COURT 

80fl53-f/ 
VERSUS 13m ,JUDICIAL DISTRICT COURT 

2023 HAY I O A 9: 0 Lt 

SP VILLE PLATTE WWTP, LLC EV ANGELINE PARISH, LOUISIANA 

PETITION FOR DECLARATORY JUDGMENT 
AND INJUNCTIVE RELIEF 

NOW INTO COURT COMES Petitioner, City of Ville Platte, a political subdivision of the 

State of Louisiana, hereinafter referred to as "the City", with respect represents that: 

I. 

Made Defendant herein is SP VILLE PLATTE WWTP, LLC, a limited liability company 

doing business in the State of Louisiana with its principal business establishment at 201 Rue 

Beauregard, Ste. 202, Lafayette, Louisiana 70508, hereinafter "SP". 

2. 

This is a matter over which the Court has subject matter jurisdiction as a court of general 

jurisdiction in the State of Louisiana. 

3. 

Venue is proper, pursuant to Louisiana Code of Civil Procedure article 76.1, as Evangeline 

Parish is where the work and services are to be performed in accordance with the subject contract. 

4. 

The City and SP entered into a Cooperative Endeavor Agreement and Service Addendum 

attached thereto, hereinafter collectively referred to as "CEA", on or aboutJune 21, 2022, July 15, 

2022, and September 1, 2022, copies of which are attached hereto as Exhibit A. 

5. 

The general purpose and intent of the CEA appears to be to facilitate the construction by 

SP of a waste water treatment plant to facilitate such operations in the City. 

6. 

The CEA was not submitted to, reviewed by, or approved by the Louisiana State Bond 

Commission before or after its execution. 

7. 

Louisiana Revised Statute 3 9: 1410 .60( A) provides, in pertinent part: 

A. No parish, municipality, public board, political or public corporation, 
subdivision, or taxing district ... created under or by the constitution and laws 
of the state shall have authority to borrow money, incur debt, or to issue 
bonds, or other evidences of debt, or to levy taxes, or to p[edge uncollected 
taxes or revenues for the payment thereot: where they are authorizecj by the 
constitution or laws of the state to do so, without the consent and approval of 
the State Bond Commission. (Emphasis added.) 
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8. 

Attorney General Opinion 09-0003 provides: 

In our view, each of the Agreements at issue contemplates the expenditure of public 
funds and/or resources by a public entity over the span of more than one ( 1) year. 
We believe such Agreements must contain the appropriate language, such as a 
termination for convenience provision and either a "non-appropriation" or "non
funding out" clause, in order to protect the public fisc. In fact, as reflected on their 
websites, both the Louisiana Legislative Auditor and the Louisiana Office of 
Contractual Review recommend and encourage the use of termination for 
convenience clauses and "non-appropriation" clauses in Cooperative Endeavor 
Agreements. 

As such, it is our opinion that due to the existence of the penalty clause in the Work 
Release Contract/Lease, and the absence of a termination for convenience clause 
and reciprocal "non-appropriation" or "non-funding out" clauses in any of the 
Agreements at issue, we believe each of the Agreements incurs "debt" as provided 
for in La. Rec. Stat. 39:1410.60 and State Bond Commission approval is required 
for each of the Agreements. 

It is our understanding that none of the Agreements were submitted to the State 
Bond Commission for approval. Accordingly, pursuant to La. Rev. Stat. 
3 9: 1410.63, we are of the opinion that the Work Release Contract/Lease, CEA, and 
Intergovernmental Agreement are null and void and non-binding on the office of 
the Sheriff, the Law Enforcement District, or the City of New Iberia. 

9. 

Attorney General Opinion 95-342 provides: 

A "non-funding out" or "non-appropriations" clause provides that, if for any reason, 
the Board fails to appropriate or make available funds to meet its obligations under 
the agreement in any budget year, the agreement may be terminated with no 
penalty. When this clause is included in the agreement, it is, in essence, stating that 
the contract is funded on a year-to-year basis on current revenues, thereby negating 
the debt. Care should be taken that no additional clauses are structured into the 
agreement which would result in a penalty against the Board for cancellation. 

10. 

On August 30, 2022, Louisiana State Treasurer, John M. Schroder, and Louisiana 

Legislative Auditor, Michael J. "Mike" Waguespack, issued a joint letter, a copy of which is 

attached hereto as Exhibit B, which states, in pertinent part: 

Therefore, when considering whether to enter into such agreements, we would urge 
you to consult with your attorney and consider the following in order to determine 
whether entering into the CEA constitutes incurring of a debt subject to State Bond 
Commission approval: 

I. Whether the CEA provides for, either directly or indirectly, an interest rate 
(either stated or imputed), finance charge or carrying charge or other similarly 
designated charges. 

2. Whether the CEA has a true non-appropriation clause pursuant to which if the 
funding for the CEA is impaired the political subdivision may terminate the 
CEA without penalty or charge. 

3. Whether the CEA obligates the political subdivision to exercise authority to 
raise fees, taxes, charges or assessments to fund the CEA. 
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I 

I 
4. Whether the CEA has penalties, fees, charges or make-whole provisions for 

early cancellation, returns of products or other similar provisioris upon 
termination of the CEA. 

5. Whether upon termination or expiration, the political subdivision will own the 
goods and products which are the object of CEA or whether title to those goods 
and products transfers, reverts or remains vested with the private party to the 
CEA. 

6. Whether there is any condition that requires granting of a security interest. 

It appears to us that if one or more of the above provisions is present, the CEA may 
constitute the incurrence of debt requiring approval by the State Bond Commission. 
Any debt incurred without approval by the State Bond Commission would be 
contrary to Louisiana law and therefore null and void, ab initio. 

11. 

Section 2.1 of the CEA provides as follows: 

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

12. 

Section 2.6 of the CEA provides as follows: 

2.6. Governmental Entity Provisions. If a Customer is a Governmental Entity, the 
following provisions shall apply. 
a) LeKislative Appropriation. The SP Entity acknowledges that Customer's 
payments 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 include 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, express 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 (ii) above, delays or failures 
to 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. 
c) Invoicing and Payment. 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 2.2 above, the SP Entity will electronically invoice Customer monthly, and 
invoiced amounts 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 entitle 
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the SP Entity to the penalties and other remedies as set forth in the Prompt Pa~ment 
Act. • l 

13. 

Section 13 of the CEA provides: 

13.1. Payment Default. If a Party fails to pay any undisputed material amount due 
and payable under this Agreement within 30 days of its due date (a "Payment 
Default") and fails to cure such Payment Default within 10 business days of written 
notice thereof: then the other Party may terminate this Agreement immediately 
upon written notice to the Party in Payment Default. 

13 .2 Pe1:formance Default. If a Party fails to substantially perform any other 
material obligation under this Agreement (a "Performance Default") and fails to 
cure such Performance Default within 10 business days of written notice thereof, 
the non-defaulting Party may immediately terminate this Agreement. 

13.3 Exclusive Remedies. The remedies expressly provided in this Agreement are 
the sole and exclusive remedies of the Parties in connection with breaches of this 
Agreement provided that the Parties will at all times maintain the right to not extend 
this Agreement at the end of the Initial Term or Additional Term, as applicable, and 
further provided that the foregoing remedies are in addition to any late fees and 
accrual of interest provided elsewhere in this Agreement. 

14. 

Section 14. I of the CEA provides: 

14.l DiJposition upon Termination. Except to the extent otherwise required in this 
Section 14, upon a termination of this Agreement for any reason, Customer will 
immediately (a) if this Agreement expressly provides that Customer has a "Right 
of Return" ("RoR"), (where the Certificate of Acceptance has been fully executed 
and all USA Payments have been received by the SP Entity), to uninstall and deliver 
all Unit(s) and all property of the SP Entity in Customer's possession or control, to 
locations identified by the SP Entity but no further than the Unit(s) manufacturers 
closest reconditioning center, at Customer's sole expense, in undiminished 
performance or aesthetics from initial installation, using manufacture compliant 
packaging and documentation sufficient for individual resale, within IO business 
days, or (b) have Disposition of Unit(s) according to selection in Addendum(s) to 
Customer within 45 business days as provided in Section 14.2, 14.3, or 14.4 below, 
as applicable and execute a General Release. 

15. 

Attorney General Opinion 05-0039 provides: 

Debt is more than an obligation to pay a sum of money. As defined in the statutes, 
debt is incun-ed when there is a financing. 

16. 

On Page 2 of Exhibit 2 attached to the CEA, there is a chart labeled INSTALLATION 

MATTERS, wherein there is a notation that the Monthly "Carrying Charge" is 0.85% and the term 

"Carrying Charge" is referenced in Section 3. I 5 of the CEA. 
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17. 

Section 5.3 of the CEA provides: 

5.3. Jnsurance. Should the Customer not obtain and maintain (as primary insurance 
for the SP Entity and Customer as co-insureds as their interests may appear in the 
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) is/are at the Location, to the 
extent permitted under applicable federal 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. 

18. 

Section 6.1 of the CEA provides, in pertinent part: 

6.1 SP Entity Ownership. To the fullest extent allowed by law, the SP Entity owns 
and will continue to own all 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 SP 
Entity used in performing the services 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 transfer to Customer of any ownership interest therein, only to use those 
Unit(s) at the Location during the Term. This Agreement will not be construed to 
transfer any ownership or control of SP Entity funded Unit(s) nature or method of 
use. 

19. 

lt would appear that Sections 5 .3 and 6.1 read in pari materia would have the City insuring 

property belonging to SP, and such obligation would extend for the life of the Agreement. 

20. 

Louisiana Code of Civi I Procedure art. 1871 provides: 

Courts of record within their respective jurisdictions may declare rights, status, and 
other legal relations whether or not further relief is or could be claimed. No action 
or proceeding shall be open to objection on the ground that a declaratory judgment 
or decree is prayed for; and the existence of another adequate remedy does not 
preclude a judgment for declaratory relief in cases where it is appropriate. The 
declaration shall have the force and effect of a final judgment or decree. 

21. 

The City seeks a declaration as to whether the CEA and its component pat1s/exhibits are 

public debt that was required to have been approved by the State Bond Commission in accordance 

with LaR.S. 39:1410.60. 
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22. 

The City seeks a declaration of the relative rights, status and other legal relations between 

the City and SP arising from the tenns of the CEA in the event the City, through the action of its 

legislative body, the Ville Platte City Council, acting as the sole governing authority of the City, 

does not appropriate the funds in a given fiscal year otherwise called for under the terms of the 

CEA. 

23. 

In the event the declaration of this Court is that the CEA is null and void and non-binding 

on the City, injunctive relief is further requested by the City ordering the immediate stoppage of 

any and all work cmTently being performed by SP pursuant to the CEA. 

24. 

Finally, upon issuance of said injunctive relief, the City seeks a declaration of what legal 

relations and obligations are owed between the parties in relation to any past debts, current debts, 

or prospective debts due under the CEA. 

WHEREFORE, Petitioner, City of Ville Platte, respectfully requests the entry of a 

Declaratory Judgment by this Honorable Court on the following questions: 

1. Is the Cooperative Endeavor Agreement entered into by the City of Ville Platte and SP 

VILLE PLATTE WWTP LLC an instrument of public debt that should have been 

submitted for approval of the State Bond Commission under La. R.S. 39:1410.60?; 

2. If the Cooperative Endeavor Agreement is not an instrument of public debt, then what, if 

any, obligations are imposed upon the City in the event the City Council, acting as the sole 

governing authority of the City of Ville Platte, does not appropriate funds for a succeeding 

fiscal year in the adoption of its annual budget sufficient to fund the obligations as 

otherwise are provided for in the Cooperative Endeavor Agreement? 

3. If the Cooperative Endeavor Agreement is an instrument of public debt, and injunctive 

relief is hereby granted by the Court, what past, present or future financial obligations are 

owed by the City of Ville Platte to SP VILLE PLA TIE WWTP LLC? 

FURTHER, the City of Ville Platte prays that this Petition be served upon SP VILLE 

PLATTE WWTP, LLC at 201 Rue Beauregard, Ste 202, Lafayette, LA 70508. 

FINALLY, the City of Ville Platte prays that it be provided not less than ten ( I 0) business 

days advanced written notice of any hearing, action or proceeding in this matter. 
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PLEASESERV 
SPWWTP,LL 
Through its registered agent 
Registered Agents, Inc. 
201 Rue Beauregard, Ste 202 
Lafayette, LA 70508 

RESPECTFULLY SUBMITTED: 

LUDEAU LAW, LLC 

OPHER M. LUDEAU (#34650) 
est Magnolia Street 

ille Platte, Louisiana 70586 
Telephone: (337) 363-2388 
Facsimile: (337) 363-2390 
Email: christophcr@ludeaulaw.c,m1 
Counsel for Petitioner, City of Ville Platte 
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I_ 

EXHIBIT 

~ A 
SUSTAINABILITY 

------·---------··-·----

• 2023 . MAY I O 1-'\ 9: 0 5 
Cooperative Enaeavor Agreement 

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 Tenns and Conditions attached as Exhibit 1 (the "General Te1·ms") that apply to sustainability solution5 and 
related services to be provided by SP or an atflliate 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"). 

TI1is CEA is entered into by and between the undersigned pa,es for good and valuable consideration, the 
receipt and adequacy of which are hereby acknowledged, as of June~ , 2022. 

By . ..___::::::;;;,_;::::.::.:::;:,.:;...;::;t;:;.Ji.::::::;.L.._:::::~ 

Name: 

Title: 

Phone: 

E-Mail: jennifervidrine@hotmail.com 

Address: P.O. Box 390, Ville Platte, LA 70586 

Sources: CEA 5.26.22 

Sustainability Partners LLC 

By: 
Name: 

Title: 

Phone: 

- E-Mail: 

Date: 

Thomas Cain 

CEO 

( 480) 840-0400 

tcain@s.partners 

June __ , 2022 

Page I 
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Sustainability as a Service® 

Exhibit 1 

General Terms and Conditions 

These General Tcnus and Conditions ("General Terms") apply to 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 Agreement and the Cooperative Endeavor 
Agreement ("CEA") to which these General Terms are attached as Exhibit 1. 

I. The Sustainability Services. Customer engages the SP Entity as an independent contractor to provide the following services (the ''Services") at the l .ocation on 
the terms set forth in this Agreement for Unit(s): 

J. l. SP Enlit•· ownersl,ip. If the SP Entity is funding the Unit(s), the SP Entity will ~cquire and cause the Unit(s) to be installed al 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. C11sro111er ownership. If the Unit(s} are Customer funded, the Customer has and retains all Unit(s) ownership and operation rights provided there is no 
Payment Default; 

I J Mai111enance. 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. u;e, Unless there is a Payment Default. the SP En!ity allows Customer's full use of the Uni!(s) at !he Location during the Initial Term and any and all 
st1bsequcnt Additional Terms (each being defined in the Service Addendum and collectively defined as lhe "Tem1"). 

2. USA Payments. 
2.1. In General. Customer will pay the USA Pnyments to the SP Entity as calculated in this Agreement. Where revenue shming is the source of USA Pnyments 

and the revenue is insufficient to fund the USA PaymefltS, Customer will be responsible to pay for the shortfall amount. 

2.2. Invoicing and Payment. The SP Entity will clcctronicully invoice Customer monthly, and invoiced amounts are due in full within 30 days by credit card, SP 
Entity·s standard ACH agreement. wire transfer or by such other method as Customer and the SP Entity shall hereafter agree. Where the Customer has 
unrated credit. i5 non-investment grade credit. or the invoice includes laal or Rights Fee related amounts. the USA Payment shall be made through the 
aforementioned ACH. 

2.3. Lare Fees. If any amount due to the SP Entity is delinquent for more than 30 days, such mnounl will accrue interest at the lesser of 1.5% per month or the 
maximum rate pennitted by Jaw, and Customer will bear the reasonable costs and expenses (including attorneys' fees and costs) incurred by the SP Entity in 
collecting such amounts. 

2.4. Data Jnccrruptio11s. If 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 historical Usage, usage of similar Units or other reasonable means: provided that (a) any such estimated 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 lhe estimated payment, the 
SP Entity will reconcile on lhe next invoice the actual data with the estimated data and provide a true-up calculation to Customer. 

2.5. Excess Usage. Should the aggregate USA Payments exceed that required for SP Entity obligations, those funds will be credited t,> the Support Reserves. 

2.6. Gol'emmental 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 include 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 tl1is 
Agreement for the period covered by the appropriation. 

b) Customer makes no representations, warranties, or covenants, express 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 (ii) above, delays or failures to pay amounts when otherwise due under this 
Agreement, including the failure of Customer's applicable legislative body lo appropriate necessary funds, this provision shall not restrict the SP Entity 
from terminating this Agreement for a resulting Payment Default by Customer. 

c) Invoicing and Payment. If there is an applicable Prompt Payment Act based on the type and location of the Government Entity, then in I ieu of o.ppl icntion 
of Section 2.2 above, the SP Entity will electronically invoice Customer monthly, and invoiced amounts 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 timc)y made pursuant to the provisions of this Agreement shall entitle the SP Entity to the penaltic~ and olhcr remedies as set 
forth in the Prompt Payment Act. 

3. Unit Procurement. Installation and Acceptance. 

3.1. Selection of /he Installed Units. Upon execution of a Service Addendum, Customer and the SP Entity shall cooperate in defining the specific de~ign and 
specifications ofthc 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 Emily and approved by Customer from an Approved MMC - MMR Provider listed in the applicable 
Service Addendum. 

3.2. Selection of l11srallation Conh·actors, Contractors for the Installation shnll be selected 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 be in accordance with provisions of such 
applicable Laws and conducted jointly by the SP Entity and Customer including requirements that the general contractor use commercrnlly reasonable eff011s 
to allow qualified local and/or minority contractors have an opportunity to competitively bid on the Service Addendum. The awards will be based on lowest 
cost of usage from qualified biddcr(s) or best value bidders(s) over the Unit's o><pccted L1seful life, consistent with the requirements and analysis provided by 
the SP Entity. To the extent applicable, this Section 3. 3 shall govern over the terms of Sections 3.1 and 3.2 above. 

Prnprielorv & Stnctly Conl'idcnlml- Prupc11i oi"Su~amnoh1l1tv l'anncr,. I .LC. C'op,,nghl .,·.:02'.'. 

Sources: CEA 5.26.22 
Page I 
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Sustainability as a Service® 

I 
J.4. Vendor Conlrac·ts. A written agreement with an Approved Contractor lbr Installation work (an "Installation Agreement") or with an Approved MMR/MMC 

Provider for the Unit(s) (collectively these agreements ~re referred to as the "Vendor Contracts") shall he executed by citherthc SP Entity onhe Customer 
as detem1ined 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 npplicnblc 
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. . U11demrili11g. Following selection of the Unit(s), Approved MMC Provider(s) and Approved Contrnctor(s) for the Service Addendum in accordance with 
the foregoing, the SP Entity shall 111uke a good foith effort to contract for and underwrite the Vendor Contracts. Until the Notice to Proceed for a Service 
Addendum is fully executed, neither Party shall have any financial linbility or performance obligation to the other with respect to U1e terms of this Agreetnent 
for the associated Service Addendum. 

3.6. Updating Agrmnelll: Should expectations of terms from project contractors, service providers, vendors or funding sources be changed, from which the 
Service Addendum relied, the SP Entity may provide Customer, in good faith, updated Notice to Procced(s), restated Service Addemlum(sJ or Change Order(s) 
appropriate to those terms. Further efforts towards the related Installation may be suspended until provided document(s) are folly executed 

3.7. The Jnsu,llation. Following Customer's issuance of a Notice to Proceed in accordance with the foregoing, the Customer and the SP Entity shall collaborate 
(either directly or through Customer's sta!I, construction manager or project manager) on the management of on-site Installation activities 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 um! vendors). SP may proceed with procurement of the Unit{s) and may also designate or engage an on-site SP Entity 
representative (i.e., Q,,.,ner's Representative), to assist ond suppo11 in the management of the Service Addendum efforts and administration, the costs of which 
shall be incl udcd as Direct Third Pa1ty Costs. 

3.8. Payment of the fnsta/larion Costs. Direct Third Party Costs for Service Addendum work shall be paid in full by the Initial Funding Entity under this Agreement 
and shall be performed pursuant to the Vendor Contracts that comply with the tcnns of this Agreement. Subject to the !ern1s of this Agreement. the Initial 
Funding Entity agrees to pay the Direct 111ird Party Costs, except to the ex.tent the fully-loaded cost exceeds a specifically defined '"Agreement Installation 
Limit" or "Installation Limit/Unit" in this Agreement, when due under this Agreement (each such payment, a "Service l\tlderulum Payment'} ln the 
even! there arc pre-installation services (e.g. engineering, survey, permitting etc.) 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 l11stallatio11 Limit. If Direct Third Party Costs are expected to exceed the Installation Limit at the Location due to: (I) 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 tht>se ordinarily found to exist and generally recognized as inherent in construction activities of the character provided for 
in tlie 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 detennine that the conditions at the Location are not 
materially different from those indicated in the Installation Agreement and that no change in the tem1s of the Service Addendum is justified, the SP Entity 
shall promptly notify the contracted party in writing, stating the reasons. If the Customer nnd the SP Entity determine that they differ materially and cause 
an increase or decrease in the cost of, or time required for, perfurmance 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 event at the 
Location or otherwise, then Customer shall either: 

a) pay such additional 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 

c) 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 lo its prior original condition. 

3.10. Protection against liens. The SP Entity agrees, at Customer's direction, lo withhold payment to any provider or materials or services in connection with 
providing or installing any equipment a~sociated with a USA Service (as defined in Service Addendum• Exhibit 2) until such providers execute and deliver 
to Customer waivers of lien against Customer's propeny 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. Jnstal/a/ion Payment Notices. Each ln~tallation Payment Notice will {a) identity the amount to be paid by !he Initial Funding Entity, (b) the date by which 
payment must be made, (c) payment instructions for electronic payment lo the contracted party, and (d) be delivered at least 10 business days prior to the date 
by which the payment must be made. 

3.12. f11spectio11 of lnsral/a1io11 Work. At its discretion and with reasonable prior notice to and coordination with Customer, the SP Entity may inspect the Installation 
work upon completion or any time prior thereto If a contractor has not performed the Installation work in accordance with the Instnllalion Agreement und 
in accordance with applicable industry standards, then (a) Customer and SP Entity will cause the conlractor lo diligently cure such conditions, and (b) the SP 
Entity muy suspend its obligations until the contractor has cured such conditions. 

3.13. Late Installation Payments. If the Initial funding Entity fails to pay any undisputed lnstallatiun Payment amount when due and Customer pays the contractor 
such Installation Payment, then amounts will accrue interest at the lesser of 1.5% per month or the maxim11m rate pennittcd by law. and the Initial Funding 
Entity will bear the reasonable costs and expenses (including attorneys' fees and costs) incurred by Customer in collecting such amounts. 

3. 14. Certificate ofAcc·eplance. 

a) For Rights Fee or Jaa/; Customer will be deemed to have executed the applicable CofA and stnrt remitting USA Payments upon Customer receiving the 
funds or control of the funds through either a bank deposit, 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 deemed to have 
executed that applicable CofA and start remitting the USA Payments applicable to the Unit(s). Otherwise, as Unit{s) are installed, the Customer shall be 
provided with applicable and periodic (no more frequent than month!)') CoJ;A..'s for execution. If within 5 business days of delivery, the Customer has neither 
executed a CofA nor provided the Contractor and the SP Entity in writing lhe specific defects that are within the statement of work for the Unit(s) being 
covered by the CofA, which need to be cured prior to executing lhe Cot'A, the CofA 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 foith 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 arbitrvtor until one is identified to which no Party objects. Upon the arbitrator declaring that all work covered by the statement of work has been 
completed to the usual and customary industry standards, the Customer agrees the CofA is deemed executed. 
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3.15. /11stallafio11 Delays. Except to the extent solely caused J:,y either the SP Entity or Approved MMC Providers, if the CofA has not been executed and_ delivered 
by Customer on or before !he Completion Target specified in the Service Addendum, the Customer will promptly pay an amounl equal to the carrying charge 
percentage of the Service Addendum Actual Cost (the "Carrying Chari:e") and an additional Carrying Charge after each 30-day period thereafter during 
which such condition continues on Service Addendum Actual Cost. 111e 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 !he Unit(s), except 
for those obligations specifically defined for the SP En!ity in Sections 7, 8, and 9, while in CL1stomer's operation, use or possession and will indemnifv. 
defend, and hold harmless the SP Entity ti'om and against any and all third-party Claims relating to Customer's operation. use or possession of the Llnit(s). 

4.2. Uni/ Localion. Customer v.~11 keep the Unit(s) at the Location. except to the extent the SP Entity approves otherwise. The Unit(s) shall be used solely in 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 l'r business purposes and not for consumer, personal, home or family purposes. 

4.3. Malfimctions; Defects; Changes to Enviro/lment. Customer will promptly notify the SP Entity if Customer discovers a material malfunction, defect or 
interruption in the opcralion or condition of the Unit(s) or material change to an integral environmental rc~ource, such as water. energy, gas, or air that may 
degrnde the Unit's performance, maintenance, or Useful Life. Customer may continue operoting 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/Feat11r"s. The SP Entity may incorporate demand response and similar progrmns and features into the operation of the Unit(s), b,11 these 
may not materially impact Customer's opemtions withottt Customer's prior approval of such program or feature. 

5. Customer Care at the Location. 

5.1. /11 General. The Unil(s) is/arc entrusted in Customer's cure while at the Location. While any Unit is at the Location, Cuslomcr shall be responsible for 
competently protecting such Unit from damage, modification, vandalism, interference, or destruclion (excluding any damage, modification or destruction 
caused by the SP Entity or defect in the Unit itselt). ensuring interconnected systems are performing reliably, safoly. and effectively with related i:erviccs not 
adversely impacting Expected Use defined in the Service Addendum. 

5.2. Obstructio11s; l11te1fere11ce. Customer will keep all arc.is in and around the Unit(s) free from any obstruction or interference that would impair tl1c llnit(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. lnsin·ance. Should the Customer not obtain and maintain (as primary insmance for the SP Entity and Customer as co-insureds as their interests may appear 
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 fom1 and with such insurers as are reasonably satisfactory to the SP Entity and that will name the SI' Entity, ils successors and/or 
assigns, as loss payee and additional or co-insured with a certificate evidencing the same ns to each policy, SP Entity shall obtain such insurance while the 
Unit(s) is/arc at the Location, to the extent permitted under applicable federal laws and laws of Venue Slate, and add its pro-rated cost 10 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. 

5.4. Connectivity. When required for the project and in conformance with all Location security protocols. Customer will provide, at no cost to the SP Entity. 
continuous lnlemet access to the Unit(s) at the Location during the Tenn to enable the SP Entity to monitor and collect data to facilitate reliability. 
mainten!lllce, performance. usage, and replacements, as well as supporting initiatives, such as demand response, benchmarking, and forecasting. The SP 
Entity agrees lo fully support Customer requiremeins to ensure the SP Entity and Approved MMC Providers have no access to Customer's intcnml data or 
systems. 

S.S. Access. During the Tenn of this Agreement (as defined in Section 10) and for 12.0 days therealler, to the extent permitted under applicable tcderal laws and 
laws ofYen\le State, together with conformance with all Location security protocols, the SP Entity and its agents. employees, affiliates, suppliers. contractors. 
subcontractors. lenders, and insurers may enter and access the Location to perform activities contemplated b)• this Agreement and, if necessary. to protect the 
SP Entity's interests in the Unit(s). Notwithstanding the foregoing, Customer may, upon at least three days' prior wTitten notice to the SP Entity identifying 
the relevant details, reject specific personnel who have previously failed to comply witl1 codes of conduct or other similar policies applicable to Customer's 
personnel at the Location. 

6. Ownership & Repo1ting. 
6.1. SP Entity Ownership. To the fullest extent allowed by law, the SP Entity uwns and will continue to own all 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 SP Entity used in performing the services will remain the sole p10pcrty 
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 llnit(s). wilhout the transfer to Customer of any ownership 
interest therein, only to use those Unit(s) at the Location during the Term. This Agreement will not be construed to transfer any ownership or control of SP 
Entity funded Units(s) nature or method of use. In the event ofa bankruptcy proceeding under U.S. Bankruptcy 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 event of n further liquidation of assets 
pursuant to Chapter 7 of the U.S. &mkruptcy Code, 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" hasis for a Disposition Fee of$I.OC). 

6.2. Ownership Notice Fi/i,.gs. The SP Entity may file or record any documents or instruments, including Uniform Commercial Code ("UCC"') ownership 
statements or fixture filings, lo give third parties notice that the SP Entity is the owner of the SP Entity funded Unit(s). Only where the Customer owns 1he 
Unit(s), has an outstanding !aal amount or there is a reasonable expectation the Customer may be deemed the Unit(s) owner without this Agrecmenl being 
terminated, to the extent allovvcd by law: (a) the Customer grants the SP Entity continuing security interests w1d liens suflicicnl to be reasonably collateralized 
for Customer SP Entity obligations with the right to have filed any documents to aid in pertecting, 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 infonn of SP Entity on a timely basis of all Incentive related 
communications tliat may affect obtaining such Incentives after the Term or this Agreement. SP Entity retains the economic benefits from activities 
independe11t of the Customer such as depreciation, financial rcstrucluring, c11Sh discounts, Yolume incentives, training credits, leverage, and investments. 

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

6.S. Reporting. Customer is solely responsible for the accurate and timely documenting, collecting, maintaining, and filing of all government reporting regarding 
Unit(s) related to safety, use, maintenance, warranty, emergency response, operators, pennits, complaints, accidents, and performance with copies 
simultaneously sent to SP Entity. 

6.6. Customer agrees that the SP Entity shall use Sustainability Partners Services, LLC as the Owner's Representative for the Unit(s) useful life. 
7. Major Maintenance/ Renewal. 

7.1. Unit Major .Maintenance I Renewal ("MMR"J. During the Tenu of this Agreement and prior to any Unit Disposition to Customer, should oither Party have 
material concerns over any and/or all Units reliability, snfety, performance, maintainability, or effectiveness, at SP Entity's discretion, the SP Entity will 
either perform MMR where Customer expresses no timely, reasonnble 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 thereat) will thcrca'lter be deemed to 

refer to and mean the items included us a result of such MMR and to exclude the items removed as a result or such MMR, 
b) tile applicable Install Date for such Renewed Unit(s) shall be the date of the MMR, 
c) the Useful Life for Renewed U11it(s) shall be updated based on the date of MMR and the Renewed Unit(s) chnracteristics, and the material and labor 

portion ofUnit(s) Actual Cost shall equal new cost plus where MMR occurs prior to old Useful Life then add ((old Useful Life - amount of Useful Life 
used at MMR) / old Useful Life)* old Unit(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. lf(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) Unle5s lhc 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 Maintenance/ Care. 
8. l. Minor Mailllenonce I Care ("MMC"). Customer shall be solely responsible to Operate the Unit(s). Notwithstanding the foregoing, the SP Entity shall have 

the right, but not an obligation, to cause the MMC lo he performed, in collaboration with the Customer, to the extent SP Entity deems necessary or appropriate 
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 reduce the Support Reserves 
accordingly. 

&.2. Appro,,ed MMC Provider. Except as otherwise provided in this Agreement, Customer 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. If the SP Entity fails to respond to such a rcque~t 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 nnd SP Entity agree that it is solely the selected 
vendors' and installers' responsihility 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 Support Reserve. 

8.4. MMC Agreements. MMC will be performed pursuant to a written agreement between either SP Entity or Customer os determined by the related Service 
Addendum, and an Approved MMC Provider that has been approved by both Customer und SP Emity (a "MMC Agreement''), such approval not to he 
unreasonably withheld or delayed. If a Party foils to respond within 10 business days of receipt of a proposed MMC Agreement. 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 Ae,reement 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 thereof. 

8.5. Appro,•ed MMC Pro1•tder .Rep/acemem. If Customer or the SP Entity determines that an Approved MMC-MMR Provider cannot reasonably be relied upon 
to perform Unit care consistent with adequate quality, reliability, or efficiency, or following a Material MMC Co~t 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 ofperfonuing !Jnit 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 MA-IC Cost Jncrrases. If Customer becomes aware of a Material MMC Cost Increase, Customer will promptly notify the SP Entity in writing, as 
promptly as reasonably possible, 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 Fntity may inspect the. Unit MMC work 
performed or being pcrfom1ed. If the Approved MMC Prov_ider has not pcrfom1ed 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 condi1ions, and 
b) the SP Entity may suspend its obligations until the Approved MMC Provider has cured Sllch conditions. Jtcms removed by the Approved MMC Provider 

in connection with Unit care will be held by Custotl1er for further instructions from the SP Entity regarding their inspection, collection and/or disposition. 
9. Reserves and Costs. 

9. l. Support Cosrs. "Support Costs" means any Unit MMC and MMR to be paid by the SP Entity that are direct third-party out-or~pockct 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 rc~,1lting from improper operation. improper environmental comrols, improper service, vandalism. Force Majeure Event. 
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abuse, negligence, or willful misctmduct by Customer qr 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 detem1ination. For any Unit MMC and MMR (including associated costs of diagnosis and correctitin) for which the 
SP Entity pays but is not respm1sible for paying as Support Costs, Customer will pay the SP Entity's associated out-of-pocket costs and expenses. 
Additionally, Customer and the SP Entity arc responsible for appropriate planning and coordination of MMC and MMR services. 

9.2. Creation 0JS11pport 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 after the Service Addendum is executed and set forth in subsequent Agreement document~. 
The SP Entity may invest reserves crcnted 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. l'ay111e11t o/Support Costs. The SP Entity shall pay Support Costs associated with the Unit(s) from the associated Support Reserve. If the Support Reserve is 

insufficient to fund certain Support Costs, the SP Entity may 9ffer to pay and bear such excess S(ipport Costs, subject to Customer's approval of new Usage 
Rates needed to support such additional costs. lf Cust(}mer does not approve, the SP Entity may require Customer to pay an amount sufficient to maintain 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 Cosl payment being due to an approved provider, 

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

c) the absence ofany pending dispute between the parties to the written agreement for the Suppon Costs., 

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

e) certification that the foregoing conditions are satisfactory to Customer, provided to the SP Entity in the applicable written payment notice (a "Support 
Cost Notirc"). 

9.4. Support Cost Notices. Each Support Cost Notice will, except to the extent waived by the SP Entity from time to time, 

a) identify the Units subject to the Support Cost. 

b) include a Customer's certification that Customer has reviewed and approved the Uni1 work as being properly performed, and 

c) if the SP Entity is not being directly billed by Approved Contractor, 

i. identify the amount to be paid by 1he SP Entity. 
ii. identify the date on which payment must be paid, 
ii1. provide payment instructions for electronic payment, and 
iv. be delivered at least IO business days prior to the date on which the payment must be paid. 

I 0. The Term. 
I 0.1. Commencement of lnirial Term. 111e Initial Term commences when Customer executes and delivers the applicable Certificate of Acceptance or the Ut1it(s) 

have otherwise been deemed accepted in accordH11ce with Section 3.14. The Initial Term and any Additional Terms are set forth in the Service Addendum. 
If Customer is the Initial Funding Entity, the Initial Term shall be for the period equal to the Unit's remaining Useful Life. 

10.2. Re11e,raVN011m1ewal for Su"essive Terms. The Initial Tenn will automatically extend for successive Additional Terms, unless either Party has given the 
other Party a v.-ritten nonrencwal notice at least 30 days prior to the applicable Additional Term. Customer notice of nonrcncwal serves as notice for a 
Customer's termination for convenience of this Agreement. 

11. Changes. 

11. l. Unused Contingencies. In the event there arc unused Installation contingencies reserves 90 days at\er a signed CofA, the SP Entity will lower the Customer's 
Unit(s) Usages Rates by the percentage those funds arc calculated to the Unit(s) Actual Cost. 

11.2. Injlatio11 Adjustme111s. The percentage Eligible for the Index portion of Usage Rates (in which the subject adjustment occurs for .QillY MMC, tv[MR, or SP 
Entity administration costs unless specifically stated olherwise) shall change in an amount equal to the percentage in the Price Index from January of the 
calendar year 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 
adjustment occurs for the USA P~ymcnt. 

11.3. Prior to any change in Usage Rate(s) due to this Section, l 1.3, (a) the effective date for any such change will not be earlier than 30 clays 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 Costs. In the event of any change in applicable Laws regarding the Unit(s). the Location or1his Agreement, Customer will either (a) promptly 
pay the full amount of the SP Entity's costs of complying with such change, or (b) agree to an adjustment to the Usage Ratcs(s) determined by the SP 
Entity for which the propor1ional increase may not exceed the percentage represented by such compliance cosl, relative to the sum or the Unit's Actual 
Cost. 

b} C11stomer ViabilitJ. During a period where Customer's credit rating or letter opinion becomes speculative by o mitionul credit rntiog service, the SP Entity 
may reasonably adjust the Unit's Usage Rates and/or Lowest Expected Use. 

c) Usage Rate Reduction Payment. A1 Customer's sole option, starting year 4 from the Install Date, the Cllstomer may propose to make an additional payment 
once a year, (a "Usage Rate Reduction Payment") ofno less thw1 I 0% and no more than 33% of Unit's Actual Cost. Following recuipt ofsuch :i proposal 
for a 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 I2-month period bas 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) arc part of 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 NtP. should there be a material change to the use ofa Location that was not noticed by the Customer to the SP Entity prior to NIP, 
such as early tcm1ination of a major lease or significant change to the Location's specific purpose, the SP Entity may reasonably 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 ENTJTY NOR ITS 

RELATED PARTIES SHALi.. BE HELD LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL. EXEMPLARY, OR CONSEQUENTIAL 
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DAMAGES (INCLUDING. WITHOUT LIMITATION. LOSS OF BUSINESS PROFITS. BUSINESS INTERRUPTION OR HARM TO REPUTATION! 
ARISING OUT or THEIR PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT. 

12.2 TO THE EXTENT PER!v11TTED UNDER APPLICABLE FEDERAL LAWS AND LAWS OF VENUE STATE. THE SP ENTll-Y-S AGGREGATE 
LIABILITY UNDER THIS AGREEMENT ARISING OUT OF OR IN CONNECTION WITH THE PERFORMANCE OR NON-PERFORMANCE OF 
TlllS AGREEMENT SHALL NOT EXCEED THE TOTAL USA PAYMENTS ACTUALLY PAID TO THE SP ENTITY UNDER THIS AGREEMENT 
DURING THE 12 MONTHS PRIOR TO 11-IE DATE ON WHICH SUCH LIABILITY WAS CREATED The Usage Rates set forth m this Agreement 
rc\lcct. and arc dependent upon. the foregoing I 11nital!ons of liab1iity 

12 3 ll'aira1111,•s 
a) To the extent permilted under applicable federal laws and laws of Venue St □tc, the SP Entity disclaims and mal,:cs no representation or warranty, either 

express or implied, as to the fitness for a parttculnruse or otherwise, quohty, design, condition. eapaclly. suitability. mcrchantab11ity or performance of the 
Unit or the services Each U111t is prnv1<lcd "as ts." Customer uccor<lmgly agrees not tll assert any claim or offset whatsoever against the SP En11ty bused 
thereon 

b) To the extent pcrmiued under applicable federal laws and laws or Venue Stutc. once Units have been commissioned al the Customer's Location. Customer 
will be solely responsible for complmnce of the Untls under .ipphcablc Laws. Customer standards and pohc1cs, or any other applicable requirements and 
hereby assumes and will bcnrthc entire rnk ofloss and dnmugc to the Unit(s) from any cause whatsoever, regardless of whether the loss IS msured ln the 
event of loss or damage lo the llntl(s). Customer. at the option of the SP Entity, will (a) repair or replace the same to restore the Umt(s) to good cond1tton 
and working order. or (bl replace the same. with like property of the same or greater quality and funcltonnltty 

12 4. Nolwithstandmg any pruv1smn lo the contrary. the terms of this Sectton 12 shnll survive any termination ofth1s Agrecmen~ rcganllcss of cause or purpose 

13. Default: Rcm~<lics. 
I J I Payment D~f,mlt !fa Party liuls to pay any undisputed nmtcrml amount due nnd payable under this Agreement within 30 days of 1ls due date (a "Payment 

Dcfaull") and tails lo cure such Payment Dclitult wtthm IO bus mess days of wntlcn notice thereof, then the other Party may terminate thts Agreement 
1mmedmlely upon wnHcn notice lo the Party m Payment Default 

13 2 t'e1forma11ce Dcj,111/1 If n Party fmls to substantially perl'onn any other material obit gallon under this Agreement (a "Performance Dtfaulf') and fotls to 
cure such Pcrlonnance Default wnhin 10 business days of\\Tlllcn notice thereof: the non-defaulting Party may immediately term mate this Agreement 

\ 3 J £.rclusll'c Remedies The remedies expressly provided in this Agreement arc the sole nnd exclusive remedies of the Parnes in conncctiun with breaches of 
this Agreement, provided that !he Parties will al nil times mamtain the nght to not extend this Agreement ut the end of the lnitml Term or Add1t1onal Term. 
as uppltcahlc. and fur1hcr provided that the forcgo111g remedies arc m addition to nny late foes a11d accrual of interest expressly provided elsewhere m this 
Agreement ' 

14. Obligations Following Termination. 
14 I fl1.<pos111011 upon Termmanon Except lo the extent othcrw1.sc required in this Section 14. upon a tcrminallon ofth1s Agreement for any reason. Customer 

1\111 i111ntcd1ately (al ,r this Agreement expressly provides that Customer has a "Right of Return" ("RoR"), (where the Certificate of Acceptance has been 
fullr executed and all USA Payments have been received by the SP Entity), to umnstall and deliver all Unil(s) and all propeny oflhe SP Entity m Customer's 
pos~css1on or control. to locations identtftcd by the SP Entity but no further than the Unit(s) mnnufocturers closest recond111onmg center. nt Cllstomer's sole 
expense, m undiminished performance or aesthetics from initial mstallation, usmg manufacture compliant packagmg and documentation sufficient for 
tndJ\·1dual resale, within IO bus mess days, or (b) have D1spos11ion ofUml(s) according to sclcctmn m Addendum(s) to Customer w11hm 45 business days as 
prnv1ded m Scctmn 14 2. 14 3. or 14 4 below, as applicable and execute a (icncral Release. 

14.2 T1•m1i11ari,m. Customer shall pay the aggregate of any Deferred USA Puyments plus: 
u) laa/J Addmd11111s· D1spos111ons of the SP Entity owned Umt(sl to the Cus1omer shall be on an "AS-ls-•. "WHERE-ts··. ·'WITH ALL FAUL TS", and 

"WIT! IOUT WARRANTY OF ANY KIND" bas15 from the Sl' Entity Customer will reccivc'nghts 10 Um1 wnmmt1cs und Umt Mamtcn.1nce Agreements 
Unless the Service Addendum provides a lixcd D1spos1l1m1 !-'cc schedule, Customer shall pay a ''D1spos111011 Fee" for !he Disposition of the Umt(sl equal 
In $1 plus 

the IJ111t's Actuul Costs no! covered by the Supporl Reserve multiplied by the fraction represented by the \Jmt·s (1) Rcmummg Useful Life 
d1v1dcd b>• (it) Rema1111ng Useful Life plus its Qunhlfod \Jsag.c for all Unil(s) that l1ave a llserul Lil'c; 

11 m lieu ofScctmn 14 2(u)(i). either Party may elect a depreciated cosl of Unit's Actual Cost-Totul dcprcciauon from 11smg the F.xccl fom111la 
of'DDB (Linn's Actm,1 Cos!. 0, Useful Life. Uscli,I Lil'c- c111rcnt age) where cmrent age 1s lhe mimmum of Useful Life and# of completed 12 
months from Uml's CoA 

b) U1g/11s Fees u/1/I Jn,,J ,ldclend11111s Cuslnmcr shall pay the aggregate nf nny Unredeemed Dtsburscmcnts 
14 3 U111101sp,wtw1111po11 Cus10111e1· O,'.faulf In c·nnncctl<m with a termination by the SI' Entily for an uncured Paymcm Default or Performance Dellmlt by 

Customer (,ind m lieu of any un111,tallatmn and dcli"<CTY of the IJnit(s) otherwise contemplated by this Agreement). D1spos1uon 10 Customer will occur for all 
Scf\'1cc. Addcndu111s covered by this Agreement us providc<l m Section 14 2 above with reaching the Rctl1m Limit bcmg consid1:rcd an SP Entity cost for 
purposes or caln,hitmg the llni1ts) Actuul CosL 

14 4. 0111 /)1.1/llHi/11111 11po11 01/rrr SI' /;·1111(1' frrmma111111. Subject to and without limiting any other provision provid111g l'or the 1)1sposnion of the lh1n(s) on 
d1ffcrc11t terms. upun n tcnn111,1tion ol' this Agrcc111c111 by the SP Entity w11hout cause. C.\1sto111cr will receive D1spc1sitllln ot' uny affected Umt(s) funded b)· 
the SP Enllty (m lieu of,my lll1J11Stullnt1on, removal or collcclmn of11le Unil(s) otherwise contemplated by this Agreement) on nn "/\S-1s··. "WHERE-IS". 
"Willi ALL FAULTS". and "WITHOUT WARRANTY OF ANY KIND" b.is1~ liir a Dtsp(ls1t1on Fee of $1 Oll, 11' so elected m writ mg by the SP Entity 111 
its sole d1~crc1io11 

I •l 5 01hrr C'o11111111111x Obh~11tw11s For clanly. no tcrmmat1on or this Agreement mil rcltcvc Customer·~ ohl1g.itm11 to p,11-all US/\ Payments lhrm1gh the <lute 
nrtermmatton. tncqr and pay addll1011al USA Paymc11ts if Usage continues, any other chnrg,e(s) that Customer has incurred under the Agreement, appltcahle 
Cuslorncr's mdemnilicatmn llbl1gat11,ns under tins Agreement. or the SP Entlly's obl1gatmn to pay amm111ts due lo Cus1rnner prior lo termination 

I~ 6 frrmi11tlfi1m o(Funhrr f'a_nnrnr Obli;:111imu. Upon a tcrminatllln of1h1s Agreement. the SI' Gntity will not be l1Jble lor payment or any mstallation. material_ 
lrc1gh1, rcstockmg (~cs, cunccllot1011 clmrgcs. warranty. permits and mai1ucnancc cos! or other wsts not nc•ttmlly pcrlbm1cu pnor to such terminauon. 
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14.7. Reserve Swp/m. 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 to the SP Entity and thcrealler any remaining amount ~hall be distributed by the SP Entity to Customer. 

14.8. Offsets. The Cu~tomer agrees the Disposition Fee may only be changed as a direct result of applying of a SP Entity confirmed Customer overpayment of a 
USA Payment und 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. Governing Law; J11risdictio11. 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, each Party consents to the exclusive jurisdiction of the federal courts in the Dispute Resolution Slate and agrees 
that the exclusive venue of such courts is convenient, proper and is an integral part of this Agreement. Each Party will bear its ovm costs for any disputes 
arising under this Agreement. provided that a prevailing Party shall be enti11ed 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 !he Dispute Resolution 
State. The arbitnition shall be administered by a JAMS Neutral and in accordance with JAMS comprehensive rules 8nd procedures Judgment on m1y award 
rendered in such arbitration shall be binding upon the Parties and may be entered in any cou1t having jurisdiction. If the Parties agree. a mediator may be 
consulted prior to arbitration. THE PARTIES KNOWINGLY AND VOLUNTARlLY WAIVE ANY AND ALL RlGI-ITS TO L!TIGATE MA1TERS IN 
COURT, INCLUDING ANY RIGHTS TO TR.JAL BY JURY. 111is paragraph does not apply if Customer is a Governmental Entity. or to a claim for a 
provisional remedy or equitable relief. 

15.3. Unft Ste.wardrhip. While there is an outstanding Disposition Fee or USA Payment that are due to the SP Entity, regardless 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 confinn and tuke all necessary actions to cure Customer non-performance of such in SP Entity's sole discretion. All impact due to 
unavailability ofUnits(s) for their usage shall be solely the Customer's responsibility. 

16. S1' Entity Agent. The Parties acknowledge and agree that, unless otherwise directed in writing by the SP Entity, the SP Entity has authorized SP to give and receive 
notices. invoice, and collect payments, make SP Entity decisions contemplated by !his-Agreement, give instructions contemplated by this Agreement, and take SP 
Entity actions contemplated by this Agreement. 

I 7. 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 enforceable against it in accordance with its express temts. 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 orsanizational 
documents or authorities applicable to Customer. Following the full 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 accordm1ce 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 thereafter. Each Party 
further warrants that no re-characterization or other change in meaning or effect from what is stated in the Agreement is pcnnittcd. 

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. lntellectual Property. As between the Parties, each Party shall solely retain nil their copyrights, trade secr~ts, patents and other intellcctu(II property rights ownt:d, 
held, licensed, or developed. Nothing in the USA Servic~ or any Services shall be deemed n "work for hire". 

21. Force Majeure. Except as expressly otherwise provided, neither Party slrnll be liable tc, the other to the extent it is t1nnble to perform its obligations under the 
Agreement due ton 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 tmderstanding of the Parties regarding its ~ubject matter and supersedes all prior proposals, agreements, or other communications between the 
Parties, oral or written, 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 pennitted 
transfer of this Agreement, references to the assigning Party shall be deemed to refer to the permitted transferee. except to the extent the applicable language or 
context require otherwise. 

24. Non-Profit Customer. If Customer is a non-profit entity. Customer \,ill either tenninate the related Agreements or obtain SP Entity's priur approval to a Location 
change of ov.11ership or a Customer change of control. 

25. Severability; Interpretation. If !lily provision of this Agreement is found unenforceable or invalid, such uncnforceab1l ity 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 size of the burden or benefit 
shall be automatically reduced to the extent and by such amount such that the burden or benefit becomes enforceuble 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 Agreement.-as if such 
provision read "to the maximum extent permitted by applicable law". The section headings in this Agreement are only for convenience of reference and are not to be 
considered in the interpretation of this Agreement'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 connection with SP's advertising and marketing. 

28. Notices. All notices shall be sent in writing to each Party's address and ~mail address listed in this Agreement. or as subsequently updated by \\Tittcn notice. 

Sources: CEA 05.13.22 
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Glossan•. Capitalized terms not otherwise defined in this Agreement have the following corresponding meanings: 

"Administration Fee" means the SP monthly fee as specified in the Service Addendum(s) to be added upon !'' Col\ 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 Genernl Terms, the applicable (Service 
Addendum(s), Notice to Proceed(s), change orders(s) and Certificate of Acccptance(s)) each of which controls. supersedes and restates the prior as herein set 
forth. 

"Assignment" meuns the trunsfcr und acquisition of ownership. 
"Availability" A charge dependent on the Unit being available for Customer use, excluding scheduled maintenance, where the Unit materially meets the vendor 

perfonnance criteria. Availability equals cost of Units' associated Taxes and l'ees, reporting, monitoring plus Availability Rate•# of Availability Units. 
"Availability Rate" A charge per Availability Unit. as detennined in the Service Addendum. 
"Availability Unit" specifies, as determined in the Service Addendum, what measurement the Availability Rate is pricing for the Unit (i.e., hour/ dny / month). 
"Approved Contractor" means a qualified and licensed contractor identified as an "Approved Contractor" on the Service Addendum. Customer may add an 

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 resltlt of the Lowest Expected Use of Fllll Capacity times the monlh 's proration of the Uni! 's yearly Full Capucity 

and then subtracling the cnrren\ month'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 suffered in connection therewith (including reasonable auorneys· fees and expert fees). 
"Connect Fee" means \he amount charged to Customer upon Trigger, as defined in the Service Addendum, forUnit(s) use. 
"Deferred Catchup" means the amount of outstanding Deterred USA Payment amounts divided by remaining months of Useful Life as determined by SP Entity 

unless otherwise specified in the Service Addendum. 
"l)e~ign Multiplier" means the increase specified in the Service Addendum of Estinrnted Useful Life due lo design, engineering, monitoring, upgrading, updating, 

environmental, care or usage. 
"Direct Third-Party Costs" means the direct third-party out-of-pocket cosl~ pursuant to Vendor Contracts complying with the terms of this Agreement bur 

excludes Customer's internal costs. 
"Disposition" means the selection in the Service Addendum of either a Sole Use Licen~e or an Assignment upon terminntion. 
"Dispute Resolution State" means Arizona unless Customer is a Governmental Entity, in which case will mean the Location State. 
"Estimated Useful Life" 111eans the estimated useful life of the Units as set forth under the heading "Est. Uscfirl Life'' in the Service Addendum. 
"Force Majeurc Event" means any event, circumstance, series of events or set of circumstances beyond the reasonahle control or, and caused without the fault 

or negligence of, the Party claiming, "Force Majeurc Event," such as acis of terrorism, war, riot, strike, explosion, fire, lightning, earthquake, floods, hurricanes, 
tropical storms. cyber-attack, natural disaster or the unavailability of electricity, gas or other utility services or suppliers on commercially reasonable terms. 

"General Release" means that to the extent pennitted under applicable fcderul Jaws and laws of Venue State. a general release of all claims and liabilities against 
the SP Enlity that is in form and substance satisfactory to the SP Entity (including a waiver of California Civil Code Section 1542 and any similar other law of 
any jurisdiction, if applicable), which could otherwise, if not waived, limit or adversely affect the effectiveness ofa release of unknown or misunderstood claims 
or causes of action, whether known or unknown, whether absolute, contingent, inchoate or otherwise characterized, and whether liqllidated or unliquidatcd. 

"Governmental Entity" means any state, county, or municipality, or any federal, state, county or local governmental department or agency. 
"laaI" 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 arc generated through the Service Addendum. 
"laa ll" means infrastructure as a utilil)' where the l/nit(s) identined in the Service Addendum have their MMR and MMC managed by the SP Entity. 
"Jnccnth•e" means any government sourced and funded: incentive. promotion. credit, or subsidy which the Customer qualifies. 
"Initial Funding Entity" means source offunds for Service Ad<lendum Actual Cost incurred prior to Certificllte of Completion. 
'·Installation" mcnns the installation of the Units and the Location(s) pursuant to the lnstallntion Agreement complying with the terms of this Agreement. 
"Law" means any applicable federal, state, local or other law,. rule, regulation, ordinance, zoning requirement or other legal requirement. 
"Lien'' means any mortgage. pledge, lien, charge, security interest, encumbrance, or other claim of any nature. 
"Lowest Expected Use" defaults to fapected Use when value is zero, NIA or undefined on lhc Service Addendum. 
"Material 1\1.MC Cost Increase" means any increase in an Approved MMC Provider's pricing or rutes for performance of the relevant Unit care by more than 

5% overthe lesser ofa11y 12-month period orthe time since the last Material MMC Cost Increase. 
"Minor Maintenance / Care" and "MMC" means the performance of warranty services, maintenance, repairs, updates, and replacements with respect to 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 "l\•IMR" means a replacement. mt\ior overhaul, substitution, or material upgrade of the Unit(s) from time to time, subject 
to the terms of this Agreement, that is not perfonned for the purposes of MMC. 

"Notice to Proceed" or "NtP" means n written and signed notice from Customer and the SP Enlity stating that SI' Enlity funded Unit(s) may occur and that the 
installation may begin, subject to the terms of this Agreement and Sorvice Addendum. Terms of the NtP tokes precedence. 

"Operate" means to use and have stewardship over the Unit(s) and any interdependent systems (a) in accordance with the applicable (l\\11cr's manual, manufacturer 
guidelines or other similar document(s) provided in connection with the systems, (b) in compliance with all Laws relating to possession, operation or use of the 
Unit(s), and (c) in such a manner so as to ensure Unit(s) (i) remain eligible without exception for the applicable warranties, warranty ugrcements am! insurnnce 
coverages, and (ii) stay reliable, safe, and eflective. 

"Owner's Representative" provides periodic reporting on Unit(s) state of good repair and needs for MMC and MMR, facilitates the exchange or documcnt~lion 
between Customer and Approved Vendors, identifies Customer requested milestones, disperses Customer authorized payments. and develops strong and trusted 
relationships belween all stakeholders. 

"Party'' means Cnstomcr, SP, or the SP Entity, as applicable, and "Parties" means Customer, SP, and the SP Entity together. 
"Prompt Payment Acf' means laws that require the timely payment by Government 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 a~ to create any vicarious,joint, or derivative liabili1y or obligation or sL1ch as to subject the Party to any claim from such person or 
entity for equitable or implied indemnity or contribution. 

Sources: CEA 05.13.22 

Pruprietul'\• & :Stncllv Cm11'1dct1t1al-l'ropcrt:,• nfStt\l1111mb1l11i l'nrtnur:;. 1,1.( •• ('nf'.•,n~•.hl \''.11122 

May 13, 202Z 

Page 8 



Case 6:23-cv-00816-DCJ-CBW   Document 1-1   Filed 06/16/23   Page 20 of 35 PageID #:  25Page 16 of 33 

Sustainability as a slrvice® 

"Remaining Useful Life" means the rcmaimng quanllly of Usclul Lili: available ilS dctcrmmcd by a third party selected by SP Upon wr111cn notice to the 
Customer of SP"s elected dctermmauon. the CLLslomcr shall have 5 business days to veto the determmall()J1 by prov1dmg in wnung specific reasons that arc 
reasonably uncurnblc. upon which SP Entity shall obtain a new detcrmmallon 

"Renewed linits'' means those Units that urc the result ofan MMR event 
"Return Limit" mcam the I Year US L1bor Rate al lime of Umt(s) ms1ulla11011 plus the amount expressly stated m the Service Addendum Return Lm111 or 10% 

when not ucllncd This value 1s the ma.~mtum SI' E11t11:, capllal providers may m aggregate receive us a rate of return on Um1(s) /\clual Cost as derived from 
the Uml(s) Usage Fees Upc,n a Unll(s) MMR mstallat1on event. the SP Enlity will adJusl the Umt{s) Usage Rates to comply wnh this linut 

"Rights l·cc" /\n upfront Ice p~1d to Customer for SP Entity to receive lm11tcd but cxclus1vc usage rights durmg the Units remaining Useful Life SP Enttty 11s:1gc 
right 1s for foll control or Umt{s) ucccss and rcc1p1e111 of associated revenues without d1sruptmg Unus cx1stmg public services should Customer be 111 USA 
Payment Default until cured In cons1ueratmn for lh1s fee, Customer wdl pay the USA Payments deftncd hy the mvolvcu Service Addcndum{s) Unit(s) part of 
usage right ure sub_1cct to all MMR and !\·IMC obl1gJt1ons. 

··Scope Contingency•· means Customer pre-approval 1,f poss1hlc cost mcrcascs due to mcrc.isc 111 number of llmU s l or lnsmllatmn scope needed to accr,mphsh 
lite ProJcct prior to a Coli\ for 111clus1on mu Usage Rule mcrcusc calc11la11on 

"Scn·kc Atltlcntlum A dual Costs" means the cumulahvc Umt{s) J\ctual Costs plus Unmlccmed O1shurscmcnts 
"SP Suggested"' 111ea11s recommended monthly reserves SP Ent11y has cstimutcd to co,·cr possible ruturc MMR and MMC costs 
··Start Date"' means the d~tc from 1,h1ch Cuslllmcr"s Notice to Proceed 1s fully executed 
--state or Good Repair'' means Title 49 CFR ~ 625 17. a conrlit1011 sumc1ent for the asset ln operate rchably, sali:ly and al perl"onnancc targets spec1 lied m Service 

Acldcni.lum and where undefined. from Unit(s) nrnnufocturcr spec1f1cauo11s 
··supply Chain. Contingency'" means Cus1<1111cr pre-approval of possible increases m cn~ts from providers nf the Unit(sJ. Contractor(s). or MMC prm·1der(sl 

nccdcu to uccompltsh rhc Pro_1ccl pri,ir to a Coli\ for mclus1on ma Usage Rate 111crcasc calculatlon 
··Support Rcscn·cs·· n,enns amounts reserved by the SP Entity for the pa~·mcnt ofllmt MMC and MMR Costs. mcrc,1sed by the portion of each USA Payment 

allocated 10 the Uml MMC Rc$ervc and MMR Reserve as set forth on the Service J\drlcndum anc.1/or the Nolice to Proceed and decreased by the amount of each 
. assnc1ated Support Cost pmc.l by the SP E111uv 

··Taxes and Fees·· me,ms ;111 Htxcs. c11m1ons. f"lnes, fees, permits, nnci other govcrnmcnlal or SP rcquucmcnts fmcludmg an~· related pcnalllcs. interest. ongrnol1on, 
Owner"s Rcprcscnl,1t1vc, <lc,·clopcr fees and asset m,111agemcnt fees) relating lo uny mcludcd Units, or this Agreement (other th;in income luxes I 

"l!nit's .\clual Cost" mcmis those cumulutJve laaU related co~1s. such as proJcct. service. ta.~cs. foes, capnal and SP Enllty costs or financial obhgauons. that have 
lllJ\ bcc11 retmhur~cd by cu her Customer or Support Reserves which have been mcurrcd chrcctly or 1mtircctly by SP and the SP Enlity These costs ,1111 be 
rcnsonably ullocatcd by the SP Entity 

"l;nrctlcemcd Disbursement" means a lump sum amount \\lien combined with Taxes and recs. cosh d1shursemcnts lo the Customer for Rights Fee or la,11. and 
the accumulated monthly cash llow to SP Entity members. yields a total member return ofno less the Return Limit minus 150 baSIS pomts 

''I :~eful Life" mc,ms lite Unu(sl quan111y orumc 01 11sagc, os detcm1111cd b)• the Est1111alcd Usctlil Life limes the Design Mul11pl1cr. both ofwh1ch arc spcc11icd 111 

the Service Addendum. which the Parties hereby ugrcc urc reasonable 
"l's11gc" means a Units· Use. but limited lo tl,c aggregate ll111tllsc being Jess than aggrcgal\' Umt Maximum E!{peclcd Usugc smcc its Install Date. nrnll1phcJ b1 

us Usage Rare as provided form the Sen 1,c Addendum 
"{ !sage Rale" 1s !he cost or usmg a llnit per Usugc Unit. as determined in the Service Addendum plus prorolmn of nny Scope or Supply Change Con11ngenc1cs 

u,cd Thi~ cn,1 includes cons1dcrutmn ·the Cush>mcr considers 1s reasonable and sallstilctory lo compensate the Customer !or lln1t(s) being mstalkd on their 
property for !he purpose or gcncrutmg USA Payments 

"I '~ai;:c l 'nit" de lines what 1s bcmg ,ncasurcd to rlctcrmme 1.1ml I lsc ofan mJtv1dual 1./1111 (1 e Hour/ Passenger I (i:ilhm I MBlll / Kwl·I / S1udrn1 Du~ / OccupJncy 
/ Con11cct1Lll1 / !vi( j!J /CIC) 

"Ii nil l.!sc" 1s the quanlil)" ofUsa~c l.lrnls used plus the quant111es· unnuul ~tandard dcvi;111011 when spcc1ficd 111 lhc Service Addendum 
··v cnue Slate'" means tire Stille ul· 1\rwma unless Customer 1s n Governmental Ent11y. m which e:1sc the Venue Stale will mean the LocallCln State 

,l •,, ,',,\ 

l\ta, 13. 2022 
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Sustainability as a Service® 

Exhibit 2 
Service Addendum 

]Jjjs Document This document, Ref# 1186-003, ("St:rvicc Addendum") is entered into as orthe Effective Dale set forth below by and between the 
City of Ville Plane, LA {"Customer'') and SP Ville Platte WWTP. LLC ("SP Entity"). 

General Terms. The "General Terms" reterred to herein nrc those General Terms set forth in Exhibit I to that ccnain Coo1~rative Endeavor A8reement 
(lhc "CEA"), dated as of Junedl:..J., 20Z2 between Sustnimibilil>' Panners, LLC ("SP") and Customer, in the form nuached thereto nn the effective date 
of the CEA, without giving effect to any am~ndments, waivers. or any other modifications lhcrcfo. 111c "Notice to Proceed"' und the ·'Certilkutc uf 
Accuptaocc" referred 10 herein arc those anachcd lo the CEA a~ Exhibit J and Exhibit 4, without giving effect to uny umendmcnl!l, wnivcrs. or nny other 
modifications thereto. 

'!his 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 tem1sno1 defined in this Service Addendum have the meanings gi~cn in 
the General Terms. 

Other than 11 Rights Fee or laal. this Addendum is limited to the de3ign, engineering, permittiog. repair, maintenance. rcmodoliJ;g, renovation. 
modemiz.ation, or construction of an existing facility nt the Location and does not involve a change or increase in the sile, type. or eKtent of1he facility. 

The "LOCATION". State: LA 

The City of Ville Platte 

\.i\mo_!111!: ... I .~91000,0~Q..j_Jrigger: i Executed Certificate of Acceptance ' Type (Riahts F~Connect Fee/foal)~ 

The "USA SERVICE" 

Unit "Id IJ" Dcscriotion of USA Service Components (the "Units") 

,, A• City of Ville Platte, LA Water nnd Sewer System 

The Term 
"Initial Term": ! Month/Years M "Additional Term": 

1 
Mo/Yrs. 

•(If Cusiomer is tho Initial Funding Emity. the lmual 1'em1 1~ d~t~rm1ned basod on Sccunn to. l I 

USA PAYMENT CALCULATION and DEFINITIONS 

Rights Fee 

"USA Pa ment" i is the total of Unit(s1.:JUsa:e +Capacity+ Availability)+ MMCIMMR Reserves+ Deferred Catchup 
, "Ca 11.ci " : is Ca aci B11se * Usa r: Rate 

..... --··- --····gp--

l Unit Initial 
I ld # Fundinr 
'--- _J:nt!.!J.~ 

•A* Yes 

-· - .. i Tull -- -- . • . -· -
Ri~hts / Capacity/ How Usa~e Unit will be 
Fee? : Revenue/ Measured 

_____ _i_Per Month __ ·--·-··------- __ ·--·-·-· .. 

I 
I 

$666,667 

The monthly gross Operating 
Revenue of Ville Platte's Utility 
Fund, as reported by the City of 
Ville Platte. Customer will 
provide Its monthly statement of 
Utility Fund revenues 10 the SP 

-·······------- ·- -.-• --'-. ··---- --- . !,;nti ty_, ....... . ___ _ 

Usage Unit 

Sum of the Gross Monthly 
Operating Revenue of the 

City's Utility Fuml 

J'roprietal)' & C:onfidenllal-Ma)' not be disclosed without cxprcs~ prioc permission from ~uirninabilicy Partners J./ .C: 

Source: CEA 6.2.22 

Usa~c 
Rate 

15.95% 

Term 

i· 

! 30Ycm 

Page I 

------------------------------------
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------------------------------- ... ----·----·--·---····---·--··-· 

"Expected Use'' of Full Capacity 
(monthly): 

61.3% ($408,333) 
"Lowest Expected Use" of Full Capacity 
(monthly) and is subject to a 2% annual 

increase: 
S5% ($366.667) 

'---------------····· ··------- --- --·---- -

"Price Index"······--·-·---_____ ··---· 
U.S. CPI - All Urban Consumers. U.S. City A~·crage 
(CUUR0000SA0 J 

"Price Index" (select one) = Other U.S. PP! • Commercial machinery repair & maintenance 
(PCU81l381131 

Lowest Expected Use"% Eligible for 
index" 

"lnstallation Limit": NIA 
Rates include contin encies of: NIA 

Other 2.00% 

100% 

INSTALLATION MA1TERS 
"Completion Target": NIA 

Installation = NIA 

Credited to: 

Monthly "Carrying Charge": 
Materials 

A roved Jnst111lation Contractors: Contractin Par shaU be SP Entit or Customer SIC S 
N/A 

N/A 

MMC 
Reserve 

A roved MMC - MMR Providers: Contractin Part shnll be SP Entit or Customer SIC S 

Actual Suggested OTHER APPLICABLE TERMS 

NIA Per (filonth/Y ear) M Staning month# afler Install Date 

MMR Nt.\ NIA Per (MonthlXear) M Starting month# nft:er Install Date 

NIA 

NIA 

0.85% 
NIA 

N/A 

N/A 
f--ll~ervc _L ____ ~'--------···----·--·-------
, D ,.. USA p b 00,0 Defer monthly Usage i. NIA # f h b • d c d NIA e1er ayments y: " o mont s eing e,erre : i 

----1-------------'o-'-v--'-er;..;.: _______________ _ 
# of months to sprend Starting month# for plus the Unit's annual monthly • • 

Defe!Ted Catchu over: NIA Deferred Catchu : N/A ' standard deviation to Unit Use Yes 

.. , 

; Disposition: Upon termination perfonn Assignment of ownership or grant Sole Use License? (NL) 

I Self-Install: Has Customer opted to self-install the USA Service itself? Yes/No 

f MMC Agreement: Will Customer source and contract for Unit maintenance and re~i_:.wal _~:rvi.ces. Yes/No 

.... ' T_ax_e_s_a_n_d_J_•'e_e_s_-+--·---··--·-··-·--·-Taxes a~d Fees direct bill_or add to applicable Usage Rates?_ [)j!.~-c~~sag~ 
: Right of Return Does Customer hove a RoR (per Section 14.1 of the General Ten11s)'/ . 

: Return Limit 10% I IfRoR is Yes, then-# of months after lhe USA Start Date the RoR applies to: 

Additional Terms: Tile following terms shall also control over a11y co11flicting terms in the Coutract: 

NIA 

NIA 

NIA 

Direct 

NIA 

NIA 

1. The Louisiurm Constitution of 1974, as amended, In Article VII, Section l4(C), provides thll1 for a public purpose, the stale 
and its politicul subdivisions may engage in cooperative endeavors with each other and with nny public or private association, 
corporation or individual. 

Page 7. 

Proprietary&: ConfidcnriJ!- P.,f.1y nor be: disclo~ed \t,ilhorn cxpn:~:c. prior pcnnii.:i:ion from ~u1-(at11Ab1h1y l1ar1m~n• r .f .C 

Source: CEA 6 2.22 
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2. The Louisiana Constitution of 1974, as amended, in Article IX, Section l provides that tile natural resources of the state, 
including air and water, and the healthful, scenic, historic, and esthctic 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. ·me Rights Fee enables the improvements to the Customer's Water and Sewer System by removing the encumbrances therenn 
and comports with the Customer's governmental purpose for which the Cust11mcr 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 
Fund that differs from the sum of the monthly values provided by the Custome?r, a true up shall be perfonned to ndjust the 
next 12 month revenue share such that the difference from the preceding year shall be made up in equal increments over the 
ne>..i 12 month period. 

S. ·me minimum Useful Life for all dctenninations involving the Units/Rights Fee shall be 30 years. 

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

Effective Date: June ..2 /, 2022 

Customl!r: SP Entity: 

_SP Ville Platte WWTP, LLC 
By. Sustuinubilily !'armers Services l.LC, us Munagcr 

By: 
Name: Adnm T. Cain 

Tille: COO & General Counsel 

Puge 3 

l'ropriu1ary & Confitlcntinl -May nor be di,clo><,d without cxpre•• pnor pormi<.•inn from Sumi11al,ili1y l'or•ncr, I.I ,C: 

Sowcc: CEA (5.2.22 
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Exhibit 2 

Service Addendum 

This Document This document, Ref ff 1186-002 ("Sen ice Addendum") i~ entered into as of the Effective Date set fonh below by and 
between the City of Ville Platte, LA (''C115tomer") and SP Ville Platte WWTP, LLC ("SP Entity"), 

General Tenns. The "General Terms" referred to herein are those General Terms set f011h in E1d1ibit t lo lhat c:enain Cl1operativc 
Endeavor Agreement (the "CEA"), dated as of June s6j._, 2022 between Sustaim1billty Partners, LLC ("SP") and Customer, in the fonn 
ultached thereto on tJ,e effective date of the CEA, without giving effect to any amendments, waivers, or any other modifications t11ereto. 
The "Notice to Proceed" and the ''Certificate or Accepf.tnce" 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 Agreement. Each unique combiuation of General Terms, Service Addendum, Notice to Proceed and Certificate of Acceptcmce 
constitutes II standalone binding agreement between Customer and the SP Enlity, Capitalized temis nol defined in this Service Addendum 
have the meanings given in the General Tcnns. 

Other thon a Rights Fee, this Addendum is limited to the design, engineering, permitting, repair, maintenance, remodeling, renovntion, 
modernization, or construction of an existing facility at the Location and does not involve a change or increase in the size, type, or CKtent 
of the facility. 

The "LOCATION" State: LA 

City of Ville Platte, 126 East Main St., Ville Platte, LA 70586 

The "USA SERVICE'' 

Description of USA Service Coniponents (the "Units") 

The Term 
"Inltinl Term": Month/Years M "Additional Term": Mo/Yrs. 1 M 
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Sustainability1 as a Service® 
I 
I 

USA PAYMENT CALCULATION and DEFINlTIONS 
"USA Payment" I is the total ofUnit(s) • (Usage+ Capacity+ Availability)+ MMC!MMR Reserves ·t· Deferred Catchup 
"Cupacity" I 1s Capacity Base • Usage Rate 
Utility Chnrge or Revenue Sh~re? (U/R) I U j lfR, Revenue Source:~- N/_A 

-~~.at:J1.~Q....;:;;m..u:...:.m.:.:A£it ?f:Ce(.'Olll,l~>W,1,,0.,,,._. ..-'d!,r..cn:,.-,.:.,.t~"•':!'t:,"' .. llC.":;1,,!,'l!"~~,~'!:)<W;>',~');l,~~~!l'.\:3 1,•·'-'-~-r•r:•••••,:•.~ .,_,. \ .. •• t 

SP Initial How Usage 
Unit Funding Rights "Full Unit will be Id# Entity? Fee? Capacity'' Measured 

Total number 
•A• Yes No 3,500. of monthly 

sewer 
connections 

• 8. Yes No 3,500 Samfl as Id #A 

• C • Yes No 3,500 Same as Id rtA 

• D • Yes No 3,500 Same as id /IA 

• E • Yes No 3,500 Same as Id /IA 

• F • Yes No 3,500 Same as Id liA 

'G• Yes No 3,500 Same11s id #A 

• H • Yes No 3,500 S11me as Id /IA 

•I• Yes No 3,500 Same as Id #A 

•J• Yes No 3,500 Same as id #A 

• K • Yes No 3,500 Same as Id #A 

• L • Yes No 3,500 Same as Id #A 

•M• Yes No 3,500 Same as Id #A 

•N• Yes No 3,500 Same as Id /!A 

• 0. Yes No 3,500 Same as id /IA 

•p• Yes No 3,500 Same as Id /IA 

"EKpected Use" of Full Capacity: 76.1% 

"Pric1: Index" 
USA Payment"% Eligible for lndex" 

(select one) Other 

Usage Rate Usage Rate 
Availability 

"Est. 
Usage Unit Months Useful [months 1 to (after 60 Unit Rate RoR Lifo" 60) months) 

·Per sewer $0.258 $0.299 N/A N/A TBO at 
connection COA 

Same as Id S0.915 $1.061 N/A N/A TBO at 
#A COA 

same as Id $0.799 S0.927 N/A N/A TBO at 
#A COA 

Same as Id S0,507 $D.588 N/A N/A TBD at 
#A COA 

same as Id S0.194 $0.225 N/A N/A T8D at 
#A COA 

~ame as 1 □ $0.158 $0.184 N/A N/A TBD at 
l#A CO/\ 

Same as la $0.114 $0.133 N/A N/A TBD at 
#A COA 

Same as Id $1.061 Sl.230 N/A N/A TSO at 
#A COA 

::.ame as lcJ Si.no $1.635 N/A N/A TSO at 
11A COA 

Same as Id $0.509 S0.590 N/A N/A 
TBD at 

#A COA 
•Same as lt:l Sl.74<1 S2.022 N/A N/A TBD at 

/IA COA 
Same as Id S1.422 $1.649 N/A N/A TSO at 

IIA COA 
~ame as 10 $4.820 $5.588 N/A N/A T8D at 

NA COA 
same as la $2.166 $7..512 N/A N/A T80at 

#A COA 
Same as ICJ $3.249 $3.767 N/A N/A TBO at 

#A COA 
same as Id $2.166 $2.512 N/A N/A TBD at 

#A COA 

"Lowest Expected Use" of Full Capacity: 70% 

Other= 

5 .Vo 

3) 

3% ruuiunlly comn1cncing 60 montlis after the date or 
Certificate of Acccplancc 
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"Installation 
l,imlt": 

$3,279.995 

Sustain~bility as a Service® 

I 
INSTALLATION MATfERS 

"Completion Target": 22 - Months Monthly "Carrying Charge": 0.85% 

_ , .1J!l!n>V"1 MMC-.[IIMR Provid.,.,, Co~!":! sh,II be ~2~~ F chac Consul tin~ 9r~ue.i Inc. , .... . __ rek _ j 
___ _,...__,.._ _ _..._..... ,,_,.________ ---- ---·----~n.. .... ____ __t 

Actual Suggested OTHER APPLICABLE TERMS 

MMC Reserve TBDalCOA TBDatCOA Per (MonthfXear) M Starting month# after Install Date I 

MMRRcserve 113DatCOA TBOatCOA Per (Month/Year) M Starting month # after Install Date I 
~~:;.:..•~----- ~-.,·--

Defer USA Payments by: 0% Defer monthly Usage over: NIA # of months being deferred: NIA 

S~rting month # for - ~ ~.. .. +;,;~..,.-;:,:ix~ ..... 

#. of mo,iths.to spread Deferred NIA NIA Add standard deviation to Unit Use Yes Catchup. over: Deferred Catchup: 

~---------.--------~----------------------------------------.---·-~-·---·-·-7 
Disposition: Upor tem1ination perform Assignment of ownership or grant Sole Use License? (NL) A I 
Self-Install: Has Customer 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 ! 
Tax.es and Fees 

Right of Return 

Taxes and Fees direct bill or add to applicnble Usage Rates? Direct/Usage _______ ~~~!~~---- __ ! 

Return Limit 

Does Customer have a RoR (per Section 14.1 of the General Tem1s)? No I 
I lfRoR is Yes, then # ofmonths after the USA Statt Date the RoR applies to: NIA / 

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

I. The Louisiana Constitution of 1974, as amended, in Article VJ!, Section I 4(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 I provides that the natural resources or 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 USA Payments are for a public purpose that comp0tts 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 Wnslc 
Water Treatment plant equipment upgrades. 

5. As set forth in rate table in this Service Addendum, there is a Usage Rate for each of the Units for the first 60 months nfkrCerti!icatc 
of Acceptance, and an increased Usage Rate for each of the Units afler 60 months. 

6. As set forth in the Price 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$ I, 166 pei' 
month, which cost will be added to the Customel''s monthly invoice until such time thE1t the Customer is able to add the Unit5 to its 
own insurance policy in the manner set forth in Section 5.3 of the CEA. 
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Sustainabili1 as a Service® 

8. Pursuant to Section 5.3 of the CEA, the SP Entity will obtain the required liability insurance !or the Unit~ al a cost of $84 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. 

Effective Date: June~, 2022 

Customer: SP Entity: 

SP Ville Platte WWTP. LLC 
By: Sustainability l'nrtncrs Services Ll.C. its Manager 

~-- -- ,....c--
By:~~--

Name: Adam T. Cnin 
Title: CO.Q & General Counsel 
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I 

Service Addendum#: 
Effective Date: 
Locution Nrune. 
Location Address: 

1186-002 
Junea!L2022 

Exbibit3 

Notice to Proceed 

City of Ville Pl11tte W11ste Water Treatment Plant 
126 East Main St., Ville Platte, LA 70586 

RE: Notice to Proceed 

·nie "Customer" and the "SP Entity" identified at the end of this Notice to Proceed arc parties to the above refenmced Service 
Addendum. Capitalized terms not otherwise defined in th.is 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 ofco1mtersigned copies 
of this Notice to Proceed: 

(i) Unit(s) identified in the Service Addendum are Units approved by Customer to be installed at 
(ii) the Location; 

(iii) the contractor(s) identified in the Service Addendum are approved contractor(s) for the Installation; 

(iv) the following Vendor Contracts have been reviewed and 11pproved by Customer: 
I. Master Goods and Services Agreement 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 
tho project and is hereby reaffirmed and ratified by the parties he!'eto; 

(vi) the acquisition of the lJnit(s) by the Initial Ftinding Entity may occur, and the Installation may 

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

(viii) MMC will be: $ (determined at Certificate of Acceptance). M.MR will be:$ (detem1incd at 
Certificate of Acceplllncc): and 

(ix) Taxes 1md Fees expressed as o/o of Unit(s) Actual Cost: 

taxes and permits: TSO monthly asset mgt. fee: 

underwritino: • Included lo~'talletion owners rep.: 

Effective Date: June.fJ-i, 2022 

This Notice to Proceed is hereby issued and accep1ed: 

Customer: 

included project developer: included 

Included origination: included 

SP Entity: 

SP Ville Platte W\Vf P, LLC 
By: Sustainnbilltv Panners, l,LC. its Manng~r 

• ~~f.,.,,--- .-----:t? 
..--:;::::::::--:;:-'Z:-?-~,., 

Ry: ~~~~--
Nemc: Adam T. Cain 
Title: COO & General Counsd 
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I 

Exhibit 3 
Notice to Pl'oceed j"'NtP") 

Notice to Proceed for Service Addendum #: 1186-003 

RE: Notice to Proceed 

June iLf... 2022 

The "Customer'' and the "SP Entity" idemified at the end of this Nolice to Proceed are parties to the above referenced Service 
Addendum. Capitalized terms nol otherwise defined in this Notice to Prncced have the meanings provided in the Service 
Addendum. 

Customer hereby formally notifies and confim1s to the SP Entity that, upon the SP Entity's dcl ivery of countersigned copies of 
this Notice to Proceed: 

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

(ii) 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; 

(iii) Taxes and Fees expressed as% ofUnit(s) Actual Cost: 

1axes. foes and µemllls· I /1% 

----·- unde1wri1i"8·--- ~1:; • 

.. - - - -· ... - - ---- ... ----- . 

Effccti ve Date: June ,;/, /, 2022 

This Notice to Proceed is hereby is5ued and accepted; 

Customer: 

of Ville Platte, LA 

Signature: 
Name: 
Title: 

SP Entity regulntory (}[1 7",~1 1reosury: :?"·;1 

co111pliance ver mon<h: 
... 

legal: 2~-" ong.inalion ...!,,\ 

SP Entity: 

Name: SP Ville Platte WWTP, LLC 
By Sus1am:ib1hly Partr.er-s Scn"icc'S LLC:. ils M~nagcr 

~~ ,,.,. ----~ .~~.,.---- ,,,,-,:::, 

Signature:-~-~~~-
Name: Adam Cain 
Title: COO & General Counsel 
Date: JulylS,2022 

Page I 

l'ropricm:1• & C.011lidcnii;d - May nor be disclosed ,s,rho<it C)l{)teS< pnor pcm11mo11 from ~u<1ilinabili1y !'armer, LI.C 

Sot1rce: CJiA 6 2.22 
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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#l 186•003 executed by the undersigned Customer and SP Entity (the ·'Service Addendum''), 
which incorporates the General Tenns and Conditions attached as Exhibit 1 (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 governs 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 

Unit "Id#" ..... ----·--------·--·". , ....... _._.Unit_ Description _____ ... . 
* A • • City of Ville Platte, LA Water and Sewer System 

··---·--··- .... -~· -·-· .. •- - . ---~-------·· - -·-··-·--·-·-'-- ,.._ .. ··------. --------. 

Starting Usage% 
(0%= New) 
• ·soo/~---• 

I. 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 LOH-Office of Public Health; and 
e $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: 

SP Ville Platte WWTP, LLC 
By: Sustainability Partners Services LLC. ns Manager 

~~~-~ 
By: ~~~ 
Name: Adam T. Cain 
Title: COO & General Counsel 
Date: 9·1·2022 
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RANqAll M DESHOTEL 
CLERK OF COURT • 

2023 MAY ! O A 9: os_, 

August 30, 2022 

Re: Unauthorized Incurrence of Debt/Cooperative Endeavor Agreements 

TO WHOM IT MAY CONCERN: 

I ------

It has come to our attention that increasingly public entities are utilizing cooperative 
endeavor agreements (CEAs) or other agreements as a mechanism to fund various capital and 
operating projects. As used herein, the term "CEA" includes joint ventures, public private 
paiinerships or other similarly designated structures. 

The Louisiana Constitution, Article VII, § 8 provides as follows: 

No bonds or other obligations shall be issued or sold by the state, directly or 
through any state board, agency, or commission, or by any political 
subdivision of the state, unless prior written approval of the bond commission 
is obtained. 

Louisiana Revised Statute 39: 140 let seq. sets fmth the required procedures for public 
entities to incur debt. These procedures must be followed in order to enter into agreements wherein 
public entities incur debt; otherwise the agreement shall be null and void and penalties for 
violations shall be assessed under La. R.S. 39: I 410.63 against pcrso11s specified therein. 

The Attorney General has opined that State Bond Commission approval is not a pre
requisite to enter a CEA as long as the obligations of the State, or its political subdivisions, do not 
constitute debt. AG Op. No. 19-0093. As the Attomey General has also noted, however, debt is 
" ... more than an obligation to pay a sum of money. As defined in the statute, debt is incurred when 
there is financing." AG Op. No. 05-0039 (citing La. R.S. 39: 1405(B)). 

Based on the review by our offices, it appears public entities should review these 
transactions carefully prior to entering into these CEAs. There should be a determination that no 
debt is incurred without State Bond Commission approval. 

In AG Op. No. 19-0093, the CEAs reviewed hy the Attorney General were for services, 
contained non-appropriation clauses, and contained a termination fee that was not mandatory. The 
CEAs at issue here are not for services but for both the installation of movables, such as water 

Loui!iiana State Capitol Building 
900 North Tl>ird Weet, Third Floor 
P.O. nox 44154, OATON ROUGE, I.A 70804 
l'HOI\IE 225-342-0010 I FAX 225-342-0064 I TREASURY.LA.GOV 

1600 NORlH 3RD STREET 
P.O. BOX 94397 BATON ROUGE, LA 70804·9397 
PHONE 225,339-3800 I FAX 225-339-3870 I llA.I A.GOV 
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meters, and for public works projects, such as sewerage systems and railroads. The public entity 
should determine whether the facts specific to their particular agreement constitute borrowing 
money to finance the pre-construction and construction costs for public works projects. 

Generally, under the financing arrangements of the CEAs we have reviewed 1 a private 
company is the sole member and managing partner of an LLC that owns the infrastructure. The 
political subdivision owns the right of use of the infrastructure and has the obligation to pay the 
calculated usage fee. The agreements allow for lermination without a fee but only to the extent 
that the infrastructure can be returned. Due to the unfeasibility of returning major infrastructure 
(as opposed to some movables) this may constitute a "mandatory" te1111ination fee. Finally, there 
is a question as to whether the non-appropriation clauses in these proposed CEAs relieve the 
political subdivisions from all obligations under the agreement if funds are not appropriated in the 
future. 

Therefore, when considering whether to enter into such agreements, we would urge you to 
consult with your attorneys and consider the following in order to determine whether entering into 
the CEA constitutes incun-ing of a debt subject to State Bond Commission approval: 

I. Whether the CEA provides for, either directly or indirectly, an interest rate (either stated 
or imputed), finance charge or carrying charge or other similarly designated charges. 

2. Whether the CEA has a true non-appropriation clause pursuant to which if the funding for 
the CEA is impaired the political subdivision may terminate the CEA without penalty or 
charge. 

3. Whether the CEA obligates the political subdivision to exercise authority to raise fees, 
taxes, charges or assessments to fond the CEA. 

4. Whether the CEA has penalties, fees, charges or make-whole prov1s10ns for early 
cancellation, returns of products or other similar provisions upon termination of tbe CEA. 

5. Whether upon tem1ination or expiration, the political subdivision will own the goods and 
products which are the object of CEA or whether title to those goods and products transfers, 
reverts or remains vested with the private-party to the CRA. 

6. Whether there is any condition that requires granting of a security interest. 

It appears to us that if one or more of the above provisions is present, the CEA may 
constitute tbe incurrence of debt requiring approval by the State Bond Commission. Any debt 
incuned without approval by the State Bond Commission would be contrary to Lmiisiana law and 
therefore null and void, ab inifio. 

-- ------------------------------------~-------
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If you or your counsel wish to have further discussions concerning these CEAs, please 
contact the office of the Treasurer or the Louisiana Legislative Auditor. 

Sincerely, 

an State Treasurer 

~/)(~ ----

YLlu~_,.-
Mic1iae1 ,J. "Mij; Waguespack, CPA 
Louisiana Legislative Auditor 
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UNITED STATES DISTRICT COURT 
WESTERN DISTRICT OF LOUISIANA 

LAFAYETTE DIVISION 

CITY OF VILLE PLATTE CIVIL ACTION NO: 

Plaintiff, 
JUDGE: 

VERSUS 

SP VILLE PLATTE WWTP, LLC MAGISTRATE JUDGE: 

Defendants. 

CERTIFICATE OF FILING 
STATE COURT NOTICE OF REMOVAL 

STATE OF LOUISIANA 

PARISH OF LAFAYETTE 

The undersigned attorney certifies that on June 16, 2023, defendant, SP Ville Platte 

WWTP, LLC filed with the Clerk of Court for the 13th Judicial District Court, Evangeline Parish, 

Louisiana, a State Court Notice of Removal, a copy of which is attached. 

#101418281vl 

Respectfully submitted, 

Isl Donald W Washington 
Donald W. Washington (Bar No. 21402) 
Gary J. Russo (Bar No. 10828) 
Casey L. Thibodeaux (Bar No. 40530) 
JONES WALKER LLP 
600 Jefferson Street, Suite 1600 
Lafayette, LA 70501 
Telephone: 337-593-7600 
Facsimile: 337-593-7601 
Emails: dwashington@joneswalker.com 

grusso@j oneswalker. com 
cthibodeaux@joneswalker.com 

Attorneys for SP Ville Platte WWTP, LLC 

1 
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CERTIFICATE 

The undersigned hereby certifies that on the 16th day of June, 2023, I electronically filed 

the foregoing with the Clerk of Court by using the CM/ECF system, which will send notice of 

electronic filing to all counsel registered for electronic service. I further certify that I have served 

a copy of the foregoing Notice of Removal by email on all counsel of record. 

#101418281vl 

Isl Donald W. Washington 
Donald W. Washington 

2 
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I 'I P. CITY OF VILLE PLATTE Case: 00080653 I Division: A I 
I Vs. 13th Judicial District Court II 
P. Parish of Evangeline 
II SP VILLE PLATTE W1VTP LLC State of Louisiana i 

I 
I I 
'1 I I 
I To: CHRISTOPHER M LUDEAU 

11 
II CHRISTOPHER M. LUDEAU I 

P.O. BOX 526 f 
I 516W.MAGNOLIAST I 
i I II VILLE PLATTE, LA 70586 i 

I 

I I I Date of Service: WEDNESDAY, MAY 17, 2023 I 
I ti" 
P- Perso11 Served: SP WWTP LLC THROUGH AGENTS INC 

'1 i Personal/Domiciliary: DEPARTMENTAL SERVICE I 

I 
1
1 

I
I Pleading Served: CITATION FOR PETITION FOR DECLARATORY JUDGEMNT AND INJUNCTIVE i 

RELIEF I 

I I i Issued by the Clerk of Court on MAY 25, 2023. I 
'I I I 
'1 i I 

I I 
'1 I I 

I I 
'1 i ( I / I 
I +ttA.1 u/ v £~ /) .f·. u,.u.., I 
'1 I Deputy Clerk of Court I 

I i 
II I I 
1 I I 1 

I
I I 

I 
I I 
'-1' I I 

I I 
'1 i I 
i I 

I I 
I I 
i I 

' I I I 
I I 
I I 
I I 
i I I ,.,.,,,, 1)-:l!•i FOOTERAREA I 
L,.,,...,__.--,,--~--,---- .... ----✓----✓-~·--✓--/---✓--/--.,.._._.....,. .... ___ .,,..,, __ .,.._,,.....,. ___ .,, ____ ,,-_J 
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l \':) \ \j ~=· ======s!~~C=I=T=A=Tl=O~;=.=".~=F=OR=PE=T=IT=I=O=N=============---1; 

f CITY OF VILLE PLA TTL Case: 00080653 ,, 
Y, 
1 Division: A 

M D':Sl-rnttL 13th Judicial District Court Versus 
\-GF•COU:\T '· Parish of Evangeline 

SP VILLE PLATTE WWl'P LLC A ti: 03 State of Louisiana 

~ To. SP WWTP, LLC 
THRU REGISTH.ED AGENTS INC 

201 RUEBEAUREGARDSTE202 
LAFAYETTE, LA 70508 

You are named as a def ~ndant in the above captioned matter. 

C8J Cirtified Copy of Original Petition 

0 .C,:rtified Copy of Amended Petition 

- - [J D1scovery Request 

Attached to this citation is a: 

You must either c :imply with the demand contained in the petition or make an appearance either by filing 
an answer or other plea,ling in the I 3th Judicial District Court located at 200 Court SL, Suite 104, Ville Platte, 
LA 70586 within the delay provided in Article 100 I of the Louisiana Code of Civil Procedure under penalty of 
default. 

Article 1151 of the Lmlisiana Code of Civil Procedure provides in pertinent part: 

A defendant shall plead i11 response to an Amended Petition within the time remaining for pleading to the Original 
Pleading or with ten ( \ 0) days after service of the Amended Petition, whichever period is longer, unless the time is 
extended under Article l GO\, 

Article 1001 of the Lo,iisiana Code of Civil Procedure states: 

A. A defendant shall file.his answer within twenty-one (21) days after service of Citation upon him, except as otherwise 
provided by \aw, If the pkintifffiles and serves a Discovery Request with his Petition, the defendant shall file his answer 
to the petition within thiriy (30) days after service of the amended petition. 

B. When an Exception is filed prior to Answer and is overruled or referred to the merits, or is sustained and an 
Amendment of the Petitic,~ ordered, the Answer shall be filed within fifteen (15) days after the exception is overruled or 
referred to the merits, or J .fteen ( 15) days after service of the Amended Petition. 

1 C. The Court may grant 1,dditional time for answering. . _______ ... --- -

-~! - THE CLERK OF COURT'S STAFF CANNOT PROVIDE LEGAL ADVICE. 

This Citation was issued by the Cl~rk for the Court for the 13th Judicial District Court, Parish of Evangeline, on 
the 10TH day of MAY; 2023, 

i; Deputy Clerk of Court 
~ Requested by Attorney: 
' CHRISTOPHER M. U iDEAU 

PETITION FOR DECl ARATO RY JUDGMENT & INJUNCTIVE RELIEF, EXHIBITS 
Service Information 0 'f I)() 

Received on the~ di I of_-"-J,vt'-""tl,,,,q... ___ _,, 20_L} and on the /7 day of__,~~-~·-+------' 20.k3 
served the above-named par y as follows: 1 

Personal Service on the par,y herein named t::M1 ' . __ _ _ .. -- - ---
{ Domiciliary_S,_er_yic.e oJ_Ilepartmcntal-Service-on-the party-h · ei1rname-d-oyleaving tnesaineai"'liE7iier domicile in the parish in the t · hands of ________________ , a person apparently over the age of seventeen years, living and residing 
~ in said domicile and whose ;,ame and other facts connected with this service, I learned by interrogating the said person, said party 
; herein being absent from hi, 'her residence at the time of said service. 
i?. 

~ Returned: Parish of 4, ~ ~ this _L.1__ day of ~ , 20__L_3 

! Service $ ,20,. /\'\- ").qQ 14-P ~/I 
,i By: ---/-'..L«'.:_:___:_;c___#'-~==-><::.._ ____ _ 

~ Total $ '.) ~ -qo Deputy Sheriff 
f, 

LJ:'Jii.<ll.,JlAfil'~L-~----

RETURN TO CLl:iRK~'\,,JJ\-l~CE r,m .. EAGE: &, ,() 
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~,c,r.,.,.,. ______ ....,,.,,.._.,,.,._...~-..W.,-~,ta",(a!T-~----~....-_.-~-------------- ... ---- ... --.,,--~-, 
11 CITATION FOR PETITION I 
I 11 I CITY OF VILLE PLATTE Case: 00080653 

I Division: A I 
I Versus 13'" Judicial District Court I 
f Parish of Evangeline I 

I
• SP VILLE PLATTE WWTP LLC State of Louisiana I 
I ~======================:a, I 
'1 To: SP WWTP, LLC I 
i THRU REGISTERED AGENTS INC II I 201 RUE BEAUREGARD STE 202 

I ~~u~ I 
I You are named as a defendant in the above captioned matter. Attached to this citation is a: I 
1
1 

~ Certified Copy of Original Petition I 
D Certified Copy of Amended Petition I 

I D Discovery Request I 
,.

1 

You must either comply with the demand contained in the petition or make an appearance either by filing 
1 

an answer or other pleading in the 13th Judicial District Court located at 200 Court St., Suite 104, Ville Platte, f 
I LA 70586 within the delay provided in Article 1001 of the Louisiana Code of Civil Procedure under penalty of '1 
'- default. 

I I I Article 1151 of the Louisiana Code of Civil Procedure provides in pertinent part: 1
1 '- A defendant shall plead in response to an Amended Petition within the time remaining for pleading to the Original 

I Pleading or with ten (10) days after service of the Amended Petition, whichever period is longer, unless the time is i 
I extended under Atticle 1001. 

1
1 

'- Article 1001 of the Louisiana Code of Civil Procedure states: 

'1 J, A. A defendant shall file his answer within twenty-one (21) days after service of Citation upon him, except as otherwise I I provided by law. If the plaintiff files and serves a Discovery Request with his Petition, the defendant shall file his answer I 
I to the petition within thirty (30) days after service of the amended petition. I 
I B. When an Exception is filed prior to Answer and is overruled or referred to the merits, or is sustained and an I I Amendment of the Petition ordered, the Answer shall be filed within fifteen ( 15) days after the exception is overruled or II 
,.

1 

referred to the merits, or fifteen (15) days after service of the Amended Petition. J, 

C. The Court may grant additional time for answering. I 
I I 
"1" THE CLERK OF COURT'S STAFF CANNOT PROVIDE LEGAL ADVICE. 1 

I f This Citation was issued by the Clerk for the Court for the 13th Judicial District Court, Parish of Evangeline, on 1

1 
,. the l0THday of MAY, 2023. 
I 1 ; , 1 I ( 11 IJfj, 3 -~j(,;rtll 1,,, 

I I Deputy Clerk of Court I I Requested by Attorney: ,

1 
,. CHRISTOPHER M. LUDEAU 
'-1 PETITION FOR DECLARATORY JUDGMENT & INJUNCTIVE RELIEF, E),,'HIBITS i 

Service Information I 
I 1' '- Received on the ___ day of , 20 __ and on the ____ day of , 20 __ 
'-1 served the above-named party as follows: J, 

I 
J, Personal Service on the party herein named --~------------------ I I Domiciliary Service or Departmental Service on the party herein named by leaving the same at his/her domicile in the parish in the I 
I hands of ________________ ,, a person apparently over the age of seventeen years, living and residing ~ 

in said domicile and whose name and other facts connected with this service, I learned by interrogating the said person, said party ~ 
i herein being absent from his/her residence at the time of said service. I I Retwned: Parish of ______________ this ___ day of ________ , 20 

1 I Service $____ i 
I By__________ I I Total $____ Deputy Sheriff i 

I I 
I I I ,. 
I I I FOOTERAREA I 
l ......... ,..,_. ........... .,,...,,.. __ ,...., __ ,.....,..,.. ...... ~.,...--.,. ... ,_.,..., ... ., .......... ___ ,_ ... ....,.....,.... ............ _. __ ,_,,_.,..,....._. __ ..,_.,, ... , ........ ,,.,. ...... , ... ,..,....,.._.,..., ......... ,...,..., ... .,...,...,.. ___ , .......... , ... ,J 




