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WEST VILLAGES IMPROVEMENT DISTRICT REGULAR BOARD MEETING
JUNE 10, 2021


	CALL TO ORDER


The June 10, 2021, Regular Board Meeting of the West Villages Improvement District (“WVID” or the “District”) was called to order at 11:41 a.m. at 19503 S. West Villages Parkway, #A4, Venice, Florida 34293 and via Zoom: https://us02web.zoom.us/j/87509654850, Meeting ID: 875 0965 4580, Dial In: 1-929-436-2866.

	PROOF OF PUBLICATION


Proof of publication was presented that showed the notice of the Regular Board Meeting had been published in the Sarasota Herald-Tribune on May 14, 2021, and May 21, 2021, as legally required.

	SEAT NEW BOARD MEMBERS


John Luczynski and Tom Buckley took their respective seats.

	ADMINISTER	OATH	OF	OFFICE	AND	REVIEW	BOARD	MEMBER RESPONSIBILITIES & DUTIES


	ESTABLISH A QUORUM


It was determined that the attendance of the following Supervisors constituted a quorum and it was in order to proceed with the meeting:

Chairman
John Luczynski
Present in person
Vice Chairman
Steve Lewis
Present in person
Supervisor
Tom Buckley
Present in person
Supervisor
Victor Dobrin
Present in person
Supervisor
Christine Masney
Present in person

Staff members in attendance were:

District Manager
Todd Wodraska
Special District Services, Inc.
District Manager
William Crosley
Special District Services, Inc.
District Counsel
Lindsay Whelan
Hopping Green & Sams, P.A.
District Engineer
Richard Ellis
Dewberry
District Engineer
Rey Malave
Dewberry
Operations Manager
Mike Smith
Special District Services, Inc.

	ELECTION OF OFFICERS


	Chairman

A MOTION was made by Mr. Lewis, seconded by Ms. Masney and passed unanimously electing John Luczynski as the District’s Chairman.


	Vice Chairman

A MOTION was made by Mr. Luczynski, seconded by Ms. Masney and passed unanimously electing Steve Lewis at the District’s Vice Chairman.


	Secretary/Treasurer

A MOTION was made by Mr. Lewis, seconded by Ms. Masney and passed unanimously electing Todd Wodraska as the District’s Treasurer and Secretary and William Crosley as the District’s Assistant Treasurer and Assistant Secretary.


	Assistant Secretaries

A MOTION was made by Mr. Lewis, seconded by Ms. Masney and passed unanimously electing Tom Buckley, Christine Masney and Victor Dobrin as the District’s Assistant Secretaries.


	ADDITIONS OR DELETIONS TO AGENDA


There were no additions or deletions to the agenda.

	COMMENTS FROM THE PUBLIC


There were no comments from the public.

I	APPROVAL OF MINUTES

	May 13, 2021, Regular Board Meeting


The minutes of the May 13, 2021, Regular Board Meeting were presented for consideration.
A MOTION was made by Mr. Lewis, seconded by Ms. Masney and passed unanimously approving the minutes of May 13, 2021, Regular Board Meeting, as presented.


	GENERAL DISTRICT MATTERS


	Consider Resolution No. 2021-09 – Adopting a Fiscal Year 2021/2022 Proposed Budget

Resolution No. 2021-09 was presented, entitled:

RESOLUTION 2021-09

A RESOLUTION OF THE BOARD OF SUPERVISORS OF THE WEST VILLAGES IMPROVEMENT DISTRICT APPROVING PROPOSED BUDGETS FOR FISCAL YEAR 2021/2022; DECLARING SPECIAL ASSESSMENTS TO FUND THE PROPOSED BUDGETS PURSUANT TO CHAPTERS 170 AND 197, FLORIDA STATUTES, AND CHAPTER 2004-456, LAWS OF FLORIDA; SETTING PUBLIC HEARINGS; ADDRESSING PUBLICATION; ADDRESSING SEVERABILITY; AND PROVIDING AN EFFECTIVE DATE.

Mr. Crosley presented the budget for consideration.
A MOTION was made by Mr. Dobrin, seconded by Ms. Masney and passed unanimously adopting Resolution No. 2021-09, as presented, setting the Public Hearing for August 12, 2021.


	UNIT OF DEVELOPMENT NO. 1


	Consider Ratification of 2nd Amendment to School Exchange Agreement


District Counsel will look into how the old school site will be added back into the Unit of Development No. 7 boundary and the possible need for an amendment to that boundary.

John Meisel commented that he was vehemently opposed to the District having any interaction with what transpired in regard to the school site agreements. Mr. Meisel stated that there were currently state and federal entities looking at the historical nature regarding the school site agreements to determine if there are any illegal or unethical actions by the District or any other third parties and he recommended that the Board defer approval. It was noted that the District was involved in this agreement because the right-of-ways that will exist on Manasota Beach Road will be owned by the District. There is no financial bearing on the District and the agreement acknowledges the roadway legal obligations relative to the ownership of the right-of- ways.
A MOTION was made by Mr. Lewis, seconded by Mr. Buckley ratifying the 2nd Amendment to the School Exchange Agreement, as presented. Upon being put to a vote, the MOTION carried 4 to 1 with Mr. Dobrin dissenting.


	UNIT OF DEVELOPMENT NO. 7


	Consider Ratification of Change Order No. 10 to Garney Companies, Inc. for Addition of Reclaim Water Main Pipeline Work


A MOTION was made by Mr. Lewis, seconded by Mr. Buckley and passed unanimously ratifying Change Order No. 10 to Garney Companies, Inc. for the addition of reclaim water main pipeline work, as presented.
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	ADMINISTRATIVE MATTERS


	District Engineer


Mr. Ellis reported that he was continuing to work on the District 10-year irrigation plan. He noted there was ongoing Unit of Development No. 7 plats being reviewed, including improvements within the District’s rights-of-way.

	District Operations’ Manager

Mr. Smith reported that reclaimed water was now coming to the District from the Wastewater Reclamation Facility. The daily average gallons received from the plant so far is approximately 400,000 per day.

Mr. Smith advised that Blue Heron Park would be closed July 5, 2021, through August 2, 2021, for maintenance purposes.

	District Manager


Mr. Crosley reported that the next Regular Board Meeting was scheduled for July 8, 2021, and the Public Hearing for the final budget and Regular Board Meeting was scheduled for August 12, 2021.

Mr. Wodraska reported that the bond rating for the baseball stadium was upgraded this year to a positive rating by the company named Fitch, who provided credit ratings for items such as bonds.

	BOARD MEMBER COMMENTS


Mr. Dobrin advised that there were areas along the U.S. 41 corridor that look unsightly. Mr. Smith responded that those areas were the responsibility of the Sate, via the County and then to the City of North Port to maintain. Mr. Luczynski indicated there would be an item on an upcoming agenda for a discussion with the FDOT regarding those areas for plans of improvement along U.S. 41.

Mr. Dobrin asked about the fishing policy in District owned ponds. Mr. Smith responded that fishing was allowed in District owned ponds; however, if a specific community HOA requests and receives a license agreement of approval from the District to promulgate their own rules and regulations within their respective communities regarding fishing in the District ponds, a document already exists for that purpose.

	ADJOURNMENT


There being no further business to come before the Board, the Regular Board Meeting was adjourned at 12:55 p.m. on a MOTION made by Mr. Lewis, seconded by Mr. Dobrin and passed unanimously.
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Secretary/Assistant Secretary	Chair/Vice Chair
MASTER LIGHTING SERVICES AGREEMENT

This Master Lighting Services Agreement (“Master Agreement”) is made and entered into on this [     ] day of [	], 20[ ] (“Effective Date”), by and between FPL Energy Services, Inc. (“FPLES”), a Florida corporation, license No. CGC062174, and West Villages Improvement District (“Customer”), a local unit of special-purpose government created and existing pursuant to Section 189, Florida Statutes. FPLES and Customer are collectively referred to as the “Parties” and individually referred to as a “Party”.

1.0         Definitions.

“Agreement” means this Master Agreement together with a Statement of Work that cross-references or incorporates this Master Agreement.

“Change” means a request by Customer or otherwise permitted under Section 14 that changes the Services or the applicable System, which may consist of modifications or additions to, or deletions from, any Services or System to be performed or provided by FPLES under the Agreement.

“Change Order” means an order documenting a Change.

“Confidential Information” means all non-public information which is disclosed to Customer or Customer’s agents in connection with this Master Agreement and including all reports, analyses, notes or other information that are based on, contain or reflect any such Confidential Information; however, Confidential Information shall not include the following: (a) information which is or becomes publicly available other than as a result of a violation of this Master Agreement; (b) information which is or becomes available on a non- confidential basis from a source which is not known to Customer (after due inquiry) to be prohibited from disclosing such information pursuant to a legal, contractual or fiduciary obligation to FPLES; or
(c) information which Customer can demonstrate was legally in its possession prior to disclosure by FPLES.

“Delayed Payment Rate” means a rate of interest equal to one-and- one-half percent (1-1/2%) per month, which applies to any unpaid amounts which Customer may become obligated to pay to FPLES under the terms of the Agreement, but in no event more than the maximum legal rate.

“Dispute” means any dispute or disagreement that may arise between the Parties with respect to the interpretation of any provision of the Agreement, the performance of either Party under the Agreement, or any other matter that is in dispute between the Parties related to the Agreement.

“Early Termination Fee” means the sum of (a) all unpaid Service Fees and other amounts payable prior to the effective date of the termination, (b) the net present value of all Service Fees payable from and after the effective date of the termination for the remainder of the Service Term, calculated at a per annum interest rate equal to the lesser of 3% or an interest rate equivalent to that of a U.S. Treasury constant maturity obligation (as reported by the U.S. Treasury) that would have a repayment term equal to the remaining Service Term, all as reasonably determined by FPLES, but in no event more than the maximum legal rate, (c) reasonable removal costs of the System, and (d) all applicable taxes. In lieu of removal costs of the System, the Parties may mutually agree to Customer’s purchase of the System at a price which represents the fair market value of the System, plus applicable taxes.

“Event of Default” has the meaning set forth in Section 15.1.
 “Equipment” means the major equipment components delivered to Customer by FPLES or installed by FPLES at the Service Location, which may include and are limited to light fixtures, brackets, poles, and lamps. The actual scope of Equipment shall be as stated in the applicable SOW.

“Equipment Warranty Period” has the meaning set forth in Section 5.1.1.

“Final Acceptance Date” shall have the meaning set forth in Section 3.4.

“Force Majeure Event” means an event which is beyond the reasonable control of, and not a result of the fault or negligence of, the affected Party, including but not limited to, acts of God, fire, flood, windstorm, war, terrorism, epidemics, quarantine regulation, sabotage, revolution, acts of any government or governmental agency, strikes or other labor difficulty, insurrection, riot, telecommunications failures, unusually severe weather conditions by comparison with the ten-year county average, to the extent that performance of any such obligation is prevented or delayed by any such cause, existing or future.

“Guarantor” shall have the meaning set forth in Section 15.1.

“Minor Deficiencies” means, with respect to a particular System which has been determined by FPLES to be Substantially Complete, any construction, installation or other Services identified in a Punch List which do not materially affect the ability of the System to properly operate and function in accordance with its intended purpose pursuant to the Agreement and the terms and specifications contained in the applicable SOW.

“Notice of Substantial Completion” means a written notice issued by FPLES to notify Customer of the Substantial Completion of the installation of a System.

“Punch List” means, with respect to a particular System, a list of Minor Deficiencies provided by Customer to FPLES prior to or along with Customer’s execution of a Notice of Substantial Completion.

“Service Fees” means the Services fees set forth in the applicable SOW.

“Service Location” means a facility legally owned or operated by Customer at which Customer desires FPLES to perform Services.

“Service Term” has the meaning set forth in Section 2.

“Service Term Commencement Date” means the first day of the calendar month following the Final Acceptance Date of each portion of the installed System (or, if the Final Acceptance Date is the first of a calendar month, the first day of such month).

“Services” means the services provided or proposed to be provided by FPLES to construct, install, and maintain a System at specified
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Service Locations in accordance with the terms of the applicable SOW.

“SOW Effective Date” has the meaning set forth in Section 2.0.

“Statement of Work” or “SOW” means the scope of Services set forth in a statement of work mutually agreed upon between the Parties, to be performed by FPLES at the identified Service Locations.

“Subcontractor” means a third-party subcontractor who is retained by FPLES to perform installation or construction work or other services at Service Location(s) pursuant to a SOW.

“Substantial Completion” or “Substantially Complete” means, with respect to a particular System, that level of construction and implementation which renders the System operational, regardless of whether the System has one or more Minor Deficiencies.

“Substantial Completion Date” has the meaning set forth in Section 3.1.

“Supplies” means the non-major components of the System provided Customer by FPLES or installed by FPLES at the Service Location, which may include but are not limited to electrical wiring, electrical fittings, hand holes, conduit, footings, nuts, and bolts. The actual scope of Supplies shall be as stated in the applicable SOW.

“System” means the Equipment and Supplies installed by FPLES at the Service Location, as stated in the applicable SOW.

2.0      Scope and Term. Subject to the terms and conditions of this Master Agreement, FPLES agrees to furnish to Customer, and Customer agrees to purchase and receive from FPLES, the Services at Customer’s specified Service Locations pursuant to the applicable SOW. The term of this Master Agreement shall commence on the Effective Date and shall continue until terminated by either party in writing. The term of each Agreement shall commence upon the effective date set forth in each applicable SOW (“SOW Effective Date”) and shall continue in effect for a period of ten (10) years from the Service Term Commencement Date of the final portion of the installed System (“Initial Service Term”). Each Agreement may be renewed by mutual agreement between the parties (each a “Renewal Service Term”, and collectively with the Initial Service Term, the “Service Term”). Each Agreement is a separate an independent agreement between the Parties incorporating the terms of this Master Agreement.

	Substantial Completion; Final Acceptance, Maintenance, Training and Payment.


	Inspections and Notice of Substantial Completion. During the Term, Customer shall have the right to conduct reasonable inspections of the work of FPLES or any Subcontractor at any time upon reasonable prior notice. Upon Substantial Completion of construction and installation of each portion of the applicable System in accordance with the requirements of the applicable SOW, FPLES shall deliver to Customer a Notice of Substantial Completion in the form set forth in Schedule A. Within the (10) days following receipt by Customer of a Notice of Substantial Completion, (i) Customer shall conduct an inspection, and either (ii)(a) Customer shall complete a Punch List and approve the Notice of Substantial Completion by delivering to FPLES an executed and completed Notice of Substantial Completion, or (ii)(b) Customer shall provide FPLES written notice of any potential material defects or deficiencies of the applicable portion of the System. If Customer fails to deliver such notice in accordance herewith within ten (10) days

 following Customer’s receipt of a Notice of Substantial Completion, Customer shall be deemed to have approved the Notice of Substantial Completion without any Punch List items. The date on which Customer approves or is deemed to have approved the Notice of Substantial Completion for the applicable portion of the System shall be the “Substantial Completion Date” for such applicable portion of the System.

	Correction of Material Defects or Deficiencies. Following FPLES’s receipt of a timely notice by Customer of any potential defect or deficiency of the applicable portion of the System pursuant to Section 3.1 (ii)(b) above, FPLES shall determine in the reasonable exercise of its professional judgment whether the alleged defect or deficiency is material. If FPLES determines that a material defect or deficiency exists, then FPLES shall cause any necessary corrections to be made to remedy the material defect or deficiency. Thereafter, FPLES shall deliver a new Notice of Substantial Completion, which will restart the process of Section

3.1. Any Dispute as to the existence of a material defect or deficiency shall be handled pursuant to Section 17.0 of the Master Agreement.

	Correction of Punch List Items. Following FPLES’s timely receipt of notice by Customer of any Punch List, FPLES shall, within a reasonable period of time, correct any Minor Deficiencies identified in the Punch List which FPLES determines, in the reasonable exercise of its professional judgment, are necessary or appropriate for completion of the applicable portion of the System. Any Dispute as to the existence of any Minor Deficiencies shall be handled pursuant to Section 17.0 of the Master Agreement.


	Notice of Final Completion. Following approval or deemed approval of the Notice of Substantial Completion by Customer, and the correction of any Minor Deficiencies identified in the Punch List by FPLES, FPLES shall deliver to Customer a Certificate of Final Acceptance, in the form set forth in Schedule B, acknowledging Customer’s irrevocable acceptance of the applicable portion of the System and any adjustments to the Service Fees as permitted under Section 3.8. If the System is found to be complete, Customer shall execute and return to FPLES a Certificate of Final Acceptance within five (5) business days following receipt by Customer of the Certificate of Final Acceptance. If, upon inspection by Customer, the applicable portion of the System is not found to be complete, then Customer shall so notify FPLES within such five (5) business day period, and FPLES shall promptly perform any necessary corrections and repairs. When FPLES has completed such corrections and repairs, it shall again issue a Certificate of Final Acceptance to Customer, and the foregoing procedure shall be repeated until such time as Customer shall execute and return the Certificate of Final Acceptance; provided, however, that a failure of Customer to respond altogether within any such five (5) business day period following the receipt of a the Certificate of Final Acceptance from FPLES shall be deemed approval by Customer of the Certificate of Final Acceptance. The date on which Customer approves or is deemed to have approved the Final Acceptance Certificate for the applicable portion of the System shall be the Final Acceptance Date for such applicable portion of the System (“Final Acceptance Date”).


	Payment Unconditional Upon Final Acceptance. Customer acknowledges that upon the Final Acceptance Date of each applicable portion of the System, except with respect to FPLES’s then unperformed continuing Services obligations during the Service Term, Customer’s obligation to pay the Service Fees with respect to the applicable portion of the System, is at all times absolute, unconditional and irrevocable and shall not be affected by any circumstance whatsoever, including, without limitation, any set- off, abatement, counterclaim, suspension, recoupment, reduction,
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rescission, defense or other right. Customer’s sole recourse for FPLES’s failure to perform any continuing Services obligations under this Master Agreement is limited to the exercise Customer’s rights under Section 15.0 (Default and Remedies).

	System Maintenance; Alterations. During the Service Term and at its expense, FPLES shall maintain the applicable System in good operating condition. FPLES’ maintenance responsibilities do not include (i) repair of damage to the System due to improper usage, acts or omissions of Customer or third persons (other than FPLES or Subcontractors) or other risk of loss or damage for which Customer is responsible under this Master Agreement, (ii) any maintenance, repair, or adjustments to the System necessitated by a Casualty as defined in Section 8.0. If a required repair is Customer’s responsibility under this Master Agreement, Customer shall perform such repair in accordance with FPLES’ written instructions or, at FPLES’ election, reimburse FPLES for the cost of the repair. If such repair is FPLES’s responsibility under this Master Agreement, FPLES shall commence repair within five (5) business days of its receipt of notification from the electronic monitoring devices of the System, and complete such repair within a commercially reasonable period of time not to exceed thirty (30) days from the date of electronic notification; provided, however, that if such repair cannot be completed with commercially reasonable efforts within such period, the period shall be extended to forty-five

(45) days or as otherwise agreed to between the Parties in writing. All replacements of and alterations or additions to the System by either Party shall become part of the System. The Customer shall not move, modify, remove, adjust, alter or change in any material way the System, or any part thereof, during the term of the Agreement, without prior written direction or approval by FPLES, except in the event of an occurrence reasonably deemed by the Customer or FPLES to constitute a bona fide emergency.

	Training. If set forth in the applicable SOW, FPLES shall provide on-site training for a reasonable number of Customer’s operating personnel with respect to the applicable completed System, and Customer shall assist in such training, all as more fully specified in the SOW. Unless otherwise provided in the SOW, such training shall be conducted with respect to the System following the Substantial Completion Date of the entire System.


	Service Fees. Upon completion of the applicable System, the Service Fees will be adjusted as applicable based on the final System cost, if modified by approved Change Orders (as defined below). The applicable Service Fee shall begin on the Service Term Commencement Date and shall be due and payable by Customer in advance on the first day of each payment period thereafter. Service Fees, plus applicable taxes due from Customer pursuant to Section 12.3, are due on the same day of each consecutive payment period for the duration of the Service Term. In addition, Customer shall pay an interim Service Fee from the Final Acceptance Date through the Service Term Commencement Date equal to a pro rata portion of the periodic Service Fee calculated on a 30-day month basis, which amount shall be due and payable with the first periodic Service Fee. Pursuant to Section 12.3, FPLES may from time to time adjust the Service Fees to reflect any increases following the SOW Effective Date in personal property tax or other applicable taxes (excluding income taxes) due from Customer pursuant to Section 12.3.


	Early Termination For Convenience; End of Term Options.


	Early Termination for Convenience by Customer. Provided no default has occurred and is continuing, and subject to indefeasible payment of the Early Termination Fee without set-off or withholding, Customer may, upon 90 days written notice to FPLES, terminate the

 Service Term for its convenience at any time. Customer’s Service Fee obligations shall remain in full force and effect until FPLES has received the Early Termination Fee.

	Early Termination for Convenience by FPLES. Upon thirty (30) days written notice to Customer, FPLES may terminate this Master Agreement and any applicable Agreements for its convenience (a) if any regulatory agency promulgates any rule or order which in effect or application substantially impedes FPLES from fulfilling its obligations hereunder, or materially and adversely affects FPLES’ ability to provide the applicable System under the terms and conditions of this Master Agreement, or (b) FPLES, in its sole discretion, makes a commercial decision to generally discontinue the commercial lighting as a service line of business. In the event of a termination by FPLES pursuant to subsections (a) or (b) above, Customer shall only be obligated to pay FPLES all unpaid Service Fees and other amounts payable prior to the effective date of the termination, including all applicable taxes, and FPLES shall be liable and responsible for removal of the System (unless the Parties mutually agree upon Customer’s purchase of the System).


	Expiration of Service Term. Upon the expiration of the Service Term, Customer shall be obligated to pay FPLES (a) Except to the extent disputed due to an Event of Default by FPLES, all unpaid Service Fees and other amounts payable prior to the effective date of the expiration, and (b) all applicable taxes. Upon the expiration of the Service Term, Customer may, at its option, (a) direct FPLES to remove the System at FPLES’ cost or (b) may request to enter into a Renewal Service Term, or (c) purchase the System at a price that represents the fair market value of the System, plus applicable taxes. If Customer directs FPLES to remove the System, FPLES may elect to alternatively transfer title to the System to Customer upon written notice by FPLES to Customer of such an election.


	Warranty and Limitation of Liability.


	Warranty.


	Equipment Warranties. The Equipment to be installed pursuant to the applicable SOW shall be protected by the retail seller and/or original equipment manufacturer written warranties covering parts and equipment performance as specified in and for the warranty periods set forth in Exhibit 1 of the applicable SOW (“Equipment Warranty Period”). FPLES shall pursue rights and remedies against the manufacturer and each retail seller of the Equipment under such warranties in the event of Equipment malfunction, improper or defective function, or defects in parts, workmanship, or performance. FPLES shall be responsible for managing all warranty activity during the Equipment Warranty Period.


	Labor Warranties. FPLES warrants for a period of one (1) year following the Substantial Completion Date of the applicable System and for a period of one (1) year following any repair or maintenance of the System, that all Services performed under the Agreement comply with customary, reasonable and prudent standards of care in accordance with standards in the industry and are performed in a professional manner and consistent with any specifications and standards as may be set forth in the applicable SOW. Customer shall promptly notify FPLES in writing of the discovery during the applicable warranty period of any claim against FPLES’s warranties under this Section 5.1.2. As Customer’s sole and exclusive remedy for any such claim against FPLES’s warranties, FPLES shall, at its own cost and expense, as soon as reasonably possible following FPLES’s receipt of notice of any claim against any warranty or FPLES’s otherwise obtaining knowledge of any claim of warranty, cause the repair of defective workmanship and/or provide at FPLES’s expense any changes, modifications or additions to the

Services which FPLES determines necessary due to a failure to perform any Services hereunder in accordance with the standards set forth in this Section 5.1.2. All costs incidental to FPLES’s rework and testing thereof shall be borne by FPLES. FPLES shall use commercially reasonable efforts to perform such remedial actions and make any tests in a timely manner and at such times so as to minimize disruption of normal operations at Customer’s Service Location. The liabilities and obligations of FPLES under Section
	do not extend to any repairs, adjustments, alterations, replacements or maintenance which were not performed by FPLES or approved in writing by FPLES, or result from Customer’s failure to comply with Section 3.6 or from Customer’s failure to act in accordance with the training provided by FPLES to Customer’s personnel.


	NO IMPLIED WARRANTIES. EXCEPT AS EXPRESSLY PROVIDED IN THIS MASTER AGREEMENT, FPLES MAKES NO WARRANTIES OR GUARANTEES, EXPRESS OR IMPLIED, CONCERNING THE SYSTEM, AND FPLES DISCLAIMS ANY WARRANTY IMPLIED BY LAW, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND IMPLIED WARRANTIES OF CUSTOM OR USAGE. FPLES MAKES NO WARRANTIES OR GUARANTEES OF ANY NATURE WHATSOEVER CONCERNING THE ACTUAL REDUCTION IN THE CUSTOMER’S ENERGY USAGE AS A RESULT OF THE INSTALLATION AND OPERATION OF THE SYSTEM. Any estimated savings provided by FPLES in connection with this Master Agreement represent FPLES’ reasonable expectation of the savings Customer may be able to achieve through the installation and operation of the System in accordance with its specifications. Estimated savings are provided for information purposes only and are not guaranteed in any way. Customer acknowledges and agrees that actual savings may deviate based on Customer’s actual usage patterns and operation as well as other extrinsic factors.


	Limitations of Liability. Except with respect to indemnity obligations under this Master Agreement related to third party claims, neither Party shall be liable to the other Party for special, indirect, incidental, exemplary, consequential or punitive damages, including lost profits, even if the Party has been advised that such damages are possible. Except with respect to indemnity obligations under this Master Agreement related to third party claims, FPLES’s aggregate liability for direct damages shall not exceed one hundred percent (100%) of the fees paid or payable by Customer for the Services giving rise to such damages.


	Access and Information.


	Customer Cooperation. Customer shall use reasonable efforts to assist FPLES in performing the Services contemplated by this Master Agreement and each applicable Agreement, including providing information reasonably requested by FPLES concerning the Service Location(s), making appropriate Customer personnel available if requested by FPLES to assist FPLES in performing such Services, and taking any other actions FPLES may reasonably request from time to time to achieve the purposes and intent of this Master Agreement and each applicable Agreement.


	Access to Service Locations. Upon the request of FPLES, Customer shall provide FPLES and its Subcontractors with reasonable access to the Service Location(s) to enable FPLES to perform all Services hereunder. Customer shall provide FPLES with adequate storage and laydown areas at the Service Location(s), as applicable, during the installation of the applicable System and shall make available any construction power and other utilities required by FPLES and its Subcontractors to perform the Services. FPLES and its Subcontractors shall observe all of Customer’s safety and

 security procedures at the Service Location(s), to the extent made known to FPLES, and shall not unreasonably disturb or interrupt Customer’s operations at such location(s).

7.0     Documents and Data. All information, regardless of the form in which it is communicated or maintained (whether oral, written, electronic or visual) and whether prepared by FPLES or otherwise, which is disclosed to Customer including, without limitation, all SOW’s, records, reports, analyses, notes, memoranda, documentation, data, specifications, diagrams, statistics, systems or software, manuals, business plans, operational information or practices, processes (whether or not patented, patentable or reduced to practice), customer lists, contractual arrangements with, and information about, FPLES’s suppliers, distributors and Subcontractors furnished or to be furnished by FPLES pursuant to this Master Agreement is FPLES Confidential Information, shall remain the sole and exclusive property of FPLES and may only be used by Customer for the operation, maintenance, repair or alteration of the applicable System, to the extent permitted under this Master Agreement. Customer shall not acquire any rights or interest with respect to FPLES’s or its Subcontractors’ proprietary technology, know-how, processes or computer software or any other intellectual property that may be used in connection with the Services or the System. For the avoidance of doubt, ownership of the System is governed by Section 12.0. Customer shall not make any public statements or publish or circulate any materials that reference the name of FPLES or its affiliates without the prior written consent of FPLES. Notwithstanding the foregoing, FPLES acknowledges and agrees that Customer is a government entity subject to the public records provisions of Chapter 119, Florida Statutes, and that, in the event of any public records requests for such above-referenced documents, the Customer shall be required to provide same in accordance with Florida law.

8.0    Risk of Loss. Customer shall bear risk of loss or damage with respect to all or any part of a System located at a Service Location (“Casualty”) to the extent cause by the actions or negligence of Customer, its subcontractors, agents or employees thereof, and Customer shall indemnify and pay FPLES for the repair or replacement of any System or component subject to Casualty as set forth above. Any other Casualty shall be the responsibility of FPLES. Customer shall notify FPLES in writing of any Casualty within 5 days of its actual knowledge thereof and, if Customer is responsible for such Casualty under this Master Agreement, Customer shall at the option of FPLES: (a) permit FPLES to repair the System, at Customer’s cost, to good repair, condition and working order; (b) place the System in good repair, condition and working order; (c) replace the System or System component with a like System or System component in a condition acceptable to FPLES and transfer clear title to or a right to use, as appropriate, such System or System component to FPLES or its assignee, whereupon such System or System component shall be subject to this Master Agreement and be deemed the System for purposes hereof; or (d) on the due date for the next Service Fee or upon the earlier of the expiration of the applicable SOW, pay to FPLES the Early Termination Fee or, with respect to a System component, such portion of the Early Termination Fee that FPLES reasonably allocates to such component. FPLES shall apply the proceeds of a Casualty received by FPLES toward the replacement or repair of the System or the obligations of Customer hereunder. If FPLES elects to repair or replace such Casualty, it shall do so within the time periods specified in Section 3.6, and Customer shall, within thirty (30) days following demand, pay FPLES’ reasonable charges therefor. The failure of the System to operate in part or in whole due to a cause for which Customer is responsible under this Master Agreement shall not release Customer of any of its obligations hereunder or entitle Customer to any Service Fee set-off, abatement or withholding.
	Insurance.


	Insurance to Be Maintained by FPLES. At any time that FPLES is performing Services under this Master Agreement at any Service Location, FPLES shall keep and maintain the following minimum insurance coverages with insurance companies rated “A-, VII” or higher by A.M. Best’s Key Rating Guide that are licensed to do business in the State where the Services are performed or to be performed:


	Statutory Workers’ Compensation Insurance: Workers’ compensation insurance as required by Applicable Laws where the Services are performed;


	Employer’s liability Insurance: Employer’s liability insurance with a limit of liability of (i) one million dollars ($1,000,000) for bodily injury per accident, (ii) One Million Dollars ($1,000,000) for bodily injury by disease per policy and (iii) One Million Dollars ($1,000,000) for bodily injury by disease per employee;


	Commercial General Liability Insurance: Commercial general liability insurance with a limit of one million dollars ($1,000,000) per occurrence for bodily injury, death and/or property damage;


	Automobile Liability Insurance: Automobile liability insurance, which shall apply to all owned, non-owned, leased and hired automobiles in the amount of one million dollars ($1,000,000) combined single limit per occurrence for bodily injury and property damage for each accident.


FPLES shall provide Customer with insurance certificates which provide evidence of the insurance coverage under this Master Agreement. At least thirty (30) days prior written notice of cancellation or non-renewal of the above-noted insurance, with the exception of ten (10) days for nonpayment of premiums, shall be provided by FPLES to Customer. FPLES shall include Customer on all the policies shown in this Section 9.1 as an “Additional Insured’ (with the exception of policies listed in Subsection (9.1.1)) for any liability or damage arising out of the performance of the obligations assumed by FPLES under this Master Agreement. Any coverage provided under such policies to Customer shall be primary to any other coverage available to Customer. Notwithstanding, the failure to provide certificates or add Customer as an additional insured in accordance with this Section shall not release FPLES in any manner of any liability established under this Master Agreement.

	Self-Insurance. Notwithstanding any other requirement set forth in this Section 9, FPLES may sell-insure (the “Self-Insurance”) to the extent FPLES or an affiliate of FPLES (the “Self Insurer”) maintains a self-insurance program under which FPLES may be insured; provided that: (a) the Self-Insurer’s Credit Rating is rated at BBB- or better, by Standard & Poor’s, and Baa3 or better by Moody’s, and (b) FPLES has provided Customer with notice of its election to self-insure pursuant to this Section 9. For any period of time that the Self-Insurer is unrated by Standard & Poor’s or the Self-Insurer’s credit rating is rated at less than Investment Grade, FPLES shall comply with the insurance requirements applicable to it under this Section 9. FPLES shall provide Customer with letters of Self-Insurance to evidence the insurance coverage under this Master Agreement.


	Insurance to Be Maintained by Customer. During and throughout the term of each Agreement and until all amounts payable to FPLES pursuant to each Agreement are paid in full, Customer shall maintain or shall require its independent contractors to maintain, as applicable, as of the date of installation of each System, the following minimum insurance coverages with insurance

 companies rated “A-, VII” or higher by A.M. Best’s Key Rating Guide that are licensed to do business in the State where the Services are performed or to be performed:

	Statutory Workers’ Compensation Insurance: Workers’ compensation insurance as required by Applicable Laws where the Services are performed;


	Employer’s Liability Insurance: Employer’s liability insurance with a limit of liability of (i) one million dollars ($1,000,000) for bodily injury per accident, (ii) One Million Dollars ($1,000,000) for bodily injury by disease per policy and (iii) One Million Dollars ($1,000,000) for bodily injury by disease per employee;


	General Liability Insurance: General liability insurance one million dollars ($1,000,000) combined single limit per occurrence for bodily injury, death and/or property damage for each occurrence;


	Automobile Liability Insurance: Automobile liability insurance, which shall apply to all owned, non-owned, leased and hired automobiles in the amount of one million dollars ($1,000,000) combined single limit per occurrence for bodily injury and property damage for each accident; and


	Property Insurance: All-Risk property insurance, covering physical damage, on the applicable System on a replacement cost basis.


9.4 Customer shall provide FPLES with insurance certificates which provide evidence of the insurance coverage under this Master Agreement. At least thirty (30) days prior written notice of cancellation or non-renewal of the above-noted insurance, with the exception of ten (10) days for nonpayment of premiums, shall be provided by Customer to FPLES. Customer shall include FPLES and its assigns on all the policies shown in this Section 9.3 as an “Additional Insured” (with the exception of policies listed in Subsection 9.3.1 and 9.3.5) for any liability or damage arising out of the performance of the obligations assumed by Customer under this Master Agreement and “Lender/Lessor Loss Payee” for the policy listed in Subsection 9.3.5. Any coverage provided under these policies to FPLES shall be primary to any other coverage available to FPLES. Customer hereby releases and waives, and will cause its insurers to release and waive, any right of subrogation against FPLES and each of its Subcontractors. Notwithstanding, the failure to provide certificates or add FPLES as an additional insured or provide a waiver of subrogation in accordance with this Section shall not release Customer in any manner of any liability established under this Master Agreement.

	Indemnification.


	Indemnity Obligations. FPLES shall indemnify, defend and hold Customer, its officers, agents, and employees harmless against any and all claims, actions, proceedings, injuries, deaths, expenses, damages, and liabilities, including reasonable attorney’s fees, paralegal fees and expert witness fees (“Claims”), by third parties to the extent resulting from the negligence of or material breach of the Agreement by FPLES, its employees, or Subcontractors. For the avoidance of doubt, FPLES’s indemnity obligations under this Section shall not apply with respect to any third party claims in connection with FPLES’s obligations under Section 3.6 or Section 8, except to the extent that the claim is related to the negligence of FPLES or its Subcontractors (without respect to the deadlines set forth in Section 3.6) in the actual performance of maintenance Services.	CUSTOMER ACKNOWLEDGES SOLE RESPONSIBILITY FOR THE SAFETY OF THE SERVICE LOCATION AND ACKNOWLEDGES THAT FPLES NEITHER HAS,

NOR ASSUMES, ANY OBLIGATION TO ENSURE THE SERVICE
LOCATION’S SAFETY. Customer shall indemnify, defend and hold FPLES, its officers, agents, employees and assigns harmless against any and all Claims arising in connection with the applicable System or use thereof to the extent resulting from the negligence of or material breach of the Agreement by Customer, its employees, or contractors. The Party obligated to indemnify under this Section
10 is hereinafter referred to as the “Indemnitor” and the Party entitled to indemnification under this Section 10 is hereinafter referred to as an “Indemnitee”.

	Defense of Claims. Indemnitor shall have the right to defend Indemnitee by counsel (including insurance counsel) of Indemnitor’s selection reasonably satisfactory to Indemnitee, with respect to any Claims; provided, such counsel shall communicate and correspond with Indemnitee’s designee regarding the status and progress of the case. Indemnitee shall give Indemnitor prompt written notice of any asserted Claims indemnified against hereunder and shall cooperate, at the Indemnitor’s cost, with Indemnitor in the defense of any such Claims; provided that the failure to give timely notice shall not excuse Indemnitor’s obligations other than to the extent of any resulting prejudice. Indemnitor shall not settle any such Claims without prior written consent of Indemnitee. Notwithstanding anything to the contrary above, Indemnitee reserves the right to retain counsel, at Indemnitee’s expense, and to participate in the defense and settlement of any Claim.


	Survival. The obligations of the respective Parties under this Section 10 shall survive the termination or expiration of this Master Agreement and each applicable Agreement with respect to any Claims or liabilities accruing prior to such termination or expiration.


	Remedies. The express remedies of this Section 10 are the sole and exclusive obligations of Indemnitor and the sole and exclusive remedies of the Indemnitee with respect to any claims within the scope of the indemnities set forth in Section 10.1.


11.0 Hazardous Materials. Except to the extent of hazardous materials brought to the Service Location by FPLES, Customer shall have sole responsibility and liability with respect to the proper identification, removal and disposal of any hazardous materials (e.g., asbestos) or correction of any hazardous condition at a Service Location which affects FPLES’s performance of the Services under this Master Agreement. If, during the course of performing the Services, FPLES becomes aware of any such hazardous materials or hazardous condition, FPLES shall promptly report such matter to Customer before disturbing (or further disturbing) such materials or condition. Work in the affected areas shall be resumed by FPLES only upon the written notice from Customer that such materials have been removed or such condition has been corrected, and then only if such continuation of work shall not violate any applicable law or permit. Customer shall indemnify, defend and hold harmless FPLES and its Subcontractors with respect to any liability, cost or expense of whatever nature incurred as a result of any such hazardous materials or hazardous condition.

	Title, Security Interest and Taxes.


	Title. This Master Agreement and each applicable Agreement is a service agreement and does not constitute a capital lease or sale of the applicable System. Each System is, and shall at all times be and remain the sole and exclusive property of FPLES, and Customer shall have no right, title or interest therein or thereto, except as to the use thereof subject to the terms and conditions of this Master Agreement. CUSTOMER ACKNOWLEDGES THAT FPLES MAKES NO REPRESENTATION OR WARRANTY REGARDING TREATMENT OF THE TRANSACTION BY THE INTERNAL REVENUE SERVICE OR THE STATUS OF THIS

 MASTER AGREEMENT OR ANY APPLICABLE AGREEMENT UNDER ANY FEDERAL OR STATE TAX LAW OR FOR ACCOUNTING PURPOSES; CUSTOMER ENTERS INTO THIS MASTER AGREEMENT IN SOLE RELIANCE UPON
CUSTOMER’S OWN ADVISORS. Customer will not directly or indirectly create, incur, assume or allow to exist any lien, claim or encumbrance (each, a “Lien”) on or with respect to any System. Customer, at its own expense, will promptly pay, satisfy or otherwise take such actions as may be necessary to keep each System free and clear of any and all such Liens. Each System is and shall at all times shall remain personal property notwithstanding how it or any item thereof may now be or hereafter become affixed, attached, imbedded in resting upon real property or any improvement thereof. If requested by FPLES, Customer will promptly obtain and deliver to FPLES waivers of interest or waivers of Liens in form satisfactory to FPLES from all persons or entities claiming any interest in the real property or improvements where the applicable System is located. Each System shall at all times during the Service Term be kept at the Service Location designated in the applicable SOW and shall not be removed therefrom or released from the possession of the Customer without FPLES’ prior written consent. FPLES may, at Customer’s expense, attach markings to each System indicating FPLES’ ownership thereof. All equipment, software, upgrades, parts and replacements for or which are added to or become attached to or a part of a System shall be deemed incorporated into the System and become the property of FPLES without further action on its part. In the event any SOW shall be deemed a disguised sale, Customer hereby grants to FPLES a security interest in the System and all substitutions, accessions and proceeds thereof to secure Customer’s obligations under the SOW and hereby authorizes FPLES, or its assignee’s, to file financing statements under the Uniform Commercial Code with respect to the System to evidence FPLES’ or its assignee’s interests therein.

	Warranty of Title. FPLES warrants that it has good title to the applicable System (not including any licensed third party software components) furnished or installed by FPLES or its Subcontractors.


	Taxes. Customer is responsible for and shall pay all taxes due under or rising in connection with the Agreement, including all real and personal property taxes or assessments upon each applicable System which are now or hereafter imposed or assessed by any governmental authority, all present or future import duty, federal, state, county, municipal or other excise or similar taxes levied with respect to the System, including all applicable sales taxes imposed upon the Customer’s rights to the System under this Master Agreement and all stamp taxes arising in connection with the filing of any financing statement or lien with respect to the Agreement or System. Customer shall pay FPLES on demand as additional Service Fees: (i) the amount of the personal property tax required to be paid by FPLES as owner of such System, (ii) an administrative fee for processing tax returns, assessments and payments, and (iii) applicable sales tax. FPLES may reasonably estimate and invoice Customer in advance for any taxes to be paid hereunder and may include estimated taxes and administrative fees in the Service Fees. Customer acknowledges and agrees that FPLES may rely upon its accounting records to substantiate any increase or additional Service Fees necessitated by a shortfall between estimated taxes and actual taxes imposed or assessed by any governmental authority. FPLES shall have no obligation or liability with respect to any real property tax or with respect to any income, excess profits, or revenue tax charged or levied against Customer in connection with this Master Agreement or the applicable System or Services. Customer shall indemnify and hold FPLES harmless from and against all present and future taxes and other governmental charges, or any increases therein (including, without limitation, sales, use, leasing and stamp taxes and license and registration fees) and amounts in lieu of such taxes and charges and any penalties or interest on any of the foregoing, imposed, levied upon,

in connection with, or as a result of the delivery, possession or use of each applicable System, or based upon or measured by the Services or Service Fees. Customer shall not, however, be obligated to pay any taxes on or measured by FPLES net income or net worth.

13.0 Force Majeure. If a Party is prevented or delayed in the performance of any such obligation by a Force Majeure Event, such Party shall immediately provide notice to the other Party of the circumstances preventing or delaying performance and the expected duration thereof. Such notice shall be confirmed in writing as soon as reasonably possible. The Party so affected by a Force Majeure Event shall endeavor, to the extent reasonable, to remove the obstacles which prevent performance and shall resume performance of its obligations as soon as reasonably practicable. Provided that the requirements of this Section 13 are satisfied by the affected Party, to the extent that performance of any obligation(s) is prevented or delayed by a Force Majeure Event, the obligation(s) of the affected Party that is obstructed or delayed shall be extended by the time period equal to the duration of the Force Majeure Event. Notwithstanding the foregoing, the occurrence of a Force Majeure Event shall not relieve Customer of payment obligations set forth in Section 3 and Section 12.

	Changes.


	Customer Initiated Changes. Upon receiving a request for a Customer initiated Change, FPLES may at its sole option prepare and deliver a proposed Change Order to Customer listing the Service Fee adjustments and scheduling adjustments for the Change. FPLES shall not be obligated to proceed with or perform any Change requested by Customer hereunder until the Parties have agreed in writing upon any such Change Order. Except to the extent a Change specifically results in an amendment or adjustment to one or more provisions of this Master Agreement, all provisions of this Agreement shall apply to all Changes, and no Change shall be implied as a result of any other Change.


	Change in Laws and/or Permits. If FPLES (i) encounters a change in applicable laws, rules or regulations or applicable permits that affect FPLES’s ability to perform the Services at a Service Location and (ii) any such change causes an increase or decrease in the Service Fees or time of performance, then FPLES shall notify Customer thereof no later than thirty (30) days after the date of such change in applicable laws, rules or regulations or applicable permits at the Service Location, and FPLES shall issue a Change Order to equitably adjust the time of performance and/or Service Fees.


	Customer-Caused Delay or Affect. Should the actions or inactions of Customer or any of its representatives or agents cause a delay of, or any failure of the Customer or any of its representatives or agents to fulfill its obligations hereunder cause a materially adversely effect on, FPLES’s performance of the Services which affects the time for completion of the Services or an increase or decrease in the cost of providing the Services, FPLES shall promptly, but in no event more than thirty (30) calendar days after FPLES becomes aware of such Customer-caused delay, notify Customer in writing. FPLES shall issue a Change Order to equitably adjust the time of performance and/or Service Fees as applicable.


	Unknown Conditions. If FPLES (i) encounters any concealed subsurface conditions which a reasonable, experienced contractor would not foresee existing at the Service Location or which vary from the conditions shown in the applicable SOW, if any, and (ii) any such condition affects the performance of the Services or the cost of providing the Services, then FPLES shall notify Customer thereof no later than thirty (30) days after the date of such unknown or concealed Service Location condition, and FPLES shall issue a

 Change Order to equitably adjust the time of performance and/or Service Fees as applicable.

	Default and Remedies.


	Events of Default. “Event of Default” shall mean any one or more of the following: (a) except as provided in Section 15.2.1.1, FPLES materially fails to perform any obligation under the Agreement and fails to cure or commence and diligently proceed to cure such obligation within thirty (30) days written notice from Customer; (b) except as provided in Section 15.2.1.1, Customer fails to timely perform its payment obligations under any applicable SOW; (c) Customer fails to perform or observe any of the covenants set forth in Section 9 (Insurance); (d) Customer fails to perform or observe any other covenant, term or condition under the Agreement and such failure is not cured within 30 days after written notice thereof by FPLES; (e) Customer sells, transfers or otherwise disposes of any applicable Service Location; (f) Customer or any guarantor of Customer’s obligations or liabilities hereunder (“Guarantor”) shall enter into any transaction of merger or consolidation in which it is not the surviving entity or sell, transfer or otherwise dispose of all or substantially all of its assets or shall undergo a change in control; (g)(i) Customer or Guarantor commences any action: (A) for relief under any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief of debtors; or (B) seeking appointment of a receiver, custodian or other similar official for it or for its assets or making a general assignment for the benefit of its creditors; or (ii) there shall be commenced against Customer or Guarantor any action of a nature referred to in subsection 15(f)(i)(A) that results in the entry of an order for relief or any such other relief and remains un-dismissed or un-discharged for a period of 30 days after the occurrence of such event; (h) Customer or Guarantor shall liquidate or dissolve itself or be liquidated, dissolved or terminated by statute or otherwise; (i) any representation or warranty made by Customer or Guarantor or otherwise furnished to FPLES in connection with the Agreement shall prove at any time to have been untrue or misleading in any material respect; (j) Customer or Guarantor defaults on any indebtedness for borrowed money, lease, or installment sale obligation, in each case when any applicable grace period for such obligation has expired and regardless of whether such indebtedness has been accelerated or the applicable lender, lessor or creditor has commenced to exercise any remedy; or (k) Customer or Guarantor shall be in default, after any grace or cure period, under any other agreement of which FPLES or any of its affiliates is a party or beneficiary.


	Remedies.


	FPLES Event of Default. Subject to the dispute resolution procedures and cure rights pursuant to Section 15.2.1.1, upon the occurrence of a FPLES Event of Default, Customer may terminate this Master Agreement and each applicable Agreement by written notice to FPLES. Subject to Section 15.2.1.1, within 30 days following such termination, Customer shall pay FPLES an amount (to the extent not already paid) equal to the sum of all Service Fees payable up to the termination date and other amounts due as of the termination date, including applicable taxes. FPLES shall be liable and responsive for removal costs of each applicable System. In lieu of removal of the System, Company may elect to alternatively transfer title to the System to Customer upon written notice by Company to Customer of such an election. Customer may, at its option, purchase the System for at a price that represents the fair market value of the System, as determined by an independent third party expert in asset valuations (at Company’s cost), plus applicable taxes.
	Allegation of Default of FPLES’s Continuing Obligations. In the event that Customer believes or alleges that FPLES has failed to perform some or all of its continuing Services obligations to Customer after the Final Acceptance Date, Customer will provide FPLES with written notice thereof prior to withholding any portion of the Service Fees due under the Agreement; provided however that Customer may withhold an equitable portion of the Service Fees after giving such written notice, subject to FPLES’s potential remedy related thereto as set forth below. Promptly upon receipt of such notice, FPLES will appoint an independent qualified engineer reasonably acceptable to Customer to determine whether FPLES has breached any of such continuing Services obligations, and both Customer and FPLES acknowledge and agree that the determination of the independent engineer will be final and binding upon the Parties. In the event that the independent engineer finds in favor of Customer, (i) FPLES will pay the reasonable fees of the independent engineer, and (ii) FPLES shall have the right to cure non-performance of the applicable continuing Services within thirty

(30) days following such determination; provided however that Customer shall have a right of termination pursuant to Section
	if FPLES does not timely perform its cure obligations under this Section 15.2.1.1. In the event that the independent engineer finds in favor of FPLES, (i) Customer will pay the reasonable fees of the independent engineer and (ii) if Customer has withheld any Service Fees due under the Agreement, Customer shall remit such amount to FPLES, together with interest at the Delayed Payment Rate, within five (5) business days of such determination; provided that FPLES shall have a right of termination pursuant to Section
	in the event that Customer does not timely perform its payment obligations under this Section 15.2.1.1.


	Customer Event of Default. Upon the occurrence of a Customer Event of Default, FPLES may exercise, in whole or in part, any one or more of the following remedies: (a) suspend or discontinue performance of Services without liability; (b) terminate this Master Agreement and each applicable Agreement, with or without such termination, and declare each applicable Early Termination Fee immediately due and payable, without set-off or withholding, as liquidated damages and for loss of bargain, which Customer acknowledges is a reasonable estimation of FPLES’ actual damages and not a penalty; (c) terminate any other statements of work with Customer without notice or demand; (d) Charge Customer interest on all monies due FPLES at the Delayed Payment Rate; (e) Require Customer to gather all or any part of the System at Customer’s expense, at a place reasonably designated by FPLES; (f) Remove and take possession of each applicable System, without demand or notice, wherever same may be located, with or without any court order or pre-taking hearing or other process of law; and (g) exercise any other remedy available to FPLES at law or in equity. FPLES may, at its option, use, ship, store or repair any or all items of the System so removed and may sell, lease or otherwise dispose of any such System at a private or public sale. Customer shall permit FPLES to exhibit each applicable System to potential buyers at the Service Location as reasonably requested by FPLES. All remedies of FPLES hereunder are cumulative, are in addition to any other remedies provided for by law, and may, to the extent permitted by law, be exercised concurrently or separately. The exercise of any one remedy shall not be deemed to be an election of such remedy or to preclude the exercise of any other remedy. In addition, Customer shall be responsible for all costs and expenses incurred by FPLES in the exercise of its remedies hereunder, including without limitation, reasonable attorneys’ fees and removal costs. No failure on the part of FPLES to exercise and no delay in exercising any right or remedy shall operate as a waiver thereof or modify the terms of this Master Agreement. A waiver of default shall not be a waiver of any other or subsequent default. FPLES’s recovery hereunder shall in no event exceed the maximum recovery permitted by law.
	 Right of Access and Removal. Pursuant to the easement set forth in the applicable SOW, (a) for the purpose of installing each applicable System, and maintaining the System during the Service Term, and (b) for the purpose of removing each applicable System in the event of (i) expiration of the Agreement, (ii) any early termination pursuant to Section 4, or (iii) any termination of the Agreement pursuant to Section 15.2, Customer grants FPLES the right to enter the Service Location.


	Assignment.


	Agreement Binding. This Master Agreement and Agreement entered into by the Parties shall be binding upon, and shall inure to the benefit of, the Parties and their successors and permitted assigns.


	Permitted Assignment. (a) Customer may not assign this Master Agreement or any applicable Agreement without the prior written consent of FPLES, which consent shall not be unreasonably withheld. No such assignment by Customer or consent by FPLES to Customer’s assignment shall release Customer of any of its obligations under this Master Agreement or any applicable Agreement. (b) FPLES may, without the consent of Customer, assign this Master Agreement, any applicable Agreement, Services, or any portion thereof, to (i) any controlled affiliate of FPLES’s parent company, NextEra Energy, Inc., without the right to further assign or transfer any rights, obligations, duties or other interest in this Master Agreement (except to any other controlled affiliate of NextEra Energy, Inc.), or (ii) a successor corporation into which all or substantially all of assets of FPLES are merged or otherwise consolidated, regardless of whether FPLES is the surviving entity in such merger or consolidation. (c) FPLES may, without the consent of or notice to Customer, assign its right, title and interest, or any portion thereof, in this Master Agreement, each applicable Agreement, the Service Fees and/or each applicable System, but not FPLES’ obligations under this Master Agreement or each applicable Agreement, to any other entity, it being agreed that upon any such assignment, FPLES shall remain fully responsible for all of its obligations hereunder. (d) Except with respect to FPLES’ unperformed continuing Service obligations during the Service Term, upon assignment of any applicable SOW to any such entity, Customer’s payment obligations shall at all times be absolute and unconditional and shall not be subject to, nor shall Customer assert against the assignee, any claim, defense, set-off, deduction, counterclaim, or recoupment whatsoever that Customer may at any time have against FPLES. (e) Any assignment which does not comply with the provisions of this Section 16.2 shall be null and void.


	No Third Party Beneficiaries. Except as otherwise expressly provided herein, neither this Master Agreement nor any term or provision or obligation arising hereof or hereunder shall be construed as being for the benefit of any Party not a signatory hereto or its permitted assigns.


	Disputes.


	No Set-Off. Except as expressly permitted under the terms of this Master Agreement, all payments under this Master Agreement shall be made without set-off or deduction. Any payment not made by the date required by the Agreement shall bear interest from the date on which such payment was due and payable through and including the date such payment is actually received at the Delayed Payment Rate.


	Pendency of Dispute. The existence of any Dispute, controversy or claim under this Master Agreement, or the pendency of the Dispute settlement or resolution procedures set forth in this Master Agreement, shall not in and of themselves relieve or excuse

either Party from its ongoing duties and obligations hereunder or thereunder.

	Alternative Dispute Resolution Process. Upon the written request of either Party, the Parties will meet for the purpose of resolving such Dispute. The Parties agree to discuss the problem and negotiate in good faith to attempt to resolve the Dispute. Disputes that cannot be settled to in a manner described via informal discussions shall be litigated and have exclusive venue in the Circuit Court for Miami-Dade County or Palm Beach County, Florida or the United States District Court for the Southern District of Florida.


	General Provisions.


	Entire Agreement; Construction. This Agreement, together with any exhibits attached hereto or thereto, sets forth the full and complete understanding of the Parties, and supersedes any and all negotiations, agreements and representations made or dated prior thereto with respect to the subject matter thereof. Any actions or Services described in this Master Agreement which were performed or implemented by the Parties prior to the Effective Date of this Master Agreement shall for all purposes be deemed to have been performed under this Master Agreement. In the event of any conflict between any applicable Agreement and this Master Agreement, the Agreement shall control, but only to the extent that the applicable SOW cross-references the provision of this Master Agreement intended to be superseded and sets forth the intent to supersede such provision.


	Amendments. No change, amendment or modification of this Master Agreement, any applicable Agreement or schedule or exhibits thereto shall be valid or binding upon the Parties unless such change, amendment or modification shall be in writing and duly executed by both Parties.


	Status of the Parties. FPLES and its Subcontractors are independent contractors with respect to the Services performed hereunder irrespective of whether such Subcontractors are approved by Customer, and neither FPLES nor its Subcontractors, nor the employees of either, shall be deemed to be the employees, representatives or agents of Customer. Nothing in this Master Agreement shall be construed as inconsistent with the foregoing independent contractor status or relationship, or as creating or implying any partnership, joint venture, trust or other relationship between FPLES and Customer.


	Representations. Each Party hereby represents and warrants to the other that, effective as of its execution of this Master Agreement: (i) the execution and delivery by it of the any applicable Agreement and the performance of its obligations hereunder have been duly authorized by all requisite actions and proceedings; are not inconsistent with and do not and will not contravene any provisions of such Party’s organizational documents or any applicable law, rule or regulation; have been approved by all necessary persons or entities; and do not and will not conflict with or cause any breach or default under any agreement or instrument to which such Party is a party or by which it or any of its properties is bound; and (ii) this Master Agreement has been duly executed and delivered by such Party and constitutes the valid and legally binding obligation of such Party, enforceable against the other Party in accordance with its terms, except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws and subject to general equitable principles. Customer further represents that (iii) it has the legal right and authority to permit FPLES to install the applicable System and provide the Services at the Service Locations; and (iv) if the Service Location is not owned by Customer, the term of Customer’s lease

 for each Service Location is not less than the Service Term, as the same may be extended or renewed under this Master Agreement.

	Drafting Interpretations and Costs. Preparation and negotiation of this Master Agreement has been a joint effort of the Parties and the resulting document shall not be construed more severely against one of the Parties than against the other. Each Party shall be responsible for its own costs, including legal fees, incurred in negotiating and finalizing this Master Agreement.


	Captions. The captions contained in this Master Agreement are for convenience and reference only and in no way define, describe, extend or limit the scope or intent of such document or the intent of any provision contained therein.


	Severability/Divisible Contracts. (a) The invalidity of one or more phrases, sentences, clauses, Sections or Sections contained in this Master Agreement shall not affect the validity of the remaining portions thereof so long as the material purposes of such document can be determined and effectuated. (b) Each Agreement under this Master Agreement shall constitute a separate and divisible contract which FPLES may assign to one or more assignees, in whole or in part, and each and every such assignee of FPLES shall be entitled to the benefits and rights of FPLES under this Master Agreement, and shall be entitled to exercise the rights of FPLES under this Master Agreement


	Further Assurances. FPLES and Customer each agree to do such other and further acts and things, and to execute and deliver such additional instruments and documents, as either Party may reasonably request from time to time whether at or after the execution of this Master Agreement, in furtherance of the express provisions of this Master Agreement.


	Applicable Law. This Master Agreement shall be governed by, construed and enforced in accordance with the laws of the State of Florida, exclusive of conflicts of laws provisions.


	Counterparts; Electronic Delivery. This Master Agreement may be signed in any number of counterparts and each counterpart shall represent a fully executed original as if signed by both Parties. An electronically signed or transmitted copy of this Master Agreement shall be deemed an original for evidentiary purposes.


	Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT EITHER OF THEM MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS MASTER AGREEMENT, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF EITHER PARTY HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES ENTERING INTO THIS MASTER AGREEMENT.


	No Waiver. The failure of a Party to enforce, insist upon, or comply with any of the terms, conditions or covenants of this Master Agreement, or a Party’s waiver of the same in any instance or instances shall not be construed as a general waiver or relinquishment of any such terms, conditions or covenants, but the same shall be and remain at all times in full force and effect.


	Notices. All notices, demands, offers or other written communications required or permitted to be given pursuant to this Master Agreement shall be in writing signed by the Party giving such notice and shall be hand-delivered, sent via certified mail, return receipt requested and postage prepaid, or sent via overnight courier

to such Party’s notice address as set forth on the applicable SOW. Each Party shall have the right to change the place to which notices shall be sent or delivered or to specify additional addresses to which copies of notices may be sent, in either case by similar notice sent or delivered in like manner to the other Party. Notices delivered by email to a Party’s designated contact person, other than notices of termination, non-renewal, default or demand for indemnification, shall be effective upon manual acknowledgement of receipt (i.e., not automated response).
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IN WITNESS WHEREOF, the Parties hereby agree to be bound by the terms and conditions of this Master Agreement, effective on the Effective Date.

FPL ENERGY SERVICES, INC.	WEST VILLAGES IMPROVEMENT DISTRICT



BY:		BY:  	

NAME:		NAME:  	

TITLE:		TITLE:  	

DATE:		DATE:  	
SCHEDULE A FORM OF
NOTICE OF SUBSTANTIAL COMPLETION


Project Name:

Service Location:

System Description:

FPL Energy Services, Inc.


Customer:

West Villages Improvement District

FPLES Representative:


Customer Representative:


Address:

6001 Village Blvd., West Palm Beach, Florida 33407

Address:


Telephone:


Telephone:


Facsimile:


Facsimile:


Email:


Email:







EFFECTIVE DATE OF SUBSTANTIAL COMPLETION:	, 20	(“Effective Date of Notice”)

This Notice of Substantial Completion (“Notice”) is issued by FPL Energy Services, Inc. (“FPLES”) to Customer pursuant to that certain Statement of Work No.		pursuant to that certain Master Lighting Services Agreement (“Master Agreement”), effective as of the	day of	, 20		. Initial capitalized words used herein but not defined shall have the meaning ascribed to such words in the Master Agreement.

Customer certifies that as of the Effective Date of Notice, FPLES has achieved Substantial Completion of the System, or portion thereof, specified in this Notice pursuant to the SOW effective as of	, 20	, all in strict accordance with the Master Agreement. The System, or portion thereof, specified in this Notice includes the following:



A list of Punch List items to be completed or corrected by FPLES is attached hereto as Exhibit A. In accordance with Section 3.3 of the Master Agreement, FPLES will complete or correct the Punch List items listed in Exhibit A.

The System has been reviewed by Customer and based on that review and the information provided by FPLES, Customer has executed this Notice of Substantial Completion, without modifying the Parties obligations under the Master Agreement.

IN WITNESS WHEREOF, FPLES and Customer have made and executed this Notice of Substantial Completion by and through their duly authorized representatives as of the Effective Date of Notice written above.

FPL ENERGY SERVICES, INC.	WEST VILLAGES IMPROVEMENT DISTRICT



By:		By:  	

Name:		Name:   	

Title:		Title:  	

SCHEDULE B FORM OF
FINAL ACCEPTANCE CERTIFICATE


Project Name:

Service Location:

System Description:

FPL Energy Services, Inc.


Customer:

West Villages Improvement District

FPLES Representative:


Customer Representative:


Address:

6001 Village Blvd., West Palm Beach, Florida 33407

Address:


Telephone:


Telephone:


Facsimile:


Facsimile:


Email:


Email:






EFFECTIVE DATE OF FINAL ACCEPTANCE:	, 20	(“Effective Date of FAC”)

This Final Acceptance Certificate (“FAC”) is issued by FPL Energy Services, Inc. (“FPLES”) to Customer pursuant to that certain Statement of Work No.	pursuant to that certain Master Lighting Services Agreement effective as of the  	 day of	, 20	, between Customer and FPLES (the “Master Agreement”). Initial capitalized words used herein but not defined shall have the meaning ascribed to such words in the Master Agreement.

Customer certifies that as of the Effective Date of FAC, FPLES has achieved final completion of the System or portion thereof specified in this FAC and as required pursuant to the SOW effective as of	, 20	, all in strict accordance with the Master Agreement. The System, or portion thereof, specified in this Notice includes the following:



This FAC and the certifications of Customer set forth herein and on any FAC may be relied on by FPLES and by any assignee of FPLES providing financing to FPLES related to Customer’s payment obligations under the Agreement. Any assignee of FPLES shall be entitled to the rights, but not the obligations, of FPLES under this FAC.

This FAC is being provided by FPLES to Customer, acknowledging final acceptance of the System specified in this FAC. Customer has examined and carefully studied all of this FAC, including the Master Agreement and all exhibits, appendices, specifications, terms and conditions.

IN WITNESS WHEREOF, the Parties have executed this FAC as of the Effective Date of FAC.

FPL ENERGY SERVICES, INC.	WEST VILLAGES IMPROVEMENT DISTRICT



By:		By:  	

Name:		Name:   	

Title:		Title:  	
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West Villages Improvement Distinct “Irrigation Utility”
General Irrigation Program Implementation Services Sarasota County, FL

SCOPE OF SERVICES

Cardno will work with representatives of West Villages Improvement District (WVID) to provide the following tasks associated with the West Villages project located in Sarasota County Fl.
Task 1 – General Services
Services are anticipated to include, but not limited to, assistance with development of water supply, projection of future water demands, development of standard procedure and policy for new users/development, water resource planning , well and water quality testing, and assistance with regulatory monitoring and compliance. These services do not include groundwater modeling evaluations in support of water use permitting, or major modifications of the WVID water use permit. If these or other significant services are needed; they will be provided under a separate scope of work.


Compensation
Compensation for the completion of services pursuant to this Scope of Services rendered by the Cardno staff will be billed on a time and materials basis for an estimated fee of $40,000 (not to exceed without prior Client authorization). These services will be invoiced monthly. In the event additional services are requested by the Client, such additional services will be charged on a time and materials basis as well.
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MEMORANDUM

TO:	Board of Supervisors – West Villages Improvement District

FROM:	Jonathan Johnson

DATE:	June 29, 2021

RE:	Boundary Expansion Process


The following is a general summary of the process for expanding a unit boundary within the West Villages Improvement District (the “District”), specifically as it relates to the potential expansion of the Unit 7 boundary.
Background

The District is located in the City of North Port, Florida (the “City”) and unincorporated Sarasota County, Florida (the “County”), and was established on June 17, 2004 by Chapter 2004- 456, Laws of Florida, as amended by Chapters 2006-355, 2007-307 and 2008-284, Laws of Florida (collectively referred to herein as the “Enabling Legislation”). Unit 7 within the District is comprised of approximately 1,476 acres located within the city of North Port. On or about February 25, 2019, the Circuit Court of the Twelfth Judicial Circuit entered a Final Judgment validating not to exceed $174,000,000 West Villages Improvement District Special Assessment Revenue Bonds (Unit of Development No. 7). Thereafter, on or about April 15, 2019, the District issued its $31,040,000 Special Assessment Revenue Bonds (Unit of Development No. 7), Series 2019 (Master Infrastructure) and $1,320,000 Special Assessment Revenue Bonds, (Unit of Development No. 7), Series 2019 (Village B Parcel) to fund a portion of the infrastructure necessary for the development of the lands within Unit 7.

Post Office Box 6526	Tallahassee, Florida 32314	119 South Monroe Street, Suite 300 (32301)	850.222.7500	850.224.8551 fax	www.hgslaw.com
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Process for Expanding Unit Boundary

Section 11 of the Enabling Legislation addresses the process for establishing the boundary of a Unit and for adding property thereto. Two alternatives exist, depending on whether all of the landowners of the land to be included in Unit 7 agree to inclusion. (1) Section 11(6) provides that “[t]he territorial limits of a unit may be expanded to include additional land by agreement between the district and all of the landowners of the land to be included in the unit, provided that at the time of the execution of the agreement, the additional land is contained within the jurisdictional boundaries of the district;” or (2) Section 11(3) provides that “the unit or units may be amended or changed as provided in this section, . . . by adding land thereto, upon approval of at least 51 percent of the landowners according to acreage, in any such unit. . . .” Both of these processes are addressed below.
	Section 11(6) Process


Proceeding under Section 11(6) of the Enabling Legislation is clearly the simpler process; however, it is is dependent upon receipt of agreement from all of the landowners of the land to be included within Unit 7. The agreement must be in a recordable form and filed in the official records. Where this process is followed, Section 11(6) provides that the “[l]and included in the unit by agreement shall thereafter be subject to the payment of all assessments or fees levied by the district in the unit and shall be subject to the provisions of all laws under which the district operates.”
Amending the boundary pursuant to Section 11(6) of the Enabling Legislation may result in the desire to amend the plan of improvements, engineer’s report, or chapter 170 authorizing documents (collectively “Assessment Documents”). Section 14(2) of the Enabling Legislation
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provides that the relevant documents may be modified by resolution provided that the District Engineer certifies that: (i) all land subject to the previously-approved documents will receive the same or greater benefits as previously assessed; and (ii) the estimated cost of constructing the Plan of Improvements, as amended in the modified Assessment Documents, does not exceed the total benefits assessed. Such resolution must be filed with the District’s Secretary and is binding upon the landowners subject to the Assessment Documents and their successors and assigns. No bondholder, landowner or other resident consent is required. However, the District shall not modify any Plan of Improvement for any Unit in which real property has been sold to the general public if the modification increases the principal amount of debt currently authorized for that Unit without the consent of a majority of the qualified electors residing within the Unit.
	Section 11(3) Process


As noted above, Section 11(3) provides that “the unit or units may be amended or changed as provided in this section, . . . by adding land thereto, upon approval of at least 51 percent of the landowners according to acreage, in any such unit. . . .” Thus, unlike the Section 11(6) process, this process requires approval of 51 percent of the landowners within Unit 7.
In addition, Section 11(3) provides that “all assessments, levies, fees, bonds, and other obligations made, levied, assessed, incurred, or issued for or in respect to any such unit or units may be allocated and apportioned to the amended unit or units in proportion to the benefits assessed by the engineer’s report, for the amended plan of improvements and said report shall specifically provide for such allocation and apportionment.” Thus, the Enabling Legislation contemplates revisions to the engineer’s report and other assessment-related documents to modify the scope of the improvement plan and/or reallocate the special assessments levied on the lands within the
expanded Unit. Section 11(3) the Enabling Legislation provides that the relevant documents may be amended or changed as provided in the Enabling Legislation (presumably Section 14(2) referenced above), or in Chapters 170 or 298, Florida Statutes.
Pursuant to Section 11(3), Landowners are to file their approval of or objections to the amended plan of improvements within the time provided in section 298.301, Florida Statutes – 20 days – or Chapter 170, Florida Statutes, if any, and as provided in Section 11 of the Enabling Legislation. Section 11(1) of the Enabling Legislation provides the process for consideration of objections to the establishment of a Unit. These requirements include a District Board of Supervisors (the “Board”) public hearing. The District must publish notice of the public hearing once a week for two (2) consecutive weeks prior to the hearing in a newspaper of general paid circulation in which: (i) the City publishes its notices of commission meetings; and (ii) the County publishes notices of its board meetings. The notice must include: (i) the time and place of the public hearing; (ii) a description and name of the Unit and the land included in such unit (as expanded); and (iii) a request that landowners within the District provide a written declaration as to why the Unit should not be approved and the reasons therefor. As when establishing a Unit, the written objections received by the District, if any, shall be considered at the public hearing. Two weeks’ written notice must also be given to the City Manager or County Administrator, or their designees, depending on the geographical location of the Unit – in this case the City Manager.
Conclusion

Property may be added to the geographic boundaries of Unit 7, upon approval of (1) all of the landowners of the land to be included within Unit 7 pursuant to Section 11(6) of the Enabling Legislation; or (2) at least 51 percent of the landowners within Unit 7 pursuant to Section 11(3) of
the Enabling Legislation. Under the Section 11(3) process, objections to the boundary expansion must be considered by the Board at a noticed public hearing. The Enabling Legislation includes processes for amendment of the Assessment Documents should same be desired or necessary as part of the boundary expansion process.
Appendix A


Excerpt from Chapter 2006-355, Sections 11 and 14, Laws of Florida

Section 11. Unit development; powers of supervisors to designate units of development and adopt systems of progressive development by units; plan of improvements and financing assessments, for each unit.

	Upon written petition signed by the owners of 51 percent of the acreage in any area, the board of supervisors of the district shall have the power and is hereby authorized in its discretion to exercise such powers authorized in this act, the lands in said designated area or part of the district to be called a "unit." The units into which said district may be so divided shall be given appropriate numbers or names by said board of supervisors, so that said units may be readily have the power to fix and determine the location, area, and boundaries of and lands to be included in each and all such units with the consent of the owners of 51 percent of the acreage in any area, and the method of carrying on the work in each unit. If the board of supervisors shall determine that it is advisable to conduct the work of the district by units, as authorized by this Section, said board shall, by resolution duly adopted and entered upon its minutes, declare its purpose to conduct such work accordingly and, upon petition of the owners of 51 percent of the acreage in any area, shall at the same time and manner fix the number, location, and boundaries of and description of lands within such unit or units and give appropriate numbers or names, which unit or units may overlay or overlap one or more other units. As soon as practicable after the adoption and recording of a resolution as to any unit, said board of supervisors shall publish a notice once a week for 2 consecutive weeks in the newspaper of general paid circulation in which the City of North Port publishes notices of city meetings and in a newspaper of general paid circulation in which Sarasota County publishes notices of its board meetings briefly describing the unit or units into which the district has been divided and the lands embraced in each unit, giving the name, number, or other designation of such units, requiring all owners of lands in the district to show cause in writing before said board of supervisors at a time and place to be stated in such notice why such division of said district into such unit or units should not be approved, and why the proceedings and powers authorized by this Section of this Two weeks' advance written notice of the board's intent to establish said unit or units shall also be provided:


	To the City of North Port City Manager or his or her designee as to that portion of the district located within the City of North Port jurisdictional boundaries; or


	To the Sarasota County Administrator or his or her designee as to that portion of the district located within the unincorporated area.


At the time and place stated in said notice, said board of supervisors shall hear all objections or causes of objection, all of which shall be in writing, of any landowner in the district to the matters mentioned and referred to in such notice, and if no objections are made, or if said objections, if made, shall be overruled by said board, then said board shall enter in its minutes its finding and order confirming said resolution and may thereafter proceed with the development of the district by unit or units pursuant to such resolution and to the provisions of this act. If, however, said board of supervisors shall find as a result of such objections, or any of them, or the hearing thereon, that the division of the district into such unit or units as aforesaid should not be approved, or that the proceedings and powers authorized by this Section of this act should not be had, taken, or exercised, or that any other matter or thing embraced in said resolution would not be in the best interest of the landowners of said unit or units or would be unjust or unfair to any landowner therein or otherwise inconsistent with fair and equal protection and enforcement of the rights of every landowner in said unit or units, then the board of supervisors shall not proceed further under such resolution,
but said board of supervisors may, as a result of such hearing, modify or amend said resolution so as to meet such objections so made, and thereupon said board may confirm said resolution as so modified or amended and may thereafter proceed accordingly. If said board of supervisors shall overrule or refuse to sustain any such objections in whole or in part made by any landowner in the district, or if any such landowner shall deem himself or herself aggrieved by any action of the board of supervisors in respect to any objections so filed, such landowner may, within 10 days after the ruling of said board, file his or her complaint in the Circuit Court for Sarasota County, against said district, praying an injunction or other appropriate relief against the action or any part of such action proposed by such resolution or resolutions of said board, and such suits shall be conducted like other suits, except that said suits shall have preference over all other pending actions except criminal actions and writs of habeas corpus. Upon the hearing of said cause, the circuit court shall have the power to hear the objections and receive the evidence thereon of all parties to such cause and approve or disapprove said resolutions and action of the board in whole or in part, and to render such decree in such cause as right and justice require.

	When said resolutions creating said unit or units shall be confirmed by the board of supervisors (or by the Circuit Court for Sarasota County, if such proposed action shall be challenged by a landowner by the judicial proceedings hereinabove authorized), the board of supervisors may adopt a plan of improvements or chapter 170 authorizing documents for and in respect to any or all such units, and to have the benefits and damages resulting therefrom assessed and apportioned as is provided by law in regard to a plan of improvements or chapter 170 authorizing documents for and assessments for benefits and damages of the entire district. With respect to the plan of improvements, notices, appointment of engineer to prepare a report assessing the benefits and damages, the engineer's report and notice and confirmation thereof, the levy of assessments, including maintenance assessments, the issuance of bonds, the exercise or use of chapter 170, Florida Statutes, proceedings and all other proceedings as to each and all of such units, said board shall follow and comply with the same procedure as is provided by law with respect to the entire district; and said board of supervisors shall have the same powers in respect to each and all of such units as is vested in them with respect to the entire district. All the provisions of this act shall apply to the improvement of each, any, and all of such units, and the enumeration of or reference to specific powers or duties of the supervisors or any other officers or other matters in this act as hereinabove set forth, shall not limit or restrict the application of any and all of the proceedings and powers herein for such units as fully and completely as if such unit or units were specifically and expressly named in every Section and clause of this act where the entire district is mentioned or referred to. All assessments, levies, bonds, and other obligations made, levied, assessed, or issued for or in respect to any such unit or units shall be a lien and charge solely and only upon the lands in such unit or units, respectively, for the benefit of which the same shall be levied, made, or issued, and not upon the remaining units or lands in the district. The board of supervisors, upon an affirmative vote of a simple majority of qualified electors, as defined in chapter 189, Florida Statutes, within said unit voting in a referendum, or upon approval of the landowners of 51 percent of the acreage in said unit if there are no residents in said unit, may at any time amend its resolutions by changing the location and description of lands in any such unit or units and provided, further, that if the location or description of lands located in any such unit or units is so changed, notice of such change shall be published as hereinabove required in this Section for notice of the formation or organization of such unit or units; provided, however, that no lands against which benefits shall have been assessed may be detached from any such unit after the final adoption of the engineer's report of benefits or chapter 170 authorizing document, in such unit or units or the issuance of bonds or other obligations which are payable from assessments for benefits levied upon the lands within such unit or units.


	Provided, however, that if, after adoption of the engineer’s report of benefits chapter 170, authorizing document, in such unit or units, or the issuance of bonds or other obligations which are payable from assessments for benefits levied upon lands within such unit or units, the board of supervisors finds the plan of improvements, the engineer's report , or chapter 170 authorizing documents for any such unit or units insufficient or inadequate for efficient development, same may be amended or changed as provided in this act, chapter 170 or chapter 298, Florida Statutes, and the unit or units may be amended or changed as

provided in this Section, by changing the location and description of lands in any such unit or units, by detaching lands therefrom or by adding land thereto, upon the approval of at least 51 percent of the landowners according to acreage, in any such unit, and provided that in such event all assessments, levies, fees, bonds, and other obligations made, levied, assessed, incurred, or issued for or in respect to any such unit or units may be allocated and apportioned to the amended unit or units in proportion to the benefits assessed by the engineer's report, for the amended plan of improvements and said report shall specifically provide for such allocation and apportionment. The landowners shall file their approval of or objections to such amended plan of improvements within the time provided in Section 298.301, Florida Statutes, or, when used such applicable deadline provision, if any, of chapter 170, Florida Statutes, and shall file their approval of or objections to the amendment of such unit as provided in this Section.

	No assessable lands shall be detached from any unit after the issuance of bonds or other obligations for such unit except upon the consent of a majority the holders, based on face value of the outstanding bonds, of such bonds or other obligations. In the event of the change of the boundaries of any unit as provided herein and the allocation and apportionment to the amended unit or units of assessments, levies, fees, bonds, and other obligations in proportion to the benefits assessed, the holder of the bonds or other obligations heretofore issued for the original unit who consents to such allocation and apportionment shall be entitled to all rights and remedies against any lands added to the amended unit or units as fully and to the same extent as if such added lands had formed and constituted a part of the original unit or units at the time of the original issuance of such bonds or other obligations, and regardless of whether the holders of such bonds or other obligations are the original holders thereof or the holders from time to time hereafter, and the rights and remedies of such holders against the lands in the amended unit or units, including any lands added thereto, under such allocation and apportionment, shall constitute vested and irrevocable rights and remedies to the holders from time to time of such bonds or other obligations as fully and to the same extent as if such bonds or other obligations had been originally issued to finance the improvements in such amended unit or units.


	The territorial limits of a unit may be expanded to include additional land by agreement between the district and all of the landowners of the land to be included in the unit, provided that at the time of the execution of the agreement, the additional land is contained within the jurisdictional boundaries of the district. Land included in the unit by agreement shall thereafter be subject to the payment of all assessments or fees levied by the district in the unit and shall be subject to the provisions of all laws under which the district operates. The agreement shall be in recordable form and filed in the official records.


	The district shall not amend any plan of improvement for any unit in which any real property has been sold to the general public at large for residential and non-commercial purposes, in such a way that said amendment results in any increase in the principal amount of debt then authorized for that unit, without an affirmative vote of a simple majority of qualified electors, as so defined in chapter 189, Florida Statutes, within said unit voting in a referendum.


Section 14. Amending plan of improvements, engineer's report, or chapter 170 authorizing documents.—

In addition and as an alternative to the provisions of chapters 298 and 170, Florida Statutes, a plan of improvements, the engineer's report, or chapter 170 authorizing document may be amended, modified, corrected and changed from time to time in the following manner:

	As an alternate procedure, the board of supervisors shall have the power to change, alter, or amend a previously approved or adopted plan of improvements, engineer's report, or chapter 170 authorizing documents by duly adopted resolution; provided the district engineer certifies that all land subject to the previously approved or adopted plan of improvements or chapter 170 authorizing documents will receive the same or greater benefits as previously assessed and that the estimated cost of constructing the plan

of improvements, including the changes or amendments to it, the engineer's report, or chapter 170 authorizing documents do not exceed the total benefits assessed. Said resolution shall be filed with the secretary of the district and shall be binding upon the owners of lands subject to the plan of improvements, the engineer's report, or chapter 170 authorizing documents, as applicable, including their successors and assigns.

	When a plan of improvements, engineer's report, or chapter 170 authorizing document is amended, modified, or changed by any authorized procedure, the approval or consent of the holders of the bonds issued in respect to such plan, engineer's report, or chapter 170 authorizing document shall not be required and amendments, modifications, and changes may be made to the plan of improvements, engineer's report, or chapter 170 authorizing document without bondholders' approval or consent.


	The district shall not amend any plan of improvement for any unit in which any real property has been sold to the general public at large for residential and non-commercial purposes, in such a way that said amendment results in any increase in the principal amount of debt then authorized for that unit, without an affirmative vote of a simple majority of qualified electors, as so defined in chapter 189, Florida Statutes, within said unit voting in a referendum.


