Agreement for Equipment plus Installation Services

This Agreement Number 12825220-9427 is entered into by and between Augusta Transit, a division of the City of Augusta,
Georgia, a Georgia municipality, having offices at 2844 Regency Blvd. Augusta, GA 30904 (“Buyer”), and Georgia Power
Company, a Georgia corporation having offices at 241 Ralph McGill Boulevard, N.E., Atlanta, GA 30308 (“Seller”), as of
November __, 2024 (the “Effective Date”). This, and all Exhibits, Schedules, and amendments hereto will be referred herein to
as the “Agreement.”

Capitalized terms used herein but not defined herein shall have the meanings ascribed to them in Exhibit A hereto (General Terms
and Conditions).

Parties:

Seller: Georgia Power Company, a Georgia corporation with an office at 241 Ralph McGill Boulevard, N.E.,
Atlanta, GA 30308

Buyer: Augusta Transit, a division of the City of Augusta, Georgia, a Georgia municipality having offices at 2844
Regency Blvd. Augusta, GA 30904

Project Details:

Project Name: Augusta Transit Electric Bus Charging

Project 2844 Regency Blvd. Augusta, GA 30904

Location:

Services:

Goods and Electric Bus Charging Equipment + Installation Services

Services:
PR 0 et and | quaniy: | Toulpr: | U
Fleet Enterprise Cloud Plan 6 $34,809.70( Yes
Buy America Power Link 6 $152,723.44|Yes
Buy America Power Block 3 $97,285.03| Yes
Buy America Power Module 15 $275,183.41| Yes
5 Years Prepaid Assure Link 6 $40,105.81|Yes
5 Years Prepaid Assure Block 3 $97,084.17| Yes




Power Link Commissioning 3 $5,021.60] Yes
Power Block Commissioning 3 $4,686.82| Yes
Review of Drawing Sets 1 $4,686.82| Yes
Management of Electrification 1 $6,472.28]| Yes
Concrete Mounting Kit 1 $0.00] Yes
Metal Bracket for Conduit 1 $0.00( Yes
Initial Station Activation & Configuration 1 $389.45( Yes
Freight Cost 1 $4,702.38]| Yes
Installation/Boltdown of Bus Charging Equipment 1 $134,338.21| Yes

Specifications:

Attached as Schedule 1. Management of warranty claims arising under the Agreement shall be serviced

under
Agreement Number 86449584-2696, Schedule 1.

Price and Payment:

Contract Price:

Contract Price: $857,489.11

Total Sum of all Included items in the Goods and
Services Section Above

Sales Tax: Pricing Assumes the City of Augusta, GA
is a tax exempt entity

The City of Augusta, GA shall promptly confirm
its Tax-exempt status. The City of Augusta, GA
shall reimburse Seller for any taxable amounts if
such confirmation is not received.

Total Contract Price: $857,489.11

Total Sum of all Included items in the Goods and
Services Section above plus applicable sales tax

Invoice
Schedule:

(invoices will
be issued

Seller shall invoice as follows:

within 30 days | Milestone: $ Amount
of each

milestone

completion) Upon execution of this Agreement $400,000.00




Upon procurement of charging equipment

$300,000.00

Upon Completion of installation and $117,187.65
commissioning of charging equipment
Upon Acceptance and signature of Letter of $40,301.46

Completion

Exhibit A General Terms and Conditions
Exhibit B Specific Terms and Conditions
Exhibit C Form of Change Order
Schedule 1: Specifications

Schedule 2: Limited Warranty

EXECUTED by the Parties on the Effective Date.

City of Augusta, GA

Georgia Power Company

(SIGNATURE)

(SIGNATURE)

(PRINT NAME)

(PRINT NAME)

(PRINT TITLE)

(PRINT TITLE)




EXHIBIT A

General Terms and Conditions for Equipment plus Installation Services

A. Definitions. Capitalized words shall have the meaning defined herein or as set out in the Agreement.

a. “ﬁ\g reement” means this Agreement, including all documents belonging to this Agreement as may be set forth

therein.

b. “Project” means the installation, delivery, procurement, maintenance, or operation of certain goods and
services at, or intended for, certain commercial property location(s) owned, operated or leased by Buyer.
“Project Location” means the commercial property location(s) owned, operated or leased by Buyer.
“Services” means any and all goods, equipment, labor or services required of the Seller to perform the
Services identified in this Agreement, including such that may be reasonably inferred from the Agreement.

e. “Subcontractor" means any third party providing goods, equipment, labor or services to Seller in relation to
any part of the Services.

Qo

Section 1: Performance of Services

A. Standard of Performance. Seller warrants it has the necessary resources, financial and otherwise and the experience
and capability including sufficient and competent supervisors and other personnel to efficiently and expeditiously
perform the Services according to industry standards and in accordance with the Agreement and Seller undertakes that it
will continuously maintain sufficient personnel to so accomplish the Services. The Services shall be performed in
accordance with all applicable manufacturer warranties, applicable federal and state laws, ordinances, statutes, rules, or
regulations, including, but not limited to, Occupational Safety and Health Administration (“OSHA”) safety and health
standards, and prudent industry standards applicable to the Project Location. Seller shall obtain, maintain, and comply
with all applicable licensing requirements, permits, consents, and approvals required by law to perform the Services
(“Permits”). Seller will comply with all policies and procedures applicable to the Project Location.

B. Waste; Use of Augusta, Georgia Landfill. All de[‘?ris, trash and rubble from the Project shall be transported to and
disposed of at the Augusta, Georgia Solid Waste Landfill in accordance with local and state regulations. The Seller
shall provide evidence of proper disposal through manifests, which shall include the types of material disposed of, the
name and location of the disposal facility, date of disposal, and all related fees.

C. Hazardous Materials. The term “Hazardous Materials” shall mean, collectively, any
pollutants, contaminants, hazardous wastes, toxic substances, and hazardous materials, as those terms are defined

under by the U.S. Environmental ) )
fhrottectlon Agency and applicable federal, state and local laws, rules, and regulations. Other than Hazardous Material
a

have been brought to the Project Location by Seller in the performance of the Services, Seller assumes no risk or
liability for any claims, damages, or delays attributable to the presence of Hazardous Materials at the Project Location.
Buyer will promptly notify Seller of any Hazardous Materials that to its knowledge are located at any Project Location
and of any changes or updates of the foregoing of which the Buyer gains knowledge . In the event Seller or
Subcontractors encounter Hazardous Material at the Project Location, other than material that has been brought to the
Project Location by Seller in the performance of the Services, Seller and Subcontractors will stop work in the affected
area of the Project Location

and report the condition to Buyer promptly after discovery. Neither Seller nor Subcontractors will use, or allow another
person or entity within Seller’s or such Subcontractor’s control to use, any part of the Project Location for the storage,
use, ;reaément or sale of any Hazardous Material, except in connection with the provision of the Services and as
permitte

under applicable laws. Each Party will promptly notify the other Party of any communication, written or oral, received
from any governmental agency or other similar entity concerning (i) any alleged violations of any law related to
Hazardous Material or (ii) any investigation or request for information relating to Hazardous Material, in each case with
respect to the Services or any Project Location.

D. Access. If Seller is denied access to a Project Location, Seller will promptly notify Buyer, and, other than as a result of
Seller's breach of the Agreement, Seller will be excused from any resulting delay in performance of Seller’s obligations
to the extent that such performance is dependent on such access. Buyer may, at reasonable times, inspect the part of the
plant, place of business, or work site of Seller or any subcontractor of Seller or subunit thereof which is pertinent to the
performance of any contract awarded or to be awarded by Buyer.

E. Schedule. The Services shall be performed in a timely manner. The Parties shall agree on a schedule indicating the
dates/times for the start and completion of the Services and dates/times of various stages of the Services (“Schedule”).
Seller shall promptly notify Buyer if the Services are delayed or projected to be delayed. Such notice shall include the
reasons for such delay and Seller’s proposal for acceleration of the progress of the Services to achieve the original
completion date. Costs for acceleration shall be borne by Seller unless such delay has been caused by Buyer or other
Buyer-Assumed Risks.

F. Subcontractors. Prior to engaging any Subcontractor_si_to perform any of the Services, Seller shall notify Buyer in
writing,
identifying the Subcontractor, including the qualifications of the Subcontractors and the Services such Subcontractor
shall be performing. If Seller utilizes Subcontractors then Seller is directly liable for the performance of all obligations
under the Agreement. Upon Buyer’s request Seller shall provide lien waivers from any or all Subcontractors. Seller shall
be responsible for any nonperformance or deficiencies in performance of the Services by any of its Subcontractors. In



accordance with Chapter 10B of the Augusta, GA. Code, Contractors agree to collect and maintain all records necessary

for Augusta, Georgia to evaluate the effectiveness of its Local Small Business Opportunity Program and to make such

records available to Augusta, Georgia upon request. The requirements of the Local Small Business Opportunity Program
can be found at www.augustaga.gov. _ In accordance with AUGUSTA, GA. CODE, Contractors shall report to

Augusta, Georgia the total dollars paid to each subcontractor, vendor, or other business on each contract, and shall

provide such payment affidavits, regarding payment to subcontractors, if any, as required by Augusta, Georgia. Such

utilization reports shall be in the format specified by the Director of Minority and Small Business Opportunities, and
shall be submitted at such times as required by Augusta, Georgia. Required forms can be found at www.augustaga.gov.

If you need assistance completing a form or filing information, please contact the Local Small Business Opportunity

Program Office at (706) 821-2406. Failure to provide such reports within the time period specified by Augusta,

Georgia shall entitle Augusta, Georgia to exercise any of the remedies set forth, including but not limited to,

withholding payment from the contractor and/or collecting liquidated damages.

G. All contractors and subcontractors entering into contracts with Augusta, Georgia for the physical performance of services
shall be required to execute an Affidavit verifying its compliance with O.C.G.A. § 13-10-91, stating affirmatively that

the individual, firm, or corporation which is contracting with Augusta, Georgia has registered with and is participating in

a federal work authorization program. All contractors and subcontractors must provide their E-Verify humber and must

be in compliance with the electronic verification of work authorized programs operated by the United States Department

of Homeland Security or any equivalent federal work authorization program operated by the United States Department of

Homeland Security to verify information of newly hired employees, pursuant to the Immigration Reform and Control Act

of 1986 (IRCA), P.L. 99-603, in accordance with the applicability provisions and deadlines established in O.C.G.A. § 13-

10-91 and shall continue to use the federal authorization Brogram throughout the contract term. All contractors shall

further agree that, should it employ or contract with any subcontractor(s) in connection with the ﬁhysical performance of

services pursuant to its contract with Augusta, Georgia the contractor will secure from such subcontractor(s) each

subcontractor’s E-Verify number as evidence of verification of compliance with O.C.G.A. § 13-

10-91 on the subcontractor affidavit provided in Rule 300-10-01-.08 or a substantially similar form. All contractors shall

further agree to maintain records of such compliance and provide a copy of each such verification to Augusta, Georgia

at the time the subcontractor(s) is retained to perform such physical services.
H.  Improper Conduct and Unqualified Personnel. Buyer shall have the right to instruct Seller to remove any personnel

(including those of Subcontractors) a55|?ned to the Services who do not conduct themselves in accordance with Section

1.A above or unable or unwilling to perform their respective tasks. Any such instruction shall be notified to Seller in
writing, stating the reasons therefore. Upon receipt of such instruction, Seller shall promptly remove and replace such
gersgnnel with competent approved substitutes at Seller’s risk and expense. o o ]

ervices Acceptance Procedures. Unless otherwise mutually agreed by the Parties in writing, the Parties shall adhere
to the following procedures with respect to Acceptance (as defined below):

a.  Seller shall issue to Buyer a written notice indicating that the Seller considers the Services are complete and in
compliance with the requirements of the Agreement. Such written notice will indicate that the Services have
achieved, at minimum, “Substantial Completion” meaning the Services or designated portion of Services are
sufficiently complete and/or the Buyer can receive the benefits of the applicable Services. Incidental
corrective,
nonmaterial and/or minor items that do not inhibit Buyer’s beneficial use of the Services, may, if applicable,
(1) be remedied after Substantial Completion and (2) set forth in a punch list provided by the Seller and agreed
to by the Buyer.

b. Within five (5) days of receipt of notice of Substantial Completion, Buyer shall (i) indicate Buyer’s readiness
to execute a Certificate of Completion with respect to the Project (a “COC”), or (ii) provide a written

ﬂescription to Seller of any material deficiencies in the applicable Services. Acceptance will be deemed to
ave

occurred and all contractual consequences linked to Acceptance shall occur if Buyer does not complete either
of the options set forth in clause (i) or (ii) directly above within the applicable deadline or Buyer commences
use of the Services. If Buyer elects the option set forth in clause (ii) above, then Seller shall remedy any actual
material deficiencies identified by Buyer in its notice to Seller and shall issue a written notice to Buyer that
such material deficiencies have been remedied (“Notice of Remedy”). Upon receipt of such Notice of
Remedy, Buyer shall exercise its options under clauses (i) or (ii) directly above. Upon the earlier to occur of
(a) Buyer’s failure to respond to Notice of Remedy within three (3) days, or (b) Buyer’s indication of its
readiness to

o execute the applicable COC, Seller shall re-issue the COC for Buyer execution.
J.  Limited Warranty.

a. Services. Seller warrants that it will conduct the Services in a good, workmanlike and diligent manner and that
such Services shall conform to generally accepted industry standards. If errors, omissions and/or non-
conformities (“Defects”) in the Services are discovered and promptly brought to the attention of Seller in
writing either during the performance of the Services or within twelve (12) months after Acceptance, Seller
shall, at its expense, re-perform the affected Services to correct the Defects. All warranties provided to Seller
from manufacturers or suppliers with respect to Services will be transferable by their terms to Buyer, as
applicable.

b. Goods. Seller warrants that any goods and/or equipment (“Goods”) furnished hereunder will be free from
Defects in design, material, and workmanship. This warranty will survive for a period of one (1) year after
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K. Change
a.

Acceptance. The foregoing sentence shall not apply to an OEM Warranty (as defined below). If Defects in the
Goods are discovered and promptly brought to the attention of Seller in writing within twelve (12) months
after Acceptance, Seller shall, at its expense, promptly repair or replace the affected Goods. Repairs or
replacements pursuant to warranty shall not renew or extend the applicable original Goods warranty period;
provided however, that any such repairs or replacement of Goods shall be warranted for the time remaining of
the original warranty period or one hundred and eighty (180) days, whichever is longer. Seller may, at its
option, substitute improved products when replacing any Goods.

OEM Warranty. With regard to a manufacturer or provider of Goods that is neither Seller nor its affiliate(s)
(“OEM Manufacturer”), Seller will either assign the OEM Manufacturer’s warranty to Buyer or pass on to
Buyer any remedy to which Seller is entitled under that warranty.

The limited warranties provided hereunder do not apply to any repair, replacement, correction, or maintenance
required due to (1) improper use, operation, maintenance, repairs, loss, damage, or service by the Buyer
subsequent to the initial installation of the Goods by any person other than Seller or Subcontractors, (2) any
Force Majeure Event, (3) power or voltage surge, or (4) any failure by Buyer to use and/or operate the Goods
in accordance with the manufacturer’s written instructions or specifications. After Acceptance, Seller shall not
be responsible for providing working access to the Defect, including disassembly and reassembly of the part,

or for providing transportation to repair or factory facility, all of which shall be at Buyer’s risk and expense.
Orders.
Change orders must be agreed to in writing by the Parties to be valid (“Change Order”). Change Orders may

pertain to: (i) change in the scope, (ii) adjustment of the Contract Price, and/or (iii) adjustment to the agreed
Project schedule; provided, however, that, if the Parties have agreed upon a time & materials rate card (“T&M
Rate Card”) in effect at the time of the Change Order and the Change Order requires any adjustment of the
Contract Price, then such adjustment shall be in accordance with the T&M Rate Card agreed upon by the
Parties. Prior to Buyer’s written consent with respect to a Change Order, Seller shall provide Buyer
documentation for Buyer’s evaluation of the costs as presented, including, but not limited to, quotations,
invoices, timesheets, and schedules. Seller shall proceed promptly to complete the work set forth in the
Change Order upon written consent from Buyer.

Seller's Right to Request a Change Order. If the Seller considers that an occurrence has taken place for

which it is entitled to receive a Change Order, before proceeding with any work affected by such occurrence,
shall promptly request in writing that the Buyer issue a Change Order. Any such request shall include details

of the occurrence including any relevant dates and the Sections of the Agreement under which Seller considers
itself to be entitled to a Change Order. Such occurrences shall include but not be limited to the following: (i)
an instruction from Buyer, whether contained in drawings or specifications issued by Buyer or not, which in
the opinion of Seller constitutes a revision to the Services; (ii) matters arising under any Section of the
Agreement in respect of which it is specifically stated that a Buyer shall bear the costs/time impact thereof;
(iii) any failure by Buyer and/or its other contractors to perform its/their obligations timely. Buyer shall within
a reasonable time of having received a request for a Change Order and the supporting estimates give notice to
the Seller stating: (i) that the proposed Change Order or part thereof is accepted in principle in which case
Buyer will issue such Change Order; and/or (ii) that what is requested or part thereof is included in the
obligations undertaken by Seller under the terms of the Agreement and that the request is accordingly rejected;
and/or (iii) that the request or part thereof is rejected for other stated reasons. Should the Seller wish to pursue
any request for a Change Order or part thereof which has been rejected by Buyer it shall notify Buyer thereof
and the Parties shall negotiate in good faith to resolve the dispute.

Seller acknowledges that this contract and any changes to it by amendment, modification, Change Order or
other similar document may have required or may require the legislative authorization of the Board of
Commissioners and approval of the Mayor. Under Georgia law, Seller is deemed to possess knowledge
concerning Augusta, Georgia's ability to assume contractual obligations and the consequences of Seller's
provision of goods or services to Augusta, Georgia under an unauthorized contract, amendment, modification,
Change Order or other similar document, including the possibility that the Seller’s may be precluded from
recovering payment for such unauthorized goods or services. Accordingly, Seller agrees that if it provides
goods or services to Augusta, Georgia under a contract that has not received proper legislative authorization or
if the Contractor provides goods or services to Augusta, Georgia in excess of the any contractually authorized
goods or services, as required by Augusta, Georgia's Charter and Code, Augusta, Georgia may withhold
payment for any unauthorized goods or services provided by Contractor. Contractor assumes all risk of non-
payment for the provision of any unauthorized goods or services to Augusta, Georgia, and it waives all claims




to payment or to other remedies for the provision of any unauthorized goods or services to Augusta, Georgia,
however characterized, including, without limitation, all remedies at law or equity." This acknowledgement
shall be a mandatory provision in all Augusta, Georgia contracts for goods and services, except revenue

) producing contracts. ) ) o ) )
Review. Seller shall review all dimensions, elevations, and quantities in documents furnished to it by or on behalf of
Buyer. Seller shall promptly notify Buyer of any discrepancy between such documents provided and the conditions at

Project Location, or any error or omission in such documents Seller may discover in the course of the Services. Any
impact to Seller’s costs and/or schedule due to such discrepancies, errors, and/or omissions shall be for the account of
Buyer.

Sto)p/) Work Orders. Buyer may, by written notice to Seller, suspend at any time the performance of all or any portion
of the Services (a “Stop Work Order”). During the period of suspension, Seller shall use commercially reasonable
efforts to use its plant, labor, and equipment in such a manner as to minimize costs associated with the Stop Work Order.
Provided that the Stop Work Order is not the result of a Seller Default, Buyer shall reimburse Seller for all amounts
invoiced by Seller for Seller’s actual costs incurred for (a) reasonable costs incurred for demobilization, storage, and
remobilization of Seller’s resources, (b) reasonable costs incurred by Seller to prepare and secure the Project Location
for the applicable stop and restart of work, (c) standby charge based upon the period of suspension of the Services,
which standby charge shall be sufficient as documented by Seller to reimburse Seller for its actual costs of keeping its
organization and equipment committed and/or on standby status and (d) actual increased costs of the Services incurred
by Seller due to the Stop Work Order. At Buyer’s sole discretion and upon notice to Seller, the Stop Work Order can be
deemed a Termination for Convenience of the Agreement and Seller shall be owed the amounts stated in Section 4.D. If
such temporary suspension lasts longer than forty-five (45) days from the date of the Stop Work Order, then Seller, upon
written notice to Buyer, may declare the Stop Work Order to be a Termination for Convenience and Seller shall be owed
the amounts stated in Section 4.D.

Buyer-Assumed Risk. Seller assumes no risk or liability for any claims, damages, delays to the Services, nor shall
Seller be obligated to perform any Services arising out, or as a result, of any of the following: (i) any Force Majeure
Event (as defined below); (ii) Buyer’s operation of the Goods other than in accordance with the terms of this Agreement
and applicable manufacturer’s recommendations; (iii) any change to any condition at the Project Location occurring
after the Effective Date; (iv) Buyer’s breach of the Agreement or negligence, fraud, or willful misconduct; (v) the
presence of any and all toxic substances or hazardous materials, or any other unforeseen conditions encountered by
Seller at the Project Location that are not introduced by Seller or its Subcontractors; (vi) the location of underground
utilities at the Project Location, (vii) any relocation or removal of underground (including but not limited to rock) or
overhead obstructions which are not part of Seller’s Services and which impacts Seller’s costs and/or the schedule (viii)
Project Location conditions that make it unsafe for Seller or Subcontractors to complete the Services, or any site
conditions that are (a) concealed physical conditions that differ materially from those observed on site by Seller or its
Subcontractor, or differ from any statements, materials, or representations made by or provided by Buyer, or (b)
unknown physical conditions of an unusual or undetectable nature, which differ materially from those ordinarily found
to exist and generally recognized as inherent in construction and maintenance services that are the subject matter of this
Agreement; (ix) any liens or encumbrances, other than placed by or consented to by Seller, on any Services (all of the
foregoing, collectively, “Buyer- Assumed Risk”). If a Buyer-Assumed Risk event occurs, Seller may, in its sole
discretion, stop work and/or direct its Subcontractors to stop work and promptly issue a notice to Buyer thereof,
provided that in no event shall Seller be obligated to settle any labor dispute or disturbance. Buyer shall be responsible
for all costs to investigate and/or resolve any Buyer-Assumed Risk, or any costs and/or Schedule delay incurred by
Seller and/or its Subcontractors due to such Buyer-Assumed Risk. Seller shall, if applicable, invoice Buyer for such

costs incurred, and Buyer shall pay all amounts invoiced within thirty (30) days of the invoice date. .
Force Majeure. A Party will be excused from its failure to perform its obligations under this Agreement if and to the
extent caused by events reasonably outside of its control (“Force Majeure Event”); provided, that the Party whose

performance is excused by the Force Majeure Event (i) provides notice to the other Party as soon as is reasonably
practicable specifying the Force Majeure Event and (ii) uses reasonable efforts to mitigate or remedy its inability to
perform as soon as is reasonably practicable. Notwithstanding the foregoing, the following shall not constitute a Force
Majeure Event: (a) economic hardship, changes in market conditions, or insufficiency of funds, or (b) unavailability of
equipment and supplies, unless such unavailability itself is the result of a Force Majeure Event. The Party experiencing
a Force Majeure Event shall give prompt notice to the other Party.

Term of Agreement. As required by O.C.G.A. § 36-60-13, the Initial term of this Agreement will begin upon the
Effective Date and will expire one year after the Effective Date (the “Initial Term”). The Parties intend that the Invoice

Schedule and Schedule under 1.E shall be completed in the initial term and thus all payments and services shall be
treated as occurring in the Initial Term. For any other obligations on either party after the Initial Term, this Agreement
shall automatically renew for additional one (1) year terms (each, a “Renewal Term”). This Agreement shall (i)
terminate without further obligation on the part of either Party after each Renewal Term, unless terminated earlier in
accordance with the termination provisions of this Agreement; (ii) automatically renew after each Renewal Term, unless
terminated in accordance with the termination provisions of this Agreement; and (iii) terminate absolutely, with no
further renewals, on the five (5) year anniversary of the Effective Date. Notwithstanding anything in the foregoing to
the contrary, this Agreement shall terminate automatically upon the issuance of the COC.



Section 2: Payments

A.  Payment of Contract Price. Buyer will pay the amounts due to Seller (the “Contract Price”) in accordance with the
Agreement. Payment shall be made within forty-five (45) days from receipt of Seller’s invoice.

a.  Buyer agrees to pay as liquidated damages to the Seller $285.83 for each consecutive calendar day after the
due date, except for authorized extensions of time by the Seller. The parties agree that these provisions for
quuidated damages are not intended to operate as penalties for breach of Contract. The liquidated damages set
forth above are not intended to compensate the Seller for any damages other than inconvenience and services
associated with collection of the overdue amount.

b. Disputed Payments. Prior to the expiration of the applicable period for payment of any invoiced amount of

the Contract Price, Buyer may, in good faith, dispute any portion of such invoiced amount, including as to
whether the Services meet the requirements agreed to in the Agreement, by providing Seller with written
notice identifying the basis for such dispute. Thereafter, the payment of such disputed portions of the invoiced
amount

shall be deferred until such dispute has been resolved in accordance herewith. If a dispute exists with respect
to any amount invoiced by Seller, the amount not in dispute shall be promptly paid as described herein, and
any disputed amount that is ultimately determined to have been payable by the defaulting Party shall be paid
with interest, at the Late Payment Rate, from the date due to the date of payment.

¢. Fiscal Non-Appropriations Clause. Seller acknowledges that Buyer is a governmental entity and that
obligations of Buyer payable after a current fiscal year are contingent upon funds for that purpose being
appropriated, budgeted, and otherwise made available in accordance with the rules, regulations, and
resolutions of Buyer, and other applicable law. Upon the failure to appropriate such funds, this Agreement
shall be terminated. Buyer shall send a written notice of such termination for Non-Appropriations in
accordance with the provisions of this Agreement and such termination shall be effective thirty (30) days’
after the date of such written notice. Notwithstanding, Buyer agrees and acknowledges that it has appropriated
all necessary funds to pay the Contract Price without further reliance on subsequent appropriations.

d. Georgia Prompt Pay Act not applicable. The terms of this Agreement supersede any and all provisions of
the Georgia Prompt Pa% Act. o ) ) ) )

e. Defective Pricing. To the extent that the pricing provided by Seller is erroneous and defective, the Parties may,
by written agreement, correct pricing errors to reflect the intent of the Parties.

f.  The Seller warrants that no person or selling agency has been employed or retained to solicit or secure this
Agreement upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee,
excepting bona fide employees or bona fide established commercial or selling agencies maintained by Seller
for the purpose of securing business and that the Seller has not received any non-Augusta, Georgia fee related
to this Agreement without the prior written consent of Buyer. For breach or violation of this warranty, the
Buyer shall have the right to annul this Agreement without liability or at its discretion to deduct from the
Contract Price the full amount of such commission, percentage, brokerage or contingent fee.

B. Method of Payment. The Parties may agree that any credit or debits owed from or to Seller can be made using an
automated clearing house transaction (“ACH?”). In such event, Seller shall promptly complete an ACH authorization

within five (5) days of such authorization being provided by Bu%/er. o o
C. Sales Taxes. Sales and use taxes associated with the Services shall be the responsibility of Buyer. Seller shall indicate,
on an invoice, sales or use taxes owed by Seller to the state or taxing authorities for the Services provided hereunder.

Section 3: Insurance

Each Party will obtain and maintain the insurance required herein for the duration of this Agreement, including any Warranty
Period. The Parties must provide proof of the required insurance. Insurance policies shall include the other Party, and its affiliates,
as loss payees and named insureds, but only to the extent of such parties’ interest in the Services. All insurance must be endorsed
to provide that the additional named insured will receive thirty (30) calendar days written notice of cancellation or material change
in policy coverage.
A. Commercial General Liability in the minimum amount of $1,000,000 per occurrence, $2,000,000 annual aggregate
premises — operations, $2,000,000 annual aggregate — products — completed operations.
B. Property, Installation Floater, Builder’s Risk, or other with a minimum coverage equal to the greater of $50,000 or the
full replacement cost of a Party’s equipment.

C. Pollution liability coverage, including clean up costs, in the minimum amount of $5,000,000 per occurrence and in the
aggregate.



Auto Liability in the minimum amount of $1,000,000 Combined Single Limit Bodily Injury and Property Damage.
Worker’s Compensation in accordance with the legal requirements in the state where the Project is located.

Seller Insurance. With respect to Seller and notwithstanding anything in this Section 3 to the contrary, all insurance
required In this Agreement may be furnished in whole or in part under any plan of self-insurance which Seller or any
Seller affiliate may have in force and effect from time to time or using a combination of primary, excess, and self-
insurance to equal or exceed the minimum combined total for those coverages required herein.

Section 4: Defaults, Risks and Remedies

Defaults. Any of the following occurrences will constitute an event of “Default” of a Party: (i) intentional
misrepresentation, fraud, willful misconduct, or any material breach of any of the terms of the Agreement; and (ii) with
respect to Buyer, the failure to pay any amount due hereunder within ten (10) calendar days after the payment due date,
or (iii) filing of a voluntary or involuntary petition in bankruptcy, confession of insolvency, or any assignment for the
benefit of creditors. If a Default occurs, the non-defaulting Party may issue a written notice (a “Notice of Default”) to
the defaulting Party.

Cure Period. If the defaulting Party has promptly begun, in good faith, to cure a Default upon receipt of a Notice of
Default, the defaulting Party shall thereafter have thirty (30) days following receipt of the Notice of Default to cure such
Default, other than in the case of a Buyer Default with respect to failure to make payment when due, for which Buyer
will have a five (5) calendar day cure period following Seller’s written notice of such payment-related Buyer Default.

Termination for Default. . . )
a. Inthe event of a Seller Default and failure of Seller to cure such Default as permitted herein, Buyer may pursue

the following remedies without notice or demand: (i) terminate the Agreement in writing; (ii) replace Seller
with a third party for performance of the Services and Seller will reimburse all reasonable costs and expenses
incurred by Buyer above the Contract Price in connection with the completion of Services; (iii) collect from
Seller any amounts due to Buyer under this Agreement; and (iv) exercise all rights and remedies available to
Buyer at law or in equity.

b. Inthe event of a Buyer Default, Seller shall have no obligation to provide any Services or perform any other
obligation set forth in this Agreement during the applicable cure period. Absent a cure by Buyer to cure such
Default as permitted by Section 4.B herein, Seller may pursue the following remedies without notice or
demand: (i) terminate this Agreement in writing; (ii) call immediately due the sum of any unpaid invoices,
(iii) invoice Buyer for any applicable amounts for Services performed but not yet invoiced as of the date of
termination, (iv) invoice Buyer for reasonable and actual costs incurred by Seller as a result of such
termination, including substantiated cost of all commitments entered into prior to such termination and
demobilization of personnel and equipment, and (v) exercise any and all remedies available to Seller under
applicable law or in equity.

Termination for Convenience.

a. Buyer may order Seller by notice in writing to permanently cease and terminate the performance of the
Services. Buyer shall pay Seller, within thirty (30) calendar days of receipt of Seller’s invoice of actual and
substantiated costs incurred for (1) any applicable amounts for Services performed to date, (2) reasonable and
actual costs incurred by Seller on or prior to the date of such termination for convenience, including
substantiated cost of all commitments entered into prior to or as a result of any such termination and (3)
demobilization of personnel and equipment.

ﬁllocaéion of Risk. Each Party shall be responsible for its acts and omissions in connection with its performance
ereunder.

Section 5: Miscellaneous

Independent Contractor. Seller and its Subcontractors will perform the Services as independent contractors. Nothing
in the Agreement will be construed to hold Seller or a Subcontractor as an agent, employee, or representative of Buyer
or entitle Seller any of its or Subcontractor personnel to participate in or receive any benefit from any employee benefit
plan sponsored by Buyer.
Confidential Information. All drawings, data, documents, and information in relation to the Services, the Project
gnd/qr this Agreement, supplied either directly or indirectly by a Party to the other Party or prepared by Seller for the

ervices
shall be kept confidential and shall not be disclosed to any Person without the prior written consent of the disclosing
Party, except as may be required by law, regulation or judicial order. Notwithstanding the foregoing, all obligations and
rights under this Section 5.B shall be supplementary to any non-disclosure agreement existing or that may be entered
into between Seller and Buyer or any of their respective affiliates (each, an “NDA” and collectively, the “NDAs”). In
the event of any conflict in the interpretation of the provisions of this Section 5.B and the provisions of any NDA, such



provisions shall be read in a mutually consistent way, or if no such reading is reasonably possible, the provision(s) that
are most protective of Confidential Information shall take precedence over conflicting or less protective provision(s).
Title; Risk of Loss. Title to any goods, equipment, and/or materials supplied by Seller in connection with the Services
will transfer from Seller to Buyer upon the first to occur of i) Acceptance of the Services or ii) payment by Buyer for
such Services. Title shall be free and clear of all liens, claims, and encumbrances other than as may be allowed Seller for
failure of Buyer to pay amounts when due. Seller will maintain risk of loss until Acceptance, at which time Buyer shall
have risk of loss.

Assignment. A Party may not assign or transfer this Agreement in whole or in part, without the other Party’s prior
written consent, which shall not be unreasonably withheld. Seller may assign this Agreement to a third party, including,
without limitation, to Patowmack Energy Services, LLC, a Delaware limited liability company with offices at 1808
Adams Mill Road, NW, Washington, DC 20009 (“Sparkfund”). An assignment by Seller shall be effective
upon
written notice to Buyer (e-mail is acceptable) and upon the effective date of such assignment, Seller shall be fully and
completely released from any and all obligations under this Agreement, after which time the Buyer’s remedies
hereunder shall be directly against Sparkfund pursuant to the terms hereof.

Seller’s Representations and Warranties. Seller represents and warrants that as of the signature of this Agreement: (i)
Seller has the necessary corporate standing and authority, and has received all consents, authorizations, permits and
approvals, necessary to fulfill its obligations under the Agreement (ii) the making and performance by Seller of the
Agreement does not violate, breach, or conflict with any agreement or legal requirement to which Seller is bound; (iii)
there is no action or proceeding pending or, to Seller’s knowledge, threatened before any court or governmental authority
that could reasonably be expected to have a materially adverse effect on Seller or the transactions contemplated herein;
(iv) all warranties provided to Seller from manufacturers or suppliers with respect to Services will be transferable by their
terms to Buyer; and (v) to Seller’s knowledge, there is no fact or circumstance which could give rise to a default by Seller
Default or right of termination under the Agreement.

Buyer’s Representations and Warranties. Buyer represents and warrants that as of the signature of this Agreement
that (i) Buyer has the necessary corporate standing and authority, and has received all consents, authorizations, permits
and approvals, necessary to fulfill its obligations under the Agreement; (ii) the making and performance by Buyer of the
Agreement does not violate, breach, or conflict with any agreement or legal requirement to which Buyer is bound; (iii)
there is no action or proceeding pending or, to Buyer’s knowledge, threatened before any court or governmental
authority

that could reasonably be expected to have a materially adverse effect on Buyer or the transactions contemplated herein,
including Buyer’s payment obligations; (iv) any intended Project Location is at a commercial location adequate for safe
performance of the Services; and (v) Buyer has and shall maintain, throughout the Agreement and at least thirty (30)
calendar days after the Warranty Period, the right to either (1) lawfully occupy and possess the Project Location or (2)
lawfully have access and grant Seller access to the entirety of the Project Location, as applicable.

Survival. Those provisions of this Agreement that, by their nature are intended to survive termination or expiration of
this Agreement, shall so survive, including but not limited to Sections 1.J, 1.N, 4.E, 5.B, 5.E, 5.F, 5.H, 5.1, 5.K and 5.L.

Waiver of Consequential Damages. UNDER NO CIRCUMSTANCES WILL EITHER PARTY NOR ANY OF ITS
AFFILIATES BE LIABLE TO THE OTHER PARTY OR ANY OF ITS AFFILIATES FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR SPECIAL DAMAGES, OR FOR ANY LOSS
OF PROFITS, OPPORTUNITY, REVENUE, GOODWILL, FINANCING, OR USE IN CONNECTION WITH OR
ARISING FROM OR AS A RESULT OF PERFORMING OR A FAILURE TO PERFORM ANY OBLIGATION
UNDER THE AGREEMENT, WHETHER SUCH LIABILITY ARISES IN CONTRACT, WARRANTY, TORT,
NEGLIGENCE, PRODUCT LIABILITY OR OTHERWISE, IN EACH CASE WHETHER OR NOT FORESEEN OR
FORESEEABLE.

Indemnification.

a. Defense of Claims. The Seller (the “Indemnifying Party”) shall, at its own expense, defend the Buyer, its
Affiliates and their successors, assigns, directors, officers, employees, and representatives (each, an
“Indemnitee”) from and against all third-party claims, demands, suits or causes of action (whether at law or in
equity and whether based on applicable laws or on theories of contract, tort, strict liability or otherwise)
(collectively, “Claim(s)”) brought by a third-party as a result of an Indemnifying Party’s performance of, or
failure to perform, any obligation under this Agreement.

b. Notice and Participation. The Indemnitee will: (i) give prompt Notice to the Indemnifying Party of any Claim;
(ii) provide the Indemnifying Party with reasonable assistance to settle or defend such Claim at the
Indemnifying Party’s own expense; and (iii) grant to the Indemnifying Party the right to control the defense
and/or settlement of such Claim, at the Indemnifying Party’s own expense provided, however, that: (a) the
failure to so notify, provide assistance and grant authority and control shall only relieve the Indemnifying
Party of its obligation to the Indemnitee to the extent that the Indemnifying Party is prejudiced thereby; (b) the
Indemnifying Party shall not, without the Indemnitee’s consent (such consent not to be unreasonably withheld
or delayed), agree to any settlement that makes any admission on behalf of the Indemnitee; or consents to any
injunction against the Indemnitee (except an injunction relating solely to the Indemnitee’s continued use of
any infringing materials); and the Indemnitee shall have the right, at its expense, to participate in any legal
proceeding to contest and defend a claim and to be represented by legal counsel of its choosing but shall have
no right to settle a claim without the Indemnifying Party’s written consent.
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interest

¢. Indemnification. The Seller shall pay or reimburse the Buyer for losses, costs, damages, liabilities, fines,
penalties and interest; including the costs of settlement, mediation, litigation, arbitration, judgements,
expenses and attorney’s fees suffered by, or awarded to, an Indemnitee as a result of any Claims relating to (i)
the Indemnifying Party’s infringement, violation, or misappropriation of a third-party’s intellectual property
rights; (ii) the Indemnifying Party’s violation of law, acts of fraud, gross negligence, or willful misconduct;
(iii) damage to, destruction, or loss of real or tangible property; or (iv) injury to or death of any person.

Limitation of Liability. IN NO EVENT SHALL SELLER’S AGGREGATE LIABILITY FOR ANY AND ALL
DAMAGES (FOR ANY CAUSE WHATSOEVER, INCLUDING DELAY, BREACH OF CONTRACT,
WARRANTY, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE) ARISING OUT
OF OR RELATING TO THE PURCHASE ORDER EXCEED AN AMOUNT EQUAL TO ONE HUNDRED
PERCENT (100%) OF THE AGGREGATE CONTRACT PRICE. THIS LIMITATION OF LIABILITY IS
EXCLUSIVE OF OBLIGATIONS DUE TO A BREACH OF CONFIDENTIALITY OBLIGATIONS HEREUNDER.

. Amendments. Exceﬁt as otherwise set forth herein, no change, amendment or modification of the Agreement will be
valid or binding upon the Parties hereto unless such change, amendment, or modification will be in writing and duly
executed by both Parties. ) ) ) )

Choice of Law and Dispute Resolution. The Agreement will be governed by, and interpreted and construed in
accordance with, the laws of the state of Georgia, excluding any choice of law rules.

All claims, disputes, and other matters In question between Buyer and Seller arising out of or relating to the
Agreement, or the breach thereof, shall be decided in the Superior Court of Richmond County, Georgia. The Seller, by
executing
this Agreement, specifically consents to jurisdiction and venue in Richmond County and waives any right to contest the
jurisdiction and venue in the Superior Court of Richmond County, Georgia. )

No Waiver. Any waiver of the provisions of the Agreement must be in writing and signed by the Party whose

would be adversely affected, and will not be implied. No exercise of any right or remedy by a Party constitutes a waiver
of any other right or remedy contained or provided by applicable law. Any delay or failure of a Party to exercise, or any
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partial exercise of, its rights and remedies under the Agreement, will not operate to limit or otherwise affect such rights
or remedies. Any waiver of performance hereunder will be limited to the specific performance waived and will not,
unless otherwise expressly stated in writing, constitute a continuous waiver or a waiver of future performance.

No Third-Party Beneficiaries. No third party, including any Subcontractor, will be considered a third-party
beneficiary hereunder.

Entire Agreement. The Agreement contains the entire understanding of the Parties with respect to the subject matter
hr(]ereof and supersede any and all prior negotiations, contracts, agreements, commitments, and writings with respect
thereto.

Severability. If any provision of the Agreement is determined to be illegal or unenforceable, such determination will
not affect any other provision of the Agreement and all other provisions will remain in full force and effect.
Counterparts. The Seller Agreements may be executed in counterparts, each of which will be deemed an original, but
all of which taken together will constitute one and the same instrument.
Construction. No provision of the Agreement will be construed or interpreted for or against either Party because such
Party drafted or caused its legal representative to draft the provision.

Notices. All written documentation or notices shall be transmitted via electronic mail and may additionally be sent
via post or courier to the addresses set forth on the signature page, or to such other address as a Party may provide in
writing.



EXHIBIT B
SPECIFIC TERMS AND CONDITIONS
Notwithstanding anything to the contrary in the Agreement, Buyer and Seller agree to the following Specific Terms and

Conditions. Buyer and Seller acknowledge and agree that the terms and conditions set forth below shall amend and supersede the
General Terms and Conditions to the extent such terms and conditions are inconsistent with any terms or conditions therein.

Not Applicable.



EXHIBITC

Change Order Form
Change Order (Change Order) # XX

Project Name:
Agreement Number:
Date Issued:

This Change Order (Change Order) is issued for the purpose of amending the Services between Seller and Buyer pursuant to
Sectionl.K of the General Terms and Conditions of the Agreement. Upon signature of this Change Order, Seller is authorized to
proceed promptly with the changes to the Services described herein.

Adjusted Services:

Provide brief description of the changed/additional/removed items of scope.
Cost Add/(Deduct) of the Change Order:

Provide the net add/(deduct) value of the changed work here.

Time of performance:

If time of performance is impacted, provide the magnitude of the change expressed in days/weeks as may be appropriate.
Establish new End Date, when applicable.

Original Contract Price:

Cumulative value of prior Change Orders:

Revised Contract Price:

Value of this Change Order:

New Contract Price:

EXECUTED by the Parties on

City of Augusta, GA Georgia Power Company
(SIGNATURE) (SIGNATURE)
(PRINT NAME) (PRINT NAME)

(PRINT TITLE) (PRINT TITLE)




Schedule 1
SPECIFICATIONS

Scope Item Description Qty
CPCLD-FLEETENT-EXPP-5 Fleet Enterprise Cloud Plan
6
EXPP-PL1011X-5AS1=FTA Buy America Power Link
6
EXPP-PB1000-350A-PD-FTA Buy America Power Module
3
EXPP-PM-40kW-FTA 5 Years Prepaid Asssure Link
15
EXPP-PL1000-SINGLE-
ASSURE-5 5 Years Prepaid Assure Block
6
EXPP-PL1000-
COMMISSIONING Power Link Commissioning
3
CPS-ENGINEER Review of Drawing Sets
6
CPS-CONSTRUCTION Management of Electrification
3
EXPP-PB1000-CMT Concrete Mounting Kit
1
DC-UNIVERSAL-CMT-METRIC | Metal Bracket for Conduit
1
CPSUPPORT-ACTIVE Initial Station Activation and Configuration
1
Shipping Freight
1

Installation/Boltdown of Bus
Charging Equipment

Installation/Boltdown of Bus Charging Equipment




Schedule 2
LIMITED WARRANTY

See Attached.



