City off Samta Fe, New Mexico

memo

Date: July 15, 2021

To: Governing Body
Thomia A Martinez for B,

From: homa A Martinez for R.W. (Jul 19, 2021°07:55 MDT)

Regina Wheeler, Public Works Department Director

ITEM AND ACTION:

Amendment #1 to the Global Management Performance Contract (Munis Contract No.
3202498) with Dalkia Energy Solutions, LL.C for the City of Santa Fe Streetlight Conversion
and Maintenance to incorporate the specifications of the community guided lighting design.
(Regina Wheeler, Public Works Department Director, rawheeler@santafennm.gov, 955-6622)

BACKGROUND AND SUMMARY:

On February 24, 2021, the City of Santa Fe entered contracts with PNM and Dalkia Energy
Solutions to convert the city’s streetlights to highly reliable, energy efficient and dark sky
compliant light emitting diode (LED) fixtures. On May 26, 2021, the Governing Body approved
the specifications for the luminaire fixtures to be installed according to the community guided
lighting design. This amendment incorporates those luminaire specifications and defines the
public engagement and lighting design verification that will occur during the installation and adds
one month to the installation timeframe. There is no cost change associated with this amendment.
The amendment extends the time to complete the conversion in consideration of the time that was
taken to conduct the community guided design process.

The attached presentation summarizes the details included in the revised implementation plan that
is part of this amendment.

Attachments:
1- Dalkia Energy Solutions GPMC Amendment 1
2- Dalkia Energy Solutions Global Performance Management Contract (GPMC)
3- Revised Implementation Plan
4- Presentation on streetlight conversion and ongoing public engagement plan



DocuSign Envelope ID: 8AD3249E-BCD3-420D-B582-A5A5F43A065D

Item#
Munis Contract# 3202498

CITY OF SANTA FE
AMENDMENT No. 1 TO
Global Management Performance Contract
ITEM#

This AMENDMENT No. 1 (the "Amendment") amends the CITY OF SANTA FE Global
Management Performance Contract, dated March 22, 2021 (the "Agreement"), between the City of
Santa Fe (the "City") and Dalkia Energy Solutions, LLC (the "Contractor"). The date of this
Amendment shall be the date when it is executed by the City and the Contractor whichever occurs
last.

RECITALS:

A. Under the terms of the Agreement, Contractor has agreed to provide the upgrade of
and ensure the technical operation and maintenance of the Infrastructure.

B. Pursuant to Article 15.19 Amendment, part a, of the Agreement, and for good and
valuable consideration, the receipt and sufficiency of which are acknowledged by the parties, the
City and the Contractor agree as follows:

ARTICLE 3: WORKS PHASE, 3.5 Time for Completion of the Works is amended to include the
time for the community guided design and public engagement during the streetlight conversion and
will substitute the existing language to read as follows:

The expected date of completion of all of the Works shall be 12 months from the

Commencement Date (hereinafter the "Expected Completion Date").

Schedule 1: DEFINITIONS is modified to reflect the current Rate No. 20 by substituting the
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definition for “Constant Energy Rate™ as follows:
"Constant Energy Rate" means an energy rate as described in Section B of Public Service
Company of New Mexico Electric Service, 16th Revised Rate No. 20, Canceling 15th
Revised Rate No. 20, incorporated in the Revised Implementation Plan. The Constant
Energy Rate is required to be reviewed and revised every five years in accordance with any

changes in the Public Service Company of New Mexico Electric Service rate.

Schedule 2: SCOPE OF WORKS, Article 2: GENERAL SCOPE OF WORKS

Section 2.9 of the Agreement (“Measurement and Verification Plan: Energy Savings™) is amended

to extend the time for the required Measurement and Verification Plan (M&V Plan), from 60 days

to 180 days, to allow for community driven design process and public engagement during the

streetlight conversion. The section shall read as follows:
Within one hundred eighty (180) days of the Commencement Date, CONTRACTOR shall
provide CLIENT with a written Measurement and Verification Plan (M&V Plan), which
shall be based on the International Performance Measurement and Verification Protocol
(IPMVP). The M&V Plan shall provide the CLIENT with an accurate assessment of Energy
Savings for an Annual Period and identify any Savings Excess or Savings Shortfall for the
corresponding Annual Period in accordance Performance Assurance Reconciliation of

Appendix 3A of Schedule 3 below.

The following new section is inserted in Schedule 2:

2.10 Community-Guided Design and Ongoing Community Engagement
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During the Works phase, CONTRACTOR shall perform concurrent continuous engagement

as outlined in the Revised Implementation Plan.

APPENDIX 3A to SCHEDULE 3 - Services Performance Objectives and Penalties is amended to

make installed parameters consistent with the community guided design.

2. System Operations and Maintenance KPIs, 2.8 Average Installed Wattage (Kw) shall decrease

the average installed wattage (Kw) from 96 to 84 Watts as follows:
The average installed wattage (Kw) reflects the total wattage of the System upon
completion of the Works. Maintenance of the averaged installed wattage at a consistent rate
throughout Agreement plays an important role in maintaining Energy Savings and lighting
performance. The average installed wattage metric reflects CONTRACTOR's commitment
to repairing and/or replacing street lights with infrastructure that is consistent with the
System's wattage output after Acceptance. CONTRACTOR's commitment for average
installed wattage (Kw) is 84 Watts, which shall be measured in accordance with the below
KPI formula Kw. The KPI Kw shall be calculated on an annual basis and included in the

Annual Performance Report.

3. KPI Table is amended so that the last row, “Kw — Average Installed Wattage™ reads as follows:

Sub-Category Designation Commitment Unit Periodicity
. Kw - Average Each Annual
Operations Installed Wattage 84w W Period
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Schedule 4 PAYMENT MECHANISM, 4. Services Payment and Works Payment Schedule is
amended to read as follows:
Price: As consideration of CONTRACTOR's performance of the Works and the Services as
described in Schedule 2 (Technical Scope and Works) and Schedule 3 (Scope of Services),
CLIENT shall pay to CONTRACTOR the amounts identified in Section 6 of the
Implementation Plan which shall be invoiced on a monthly basis beginning on the
Acceptance Date for the corresponding Segment of the Works for the Works Payments, and

on Commencement Date for the Services Payments.

If the Acceptance of any Segment of the Works is delayed, the payment schedule for the

Works Payments and Services Payments will be adjusted accordingly.

The Implementation Plan is modified to include the community guided design specifications and

construction plan. The Implementation Plan is replaced in its entirety with Attachment A: Revised

Implementation Plan.

AGREEMENT IN FULL FORCE.

Except as specifically provided in this Amendment, the Agreement remains and shall

remain in full force and effect, in accordance with its terms.
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IN WITNESS WHEREQOF, the parties have executed this Amendment No. 1 to the Agreement as
of the dates set forth below.

CITY OF SANTA FE: CONTRACTOR:

DocuSigned by:

F(,u, Vardakas

ALAN WEBBER, MAYOR LEE VARIARAS

CEO
CEO

DATE:

July 15, 2021
DATE:

CRS#

Registration #
ATTEST:

KRISTINE BUSTOS MIHELCIC, CITY CLERK

CITY ATTORNEY’S OFFICE:

757

ERIN K. MCSHERRY, CITY ATTORNEY

APPROVED FOR FINANCES:

MARY MCCOY, FINANCE DIRECTOR
Org. Name/Org.# M

AJH
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
Amendment No. 1 Attachment A: Revised Implementation Plan
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
Amendment No. 1 Attachment A: Revised Implementation Plan

1. Works Schedule

1.1.  Work Segment Summary

The Works schedule is based on a System Baseline provided by the CLIENT and displayed in
the below table. Based on community input, which expressed a preference for warmer color
temperature light, and balancing enhanced streetlighting levels with community desires for
darker skies and lower local lighting levels consistent with historical and present cultural values,
the adopted design specifications, pursuant to Section 11 of the Revised Implementation Plan,
will limit residential area street lighting to 2700 Kelvin and streetlighting on other City-owned
streets to 3000 Kelvin, with conversion of streetlights on NMDOT-owned facilities to follow further
discussions regarding NMDOT LED lighting standards.

Roadway Number of Percentage
Type Fixtures of Total
Residential 1,316 39%
Local/Collector | 1,404 42%

Major 635 19%

Works Segments and schedule, summarized below, are consistent with CLIENT’S permitting
and operational processes and geographical priorities. CONTRACTOR will complete all Works

Segments within twelve months of the Commencement Date of the Agreement.

Phase Location Description Estlmate_d
Completion

North of 1-25, South of

Segment 1 | South/Southeast 284, West of 14 Month 7

Segment 2 | Downtown Bowntown and North of Month 8

owntown

South of 14 and 475,

Segment 3 | East North of 1-25 Month 9
North of 284, South of

Segment 4 | South/Southwest 599 West of 285 Month 10

The map on the following page displays the Segments.
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
Amendment No. 1 Attachment A: Revised Implementation Plan

Map of City of Santa Fe, displaying Works Segments:

Key:

Blue circle = residential roadway fixture
Orange circle = local/collector roadway fixture
Yellow circle = major roadway fixture

Black = NMDOT-owned roadway fixture

Red line = Segment Boundary

This Key applies to all maps on subsequent pages.

-~
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1.2 Detailed Works Segments

1.2.1 Segment 1, South/Southwest

Description : North of I-25, South of 284, West of 14
Estimated Pole Distribution: Residential - 900; Local - 500; Major - 250
Estimated Duration: 1.5 months
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
Amendment No. 1 Attachment A: Revised Implementation Plan

1.2.2 Segment 2, Downtown
Description: Downtown and North of Downtown

Estimated Pole Distribution: Residential — 330; Local — 190; Major — 50
Estimated Duration: 1 month
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
Amendment No. 1 Attachment A: Revised Implementation Plan

1.2.3 Segment 3, East

Description: South of 14 and 475, North of 1-25
Estimated Pole Distribution: Residential — 170; Local — 150; Major — 30
Estimated Duration: 0.5 month
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
Amendment No. 1 Attachment A: Revised Implementation Plan

1.2.4 Segment 4, North/\WWest
Description: North of 284, South of 599, West of 285

Estimated Pole Distribution: Residential — 470; Local — 200; Major — 260
Estimated Duration: 1 month
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1.3 Calendar of Execution

Period Events

February 24, 2021 Commencement Date

Community Engagement Phase

Months 1-3 Community-Guided Design Finalization
Council Approval of Community-Guided Smart Street
Month 3 L . o .
Lighting Design Specifications
Month 4 Contract Amendments
Council Approval of Amendment
Month 5 Material Ordering
Month 6 Weekly Construction Meetings Begin

Material Delivery
Month 7 Start of Phase 1
Weekly Construction Meetings

Closeout of Phase 1
Month 8 Start of Phase 2
Weekly Construction Meetings

Closeout of Phase 2

Start of Phase 3
Month 9 Closeout of Phase 3

Start of Phase 4

Weekly Construction Meetings
Month 10 Weekly Construction Meetings
Month 11 Closeout of Phase 4

Acceptance of Final Segment of Works

Month 12 Commencement of Services Phase

Pursuant to Section 3.4 of the Agreement, Events in each Period are estimated, following
commercially reasonable efforts.
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
Amendment No. 1 Attachment A: Revised Implementation Plan

2. Continuous Community Engagement

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

Project Website

CONTRACTOR will maintain the project website SantaFeLED.com. Before the
conversion starts, the website will be updated with the Calendar of Execution
contained herein and the Work Segments and maps contained herein. Once the
conversion commences, the website will be updated to display the completed
Infrastructure progress and upcoming Work schedule, including GIS functionality.

Constituent feedback collection

CONTRACTOR will create a new form on the project website to collect constituent
feedback as the conversion is underway. The form will inquire about the need for
additional house-side shielding; future policies for addition or removal of street lighting;
future dimming strategies; and overall experience.

Secondary reporting mechanism

CONTRACTOR will maintain a phone line during the Works and Services phases.
The phone line service representative will be equipped to collect the same feedback
and information as the website form.

Door hangers

CLIENT will provide CONTRACTOR with randomly selected, minimum 4% sample of
resident addresses for the CONTRACTOR to place door hangers. Door hangers will
be provided to the CONTRACTOR by the CLIENT at the expense of the CLIENT. The
door hangers will include a QR-code that links to the feedback form, the link to the
project website, and the phone line number.

Dual language
CONTRACTOR will make the website, along with the feedback form, available in
English and Spanish.

Drone footage

CONTRACTOR will collect aerial drone footage of lighting conditions before
commencement of the Works, and after completion of the Works. During Segment 1,
CONTRACTOR will provide drone footage which displays a minimum of 0.5 miles of
roadway for each of the residential, local/collector, and major roadway classifications
(hereinafter, “sample footage locations”) herein for review and design validation.
Additional drone footage will be collected in subsequent Segments at the direction of
the CLIENT, not to exceed twelve sample footage locations unless agreed upon by
both parties.

Design Validation
CONTRACTOR, during the Works phase, will perform photometric analyses and
correlated color temperature readings on the same roadways selected for sample
footage locations.
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3. Necessary Activities

CONTRACTOR will mobilize field crews. Each crew is to be composed of at least two workers:
a Journeyman Electrician (EL-01J or EE-98J) and a ground man. CONTRACTOR will run all
operations out of a centrally located warehouse, where equipment, vehicles, and the inventory
upgrade materials will be stored.

CONTRACTOR will implement Maintenance of Traffic (hereinafter, MoT) procedures. All MoT
guidelines will follow Occupational Safety and Health Administration and Federal Highway
Administration standard protocols. The MoT procedures will be based on roadway type.
Residential and Local/Collector roadways require a Work Vehicle and Arrow Board. Major
roadways require personnel with a Traffic Control Supervisor (TCS) Certification and a Mobile
Utility Traffic Vehicle following the bucket truck.

CONTRACTOR will work under a Mobile Operation Permit issued by the City of Santa Fe Traffic
Department. Permit will be active for the Segment number the CONTRACTOR is actively
working in during the Works Phase.

4. Hazardous Materials and Recycling

4.1 Hazardous Materials Within Scope

The term “Hazardous Materials Within Scope” shall mean the discerned presence of any of the
following (collectively and hereinafter, “Hazardous Waste”): mercury, polychlorinated biphenyls
(PCBs); oil or other petroleum products; fungus, mold, mildew, spores, or other biological or
microbial agents which may adversely affect human health; any substances which are
“hazardous materials” “hazardous substances” “hazardous wastes” or “toxic substances” under
the Hazardous Material Laws. Hazardous Materials Laws shall mean all federal, state, and local
laws, ordinances, and regulations relating to Hazardous Materials, including, without limitation:
the Toxic Substances Control Act, as amended,15 U.S.C Section 2601 et seq.; the Pollution
Prevention Act, as amended, 42 U.S.C Section 13101 et seq.; the Clean Air Act, as amended,
42 U.S.C. Section 7401 et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C
Section 1251 et seq.; The Resource Conversation and Recovery Act of 1976, as amended, 42
U.S.C. Section 6901 et seq.; the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, including the Superfund Amendments and Reauthorization
Act of 1986, “CERCLA”), 42 U.S.C. Section 9601 et seq.; the Occupational Safety and Health
Act , as amended, 29 U.S.C. Section 651; the Safe Drinking Water Act, 42 U.S.C. Section 300f
et seq.; any substance subject to the National Emissions Standard Hazardous Air Pollutants as
found in 40 C.F.R. 61; and all comparable state and local laws.

4.2 Recycling and Disposal
CONTRACTOR will collect, temporarily store, and contract for the transportation and disposal

of all hazardous and non-hazardous waste generated during the Works outlined in the
Agreement and Revised Implementation Plan. CONTRACTOR shall provide CLIENT with

10
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Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions
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evidence from the disposal companies of proper handling, transport, recycling, and disposal of
all hazardous materials.

5. Commissioning and Quality Assurance Plan

CONTRACTOR commits to implementing an extensive and comprehensive quality assurance
program that incorporates elements of the commissioning process throughout performance of
the Works. These steps assure the CLIENT of a satisfactory delivery of the Infrastructure.

This plan includes the following elements:

Asset Inspection and Design Validation Records

Safety and Quality Inspection Reports

Formal Joint Review of Completed Construction Work

Systematic Conveyance of Critical System Information

Opportunity for Inspection of Physical Assets and Documentation

Formal Review and Acceptance of CMMS Records Documenting Conversion of
Assets

. Formal Notification and Confirmation of Utility Rate Reduction Process

5.1Pre-Construction Commissioning

CONTRACTOR will inspect the fixtures as they are received at the warehouse to ensure
materials arrive as ordered, including but not limited to a thorough review of fixture part numbers,
driver and LED condition, and bench testing of a portion of the materials.

CONTRACTOR staff will complete the inventory verification checklist (attached hereto) for all
received orders (hereinafter "Inventory Verification Checklist").

5.2CONTRACTOR Internal Commissioning

The first portion of the after-upgrade commissioning program is CONTRACTOR’S internal
commissioning of the installed Infrastructure. Commissioning shall take place on a

work order basis, including all tasks required to close the upgrade work order, included but not
limited to the proper installation of the new luminaire, replacement of equipment, and

upgrades to deficient infrastructure.

STEPS

1. Construction Completed Field Inspection Begins

Once all work is completed for the assets within a given work order, CONTRACTOR's
internal commissioning process kicks-off. This may be completed on an asset-by-asset
basis.

2. Journeyman Validates Checklists
The certified Journeyman electrician on the work team completing the Works will

11
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complete a field checklist for acceptance that reviews the installation process (hereinafter
"Field Checklist for Acceptance"). The checklist attached hereto.

3. Work Order and Field Reports Reviewed and Validated

After reviewed in the field, a CONTRACTOR superintendent will provide an additional
review to examine if the Field Checklist for Acceptance is complete and if data inputted
by field crews is correct to ensure that design criteria has been followed. The
superintendent shall decide if the upgrade work order is accepted for CLIENT
commissioning and per section 11.3 below.

4, If no, CONTRACTOR Generates New Work Order.
If not accepted, the superintendent shall create a work order in CMMS to fix open issues.

5. If yes, CMMS Data Prepped for Update.

Relevant asset installation records are stored in the CMMS system, recording the
conversion of assets and appropriate model and serial numbers identifying the individual
components for warranty, maintenance and asset tracking.

6. O&M Documentation Package Prepared.

Manufacturer's warranty, instructional materials, maintenance recommendations and
procedures, diagrams and systems operational information are prepared for formal
transfer to the CLIENT.

7. Completed Work Order Submitted for Closeout.
The superintendent shall close the upgrade work order in CMMS.

8. Transmittal Letter Issued to CLIENT and the Public Service Company of New
Mexico (hereinafter "PNM").

CONTRACTOR will provide the official notification to the CLIENT and PNM that the

construction steps including asset replacement or conversion has been completed and is

now ready for inspection and commissioning.

9. Post Construction Review Meeting.

This weekly meeting is to be scheduled weekly throughout the duration of the

Works Phase of the project. Attendees included in this meeting are all CONTRACTOR
management personnel and any key stakeholders designated by the CLIENT that will
benefit from information discussed in the following sub-topics:

A. Review of Letters of Transmittal and Completed Work Schedule
CONTRACTOR, CLIENT and PNM will review transmittal letters for assets
converted, including identification numbers and physical location. This will also

include a review of the Inventory Verification Checklist and Field Checklist for
Acceptance to ensure luminaires are compliant with adopted design specifications.

12
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B. Review Field Variances

Review of non-standard repairs or changes that were required in the field to
effectively complete the Works.

C. Review Inspections Schedule

Gather feedback from designated CLIENT and PNM inspectors concerning
completed inspections and review upcoming work areas for planning purposes.

D. Review Constituent Requests and Feedback

House-side shielding and any other actionable constituent requests received will
be reviewed to generate an action plan to fulfill requests.

5.3 CLIENT Commissioning, PNM Validation

After the letter of transmittal has been issued with a copy of the CONTRACTOR Field Checklist
for Acceptance, the commissioning process will enter the second subsection: CLIENT
commissioning and PNM validation. CONTRACTOR anticipates that the CLIENT's
commissioning inspection process shall begin concurrent with the post construction review
meeting for each associated work order. Within thirty (30) days of receipt of transmittal letter, the
CLIENT shall inspect and commission the respective Infrastructure and PNM shall validate the
new luminaires and their installed wattage in accordance with the following steps.

STEPS CONT'D
10.  CLIENT Inspection Period Begins.

11.  CLIENT Inspects.

This process step is the period allocated to the CLIENT to provide any feedback required
to sign off on the Field Checklist for Acceptance, or to present punch-list items requiring
correction before acceptance.

12.  If not accepted, Post-Inspection Corrections Addressed.

If outstanding items need to be corrected for acceptance of the work, CONTRACTOR will
work diligently to perform those works and re-issue a request for the CLIENT to re-inspect
the asset(s).

13. If accepted, CLIENT Signs Field Checklist for Acceptance.

The CLIENT has completed all inspections and has received confirmation of correction
to any deficiencies in the system reported during the inspection period. The CLIENT will
complete the Field Checklist for Acceptance. Upon completion and execution of the Field
Checklist for Acceptance, the work therein shall be deemed commissioned and accepted
for the purpose of the Certificate of Substantial Completion for the respective Segment

13
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and the CLIENT is precluded from asserting additional punch-list items or corrective work
for the commissioned work order(s) thereafter.

14. PNM Validation Period Begins.

15. PNM Validates Change.

This process step is the period allocated to PNM to review the installed luminaires and
associated wattage(s) for the purpose of updated billing. This will be assisted by the
previously prepared CMMS database update (see Step 5). If not validated, the process
returns to the post-inspection corrections addressed (see Step 13).

16. If validated, PNM Signs Field Checklist to Validate New Fixture Installed Wattage.
PNM will complete the field checklist for validation of the installed fixture(s) and
associated wattage(s) (hereinafter "Field Checklist for Validation"). Completion of the
checklist will act as PNM's approval to initiate the update of the streetlighting system
database with updated inventory information. Date of signature of validation may act as
the start date for updated billing based on the LED tariff for the validated assets(s) (to be
confirmed with PNM).

5.4 PNM Inventory Update

After the CLIENT has signed the Field Checklist for Acceptance for the commissioned
Infrastructure and PNM has signed the Field Checklist for Validation of installed wattage,
CONTRACTOR will begin the process of formally updating the system inventory with
PNM to update the billing accordingly.

STEPS CONT'D

17.  CMMS Data Update
Data from CMMS will be prepared for and transmitted to PNM. CONTRACTOR may
transfer the information on a frequency based on rate of acceptance.

18.  Data Transfer to PNM of Updates/Accepted Fixtures

PNM will review all data transferred from CONTRACTOR and upload it into their
electronic software platforms for accuracy, system integrity and continuity of program
requirements. The primary purpose of this step is to ensure synchronization between
CONTRACTOR's CMMS Database on behalf of the CLIENT, and PNM's operational
software platforms for tracking and billing purposes.

19.  Billing Rate Adjusted with Notification

PNM will validate the appropriate asset conversion to correspond with the billing system
that produces the energy bills for the CLIENT. PNM will also notify all parties of the
update.

5.5 Completion of the Segment(s)

14
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The process laid out relates to the ongoing acceptance of work for individual work orders.
CONTRACTOR implements this process to expedite the process of and ease the burden on the
CLIENT to accept work. At the end of the corresponding Segment of Works, CONTRACTOR will
submit a Certificate of Substantial Completion for all the previously accepted work orders within
the Segment. If all punch-list items have been addressed by CONTRACTOR, the CLIENT will
execute a Certificate of Acceptance for the given Segment of Works in accordance with
Schedule 5 of the Agreement.

Inventory Verification Checklist (Pre-Field Work)

Shipment Receive Date: Shipment Number: | Manufacturer/Supplier:

As the luminaires arrive on site, a 10% random sampling of each type should be opened to
confirm that they comply with the specifications and/or approved submittals.

Model 1: Model 2: Model 3: Model 4:

Luminaire and Components
Verification:

Is all packaging sealed and

intact?

Manufacturer?

Luminaire Type?

Is manufacturer and type as

specified?

Is equipment undamaged and are

all components present?

Total Luminaires Checked:

Total Luminaires this Shipment:

Percentage of Luminaires

Checked:

Driver Verifications

Is all packaging sealed and

intact?

Driver manufacturer?

Driver type (model)?

Is manufacturer and type as

specified?

Dimmable?

Note any other special

characteristics

Lamp (LED) Verification+A42:A52

Total Drivers this Shipment:

Percentage of Drivers Checked
Lamp (LED) Verification

Is all packaging sealed and

intact?

Lamp (LED) Type

CRI

CCT

Is manufacturer and type as

specified?

Total LEDs Checked:

Total LEDs this Shipment:

Percentage of LEDs Checked

Controls Verification

Percentage of lighting controls

checked

Control Manufacturer

Control Type

Is manufacturer and type as

specified?

Total Controls Checked:

Total Controls this Shipment:

Percentage of Controls Checked
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Field Checklist for Acceptance - Complete for Each Work Order

Luminaire and Infrastrucure Checklist

Date: |Associated Work Order:
Acceptance
Field (Contractor) City PNM

Pass/Fail/lnitial

Pass/Fail/lnitial

Pass/Fail/lnitial

Do the luminaires have the correct type of
lamp as required in the specifications?

Do the luminaires have labelling, and
components with labelling, that satisfy the
specifications, indicating specified lamp type
and wattage? For drivers, spot check one
driver in each type of luminaire per zone.

Are the correct luminaires mounted in the
proper location? Refer to replacement fixture

Are the luminaires mounted at the proper
height?

Are the luminaires properly aligned, with all
joints aligned?

Are the luminaires supported by the
structure?

Are the luminaires clean and new, with no
fingerprints, scratches, dents or other

Are the luminaires installed without exposed
wires?

Functionality

Are the luminaires functional with no lap
flicker, burnouts or end blackening, and no
ballast hum or noise after 12-24 hours of
continuous uncontrolled operation?

Have the Smart Control Nodes been properly
attached and/or configured?

Design lllumination

Is initial illuminance enabling the average
maintained design illuminance to be achieve
based on calculations involving assumed light
loss factors and finish reflectance
assumptions? (One per road type per
segment)

Pole, Arm and Infrastructure

Has the pole been tested for contact voltage?

Is the luminaire free from obstructions?

Is the source of energy documented in the
work order?

Did the pre-installation inspection reveal any
defects or conditions that require additional

Is the luminaire cleared to restore power?
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6. Works Payment and Services Payment Schedule

6.1. Works Payment

As consideration of CONTRACTOR’S performance of the Works as described in the Revised
Implementation Plan, CLIENT shall pay the CONTRACTOR the amounts identified in the table
below which shall be invoiced on the Acceptance Date for the corresponding Segment of the
Works. Amounts based on total contract amount not including NMGRT as described in Schedule
4 Section 1.a.1 of the Agreement.

Milestone Description Payr;l\:nrggnus
Desian Design of Smart LED Conversion Plan for the City of $254.319.50
9 Santa Fe R
Insurance Insurance requirements gathered and provided to the $254.319.50
City of Santa Fe o
Material on Reception of material at Contractor’s facility. Phase
Site completion upon delivery of copy of Bill of Lading to City $508,639.00
of Santa Fe.
Completion of Segment 1, as described in the
Segment 1 Implementation Plan $381,479.24
Completion of Segment 2, as described in the
Segment 2 Implementation Plan $286,109.44
Completion of Segment 3, as described in the
Segment 3 Implementation Plan $286,109.44
Completion of Segment 4, as described in the
Segment 4 Implementation Plan $286,109.44
Punchlist and Dalkia to finalize punch list and outstanding open items
close out per the direction of the City of Santa Fe. Payment upon $286,109.44
written sign off on the Works Phase.

6.2. Services Payment

As consideration of CONTRACTOR performance of the Services as described, CLIENT shall
pay CONTRACTOR the amount identified in Schedule 4 Section 1.a.2 of the Agreement, which
shall be invoiced on a monthly basis.

17



DocuSign Envelope ID: 8AD3249E-BCD3-420D-B582-A5A5F43A065D

7.

Amendment No. 1 Attachment A: Revised Implementation Plan

Unit Prices

Global Management Performance Contract
Between the City of Santa Fe and Dalkia Energy Solutions

Unit prices defined below are for additional repairs outside of the Works and Services scope.

Santa Fe Contract Unit Prices
asof January 27,2021
Unit prices will be updated annually to reflect cost increases or decraases, technological
advancamants and the addition or delation of items based on the work performed
Line Item Description Upit | foad Type Total Road Type Total
¥ ixture |nstabation: Instaflation of |1] LED cobra head
1 EA | Residentiad 534226 Loce $462.89
Cobro bead Price echudes luminaire, photoce !, sewinng. and labor i
¥ stal
3 oeture Instaliation: Installation of {1] LED cobra head. A MajorMighway $607.65
Cobre heod Price ncludes luminaire, photocell rewining. and labor.
Arm Instalition: Instabation of (1) asm made of alumnum, stee! or comparable material. Pnce
] EA Ppe 561077 Dawit $1.016.00
6 ft o lesy Includes labor and wiring
Armn Instalation Instalation of (1) sem made of sluminum, steel or comparable materisl Pros
a oo : e EA Davet $1100.97 | Twmomit | $2.177.60
Greater than & it Iinciuches labor and wiring
5 Pole Instelation ImstaBation of pole made of slumesim. steel, or comparsbie matenal, Price includes EA — 52484,36
Less than 25 i labor ard wirng
P L] l, A J
6 vie Instalation Instakation of pole made of slumeum, steel, or comparable matenal, Price includes EA Gach 310185
25t 35N labar are wiring
3 Pole Instalation Imtalation of poks made of slumeum, steel, or compernble matenal, Price mcludes EA Uoto 45 R $3911.12 Grester than 85 957,64
Greater than 35 ft labor and wirng 45 fr
Pole Base: Instalistion of an 18" base,
8 b S - fe e EA At $778.91
18" Price includes base and labor
P 5 Irstall f o
. vle Base ratafation of 8 24" pole base A por $942.31
Jd4* Frice mecludes base and labor
Wi Material
10 b 3 Undarground Copper 10/2 UF Wire, Price par foot, materal only FT A3 112
Cogeer Wi
Winng Matenal
11 Underground Aluminum Triplex Wre. Price per foot, material ondy FT Al 5148
Alminun Wire
13 Overhead Wining Matesial: Overhead #8 Copper THMN Wire. Overhead requines 2 wires per pole, Price per foot, T - $0.45
Copper Wire material ondy )
- Cvarhead Wiring Material Overhead #4 ACSRE Wire, Overhead regusres 2 wires per pole. Frice per foon, - P 5077
Alsminum Wire matenal only
§ I i
% Fole Instalation nstallation of a reusable pole £A » $1.488.45
feusable Prce mchudes labor and wiring
g ]
18 Arm Instalation nstallation of a reusable arm A po $564.64
Reusabls Prce inchudes labor and winng
¥ = = =T aperena
% xture Instafation Instalisticn of & reusable foture, A P $191.49
Reusable Prce rcludes labor and winng
Extra materals needed to complete works will be itemized and pnoed on an
18 Matera’s for Repair (1) Al T80
individual bass
17 Ge I Labor Mourly rate for an electncian team composed of 1 Journeyman, 1 Groundman, 1 MR A8 $174.48
buck et truck Mwnt Mol not induded,
§ lectnch omposed of \
19 Eikvetién Hourky rate for an e an team © d of 1 Joumeyman, 1 Groundman, 1 R At 330,96
Bucket truck plus mini sxcavator
20 Locating Hourly rate for 1 technician, 1 vehide, phus ine locating machine MR Al 204 45
21 Bonng Bormg w)/2-2" dia conduit & 2-82 tnplex, doss not inchude set up fes FT Al 527,69
M . far o troublesh wosed Jonrrey . 1 Grownd 3
2 Troubleshooting e fors e i h X douniynin, man1] w At 165,89
Bucket truck. MoT not included
Tralfic comtral ol of 1 G i truck o wokdit |
- Slindirance of T ralfic contral comprts 1 Groundman, 1 truck, 1 arrow bowrd, and sddtions . S 89,17 oY $178.33
sguipment for 1 howr,
Hourly rate for s Smart Ready Control tesm composed of 1
24 | Labor for Smart Ready Control HR Al $230.80
i Joumey man, 1 Grourdman, 1 buck et truck phus
s IT Suppernt Hourly rate for technical suppon of Smarnt Ready Controls HA Basc l $126.00 Expent l $205.00

8. Additional Repairs identified during the Works phase

CONTRACTOR, throughout the Works phase, will record detailed notes around future repairs
outside of the Works scope, including a plan to address these repairs, categorized as “Deferred
Maintenance”. CONTRACTOR will report the additional repair tasks in the weekly meetings.

CLIENT will instruct CONTRACTOR to perform additional work based on priorities and budget.
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9. Measurement and Verification Plan

At the conclusion of the Works Phase, CONTRACTOR will employ the International
Performance Measurement and Verification Protocol (IPMVP), Option A, Partially Measured
Retrofit Isolation, utilizing installed wattage as the key parameter, as the standard methodology
for measurement and verification of the system until the control system (Smart Nodes) is fully
operational and accepted by the CONTRACTOR, CLIENT, and PNM. Once the control system
is considered accepted by the CONTRACTOR, CLIENT, and PNM, CONTRACTOR will employ
IPMVP Option B, Retrofit Isolation, with post-retrofit energy use data sourced from the lighting
control system.

9.1.

9.2.

9.3.

9.4.

System Baseline

System Baseline is estimated in Section 1.1 of Appendix 3A to Schedule 3 of the
Agreement to be confirmed through the conversion process and subsequently
updated for use in Annual Realized Savings calculations and publication in the Annual
Performance Report provided by the CONTRACTOR in accordance with Article 3 of
the Agreement.

Performance Baseline

Performance Baseline is estimated in Section 1.1 of Appendix 3A to Schedule 3 of the
Agreement. After the completion of Commissioning and Quality Assurance protocols,
Kpb unmetered Will be updated to accurately reflect the installed Infrastructure as agreed
upon by all parties.

Control System

Prior to acceptance of the control system as a billing mechanism by all parties, IPMVP
Option A shall be employed so that actual energy consumption of the System, based
on the accepted wattage of each asset of the Infrastructure, installed as verified by all
parties through the Commissioning and Quality Assurance Plan, is to be calculated as
articulated Section 1.1 of Appendix 3A to Schedule 3 of the Agreement. Should the
control system be recognized as a billing mechanism by all parties, IMPVP Option B
shall be employed so that energy consumption of the System is measured in real time
utilizing the control system. Energy consumption (wattage) and hours of use for each
asset will be collected to derive actual kilowatt hours consumed by each asset of the
Infrastructure, which will be included in Kpb metered for inclusion into the Annual
Performance Baseline of the System as articulated Section 1.1 of Appendix 3A to
Schedule 3 of the Agreement.

Changes to Infrastructure

After completion of the Works, during the Services phase, any addition or removal of
city-owned Infrastructure assets by the CONTRACTOR at the direction of the CLIENT
will be incorporated into the energy consumption of the System appropriately as
described above for reconciliation of the Annual Realized Savings to be presented in
the Annual Performance Report.
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9.5. Sample calculations
Inventory
Roadway Type Units
Residential 1,316
Local/Collector 1,548
Major 635
Subtotal 3,499
Existing
Roadway Type
Unit Wattage kWI:;hnllltt)nth Total kWh/Year U;:tz:ntgrhd
Residential 100 45 710,640 $3.42
Local/Collector 250 107 1,087,632 $8.12
Major 400 165 1,257,300 $12.53
Average 193 83 3,955,572 $7.15
Upgrade LED
Roadway
Type
Total Non- Unit Rate 20 Unit Total Rate 20 Unit Total Non- Total Total Non-
Fuel Watta Equivalent KWh/Year Non-Fuel Fuel kWh/Year Fuel
Charge/Year ge kWh/Month* Rate/Month* Charge/Year Savings Savings/Year
Residential $54,008.64 40 14 224,562 $0.80 $12,633.60 | 486,078 $41,375.04
Local/Collector | ¢150 837.12 92 36 660,377 $2.00 $37,152.00 | 1,327,255 | $113,685.12
Major $95,478.60 190 71 541,782 $3.99 $30,403.80 715,518 $65,074.80
Average $300,324.36 76 29 1,426,721 $1.62 $80,189.40 | 2,528,851 | $ 220,134.96

*CONTRACTOR shall utilize Public Service Company of New Mexico Electrical Services 16th
Revised Rate No. 20, included as Section 11, in calculating CLIENT PNM bill savings.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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10.Products Specifications

CONTRACTOR shall implement the following Community-Guided Smart Street Lighting
Design Specifications.

inal IES TM-15 Backlight,

Correlated Input "““Lum:: Minimum Visual Uplight, and Glare

Color Wattage Color IES Rating
Roadway TyPe | yemperature | Range &m Rendering | Distribution | Somfort

(Kelvin) w) - 10% Index B u G

Residential 2700K 28-45 4,000 70 Type 2 Required 1 0 1

) i Type 2 or ’
Local/Collector 3000K 90-100 8,900 70 Type 3 Required 2 0 2

f
Major 3000K 190-200 | 20,000 70 oy | nceeo 3 o | 3

Part A: STREET LIGHTING LIGHT EMITTING DIODE (LED) LUMINAIRE SPECIFICATIONS
1.0 REFERENCES

The publications listed below form a part of this specification to the extent referenced. Publications are
referenced within the text by their basic designation only. Versions listed shall be superseded by updated
versions as they become available.

1.1 American National Standards Institute (ANSI)
A. C136.2 (Most current), American National Standard for Roadway and Area Lighting
Equipment—Luminaire Voltage Classification
B. C136.10-2010 (Most current), American National Standard for Roadway and Area Lighting
Equipment Locking-Type Photocontrol Devices and Mating Receptacle Physical and Electrical
Interchangeability and Testing
C. C136.15-2011 (Most current), American National Standard for Roadway and Area Lighting
Equipment Luminaire Field Identification
D. C136.25-2009 (Most current), American National Standard for Roadway and Area Lighting
Equipment Ingress Protection (Resistance to Dust, Solid Objects and Moisture) for Luminaire
Enclosures
E. C136.31-2010 (Most current), American National Standard for Roadway Lighting Equipment —
Luminaire Vibration.
F. C136.41
1.2 American Society for Testing and Materials International (ASTM)
A. B117-09 (Most current), Standard Practice for Operating Salt Spray (Fog) Apparatus
B. D1654-08 (Most current), Standard Test Method for Evaluation of Painted or Coated Specimens
Subjected to Corrosive Environments
C. D523-08 (Most current), Standard Test Method for Specular Gloss
D. G154-06 (Most current), Standard Practice for Operating Fluorescent Light Apparatus for UV
Exposure of Nonmetallic Materials
1.3 Council of the European Union (EC)
A. RoHS Directive 2002/95/EC, on the restriction of the use of certain hazardous substances in
electrical and electronic equipment
1.4 llluminating Engineering Society of North America (IESNA or IES)
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DG-4-03 (Most current), Design Guide for Roadway Lighting Maintenance
HB-10-11 (Most current), IES Lighting Handbook, 10th Edition
LM-50-99 (Most current), IESNA Guide for Photometric Measurement of Roadway Lighting
Installations
LM-61-06 (Most current), IESNA Approved Guide for lIdentifying Operating Factors Influencing
Measured Vs. Predicted Performance for Installed Outdoor High Intensity Discharge (HID)
Luminaires
LM-79-08 (Most current), IESNA Approved Method for the Electrical and Photometric
Measurements of Solid-Sate Lighting Products
F. LM-80-08 (Most current), IESNA Approved Method for Measuring Lumen Maintenance of LED
Light Sources
G. RP-8-18 (Most current), ANSI / IESNA American National Standard Practice for Roadway
Lighting
H. RP-16-10 (Most current), ANSI/IES Nomenclature and Definitions for llluminating Engineering
I.  TM-3-95 (Most current), A Discussion of Appendix E - "Classification of Luminaire Lighting
Distribution," from ANSI/IESNA RP-8-83
J. TM-15-11 (Most current), Luminaire Classification System for Outdoor Luminaires
K. TM-21-11 (Most current), Projecting Long Term Lumen Maintenance of LED Light Sources
1.5 National Electrical Manufacturers Association (NEMA)
A. ANSI/NEMA/ANSLG C78.377-2008 (or latest), American National Standard for the Chromaticity
of Solid State Lighting Products
1.6 National Fire Protection Association (NFPA)
A. 70— National Electrical Code (NEC)
1.7 Underwriters Laboratories (UL)
A. 1449, Surge Protective Devices
B. 1598, Luminaires.
C. 8750, Light Emitting Diode (LED) Equipment for Use in Lighting Products LED Roadway

o owm»

m

Specification
1.8 CSA
1. 1598, Luminaires
2.0 GENERAL CONSTRUCTION

2.1 Shall be compliant with CSA C22.2 No. 250.0-08 — UL 1598 Harmonized Std.
2.2 Luminaire housing to be fabricated from die cast aluminum low copper content alloy.

A Luminaire housing to act as passive heat sink for LED Array.
B. Housing to be designed in such a manner that debris build-up with-in “heat-fin” structure will
not significantly impact lamp lumen depreciation (LLD).
C. Luminaire finish and casting to be tested to ASTM B117 salt fog, and must maintain a scribe
creepage rating of 8 per ASTM D1654 after 5000 hours.
D. Access to electrical compartment shall be tool-less by means of a thumb screw.
E. Tool-less access should accommodate user wearing electrical gloves.
2.3 LED light engine
A Shall be IP66 rated (provide 0% uplight and restrict backlight to within sidewalk depth).
B. Lens shall be created from borosilicate glass.
2.4 Luminaire Attachment
A. Luminaire shall be able to attach to 1 ¥4” and/or 2" IPS schedule 40 mast arms (1 5/8” to 2
3/8” OD).
B. Luminaire shall be designed to be able to tilt +/- 5 degrees from horizontal.
C. Luminaire shall be designed to withstand 3G vibration testing prescribed in ANSI C136.31.
D. Luminaire shall include internal integral leveling bubble to assist in the installation.

2.5 Luminaire Markings
A Shall have external wattage label affixed on underside of luminaire to be seen from ground
per ANSI C136.15.
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B. Luminaire shall have internal label indicating manufacturer’'s name, product name, input
voltage and date of manufacture.
2.6 Wildlife shield shall be a cast in feature (not a separate component).
3.0 ELECTRICAL

3.1 All electrical components shall be terminated through the use of quick disconnect couplings.

A There shall not be any wire nuts supplied in the luminaire
B. All luminaires shall be equipped with a 3 station tunnel style terminal block for terminating
supply wire.
1. Terminal block shall accommodate up to 6 AWG conductors.

2. For ease of installation, the terminal block shall be positioned in such a manner that supply
wires do not need to bent or re-routed around components to make electrical termination.
C. Luminaire shall provide means to protect LED driver and LED lighting array from electrical
transients caused by electrical storms or capacitor switching by means of surge protection
device.
Surge Protection Device (SPD) shall be UL1449 recognized.
SPD shall be 3 wire and provide both common and differential mode protection.
SPD must have an inductive filter circuit that reduces the amount of energy passed thru to
electronics during a surge event.
4. Surge protection device shall be rated to protect the luminaire up to 10kV/5kA combination
wave surges in accordance with ANSI C136.2 (Most Current).
Surge protection shall be thermally fused.
Failure mode of surge protection is to leave luminaire off.
D. LED Driver shall meet the following minimum requirements
LED Driver shall have a minimum power factor of 90% at full load.
LED Driver THD shall be less than 20% at full load.
LED Driver shall comply with the requirements of UL, CSA, FCC47 subpart 15
LED Driver maximum case temperature shall not be exceeded when luminaire is operating in
a 40C ambient.
LED Driver shall be RoHS compliant
LED Driver shall have in ingress protection rating IP66.
E. Photocontrol receptacle shall comply with ANSI C136.10 for standard 7 PIN configurations.
When using smart controls receptacle shall comply with ANSI C136.41.

W=

PN OO

oo

4.0 LIFE

4.1 Component rated life shall be a minimum of 20 years (or 100,000 hours) when operating in a
continuous 25C ambient.

4.2 The design life of the LED array (based on LM80/TM21) shall be defined as L80 at 98,000 hours
operation in an ambient of 25C.

5.0 WARRANTY
5.1 Luminaire shall be warranted to be free from manufacturing defects for a minimum period of 10 years.

6.0LED LUMINAIRE PERFORMANCE

6.1 Residential Roadway LED Luminaires

Correlated Color Temperature (CCT) shall be nominally rated at 2700 Kelvin CCT.
Luminaire input wattage shall be between 28 watts and 45 watts.

Luminaire nominal lumen output shall be between 4000 lumens and 5000 lumens.
Minimum Color Rendering Index (CRI) shall be 70.

Luminaire shall have a distribution pattern consistent with IES RP-8-18 Type Il Distribution.

moow»
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Luminaire shall have a maximum BUG rating per IES TM-15 of B1-U0-G1.
Product shall have a visual comfort glare reduction refractor.

6.2 Local/Collector Roadway LED Luminaires

moow

Correlated Color Temperature (CCT) shall be nominally rated at 3000 Kelvin CCT.
Luminaire input wattage shall be between 90 watts and 120 watts.

Luminaire nominal lumen output shall be between 8000 lumens and 12000 lumens.
Minimum Color Rendering Index (CRI) shall be 70.

Luminaire shall have a distribution pattern consistent with IES RP-8-18 Type Il or Type llI
Distribution.

Luminaire shall have a maximum BUG rating per IES TM-15 of B2-U0-G2.

Product shall have a visual comfort glare reduction refractor.

6.3 Méjor Roadway LED Luminaires

moowy

F.
G.

Correlated Color Temperature (CCT) shall be nominally rated at 3000 Kelvin CCT.
Luminaire input wattage shall be between 190 watts and 260 watts.

Luminaire nominal lumen output shall be between 20000 lumens and 24000 lumens.
Minimum Color Rendering Index (CRI) shall be 70.

Luminaire shall have a distribution pattern consistent with IES RP-8-18 Type Il or Type llI
Distribution.

Luminaire shall have a BUG rating per IES TM-15 of B3-U0-G3.

Product shall be Design Lights Consortium (DLC) qualified.

Part 2: SMART CONTROLS

One of the use-cases for smart controls technology on the city’s street lighting infrastructure is dimming capability.
Dimming control will allow luminaires to be adjusted as an additional mechanism to increase energy savings and
dark-sky protection.

7.0 Smart Node Technology

7.1 Node shall have twist-lock controller compatibility with 3, 5 or 7 pin NEMA socket receptacle.

7.2 Node shall utilize AES 128/256-bit encryption in its communication security.

7.3 Node shall function with a 0-10V, DALI or DALI2 driver and will provide a dimming circuit with a range
of 0% to 100%.

7.4 Node shall have a single SKU to handle both low voltage and high voltage.

7.5 Node shall have a minimum of 10KV/5KA power surge protection and a single power supply range for
90V to 506V line voltage.

7.6 Node shall have a minimum IP66 rating to withstand harsh weather conditions with a -30C to +70C (-
22F to +158F) operating temperature range.

7.7 Node shall utilize LTE CAT-1 cellular communication per module and provide advanced lighting and

loT functions and services to include, but not limited to, Tilt, Scheduling, Dynamic Dimming, Asset

Management, GPS, Outage Notification, Traffic Trends, Beaconing, and Utility Grade Power Metering
accuracy of ANSI C12.20 Class + or - 0.5.
7.8 Node must have a 10-year warranty and include 10 years of Software as a Service and connectivity.
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11.Public Service Company of New Mexico Electrical Services 16" Revised Rate No.

20

CONTRACTOR shall utilize this rate in accordance with Section 9.

e
BY

PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Page 10of 9

APPLICABILITY: Applicable to any municipal corporation or other political subdivision within the State of
New Mexico (for purposes of this Rate Schedule, “Customer”) that receives service for streetlighting and
floodlighting systems within all areas served by the company in New Mexico.

AVAILABILITY: Available within all areas served by the company in New Mexico.

A.

Appendix A: Appendix A shall be a list of Company-owned LED streetlights that are operational
substitutes for standard Mercury Vapor (“MV”), Low Pressure Sodium (‘LPS”) and High Pressure
Sodium (“HPS”) fixtures. Appendix A shall be publicly available on the Company’s website and shall
be updated periodically by the Company to reflect updates for operational substitutes currently
available from suppliers.

Operational Substitute No. 1: Operational Substitute No. 1 shall be a Company-owned LED light
identified in Appendix A to this tariff that is an operational substitute for the exfstlng 175W MV, 55W
LPS, 70W HPS and 100W HPS streetlight fixtures.

Operational Substitute No. 2: Operational Substitute No. 2 shall be a Company-owned LED light
identified in Appendix A to this tariff that is an operational substitute for the existing 400W MV, 135W
LPS, 200W HPS and 250W HPS streetlight fixtures.

Operational Substitute No. 3: Operational Substitute No. 3 shall be a Company-owned LED light
identified in Appendix A to this tariff that is an operational substitute for a 400W HPS streetlight
fixture.

MINIMUM CHARGE: Payment for lamps, standards, and lighting fixtures installed in accordance with the
rates specified below.

TERMS OF PAYMENT: All bills are net and payable within twenty (20) days from the date of bill. If

payment for any or all electric service rendered is not made within thirty (30) days from the date the bill is
rendered, the Company shall apply an additional late payment charge as defined in Rate 16 Special
Charges.

NET RATE PER MONTH OR PART THEREOF: The charge per month will be the sum of the applicable

components of A, B, C, D, E, F and G. All monthly kWh listed for unmetered lighting assumes dusk-to-
dawn operation at an average of 355.5 hours per month.

Advj /0/7 & Notice No. 545

/ % 2 /AF/
Gérard T. Ortiz

Vice President, PN)VI ﬁegulatory Affairs & Economic Development
- GCG#524210

REPLACED BY MpRe
Commission Order Case #16-00276-UT !

xX X X

xX X X X X X X

x

x
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Page20of 9

A. LIGHT CHARGE (for unmetered lights where maintenance is provided by the Company and
included in the Monthly Charge):

Standard Light Type Monthly Monthly Charge Monthly Charge
kKWh Usage (Company Owned) (Customer Owned)
Mercury Vapor Lights (1)
175W MV 73 $14.14 $5.54
400W MV 162 $21.47 $12.30
Low Pressure Sodium Lights (1)
55W LPS 28 $12.70 $2.13
135W LPS 63 $17.13 $4.78
High Pressure Sodium Lights
70W HPS 31 $10.95 $2.35
100W HPS 45 $12.02 $3.42
200W HPS 89 $14.99 $6.76
250W HPS 107 $17.29 $8.12
400W HPS 165 $21.70 $12.53

(1) Service under this rate is restricted to those installations and customers receiving service as of
August 21, 2011.

B. METERED SERIES STREET LIGHTING: For PNM owned and maintained metered lights, and
customer owned metered lights where maintenance is provided by the Company and is included in
the monthly charge.

Monthly Rate Monthly Rate
Description (Company Owned (1)) (Customer Owned)
Metered Lighting . $0.1940070 $0.0561839

(1) Service under this rate is restricted to those installations receiving service as of August
21, 2011.

C. COMPANY OWNED AND MAINTAINED LED LIGHTING, AND CUSTOMER OWNED AND
MAINTAINED LIGHTING (for unmetered lights where maintenance is not provided by the Company
and is not included in the Monthly Charge):

Advi(a-:‘/N?otice No. 545

7“{%/7/%/

“Gefard T. Ortiz"”

FEB - -1 Vice President, PNM Regui%ory Affairs & Economic Development
2018 ( / GCG#524210
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Fixture Wattage Range

Monthly kWh
Usage (1), (2)

Company Owned
And Maintained
Option for LED
Lighting-Monthly
Charge Per Unit

Page 3 0f9

Customer Owned
and Maintained
Lighting-Monthly
Charge Per Unit

(Wattage includes all ballast Monthly kWh Monthly kWh

or driver losses (if Usage * Usage *
applicable) ($0.0561839 per $0.0561839 per
kWh + $0.1441851 kWh
per kWh)

0.0 to 10.0 Waltts 36 $ 071 $ 0.20
101 to  20.0 Watts 71 $ 1.42 $ 0.40
201 to 300 Watts 10.7 $ 214 $ 0.60
30.1 to  40.0 Watts 14.2 $ 285 (3) $ 0.80
401 to 500 Watts 17.8 $ 3.56 $ 1.00
50.1 to  60.0 Watts 21.3 $ 427 $1.20
60.1 to 70.0 Watts 24.9 $ 499 $ 1.40
70.1 to 80.0 Watts 28.4 $ 570 $ 1.60
80.1 to 900 Watts 32.0 $ 6.41 $ 1.80
90.1 to 100.0 Waltts 356 $ 712 $ 2.00
100.1 to 110.0 \Watts 39.1 $ 7.84 $ 2.20
110.1 to 120.0 Watts 427 $ 8.55 4) $ 2.40
120.1 to 130.0 Watts 46.2 $ 9.26 $ 2.60
130.1 to 1400 Watts 49.8 $ 9.97 $ 2.80
140.1 to 150.0 Watts 53.3 $ 10.68 $ 3.00
150.1 to 160.0 Watts 56.9 $ 11.40 $ 3.20
160.1 to 170.0 Walits 60.4 $ 1211 $ 3.40
170.1 to 180.0 Watts 64.0 $ 12.82 $ 3.60
180.1 to 190.0 Watts 67.5 $ 13.53 $ 3.79
190.1 to 200.0 Watts 711 $ 1425 $ 3.99
200.1 to 2100 Watts 74.7 $ 14.96 $ 4.19
210.1 to 220.0 Waltts 782 $15.67 $ 4.39
220.1 to 230.0 Watts 81.8 $ 16.38 $ 4.59
230.1 to 240.0 Watts 85.3 $ 17.10 $ 4.79
240.1 to 250.0 Watts 88.9 $ 17.81 $ 4.99

FEB

REPLACED BY NMPRG
R Commission Order Case #16-00276-UT |

Advice}qgﬁce No. 545
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250.1
260.1
270.1
280.1
290.1
300.1
310.1
320.1
330.1
340.1
350.1
360.1
370.1
380.1
390.1

to
to
to
to
to
fo
to
to
to
to
to
to
to
to
to

260.0
270.0
280.0
290.0
300.0
310.0
320.0
330.0
340.0
350.0
360.0
370.0

© 380.0

390.0
400.0

PUBLIC SERVICE COMPANY OF NEW MEXICO

ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts
Watts

92.4
96.0
99.5
103.1
106.7
110.2
113.8
117.3
120.9
124.4
128.0
131.5
135.1
138.6
142.2

$ 18.52
$ 19.23
$ 19.04
$ 20.66
$ 21.37
$ 22.08
$ 22.79
$ 23.51
$ 2422
$ 2493
$ 25.64
$ 26.36
$ 27.07
$ 27.78
$ 28.49

®)

Page 4 of 9

$ 519
$ 5.39
$ 5.59
$5.79
$ 5.99
$ 6.19
$ 6.39
$ 6.59
$ 6.79
$ 6.99
$ 7.19
$ 7.39

$ 789

$7.79
$ 7.99

(1) Monthly kWh usage = Maximum Wattage in range x 355.5 hours per month / 1,000 Watts per kW.

For lights larger than 400W, the applicable usage and rate shall be the sum of the 390.1 -
400.0 Watts row in the table above plus a wattage range such that the resulting range
encompasses the actual wattage of the light (Example: for a 600 Watt light, the applicable
usage and charge is determined by adding the 390.1 — 400.0 Watts row and the 190.1 —
200.0 Watts row together, resulting in a 590.1 — 600.0 Watt Range with a monthly usage of
213.300 kWh.).

C.1 CUSTOMER OWNED AND MAINTAINED METERED LIGHTING: For Customer-owned metered

lights (excluding B above) where maintenance is not provided by the Company and is not
included in the monthly charge:

Monthly Rates
Description (Customer Owned)
Metered Lighting $ 0.0561839

REPLACED BY MMPRC
BY Com mission Order Case #16-00276-UT

7
Advige Notice No. 545
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Page 5 of 9
D. POLE CHARGE: For company owned lighting attached to a dedicated street lighting pole.
Monthly Charge
Description (Company Owned)
Wood Pole $4.86
Non-Wood Pole $9.45
E. FUEL AND PURCHASED POWER COST ADJUSTMENT: All kWh usage under this tariff will be

subject to the Fuel and Purchase Power Cost Adjustment Clause ("FPPCAC”) factors calculated
according to the provisions in PNM’s Rider 23.

The appropriate FPPCAC factors will be applied to all KWh appearing on bills rendered under this
tariff.

F. ‘OTHER APPLICABLE RIDERS: Any other PNM riders that may apply to this tariff shall be billed
in accordance with the terms of those riders.

G. SPECIAL TAX AND ASSESSMENT ADJUSTMENT: Billings under this Schedule may be
increased by an amount equal to the sum of the taxes payable under the Gross Receipts and
Compensating Tax Act and of all other taxes, fees, or charges (exclusive of ad valorem, state and
federal income taxes) payable by the utility and levied or assessed by any governmental authority
on the public utility service rendered, or on the right or privilege of rendering the service, or on
any object or event incidental to the rendition of the service.

SPECIAL CONDITIONS:

I. Installation and Ownership of Lighting Facilities:

a) Company Owned Lighting Facilities-
Upon request from the Customer, the Company shall convert or install Company owned
streetlighting fixtures at its own expense up to the limits provided by the Installation Allowance
Table below, with any remaining expenses being the responsibility of the Customer. All lighting
facilities shall be and remain the property of the Company.

Adngoﬁce No.545
P /

W d i L Sl P e
Gerard T. Ortiz Z
FEB -1 2018 Vice President, PNM Rédulafory Affairs & Economic Development
. ') GCG#524210

 REPLACED BY NipRre
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Page 6 of 9

Company Owned Light & Pole Installation Allowances

High Pressure Sodium Lighting Facilities

70W High Pressure Sodium Street Light $920.00
100W High Pressure Sodium Street Light $920.00
200W High Pressure Sodium Street Light $ 880.00
250W High Pressure Sodium Street Light $980.00
400W High Pressure Sodium Flood Light $ 980.00
400W High Pressure Sodium Street Light $980.00
Light Emitting Diode ("LED") Lighting Facilities
Operational Substitute No. 1 $ 160.00
Operational Substitute No. 2 $480.00
Operational Substitute No. 3 $ 1,040.00
Dedicated Streetlight Poles
Wood Pole $ 520.00
Non-Wood Pole $1,010.00

b) Customer Owned Lighting Facilities-

i. The Customer shall be obligated to install its own streetlighting fixtures and poles at
its own expense. The Company shall inspect and approve all Customer installed
streetlighting prior to it being placed under this Rate.

ii. If requested by the Customer, poles or fixtures may be installed by the Company or
an agent approved by the Company. Customer shall pay the Company for all
installation costs of the facilities where such installation is done by the Company or
the Company's agent.

iii. Al facilities installed to provide electric service to customer owned streetlights under
this tariff shall be and remain the property of the Company.

iv. The Customer is required to provide specific performance data on the total energy
consumption of each non-standard fixture installed.

II. Highway Signs:

No service to or maintenance of highway signs connected to the lighting system is included
under this schedule.

Advk:;/{lotice No. 545
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. Changes and Additions:

Changes and Additions to. already installed Company-owned or Customer-owned luminaries, poles,
lights and fixtures (for purposes of this Rate Schedule, “Lights and Poles”).
A. Company-owned:
1. Except as otherwise provided by state regulation or law, the Customer shall pay all costs
for:

a. Any conversions of Company-owned Lights or Poles made at the request of the
Customer, subject to the allowances set forth in this rate schedule; and

b. Any move or relocation of Company-owned Lights and Poles, including but not
limited to regrading, rerouting, improvement or widening, that is undertaken for
aesthetic purposes.

2. Except as otherwise provided by state regulation or law, the Company shall include in its
rates, all costs of:

a. Repairs, fixture replacements or knock-down replacements of the Company'’s Lights
and Poles that are necessitated by accidents, vandalism, projectiles, thefts or acts of
nature.

b. Mandatory replacement of or alterations to working luminaire to bring into compliance
with changes in federal or state laws to serve the public health and safety.

c. Any move or relocation of Company-owned Lights and Poles, including but not
limited to regrading, rerouting, improvement or widening, that is undertaken by the
Customer for reasons associated with municipal, county or other local improvement
projects required in the interest of public health and safety. The Customer must
inform the Company in writing that any move or relocation is being undertaken for
public health and safety reasons.

i. After written notification from the Customer, if the Company disputes that any
move or relocation of Company-owned Lights and Poles benefits public health
and safety, the Company shall be required to notify the Customer in writing within
fourteen (14) business days.

ii. If the Customer and the Company cannot reach agreement as to whether any
support, disconnect, relocation or removal of Company- owned Lights and Poles
benefits public health and safety, the Customer shall file an application with the
NMPRC, requesting the NMPRC to determine if the public interest would be
better served if the costs of such support, disconnect, relocation or removal
should be deemed a cost of service item for the Company.

AdZLci/;wNotlce No. 545

%erard T. Ortlz/ -
FEB -1 2018 Vice President, PNM/ReguEt‘ ory Affairs & Economic Development
D

GCG#524210
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B. Customer-owned:

1. If requested by the Customer, Company agrees to make all repairs, alterations, fixture
replacements or knock-downs replacements of Customer-owned Lights and Poles
necessitated by accidents, vandalism, projectiles, thefts, acts of nature or existing or
future laws or ordinances. The Customer shall pay all costs associated with such
replacements.

2. Customer agrees to coordinate recovery efforts with Company in instances where
Company has potential legal liability from claims of the parties responsible for Customer-

~ owned Light and Pole damage.

The Company will, upon receipt of any information pertaining to the identity and

circumstances of a knock-down or a copper theft associated with a Customer-owned Light or

Pole, furnish to the customer a copy of that information. :

IV. Operation and-Maintenance:

A

Total Company-Owned System:
The Company will perform normal operation and maintenance of the lighting system which
includes routine maintenance, repairs and fixture servicing including all spot lamp replacement
required by faulty lamps.

Mandatory replacement of or alterations to working luminaire to bring them into compliance with
existing or future laws or ordinances that are not otherwise specifically addressed by other
provisions of this tariff will be performed by the Company at the expense of the customer.

It shall be the duty of the customer to report to the Company the failure of any lamp covered by
the Rate to burn, or to burn adequately, and it shall thereafter be the obligation of the Company
to at once restore such lamp to service subject, however, to the provisions of Special
Conditions |, above and to subsequent provisions of this item as to replacements. Any lamp so
reported as failing to burn, or to burn adequately, shall be replaced or repaired and returned to
regular operation within seventy-two (72) hours from the time of notice of such failure to the
Company. Pole hits and failures due to the loss of underground conductors or control
equipment are excluded from the 72 hour requirement and shall be repaired as material
availability and scheduling permits.

B. Total Customer-Owned System:

Page 1: Section A - “Light Charge (for unmetered lights where maintenance is provided by the
Company and included in the Monthly Change”: Maintenance under this section includes faulty
photoelectric cell replacement, faulty lamp replacement, faulty fixture fuse replacement, and

Advic/7Notice No. 545
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incidental lens cleaning.

Page 2; Sections B - “Metered Series Street Lighting”, and C - “Customer Owned and
Maintained Lighting”. Maintenance under these sections is the responsibility of the customer.

All other operation and maintenance, including traffic control costs and troubleshooting customer
owned systems may be done by the Company at the request and expense of the customer. The
Company will not stock maintenance items that are considered nonstandard by the Company for
use in maintaining customer-owned lighting systems. Stocking of these nonstandard items is
the sole responsibility of the customer.

V. Termination:

Service to any lamp installed hereunder shall be terminated by the Company upon receipt of thirty
(30) days notice and coincident with such notice, payment of the Company's depreciated investment
for any lamp and/or pole associated with the removal of any Company owned lighting facilities.

VI. In the event of a conflict between the terms of this rate schedule and any provision contained in the
streetlighting contract in effect, the relevant terms of the rate schedule shall control.

Adviceﬁotice No. 545
Q / 7y
p G 7 »
ya /2 //;7;[ A7
“Gerard T. Ortiz :

Vice President, PNM Regulatory.Affairs & Economic Development
GCG#524210
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/ % City of Santa Fe \
it Real Estate Summary of Contracts, Agreements, Amendments & Leases

Section to be completed by department
1. Munis Contract #_3202498

Contractor; _Dalkia Energy Solutions LLC

Description: Amendment #1 - Incorporate the specifications of the community guided lighting
design

Contract@ Agreement |§| Lease / Rent |§| Amendment
Term Start Date: _08/01/2021 Term End Date:

Approved by Council Date: TBD

Contract / Lease:

Amendment # 1 to the Original Contract / Lease #_21-0105
Increase/(Decrease) Amount $ _0.00

Extend Termination Date to:

Approved by Council Date, TBD

Amendment is for: e
2. HISTORY of Contract, Amendments & Lease / Rent - Please Elaborate (option: attach spreadsheet if multiple amendments)

Amendment is being process to add specifications to lighting design. This will not have any
increase to the compensation of original contract.

3. Procurement History:

Sm T Jul 20,2021
Purchasing Officer Review: Date:
Comment & Exceptions:
4. Funding Source: N/A Org | Object: _N/A
Jul 19,2021
Budget Officer Approval: Date:
Comment & Exceptions:
Staff Contact who completed this form: _Amanda Archuleta Phone #955-6631

Email:_ajarchuleta@santafenm.gov

To be recorded by City Clerk:
Clerk #

wte of Execution: /
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CITY OF SANTA FE PROCUREMENT CHECKLIST

Contractor Name: _Dalkia Energy Solutions LLC

Procurement Title: _Amendment #1

Procurement Method: State Price Agreement |:|Cooperative |:| Sole Source |:| Other |:|
Exempt|:| Request For Proposal (RFP) |:| Invitation To Bid (ITB) |:|Contract under 60K |:|Contract over 60K|I|
Department Requesting Public Works Staff Name Amanda Archuleta

Procurement Requirements:

A procurement file shall be maintained for all contracts, regardless of the method of procurement. The
procurement file shall contain the basis on which the award is made, all submitted bids, all evaluation
materials, score sheets, quotations and all other documentation related to or prepared in conjunction with
evaluation, negotiation, and the award process. The procurement shall contain a written determination
from the Requesting Department, signed by the purchasing officer, setting forth the reasoning for the
contract award decision before submitting to the Committees.

REQUIRED DOCUMENTS FOR APPROVAL BY PURCHASING*

<
m
()
<
>

Approved Procurement Checklist (by Purchasing)

Memo addressed to City Manager (under 60K) Committees/City Council (over 60K)
State Price Agreement

RFP

Evaluation Committee Report

ITB

Bib Tab

Quotes (3 valid current quotes)

Cooperative Agreement

Sole Source Request and Determination Form

Contractors Exempt Letter

Purchasing Officers approval for exempt procurement

BAR

FIR

Executed Contract, Agreement or Amendment

Current Business Registration and CRS numbers on contract or agreement
Summary of Contracts and Agreements form

Certificate of Insurance

All documentation presented to Committees

HOER RO RN NN RN ENNRED
OO el e e el o]

Other:
Amanda Archuleta - Contracts Administrator - 07/16/2021
Department Rep Printed Name (attesting that all information included) Title Date
Chief Procurement Officer Jul 20, 2021
Purchasing Officer (attesting that all information is reviewed) Title Date

Include all other substantive documents and records of communication that pertain to the procurement
and contract.
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Memorandum =

DATE: January 24, 2021

TO: Governing Body

FROM: Regina Wheeler, Public Works Department Director .«
ITEM

Global Management Performance Contract with Dalkia Energy Solutions, LLC to convert City owned
street lights to LEDs for $2,757,777 plus NMGRT and maintain City owned street lights for
$179,074/year plus NMGRT. Regina Wheeler, rawheeler@santafenm.gov, 955-6622.

SUMMARY

Street lights play in important role in making roadways safe for pedestrians, bicyclists and drivers. The
City’s street lights have a short lifespan and a high failure rate. They are an old technology, high
pressure sodium (HPS), that uses a lot of electricity. By converting street lights to LEDs, the reliability
will be improved and the electricity use reduced by approximately 60%. The on-bill electric savings will
pay for the conversion.

There are approximately 5550 street lights in the City of Santa Fe. The City owns approximately 3499
of these street lights including the lights on Cerrillos and St Michael’s Drive that just transferred to the
City from NMDOT. PNM owns approximately 2057 of the street lights in the City. NMDOT owns the
lights at on and off ramps of 599 and other highways. The City is responsible for the cost of operations
and maintenance for all of these lights at a cost of approximately $1,000,000 per year.

The City pays PNM according to Rate 20, approximately $620,000 per year for electricity and
maintenance on all of the approximately 5550 street lights. The estimated on-bill electric savings of
converting all of the City’s lights to LED is projected to be $550,000 per year. The City also pays PNM
for non-routine maintenance associated with aging infrastructure and accidents costing an additional
approximately $300,000 per year. After the conversion, PNM will no longer maintain the City’s street
lights. The GMPC with Dalkia includes provisions for routine and non-routine maintenance of City
street lights. The fee for regular maintenance will be $179,074 plus NMGRT and non-routine
maintenance will be performed at unit rates included in the GMPC. The Dalkia team that will convert
and maintain the City of Santa Fe street lights just completed the City of Albuquerque’s street light
conversion project and performing ongoing maintenance from their office in Albuquerque.

The new street lights are smart ready, facilitating remote monitoring. Dalkia will manage the City’s
street light maintenance using a software for monitoring operations and reporting key performance
indicators including energy savings as required by the contract. The City will have licenses to access
the software as well. Constituents reporting street light issues will be able to call Dalkia’s dedicated
service phone number or send an email to the dedicated email address, call City of Santa Fe
constituent services or log a work order into the City’s online work order system. All items will be
routed to Dalkia for resolution. Dalkia will meet monthly with City Public Works to review outstanding
items.



The City is entering a separate contract with PNM for the conversion of street lights owned by PNM that
will come to the Governing Body in a separate item. PNM, Dalkia and the City are working together
with the goal of converting all of the lights in one 6 month project. From the notice to proceed, there is
6-8 weeks for materials delivery and then 4 months for installation. The map in the Implementation
Plan shows the planned sequencing of the conversion, starting on the south side of town in
approximately June, then moving to downtown in case large gatherings begin again and then crossing
the rest of the City by September 2021.

The lamps being removed will be recycled and hazardous waste managed properly by the contractors.

The new LED lamp heads focus light down onto the street and generate less stray light than the current
street lights. This improves safety while protecting dark skies. The smart ready street lights can also
support a dimming strategy. When converting to LEDs there is also the specification of color. Rate 20
specifies the light conversion for PNM lights as 3,000 kelvin for residential and 4,000 kelvin for main
streets and collectors. Dalkia will follow the same conversion strategy. It has been reported that 3,000
kelvin lights minimize interference with circadian rhythms and that 4,000 kelvin lights make main roads
safer. Specifications of the luminaires to be used in the conversion of City owned street lights are
included in the attached Implementation Plan.

PROCUREMENT METHOD:
The procurement method is use of existing contract. See attached City of Albuquerque GMPC with
Dalkia (previously Citelum).

BUDGET:
Conversion
$2,880,464.42 ($2,757,777 plus $232,687.43 @ 8.4375% NMGRT)
Project string FA183200lI
Fund 600 Org Object: 1000471.520200a budget to be loaded after financing closes
Maintenance
$194,183.37 ($179,074/year plus $15,109.37 @ 8.4375% NMGRT) for annual maintenanc.
Org/object 1000416.520150 (Traffic Engineering — Repair & Maintenance System Equipment)

MUNIS CONTRACT NUMBER:
3202498 Dalkia

SCHEDULE:

Public Works Committee: 02/08/2021
Finance Committee: 02/15/2021

City Council: 02/24/2021

The project is scheduled for completion within six months after the Notice To Proceed (NTP) is received
by the contractor, currently scheduled for September 30, 2021.

ATTACHMENTS:

Exhibit A - GMPC agreement with Dalkia

Exhibit B = Dalkia Implementation Plan

Exhibit C = City of Albuguerque GMPC

Exhibit D — Letter extending terms and conditions to City of Santa Fe
Exhibit E = City of Santa Fe Business License(s)



Al City of Santa Fe
ﬁﬁ% i Summary of Contracts, Agreements, & Amendments
-

Section to be completed by department for each contract or contract amendment

1 FOR: ORIGINAL CONTRACT - or CONTRACT AMENDMENT

2 Name of Contractor  Dalkia Energy Solutions, LLC

3 Complete information requested Plus GRT

# Inclusive of GRT
Original Contract Amount: $3,074,647.79

Termination Date: 15 years from acceptance LED's

W Approved by Council Date: February 24, 2021

or by City Manager Date:

Amendment # to the Original Contract# Munis 3202498

Increase/(Decrease) Amount $

Extend Termination Date to:

Approved by Council

or by City Manager Date:

Amendment is for:

4 History of Contract & Amendments: (option: attach spreadsheet if multiple amendments) Plus GRT

Inclusive of GRT
Amount $ 3,074,647.79 of original Contract# 3202498 Termination Date: 15 years from accep
Reason: LED Conversion of City Owned Streetlights

Amount $ amendment # Termination Date:
Reason:

Amount $ amendment # Termination Date:
Reason:

Amount $ amendment # Termination Date:
Reason:

Total of Original Contract plus all amendments: $ $3,074,647.79

5 Procurement Method of Original Contract: (complete one of the lines)

RFP# Date:

RFQ Date:

10f2



i City of Santa Fe

% % Summary of Contracts, Agreements, & Amendments
_i_. ' =
Sole Source Date:
Other
6 Procurement History: First year of 15 year contract

examile: (First year of 4 year contract)
Fran DOYnaway (Mar 22, 202%13:33 MDT)

Purchasing Officer Review

Use of the City of ABQ current Contract - ABQ & Contractor mutual agreement. City issued contract -same terms & conditions-as well as
cost.

Comments or Exceptions:™

7 Funding Source: TBD BU/Line ltem: 1pp

Alorif Lotepo

Alexis Lotero (Mar 22,2021 13:19 MDT)

Budget Officer Approval

Comments or Exceptions: Funding verified with Brad Fluetsch

8 Any out-of-the ordinary or unusual issues or concerns:

(Memo may be attached to explain detail.)

9 Staff Contact who completed this form: Curt Temple

Phone# 505-795-2439

10 Certificate of Insurance attached. (if original Contract) o

Submit to City Attorney for review/signature

Forward to Finance Director for review/signature

Return to originating Department for Committee(s) review or forward to City Manager for review
and approval (depending on dollar level).

To be recorded by City Clerk:

Contract #

Date of contract Executed (i.e., signed by all parties):

Note: If further information needs to be included, attach a separate memo.

Comments:

20f2
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= CITY OF SANTA FE PROCUREMENT CHECKLIST
Contractor Name: Dalkia Energy Solutions, LLC
Procurement Title: City of Santa Fe Owned LED Streetlight Conversion Project

Procurement Method: State Price Agreement [ | Cooperative [ | Sole Source[X]  Other [ ]
Exempt[_| Request For Proposal (RFP) [ ] Invitation To Bid (ITB) [ | Contract under 60K [ | Contract over 60K [X]

Department Requesting Public Works Staff Name Curt Temple

Procurement Requirements:

A procurement file shall be maintained for all contracts, regardless of the method of procurement. The procurement file
shall contain the basis on which the award is made, all submitted bids, all evaluation materials, score sheets, quotations
and all other documentation related to or prepared in conjunction with evaluation, negotiation, and the award process.
The procurement shall contain a written determination from the Requesting Department, signed by the purchasing
officer, setting forth the reasoning for the contract award decision before submitting to the Committees. .

REQUIRED DOCUMENTS FOR APPROVAL BY PURCHASING*

YES N/A

Approved Procurement Checklist (by Purchasing)
Memo addressed to City Manager (under 60K) Committees/City Council (over 60K)
State Price Agreement

RFP

Evaluation Committee Report

ITB

Bib Tab

Quotes (3 valid current quotes)

Cooperative Agreement

Sole Source Request and Determination Form
Contractors Exempt Letter

Purchasing Officers approval for exempt procurement
BAR

FIR

Executed Contract, Agreement or Amendment
Current Business Registration and CRS numbers on contract or agreement
Summary of Contracts and Agreements form
Certificate of Insurance

All documentation presented to Committees

LA IO X
ORI

Other:

Curt Temple Project Administrator 2/04/2021
Department Rep Printed Name (attesting that all information included) Title Date
Fran DOWaway (Mar 22, 202N13:33 MDT)

Purchasing Officer (attesting that all information is reviewed) Title Date

Include all other substantive documents and records of communication that pertain to the procurement and any
resulting contract.

*



ITEM #21-0105

GLOBAL MANAGEMENT PERFORMAMNCE CONTRACT
Between
CITY OF SANTAFE
anc

DALKIA ENERGY SOLUTIONS, LLC



GLOBAL MANAGEMENT PERFORMANCE CONTRACT

THIS GLOBAL MANAGEMENT PERFORMANCE CONTRACT (together with the schedules and appendicas
attached hereto, this “Agreament”) is made this day of . 2021, ("Effective Date™) by and
batwaen Dalkis Energy Solutions US, Inc. and ils successors and permitted assigns ("CONTRACTOR") and
the City of Sanla Fe, a political subdivision of the State of New Mexico ["CLIENT"), (CONTRACTOR and
CLIENT being sematimes referred to herain as a "Parly” or collectively as the "Parties”).

WITNESSETH

WHEREAS, CONTRACTOR is parfy to 2 Global Management Parformance Contract with the City of
Albuguargue, dated October 8, 2015 (the "Albuguergue GMPCT):

WHEREAS, pursuant fo a letter, dated January 22, 2021, CONTRACTOR confirmed its willingness 1o extend
the pricing, terms and conditions of the Albuquerque GMPC {o the City of Santa Fe;

WHEREAS, the City of Santa Fe is using the “Procurement under Existing Contracts” methodalogy under
Section XIV(B) of the City of Santa Fe Procurement Manual 2020 for purposes of entering into this Agreement,

WHEREAS, CLIENT desires to engage CONTRACTOR to amang other things: install, operate and maintain
certain high-efficiency Infrastructure {as defined herein) for the purpose of reducing energy consumption,
increase Energy Savings (as defined herain), improve public and traffic safety, enhance econamic
development, and achieve long-term operaling cost reductions and other budget savings for the System (as
defined herein); all of which shall be subject to the lerms and conditions of this Agreement;

WHEREAS, CLIENT has an ordinance to reguiate ouldoor lighting in order to reduce light pollution, reduce or

prevent glare, reduce or prevent ligh! Irespass, conserve energy, promote a sense of safety and security and
ensure aesthetically appropriate ouldoor lighting in keeping with the character of Santa Fe:

WHEREAS, CONTRACTOR provides technical, engineering, and physical infrastructure works and
manageman! parformance services (to parform enargy efficient, sustainable kghting system sclulions on a
global basie) and designs. installs and operatas Artistic Lighting (as defined hersin) and Sman City Instruments
{as dafined herein);

WHEREAS, CLIENT and CONTRACTOR seek 1o enter into this Agreemeni and sat oul the terms and
conditions by which CONTRACTOR develop, install and construct, operate and maintain the Infrastricture and
the System, develop and install Artistic Lighting and Smart City Instruments projects and provide the Works (as
definad herein) and Serices (as dafined herain) for CLIENT; and

NOW, THEREFORE, in consideration of the mutual promises and covenants contained hermin. and intanding
to be legally hound hereby, CLIENT and CONTRACTOR hareby covenant and agres as follows:

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE 1: DEFINITIONS; COMMENCEMENT AND TERM

1. 1T Diefirutnoses

Capitalized tarms used in this Agreament and the Schedules and not otherwise defined shall hava the
meanings given 1o such terms in Schedule 1 [Definitions).

i.¢ Commancement &g Dhiralon

THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL EXECUTED BY BOTH PARTIES. This
Agreament shall terminate fifteen {15) years after acceptance of the completed LED conversion unless
terminated pursuant 1o Article 9 {Termination), or Article 6.2 (Appropriations), or 8s otherwise agreed 1o by the
Farlies.

1.3 Term Extensions
This Agreemen! may ba extendad for the period and under the circumstances that follow:

a. Upon mulsal agreament in writing by the Parties to extend the Term of this Agreement for one five {5)
year pariod.

b. Il'a Supervening Event occurs, the CONTRACTOR shall, in addition to any other rights which it may
have under this Agreement, be entilled to an extension of time for the pedormance of its obligations
hersunder, which extension shall be determined as set forth below.

1. The CONTRACTOR shall give notice in writing to CLIENT within & reasonable time of the
occurrence of a Supervening Event, but in any event not later than ten (10) Business Days after
the E:DHTRAETDE bacomes aware of the occurrence of the Supervening Event, which shall
include the following: (i) a statement of tha nature of the Supervening Event; (il) details of the
eircumstances from which the Suparvaning Event arses: (if) details of the consequancas,
whathar direct or indirect, financial or non-financial, which such Supervening Event may have,
ncluding any astimate of the required extension of time for the pedfarmance by the
CONTRACTOR of its obligations hereunder (the "Extension Estimate”), and (iv) details of any
measures which the CONTRACTOR proposes to adopt to mitigate the consequences of such
Suparvaning Event.

2 CLIENT shall indicate whether it agrees or not with the Extension Estimate as soon as
reasonably practicable and, in any event, within twenty (20) Business Days of racaipt of any
notice issued by the CONTRACTOR, If CLIENT does not agrea with the Extension Extimata,
the Parties may refer the matter for determination in accordance with the applicable dispute
rezolution procedure as sel forth herein, If CLIENT so agrees, or any axtension 15 safthed
pursuant o the dispute resolution procadure the term of the Agreament shall be extended by a
penod equal o such agreedisattied extenson.
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ARTICLE 2: GENERAL OBLIGATIONS

21 Engegement CLIENT hereby engages and CONTRACTOR hereby accepls the engagement to perform
andior o provide the Woarks and tha Services, each in accordance with the terms and conditions of this
Agreament.

2 2 Indeperndant Contracior. CONTRACTOR shall provide the Infrastructure, Smart City Instruments and
Aristic Lighting al its sole cosl and expenseé. parform the Warks and provide the Sarvices, as an independant
CONTRACTOR with exclusive control of the manner and means of parforming the Works and Services in
accordance with the requirements of this Agreement. CONTRACTOR has no autharity o acl or make any
agregments of representalions on behalf of CLIENT, This Agreament i nol intended, and shall not ba
construed to create, between CLIENT and CONTRACTOR, the relathonship of principal and agent,
joint-venturers, copariners or any other such relationship, the axistence of which is hereby axpressly denied.
No employee or agent of CONTRACTOR shall be, or shall be desmed to be, an employee or agent of CLIENT,
The Contractor and its agents and employees shall not accrue leave, retiremeant, insurance, bonding, use of
City vahiclas, or any othar benefits aforded to employeas of the City as a result of this Agreement. The
Contractor acknowledges that all sums recelved hereunder are reportabile by the Contractor for tax purposes,
including without limitation, seff-employment and business income tax,

&3 Condiiong Precedent. This Agreement and all cbligations of the CONTRACTOR hereunder or in réspect
heraof are subjact to and conditioned upon all necessary approvals of this Agreement and all terms and
conditions hereof by CLIENT andfor applicable executive board, commission, council or other governing body
ar Governmental Authority with jurisdictional autharity over CLIENT

28 CLIENT Gevmrs! Clinipaimns. The GLIENT, without cost io CONTRAGTOR, shall:

a. Designale a contact person with authority to make decwsions lor CLIENT regarding the Works and
Services and provide CONTRACTOR with information sufficient to contact such persan In an
SMmergency;

b Coordinate the aspects of the Works and Services under CLIENT's sole control so-as not to disrupl the
perdormance of the Works and Services procaading in an afficient manner,

c. Provide CONTRACTOR reasonable and scheduled access to the System and the Smart City
Instrumendis and Aristic Lighting project sites where Woaorks or Services are 1o be performed sa that
Works or Services may procesd in an effickent manner;

d. Permit CONTRACTOR to control and/or operate ali Infrastructure, Artistic Lighting, Smar City
Instrurments, System, apparaius, and retated machinery necessarny (0 peronm the Waorks or Senvices,
including granting the CONTRACTOR all nacessary rights and licenses therein;

e. Fumish CONTRACTOR with all blueprints. survays, legal descriptions and documentation, and all other
available information pertinent to the Works as the same may De réasaonably requested by
CONTRACTOR that is in the control of the CLIENT. Such plans, bueprints, surveys and all ather
pertinent information, alang with an executad copy of this Agreament with ils schedules, shall be kept
and maintained in CLIENT'S and CONTRACTOR's files from the Commencement Date until al least
five (5) years after the termination of this Agreement;
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I.  Fumish or assist CONTRACTOR with all approvais, permits and consents fram Governmental
Autharnties and others as may be raquired for parformance of tha Works and Services:

g. Make available to CONTRACTOR any safety requirements and other policies, plans or programs that
are in the CLIENT's possession and relate to the System, Smart City Instruments and Astistic Lighting
and that could reasonably be determined to alfect the Works or Services, as applicable;

h. Coordinate with the local utility all needed servicing for utility owned facilities needed for System
operafion. Any costs therain shall be bome by CLIENT.

2.5 Confdential aod Proposiany Infonmation, Subject to Applicable Law, CLIENT acknowledges thatthe
technical and pricing infermation contained in Schedule 2 and Schedule 3 and conspicususly marked therein (s
confidential and propriefary to CONTRACTOR and agrees not 1o disclose it or otherwise make il gvailable to
others unless required by Applicable Law. In the event that such disclosure is required by Applicable Law,
CLIENT shall make bes? sffort to provide timely written notice of the demand for such disciosure 1o
CONTRACTOR and work with CONTRACTOR to limit disclosure of confidential and praoprietary informaticn,

2.6 Recogi of Tile. CLIENT acknowledges that it shall receive and take title to the Infrastructure, Smart City
Instruments and Artistic Lighting on the Acceptance Date for each Segment of the Works and it shall receive
fitle to repaired or replaced Syslem assels Upon installabon.

£ 1 Addressmg Safely lssues Duning Works and Servces CONTRACTOR may voluntanly address suspected
health or safaty issues observed, but not caused by CONTRACTOR whila at a facility during the course of
CONTRACTOR's parformance of the Waorks or the Senvices on the Syatem, Sman Gity Instruments and
Artistic Lighting. In the event CONTRACTOR does address such issues by making abservations, reports, and
suggestions or otherwise, CLIENT shall not hold, or attempt to heid, CONTRACTOR liable or responsible on
account thereof

ARTICLE 3: WORKS PHASE

3 1 Performance. of the Works

a. Commencing no ater than the Commencemeant Date, CONTRACTOR shall parform the Waorks
pursuant to and in accordance with Schedule 2 (Scope of Works). The aclivities of CONTRACTOR
related 1o its padformance of the Works shall be limited solely 1o those duties and obligations set forth in
Schedule 2 (Scope of Works).

b. The Works will be performed in Segmenis and each Segment of the Warks will be accepted
independently upon completion of the Segmaent in accordance with the procedures set farth in Section
3.7 below. The Segments of the Works may be performed simullanecusly.

. Al the writlen request of either Party and under the terms of a separate Change Order and if bath
CONTRACTOR and CLIENT agree to the terms of the Change Order, CONTRACTOR will parlorm
additional Works which are not detailed in this Agreement.
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1.8 CONTRACTOR'S Warks Phaxe DEligations
In furtherance of Section 3.1 above, CONTRACTOR underakes and covenanis to CLIENT that it shali:

a. be responsible for performing the Works, which shall include constructing and installing the
Infrastructure, Smart City Instruments and Adislic Lighting in 3 manner consistent with the work
schedule set forth in Schedule 2 (Scope of Works), the Implementation Plan, Applicable Law, and
Prudent Industry Practice. provided, however, that CONTRACTOR is not required to conduct saiety,
accaptance of other tests, install new devices ar Infrastructure, Smart City Instruments and Aristic
Lighting or maka modifications to any part of the System unless included as a pant of the Works
identified in the Schedule 2 (Scope of Works),

b. perform all Works Phasa activities efficiently and with the requisite expertisa, skill and competence to
sallsly the requirements of the Agreament;

G. subject to the provisions of this Agreement, comply with and assist CLIENT 10 ensure compliance with
all Applicable Law;

d, -exercise commercially reasonable efforts not lo interrupt the-oparation of the System during its
performance of the Works: In cazes where an interruption is necessary to complete any Instaliation of
Infrastructure, the CLIENT and CONTRACTOR shall make reasonable efforis fo agree on the
timeframe and dates of the sernvice intarruption in order to limit citizen inconvenence; and

@ use its best efforts 1o not impede, impair or inlerrupl CLIENT's electrical service to the System during
the periormance of the Works; provided however, the Works Phase will cause periodic alectrical
service inlerruptions and CONTRACTOR will make a reasonable effort to notify CLIENT of any
intarruptions and to minimize the intermuptions.

f. require all of ils subcontractors o comply with Applicable Law and carryoul the subcontracted Works in
accordance with Prudent Industry Practices.

a.d GLIENT 2 Womks Phage Ohdigalon:

In addition o all duties and obligations idenlified in Article 2. CLIENT undertakes and covenants to
CONTRACTOR that it shall:

a. comply with all Applicabla Law;

b. provide such reasonable assisiance to and not unreasonably impede CONTRACTOR in the
performance of ihe Works under this Agreemant;

¢. perform all CLIENT responsibilities related to the Works, as the same is set forth in Schedule 2 {Scope
of Works) and Schedule 5 (Acceptance Procedures); and

d. review and check, or have an agent or conlracior review and chieck, the Works for each Segment

performed by CONTRACTOR, from time 1o time as set forth in the Commissioning Plan and Quality
Assurance Plan and provide any related comments in writing o CONTRACTOR.

10
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14 Program for the Seguence and Timivig of Werks, Figld Inspaenons

CONTRACTOR shall record and maintain a8 Works schedule program or protocol as set forth in
schedule 2 (Scopa of Works) and the Implementation Plan, and such Waorks schedule shall detaill the
Segments, sequence and liming of the activities necessary for the delivery and completion of the
Works. CONTRACTOR shall record, update and maintain such Works scheduls documentation and
make such information avaitable to CLIENT upon request. CONTRACTOR shall make commircially
reasonable efforts to procesed with. the Works in accordance with the Works schedule timeframes and
ghall give CLIENT reasonable notice of probable events or circumstances which may materially
adversely affect or materially delay the execution of the Works in accordance with the Works schedule,

Far the enfire duration of the Works, the represantatives of the CLIENT will be ahte 1o accass the
System, Sman City Instiruments and Artistic Lighting project sites provided that they have informed the
CONTRACTOR within a reasonable timeframe. CLIENT may perform such field tests as it deems
necassary o verify that the Works meets the pedermance standards required herein, CONTRACTOR
shall ba permitted 1o witness such tests. All inspections and tasts by CLIENT shall be performad in
such mannes a5 not 1o unnecessarily delay the Works. CLIENT shall not exercise any prerogatives of
project managemant or of project supervision when on the work sites,

35 Time far Cormalalion of ihe Works

The expected date of complation of all of the Works shall be 6 months from the Commigncemant Date
{hereinafter the "Expected Completion Date®).

T 6 Evieacion of Tims

Motwithstanding Seclion 3.5, CONTRACTOR shall be-entiied 1o & reasonable sxtension of time for the
completion of the Works beyond the Expected Compdation Date, equal o but not greater than the period of
delay, if and 1o the axtenl thal complation is or will be delayad by any of the following:

a.

.

a Change Order; or
any CLIENT failure to perform a Material Obligation under this Agreement; or

any Supervening Event; or

any delay, restriction or prevention of CONTRACTOR from performing the Works caused by or
attributable to the CLIENT, its employees or agents, or the CLIENT's other contractors: or

any delay, restriction or prevention of CONTRACTOR from performing the Works caused by or
affributable to any relevant Govemmental Authority, other than the CLIENT, from which a consent is
necessary for exacution of the Works provided CONTRACTOR has diligently, steadfastly and without
delay pursued such consent in good faith,

11
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HCONTRACTOR incurs or is likely to incur loss andior expense a3 a resull of an extension of time pursuant to
subsaction (a), (b} and (d) above, then Confractor and Client shall discuss how lo mitigate the actual losses
and expenses and shall work in good faith to share tha responsibility for costs associated with unanticipated
axtensions of ime, CONTRACTOR's aclual loss or expenses may include overhead, additional System
operation and maintenance costs or expenses and other losses or costs incurmed, which such agreed to
amounts shall be-set forth in the immediatety succeading monthly invoice issued o CLIENT in accordance with
the lerms and conditions contained in Schedule 4 {Payment Mechanism).

i CONTRACTOR incurs lossas and expenses as a result of an extension of time pursuant subsection (¢) and
{e) above, then subject to CONTRACTOR iaking all reasonable steps o mitigate the losses and expenses, the
CLIENT and CONTRACTOR shall enter inlo negoliations to equitably allocate the losses and expenses
betwean the Paries, onless agreed to otherwise in writing: [F CLIENT and CONTRACTOR do not agree on an
equitable allocation, the Parties may refer the matter for determination in accordance with the applicable
dispule resolution procedure as fel forth harain.

3. Accepifance
The Acceptance Date for each Segment of the Waorks shall oceur when:

a, aSegment of the Works s complete, in sccordance with Schadule 5 (Acceptance Procedures), the
start-up and commissioning thereof is complete, and the Infrastructurs, Smart City Instruments and
Artistic Lighting (if applicable) included in the Segment of the Works, as detailed in Schedule 2 {Scope
of Works), may be ulilized for their intended use;

B, CONTRACTOR shall have delivered to CLIENT, lien waivers, swom stalements, guarantess, full
réleases, discharges of other avidence reasonably satisfactory 1o CLIENT that there are no liens,
clalms, of notices in respect thereof pending, fled, or threatened against CLIENT, CONTRACTOR, or
the Infrastructune, Smar City Instruments and Artistic Lighting whatsoever in respect to that Segment of
the Works. CONTRACTOR may, i any subcontractor refuses to furnish a release, discharge or receipl
in full, furmish a bond satisfactory to CLIENT fo indemnify the CLIENT against any such lien;

¢. CONTRACTOR shall have delivered all certificates of inspection or approval in respect of the Segment
of the Works to the extent required under Applicable Law from any Governmental Authorily; and

d. CLIENT has issued a Cerificale of Acceptance for the Segment of the Works in accordance with
Schedule 5 {Acceptance Procedures).

+8 Tite-to Infrazinuciere, Smart Gy Ingiromeniz-and Artshio Lighitaeg

a. Upon Acceptance for each Segment of the Works, (1) legal tithe to and ownarship of the upgraded
Infrastructure, Sman City Instruments and Arlistic Lighting therein shall fransfer to GLIENT fres and
claar of any and all llens, claims, or other encumbrances and (2) the CLIENT shall have all duties and
responsibilities for the payment of Services Paymants.

b. All materials developad or acquired by the Conttaclor for the City under this Agreement shall become
the property of the City and shall be deliverad to the City no iater than the termination date of this
Agreement. MNothing developed or produced, in whole orin part, by the Coniractor under this
Agreament shall be the subject of an application for copyright or other claim of ownership by or on
behall of the Contractor

12
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c. Motwithstanding Section 3.8(a) above, if any Software Products are installed or otherwise used to

operale the Systam, Smart City Instruments or Ariistic Lighting or provided to CLIENT under this
Agreement, any such Software Products shall remain CONTRACTOR property, including the
Intellectual Property conceived or developed by CONTRACTOR in the Software Products. All
CONTRACTOR Pre-existing Intellectual Proparty that may be included in the Infrasiructure, Smar City
Instruments, Artistic Lighting, Works or the Services provided to CLIENT under this Agreemant shall
also remain CONTRACTOR's property. Any Software Products provided to CLIENT are for Parmitted
Users’ use and only for the purposas disclosed to CONTRACTOR. CONTRACTOR hereby grants
CLIENT a royalty-free (once payments due under this Agreemant are paid to CONTRACTOR), non-
transferable, nonexclusive license for the Term fo use any CONTRACTOR's Intellectual Property solely
as incorporated inte the Infrastructure, Smart City Instruments and Artistic Lighting and
CONTRACTORs Intellectual Proparty 88 incorparated into any Software Products provided o CLIENT
under this Agreesmant. Under such kzense, to the extent allowable by Applicable Law, Permitled Lisers
shall have a right 1o

1. Use, inobject code form anly, the Software Products included in the Works andlor Sarvices, if
any,

2. Make and retain archival and emergency coples of such Software Products except if the
Software Product is embedded in the System, Smar City Instruments or Astlatic Lighting; and,

3. Use all such Softwaré Products; provided however, the Software Products shall not be used or
relied upon by any parties other than Poermitted Usars and sueh usa shall ba limited to the
particular project and location for which the Software Products are provided or used relative 1o
the System, Smart City Instruments or Artistic Lighting. '

All Software Products provided to CLIENT are for Parmitted Users' use only for the: purposes
disclosed (o CONTRACTOR, and CLIENT shall not transfer them to others or use them or
permit them to be usad for any extension of the Works or Services or any other project.or
purpase, without CONTRACTOR's express writlen consent, to the extent aliowabla by
Applicable Law.

- Inthe event Cantractor {a) ceases to do business or ceases lo support the Project, or (b) fails to make
adequale provision for continued support of the Software that Contractor develops or provides 1o
CLIENT, or (c) if Contractor Defaults hereunder, or (d) if this Agreement is terminated, Contractor will,
within & one hundred and sighty (180) day period, make all of the following items available to CLIENT:
(i) the latest available Source Code and documentation related o the Software that Contractor
develops or provides according to the SOW; (i) the Scurce Code and compiler/utililies necessary 1o
maintain CLIENT'S system; and, (i) Contractor's relaled documentation for Software developed by
third partias (o tha extant Contractor is authorized o disclose such Software to CLIENT. In any of the
above circumstances (a), (b, (c) or (d), Contractor will, by virtue of this Section, grant CLIENT an

automatic, uncontasted and unlimited right to use, modify and copy the Scftware, the Source Code and

# af their related documentation,

1.8 Workmansiin Wairaniy

Excapt as otherwise exprassly provided herein, CONTRACTOR warrants that all work performed during the

Works Phase is in compliance with the terms of the Agreement and will be free from workmanship defects fora

pariad af one (1) year from the Accaptance Date of the Final Segment of the Works. Should any defects
develop during the warranty period, CONTRACTOR shall remedy the defects 8t no axpense to the CLIENT,

provided that CLIENT gives CONTRACTOR written notice of any such defect promptly sfter discovary.
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310 Merifacturet Whrranty

CONTRACTOR hereby transfers to CLIENT all lransferable warrantias and remadias provided (o the
CONTRACTOR by any manufacturar(s) or suppliers of the Infrastructurs, Sman Clly Instruments and Arlistic

Lighting. CLIENT hereby grants the CONTRACTOR the authority and the right 1o, on behalf of the CLIENT,
exercise all the CLIENT's rights and remedies under all iransferable warranties during the Term,

ARTICLE 4: SERVICES PHASE
4.1 Pelformance of Seivices #iter Acceplance

Mo Iater than the Acceplance Dale of the Final Segmant of ihe Works, or such other date agreed o in writing
between lhe Paries, CONTRACTOR shall commence performance of the Services Phase, consisting of those
activities sel forth In Schedule 3 (Scope of Services), including, but not limited to, the operation, maintenance,

and managemeant of the System and provide such Smart City tnstrument and Artistic Lighting
senvices sal forth therein,

4.2 Parformmance of Commitmerits of the CONTRAC TOR

CONTRACTOR commits fo achieving the Energy Savings and operation and maintenance Services objectives
described in Schedule 3 (Scope of Servicas), and commits to performing the Services in accordance with the
Key Performance Indicators ("KPI") outlined in Appendix 3A (Services Performance Objectives and

Penalties) to Schedule 3 (Scope of Services) (hereinafter the *Services Perfarmance Objectives™),

4.3 CONTRACTOR 5 Eonvices Phasre Dhligalions

In furtherance of Sections 4.1 and 4.2 above, CONTRACTOR undertakes and covenants to CLIENT that it
shail: i

a. be respongible for pedorming the Services in a mannar 1o achieve the Senices Performance

Objectives consistent with Schedule 3 (Scope of Services), Applicable Law, and Prudent Industry

b. not impede, impair of interrupt CLIENT's utilization of the System or achievement of any Energy
Savings, excepl with the express written consent of CLIENT whan necessary for additional construction
or maintenance, which conzant will not be unreasonably withheld,

4.4 CLIENT % Sorvices Phase Qbligalions

In addition 1o alf duties and cbligations identified in Aricle 2, CLIENT undertakes and covenants to
CONTRACTOR that during the performancs of the Sarvices it shall:

a. be obligated to compensate CONTRACTOR for the performance of the Services pursuant to and in
accordance with the terms and condilions established in Schedule 4 (Payment Machanism) and any
other amounts due hereunder by the reqguired due datels) astablished thamin,

b, iothe provisions of this Agreement, comply with Applicable Law!
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c. provide such reasonable assistance lo and not unreasonably impede CONTRACTOR in the
perfarmance of the Services under this Agreement; and

d. parform all CLIENT responsibilities reiated 1o the Services.
ARTICLE &5: EMERGY SAVINGS PERFORMAMNCE ASSURANCE

£.1 System Bazeling and Performance Baseling

a. CONTRACTOR and CLIENT agree that the Systam Baseline data resuits set forth in Appendix 34
(Services Performance Objectives and Penalties) to Schedule 3 (Scope of Services), is a reasonabiy
accurate reflaction of the System’s equipment, operation, business use and energy usage as of the
Effectiva Date, and that such System Baseline data will be the basis on which all fulure energy use will
be compared in order lo determing the Annual Realized Savings. The System Baseline data will be
confirmed upon completion of the inventory at the conclusion of the comeersion.

b. CONTRACTOR and CLIENT agree thal the Performance Baseline set forth in Appendix 3A (Services
Perfarmance Objectives and Penalties) to Schedule 3 (Scope of Sarvices) will rapresant the new
operating and/or equipment profile of the System resulting from the instaliation of the Infrastructure snd
implementation of the Services,

c. Notwithstanding any provision of this Agreement, no later than thinty {30) days prior to the Acceptance
Date of the Final Sagment of the Works, CONTRACTOR shall conduct an audit and inventory of the
operational performance of the System. If additional Energy Savings are recognized after the audit and
inventory, CONTRACTOR shall integrate and use all resulting data to calculate and revise the
Pefformance Baseline accordingly.

2.2 Porfprmance. Guatanies and Measuramert

a, Commencing on the Acceptance Date of tha Final Segment of the Works, the Annual Realized Savings
calculated at the end of each Annuat Period will be no less than the Guaranteed Annual Savings for the
corrasponding Annual Parod (hereinafter the "Performance Guarantea®). The measurement and
verification calculation methedology for determining the Energy Savings shall be established in the
MA&V Plan, in accordance with Section 2.9 of Schedule 2 (Scope of Works),

b. Exceplas otherwise provided, Guaraniesd Annual Savings will be.calculated as the System Basaline
tor each Anniial Period as units of energy (KWh) minus the Parormance Basefine for each month of
each annual phase, assuming that the Performance Baseline has been maintained, as set forth in
Appendix 3A (Services Perdormance Objectives and Penalties) to Schedule 3 (Scope of Services),

¢. A Performance Guarantee Perlod savings reconciliation as identified In Section 1.2 of Appendix 3A of
Schedule 3 will be perfformed by CONTRACTOR at the end of each Annual Period.

d. Prior to the beginning of the Performance Guarantee Penod, CONTRACTOR will have ingpected all
portions of the System and reparted any deficiencies to CLIENT which are gutside of the scape of the
Works and which will imipact Energy Savings of the System. To the extent that the deficiencies are not
remediad by CLIENT prior o the Acceplance Date of the Final Segment of the Works, the adverse
effect{s) on the ability of the System to attain the necessary Guaranteed Annual Savings shall be
factored into the Annual Performance Report and, if necessary. the Parformance Guarantee shall ba
adjusted accordingly.
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5.3 Matoral Chaoge

a, As part of CONTRACTOR's performance of the Services, CLIENT and CONTRACTOR shall review the

Perdormance Basefine and tha Energy Savings data derived from the invenlory and monitor the System
in order to determine if a Material Change has occurred. If a Material Change has occurred, the Parties
will determine what; if any, adjustments to the Parformance Baseling and Services Performance
Objectives are required by such Material Change. Any disputes between CLIENT and CONTRACTOR
conceming any such adjustment shall be resolved in accordance with the applicable dispute resoclution
procedura as sel forth herein.

It any portion of the System or Infrastructure, or related facllities or subsiructure that suppors or may
altact the System of Infrastructure, i materially altered or moved by any person (including the CLIENT)
other than CONTRACTOR or a person authorized by CONTRACTOR, CONTRACTOR reserves the
right to perform a reacceptance test on, or if necessary, a re-commissioning of the System or
Infrastruciure in order to delermine if a Material Change has occured, If the Parties agree that a
Matenal Change has occurred after the reacceptance testing or re-commissioning, CLIENT agrees to
pay reasonable costs on a time and materials basis for such testing.

5.4 Addieral Provisions

Except as otherwise provided, CONTRACTOR payments to CLIENT for Savings Shortfalls in accardance with
Sections 1,1 and 1.2 of Appendix 3A of Schedule 3, if any, are the sole remedy of CLIENT under this
Performance Guarantee confemplated in this Agreement. The Contractor will provide a bond, letter of credit or
other flinancial guarantee accepiable to the Client as a security for performance of this Guarantee.

A

b

Thig provision shall not In any way effect the CLIENT'S warranty rights set forth herein.

As a mutual goal of the Parties is o maximize Enargy Savings, iIf CONTRACTOR determinas it can
comect 8 Savings Shortfall through an operational improvament al no axpensa or material
inconvenience to the CLIENT and without future operational axpanses and without compromising
lighting performance, then the Parties shall in goad faith work to effectuate the operational
improvemant. Any dispules between CLIENT and CONTRACTOR conceming the implamentation of
such operational improvements shall be resolved in accordance with the applicable dispute resolution
procedura as sed forth herain,

The Guaranteed Annual Savings are dependent upon and are subgect o the express condition that the
CLIENT does nol infentionally and knowingly prevent, impede or obstruct the CONTRACTOR from
operating and maintaining the System within a five percent (5%) variance from the Performance
Basealina,

CONTRACTOR will have no liability or obligation to continue providing the Services or to guaranies
Energy Savings under the Performance Guarantee in the event that CLIENT unreasonably impairs:
CONTRACTOR's access o any par of the System where Services are to be performed.

ARTICLE 6 COMPENSATION; GENERAL DBLIGATION

6. 1 Coenparesainan

CLIENT shall pay CONTRACTOR for perdormance of the Works and Services oz providad in Schedules 4
(Payment Mechanism). as the same may be modified from lime to time In accordance with this Agreement.
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6.2 Approin irians

The tarms of this Agreamant are contingant upon sufficient appropriations and autharization being made by the
City Council for the perdformance of this Agreement. If sulficient appropriations and authorization are ot made
by the City Council, this Agreement shall terminate immediately upon written notice baing given by the City ta
the Contractor. The City's decision as to whether sufficient appropriations are available shall be accepted by the
Contractor and shall be final. if the City proposes an amendment to the Agreement to unilaterally raduce funding,
the Contractor shall hava the option (o lerminate the Agreameant or to agree 1o the reduced funding, within thirty
{30) days of receipt of the proposed amendment.

& F Genaral Dhigation

Contractor must submil a detailed statemeant accounting for all services performed and expenses incurred. If
the City finds that the goods or services are not acceptable, within thirty days after the date of recelpt of written
notice from the Coniractor thal payment Is requested, it shall provide the Contractor a letter of exception
explaining the defect or objection to the services, and cutlining steps the Contractor may take to provide
remedial action,

Upon cerification by the City that the services have been received and accepted, payment shall be endered to
the Contractor within thirty days after the date of acceptance. Payment shall be made by ACH, However, the
City shall not incur tale charges, interesl, or panalties for failure 1o make payment within the time specified
hieredn,

6.4 Spécial Limited Obligation; Revende Fund, Enatgy Savings Pledged Revenues - delaled

ARTICLE T: INSURAMCE: LIMITATION OF LIABILITY: BONDING
O CONTRACTOR Inziranhos

if the services contemplated under this Agreement will be performed on or in City facilities or property, Contracior
shall, at s sobe cost and expense, maintain in force during the entire term of this Agreement or for such additonal
time as set forth herein, the following insurance coverage(s). maming the City as additional insured,

a. Workers' Compensation Insurance with stalutory limits, and Employer's Liability insurance with limits of
not less than 31,000,000 per accident or diseass. The Workers' Compensation policy shall be endorsed
with a waiver of subrogation in faver of the Cily, its directors. officials; officers, employees, agents, and
volunteers.

b. Commercial General Liability Insurance which shall be written on an occurrance basis and be 5t least a3
troad as the latest version of 130 form GG 00 07 with limits of not less than $1.000,000 per occumence
and $2.000,000 n the aggragate for claims agamst badily injury, pérsonal and advertising injury, and
property damage, including a $2,000,000 aggregate for products-completed operations. Such policy shall
include Broad Form Contraciual Liabflity coverage and shall be endorsed to include the City. its, directors,
officials, officers, employees. agents, and volunteers as additional insureds on all primary and excess
policies for ongoing and completed operations perormed by, or behall of Contractor. Such additional
Insured coverage shall be as broad as that pravided by ESOfoerm CG 20 10 (ongoing operations) and CG
20 37 (completed operations),
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Business Automabile Liabitity insurance which shall ba as broad as 150 form CA 00 01 covering bodily
injury and property damage with-a combined singhe limit-of not less than 51,000,000 per accident for all
owned, non-owmed, and hived aulomobiles used in connection with the senvices or operations to be
performed under this Agreement, The policy shall be endorsed 1o nclude the City, its, directors,
officials, officers, employees, agents, and volunteers as additional insureds

Professional Liability insurance (Errors & Omissions) with limits of not less than 51,000,000 per claim
and 32,000,000 in the aggregate.

. Subcontracters/Subconsultants. Contractor shall ensure that all subcontractors performing work on
behall of Contractor pursuant to this Contract shall be covered under Contraclor's insurance or
mairtain insurance subject to the sama terms and conditions as set forth herein for Contractor.
Contractor shall not allow subcontraciors (o work if subeoniractors have less than the level of eoverage
required by the City from Contractor under this Contract. |t is the obligation of Confractor 1o provide
natice of the insurance requirements lo every subcontractor and (o receive proof of insurance prior to
allowing any subconiractor 1o begin work, Such proof of insurance must be maintained by Contractor
through the entirety of this Contract for inspection by City represeniative(s) al any masonabbe tima.

Additional Insurance Requiremants.

1. Acceptability of nsurers. Unless otherwise reviewed and accepted by the City, all required
insurance must be placed wilh insurers with a current AM. Best rating of not less than A- 'l

and be admitted to do business in California, or approved by the Surplus Lines Association.

2. Vedfication of Coverage. Contractor shall fumnish the City with Certificates of Insurance and
applicable endorsements effecting coverage required by this Agreement on forms satisfactory to
the City. The cerificates of insurance shall be signed by a person authorized by that insurer io
bind coverage on its behall. All certificates and endorsements must be received by the City
before work commences. Acceplance of Contractor's Certificates of Insurance does not relisve
Confracior of ihe insurance requirameants, nor decrease the Hahility of Contractor under this
Agreement. it is Contracior’s responsibility to ensure its compliance with these insurance
requirements. Any actual or alieged faitureé on the part of the Cily to obtain proof of insurance
required under this Agreement shall nol in any way be consirued to ba a waiver of any right or
remedy of the City, in this or any regard.

3. Prmary and Noncontributory. The insurance required 1o be maintained by Contractar shall
primary and any insurance or self-insurance maintained by the City shall be excess only, and
not be required to contribute with it

4. Umbreta or Excess Insurance. Any Limbrella or Excess insurance shall also apply on @ primary
and noncontributory basis for the benefit of the City, before the Cily's own primary insurance or
gelf-insurance shatl be called upon to protect | as a Named Insured,

5. Waiver of Subrogation. Contracior shall obtain waiver of subrogation endorsements stating that
Contractor and #s insurers waive any and all ights of recovery against the Cily, its directors,
officials, officers, employees, agents, and valunteers. Contractor shall pay all damages and
cosis arising out of Confraciors failure fo provide a waiver of subrogation from its insurers.,
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6. Broader Coverage and Limis. The insurance requirements under this Agreement shall be the
greater of {1) the minimum coverage and limits specified in this Agreement, or (2) the broader

coverage and maximum limils of coverage of any Insurance pollcy oF proceads available to the
Named Insured. Il is agreed that these insurance requirements shall not in any way act {o
reduce coverage that is broader or that includes higher limits than the minimums required
herein. No representation is made that the minimum insurance requirements of this Agreement
are sufficient 1o cover the obligations of Contractor heraunder,

7. Severability of Inlerast {Cross Lisbilty). A severability of interest provision must apply for the
addiional insureds, ensuring that Contractor's insurance shall apply separately to each insured
afainst whom a claim Is made or suitis brought, except with respect to the policy's(ies’) limite.

it : prage. Al least fifteen (15) days prior o the expiration
of any pnlll:jr raqufmd o be Tnamtarlnm:! undar this Agreement, evidence showing thal such
Insurance coverage has been renewed or extended shall be filed with the Cily. If such coverage
15 canceled or materially reduced, Contractor shall. within ten (10) days after recelpt of written
nofica of such cancellation or reduction of covarage, file with the City evidenca of insurance
showing that the required insurance has been reinstated or has been provided through anather
Insurance company or companies. In the event any policy of insurance required under this
Contract does not comply with these specifications or is canceled and not replaced, the City has
the right but nol the duty to obtain the insurance it deems necessary and any premium paid by
tha City will be promptly reimbursed by Contraclor or the City may withhald amounts sufficient to
pay premium from Contractor payments. In the alternative, the City may suspend or terminate
this Agreement. No policy reguired to be maintained by Contractor shall be canceled and nol
replaced with equivalent covarage without thirty (30) days prior written notice 16 the City, unless
canceliation is due o the non-payment of premium, In which case, ten {10) days prior written
notice shali be provided.

Fo& Lamptafion of Lisbwiy

Each Party assumes full responsibility and liability of its own actions, including all claims, demands,; Rabilities,
suits, damages, costs and expenses arising oul of or caused by Hs own acts or the acts of its respaciive
directors. officers, members, shareholders, agents and employees lo the extent such claims, demands, liability,
suits, damages, costs and expenses anze out of this Agreement and are (a) atirbulable to bodily Injury,
sickness, disease or death or to injury to or destruction of tangible propedy, (b) the resull of 2 Parly's gross
neghgence or willful misconduct, {c) the result of a Party's violation of Applicable Law. Nothing herein is
intended to serve as a waiver of sovereign immunity, nor shall anything hersin be construed as consent by
githar Party (o be sued by any third party for any causes of matier related to this Agreement. The Parties
assume no hability for the actions oc omission of the othes's agents, representativas. employees, contractors or
subconiraciors.
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7.3 Bording

Prigr to thae Commancemeant Dala and through the Acceptance Date of the Final Sagment of the Works,
CONTRACTOR shall secure a surety bond(s) in lhe amount of compensation defined in the Payment Terms
each as a security for the faithful performance of the Works Phase of the Project and for the payment of all
labor and materials therein. These bonds must be furnished to CLIENT within thirty (30) days of the
Commencement Date. The aforementioned surety bonds for the Works shall expira and automatically be
released, without requast from CONTRACTOR, one (1) year from the date of CLIENT's execution of a
Cenificate of Acceptance of the Final Segment of the Works.

Bonds 10 be provided:

1. A parformance bond satisfactory to the Cily, executed by a surety company autharized to do business in
this state and said surety to be approved in federal circutar 570 as published by the United States treasury
department of the state board of finance or the local governing authority, in an amount equal 1o one
hundred percent of the price specified in the confract; and

2. A payment bond satisfactory to the City, execuled by a surety company authorized 1o do busingss (n this
state and said surety to be approved in federal ciroubar 570 as published by the United States treasury
department or the state board of finance or the local governing authority, in an amount equal 1o one
hundred percent of the price specified in the contract, for the protection of all persons supplying labor
and material to the contractor or its subcontractors for the padormance of the work provided for in the
soniras,

A subcontractor shall provide a parformance and payment bond on a public works building project if the
subcontractor’s contract for work o be performed on & project is one hundred twenty-five thousand dollars
(3725.000) or more.

MNotwithatanding anything to the contrary herein, tha surely bonds described in this Secfion 7.3 shall have no
obfigations therein and the surety of those surely bonds shall have no obligations hereundar with regard o
CONTRACTOR's obligations under Article 5 above,

ARTICLE B: HAZARDOUS MATERIALS AND PROVISIONS

8.1 The Works and Serviges may require installation or remaval of Sysiem assets, infrastructure, Smar
City Instruments and Artistic Lighting that may contain de minimus amounts of hazardous materials and the
identification, handling, storage, removal, and transportation of hazardous materials expressly identified in the
Implementation Plan ("Hazardous Materials Within Scope®). CONTRACTOR shall proparly install, handie,
remove and transport stch Hazardous Materials Within Scopa. Where pursuant to the Works or Services,
CONTRACTOR is lo remove Hazardous Materials Within Scope. CONTRACTOR shall properly handie,
remove and transport such Hazardous Materials Within Scope 1o a collection point located al an autherized
disposal facility.
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8.2  Excepl for Hazardous Materials Within Scopa, the Works or Services does nol include direclly or
indirectly performing or arranging for the detection, testing, handling, storage, removal, freatment,
transportation, disposal, monitoring, abatlement or remediation of any contamination of any part of the System,
Smart City Instruments or Artistic Lighting project site at which Works or Services is parformed and any parl ol
the System, Smart City Instrumeanis or Artistic Lighting project site where soll or groundwater iz contaminated
by petroleum or patroleum products (collectively called "), asbestos, PCBs or hazardous, toxic, radicactive
or infectious substances, including any substances regulated under Resource Conservation and Recovery Act
{RCRA), Comprehensive Environmental Response. Compensation, and Liability Act {CERCLA) or any other
Applicable Law (collectively called "Hazardous Materials”), including without limitation: lonization smoke
deteciors, ballasts, mercury bulb thermostats, used olf, contaminated fiters, contaminated absorbents, and
refrigerant, CONTRACTOR will notify CLIENT immediately if it discovers or reasonably suspects the presence
of any previously undisclosad Ol or Hazardous Material. The discovery of reasonable suspicion of Hazardous
Materials or hazardous conditions at any parl of the System, Smart City Instruments or Arlistic Lighting project
site where CONTRACTOR is to perform Works or Services, or of contamination of any part of the System,
Smant City Instruments or Artistic Lighting project site by Ol or Hazardous Materials not previously identified
shall entitle CONTRACTOR to suspend the Works or Services In the contaminated area immediately, subject
to mutual agreament of lerms and conditions applicable to any further Works or Services, or to terminate the
Waorks or Services in the contaminated aréa and 1o be paid for Works or Services préviously performad.

ARTICLE S: TERMINATION

4.1 Ternmination Events
a. NOM-DEFAULT TERMINATION

1. Voluntary. Either Parly may terminate fhis Agreemaent without causae by sarﬁng ona hundred
eighty (180} days prior written notice on the olher Party.

2. Supenvening Event Either Party may terminate this Agreemant at its sole discretion il a
‘Bupernvening Event has occunmed and is n:mlrnuh'lg for a period of ninaty (90) consecutive days
or one hundred eighty (180) days in aggregale in any Annual Period by serving the non-
terminating Pary one hundred eighty (180) days prior written notice, CLIENT shall be obligated
to make all Works Payments and Service Paymants up to the termination date,

3. Change in Law. In the avent that that CONTRACTOR is prevented from perorming is
obligations undar the Agreemeant due to a Change in Law that cannot be remedied.
CONTRACTOR may terminate this Agreement by serving one hundred eighty (180) days prior
written notice to the CLIENT, CLIENT shall be obligated to make all Works Payments and
Service Paymanis up o the termination date.

b. TERMINATION BY THE CLIENT FOR CONTRACTOR'S DEFALLT
CLIENT may terminale this Agreemeant by thirty (30) days written notice 1o CONTRACTOR upan the
occurrence of an Event of Default by CONTRACTOR. An Event of Defaull occurs with respect to
CONTRACTOR when:

21



GLOBAL MANAGEMENT PERFORMANCE CONTRACT

1, Failure to Perform: Beyond any grace or notice period CONTRACTOR fails to provide sl or a
substantial parl of the Works or Sarvices in accordance with this Agreement, other than:

a failure to meet the Performance Guarantee or olher Services Perlormance Objectives
or Works Perdomance Objectives, the sole remedies for which are sal forih in Scheduls
4 {Payment Mechanism), in Schedule 2 (Scope of Works) and Schedule 3 (Scope of
Sarvices); or '

ii. where such fallure iz a consequance of a breach by CLIENT of its obligations under this
Agreement; or

ik, where such fallure is a consequence of CLIENT's failure to comply with any of the
provisions of the Schedules except in the event of an emergency (where CLIENT's
notice ie not required), In which case CONTRACTOR shall immediately and with due

diigence proceed to completion any cure or remedy of a breach,

In respect of all other failures which are capable of remedy, CLIENT shall provide written notice i
the CONTRACTOR glving reasonable particulars of the failure, whereby CONTRACTOR shall upon
recelpt of notice have thirty (30) days to undertake and dilkigenity proceed to remedy such faidure.

For the purpose of this Section 9.1 (b) fallure shall be considered capable of remedy if
CONTRACTOR can comply with the provision in question in sl respecis othar than as to the time of
perlormance; or

2.  Insolency

Withoul prejudice lo any other right or remedy it may have, CLIENT may terminate this Agreement
immediately by notice given in writing to CONTRACTOR if upon the dissolution or iquidation of
CONTRACTOR or the filing by CONTRACTOR of a voluntary petition in bankruptcy, or failure by
CONTRACTOR promptly lo cause to be lifted any execution, gamishment or attachment of such
consaqueanca as will impair CLIENT's ability to carry on its obligations hereunder, or the eniry of any
order or decree granting rellef in any involuntary cage commenced against CONTRACTOR undar
any present or future federal bankruptcy act or any similar federal or state law, or a petition for such
an order or decree shall be filed in any cour and such petition or answer shall not be discharged or
denied within ninety (90) days afier the filing thereof, or if CONTRACTOR shall admit in writing its
inability to pay its debis genarally as they become due, or a receiver, trustee or lquidator of
CONTRACTOR shall be appointed in any proceading brought against CONTRACTOR and shall nol
be discharged within ninety (90) days after such appointment or it CONTRACTOR shall consent to
GF acquigscs in such appointmant, ar assignmant by CONTRACTOR for tha benelit of s cradilors,
or the entry by CONTRACTOR Into an agreement of composition with its creditors, or a bankrupicy,
insolvancy or similar proceeding shall be othensise initiated by or aganst CONTRACTOR under
any applicable bankruptcy, reorganization or analogous law as now or hereafter. in effect and if
initialed againsl CONTRACTOR shall remain undismissed (subject to no further appeal) for a
periad of ninety (90) days, or

3. Indictment
If, during the term of this Agreement, the Contractor or any of iis officers, employees or agents |s

indicted for frand, embezziement or other crime due to misuse of City funds or due o the
Approprigtions arlicle herein.
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Excepl 82 otherwise allowed or provided under this Agreement, the sole Hability upon termination shall
be to pay for acceptable work performed pror to the Contractor s receipt of the notice of termination, if
the City ig the terminating party, or the Contractor's sending of the notice of termination, i the
Contractor is the terminating party; provided. however, that a notice of termination shall not nullify or
otherwize affect either parly's kabéity for pre-termination defaults under or breaches of this Agreemant
or as olhenwise agreed by the Parties. The Centracior shall submit an invoice for such work within
thirty (30) days of receiving or sending the notice of termination, THIS PROVISION 15 NOT
EXCLUSIVE AND DOES NOT WAIVE THE CLIENT'S OTHER LEGAL RIGHTS AND REMEDIES
CALSED 8Y THE CONTRACTOR'S DEFAULT/BREACH OF THIS AGREEMENT,

TERMINATION MANAGEMENT

Excapt as otherwise agreed by the parties, immediately upon receipt by elthar the City or the
Cantractor of notice of termination of this Agreement, the Contractor shall; 1) not incur any further
ahligatinne for salanss. services or any other expenditure of funda under thie Agresment without writtan
approval of the City; 2) comply with all directives issued by the City in the nolice of larmination as to the
parformance of work under this Agreement; and 3) take such action as the City shall direct for the
protection, preservation, retantion or transfer of all property titlad to the City and records generated
under this Agreament. Any non-expendable personal property or equipment provided 1o or purchased
by tha Contractor with contract funds shall become property of the City upon termination and shall be
submitied to the City as soon as practicable.

c. TERMINATION BY CONTRACTOR FOR CLIENT'S DEFAULT

CONTRACTOR may terminate this Agreement by written notice to CLIENT in accordance with sections
above and due to the occurrence of an Event of Default by CLIENT. An Event of Default with respect to
CLIENT shafl ocour upon any one of the following:

1. CLIENT fails 1o pay any Waorks Payment when due: or

2. CLIENT faile 1o pay any Senvices Payment when due; provided howaver, CLIENT shall not be in
default hersunder if it fails to pay any Services Payment amount as result of Service Payment
setoff pursuant to Section 4.1.1 (&) of Appendix 34 of Schedule 3; or

4. Failure of CLIENT to observe and perform any covenant, condition or agreement on its part
required {o be observed or performed by this Agreement (other than as provided in clause (a) or
(b} abave), for a panod of thifty (30) days after writlen natice spacifying such failure-and
requesting that it be remedied s given to CLIENT by CONTRACTOR, unless CONTRACTOR
shall agree in writing 10 an extension of such tima prior to its expiration; provided that, if the
failura stated in the notice cannot be corected within the applicable period, CONTRACTOR will
not unreasonably withhold its consent 1o an extension of such time if corrective action is
instituted by CLIENT within the applicable period and diligently pursued until the defaull s
corected; or

4. CLIENT consistently and purpesefully fads to allow reasonable access 1o the System, Smarn
City Instruments or Artistic Lighling; or

5 Any representation or warranty made by CLIENT in connection with this Agreement shall prove
fo be untrue n any material respect on the date as of which it was made; or
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B. The dissolution or iquidation of the CLIENT or the filing by CLIENT of a voluntary pelition in
bankrupicy, or failure by CLIENT promplly to cause to be [fted any execution, garnishment or
attachment of such consequence as will impalr CLIENT'S ability to carry on its obligations
hereunder, or the entry of any order or decree granting relief in-any inveluntary case
commenced against CLIENT under any present or fulure federal bankrupicy act or any similar
federal or stata law, or a petition for such an order or decree shall be filed in any court and such
petition or answer shall nol be discharged or denied within ninety (90) days after the filing
therecf, or if CLIENT shall admit in writing its inability 1o pay is debts generally as they become
dug, or @ receiver, trusiee or liquidator of CLIENT shall be appainted in any proceeding brought
against CLIENT and shall not be discharged within ninely (90) days after such appaointment or if
CLIENT shall consent 1o or acquiesce in such appointment, or assignment by CLIENT for the
benafit of s creditors; or tha antry by CLIENT into an-agreemeant of composition with its
creditors; or a bankruptcy, insolvency or similar proceading shall be otherwise initiated by or
against CLIENT under any applicable bankruptcy, reorganization or anakogous law as now or
hereafter in effect and If initiated against CLIENT shall remain undismissed (subject ta no further

appaal) for a period of ninaty (90) days.

9 2 Pringsions Govirniog. Ang Termiraiian

Continued Effect - Mo Walver

Any waiver by either Party of a breach of any provision of this Agreement shall not be considerad as a
waiver of any subsequent breach of the same or any other provisions. Any waiver by either Parly of a
breach of any provisions shall in no way relleve either Party of any of its responsibilities, duties or
obligations under this Agreement. nor shall il constitute a walver or relinquishment elther Party's rights.

8 3 Comperzation on Termnaio

iF CLIENT or CONTRACTOR terminates this Agreement In accordance with Section 8.1 (a) ebove, or il
CONTRACTOR terminaies this Agreement pursuant to Section 8.1 () above. then the Temination
FPaymant shall be:

1. any outstanding Works Paymants or Service Payments; plus

2. other amounts owed to CONTRACTOR under this Agreement, including payment for Works
perfarmead prior o the Acceptance, laking due account of any payments already made; plus

il CLIENT lerminates this Agraemant in accordance with Section 9.1 (b) above then the Termination
Payment shall be:

1. any outstanding Works Payments or Service Payments, as applicabla, plus other amounts owed
to CONTRACTOR under this Agreement, including Works performed prior to Acceptance,
laking due account of any payments already made; plus

2. payments in respect, it any, by CONTRACTOR and all other accrued costs and expenses,
including amounts spent on epare equipment.
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0.4 Attt Temaimateom Reimech! Frowisions

a. CONTRACTOR may taks whatever action Applicable Law or in equity a5 may be necessary or
desirabie to collect the payments and other amaunts thén due and thereaflar to become dus oF 1o
enforce performanca and cbeervance of any obligation, agreement or covenant of CLIENT under this
Agreemeant;

b. Upon an Event of Default by CLIENT, with or without terminating this Agreement, CONTRACTOR may
by written notice reguire CLIENT, at CLIENT's expense, to promptly returmn any or all of such
Infrastructure, Smart City Instruments and Artistic Lighting to-the possession of CONTRACTOR at such
place within the United States as CONTRACTOR shall specify, or sell or lease such Infrastructure,
Smart City Instrumants and Aristic Lighting or, for the account of CLIENT, sublesse such
Infrastructure, Smarn City Instrumants and Aristic Lighting, continuing to hold CLIENT liable for the
difference between (/) the amounts payable by CLIENT hereunder, and (i} the net proceeds of any
such sale, leasing or subleasing (after deducting all expenses of CONTRACTOR in exercising ils
remedies heraunder, including without limitation all expenses of laking possession, storing,
reconditioning and selling or leasing such Infrastructure, Smart City Instruments and Adistic Lighting
and all brokerage, auctioneer's and attormey’s fess). CLIENT s obligation to remove and return any
Infrastructure, Smart City Instruments and/or Artistic Lighting to CONTRACTOR ks sublect to (i)
Applicable Law and (i) CLIENT's option, st CLIENT's expense; to resolve within 180 days of notice of
such termination any public safely requirsments related 1o the return of such assets.

£. Mo ramedy harein conferrad upon o resarved 1o & Party ia intended to be axclusive of any other
available remedy or remedies, but each and every such remedy shall be cumulative and shall be in
addition to every other remady given under this Agreement or now or hereafler existing under
Applicabla Law or in equity or by statute. No delay or omission to exercise any right or power accruing
upon any defaull hereunder shall impair any such right or power or shall be construed to be g waiver
thereol, bul any such right and power may be exercisad from time to time and a3 often as may be
deemead axpadiant,

d. Inthe event any agreement or covenant contained in this Agreement should be breached by a Party
and thereafier walved by the other Party, such walver shall ba limited to-the parficutar breach so waived
and shall not be deemed to waive any other breach hereunder.

&. The Partes agree that the formulalions of damages described in this Article 9, are fair and reasonable
approximations of the damages each Party would incur upon a termination based on an Event of
Default and are not intended 1o be. nor should they be interpreted to result in, a penally.

f. The delaulling Pary shafl reimburse the olher Party for all reasonable costs (including all applicable

taxes and all legal or professional services) properly incurred by the other Party In exercising its rights
and remedies haraunder, including any relevant increased administrative expenses.
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ARTICLE 10: ASSIGNMENT

CONTRACTOR may, upon prior writien consent by CLIENT (not to be unreasonably withheld), transfer,

assign. mongage, charge or dispose of any rights under this Agreement or otherwise delagate any of ita rights
andior obligations hereunder; provided that If CONTRACTOR makes such transfer, assignment or takes such
other action pursuani to this Article 10. CONTRACTOR acknowledges and agrees that it shall remain llable 1o
CLIENT in relation ic alf of its obligations under this Agreement unless CLIENT approves the assignee's
assumption of all of CONTRACTOR's rights, obligations and liabllities under this Agreement in writing. CLIENT
agrees (0 execute all nolices, consents or olher documents as may be reasonably required to facilitate such
action. CLIENT may not, without the prior written consent of CONTRACTOR, transfar, sssign, morigage.
charge or dispose of any of its rights under this Agresment or otherwise delegate any of its abligations under il.

ARTICLE 11: FINANCING - deleted

ARTICLE 12: REPRESENTATIONS AND WARRANTIES

2

a,

CONTRACTOR represenis, warranis and covenanis 1o the CLIENT that:

It has all requisite corporate power to enter Into this Agreement, and that its execution hereof has been
duly authorized and does not and will nat constitute a breach or violation of any of CONTRACTOR's
organizational documents, any Applicable Law. or any agreements with third parties;

It has done and will continue 1o do all things necessany 1o preserve and keap in full force and affect its
existence and the Agresment;

This Agreement is the legal, valid and binding obligation of CONTRACTOR, In accordance with its
terms, and all requirements have been met and procaduras have been followed by CONTRACTOR fo
ensure the enforceability of the Agreement;

To CONTRACTOR's best knowledge, there i3 no pending or threatened, suit, action, litigation or
proceeding against or affecting CONTRACTOR that affects the validity or enforceability of this
Agreament; and,

It is duly authorized to do business in all locations where the Warks and Services are to be performed.

CONTRACTOR has consulted with its lagal counsal and is relying on the advice of its counsel
concerming all legal issues related to this Agreement, and is not relying on CLIENT in this regard.

Neither of the execution or delivery of this Agreeamant, the consummation of the transactions herein
contemplated or compliance with the terms and provisions hereof will conflict with or result in a braach
of, or require any consent under, the arganizational documents of CONTRACTOR, or any Applicable
Law or regulation, or any order, wril, injunction or decree of any court, or any agreemanl or instrumant
to which CONTRACTOR is a parly or by which it is bound ar o which If I8 subject, or conslitule a-
defaull under any such agreameant or ingirnemeant,

The information provided by CONTRACTOR o CLIENT redating to this Agreament and the Prolact is
true, comect and compéale, (o the bast of tha CONTRACTOR's knowledge, in every material respecl
and containg no untrue statement of material fact or omits no material fact necessary to make the
statements contained therein not misleading.
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CLIENT rapresents, wamants and covenants iIo CONTRACTOR that:

It iz & political subdivisian of the State of New Mexico and has af requisite corporale power andfor
statutory authonty to enler intg this Agreement, and that ils execution hereof has been duly authorized

and does not and will not constitute a breach or violation of any Applicabla Law, or any agreemeanis
with third parties;

Acknowledging CLIENT's rights herein to terminate this Agreement for convendence, the CLIENT has
done and will continue to do all things necessary o presarve and keegp in full force and effect is
axistence and the Agreement;

This Agreement is the legal, valid and binding obligation of CLIENT, in accordance with its ferms, and
all requirements have been met and procedures have been followed by CLIENT fo ensure tha
enforceability of the Agreement;

To CLIENT's bast knowledge. there is no pending or threatened, sult, action, litigation or proceeding
agains! or affecting CLIENT that affects the validity or enforceabilty of this Agreement; and.

CLIENT has consulted with its legal counsel and is relying on the advice of its counsal concarming all
legal issues relaled to this Agreement, and is not relying on CONTRACTOR in this regard.

CLIENT iz nmol in violation of any Applicable Law promulgated or judgment entered by any federal,
State. local or governmental authority that individually or in the aggregate, would affect its performance
of any obligations under thiz Agreamant.

CLIENT is the holder of all federal, State, local or other governmental consants. licenses, permits, or
other authorizalions required to permit it 1o operate or conduct its business: now and as contemplated

by this Agreement.

Maithar of the execution or delivery of this Agresment, the consummabon of the ransactions herain
conternplated ar complisacs with the terma-and provisions hereof sl oonflict with o fesult if 8 braach
af, or require any consent under, the organizational documents of CLIENT, or any Applicable Law or
regulation, or any order, writ, Injunction or decree of any court, or any agreament or instrument to which
CLIENT is a party or by which it is bound or to which il & subject, or constitute a default under any such
agreament or instrument.

CLIENT inlends {o continue to use the System in a manner similar to iis present use of such System,

The System will ba used by CLIENT anly for the purpose of performing essential gavemmental or
proprietary functions of CLIENT consistent with the permissible scope of CLIENT's autharity.

The informalion provided by CLIENT to CONTRACTOR refaling 1o this Agreement and the Project is
irue,; correct and complete, o the best of the CLIENT s knowledge, in every material respect and
conlaing no untrue statement of material fact or omils no material fact necessary 10 make the
statemants containad thersin not misieading.
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ARTICLE 13: DISPUTE RESOLUTION

13.1  Inthe avent of any dispute, claim, question or disagreemeant ansing from or relating to this Agreemani
o Braach thereof, the aggriaved Parly ghall promptly provida written notification of the dispute, claim, question
or disagreement to the other Party within thirty (30) days of the dispute, claim, question or disagreement. The
Parties hereto shall use their bes! efforts to settle the dispute, claim, question, or disagreement, including
seeking the intervention and opinicn of an expert, To this effect, the Parties shall consult and negotiste with
gach othér in good faith and recagnizing their mutusl interests, attempt to reach a just and equitable solution
satisfactory to both Parties. If they do. not reach such solution within a pariod of thirty (30) days of the nofice.
than, upon notice by eithar Party to the other, all disputes. claims, questions or differences shall be submitted
to mediation pursuant o tha Public Works Mediation Act, NMSA 1978, secs. 13-4C-1 through 13-4C-11.

13.2  Notwithstanding any dispuia that CONTRACTOR may have undaraken or be involved with, whether
pursuant ta this Article 13 or otherwise, and regardiess of the basis thereol or grounds therefar,
CONTRACTOR agrees that it will, for 3o long as this Agreement has not been lerminated, diigentty perform
the Waorks and Senvices in accordance with the terms of this Agreement, provided that CLIENT pays all
undisputed amounts invoiced and at the times required as set farth herein pursuant to the terms and provisions
of the Agreement and otherwisa performs its cbligations in accordance with the terms of this Agreement.

13.3 Nowithstanding any dispute that CLIENT may have undertaken or be invoived with, whather pursuant
1o this Adicle 13 or othérwise, and regardiess of the basis thereol or grounds therafor, CLIENT agrees that it
will, for so long as this Agreement has nod been terminated, pay all undisputed amounts invoiced and at the
timae requirad pursuant ta the tarms and provisians of the Agraemant and otherwisa parform itz obligations in
accordance with the kerme of this Agreemant.

134 |fa Parly fails to pay any such amounts as described in Sections 13.2 and 13.3 above. the dispute
resolution procadure under this Aricle 13 shall not apply and the Parties may proceed lo enforce any rights
and remedies under Aricle 9 above.

ARTICLE 14: AUDITS AND INSPECTIONS

Al any time during normal business hours and as often as the CLIENT may deem necessary, there shall be
made available to the CLIENT for examination all of the CONTRACTOR's recards with respect to all matters
covaerad by this Agreement. The CONTRACTOR shall permit the CLIENT to audil, examing, and make excerpts
or ranscripts from such records, and to make audits of all contracts, invoices, materials, payrolls, records of
personnel, conditions of employment and other data relating o all matters covered by this Agreement, The
Contractor shall maintain detailed time and expenditure records that indicate the date; ime, nature and cost of
services rendered during the Agreement’s term and effect and retain them for a period of five (5) vears from the
date of payment for the work under this Agreement. The records shall be subject to inspection by the City. The
City shall kave tha right to audit bilings both before and after payment. Payment under this Agreaement shall not
foreclose the dght of the City o recover excessive or ilegal payments, '

ARTICLE 15: MISCELLANEOUS PROVISIONS

181 Subcontractors. CONTRACTOR may use subcontractors in the performance of the Warks or Senvices,
provided however that no such subcontract shall relieve the primary Contractor from s obligaticns and
liabilities under this Agreemeant, nor shall any subcontract obligate direct paymant from the City,

152 Construction and Venue. This Agreemant and the construction and enfarcesbility thereof shall be

interpreted under and governed by the laws of the State of New Mexico, irrespective of its cholee of law
provisions, and venus shall only be in Santa Fe County, New Maxico.
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153 Change In Law. I CONTRACTOR suffers (or will sutfar) delay and/ or Incurs additional costs as a result
of a Change of Law, then The CONTRACTOR must delrver a notice to CLIENT identifying the Change of Law
and the impact of that Change of Law. Upan receiving notice, CLIENT and CONTRACTOR will proceed in
pood faith fo negotiate an:adjustment to the contract prce andior extension of time. I muiual consent is not
reached, efther Party may seek rebief under Article 13 above. If CONTRACTOR ks prevented from perfarming
its obligations under the Agreament, but would be able o proceed if an amendment or Change Order were
made 1o the Agreement, then the CONTRACTOR should submit & notice to CLIENT stating such, Howewer, in
the event that that CONTRACTOR is prevented from performing iis oblgations under the Agreement and this
cannot be remedied by an amandment or Change Order, then CONTRACTOR may ghve natice of termination
pursuant to Section 8.1 (a) (3) above. If a Change of Law cccurs, CONTRACTOR is obliged to take all
reasonable sieps to mitigate the adverse impact of such Change of Law upon the Agreement.

154 Gross Inequity. Any gross proven inequity that may resull in severs economic conditions not
contemplated by the Parties at the time of the execution of this Agreement may be corrected by mutual
consant; provided howsver that any groes proven inequlty =hall not in any way apply to. alter or affost tho
CLIENT's abligation to make Works Payments hereunder when dua. Each Parly shall in the case of a claim of
gross inequity furnish the other with whatever documentary evidence may be necessary (o assist in affecting a
seftiement.

155 Pravailing Wage. As applicable. CONTRACTOR shall insure complance with the New Mexico Public
Waorks Minimum Wage Act and any other binding prevailing wage determinations

168 Non-substitution. In tha event of termination of thiz dua to the non-appropriations of funds, CLIENT
agrees, 10 the extent permitted by Applicable Law, not to purchase, lease, renl, borrow, seek appropriations:
for, acquire or otherwise receive the banafits of any of the same and unique services performed by
COMNTRACTOR under the terms of this Agreement for a panad of three-hundred sixty-five (365) days following
such termination-of this-Agreemenl due to non-appropriaions.

15,7 Representatives. CLIENT Representative and CONTRACTOR Representative (collectively "Authorized
Representatives”™) are the follvwing designess:

CLIENT Reprasentative

Mame: Ms. Regina Wheelar

Title: Public Woarks Director

Address; 500 Market Station
Santa Fe, NM B7501

Phone: 505-600-41097
CONTRACTOR Representative
Manme: Kevin Kaye

Title: Director of Operations

Addrass: 4000 Vassar Dnve NE., Albuguargua, NM 87107
Phone: BEO-384-3024
CLIENT and CONTRACTOR may change ils Authorzed Representative by giving written notice to the other.

CLIENT Representative and CONTRACTOR Representative s the person authorized to make decisions on
behall of the CLIENT and CONTRACTOR, respectively, under the terms of this Agreemeant.
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16.8 Notice. Without plqul:ﬁm 1o any athiér method of giving notice, all communications provided for of
permitied hereunder shall be in writing and delivered to the addressee by prepaid private courer or sant by
telecopy or other direct written electronic means {provided thal o written record is kept in respect of any such
alectronic communication), fo the applicable addreas and {o the attention of the officer of the addresses as

follows:

Ta CLIENT:

City of Santa Fe

Attention: Regina Wheeler, Public Works Director
500 Market Station
Santa Fa, NM 87507

Phana: EO5.G00- 4107

Te CONTRACTOR:

Dalkia Energy Saltions, LLC

Attention: Kevin Kaye, Director of Operations
4000 Vassar Drive NE
Albugquerque, NM BF107

Phone: 860-384-3024

Any nolice or other communication made by personal delivery, lelecopy or other direct written electronic
means on a Business Day shall be deemed to have been given, received and made on such Business Day so
bong as i is actually received prior to 5:00 p.m. (Mountain Standard time) on siich Business Day, and otherwise
shall be deemed o have been made on tha next following Business Day {any such notice given, recetved or
made on & day which is not a Business [ay shall ha deamad fo have baen made on the next following
Businezs Day).

159 A G 5. CONTRACTOR makes no representation or warranty with
respect to ':L|ENTB tma'm'uﬂnl. of- ﬂnr faﬁaral or state lax taws, any applicable accounting treatment or
conventions or the assessment of any rating agency in connection with this Agreement. the project documents
or any Infrastructure, Smari City Instrumenis and Artistic Lighting.

13.10 Provision of Information and Action, Parties agree 1o provide such information, execute and deliver any
instrurenis and documents, and to take such other actions as may be necessary of reasonably requested by
the other Parly that gre not inconsistant with the provisions of this Agreement and that do nol Invalve the
assumpticns of obligations other than those provided for in this Agreement, in order to give full affect to this
Agreement and (o carmy out the intent of thiz Agresment.

15.11 Expanses Excapl 1o the axtant othervise provided bheram, aach Party hereto shall be responsible for
their own feas, expenses and disbursements (Including, without limitation, legal fees and disbursements) in
connection with the preparation, execution, delivery and/or perfarmance under this Agreement and all othar
documents and Instruments associated with any of the samea.
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1512 Assenl CONTRACTOR's performance of the Works and Services is expressly conditioned on the
Parties assenting to all of the terms of this Agraement, notwithstanding any different or additional terms
contained in any writing at any time submitted or to be submitted by a Party to the other Panly relating to the
Works or Services, even if signed by the Parties, unless the writien statement expressly indicates that such
terms suparsede the lerms of this Agreement,

16.13 Waivgr, The failure of CONTRAGCTOR or CLIENT to insist upon the strict parfermance of the terms and
conditions hereof shall not constitute or be construed as a waiver o relinguishment of either Party's right to
thereafter enforce the same in sccordance with this Agreement in the svent of a continuing or subsequent
default on the part of CONTRACTOR or CLIENT.

15,14 Severability. If any provision of the Agreement becomes or is found to be llegal or unenforceable for
any reason, such provision may be modified 1o the extent necessary to make this Agreement legal and
enforceable. If such provision cannot be so modified, it shall be severed from this Agreement and the
ramainder of this Agreemeant ehall reamain in full ferce and affact.

15.15 Entire Agreement, This Agreement. when executed, together with all Schedules, Implementation Plan
and other project documents in this Agreement, shall constitute the enfire agreement between the Parties with
respect to the subject matter hereof and this Agreament may not be amended or modified except by a written
agreamant signed by the Pares hereto, This Agreement supersedes all prior and contemporaneous
nagoliations, statements, represantations, agreemeants, letlers of inten!, awards, or proposals, eithar written or
oral relative to the same.

15.16 Arm's Length Negotiation. The Parties hereto acknowledge and agree that this Agreement has been
nagotiated at arm's length and among the Parties equally sophisticated and knowiedgeable as to the subject
matter of this Agreement. Each party has conferred, or has had the opportunity to confer, with their respective
legal counsel. Accordingly, in the event any clamm is made relating to any conflict, omission, or ambiguity in this
Agreement, no presumption, burden of prood, or persuasion shall be impbed by virue of the fact that this
Agreement was drafted by or at the request of a particular party or its legal counsel,

1517 Counterparts This Agreament may be execuled in several counterparts, each of which, when so
executed, shall be deemed to be an original and which counterparts taken togethar shall constituta one and the
same Agreament. This Agreemeni may be executed by facsimile or electronic mail in portabile document
format ("pdf') and any signature contained hareon by facsimile or electronic mall in pdf shall be deemad to be
equivalent to an original signature for all purposes.

15.18 Conflict of Interest; Governmental Conduct Act.

a. The Contraclor repragents and warranis that it presently has no inferest and, durfng the e of this
Agreeamant, shall not acquire any interest. direct or indirect, which would conflict In any manner or degree
with the perfarmance or services required under the Agreement.

b. The Contractor further represents and warrants that it has complied with, and, during the term of this

Agreement, will continue 1o comply with, and that this Agreement complies with all applicable provisions
of the Governmental Conduct Acl, Chapler 10, Article 16 NMSA 1978
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¢ Contractor's representalions and warranties in Paragraphs A and B of this Article 13 are material
representations of fact upon which the City refied when this Agreement was entered into by the parties.
Contractor shall provide immediate written nolice to the City if, at any time during the term of this
Agreament, Conlractor learns that Contractor’s representations and warranties in Paragraphs A and B of
this Article 13 were eronecus on the effective date of this Agreamant or have becoma ermoneous by
reason of new or changed circumatances, If it is Iater determined thal Contractor's representations and
warranties in Paragraphs A and B of this Article 13 wera erroneous on the effective date of this Agreemant
or have become errongous by reason of new or changed circumstances, in addition to othar remedies
available to the City and notwithstanding anything in the Agreement to the contrary, the City may
immediately terminate the Agreemant.

d. Al terms defined in the Governmental Conduct Act have the same meaning in this section,

15,19 Amendment.

a. This Agreement shall not be allered, changed or amended except by nstrument in writing executed by
the parties heréto and all other reguired signatories,

k. Ifthe City proposes an ameandment to the Agreement to unilaterally reduce funding due to budget of other
considerations, the Contractor shall, within thirty (30} days of receipt of the proposed Amendment, have
the oplion o terminate the Agreement, pursuant to the termination provisions as aet forth herain, or to
agree (o the reduced funding.

1520 Meiger.

This Agreement incorporales ail the Agreemenis, covenants and understandings betwean the parties herato
canceming the subject matter hereof, and all such covenants, Agreements and understandings have been
merged inta this written Agreamant. Mo prior Agreement or understanding, oral or otherwise, of the parties or
their agents shall bae valid or enforceable unless embodied In this Agraament.

1521 Penaities for violation of law.

The Procurement Code, Sections 13-1-28 through 13-1-189, NM3A 1978, imposes civil and cniminal penaliies
for its viclation. |maddition, the New Mexico criminal statutes impose felony penalties for illegal bribes, gratuities
and kickbacks.

15.22 Egual Opportunily Compliance.

The Caonfractor sgrees to abide by all lederal and state laws and rules and regulations, and Santa Fe City Code,
pariaining to equal employment opporunity. In accordance with all such taws of the State of New Mexico, the
Contractor assures that no person in the United States shall, on the grounds of race, religion, color, national
origin, anceslry, sex, age, physical or mental handicap. or serious medical condition, spousal affiliation, sexual
anentation or gender idenlily, be excluded from employment with or participation in, be denied the benefits of,
or be otherwise subjected to discrimination under any program or aclivity performed under this Agreement. If
Contractor is found not to be in compliance with thesa requirements during the life of this Agreement, Coniractor
agrees 10 toke appropriate steps to cormact thase deficioncies
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15.23. Applicable Law

The taws of the State of New Mexico shall govern this Agreement, without giving effect to its choice of law
provisions. Venue shall be in accordance with ardicle 15.2 of this agreement. By execution of this Agreement,
Contractor acknowledges and agrees 10 the jurisdiction of the cours of tha Siate of New Mexico over any and
all lawsuits arising under or out of any term of this Agreament.

15.24. Workers Compensation.

The Contractor agrees to comply with state laws and rules applicable o workers compensation benafits for its
employees. [f the Contractor fails to comply with the Workers Compensation Act and applicable rules when
required to do 50, this Agreement may be tarminated by the City.

Any babifty incurred by the City of Santa Fe in connection with this Agreement is subject tn the immunities and
limitations of the New Mexico Tort Claims Act, Section 41-4-1, el seq. NMSA 1978, as amended. The City and ils
“public employees” as defined in the New Mexico Tort Claims Act, do nol waive sovereign immunity, do not waive
any defense and do hol waive any kmilation of kability pursuant to law, No provision in this Agreement modifies or
walves any provision of the New Mexico Tarl Claims Act,

15.26. Invalid Term or Condition.

1 any term or condition of this Agreement shall be heid invalid or unenforceable, lhe remainder of this Agreement
shall not be alfected and shall be valid and enforceabls.

15.27 Enforcement of Agreement.

A party's failure to require strict performance of any provision of this Agmmnt shall not waive or diminish that
party’s night thereafter to demand strict compliance with that or any other provision, No waiver by a party of any
of ils righte under this Agresment shall be effective unless express and In writing. and no effective waiver by a
party of any of its rights shall be effective to waive any other rights.

15.28 Authonty.

If Contractor is other than a natural person, the individualis) signing this Agreement on behalf of Contractor
represents and warranis that he or she has the power and authority 1o bind Contractor, and that no further action,
resolution, or appraval from Contracior iz necessary toenter into a binding contract

33



GLOBAL MANAGEMENT PERFORMANCE CONTRACT

IN WITNESS WHEREDF, the Partles have executed this Agreement as of tha date of the signature by the
required approval authorties balow

CITY OF SANTA FE: CON OR: DALKIA ENERGY SOLUTIONS, LLC
/547?"—'“ fm
ALAN WEBEER, MATOR LEE VARDAKAS, C
naTE: Mar 22,2021 DATE:_ 3./ ,ﬁ;g ‘EQQ{
CRS # 03-526533-00-7
Registration # 5168556
ATTEST

Kristine élhelm’c (Mar 22,2021 18:06 MDT)
e e et e e e,

KRISTINE BUSTOS MIHELCIC, CITY CLERK-S¥-
GB MTG 02/24/2021

CITY ATTORNEY'S OFFICE:

Mircal Murtiee

SENIOR ASSISTANT CITY ATTORNEY

APPROVEQ BUDGET.

97

MARY MCCOY, FINANCE DIRECTOR

Funding Sources: TBD él—
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SCHEDULE 1: DEFINITIONS

The following terms shall for all purposes have the meanings stated herein, unless the context otherwise
specifies or requires, or unless othenwise defined in the Agreement:

“Accepiance” means the conditions contained in Section 3.7 have been compleled and CLIENT has signed, or
is deamed 1o have signed and deliverad, a Cedificate of Acceptance.

“Acceptance Dale” means the date on which Acceplance has occurred or bean complated for each Segment
of the Works.

"Annual Parformance Report” means the document prepared by CONTRACTOR and submitted to (he
CLIENT, which identifies the results achieved (KPls) for the applicable Annual Period.

“Annual Parlod™ means an annual period beginning on the Commencement Date or on any anniversary date
thereafter,

“Annual Realized Savings” means the actual Enargy Savings achieved by thie System during an Annual Panod
derived from the sum of the measured and verifind savings plus any Stipulated Savings.

“Applicable Law" means any Laws in force in the State of New Mexico where the System Is located, or that is
otherwise binding on a Party or those for whom, at law, they are responsible.

"Artistic Lighting” means the arlistic lighling projects and equipment and infrastructure required to be provided
by the CONTRACTOR as described in sccordance with Schedule 2 (Scope of Works),

“Authorized Representative” means collectively CLIENT Representative and CONTRACTOR Representative.

“Business Day” means any calendar day other than a Saturday, Sunday or federal holiday in the United States,
except that in the event that an obligation to be performed under this Agreement falls due on & day othar than
a Business Day, the obligation shall be deemed due on the nest Business Dy thereafier,

*Calendar of Execution” refers to the calendar detailed in the Implementation Plan;

"Certificate of Acceplance” means a writlen non-recourse carlificate of acceptance in the form substantially
slmilar to the certificate of acceplance attached herelo in Schedule 5.

*Change in Law" means the coming inlo effact or repeal (without re-enactment or consolidation) in the siate or
commanwealth or the United States of any Law, .or any amendment or veriation of any Applicable Law.
including any judgment of a relevant court of law which changes binding precedent in the state or
commonwealth, in each case after the date of this Agreement which has 3 material adverse effect on a Parly's
ability to perform under this Agreement, provided that a Change in Law shall not apply ta any Party's obligation
to pay hereunder when due.

"Change Order” means modification of the Woks pursuant 1o Schedule 2 (Scope of Warks),

"Charte” means the Charter of the City of Santa Fe adopted by the voters of the City of Santa Fe, New
Mexico, at 8 Special Municipal Election held on December 9, 1997, amanded by the volers of the City of Santa
Fe at 2 Regular Municipal Election held on March 4. 2008; amended by the voters of tha City of Santa Fa at a
Regutar Municipal Election held on ‘March 4, 2014; amanded by the voters of the City of Santa Fe at a General
Election held on Novembar 6, 2018; and amended by the Governing Body on March 11, 2020
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"CLIENT™ means City of Santa Fe, 8 political subdivision of the Stale of New Mexico

"CLIENT Representative” means the person identified to CONTRACTOR by CLIENT as the person authorized
to make decisions on behalf of CLIENT, as further set forth in Section 15.7 of the Main Body of the Agreement.

"CMMS" refers to & Centralized Maintenance Managemaent Software, which is a data and tracking system for
asael data, inatalistion and repair date, maintenance dala, energy consumption data and other Sysiem data,

"Commencemant Date” shall mean the date that the Cilent [sswes & Purchase Order.

“Commissioning and Quality Assurance Plan” means the plan for commissioning the Infrastructure during the
Works Phase.

"CONTRACTOR" means Dalkia Energy Solutions US, Inc. and s successor and dssigns,

"CONTRACTOR Pre-existing Inteliectual Property” means any Intellectual Proparty. (i) that has been
conceived or deveioped by an empioyes or subcontractor of CONTRACTOR before CONTRACTOR performs
any Works or Services under this Agreement; (i} that is conceived or developed by such employee or
subcontractor at any lime wholly independently of CONTRACTOR performing the Works under this
Agrearment; or, (iil) if developed while performing the Works under this Agreement, where the developmant of
Intefectual Property for the benefit aof the CLIENT is not expressly identified as part of the Works.
CONTRACTOR Pre-existing Property is included in all reports, notes, calculaions, dala, drawings, estimates;
specificalions, manuals, documenis, all computer programs, codes and computerized materials prepared by or
for CONTRACTOR,

"CONTRACTOR Represantative" means the person identified to CLIENT by CONTRACTOR as the parson
authorized to make decisions on behall of CONTRACTOR, as further set forth in Section 15. 7 in the Main
Body of the Agreement,

"Constant Energy Rale” means an energy rate of 30.0561838 per kWh, as the customer owned metered
lighting rate as describad in Section B of Public Service Company of New Mexico Electric Sarvica, 15th
Revised Rate Mo, 20, Canceling 14th Revized Rate No. 20, incorporated in the implementation Flan. The
Constani Energy Rate shall be reviewed and revised every five years in accordance with any changes in the
Public Service Company of New Mexico Electric Service rate.

"Caontingency Deadline” shall be thirty {30) days afier the Effeéctive Date of this Agréament.
“Damage Amount” refers to the annual damage amounl coverad under the Service Payments for Repairs as
identified in Section 2.3.2 of Schedule 3.

“Day({s)” shall mean calendar day.

“Demobilization Costs® shall mean all activites and costs for transportation of parsonnel, equipment and
supplies from the site; disassembly, removal, and site cleanup of offices, buildings, and other facilities; all
reasonable costs associated early termination incurred by CONTRACTOR with its subcontraciors, vendors,
providers; reasonable ongoing lease cosis or lease termination costs for vehicles, warehouse space, office
space and other leased items for this Agreement; accrued costs and expenses, including amounts spent on
equipment and inventory, CONTRACTOR shall take all reasomable staps (o mitigate demobilizatinn cozts and
axpenses upon termination of the agreemant
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"Enargy Savings® means all reductions in energy or wlility consumption, & changed utilily rais classification, a
combination thereod, or other savings contemplated herein derived from instaltation of the infrastructure and
performance of the Services: in accordance with Schedule 3 (Scope of Services), Energy Savings are
magsured and expressad in kilowalt hours (kKWh),

"Equipment” means installed physical street light equipment, which includes luminairas and smarl controls, that
ks required to be provided by CONTRACTOR as part of Schadule 2 (Scope and Works)

"Event of Defaull” refers to the ferms of Event of Default prescribed in Section 9.1 (b) and {c) in the Main Body
of the Agreement.

"Existing System® refers to the non-upgraded portions of the System dunng the Works.
"Extension Estimate” refers (o the definition found in Section 1.3 (b) (1) in the Main Body of the Agreemeni.

*Final Segment of the Works® means the last Segment of the Works which upon completion and acceptanca
compiletes the CONTRACTOR's obligations under the Works Phasa of this Agreement.

“Governmental Authority” means any federal, provincial_ territonal, regional, municipal or local governmental
authonty, quasi-governmental authonty, cour, govermnment or sefl-regulatory organization, commission, board,
tribunal, organization, or any regulatory, administrative or other agency, or any palitical or other subdivision,
depariment, or branch of any of the foregoing. having kegal jurisdiction in any way over the Project, any aspect
of the performance of this Agreemaent or any of the other project documents, in each caze lo the extent it has
or parforms legislative, judicial, regulatory, administrative or other functions within its jurisdiction.

"Guaranteed Annual Savings" are the Energy Savings that CONTRACTOR guarantees will be achieved in an
Annual Period of the Performance Guarantee Period, as idantified in the Appendix 3A (Services Performance
Objectives and Penalties) to Schedule 3 (Scope of Services).

"Hazardous Materals Within Scope® refers lo those materials listed in the Implementation Plan.

"IESNA Guide for Photometnc Measurement of Roadway Lighting Installations® means the ANSIIES RP-8-14,
ISBN# 578-0-878995-2808-0, published by the llluminating Engineering Sociely of Morth Amearica, 2014,

“Implementation Plan” refers lo the documented steps that will be taken by the Contractor and the Client to
succassfully achigve iImplementation pursuils, including but nol limited 1o works phasa sequence and limeling,
products specifications, measurement and verification process.

"Infrastructure” means the Equipment and othar physical strest Bght infrastructure which includies st light
poles, arms, wiring, foundations and other related infrastructure and equipment that is part of the System,
Cliant-cwnied, and that is required to be installed by CONTRACTOR as part of Schedule 2 (Scope of Works).

“Intellectual Property Rights™ or "intellectual Property” means all trade secrets, patents and patent applications,
trademarks (whether registered or unregistered and including any goodwill acquired in such trade marks),
sanvices marks, Irade names, intérnet domain names, copyrights (including rghis in computer software), moral
rights, database rights, design rights, rights in know-how, rights in inventions (whether patentable or not)
including, but not imited to, any and all renewals or exdensions thereof. and all other proprietary rights
{whethar registered or unregistered, and any application for the foregoing), and all other squivalent or similar
rights which may subsist anywhere in the word, including, but not limited to, any and all renewals or
extensions thereof.

37



GLOBAL MANAGEMENT PERFORMANCE CONTRACT

"IPMVP" means the Intermational Parformance Measuremani and Verficafion Protocol, Volume 1, EVD 10000-
1.2007 as prepared by the Efficiency Valuation Organization.

“ER means Key Performance Indicalor,
“Lamp” means apparatus dasigned as the source of light,

“Law” means any apphkicable constitution, charter, scl, slatule, law (including common law), ordinance. code,
rule, reguiation, judgment, decree, wril, order, permit, approval, or the ke, as any of the foregoing may change
from time to fime, of any federal, state or local government or any agency. deparimant, authority, court. political
subdivision or other instrumentality thereof.

"KW and "kWh" means kilowat! and kilowatt hour, respactivaly.
"Migin Body"® refard {o Arlicles 1-15 in the main body of the ﬁ.@rﬂ-ﬁmnnl abave,

"Materal Change® means a measurable deviation in the Perfformance Basaline andfor lighting performance
metrics that is not caused by CONTRACTOR such that there is an adverse impact on the Annual Realized
Savings which resulls or will result In a Savings Shortfall. A Material Change inciudes, but is not imited to: (a)
changes in the manner of use of the System, (b} changes in the hours of cperation of System, (¢) changes in
the quantities and lypes of materrals used in the System, (d) modification, renovation or construction al or
around the System, (&) any significant damage 1o the System caused by Supervening Event, or (I} any
substantially changed condifion affecting the energy use in the System,

“Materal Obfigation® means an obligation under this Agreement that is significan, as opposed to trivial, the
breach of which would deprive the other Party of banefits it would have received under this Agreement, and
includes any obligalion the breach, waiver or modification thereof could (a) have an adverse eflect on any
Works Payment or Termination Payment (including the amount and due date thereof). or (b) impair the
onginally intended value, function or use of the Infrastructure, Smart City Instrumenis or Artistic Lighting.

"Measuramant and Varificatinon Plan® ar "MEV Plan” shall mean the measurement and verification plan
described in Section 2.9 of Scheduls 2.

“Non-Upgraded System Assets” shall mean System components that are not upgraded or replaced during the

Works Phase. Any component of the Non-Upgraded System Assets that is replaced pursuant to Section 2.3.2
of Schedule 3 shali be treaied as Infrastructure for the remainder Sarvices Phase.

"Normal Wear and Tear” means damage that naturally and inevitably occurs as a result of normal wear or
aging.

CHI" means patroleum or patroleum prodocts.

*Oparaling Centar” shall mean the operating center as describad in Section 2.6.3 of Schedule 2 and Section
2.6 of Schedule 3.

“Opearations and Maintenance®™ or "O&M" shall mean the operalion, maintenance, monitoring, management,
repair and replacement of the System durng the Servicas Phase.

"Parties” means the CLIENT and CONTRACTOR.

8



GLOBAL MANAGEMENT PERFORMANCE CONTRACT

"Performance Assurance Reconcliiation” Is the process of asceriaining whether the System is parforming at
the level necessary \o achieve the Guaranteed Annual Savings for an Annual Period,

"Penalties Cap” means the maximum cumulative amount of all Savings Shortfall payments and O&M penalty
amounts the CONTRACTOR is obligated to make lo the CLIENT, as more particularly described in Appendix
34 [Senvices Performance Objectives and Penalties) to Schedule 3 (Scope of Services).

"Performance Baseling” means the operating profile of the System afier all Works have been completed and
infrastruciure installed, based on parameters described in the Appandix 3A (Sarvices Perflormance Objectives
and Penalties) to Schedule 3 (Scope of Services), which is relied upon by CONTRACTOR for the calculation of
Guaranteed Annual Savings as provided in the Appendix 3A (Services Performance Objectives and Penalties)
to Schedule 3 (Scope of Services),

"Performance Guarantee” means CONTRACTOR’s guarantee that the Annual Realized Savings calculated at
the and of sach Annual Pariod will be no lees than the Cuaranteed Annual Sovings for the corrosponding
Annual Period. '

"Performance Guarantee Penod" means the timeframe from the Acceptance Date of the Final Segment of the
Works unlil the termination of this Agreemeant.

“Permitted Lisers® means the CLIENT, its employees and authorized agents.

"Project” means Works and Services provided in the Agresment.

“Prudent Industry Practice™ means those practices, methods, equipment, specifications and standards of safety
and performance, as the same may be changed from time to time, as are generally used in the installation and
operation and maintenance of street light systems, which in the exercise of reasonable judgment and in fight of
the facts known al the time the decisicn was made. are considered good, safe and prudent.

"Repains)” means repairs of outages, malfunctions, damages or deteriorations to the Non-Upgraded System
Assats or repairs mada (o the System caused by accldants, acts of vandalism or acts of God.

"Savings Excess” means the Annual Realized Savings less the Guaranteed Annual Savings for the Annual
Penod resulting In an amount greater than zerm.

“Savings Shortfal” means the Annual Realized Savings less tha Guaranteed Annual Savings for the Annual
Period rasulling In an amount less than zero

"Schedule(z)” refers 1o the Schedules 1 through & hanain.

“Schadule and Breakdown of the Waorks" refars to the schedule detailed in the Implementation Plan.
"Schaduled Maintenance” refers to proactive mamlanance provisians identified in Section 2.3.1 of Schadule 3.
“Sagment(s)" means collective labor, Infrastructure, Smart Cily Instruments, Aristic Lighling and related
services 10 be parformed by or on behalfl of CONTRACTOR for each segment of the Works, as further
identified and described in Schedule 2 (Scope of Works).

“Services® means those services to be provided by CONTRACTOR as described In Article 4 and Schedula 3
{Scope of Services).
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"Servicels) Paymant” maans paymenis for the operation and mamianance of System during the Works Phase
purstant to Section 2.3 of Schedule 2 and the cperation. maintenance, managemsant, repair and replacement
of tha System, Smart City Instruments and Artistic Lighting aervices during the Senvices Phase.

"Services Padormance Objectives” shall mean he Service Phasa KPis or perflormances objectives, descriptions
and matrics thal are subject lo penallies as described In Schedule 3.

"Service(s) Phase” refers 1o the phase in the Agreement in which Servicas are performed after Acceptance
Date of the Final Segment of Works.

"Smart City Instruments™ refers to the physical nodes, instruments and equipment used in smarl city and safety
applications as raquired to be provided by the CONTRACTOR as described in accordance with Schadule 2
(Scope of Works)

“Software Product means any software that is ewned of llgensed by COMNTRACTOR or lis affifiates and that is
either saparately daliverable for use in the Infrastructure, Smart City Instruments or Artistic Lighting or for use
in-a computer system owned by the CLIENT or delivered as firmware embedded in the Infrastructure, Smar
City Instruments or Artistic Lighting.

"State" maeans the State of New Mexico,

"Slipulated Savings™ are & sub-calegory of Guaranteed Annual Savings that do nol require post-FIi
irmplementation measurement and venfication because they are agreed upon by the Parties based upon
reprasentations made to CONTRACTOR by the CLIENT and through the appiication of generally accepled
analytical formulze, As such, Stipulated Savings are agreed upon in advance by the Partles and cannol be
changed. When used as a methodology for representing a FIM's energy savings, such methodology is not
recognized as a measurement and verification methodology under IPMVP. Therefore, where the IPMVP
measuramant methodologies are required, 3 methodology other than Stiputated Savings must be used to
calculate energy savings.

"Supervening Event” means any of the following o the extent, in sach case, it has a material adverse effect on
CONTRACTOR's ability to perform its obligations under this Agreemaent; (a) any civil discbedience or dissent,
including measures taken orthreatened to be taken-after the date hereof by one or maore persons profesting or
dembnstrating against tha realization of all or part of tha Project, Including the execution of the Works and the
performance of the services hereunder; (b) fire, explosion, ightning, stom, lempest (incleding, bul rot limited
o, an ice storm), hurricane, tomado, fiood or any other natural disaster, lonizing radiation, earthquake, o,
theft, vandalism or civil commaotion or any declared State of Emergency at the Federal, Stale or local leval; (c)
failure by any ufility supplier, any Govemmental Authonty or other simitar entity (o provide the requisite
approvals, parmils, and consemns or requdsite access or make the requisite rapairs reguired for thea
performance of the Warks and Services, (d) instability andfor unavallabiiity of the power grid; (e) imeparable
disruption of the economy or selvency of the Agreement that is no fault of CONTRACTOR; (1) blockade or
embargo; (g) strikes, lockouts, or other labor-related disputes affecting the System, the construction sactor or
maintenance of infrastructune sector ora significant part thereof; (h) war, civil war, armed confiict, ierronsm,
acls of foreign enemies or hostitites, (i) third party bid protest, or {j) nuclear, radicactive, chemical or biological
conlamination of the Systam, Smard Cily Instruments and Asdistic Lighting or any real or parsonal propardy
adjaceni thereto that prévents the CONTRACTOR from performing a material par of Hs obligations under this
Agreemant.
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"System” means the strest light system owned, maintained or controlled by CLIENT which is locaied within (he
limits of the city of Santa Fe, New Maxico.and where the Waorks and Services will be performed, and which is
used primarly to (luminate a road, streal, highway or Interstate freeway and includes the sireet light system's
physical infrastructure and equipment: luminaires, photocells, street light poles, arms, wiring. pole foundations:
more spacifically, the System refers (o the street lights owned or controlied by CLIENT as identified in the
inventory provided by the CLIENT to tha Contractor, The System specifically excludes Smart City Instruments
and Artistic Lighting and any utilty owned stract lights.

"Systern Bagsline™ means the measurements of System taken as part of the Inventery, and the System
operating practices in effect on the Agreement Effective Dale, as set forth in Appendix 34 (Services
Perdformance Objectives and Penalties) in Schedule 3 (Scope of Senvices).

"Technical Watch Commillee™ means a committee created al CLIENT s request to ensure ongoing technical

manitaring and sdvancemenis in streetlighting and to remain informed aboul changes in standards and
regulationg, The Technical Watch Commities will consiet of an equal number of representatives from CLIENT

and from CONTRACTOR ‘and shall meet al the end of each year at the request of CLIENT.

"Technological Advancements® shall mean advances in lighting technology that nccur subseguent to the
execution of this Agreement that will improve the pedormance of the System.

"Term® means the fixed duration of this Agreement as dentified in Section 1.2 of the Main Body of the
Agreament.

“Termination Payment® means the sum paid in consequance of the termination of this Agreament in
accordance with Article 9 in the Main Body of the Agreemeant.

"Unit Prices”™ means the lisls provided in the Implementation-Plan.

“Unscheduled Maintanance® means the repair of outages or malfunctions that are caused by Mormal Wear and
Tear of the Infrastruciune or outages that are a result of defective Infrastructurs,

"Work{s)" means collective labor, Infrastructure, Smar City Instruments, Aristic Lighting and related services
for all Segments 1o be performed by or on behalf of CONTRACTOR in the Works Phase, as further identifiad
and described in Schedule 2 (Scope of Works),

“Work(s} Amount™ means principal amount of the project for this Agreement, Works Amount does not include
interests on the principal or any Service Payment amaounts.

"Work(g] Payment” maans payments for Works performed during the Works Phase. specifically excluding the
aperation and maintenance of the System during the Works Phase.

"Work(s) Performance Objectives” shall mean the KPls or performance objectives, descriptions and metrics
that are subject 1o penallies as described in Schedule 2,

"Work(s) Phase” shall maan the phase of the Agréameant in whach the Works are perdormed.
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SCHEDULE 2: SCOPE OF WORKS

ARTICLE 1: DESCRIFTION OF THE SYSTEM, ARTISTIC LIGHTING AND SMART CITY INSTRUMENTS

2,

System Layout

The layout of CLIENT'S System is described in the lmplemeantation Plan as tha information received by
CONTRACTOR from CLIENT about the current streetlight system, CONTRACTOR shall upgrade the
Infrastructure of the System during the Works as set forth in the Implementation Pian The scope of the
System may be amendad for the Installation of additional streed lights in the System,

System Data Inventory

CLIENT'S strast light assels that make up the System are set farth in the Implemantation Plan. Assels
vary in size (waitage), type (HPFS, MY, eic.), and style (Cobra, post top, wall pack, etc.). The System
assels are property of the CLIENT andfor CLIENT has the requisite rights to upgrade, operate and
maintain the assets. CLIENT'S street light assets subject to this Agreement do not include any utifity-
owned street ghts.

Artistic Lighling

Artigtic Lighting may be requested by CLIENT at any time during the project. Technical specifications
and drawing will be Incorporated into the Implementation Plan accordingly.

Smart Cily Instrumeants

Smant City Instruments shall be instalied on CLIENT'S System. The Smart City Instrumant ingtallation
may include Street light control nodes, Wi-Fi hotspots, and additional smar city instruments. Technical
specifications and drawing will be incorporated into the Implemantation Flan accordingly.

Smart City Credi

In addition to other abligations of the Contractor, Contractor will provide an annual "credit” of Twenty
Thousand doltars ($20.000.00) worth of materials and instaliation of Smar City infrastructure, or other
infrastructure as agreed by the Parties. Installation costs will ba determined in accordance with the
Implemantation Plan. Material costs will be delermined in accordance with the Implementation Plan,
This Sman City infrastructure "credit™ will be available annually on the anniversary of the
implementation of the Services phase. This "credit” may only be used for infrastructure and may not be
used as an offsel to any payment due to Contractor.

Deferred Maintenance

During tha Works phase, Contractor will implemant Deferred Maintenance Work up to the amount of
Eighty-Five Thousand Four Hundred and Seventeen Doltars and no Cents ($85.417.00) plus apphcable
Gross Receipts Tax in the amount of $7,205.19, This Woark will be prioritized by Cliant In consultation
with Contractor. Costs of Waork will be determined in accordance with the Implamentation Plan, Waork
will be accepled by Client as selforth in Article 3 Section 3.7
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ARTICLE 2: GENERAL SCOPE OF WORKS

2.7 Gemargt Frinicmias

The YWorks, as described herain and in the Implemeantation Plan, shall be performed by CONTRACTOR in
conformity with current standards, Applicable Laws and regulations, and in accordance with the prescriptions
of this Schedule and associsted appendices. Excepd as otherwise expressly provided herein, CONTRACTOR
shall provide all items necessary for the performance of the Works.

2.2 Interirry Porfon

The Interim Perkd shall be the pericd batween the Agresment's Effective Dats and the Commencement Date.
During the Interim Paricd, CONTRACTOR may perform any preparatory work and operations needed to
maobilize for the Waorks, which may include, but is not limited to, the following:

a. Movement to, placement and set-up on project site of personnal, equipment, supplies-and accessory
items;

tr. Establishment of offices, bulldings and other naaded facilities as well as utility wark and connections
needed for these faciities;

¢. Scheduling details, coordination and any other work and expense appropriate prior to the start of Works
under Agreement.

The Client shall not be responsible for costs incurred until 5 Purchase Order has been issued

2.4 Qperation and Mailanance Sysiem

a. Commencing after the Acceptance Date of the Final Segment of the Works, CONTRACTOR wil
operale and mainiain the Existing System that has not been upgraded and that is parl of the scope of
Works.

2.4 Works: Project Liograde

CONTRACTOR shall perform the instaliation of the Infrastructure, Smart City Instruments and Aristic Lighting
in accordance with the Implemantation Plan,

Z 41 Madificstions (o Catendar of Execution and Schadule of Works

CLIENT may request adaptations and modifications (o the work schadule set forth in the Implementation Plan,
provided thal the request is made in writing and made no later than thirty (30) days bafore the submission of
the required authorizations and applicable approvals. Motwithstanding the foregoing, for any adaptation and
madifications to the work schedyles for urban redevelopment or city-owned projects, CLIENT shall requost any
modifications at least sixty (60) days prior to the submission of the required authorizations.
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Upan CLIENT's request, CONTRACTOR shall study and define the lechnical, economic and financial impacts
of the scheduling adaplations and modifications and provide the CLIENT with a proposal for CLIENT'S
requasls. Any scheduling adaplations or modificalions must be agreed lo in writing by both Parties and any
financial or other consequancas related 10 any requasted scheduling adaptations or modifications that are
subsequently implemented will be borme by CLIENT. If a change of the schedule requested by CLIENT directly
causes a delay in the acceptance of any Segmenl, the direct or indirect consequences, including costs, will be
barne by CLIENT.

2.4 ¢ Condilions of Execution of the Waorks and Safety Program

: ; fks. Prior 1o starting the Works, CONTRACTOR will obtain all requisita
mfurmahnn aﬂd mlhunzaﬁwm and fulfil all administrative requirements nocessary for the parformance of the
Works. CONTRACTOR shall provide CLIENT an organizational plan of the Works to be pedormed, indicating
the access requirements and installation requirements for the worksites and any plans (o limit the impacts on
the surrounding areas.

Safety Prograrmn. CONTRACTOR will make a commercially reascnable effort o ensure safety at the worksites
and their sumoundings ansas for the entire duration of the Warks In accordance with all Apphcable Law. In
carrying out its responaibilities herain, CONTRACTOR shall {a) protect the ivas and health of persons
performing the Work and other persons who may be affacted by thae Work and shall erect and maintain all
necessary safeguards for such safety and protection: (b) prevent damage and theft to materials, supplies, and
equipment whether on worksiles or stored off workaites: and (c) prevent damage to ather property at worksites
or adjacent therato. CONTRACTOR shall provide CLIENT with a safety plan within thirty {30) days from
Commencement Date,

243 Proggrass Repnris: Siathis Maalings

. CONTRACTOR shall periodically, but at least monthly, provide CLIENT progress reports
partaining to the Works detailing all ongoing 1asks and the progress made with raspact to the Calendar of
Exacution and the Schadule and Breakdaown of the Warks.

Status Meetings, Status meetings during the Works Phasa will be held on a bl-weekly basis, and may be
attended by Authonzed Representatives and all persons designated by CLIENT and CONTRACTOR. Meeting
times and frequency will be modified upon CONTRACTOR or CLIENT mutual agreement. Meeling minutes
shall be recorded by CONTRACTOR for sach meeting.

2.4.4 Project Comrmissioning and Accentanca

Project Comnussioning, The Commissioning and Quality Assurance Plan in the Implementation Plan
establishes procedures lor commissioning each Segmaent of the Warks. Upon completion of a Segment of the
Works, CONTRACTOR, in concert with CLIENT, shail conduct a thorowgh and systematic performance test of
each slement of the complated Segment of the Works per the terms of the ptan. CONTRACTOR shall corract
or adjust any deficiencies in accordance with Schedule 5 and the Commissioning and Quality Assurance Plan.

Acceptance. Acceptance of Work or Segment of Work shail be in accordance with the proecedures established
in Sactior: 3.7 of the Main Body of the Agreement and Schedule 5
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&8 Modhifcafion of the Woanks
2.5.1 Change Ordars

Changes. The Contracior may only make changes or revisions within the Scope of Work as dafined in the
Implamentation Plan after receipt of written approval by the City Manager or histher designee. Such change
may only be made to Tasks or Sub-Task ag defined in the Scope of Work, Under no circumstance shall such
change affect the:

Deliverable requirements, as outlined in the Scope of Work;

Due date of any Deliverable, as outiined in the Scope of Work;
Compensgation of any Deliverable, as outlined in the Scope of Work;
Agreemen! compensation, as outlined in Arfichs 2; or

Agreament termination, as outlined In Aricle 4.

sanon

Change Request Process, In the avent thal circumstances warrant a change (o accomplish the Scope of Wiork
as described above, a Change Regues! shall be submitted that maats tha following criteria;

a. The Project Manager shall draft & written Change Reques! for mview and approval by the City Manager
1o include:

the name of the person requesting the change;
a summary of the required change;

thie start date for the change;

the reason and necassity for changa:

the elemants to ba alterad; and

the impact of the change.

b. The City Manager shail provide a writlen decision on the Change Request 1o the Contractor within a
maximum of ten (10) Business Days of receipt of the Change Request. All decisions made by tha City
Manager are final. Change Requests, once approved, become a pan of the Agreement and bacome
binding as a part of the original Agreemenl.

G R e s

The Change Order shall constitute full and final settlement of all claims ansing from or related o any Work
aither coverad or affected by the Change Order or related to the events.

&8 Mondoring of he Werks

281 CMMS: Repl- Timie Mondoring of Waorks
Throughout the Works Phass, CONTRACTOR will implemant ite Computerized Maintenance Management
System ("CMMS"), 1o monitor the progress of the Works. The CONTRACTOR will use CMMS to measure the
timeline of the upgrades and monitor its creéws on a real-time basis. All Infrastructure and Arlistic Lighting
instaliations and regairs made (o the System. including poles and fixiure types, drivers, LED kit, etc., will be
updated in CMMS to reflect new field canditions. Built-in work order schedules will be antered into CMMS 1o
ensure that the proper equipment and materials are on the rucks before they leave the facility.

CLIENT shall have a real-tima access 1o CMMS lo monitor the status of the streetlight assel upgrade.
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2.6.2 Congiriichon Manitonng

CONTRACTOR shall perform checks at the end of each workday to ensure thal all work performed |s
functioning as intended.
£60:3 Operating Cenler

Within ten (10) days of the Commencement Date, an Operating Center will be established which shall have the:
requisite personnel, technology and equipment to monitor the indicators (CMMS reports), System alens for a
holistic status of the System, Smart City Instruments and Artistic Lighting installations.

The Operating Centeér shall be aquipped to anslyze problems, communbcata with site technicians and
supervisors, track isaues through resolutions, and eacalate problems when appropriate. [ or emengencies or
disasters, tha Operating Center shall have established procedures in place to immediately contact the coract
team and respond appropriately.

Respensibilities of Operating Center personnel will include:

-Streatlight monitaring

Emergancy response

Repairs and upgrade moniloring

Communication and reporing between the field teams, headquarters, and the CLIENT
CMMS administration (database updates and treatment of the work orders)

<. 7 Wasle Manegemomt and Recyiing during the Work Phase

During the Works Phase. recycling managemant processes will be integratad throughot CONTRACTOR's
day- to-day operation (IS0 9001-14001). CONTRACTOR shall procure andfor maintain the appropriale
recycling and disposal facilties.

2.8 Profed éaod Perfarmance Bazeling ventory

Pursuant to Section 5.1 of the Main Body of the Agreement, prior to the Acceplance Date of the Final Segment
of the Works, CONTRACTOR shall conduct an audil and Inventory of the operational parformanca of the
System after all the Infrastructure is installed. If additional Energy Savings are recognized after the audit and
inventory, CONTRACTOR shall integrate and use all resulting data to caiculate and revige the Padormance
Basaline and adjust Section 1.1 of Appendix 34 "Sanvices Performance Objectives and Penalties” of Schedule
3, accordingly,

a8 Messtiveraent aind Veriication Plan. Enargy Savings

Within sixty {80) days of tha Commancement Date, CONTRACTOR shall provide CLIENT with a wriiten
Measurement and Verificalion Plan {M&Y Plan), which shall be based on the Inférmational Performance
Measurement and Verificalion Profocol (IPMVYP). The M&Y Plan shall provide the CLIENT wilth an accurate
assessment of Energy Savings for an Annual Pariod and Identify any Savings Excess or Savings Shortfall for
tls'm corresponding Annual Pariod in accordance Performance Assurance Reconciliation of Appendix 34 of
Schedule 3 below.

ARTICLE 3: TECHNIC AL SCOPE OF WORKS
Tha tachnical Scope of Works is detailed in the Implemeniation Plan,
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ARTICLE 4: TECHNICAL SPECIFICATIONS AND DRAWINGS

The Works shall be parfformed in accordance with the technical specifications and drawing set forth in the
Implementation Plan,

APPENDIX 2A TO SCHEDULE 2 - Works Performance Objectives and Penalties

The Works Performance Objectives and Penalties are set forth below. Section 1 details the Kay Performance
Indicators (KPis ) that will be measured and evaluated during the Works Phase and serve as CONTRACTOR's
perormance metrics for the Works Phase. Section 1 details each K1 that will be measured and provides the
respective formula used during the Agreement to measure the Works KPIs. Section 2. below, provides a guick
reference table that details the Works KPls and commitmants. Section 3, below, depicts the pranities
calculations applied for each KPI should CONTRACTOR not salisfy its respective commitmants.

1. Works Phase Commitments

T 1 Starming Date of Works (Ksd)

Contract stari date will commence when Dalkia recelves the Notice 1o Proceed from the City of Santa Fe.
1.2 Commissiomng (Kl

Within ning (9) months of the Commencement Dale, CONTRACTOR commils to submitling the cenificate of

substantial complstion for the Final Segment of the Works, pursuant to the Commissioning and Quality
Assurance Plan,

.2 RecyslingDimpasal (Kr)

CONTRACTOR shall recycle or properly dispose of the Lamps, housing and miscellaneous electronics of the
existing fixtures, CONTRACTOR commils 1o achieving a 90% recycling rate, which shall be measured in
accordance with the below KPI formula (Kr). Per the below formula, one (1) Lamp and associated housing and
one (1) miscellaneous elecironics per sireel light shall equal one (1) set of materials for the terms of this KPL
This commitment will be measured al the complation of the Works Phase and be based on CONTRACTOR s
disposal records.

R
8

Kr=

With 5 = number of upgraded street lights
R = pumber of sais of matenaks recycled/iproperly disposed
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2. KP1 Table
Category Sub-category Designation Commifment Linil Peniodicity
Commence Operation
Operation and : and Maintenance of :
Shaiinanca Ksd - Starting date System on or befors Business Day Once
Commancement Dale
) 15 months after
Construckon Ke - Emmﬁl of
Construclion ; Works Phase for the Manth Cinca
Commisssoning Firial Segment of the
Works
Kr - Recycling! | Kr - Recycling/ G  of
Disposal rate | Disposal rate recyciRtAisrosed Dnca

3. Performance Penalties for Works Phase
3.7 General

Works Phasa penalties shall be identified, documented and agreed to by CLIENT and CONTRACTOR at the
respeciive staius meelings. Upon receipt of CLIENT's penally notification, CONTRACTOR shall have tan (10)
days o notity CLIENT in writing whether the CONTRACTOR disputes any penalty. If CONTRACTOR dispuies
a penally nolification, then CONTRACTOR and CLIENT shall set a meeting within twenty (20) days to review
the penalty claim. Notwithstanding the foregoing. the CONTRACTOR shafl timaly nnl.-l';.r the CLIENT of any KPI
penalties CONTRACTOR identifiss.

Non-compliance with the Works Performance Clbjactives will result in the application of below penatties, excepl
where the non-compliance was caused by, wholly or partially, & Supervening Event, or delays in the start of the
Works or delays in installation or commigsioning of Infrastructure, Smart City Instruments or Artistic Lighting
thal were caused by aclions nol alfributable o CONTRACTOR.

The paymenis for peralties, if any, are the sole remedy of CLIENT under the Works Performance Objactives of
this Scheduls, Any penalties under the Works Parformance Objectives shall be deducted from the Service
Paymenis until satisfied.

1.2 Wiwks Phise Panallios

I CONTRACTOR does not comply with its commitments set forth above for the respective KPls, the following
penalties shall apply:

Delay in-starling the Works (i(sd) = § 1.000.00 per Business Day, until effective starting date.
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Deday in commissianing (Ko) =

i From 1 to 30 calendar days = 0.5 % of the non-commissioned Works Amount
. From 31 to 60 calendar days = 1 % of the non-commilasioned Works Amount
. Mora than 671 calendar days = 2% of the non-commissioned Works Amount

The penalties for a delay in commissioning (Kc} are not cumulative. For example, the total panally assessed
for a delay in commissioning of 45 days would be'1 % of the Works Amount.

Recycling (Kr)
Panalties for noncomphance of thé recyaling rate (Kr) for the total amount of Lamps and miscallansnis
electronics =

80 % 3 Kr <90 % = Penalties of § 3,000.00

T0 % = Kr< 80 % = Penallies of § 5.000.00

Kr < 70 % = Penalties of $10,000.00

Tha penalties for a recycling (Kr) are not cumulative. For example, the total penally assessed for a recycling
rate of T8% would be 55,000 00,

SCHEDULE 3: SCOPE OF SERVICES
Performance of Services after Acceptance ("Services Phase")

Mo tater than the Acceptance Date of the Final Segment of the Works, or such other date agreed to in wriling
between the Parties, CONTRACTOR shall commence performance of the Services Phase: During the
Seniices Phase, CONTRATOR shail be responsible for ensuring the technical operation and maintenance of
the System to achieve Energy Savings and Services objectives. CONTRACTOR shall also render such Smart
City Instrument and Aristic Lighting services as described herein,

ARTICLE 1: SYSTEM ENERGY SAVINGS

Tha following sections of this Article 1 Identify and detail the programs that serve to measure, reconcile and
optimize Energy Savings:

11 Parforrnanop Guaanies Berarmanie Assiraioe Reconoiizion

Tha Energy Savings commitmenis, specificalty the Performance Guaraniee as described in Arficie 5 in the
Main Body of the Agreement (Performance Guarantee). shall be measured and reconciled annually pursuant
Performance Assurance reconciliation process set forth in Section 1.1 and 1.2 of Appendix 3A "Services
Parformance Objectives and Penatties” of this Schedule. An Annual Perfarmance Report will be issued upon
compledion of recencilation delailng any Savings Shorfall or Saving Excess. The Contractor will provide a
bond, letter of cradit or other financial guarantes acceptable 1o the Client as a security for performance of this
guaranise,
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1.2 Maasueemant s Vierltication of the Ensrgy Savings

During the Services Phase, CONTRACTOR shall implament the M&V Plan to measure, verily and reconcile
Annual Realized Savings as par ol the Performance Assurance reconciliation, Annual Period measurament
and verification results shall be detailed in the Annual Perormance Report,

Commencing on the Accaptance Date of Final Segment of the Works, CONTRACTOR shall provide CLIENT
with read-only access to realHtime System measurement and verification data In CMMS usad 1o messure,
varify and reconcile Annual Realized Savings.

ARTICLE Z: SYSTEM OPERATION AND MAINTENANCE

The following sections of this Aricle 2 delail the scope of the System's Operations and Maknlenance program
that will be implemented during the Services Phase. The first two sections set forth the System's asset
inventory and analysis program, The third and fourth sections set forth the maintenance and repair program Tor
the System's assets and response measures instituled during emergencies. Tha fiffh, sixth and seventh
sechons depict the manitoring program for the System: CMMS, Operating Center, The final section details the
recycling program for the System that will ba instituted throughout the Sarvices Phase

2. 1 Fholoimairns Armalysds

Each Annual Pericd CONTRACTOR shall randomly measure: 1% of the System's Infrastructure o assess the
System's lighting performance compliance with the IESNA Guide for Photometric Measurement of Roadway
Lighting Installations. The results of the photomatric analysis will be included in the Annual Performance
Report and will he the hasis for tha KPLcommitments for lighting pedormanca (Kip),

2.2 nventary of the assels

Throughout the Services Phase, CONTRACTOR shall maintain & continuous inventory of the System's assels
in CMMS, CONTRACTOR shall defiver to CLIENT an audit rapor of the inveniory for the Systam in each
Annual Padommance Report. The inventory report shall include:

1. A summary description of the System; and

2. A summary of the condition of System and its conformity to the applcable standards and procedures
established in the Schedule 2 (Scope of Works),

2.3 Mamtenance and Repars

CONTRACTOR shall operate and maintain the System’s lighting performance and malfunctions in accordance
with below provisions and the response limes and monitoring commitments dafined in Appendix 34, “Services
Performance Objectives and Penalties™ o this Schedule,

The Operation and Maintenance of the Systern s split into bwo calegories:

e Scheduled and Unschaduled Maintenance pertains to CONTRACTOR s proaciive maintenancs andfar
restoration of the Infrastructure to its proper functioning status,

» Repair(s) pertains to CONTRACTOR's repairs renderad necessary by the history of the System
{including but not limited {o repair and replacement of Non-Upgraded System Assats) andfor
unfaresean events (including, but not limited to, abnarmal use; vandalism and accidents).
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2 31 Schediiled and Lnschadiled Mamignantce

Scheduled Maintenance, CONTRACTOR's Scheduled Maintenance program is designed lo oplimize the
hghting paformance and reduce the outage rate through proactive monitaring of the System. As pan of iis
Scheduled Maintenance program, CONTRACTOR shall parform preventative mainienance on the System as
sel forth below.

« Complete audit of the assets al the beginning of Services Phase to identify general assat conditions for
prevantive maintenance planning.
= Cleaning of the fixtures as nesded.

» Use of the CMMS and other advanced lools for predicling lssues. scheduling preventive maintenance,
and maintaining assel inventory and stock management.

Unscheduled Maintenance: Unscheduled Maintenance refers to CONTRACTOR's obligations to mainienance
and repair any Infrastructure outages and malfunctions that are caused by Normal Wear and Tear of the
Infrastruciure or caused by delective Infrastructure. Unscheduled Maintenance will also include outages
caused by Normal Wear and Tear to System assets thal have been upgraded in accaordance with Seclion 2.3.2
balow. Unscheduled Maintenance does nol include repairing outages caused by deterioration (e, abnormal
waar of aging), accidents, acts of vandalism or acts of god.

All Scheduled Maintenance and Unscheduled Maintenance activities are covered under the monthly Services
Payment amounts during the Service Phasa.

Z.3.2 Repars

CONTRACTOR shall make the necessary Repairg for System outages. System malfunctions and damages to
the System that are caused by the Normal Wear and Tear of Non- Upgraded System Assels or caused by
deterioration (i.e. abnormal wear or aging), accidents, acts of vandalism or acts of God.

The cost of the Repairs made to the System ghall be baged on the ksl of Unit Prices for the category "Current
Maintenance®, as st forth in the Implementation Plan. CONTRACTOR shall submit to CLIENT, for written
approval, a work order that includes the cost provisions of each Repair within ten {10) days of the repored
outage, malfunction or damage. in the absence of written approval from CLIENT to perform the Repairs within
fifleen {15) Business Days following receipt of CONTRACTOR's costs provisions and work order, all related
KPls and thair associated panalties shall be temporarily suspended and unenforceable and CONTRACTOR
shall not be cbligated to make any such Repairs uniil receipt of CLIENT written authorization,

Any costs for Repairs shall be separately billed or surcharged and paid by CLIENT, If the CLIENT lacks other
avallable funds to pay for the Repairs above the Damage Amount, CONTRACTOR shall not ba obligated to
make any such Repairs and all relaled KPls and their assaciated penalties shall be lempararily suspended and
urenforceable until such other funds gre made avallable.

CLIENT acknowledges that it shall recerve and take title to any repaired or repiaced parts of the System
describod under thig Section upon completion of installation, Inspection and accaptance.

2 3.3 Imtsden] Repor

In cases of System damage, oulage or malfunclion caused by a third pary or act of God, CONTRACTOR shall
administratively manage tha matter as follows,
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Onoce the damage, outage or maffunchon is observed or reportad, CONTRACTOR shall;

sacure the cancerned part of the Sysiem;
make reasonable efforts to identify the third party at fault, if any;
make reasonable efforts 10 collect information and document the incident (driver information, contact
irformation, police report number, eic.);
» assist, if applicable, with assessment aclivities.

CONTRACTOR shall generate a report of each incident and pravide it to CLIENT.

2.4 Emprgandy Resiomis

As part of the Services Payment, CONTRACTOR shall mainiain on-call field personnal who are operational 24
hours. per day, 365 days per year. On-call lechnicians shall have the authority 1o take initiatives and make
decisions in emergency situations. On-call technicians shall have all necessary tools and ptans (keys,
operating diagrams. city on-call numbers, efc.jat their disposal to make the conditions safe and/or re-establish
thie System elemenis within the response times defined in Appendix 3A, "Services Performance Objactives
and Penalties” to this Schedule.

Emergency response scenarios include:

= Those caused by oulside influences, prasenting an immadiate danger 1o the public, such as 8 vehiche
siriking & pole or downed wires;

» Those caused by faulty System alemants, such as a faully cable or bad splice causing a mas$ outage:
and

* Thosa that would not normally be deemed an smergency but for extenuating circumstances, such as a
“light out® in an akready under-bt area or a missing base door on a pole in cose proximity to 8 schoal or
day cara center.

In the evant of the first type of emergency, such as a pale down, CONTRACTOR shall secure the area, the
axtent of the damage shall be surveyed. and a repor shall be generaled recommending the next course of
action. The approphale action will then be placed on the schedulg for Repairs.

In the event of the sacond type of emergency, such as faully System equipment or Infrastruciure,
CONTRACTOR shall visil the site immediately to do a visual inspection of the area. His/her observations shall
then be relayed to the appropriate teams in order o expedite the Repair or Unscheduled Matntenance.

In the event of the third type of emergency, 8 CONTRACTOR shall direct a team to the site to affect immadiate
Repairs or Unscheduled Mainienance actions.

In gach case. if the damage is due to.a third party or acl of God, CONTRACTOR shall take pictures and

generate a repon that includes all of the perinent information (drver information, contact information, police
repon number, glc.) in accordance with Section 2.3.3 of this Schedule. The repon shall be sent to CLIENT.

2.5 Ganfralized Mantenance Manspoment Soffware (CMAME}
During the Services Phase, CONTRACTOR will use its Computerizad Maintenance Management System

("CMMSE"), o monltor the antire scope of the System and Aristic Lighting instaliations. CLIENT shall have
access o CMMS database, which shall be updated on a real-time basis.
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CMMS shall provide the fallowing:

= The System assel dale (database, cartography, condition of the Systemn assels, photo, description of
Artistic Lighting sites)
« Thea curment maintenance data (lickets, work orders, feadback, response tima)

s The rate energy consumptions data (wattage, control)

The CONTRAGTOR will provide Client access to the CMMS records during the confract and upon contract
lermination will coordinate with CLIENT to allow continued access o the system or the data in the system:

251 CMWE: Daily Work Schedulss

Throughout the Sarvicas Phasa, CONTRACTOR shall implemant CMMS in order to organize each team’s daily
work. CONTRACTOR shall implemeant the following procass to priortize and execule wark schedulas in

response (o oulage repors.

« Step 1: An outage is reported by any source (Cperating Center, CLIENT, efc.);

« Shap 2) CONTRACTOR's management 1eam prioritizes the reported outage and distributes it to the
appropriate maintenance team using CMMS's advanced prioritization funconalities:

s Stap 3: CMMS alectronically sends work order 10 maintenance eam;

= Step 4 The maintenance team completes repair | maintenance work and submits completion report o
the central CMMS server,

« Step 5 Tha management team checks the job and automatically updates the CMMS asset database.

Al sctions shall be recorded and: stored in the CVMME, establishing & record of mainterance for sach asset and
a detailed history of each work order.

252 CMME: Performance Maniforing
During the Services Phase, CONTRACTOR will use CMMS 1o measure the umeline of the malntenance and

repairs as well as the performance of the System. All Systemn changes, Including poles and fixture types andior
LED kits, shall be updaied in CMMS on a regular basis to reflect the new field conditions.

2.6 Dnaraing Cants

CONTRACTOR shall continue o oparate throughout the Services Phasa the Operating Center established in
the Works Phase,

Responsibilities of Operating Center personned shall continue to include:

Streetight monitaring

Emengency résponss

Repairns and upgrades monitoring

‘Communication and reporting betwean the field teams, headguariers, and the CLIENT

&7 Waste Managemgnt and Ratyelng

Recycling management processes shall be integrated throughout CONTRACTOR's day- to-day operation (IS0
9001-14001). CONTRACTOR shall procure andior maintain the appropriate recycling and disposal facilities.
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ARTICLE 3: SERVICES PHASE SYSTEM REPORTS

3.1 Monthly Reports

CONTRACTOR, shall provide a monthly report of the operations and maintenance activitles for the preceding
maonth, including the KPI values, within seven (7) Business Days after the conclusion of each calendar manth.

A.F System Annusl Pearformance Roport

CONTRACTOR shall provide an Annual Performance Reper of the System's operating results for each Annieal
Period, which shall detail the achieved Energy Savings and the Services objectivas of the System. The Annual
Performance Repart will be provided to CLIENT for review and acceptance within thiny (30) days after the
close of egeh Annual Pefiod.

ARTICLE 4: SMART CITY INSTRUMENTS AND ARTISTIC LIGHTING OPERATION AND MAINTENANCE

CONTRACTOR shall maintain the Adistic Lighting installations and Smart City Instruments in a fully operable
and funclivnal condition throughout the Services Phase. Any repairs or replacemant of Artistic Lighting
instailations and Smarl City Instruments shall be autharized in writing by the CLIENT and saparately billed or
surcharged to CLIENT on a tme and materials basis and paid by CLIENT. If the CLIENT does not have other
available funds to pay for the repair or replacement of Artistic Lighting installation and Smart City Instruments,
CONTRACTOR shall not be obligated to make such repairs and all related KPis and their associated penalties
shall ba tempararily suspendad and unenforceabla until such othar funds are made available

Any maintenance activites parformed on the Artistic Lighting installations and Sman City Instruments shall be
included in the monthly report described above.

ARTICLE 5: SERVICES PHASE FENALTIES, SITE VISITS AND STATUS MEETINGS

5.1 Panalliss

in fulfiling its obligations as detailed hereunder, CONTRACTOR shall be subject 1o the Services Performance
Objectives, as defined in Appendix 3A of this Schedule. "Services Perdformance Objectives and Penalties *. In
the interest of both Parties, penalty melrics based on performance indicators are established in Appendix 1A of
this Schedule as basis lo measure the Services Perormance Objectives.

Mon-complianca with the Services Performance Objectives shall result in the application of penalties, as
defined in the Appendix 3A of this Schedule, except where the non-compliance was causead by, wholly or
partially, & Supervening Event or accidents, acts of vandalism or malfunciion of the System due to actions not
attributable to CONTRACTOR.

The penalties, if any, are the sole remedy of the CLIENT under the Senvices Performance Objectives of this
Schadule. axcept as provided for in Section 4.1.1 {&) of Appendix 34

a2 S Vists

Upon request and within a reasonable timeframe, the CLIENT Reprasantative or his designee will be afforded
the opportunity to visit and inspect the System during the Services Phase. A report summarizing the inspection
will be provided to the CLIENT by the CONTRACTOR following the CLIENT'S inspection,
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5.3 S Mestings

Stalus meatings during the Services Phase will be held on 8 bi-weekly basis, and may be attanded by all
parsons designated by the CLIENT and the CONTRACTOR. Meeating times and frequency will ba modified
upon CONTRACTOR or CLIENT mutual agreement. CONTRACTCOR shall record and provide the CLIENT with
the meeting minutes for each meeting.

ARTICLE &: TECHNICAL MONITORING COMMITTEE; TECHNICAL ADVANCEMENTS
A1 Techmical Monidorning Cortinilies

The CONTRACTOR commits (0 ensure ongolng technical monitoring in erder 10 allow the CLIENT to benafit
from Technological Advancemeants and to remain informed aboul changes In standards and regulations.

A Technical Watch Committee shall be created for this purpose. The Technical Watch Committee shall consist
of an equal number of representatives from the CLIENT and from the CONTRACTOR and shall meet at the
end of each Annual Period. The agenda of the meetings shall be established by the CONTRACTOR with the
CLIENT's inpul. The purpose of these meetings shall be to inform the CLIENT about;

» potental Technological Advancements and their impact on the execution of the Agreement; and
potential changas in any standards and regulalions and about their impact on the performance of the
Agrasment.

g 2 lnsfaliahon of Teohhological Advancemen|s

CONTRACTOR shall develop-a technical and financial analysis for any Technological Advancements the
CLIENT requests implemenied. The technical and financial analysis shall include a drafl implementation and
wost schedule for the installation of the Technological Advancements, as well as identify impacts fhe
instaliation will nave on the operating and mainienance costs of the Systam. Any instaliation of Technological
Advancements shall be agréed to in writing by the Parties. The cost of the installation of any Technological
Advancements will be entirely borne by the CLIENT.

The instaliation of Technological Advancements may have a positive or negative impact on Enargy Savings
and the costs of Services. Any adjustments whether in the form of savings or increased costs will ba reflacted
in the Servicas Paymeants. If tha installation of Technological Advancements causes a Material Change in the
System, then the Perfformance Guarantee shall be adjusted in accordance with Articks 5 of the Main Body of
this Agreement,

ARTICLE 7: ADDITIONAL STREET LIGHTS, ARTISTIC LIGHTING AND SMART CITY PROJECTS

71 Addiion of Siresl Lights fo System

Upon mutual written agraement executad by both the Parties, CLIENT may request and CONTRACTOR will
instafl andior provide Services for additional street lights that were not pan of the System on the Acceplance
Date. CLIENT will provide official documents detalling the number and the nalure of the addifional strest Bghts,
and all other related documentation and drawings. The remunafation for the construction and installation of any
additional street lights shall be agreed (o by the Parties and shall be separataly billad or surcharged to the
CLIENT, Adjustments to the Service Payments for Services rendered for any additional street fights will be
made In accordance with Section 1.1.2 of Schedule 4.
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Any additional streat lights integratad into the Systam after the Acceptance Date will be considerad a Matenal
Change to the Systam. The Partias shall modify the Performance Baseline and Services Performance
Measures Objectives to account for the Material Change without resulting In a Savings Shorifall or penalties.

78 Addifvonal Aristic Lightvrg and Smar iy Progecls

Upan mutual written agreament that is executed by both Parties, CLIENT and CONTRACTOR may modily this
Agreamant for the provision of additional artistic fighting projects andfor smart city instaltations to be provided
during the Services Phasa. The modification shall specily the agreed upon terms and conditions for any
additional artistic ighting projects and/or smart city installations.

T, Addittonal Funting Soivrces

By execution of this Agreement, the CLIENT, without any further appravals needed, has been duly authorized
by its respective authorities to use (bul is not required to use) additional savings and additional funding sources
derived hereln and from ancilary engagements to fund the construction and maintenance of addiional street

fights, aristic kghting and smar city projects.
APFENDIX 3A TO SCHEDULE 3 - Services Pérformance Objectives and Penallies

The Services Performance Objectives and Penalties for the System are detatled below. Sections 1 and 2
describe the System's Key Performanice Indicators (KPls) that witl be measured and evaluated during the
Services Phase and serve as CONTRACTOR's performance metrics for the System during the Services
Phase. Sections 1 and 2 below describa each KPI that will be measured and provide the respective formula
used durng the Agreament to calculate the KPs, Section 3, below, details CONTRACTOR's commitrments Tor
each KPI, which will be maasured in accordance with Section 1 and 2. Section 4, below, depicts the penallies
apped to each commitment.

The below KPis apply only o the System, The below KPIs do'nof apply to the Aristic Lighting installations or
smart Gity Insiruments. ]

1. Energy Savings: Systom Performance Guarantee KPP

{1 Syaltem Guarardead Annusl Savings (Ke)

Guaranteed Annual Savings reflects the annual savings in kWh thal CONTRACTOR commits 1o under the
Performance Guarantes. Guaranleed Annual Savings is the difference in KWh between the System Baseline
and the Performance Basaling over an Annual Period. CONTRACTOR commils to achiaving the Guaranteed
Annual Savings during the Pedumance Guarantee Period. The Guaranteed Annual Savings commitment is
recanciled through the calculation of the Annual Realized Savings for an Annual Period and comparing that
reault to tha Guarantead Annual Savings for the correspanding Annual Perod, pursuant Section 1.2 of this
Appendix 3A, below.

=1
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in accordance with the MEY Plan, CONTRACTOR shall calculate Annual Realized Savings by taking tha
difference in kWh between the actusl energy consumption of the System and the System Baseline for the
raspective Annual Period. The commitment in terms of Guaranteed Annual Savings is set forth below,

The KPI associated to the Guaranteed Annual Sevings (Ke) is calculsted as follow:

Ka = Ky — K

Where:

Ke = 2,234,042 kWh per Annual Period

Ksb = 3,955,572 kWh per Annual Period

Kph= 1,721,530 kWh per Annual Period

A
K= Kb miwmd + i comsarsa

Whiare:

K = System Basefing: Total consumption in kWh for an Annual Period prior to Works, the sum of metered and
unmetered lights.

Ky mowees = Total measured kWh usage of metered street lights in the System Baseline for an Annual Period,
as measured and billed by Public Service Company of New Mexico

Fas snmowes = Tolal expacted KWh usage of unmetared strael lights in the System Basetine for an Annual
period, as defined by the corresponding "Menthly KWh Usage” (multiplied by 12} in the Implementation Plan for
aach streetlight in the inventory. '
And
Pt — Fip rmunasies + Flaty imensrnel

Whera:

K = Perdormance Baseling: Total consumplion in kKWh for Annual Period after completion of Works, tha sum
of metered and unmetered lights.

h’:,?m= Total measured KWh usage of melered sireel lgh'l:&'in Ferormanpce Bazeling for an Annual Pariod,
g8 measured and biled by Public Service Company of New Mexico,

Fn wmenrns = Tolal expacted KWh usage of unmetared street lights in the Performance Baseline for an Annual

period, as defined by the corresponding "Monthly kWh Usage” (multiplied by 12} defined in PNM Rate 20 for
gach sireatlight in the to-date CMMS definad inventory,
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[ 2 Perdrmiance Asfivancs Recanchsliog

A Parformance Guaranles Period savings reconciliation will be pedformed al the end of each Annual Panod as
follows unless otharvise agreed:

a. Al the conclusion of each Annual Period, CONTRACTOR will calculata the System’s Annual Realized
Savings and compare the result 1o the Guaranteed Annual Savings for the comesponding Annual
Pariod.

| Should the Annual Realized Savings be greater than the Guaranteed Annual Savings for the
corresponding Annual Period, a Savings Excess shall be racorded accordingly and be available
for other work under this agreament.

ll.  Should the Annual Realized Savings be less than the Guaranieed Annual Savings, a8 Savings
Shortfail shall be recorded and paid in accordance with the terms below and Section 4.1.2 of
this Appendix 3A.

b. Within sixty (60) days following issuance and accepiance by CLIENT of the Annual Performance
Report for the cormesponding Annual Period, CONTRACTOR shall pay to CLIENT the Savings Shortfall,
it any, identified in the Annual Performance Reporl and shall have fulfilled its obligations under the
Performance Guarantee for the applicable Annual Penad and the Shortfall Paymen! baing then equal to
Ihe Guaranteéed Annual Savings for the applicable Annual Period,

¢ The payments and credits basad on Savinge Shortfalls, if any, are the sale remedy of CLIENT under
this Performance Guaraniee; provided, however, if the Penalties Cap is exceeded, CLIENT shall have
the right to terminate the Agreement pursuant to Section 9.1 (b) (1) of the Main Bady of the Agreement

2. Bystem Operations and Maintenance KPls

CONTRACTOR will pperate and maintain lhe System thragghoul the Services Phase of the Agreement,
subject 1o the penalties for the below KPis.

¥ 1 Accurmoy of CMME Dalabase (Km)

During Services Phase, CONTRACTOR will implemant its CMMS software 1o monitor the assats, Through the
software, CLIENT will he able to monitor CONTRACTOR's performance objectives (KPis) and
CONTREACTOR'S confractual commitmeants. The KPP for the accuracy of the CMME database refiects
CONTRACTOR's commilment to providing accurate and timaly data inputs for System moniloring.
CONTRACTOR commits to-a 97% accuracy rate for a given month, The following formula shall be used Lo
cakculate the Accuracy of CMMS Database (Km),

Km=1 P
Mg
With:
D= humber of major discrepancies in CMMS CLIENT has notified CONTRACTOR of during the respective
month (except addifional assets or changes CLIENT has not communicated fo CONTRACTOR)
5= Mumber of sireet lights existing in the iventary during the month
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2 2 Outage rale (Ko)

CONTRACTOR wall measure the number of streat light outages that occur @ach month, This KPI measures the
Scheduled Maintenance program’s efficiency in proactively senvicing the System to prevent outages.

CONTRACTOR commits to 2 less than 2% outage rate for existing inventory for the respective month. The KPI
associated with the monthly oulage rale is calculated as follows:

HHEE

Number of outages during the month

EﬂI"ﬂ

Number of sireet lights existing in the inventory during the month

Maotwithstanding the foregoing, outages caused by CLIENT or third-party actions, whether construction or
otherwise, accidents, vandalism, or CLIENT's decision 1o tumalf or shuldown the System or any part thereol
for any reason will not be included in the outage rate measurement.

2.3 Aysiiahiiy of e Agsets fKa)

The KPI for the availability of the assela (Ka) measures the average percentage of time that the Sysiemn is
operating on a monthly basis. For this KPI, CONTRACTOR reviews sach street light individually to caloulate
tha number of days that each street Rghl is operating and functioning within the respective manth, The KPI
associated with the monihly availability of the assets s calculaled as folkow:

Ny ;o
Y-
Ka = ——1-
N
With:
i The number of ixtures existing in the inventory for the month (i.e. the total number of street lights less
accepled or scheduled outages)
Dw= | Days in the given month
d= Days that the givan fduse (i) was oul dunng the month
Ka= | The averaga amount of time all fitures were out each month {calcuiated on an individual basis)

The operations! or funclional status of streetiight for the terms of calculating this KP does not include.
matfunctions or operationsl issues caused by CLIENT or third-parly actions, whether construction or ntherwiss,
accidents, vandalism, or CLIENT'S decison to turnoff or shutdown the System or any part thereof for any

fea g,

CONTRACTOR commmits io Ka meets or exceeds B8%.
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£ 4 Sell-deteetian (Ks)

Salf-delaction of outages raflects CONTRACTOR's commitment to proactively monitar the System. Through ils
self-detection program, CONTRACTOR monitors the System in order to proactively locate and repair outages.
CONTRACTOR commits that it will self-detect al least 75% of the outages inputted inta CMMS in a given
manth. The KP associated for the monthly self-detection rate is calculated as follow:

Ks = ——
RSP

With:

NOC = | Number of outages CONTRACTOR detects in a month

Total number of inputted outages in a month (which includes CLIENT s and third pary reported

s distections)

Z. 5 Emergency Responge hme [Dalay-of Unsohaduled Mantenance oy Repars

Under the below subsections, CONTRACTOR commits o intarvene in cases of outages. malfunctions or
damages o the System in order to:

« Secura the installation In emergancies, if necessary
# Proceed with the répairs within the response limes

Notwithstanding anything herein, if CONTRACTOR is required to obtain approval from CLIENT or permit for
maintenance of traffic (MOT) orif the malfunclion or outage 15 Inaccessible due to no fault of CONTRACTOR
of i matarials nesd 16 be procured, CONTRACTOR shall diligently work to obtain the requisite approval,
permits, access andfor matenals and shall be allotted a reasonable amount additional lime (o meet the KPI
commitments set forth below.,

.01 Emergency Response ime (KE)

in cases of System outage, mallunclion or damage thal are a public safety concem as sel forth in Section 2.4
of Schedule 3, CONTRACTOR commits to respond to the outage, malfunction or damage within three (3)
hours of the datection or notice. CONTRACTOR commits to be at the location of the outage, malfunction or
damage and I commence the necessary aclions 10 secure the site within the stated timeframa. The KPR
assockaled with the emergency response time (Ki) Is calculated as (ollow:

+ From the detection of the street light outage or damage that is @ public safety concem by
CONTRACTOR or receipt of an emailffax/call from authorized person(s) (CLIENT, police, firemean, or
other persens designated by CLIENT and CONTRACTOR is on notice of)

= And shall continue until CONTRACTOR is onsite to secure the installation,

This KPi is calculated only for the cases where the installation must be secured In CONTRACTOR's
professional judgment. If simultaneous streel light outages or damages occur that are of a public safety
concem, Ki penalty metric shall only apply to the first recsived report. CONTRACTOR shall réspond o
subsaquent reported emergencies in order of prionty andior receipt.
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2.5.2 Delay of Unscheduled Maintenance or Repairs (Kd1, Kd2, Ka3)

Kd: and Kd: In cases of streel light oulages caused by or related to the Equipment malfunction anly,
CONTRACTOR commits to repalr the outage within tha timaframes described balow for Kd, and Kd;. The
melrics used to determine compliance with delay of Unscheduled Maintenance or Repairs for Kd. and Kd:
shall be calculated as follows:

= From the detection of the Equipment malfunction by CONTRACTOR or receipt of an emailffax/call from
authorized parson(s) (CLIENT or other persons designated by the CLIENT and CONTRACTOR is on
natice of)

= And shall continee untilt CONTRACTOR repairs outage.
Commitrments for the Delay of Unscheduled Maintenance or Repairs for Kd. and Kd: are as follows;

s Tha KPI for Kd, shall apply for single street light outage or malfunction. CONTRACTOR commits to
repair a single cutage or matfunction within 5 business days of detection or notice.

» The KPI for Kd: shall apply when mare than three {3} street lights in a row are out or malfunctioning.
CONTRACTOR commits to repair such outages within 2 business days of detection or notice.

Ky, In cases of street Bght outages caused by or related to damage fo the poles, arms ar foundations,
CONTRACTOR commits to repair the outage within the timeframes described below for Kd3, The metrics used
o determine compliance with delay of Unschedulad Maintenance or Repairs commitments for Kd3 shall be
calculated as Tollows:

= From the detection of the outage by the CONTRACTOR or receipt of an emailfax/call from authorized
person{s) (CLIENT or olher persens designated by the CLIENT and CONTRACTOR is an riotice of)

s And shall continue until CONTRACTOR repairs outage.
Commitments for the Delay of Unschaduled Maintenance or. Repairs for Kds is as foliows;

#  For KPI for Kdy, CONTRACTOR commits to repair the oulage within 6 weeks.

2 B Morithly Repods (Mg)

CONTRACTOR shall provide a monthly report of Bs operations and maintenance activities for the preceding
month, including the KPJ values, within seven (7) Business Days after the conclusion of each calendar moenth.

&0 Lightmg Perfotmance fRig)

During the Services Phase, CONTRACTOR shall randomly measurg 1% System's Infrastructure aach Annual
Parind in assess the Systam’s lighting performancs compliance with the IESNA Guide for Photomatric
Measurement of Roadway Lighting Installations. CONTRACTOR will measure the lghting perdormance of the
sampled lights 1o determine compliance with the luminance standards get forth In the IESNA Guide for
Photometric Measurement of Roadway Lighting Instaliations for the respective roadway.

CONTRACTOR commits to achieving 100% compliance for lighting performance in the sampled street lights,

considaring the space-lo-mounling ratic is between 3 and 5. Calculations 1o determine compliance with lighting
performance commitment shall be based on the below formula:

61



GLOBAL MANAGEMENT PERFORMANCE CONTRACT

Thie KPi associated with the lighting performance is calculated as follow:
Considering: ge i s
~MN "

Hi*'”.'

HiLE

Kipp =
‘|l * [Ed‘ﬂftﬁm- ]

With:
SAMH = Spacing-to-mounting haight ralio, ratio of the distance between luminaires centers,
along the center ling of tha streal, to the mounting height above the roadway
I= Average measured llluminance {Lux)
Ih= |IES reference value for the considered type of configuration (see tab below)

= Minimum maintained average horizontal illuminance at pavemen

E, 0= |ES referance value for the minimum maintained average horizontal illuminance al
pavameant (sae tab below)

= Minimum maintained horizontal illuminance at pavement

IES referance value for the minimum maintained horizontal llumninance at pavement (see tab below)

Road Type Average Eavgly/
lleminance Level | EminD
Urban Local T (]
Collector g 4
Major 13 3
Freeway B B 3

As budget allows, Client will prioritize addition of light fixtures. i directed, Contractor will install additional
fdures pursuant to Schedula 3 Article 7.1,

2.8 Average Inaialled Wattage (Hw)

The average instalied wallage (Kw) reflects tha total wattage of the Systam upon completion of the Works.
Maintenance of the averaged instalied watlage at a consistent rate throughout Agreement plays an imporiant
role in maintaining Energy Savings and lighting performance, The average installed wattage metric reflects
CONTRACTOR’s commitment to repairing and/or replacing street lights with infrastructure that is consistent
wilh the System’s wattage oulput after Acceplance. CONTRACTOR's commitment for average installed
wattage (Kw) iz 96 Walts whilch shafl be measured in accordance with the below KPI formula Kw. The KPI Kw
shall be calculated on an annual basis and includad in the Annusl Performance Report.

] £
Kw=—

)
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W= | Total Waltage after Accoplanca of Works

§= | Mumber of street lights faken into account during the Annual Period

3. KPPl Table
Category ‘-‘!Uh-tﬁhgﬂﬂ Designation Commitrant Unit Peariodicity
o He - Guaranteed Each Annual
Energy Conpumplicns Annual Savi 2,234,042 E¥h Period
tions & Km - Accuracy of > 5
Maintenance Ko - Outage rate | Less than 2% % of assets Monthly
Maintenance | K2 AV | oo mangas | % of assets Manthly
Operations. dK:l‘ sﬁl. i More than T5% | % of tickets Menihiy
Operations e Em”?nﬁ" 3 hours Hour Per Decurrence
Kdy - Delay of
Unscheduled
Operations Maintenance or | 5 business days: | Business Day Far Oceurmancs
gl:-;:ra?as- single
Kdz - Dalay of
Egrraﬁm & Linschedubed
nitaria ' 2
i Dperations m’;m 2 business days | Business Day Per Ooourmencs
than 3 5L a
row
Ky - Doy of
Unscheduled
Maintenamoe or
Operations Regiairs - Poles, B Weeks Business Week | Per Occurrence
Armis and
Foundation
. - B
Ciperations Eqmpﬂm? W P pTt Repon Maonithly
Kip - Laghting ol lES Each Anrual
Oparations Performance HEM standard vakies | Periad
Hw - Average Each Annal
Operations installed Watt o3 W W .

"5k = Street Light

63




GLOBAL MANAGEMENT PERFORMANCE CONTRACT

& Performance Penaliies
4.1 Fonatlies
411 Generail Conditions

a. CMMS. CMMS shall be platform used to verify compliance with Operation and Maintenance
commitmeants for the penalties hereunder (except for the KPI for ghting performance which will be
reconciled in a saparate raporl).

b. Savings Shordfalls, Any Saving Shortfalls will be reconciled on an annual basis in acoordance with the
terms and conditions of Secfion 1.1 and 1.2 of this Appandia 3A.

c. OSM Penalties: Notice. If CLIENT observes any delay, lack of performance or other failures of
CONTRACTOR 1o achieve its KPI commitments which are not then propery documented and reflacted
in CMMS or in the Bghting performance report, CLIENT shall notify CONTRACTOR at the next status
meating of the ¢hserved otcurrence or deficiency. Upon receipt of the nofification, CONTRACTOR
shall have len (10) Business Days to notify CLIENT in writing whether CONTRACTOR disputes
CLIENT's claim. if CONTRACTOR disputes the panalty notification, then CONTRACTOR and CLIENT
shall sel a meeting within twenly (20) days to review CLIENT's penalty claim. If CONTRACTOR does
not dispute the claim, CONTRACTOR shall reduce the CLIENT's nexd monthiy invoice by the
appropriate penalty amount. Notwithstanding the foregoing, the CONTRACTOR shall timaly notify the
CLIENT af any KPI| penalties CONTRACTOR identifies.

d. Application of O&M Penalties. The panalties apply on the monthly Servicae Payments only. Na
penaltias wifl apply on Waorks Payments,

e. Service Payment Setoff. If CONTRACTOR incurs monthiy KPI penaliies that amount to more than
saventy-five parcent (75%) of the amount of the monthly Service Payment in three |3} consecutive
months, thea CLIENT, without being in default hereunder, has the right to withhold or setoff the next
month's Service Payment and evary months’ Senvice Payment thareafter until CONTRACTOR's
monthly penalties for a subsequent month are less than seventy-five percent (75%) of the amount for
that subsequent month's Services Payment amount. CLIENT shall be obligated to pay the
CONTRACTOR any setoff or withheld Service Payment amount, less any penalties, upen a subsequent
manth's penalty amount being less than seventy-five parcant (T6%) of that month's Service Paymant
amount.

. Penalties Cap, The Parlies agree that cumulative amount of all Savings Shortfall and O&M penally
payments made to CLIENT or deducted from the Services Payments under the terms of this Agreemant
shall not excesd $100,000.00 {"Penaities Cap®). CONTRACTOR shall have no obligation to pay or
deduct any penalties or shorifall amounts above the Penalties Cap. Notwithstanding Section 9.7 (b (1)
{i) in the Main Body of the Agreement, CLIENT shall have the right to terminate the Agreament
pursuant to Section 9.7 (b) (1) in the Main Body of the Agreement, subject to the applicable Termination
Payment, if cumulative amount of 38l Savings Shortfall and DSM penally paymenis equals or exceeds
Panalties Gap.
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parYaing 11f NT Breach of Obligation, All penalties staled herein under the Services Phase
and the an[mmma-nl thereof shall be suspended during any Supervening Event or during any duration
CLIENT iz in breach of its obligations under this Agreement. The penalties will not be reinstiluted wntil
ihe cause of the evenl has been resolved and the System has been restored 1o il pre-avent condition
andlor CLIENT has cured any breach.

4.1 2 Energy: Savings Shorltall

I CONTRACTOR doesn’t reach its commitlmeants for an Annual Period for Ke, then a Savings Shorfall occurs
and CONTRACTOR will reimburse thi balance to CLIENT as described below and in accordanca with the
"Performance Assurance Reconciliation” described in Section 1 of this Appendix 34,

KPI KPI Value Penalty Value (PE)
Guarantesd Annual Savings (Ke) KeY z Ke 1.0 x AES

Witth:

= Contraciual reference (see Seciion 3 above, KP1) (Guaranteed Annual Savings)
kKeY = | Real value of the considered Annual Panod (Annugl Realized Savings)

_ | Difference batween the expected and real kWh (KeY-Ke) consumed multiplied by the Constant
AES = | Energy Rate

4,1.3 Operations and Mainienance

For each following KPI below, If CONTRACTOR fails to reach is commitments, the associated coefficient or
amaount will be apped to or deducted from the next month's Services Payment,

Monthly Measired D&M KPis
KP KPFs Value Penaltes Coefficient (Pm)
B = KmM < 88%% .59
Acuracy of CMS o B a5
Database (Km) 70% 5 KmM < B0% 0.75
Kmbd < 70% 0,60 -
KP KPI's Value Penalties Coefficient [Pa)
4% = KoM > 23 0.o7
e 6% 2 KoM > 4% 0.0
pre B% 2 KoM > 6% 0.75
(Ko} Ko > 8% 0,60
KPI KPI's Value Penaliies Coeffickent (Pa)
B 5 Kal < S0 5%, oar
Availability of Assats o4 % 5 KaM = 98% 0.50
(Far) 90 % = Kall < 94% 075
H.al'.l < G0N 060
KPR PIPl‘: Value Penalties Coethaent |Ps)
T0% = KM < 75% 0.09
Saif-Detectian Bi% 5 Kabl < T0% Q.95
(K=} 500G = KsM < B0% 080
Kb = B0 Q.60
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With:
Kmhd = Value of the considered month =g
Pm = Penallies coefficiant applied on the comesponding monthly Senices Paymant
KoM = Value of the considered month
Pg = Penalties coefficient applied on the corresponding monthly Services Payment
KaM = Value of the considered manth - i
Pa= Penallies coefficient applied on the corresponding monthly Services Payment
Kehd = Value of the congsiderad month - _
Pg = Penalties coefficient applied on the comesponding monthly Senvices Payment

Emergency Response Time (Ki): f CONTRACTOR falls io meet the designated Response times, Ki, in
accordance with the terms of the Agreamaent, then CONTRACTOR shall be penaltzed $100.00 par hour
tor every hour CONTRACTOR's response lime exceads the establishied metnic.

Delay of Unscheduled Maintenance or Repairs—-gingle street light (Kd1): if CONTRACTOR fails to meet
the designated Unschaduled Maintenance or Repairs imes under Kd1, then CONTRACTOR shall ba
penalized $100.00 per Buskness Day, until outage, malfunction or damage has been fixed.

Delay of Unscheduled Maintenance or Repairs-mona than 3 straal lights in a row (Kd2): If
CONTRACTOR falls to meet the designated Unschaduled Maintenance or Repairs times under Kd2
than CONTRACTOR shall be penalized $20.00 per hour, until outage, malfunction or damage has been
fixed.

Dalay of Unscheduled Maintanance or Repairs-Polés, Arms and foundations (Kd3): f CONTRACTOR
fails to meat the designated Unschedulad Maintenanoe or Repairs timas under Kd3 then
CONTRACTOR shall be penalized $100.00 per Business Day, until outage, matfunction or damage has
beasn fixad.

Monthly Report (Kq): i there is a delay in CONTRACTOR's submission the operation and malintenance
monthly report, than CONTRACTOR shall be penalized $15.00 per Business Day, until the delivery of

the report,
KB/

CONTRACTOR shall measure Kip and Kw once each Annual Period. If CONTRACTOR fails 1o reach its
eommitmants for Kip in an Annual Period, than a penally coefficient will be applied as set forth below.

KPi's Value Penalles Coafhicent (Pio)
BO0% £ Kip, < 100% 099
Lighting B0% = Kipy = B0% 005"
Performance TD% = Kip; < B0%% 0.85*
(Klp) B0% = Kip, < T0% 0.75"
Kips = 60% 0.60m
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Kipy =

Value of the considered Annual Period

Flo =

Penallies coefficient applied on sach comesponding moenthly Services Payment thereafter until

the Lighting Pedormance deficiency is comected,

**If the Lighting Performance deficiency is nol related to CONTRACTOR's design or

implementation of the Works [e.g. insufficient tree timming, caused by third-party aclion, elc.),
then the above penalty shall not apply. CONTRACTOR and CLIENT will jointly perform a new

Lighting Pedormance measurament upon mitigation of deficiency.

If CONTRACTOR fails to reach its commiiments for Kw In an Annual Period, then a penalty coefficient will be

applied as described sei forth below.
KF| KPI's Value Penaltios Coefficiant {Pw)
K < By < 1.017 x Kw 0.8%
Avirage LOIx Ko < Kw'Y 5 1.08 x Kw oay
Iristaiad 1.03 % Kw < KwY <105 ¥ K 0
Waltega {Kw) 105 x Kw-< BwY =1 10x K 0.80
110 & Kw < KwY .60
Wiith:
K = Contractual reference {see Saction 3 above, KP1)
KwY = Real valug of the-considersd Annual Pernod
Pw= Incentive coefficient apphed on the preceding Annual Period's Services amount

4.2 Inparlives

o et
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SCHEDULE 4: PAYMENT MECHANISM

1. Compansaiion

a. The City shall pay to the Contraclor in full paymant for Services satisfactonly performed as describad

below,

1.

{ £D Sireei Light Conversion:

The City shall pay to the Contractor infull payment for services salisfactortly performed pursuant
o the Scope of Work for the LED Street Light Conversion al the rate established by the
Implemontation Plany in an amount nol to exceed Two Milfion Five Hundred Forty-Three
Thousand One Hundred and Ninety-Five Dollars {$2,543,185.00), excluding gross receipt tax.
The MNew Mexico gross receipls tax levied on the amounts payabie under this Agreement totaling
($214.582.10) shall be paid by the City 10 the Contractor. The total amount payable to the
Contractor under this paragraph of this Agreement, including gross receipts tax and
expenses, shall not exceed (%2,757,777.10). This amount is a maximum and not a
guarantee that the work assigned to be perdformed by Contractor under this Agreement
shall equal the amount stated hergin. The parties do not intend for the Contractor to
continue to provide services without compensation when the total compensation amount
is reached. Contractor is responsible for notifying the City when the services provided
under this Agreement reach the total compensation amount. In no event will the
Contractor be paid for services provided in excess of the total compensation amount
without this Agreement being amended in writing prior to those services in excess of the
total compensation amount being provided.

Routing Street Light Maintenance:

Tha City shall pay to the Contractor in full payment for sarvices satisfactorily performad
pursuant to the Scope of Werk for Routing Strest Light Maintenance {(As Detailed in the
Implementation Plan "A-37) the amount of One Hundred Seventy-Nine Thousand Seventy-Four
Doftlars and Sixty Cents ($179,074) per fiscal year excluding gross receipt tax. The New Maxico
grogs recelpts tax levied on the amounts payable under this Agreement per fiscal year
[$15,109.42) shall be paid by the City lo the Contractor. The amount due shall be paid
maonthly in twelve equal payments. The total amount payable to the Contractor under this
paragraph of this Agreement, including gross receipts tax and expenses, shall not
exceed ($194,184.02) per fiscal year. This amount is based upon 3,499 street lights in the
Santa Fe system. These amounts may be adjusted to account for current inflation rates
based on the Consumer Price Index (CPI) as established by the Bureau of Economic
Anzlysis (BEA) of the United States Department of Commerce or increase or decrezse in
street light numbers. Any adjustments can be performed administratively at the time a
Furchase Drder is opened and/or amended and does not necessitate amendment to this
agreement.
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3. Payment is subjec! fo avalabddy of funds pursuant 1o the Appropristions Paragraph in this
agreement and to any negotiations between the parties from year to year pursuant to Scope of
Work. and to approval by the City, All invoices MUST BE received by the City no later than thirty
(30) days after the termination of the Fiscal Year in which the services were deliverad. Invaices
received after such date WILL NOT BE PAID.

Contracior must submit a detailed statement accounting for all services performed and expanses
incurred. |f the City finds that the services are not acceptable, within thinty days after the date of
receipt of written notice from the Contractor that payment iz réequested. it shall provide the
Contractor a letter of exceplion explaining the dafect or objection to the services, and outlining
steps the Contractor may take o provide remedial action. Upoan cerification by the City that the
senices have been received and accepted, payment shall ba lendered 1o the Contractor within
thirty days after the date of acceptance. Payment shall be made by ACH. Howaver, the City shall
not incur late cherges, inerest, or penalties for failure to make payment within the time specified
herakn.

T 1 Price Adilsfmerits (o Sorwes Paprmaats CF

Price adjusiments will be made in accordance with the percentage change-in the U.5. Department of Labor
Consumer Price Index (CP1) for the Santa Fe area. The prica adjustment rale will be determined by comparing
the percentage difference between the CPl in effect for the base year six-month average (January through
June 2017) and each January through June six month average thereafier. The percentage difference between
those two CP issues will be the price adjustment rate for the Services Payments, Unit Prices and other
applicable pricing. The price adjistmant rate shall be dotermined af the beginning of sach Anncal Penod and
applied thersafter, i

1.2 Adiugiment ta Services: Paymems for Adoilions Siresat Lights

A fized price of $5.00 per additional streel light (with smart control) per month will be eppiied on Services
Payments for each additional streetiight receiving Services pursuant to Article 7 of Schedule 3, Section 1,1.1
above shall apply to any-adjustments to Services Payments for Services rendered to addibona| street lights.

2, Non-recourse Limiation; Unconditional Payment Obligation

CLIENT'S acceptance of Works and Acceptance of any Segment of the Weorks is nan-recourse and final, After
the Acceptance of each Segment of ihe Works, the obligations of CLIENT to make Works Paymeants under this
Agreemant for the accepied Segmenits of the Works and (o perform and cbserve the other covenants and
agreaments contained in this Agreement shall be absolute and unconditional in all evants without abatemeant,
diminution, deduction, set-off or defense, for any reason whalsoever.

3. Adjustments for Perdformance.

Penaities apply on the Services Payments l;ml;.- in accordance with Schedule 2 and Schedule 3.
Naotwithstanding the foregeing, any Savings Shortfalls or Savings Excess will ba accounted for in accordance
with Appendix 3A o Schedule 3.
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4. Services Payment and Works Paymen! Schedule

Prica; As considaration of CONTRACTOR's performance of the YWorks and the Services as described i
Schedule 2 (Technica! Scope and Works) and Schedule 3 (Scopae of Senvices), CLIENT shall pay to
CONTRACTOR the amounts identified below which shall be invoiced on a monthly basls beginning on the
Acceptance Date for the coresponding Segment of the Works for the Works Payments, and on
Commencement Date for the Services Payments.

If the Acceptance of any Segment of the Works is delayed, the payment schedule for the Works Paymants and
Services Paymants will be adjusted accordingly,

5. Paymenis

CLIENT agraas it will make all amounts payabla by CLIENT under or with respect to this Agreement within
thirty (30} days of receipt of the invoice by electronic funds ransfer of immediately avaiiabie funds as directed
in writing by CONTRACTOR.

CLIENT shall pay CONTRACTOR & charge on &ny payment not pald on the date such payment is due at the
rate of six percent (6.00%) per annum or the maximum amount parmitted by law, whichaver is less, from such
date,

IFCLIENT disagrees with any portion of an invaice, it shall notify CONTRACTOR in writing of the amount in
dispute and the reason for s disagreement within bvanty-one (21} days of receipt of the invoice, and shall pay
the portion not in disputa. If CLIENT fails to pay CONTRACTOR within thirty (30) days alter receipi of an
invalca. the CLIENT shall pay interest to CONTRACTOR baginning on the twenty-sacand day after payment
was due, computed at rate per annum as set forth above

SCHEDULE 5: ACCEPTANCE PROCEDURES

Broisil Cortimission

CONTRACTOR shall impiement the Commissioning and Quality Assurance Plan in partnership with the
CLIENT during the Works Phase. CONTRACTOR shall implement a rolling Works commissioning process. As
quickly as lights are being installed, CONTRACTOR shall work with the CLIENT to get them certified and
approved. This will be repeatable and fair for both Panies and aliows the projact to proceed with the utrmost
guality and spaad,

Acceptance Procedures

In accordance with the Commissicning and Quality Assurance Plan,; whan CONTRACTOR believes thal all, or
an independent, definable phase or portion, of & Segment of the Works is substantially complete,
CONTRACTOR will submit a certificate of substantial completion o CLIENT which shall be subject 1o the
following:
a. [ CLIENT concurs that the described Segment of the Works as performed is substantially complete,
CLIENT will accept that Segrment of the Works by signing a Certificate of Acceptance and relurning it 1o
CONTRACTOR;

b, W CLIENT doss not concur that the Segment of the Works I8 substantially complete, then CLIENT shall
natify CONTRACTOR within five (5) Business Days of any discrepancies;
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o Tothe extent CONTRACTOR does nol dispule the discrepancies raised by CLIENT, CONTRACTOR
shaill correct the Works ta conferm to the description of the Waork set forth herein, and resubmit the
certificate of substantial complation to CLIENT:

d. IfCONTRACTOR disagrees with the discrepancies raised by CLIENT, CONTRACTORS shall notify
CLIENT of a dispute and such dispute shall be resolved in accordance with the dispute resolution
provisions of the Agreement;

& |fthe CLIENT Representalive does notl delfver written notice to CONTRACTORS within ten (10)
Business Days of receiving the cedificate of substantial complation, in the mutual interests of the
Project proceeding in a timely manner, the Parties shall immediately refer the matter for determination
in accordance with the applicable dispute resolution procedure as set forth herain,

To the extent that any Segment requines mulliple cerificates ol substantia! completion, the final non-recourse

Cartificate of Acceptance for sach Segment ehall detarmine the date on which the Accoptance Date of that
Segmeni-of the Works iz achieved,

Cerdificate of Acceplance

The Final Segment of the Works has been measured against s acceptance critena and deemed substantially

complele. and ks therefore formally accepted by the City of Santa Fa,
CITY OF SANTA FE

NAME AND TITLE
DATE:
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City of Santa Fe NM - LED Implementation Plan
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Date

Event

Months 1-2 (March-April 2021)

Community Engagement Phase

Design Finalization

Monih 3 (May 2021}

Council Approval for Finalized Design

Product Ordering

Month 4 {June Z021)

Delivery of Product
Begin Installation of Phase 1
Weekly Construction Meetings

+« Closeoul of Phase 1

Manth 5 {July 2021) » Weekly Construction Meetings

Maonth & (August 2021) m;uéﬁm; Meetings

Month 7 (September 2021) : m;uémni Meetings

Month 8 (Cctober 2021) mﬁﬂfggﬁ; Meetings
Closeout of Phase 5

Maonth & (November 20i21) oo isehrspidantiiag

Services Phase

s Project Completion/Commencement of

Page 7
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LED igh d

The industry accepted method for measuring uplight and light trespass that a fixture produces is
IES (Mlluminating Engineering Society) Standard TM 15-11 and the BUG (Backlight, Uplight, Glare)
Ratings. BUG -5 an acranym coined by the lluminating Engineenng Saciety [IES) and the
international Dark Sky Association (IDA] to better explain how hight trespass can be measured

MO uplight

All Acuity American Electric Lighting (AEL) Autobahn Roadway Series Fixtures, specified for this
project by the City of Santa Fe, PNM and Dalkia, have "U-0" Listings, which means NO uplight
goes above an angle of 30° degrees above nadir. This is verified by Independent testing using
the LM-79 Report and the |ES TM&3 Photometric Files tested in the spherical photometer.

NMDOT-New Mexico Department of Transportation Special Provisions for Section 716-8: LED
LUMINAIRE is the specification that American Electric Lighting LED Roadway products are
required to meet in order to be approved for 5 years on the NMDOT Approved Products List
(APL). To meet 716-B specifications, one of the requirements can be found on page 1; “All
outdoor lighting shall be instalied in accordance with the New Mexico Night Sky Protéction Act
(NMSA 1978, 74-12-1-e1 seq.).

Additionally, AEL has been the product of choice for Albuguergue (13,000 units): Phoenis, AZ
(90,000 units) and Tucson, AZ (home of the Dark Sky Association (32,000 units), all with stringent
uplight restrictions.

r shielding If
There are roadside and house side shields available for all Acuity AEL Roadway Series fixtures.
Shields can be field installed,

Color temperature: a balance between 3000K for residential and wildlife health and comfort and
A000K for driver and pedestrian safely

CCT {Correlated Color Temperature) have to do with the way human and various animal species
react to the SPD (Spectral Power Distribution) of LED sources, and the amount of shorter
wavelengths of radiant energy in what is considered the "blue” range of the spectrum, from
capproximalely 405 Lo 530 ranomelers.

For this project, The City-of Santa Feé, PNM and Dalkia follow a thoughtful approach that takes
both public salety and human and environmental factors into consideration, This project follows
DA recommendations by utflizing LED fixtures with CCT of up-to 3,000 in residential
neighborhoods. It also takes into account additional studies that show that 4,000K sources are
optimal for driver reaction times when use on higher speed roadways.
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PRODUCT OVERVIEW

Autobahn Series ATBM
Roadway
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Autobahn Series ATBM
Roadway

ORDERING INFORMATION
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Autobahn Series ATBM

Roadway

PERFOR AMNMCE PACKAGE
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Autobahn Series ATBEM

Roadway

UME POLE ADAFTOR
RECOMMENDED FOR USE WITH POLES OF 4° (NAMETER OR SMALLER
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Autobahn Series ATBM
Roadway

ORDERING INFORMATION
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PERFORMANCE PACKAGE
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Autobahn Series ATBX
Roadway & Security Lighting

PFPRODUECT OVERVIEW
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Autobahn Series ATBX
Roadway & Security Lighting

CRDERING INFORMATION
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Autobahn Series ATBX

Roadway & Security Lighting

PERFORMA E PACKAGE
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Autobahn Series ATBX

Roadway & Security Lighting

PERFORMANCE DATA with VISUAL iT REFRACTOR
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Autobahn Series ATBX
Roadway & Security Lighting

UMR POLE ADAFTOR
RECOMMENDED FOR USE WITH POLES OF 4° DIAMETER Of SMALLER
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Ubicell Model 2.0 Smart Streetlight Controller
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Janwary 27, 2021

Re: Bonding Capacity for -  Dalkia Energy Solulions, LLC
200 Cummings Center, Suite 177-C
Bavery, MA 01915

To wham it may concanm:

It has been the privilege of Libery Mutusl Insurance Company to provide sunaty bonds for Delkia Enengy
Solutions, LLC for many years. During thal ime they have completed and we have bonded vanicus
projects in size and scope. Al present ime, Liberty Mutual Insuranca Company provides a §5.000,000
singler$20.000,000 aggregate surety program for Dalkia Energy Soluions. LLC.

This letber is nol 1o be construsd &5 an agresmenl 1o provide surety bonds for any particular project bul is
offerad as &n indicaton of Liberty Mutual Insuranse Comgany’s past expanence and confidence in the

firm, We reserve the nght to review terms and conditions of any proposals, confract documents, bond
forms, financial arrangements and other underwriling considerations at the ime the confract is awardeq,

We assume na liabdity bo third parties or o you if for any reason we do notl executs the said bond

Liberty Mutual Insurance Company is listed on the US. Treasury Departments fis! of acceptable
suratios and 5 rated " A" by A M Best )

H you have any questions of need any addiional information, pleage do nol hesitale 1o contact me.
Sincaraly,
Liberty Mutual Insurance Company

Medirsa £ Farticr

Malissn L Fortier
Altormey In Fact

Page 34



I Commission Order Case #16-00276-UT

PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERWVICE

Page 1af 8

APPLICABILITY: Applicabie to any municipal corporation or ofher pofitical subdivision within the State of
New Mexico (for purposes of this Rate Schedule, "Customer”) that recetves service for streetlighting and
fioodlighting systems within all areas served by the company in New Maxico

AVAILABILITY, Aveilable within all sreas senved by the company in New Mexico.

A. Appendix A Appendi A shall be a Ust of Company-owned LED strestlights that are operational
subglifules for standard Mercury Vapor ("MV"), Low Pressure Sodium ("LPS™) and High Pressure
Sodivm ("HPS") fixures, Appendix A shall be publicly available on the Company's websie and shall
be updaied parodically by the Company to reflect updates for operational substitutes cumanthy
available from suppliers.

B. Opamtional Substituta No, 1: Operational Substitule No, 1 shall be a Company-owned LED ligii

identified In Appendi A to this tarill that is an operafional substituta hfﬂﬂﬂ!hﬂ'lg"l?ﬁww 556
LPS, 70W HPS and 100W HPS streatlight fdures.

C. Operatiopal Substitute No, 2. Operational Substitute No. 2 shall be a Company-owned LED light
idantifind in AppendicA fo this tardf that s an cperational substitute Tor the existing 400W MV, 135W
LPS, 200W HPS and 250W HPS streetiight fdures.

0. Oparational Substitute No, 3@ Operational Substitute No. 3 shall be a3 Company-owned LED tght
identified in Appendix A to this ganff that is an operafional substitute for a 400¥Y HPS sircetight
fusturs.

MINIMUM CHARGE: Payment for lamps, standards, and lighting fixtures installed in accordance with the
rales specified below.

TERMS OF PAYMENT: Al bills are net and payable within twenty (20) days from the dale of bl I
payment for any of all electric service rendered is not made within thirty {30) days from the date the bil s
rendered, the Company. shall apply an additionad lale paymeni charge a3 defined in Rate 16 Specal
Charges.

NET RATE PER MONTIH OR PART THEREQE: The charge per month will be the sum of the applcabis
componentsof A, B, G, D-E, F and G. Al monthly k\Wh listed for unmetered lightng assumes dusk-fo-

dawn operafion al an average of 355.5 hours per month

EFFECTT
FEB -1 2018
REPLACED BY MPRC

Page 35
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16" REVISED RATE NO. 20
CANCELING 15™ REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Standard Light Type Monthly Monihiy Change Mondhly Charge
EWh Usage {Company Chwred) {Cuslomes Cwoed)
1

178V WY 73 $14.14 £ 554
00 Y 162 F21.47 Fi2.30

Sodium Lights (1]
BSW LPS 28 1270 $213
135W LPS 63 T3 478
TOW HPS k| 210,85 3235
1008 HPS 45 s12.02 2342
200 HPS B 14,99 e
200 HPS 107 $17.29 o812
400w HPS 185 $21.70 $12.53

(1) Service under this rabe is restricied lo those installations and customers rceiving service as of
August 21, 2011,

B. METERED SERIES STREET LIGHTING: For PNM owned and mamntasined metered bghts, and
cusiomar owned melered Bghis where maintenance is provided by the Company and is included in

the manthly charge.
Monihly Rate Monthly Rate
Description [Company Owoed (1)) {Custoner Owniad)
Metered Lighting $0.1540070 300567839

(1) Service under this rale (s restriciad to those instaliations receiving service as of August
21, 2011 '

C. COMPANY OWNED AND MAINTAINED LED LIGHTING, AND CUSTOMER CAWNED AND

MAINTAINED LIGHTING (lor unmetered lights where maintenance ks not provided by the Company
and & not included In the Monthly Charge):

EFFECTIVE
FEB -1 2008

4Y Commission Order Case #16-00276-UT Page 0




PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 15" REVISED RATE NO. 20

INTEGRATED SYSTEM STREETLIGHTING

AND FLOOGDLIGHTING SERVICE
Page 3ol

Fixture Walizge Ranga Neonihiy Kevh Company Owned Customer Owned
Usage (1), (2) And Maintained ard Mairtzinged
Cwpbion for LED Lighting-Monthdy
hiteng-Maonthiy Charge Per Unit

Charge Par it

(Waltage Includes all ballast fionihly kKWh Monthly kWH
or driver lesses [if o *
applicatile) (50.0564839 par 00561855 par
kwh + 50 1441851 kwh
per KWH)

00 to 100 Walls a6 $ 07 § 020
i1 1o 200 Walls T § 142 £ 040
0.1 1o 300 ‘Watis 10.7 £ 214 £ 0BD
30.1 w400 Walls 14.2 § 285 {3 $ 080
40,1 o 500 Walls 17.8 5 358 £ 1.00
601 I G600 Walts 213 5 427 5120
G601 e MO0 Walls 249 % 400 § 1.40
701 ta BOO Walis 28.4 3570 % 180
201 w 800 Walis 20 % 641 % 1.80
801 to 1000 ‘\Walts 355 $ Tz $ 200

00,1 to 1100 Watls 5.1 % T4 $ 220
1101 to 1200 Watis 42.7 5 B35 (4) $ 2.40
1201 ta 1300 \Waits 462 + B2G 5 260
1301 to 1400 Weits 4886 5 9.087 $ 280
140.1 to 1500 ‘Walls 533 5 1068 $ 3.00
1501 o 1600 Walls 58,0 3 11.40 § 320
16001 e 170D Walls &0.4 £ 1211 3340
1701 fo- 1800 Walls 4.0 5 1282 $ 360
1801 o 1900 Walls 07.5 $ 1363 £ 378
1504 to 2000 Waits 711 5 1425 $ 389
001 o 00 Walls 4.7 3 1488 $ 418
21001 o 2200 Walts 8.2 $ 16567 § 438
2201 o 2300 Walls e 3 1638 § 450
2301 o’ 2400 ‘Wals B5.3 3 170 § 478
2401 o 2500 Watls Ba O 5 1781 $ 4499
EFFECTIVE
EFFECTIVE

EOERE242N0

FEB =1 201
REPLACED BY NMPRE Bage 37
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250.1
2801
2r1
260.1
260.1
300.1
310.1
320.1
3301
340.1
350.1
380.1
370.1
380.1
320.1

(1

C1  CUSTOMER OWNED AND MAINTAINED METERED LIGHTING: For Customer-owned matored
lights (excleding B above) where mainten by the Company and is no!
included In the monthly charge:

Description
Metered Lighting

260.0
2100
280.0

290.0
2000

310.0
320.0
330.0
340.0
350.0
360.0
300
380.0
350.0
400.0

EE B EEEEEEEEEER

PUBLIC SERVICE COMPANY OF NEW MEXICO

ELECTRIC SERVICES
16™ REVISED RATE NO. 20

CANCELING 15™ REVISED RATE MD. 20
INTEGRATED SYSTEM STREETLIGHTIMG

Walts
Watts

Walls:

AND FLOODLIGHTING SERVICE
Page 4 of 9
92.4 $ 18.52 (5 $ 518
86.0 § 1823 § 539
9.5 5 19.94 5 5.59
1031 5 2066 $578
J0&7T 3 2137 * 9.90
1102 § 22.08 $ 619
1138 £ 2270 $ 839
Mra § 2351 $ 6.50
1208 L ) 5 BT
124.4 5 24.83 $ 6,99
1280 § 26,84 $ 7.19
1318 § 2636 $ 7.39
1351 5 27.07 $ 7.59
1386 § 27.78 $774
1427 § 28490 % 7.99

Mardhly K usage = Maodmarn Wasttage in range x 355.5 hours por month / 1,000 Wistts pet KW

For lights larger than 400W, the applcable usage and rate shall be the sum of the 380 1 -
4000 Watls row in the table above plus a waltege range such that the resuliing range
encompasses the actual wattage of the light {Example: for & GO0 VWait kghl, the applicable
usage and charge i determined by adding the 3801 — 400.0 Watts row and the 190.1 -
200.0 Watts row togethes, resulting in 8 5801 — 600.0 Watt Rangs with & monthly usage of
213.300 kWh.).

EFFEGTIVE

FEB

=1 2016

REFLACED 8Y MMPRC

Y .Commission Order Case #16-00276-U7
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CAMCELING 15™ REVISED RATE MO. 20

INTEGRATED SYSTEM SETREETUGHTING
AND FLOODLIGHTING SERVICE

E FUEL AND PURCHASED POWER COST ADJUSTMENT. Al kWh usage under this tariff will be
subject o the Fusl and Purchase Power Cost Adjustment Clause ("FPPCAC”) factors calculated
according to the provisions in PRM's Rider 23.

The appropriate FPPCAL factors will be applied to all kWh appearing on bills rendered under this
taviff.

F. OTHER APPLICABLE RIDERS: Any other PNM riders that may apply o this fanff shall be billed
in accordance with the terms of those riders

G SPECIAL TAX AND ASSESSMENT ADJUSTMENT: Bitings under this Schedule may be
increased by an amount equal 1o the sum of the taxes payable under the Gross Recaipts and
Compensating Tax Act and of all other taxes, fees, or charges (exclusive of ad valorem, state and
federal income taxes) payable by the uliity and levied o asseassed by any govermmental suthority
an the publc utilly service rendered, umlha-nghlmwwﬂﬂgeufrmﬂmeem. o7 o
any object.or evenl incidental to the rendition of theservice,

SPEGIAL GONDATIONS:
I Instaliation and Ownershig of Lighting Facilifies:

a) Company Ownied Lighting Facilifies-
Upon request from the Customer, the Company shall convert or install Company owned
sireetiighting fodures at its own expense up to the mits provided by e Installation Alowance
Table below, with any remaining expenses being the responsiility of the Customer. Al leghting
fﬂﬁﬁﬂihﬂb&ﬂﬁmﬁlmmﬁmwﬂuw

REPLACED BY NaAPRC

HY _Commission Order Case #16-00276-UT




PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO, 20
CANGELING 15™ REVISED RATE NO. 20

INTEGRATED £YSTEM STREETLIGHTING
AND FLOODUIGHTING SERVICE

Page & of ¢

70W High Fmsmﬂa-ﬁ-nﬁrrn Street Light 5 620,00

100V High Pressure Sodium Street Light §.020.00
200W High Pressure Sodium Street Light S BEO.00
2500 High Pressure Sodrim Stresd Light 59B80.00
400V High Pragsure Sodium Flood Light 3 080,00
400 High Pressure Sodium Street Light 5 BBO.0D
upnﬂlinnal Sl.lhsﬁ'tuhﬂu. 1 $ 160,00
Operatbonal Subsiitute No, 2 5 4B80.00
Operational Substitute No. 3 $ 1,040.00
ighit
Weod Pole 5§ 520.00
Mon-Wood Pole §1,010.00

b) Customer Owned Lighting Facilities-

i The Customer shall be obligaied ko install is own streatlighting ficlures and poles at
its own expense, The Company shall inspect and approve all. Gustomer instalied
streetiighting prior to it being placed under this Rate.

i requesied by the Cusiomer, poles or fixiures may ba instalied by the Company or
an agent approved by the Company, Customer shall pay the Company. for all
installation costs of the faciiies where such instaliation is done by the Company or
the Company’s agent.

i Al faciities nstalled o provide eleclric service lo cuslomer cemed skreelighis under
{his tzeriff shall be and remain the property of the Company,

b. The Customer is required to provide specific performance dala-on the tolal energy
consumption of each non-standard fixbure installed

L. Highwary Signs:

Mo senvice to of mainlenancs of highway signg connected to the lighling: sysiem & included
unger this schedule.

EFFELTIVE
FER -1 20
REFLACED BY NMPRC

i Commission Order Case #16-00276-UT | Fage 40




PUBLEE SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO. 20
CANCELING 157" REVISED RATE ND. 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Page 7ol 8

{18 Changes and Additlons:

Changes and Additons o afeady installed Company-owned of Customen-owned [uminsnes, poles,
lighte and thdures (for purpoces of this Rste Schadubs, Lights and Poiss™):
A Company-ownad,
1. Except as otherwss provided by state regulation or law, the Customer shall pay-ail costs
far:

a.  Any conversions of Company-owned Lights or Poles made at the request of the
Customer, subkect to the altowances set forth in this rate schedule; and

b. Any move or relocation of Company-owned Lights and Poles. inchuding but not
lirmited to regrading, rerotting. improvement of widening, that |s wndertaken lor
pesthetic purposes,

2 Excepl as otherwise provided by state regulation or law, the Company shall include In its
rates, all costs of

g Repairs, fixlure replacements or knock-down replacements of the Company's Lights
and Paoles that are necessitated by accidents, vandalsm, projectiles, thefis or acls of
nature,

b Mandatory replacemént of or altevations to working lumingire 10 bring inlo compliance
with changes in fedaral or state laws lo sanve the public health and salety.

g Any move of retocation of Company-cwned Lights and Poles, including but not
lim#ed o regrading, rerouting, Improvement or widenlng, that s undértaken by the
Customer for reasons associated with municipal, county or other local improsvemend
projects required In the interest of public healh and safely. The Customer musst
inform the Company in wiiting that any move or relocabon s being wndertaken far
public haalth and safety reasons.

I ARer written notificalion from the Customes, i the Company dispules. that any
mowe of relocation of Company-owned Lights and Poles benefils public heaith
and safely, the Company shall be required to notify the Cuslomer in wiiting within
fourteen (14) business days.

i If the Cuslomer and the Company cannof reach agreement as to whether any
suppon, disconnect, retocaton or removal of Company- cwned Lights and Poles
benefits public health and safety, the Custorner shall fle an application with the
NMPRC, requesting the NMPRC fo delermine if the pubhic interest would be
better ‘served if the costs of such suppord, disconnect, relocation or removal
should be deermied a cost of service ilem for the Comipany,

WEPLACED 8Y NMPRC
Y commission Order Case $16-00276-UT
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

18™ REVISED RATE NO. 20
CANCELING 15" REVISED RATE NO, 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOCDLIGHTING SERVICE

Page Baf 9

B. Customer-owned.

1. If requested by Ihe Customer, Company agrees 1 make all repairs, atterations, Todure
replacemants of knock-downs replacements of Customer-owned Lights and Pales
recessitated by accidents, vandalism, projecties, thefts, acts of nature or existing or
fulire iswe e ordingncas Tha Cusfomer shall pay all easte azsocistesd with =such
repiacemants.

? Cuslomas agress lo coordinate recovery efforts with Company in inslances where
Cormpany has polential legal liabifity from claims of the parties responsibie for Customer-
awned Light and Pole damage.

The Company will, upon receipt of any informalion pertalning lo the identity and

circumstances of B knock-down or a copper heft assoclated with a Customer-owned Light or

Pale, furnish 1o the customer a copy of that information.

i,  Operalion and Mainlenance

A Totl Company-Cwned Syslem:
The Company will perform normal operation and maintenance of the lighting system which
inchsdes rouline maintenance, repairs and fodure servicing including all spot lamp replacement
required by faulty lamps.

Mandatory replacement of or alterations to working lumdnaire 1o bring them inio compliance with
exisfing or future laws or ordinances that are not otherwise specifically addressed by olher
provisions uf this LT will be performed by the Company af the expenss of he cusiomer

It shall be the duty of e customer to repodt o the Company the fallure of any lamp covesed by
the Rale to bum, o to bum adequately, and it shall thereafter be the obligation of the Company
o at once restone such lamp %o service subject, however, to the prowsione of Special
Caonditions |, abowe and 1o subsequent provisions of this item as to replacements, Any lamp so
reported as failing o burn, or to burn adequately, shali be replaced or repared and returned 1o
regular operation within saventy-two (72} hours from the time of notice of such failure to the
Company, Pole hits and failures due to the loss of underground conductors or control
equipment are excluded from the 72 howr requirement and shall be iepainsd as . maberial
availability and schedufing pemits.

B. Total Customer-Owned System:

Page 1; Section A - "Light Charge (for unmetered lights whers maistenance is provided by the

Company and Included in the Monthly Change'. Maintenance under this seclion includas faully

pholoelectne cell replaceinant, faully lamp replacement, faulty foture fuse replacemant, and

EFFECTIVE |

{2
FEB =1 2018
REPLACED BY NMPRC

W commission Order Case #16-00276-UT
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PUBLIC SERVICE COMPANY OF NEW MEXICO
ELECTRIC SERVICES

16™ REVISED RATE NO, 20
CANCELING 15™ REVISED RATE NO, 20

INTEGRATED SYSTEM STREETLIGHTING
AND FLOODLIGHTING SERVICE

Page 9of 9
incidental lens claaming

Page 2, Sections B - “Melered Seres Stree! Lighting”, and © - "Customar Owned and
Maintained Lighting”. Maintenance under (Nese sections is the responsibility of the cusiormer.

All othver operation and maintenance, including tralfic controd costs and troubleshoobng customer
owned systems may be done by the Company at the reques! and axpense of the customer, The
Company will not stock maintenance tems that are considered nonslandard by the Company for
usa in maintaining cusiomer-owned lighting systems. Stocking of these nonstandard items is
the sole responsibility of the cusiomer.

V. Termination:
Service fo any lamp instafled heveunde: shall be terminated by the Company upon receipt of thiry
(30} days notice and coincident with such nolice, payment of the Company’s depreciated investment
for any lamp andiof pole associated with the removal of any Company owned Eghting facilities.

V1. Inthe event of a conflict betwean tha terms of this rate schedule and any provision contained in the
siraelighting contract in effect, the relevant tenms of the rale schedule shali control,

EFFEGTIVE
FEB -1 7018
REPLACED BY NNFRC

BY, Commission Order Case #16-00276-UT Page 43
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January 22, 2021

Fran Dunaway, Chief Procurement Officer, City of Santa Fe, New Mexico.

We understand that the City of Santa Fe is using a "Procurement under Existing Contracks”
methodology under Section XIV(B) of the City of Santa Fe Procurement Manual 2020, As a
representative of Dalkia Energy Solutions, LLC, I confirm that we agree to extend the pricing,
terms, and conditions of the *Global Management Performance Contract” (City of
Albuguerque, Requast for Proposals, Solicitation Mumber: P2016000023, Evaluation and
Implementation of Energy Efficiency and Reduced Maintenance on City Owned and Maintained
Street Lighting, October 09, 2015 between City of Albuquerque and Citelum and subsequently
assigned to Dalkla) to the Clty of Santa Fe.

Sincerely;

Lee Vardakas
CEQ

DklkIs ENCRGY SOLUTIONS, LLT
S0 Cummings Cenger, Suite 1170 & Bavarly MA; L9 T0 = Mipso/wavw, daskazalulions famy
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CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 2

DATE (MM/DD/YYYY)
01/21/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
Willis Towers Watson Northeast,

c/o 26 Century Blvd
P.O. Box 305191

Inc.

ﬁgn",'IEACT Willis Towers Watson Certificate Center

PHONE 877-045- FAX PP
(AIC, No, Ext): 1~877-945-7378 (AIC, No): 1~888-467-2378

EEA$AESS: certificates@willis.com

Nashville, TN 372305191 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: Zurich American Insurance Company 16535
INSURED INSURERB: American Guarantee and Liability Insurance 26247
Dalkia Energy Solutions, LLC T h s ialty I c
200 ¢ ings Center, Suite 177C INSURERC : Ironshore Specialty Insurance Company 25445
Beverly, MA 01915 INSURER D : Berkley Assurance Company 39462
INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER: W19914307

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
A MED EXP (Any one person) $ 10,000
GLO 4443746-00 06/30/2020|06/30/2021 | peoconaL & ADVINJURY | § 2,000,000
EN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,000
X | poLicy ngf Loc PRODUCTS - COMP/OP AGG | $ 4,000,000
OTHER: $
AUTOMOBILE LIABILITY CE%“QE%E%)SINGLE LIMIT $ 2,000,000
X | ANY AUTO BODILY INJURY (Per person) | $
A OWNED SCHEDULED 7= -
ATOS ONLY aTos BAP 4443747-00 06/30/2020|06/30/2021 | BODILY INJURY (Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE $
|| AUTOS ONLY AUTOS ONLY |(Per accident)
$
p | X | UMBRELLALIAB X | occur EACH OCCURRENGE $ 5,000,000
EXCESS LIAB CLAIMS-MADE AUC 4334449-00 06/30/2020|06/30/2021 | pAGGREGATE $ 5,000,000
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
C |Contractors Environmental Legal 002306605 06/30/2020|/06/30/2021 |[Each Occurrence 5,000,000
Aggregate 5,000,000
Ded 10,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
SEE ATTACHED
CERTIFICATE HOLDER CANCELLATION

The City of Santa Fe
200 Lincoln Avenue
Santa Fe, NM 87504-0909

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

o
A

ACORD 25 (2016/03)
SR ID: 20633387

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

BATCH: 1958474




AGENCY CUSTOMER ID:

LOC #:
— a
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2

Dalkia Energy Solutions, LLC
200 Cummings Center, Suite 177C
POLICY NUMBER Beverly, MA 01915

See Page 1

Willis Towers Watson Northeast, Inc.

CARRIER NAIC CODE

See Page 1 See Page 1| EFFECTIVE DATE: See Page 1

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance
INSURER AFFORDING COVERAGE: Berkley Assurance Company NAIC#: 39462
POLICY NUMBER: PCAB-5012196-0620 EFF DATE: 06/30/2020 EXP DATE: 06/30/2021
TYPE OF INSURANCE: LIMIT DESCRIPTION: LIMIT AMOUNT:
Professional Liability Limit 3,000,000
SIR 50,000
Aggregate 3,000,000
ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
SR ID: 20633387 BATCH: 1958474 CERT: W19914307



DATE (MM/DD/YYYY)

e
ACORDY CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be
endorsed. If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A

|__statement on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT . . .

Aon Risk Senvices, Inc of Florida Q‘ﬁgﬁé Aon Risk Services, Inc of Florida =

1001 Brickell Bay Drive, Suite #1100

Miami, rFllc_ 3313“31),492.\/7e e _(éﬂw_\,"l:lo, Ext): 800-743-8130 (AIC, No): 800-522-7514
ADDRESS:  ADP.COl.Center@Aon.com

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : New Hampshire Ins Co 23841

INSURED .

ADP TotalSource DE IV, Inc. INSUREREB :

10200 Sunset Drive INSURERC :

Miami, FL 33173

ALTERNATE EMPLOYER INSURER D :

Dalkia Energy Solutions, LLC .

200 Cummings Center Suite 177C INSURERE :

Beverly, MA 01915 INSURER F :

COVERAGES CERTIFICATE NUMBER: 3212779 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

k EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. LIMITS SHOWN ARE AS REQUESTED.
INSR] ADDL[SUBR] POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSR | wvp POLICY NUMBER (MM/DDIYYYY) | (MM/DDIYYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
| [ DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY PROJECT l:] Loc PRODUCTS - COMP/OP AGG | §$
OTHER $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DEC | | RETENTION $
WORKERS COMPENSATION X | PER | OTH-
A | AND EMPLOYERS' LIABILITY YIN WC 027115075 NM 07/12/20 07/01/21 STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED? I:‘ N/A E.L. EACH ACCIDENT $ 2,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 2,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 2,000,000

an alternate employer under this policy.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
All worksite employees working for DALKIA ENERGY SOLUTIONS, LLC, paid under ADP TOTALSOURCE, INC.'s payroll, are covered under the above stated policy. DALKIA ENERGY SOLUTIONS, LLC is

CERTIFICATE HOLDER

CANCELLATION

The City of Santa Fe
200 Lincoln Avenue
Santa Fe, NM 87504-0909

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

a‘!an gﬂ_{&.‘ #ttv:'u.h Qnc nf.-;n'utﬂn"n

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




ACTION SHEET
PUBLIC WORKS AND UTILITES COMMITTEE MEETING OF 01/25/2021

ISSUSE NO. 8C

Consideration of Bill No. 2021-_____: An Ordinance Approving Global
Management Performance Contract with Dalkia Energy Solutions, LLC,
Subject to City Council Approval of a Separate Financing Transaction to
Finance the Cost of the Global Management Performance Contract. (Mayor
Alan Webber, Councilor Lindell and Councilor Rivera) (Brad Fluetsch, City
of Santa Fe Cash and Investment Manager,

bjfluetsch@santafenm.gov, 955-6885)

COMMITTEE REVIEW:

Public Works and Utilities Committee — 01/25/21
Governing Body (Request to Publish) — 01/27/21
Finance Committee — 02/15/21

Governing Body (Public Hearing) — 02/24/21

PUBLIC WORKS AND UTILITES COMMITTEE ACTION: Approved on
Consent Agenda to forward to 01/27/2021 Governing Body

SPECIAL CONDITIONS OR AMENDMENTS:

STAFF FOLLOW UP:

VOTE: FOR AGAINST ABSTAIN

COUNCILOR RIVERA, CHAIR

COUNCILOR GARCIA

COUNCILOR ABEYTA

COUNCILOR LINDELL

<X X X HQ

COUNCILOR VIGIL COPPLER
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AN ABSTRACT OF PROCEEDINGS

STATE OF NEW MEXICO )
COUNTY OF SANTA FE ) ss.
CITY OF SANTA FE )

The Governing Body (the “Governing Body”) of the City of Santa Fe (the “City”) in the County
of Santa Fe, State of New Mexico, met in regular session in full conformity with law and ordinances
and rules of the City, at City Hall, 200 Lincoln Avenue, Santa Fe, New Mexico, being the regular
meeting place of the Governing Body, at the hour of 5:00 p.m., on Wednesday, the _ day of
February, 2021.

Upon roll call the following were found to be present, constituting a quorum of the Governing

Body:

PRESENT: Mayor: Alan Webber
Councilor: Roman Abeyta
Councilor: Jamie Cassutt-Sanchez
Councilor: Michael J. Garcia
Councilor: Signe I. Lindell
Councilor: Chris Rivera
Councilor: Carol Romero-Wirth
Councilor: JoAnne Vigil Coppler
Councilor: Renee Villarreal

ABSENT:

Thereupon the following proceedings, among others, were had and taken:

PUBLIC HEARINGS

skesksk
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CONSIDERATION OF BILL NO. 2021-2
ADOPTION OF ORDINANCE NO. 2021-3

Approval of Global Management Performance Contract with Dalkia Energy Solutions, LLC
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CITY OF SANTA FE, NEW MEXICO
ORDINANCE NO. 2021-3

INTRODUCED BY:

AN ORDINANCE

APPROVING A GLOBAL MANAGEMENT PERFORMANCE CONTRACT BY AND
BETWEEN THE CITY AND DALKIA ENERGY SOLUTIONS, LLC (THE
“AGREEMENT”) FOR THE INSTALLATION OF STREETLIGHT UPGRADES,
SUBJECT TO CITY COUNCIL APPROVAL OF A SEPARATE FINANCING
TRANSACTION TO FINANCE THE COSTS OF THE AGREEMENT;
AUTHORIZING THE PLEDGE OF UTILITY COST SAVINGS AS SECURITY FOR THE
TRANSACTION FOR THE FINANCING OF THE AGREEMENT, AND THE
EXECUTION AND DELIVERY OF CERTAIN OTHER AGREEMENTS AND
DOCUMENTS IN CONNECTION WITH THE EPC; RATIFYING ACTION
PREVIOUSLY TAKEN IN CONNECTION WITH THE AGREEMENT; REPEALING
ALL ORDINANCES AND PRIOR ACTION IN CONFLICT HEREWITH; AND RELATED
MATTERS.

Capitalized terms used in the following preambles have the same meaning as set forth in
Section 1 of this Ordinance unless the context requires otherwise.

WHEREAS, the City of Santa Fe, New Mexico (the “City”) is a legally created,
established, organized and existing incorporated charter municipality with home-rule powers under
the constitution and laws of the State of New Mexico; and

WHEREAS, Dalkia Energy Solutions, LLC, a Massachusetts limited liability company
(“Contractor”) has agreed to perform Street Light LED Upgrade and Maintenance (the “Project™)

for the City per the pricing structure and the contractual terms of the Global Management
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Performance Contract by and between Citelum US, Inc. and the City of Albuquerque, New Mexico
dated September 28, 2017, as agreed to by the letter submitted by the Contractor to the City dated
September 10, 2019; and

WHEREAS, the amount of savings to be realized through the implementation of the
Project appears to be sufficient to cover all costs associated with the Project; and

WHEREAS, the Contractor has proposed that the City and the Contractor enter into a
Global Management Agreement (the “Agreement”), a copy of which has been presented to the City
Council in connection with its consideration of this Ordinance, and pursuant to which the
Contractor will complete the Project at a total cost not to exceed $3,187,337.78, including gross
receipts taxes; and

WHEREAS, the Project consists of the installation and maintenance of LED streetlight
conversion and routine and non-routing maintenance of the converted streetlights; and
WHEREAS, the City recognizes the need to regulate street lighting in order to preserve

our dark skies, reduce light pollution, reduce or prevent glare, reduce or prevent light trespass,
conserve energy, promote a sense of safety and security and ensure aesthetically appropriate street
lighting in keeping with the character of Santa Fe; and

WHEREAS, the City intends to finance the costs of the Project through a separate
financing arrangement with a third-party financial institution (the “Financing Transaction”) which
will be paid from pledged Utility Cost Savings as authorized pursuant to the Act, and pursuant to
which the Pledged Utility Cost Savings are net revenues of the Project (the “Pledged Revenues™)
which constitute a special fund; and

WHEREAS, the Governing Body intends to approve the Agreement and authorize its
execution, delivery, and assignment of the Pledged Revenues, subject to the terms and provisions
of this Ordinance.

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE
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CITY OF SANTA FE, NEW MEXICO:

Section 1. Definitions. The terms in this section are defined for all purposes of this
Ordinance and of any ordinance amendatory hereof or supplemental hereto, or relating hereto, and
of any instrument or document appertaining hereto, except where the context by clear implication
herein otherwise requires, shall have the following meanings:

“Act” means the general laws of the State, including the home-rule charter of the City,
Sections 3-31-1 through 3-31-12 NMSA 1978, as amended, and enactments of the Governing Body
relating to the Agreement and the Financing Transaction, including this Ordinance.

“Authorized Officer” means the following officers of the City: Mayor, City Manager, City

Finance Director, or other officer of the City when designated by a certificate signed by the Mayor

of the City from time to time, a certified copy of which shall be delivered to the Paying Agent.
“Bond Counsel” means an attorney or firm of attorneys nationally recognized for expertise

in the area of municipal bonds and the exemption of interest on municipal bonds from federal

income taxation.

“City,” “Municipal,” or “Municipality” means the municipal corporation and body
corporate and politic known as the City of Santa Fe, Santa Fe County, New Mexico.

“Conservation Measures” mean, collectively or individually, as the context may require,

the energy savings equipment and improvements of which the Project is comprised.

“Contract Price” means $3,187,337.78, including gross receipts taxes, which is the
maximum amount payable pursuant to the Agreement.

“Contractor” means Dalkia Energy Solutions, LLC, a Massachusetts limited liability
company.

“Costs of Issuance” means all costs relating to the execution and delivery of the Agreement

and the Financing Transaction, including, without limitation, costs of advertising and publication,

costs of fees and expenses of the financial advisor, Bond Counsel, the Paying Agent, and other
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reasonable and necessary fees and costs, including applicable gross receipts taxes, related to the
execution and delivery of the Agreement and the Financing Transaction.

“Financing Transaction” means the transaction to be entered into by and between the City

and the Lender, proceeds of which shall be applied to pay the Contract Price; the principal of,
interest on and other payments due in connection with the Financing Transaction shall be payable
solely from Pledged Revenues; provided, that the Financing Transaction may be in the form of a
lease-purchase agreement, a loan agreement or other form of debt obligation.

“Governing Body” means the members of the governing body designated as councilors
who, together with the mayor, are the governing body of the City.

“Lender” means the bank or other financial institution serving as the lender in connection
with the Financing Transaction; if applicable, the Lender may be the lessor if the Financing
Transaction is a lease-purchase transaction.

“Ordinance” means this City Ordinance as amended or supplemented from time to time.

“Placement Agent” means D.A. Davidson & Co., Kansas City, Missouri.

“Placement Agent Agreement” means the professional services agreement by and between
the City and the Placement Agent for the placement of the Financing Transaction with the Lender.

“Pledged Revenues” means amounts generated by Utility Cost Savings pursuant to the

Agreement, which constitute net revenues of the Project, which shall be deposited monthly to the
Pledged Revenue Fund as provided in Section 6 of this Ordinance.

“Pledged Revenue Fund” means the fund created pursuant to Section 6 of this Ordinance.

“Project” means the implementation of LED streetlight upgrades and associated routine
and non-routine maintenance for the purpose of achieving Utility Cost Savings: the following
energy savings measures:

D LED Streetlight conversion:

The Contractor will upgrade all City owned lights that are not currently LED to LED. The
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estimated type and amount of lights to be converted will be confirmed by the Contractor in
the field through the course of installation.

) Routine Street light Maintenance:

The Contractor will perform routine maintenance of City-owned streetlights, including
regular maintenance, including bulbs, photocells, minor wiring & fuses, and cleaning, night
patrols.

Management of Computerized Maintenance Management System (“MUSE”).

The Contractor will manage lights-out hotline including coordination with PNM regarding
PNM owned street lights.

Provide emergency response 24 hours a day 7 days a week.

The Contractor will maintain accurate inventory of changes to City owned lighting system.
3) Non-Routine Street light Maintenance and Installation:

The Contractor will provide on-call street light maintenance and construction services for
non-routine maintenance and installation of City Street Lights that are not otherwise
covered under Routine Street Light Maintenance. The Contractor will perform this work
upon written authorization to proceed,

“Related Documents™” means, as applicable, the lease-purchase agreement, loan agreement,

promissory note, escrow agreement, account control agreement and any other document or
agreement containing an obligation of the City as may be required by the Lender or otherwise in
connection with the Agreement pursuant to the Financing Transaction.

“Utility Cost Savings” means the amounts saved by the City in the purchase of electricity

or water that are a direct result of the Conservation Measures.

Section 2. Ratification of Prior Action. All action heretofore taken (not

inconsistent with the express provisions of this Ordinance) by the Governing Body and officers of

the City directed toward the Project, the Agreement and the Financing Transaction, including,
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without limitation, the publication of a notice of public meeting and intent to adopt this Ordinance
authorizing the execution and delivery of the Agreement, and the engagement of D.A Davidson as
Placement Agent pursuant to the Placement Agent Agreement, and the same hereby is ratified,
approved and confirmed, notwithstanding any inconsistent prior action.

Section 3. Findings. The Governing Body hereby finds:

A. The amount that the City would spend on the Project is not likely to exceed the
cumulative amount of Utility Cost Savings over the ten year term of the Agreement from the date
of installation of streetlight upgrades, including the financing of those costs pursuant to the
Financing Transaction, and excluding the cost of normal repair and replacement of components of
the streetlight upgrades; and

B. The streetlight upgrades, and the routine and non-routine maintenance thereof
pursuant to the Agreement which constitute the Project will generate Utility Cost Savings equal to
or greater than the costs of the Project, including the financing of those costs pursuant to the
Financing Transaction.

C. The Project is a revenue-producing project, the Conservation Measures are
reasonably related to and constitute a substantial part of the Project, and the Utility Cost Savings
constitute net revenues of the Project, each within the meaning of Section 3-31-1(F) NMSA 1978.

Section 4. Authorization of the Project; Financing Transaction Condition. The

Project is hereby authorized at a total cost not to exceed the Contract Price, excluding any such cost
defrayed or to be defrayed by any source other than proceeds of the Financing Transaction allocable
to the Contract Price; provided, that the Project and execution and delivery of the Agreement shall
be subject to the authorization and closing of the Financing Transaction.

Section 5. Execution and Delivery of Agreement. The Mayor or, in the absence of
the Mayor, the Mayor pro tempore, is authorized to execute and delivery the Agreement, which

shall be attested by the City Clerk or an assistant City Clerk, in substantially the form presented to
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the Governing Body in its consideration of this Ordinance, with such modifications or revisions as
the Mayor, in consultation with the City’s municipal advisor and bond counsel, determines are
necessary or convenient to implement the Project, and the execution and delivery of the Agreement
by the Mayor, or in the absence of the Mayor, the Mayor pro tempore, shall be conclusive evidence
of the City’s approval thereof, as may be modified or revised.

Section 6. Establishment and Administration of Pledged Revenue Fund;

Assignment as Security for Financing Transaction. A special revenue fund is hereby

established, to be identified as the “City of Santa Fe/Dalkia Project Revenue Fund (the “Pledged
Revenue Fund”). In the first month following substantial completion of the installation of streetlight
upgrades as described in Appendix 2A to Schedule 2 of the Agreement, the City shall deposit
Pledged Revenues to the Pledged Revenue Fund. The assignment of the Pledged Revenues as
security for the payment of debt service in connection with the Financing Transaction is hereby
authorized, with such details as shall be provided in the Financing Transaction documentation
authorized by the Governing Body.

Section 7. Period of Project’s Usefulness. It is hereby determined and recited that

the average useful life of the Project is not less than 15 years.

Section 8. Authorization to Execute Related Documents and Delegated

Authority.

A. Approval of Documents; Ratification. The form, terms, and provisions of the

Related Documents are in all respects approved, authorized, and confirmed, with such changes
therein not inconsistent with this Ordinance as the Authorized Officers of the City deem necessary
or desirable.

B. Delegated Authority and Execution of Documents. The officers, agents, and

employees of the City are authorized, empowered and directed to take all action required by this

Ordinance, and all such other action as may be necessary or appropriate to effectuate the provisions
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of this Ordinance, the Related Documents, and any other documents as may be necessary or
appropriate to carry out and comply with the provisions of this Ordinance.

Section 9. Severability. If any Section, paragraph, clause or provision of this
Ordinance shall be held to be invalid or unenforceable, the invalidity or unenforceability of such
Section, paragraph, clause or provision shall not affect any of the remaining provisions of this
Ordinance.

Section 10. Repealer Clause. All ordinances or parts of ordinances inconsistent
herewith are hereby repealed to the extent only of such inconsistency. This repealer shall not be
construed to revive any ordinance or part of any ordinance heretofore repealed.

Section 11. Effective Date, General Summary for Publication. Upon due adoption
of this Ordinance, the ordinance shall be recorded and preserved by the City Clerk, authenticated
by the signature of the Mayor and City Clerk, and the seal of the City impressed hereon, and the
title and general summary of the subject matter contained in this Ordinance (set out below) shall
be published in a newspaper which maintains an office and is of general circulation in the City and
this Ordinance shall be in full force and effect after its publication in accordance with law.

Pursuant to Section 3-17-5 NMSA 1978, as amended, the title and a general summary of
the subject matter contained in this Ordinance shall be published in substantially the following
form:

(Form of Summary of Ordinance for Publication)
CITY OF SANTA FE, NEW MEXICO

NOTICE IS HEREBY GIVEN of the title and of a general summary of the subject matter
contained in an ordinance duly adopted and approved by the Governing Body of the City of Santa
Fe on February 24, 2021. A complete copy of the ordinance is available for public inspection
during the normal and regular business hours of the City Clerk in the office of the City Clerk, City

Hall, 200 Lincoln Avenue, Santa Fe, New Mexico and is available online at santafe.primegov.com.
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The title of the ordinance is:
AN ORDINANCE

APPROVING A GLOBAL MANAGEMENT PERFORMANCE CONTRACT BY AND
BETWEEN THE CITY AND DALKIA ENERGY SOLUTIONS, LLC (THE
“AGREEMENT”) FOR THE INSTALLATION OF STREETLIGHT UPGRADES,
SUBJECT TO CITY COUNCIL APPROVAL OF A SEPARATE FINANCING
TRANSACTION TO FINANCE THE COSTS OF THE AGREEMENT;
AUTHORIZING THE PLEDGE OF UTILITY COST SAVINGS AS SECURITY FOR THE
TRANSACTION FOR THE FINANCING OF THE AGREEMENT, AND THE
EXECUTION AND DELIVERY OF CERTAIN OTHER AGREEMENTS AND
DOCUMENTS IN CONNECTION WITH THE EPC; RATIFYING ACTION
PREVIOUSLY TAKEN IN CONNECTION WITH THE AGREEMENT; REPEALING
ALL ORDINANCES AND PRIOR ACTION IN CONFLICT HEREWITH; AND RELATED
MATTERS.

A general summary of the subject matter contained in such ordinance is set forth in the
titte. COMPLETE COPIES OF THE ORDINANCE ARE ON FILE IN THE OFFICE OF THE
CITY CLERK AT THE CITY HALL, 200 LINCOLN AVENUE, SANTA FE, NEW MEXICO,
ARE AVAILABLE ONLINE AT SANTAFE.PRIMEGOV.COM, AND ARE AVAILABLE FOR
INSPECTION AND/OR PURCHASE DURING REGULAR OFFICE HOURS. THIS NOTICE
ALSO CONSTITUTES COMPLIANCE WITH SECTION 3-17-5 AND SECTIONS 6-14-4
THROUGH 6-14-7, NMSA 1978.

WITNESS my hand and the seal of the City on February 24, 2021.
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CITY OF SANTA FE
S
N

KRISTINE MIHELCIC, CITY CLERK

(SEAL)

(End of Form of Ordinance for Publication)
PASSED, APPROVED, and ADOPTED this 24" day of February, 2021.

GOVERNING BODY OF THE CITY OF SANTA FE

(SEAL)

ALAN WEBBER, MAYOR

Kdho Al

KRISTINE MIHELCIC, CITY CLERK

APPROVED AS TO FORM AND LEGAL SUFFICIENCY:

Modrall, Sperling, Roehl, Harris & Sisk, P.A. as Bond Counsel

(gl

By:Peter Franklin (Feb 28, 2021 19:59 MST)

PETER FRANKLIN
After discussion, Councilor Lindell moved for approval, with Councilor Romero-Wirth seconding

the motion. Bill No. 2021-2 passed upon the following roll call vote:

Those voting AYE:
Mayor: Alan Webber
Councilor: Roman Abeyta
Councilor: Jamie Cassutt-Sanchez
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Councilor: Michael J. Garcia

Councilor: Signe I. Lindell

Councilor: Chris Rivera

Councilor: Carol Romero-Wirth

Councilor: JoAnne Vigil Coppler

Councilor: Renee Villarreal
Those voting NAY:

Those not present:

The presiding officer thereupon declared that at least three-fourths of all the members of
the Governing Body having voted in favor of adoption of Bill No. 2021-2 the motion was carried
and Ordinance No. 2021-3 was duly passed and adopted.

After consideration by the Governing Body of other business the meeting was duly

adjourned.
GOVERNING BODY OF THE CITY OF SANTA FE, NEW MEXICO
(SEAL)
ALAN WEBBER, MAYOR
ATTEST:

#/Mbﬂz%

KRISTINE MIHELCIC, CITY CLERK

Bill No. 2021-2

Legislation/2021/Ordinances/2021-3 Dalkia Energy Solutions GPC
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ACTION SHEET
PUBLIC WORKS AND UTILITES COMMITTEE MEETING OF 01/25/2021

ISSUE NO. 8E

Consideration of Bill No. 2021-____: An Ordinance Approving Lease-
Purchase Agreement and Escrow Agreement with Sterling National Bank
for the Purpose of Financing the Installation of Energy Efficiency Measures
in City Facilities Pursuant to the Energy Savings Performance Contract with
Yearout Energy Services, LLC and the Global Management Performance
Contract with Dalkia Energy Solutions, LLC. (Mayor Alan Webber,
Councilor Lindell and Councilor Rivera) (Brad Fluetsch, City of Santa Fe
Cash and Investment Manager, bjfluetsch@santafenm.gov, 955-6885)

COMMITTEE REVIEW:

Public Works and Utilities Committee — 01/25/21
Governing Body (Request to Publish) — 01/27/21
Finance Committee — 02/15/21

Governing Body (Public Hearing) — 02/24/21

PUBLIC WORKS AND UTILITES COMMITTEE ACTION: Approved on
Consent Agenda to forward to 01/27/2021 Governing Body

SPECIAL CONDITIONS OR AMENDMENTS:

STAFF FOLLOW UP:

VOTE: FOR AGAINST ABSTAIN

COUNCILOR RIVERA, CHAIR

COUNCILOR GARCIA

COUNCILOR ABEYTA

COUNCILOR LINDELL

X< R < X XK@

COUNCILOR VIGIL COPPLER
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AN ABSTRACT OF PROCEEDINGS

STATE OF NEW MEXICO )
COUNTY OF SANTA FE ) ss.
CITY OF SANTA FE )

The Governing Body (the “Governing Body”) of the City of Santa Fe (the “City”) in the County
of Santa Fe, State of New Mexico, met in regular session in full conformity with law and ordinances
and rules of the City, at City Hall, 200 Lincoln Avenue, Santa Fe, New Mexico, being the regular

meeting place of the Governing Body, at the hour of 5:00 p.m., on Wednesday, the 24™ day of February,

2021.
Upon roll call the following were found to be present, constituting a quorum of the Governing
Body:
PRESENT: Mayor: Alan Webber
Councilor: Roman Abeyta
Councilor: Jamie Cassutt-Sanchez
Councilor: Michael J. Garcia
Councilor: Signe I. Lindell
Councilor: Chris Rivera
Councilor: Carol Romero-Wirth
Councilor: JoAnne Vigil Coppler
Councilor: Renee Villarreal
ABSENT:

Thereupon the following proceedings, among others, were had and taken:
PUBLIC HEARINGS

*oksk
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ADOPTION OF ORDINANCE NO. 2021-5

Approval of Lease Purchase Agreement with Sterling National Bank, as Lessor
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CITY OF SANTA FE, NEW MEXICO

ORDINANCE NO. 2021-5

AN ORDINANCE
AUTHORIZING THE EXECUTION AND DELIVERY OF A LEASE-PURCHASE
AGREEMENT BY AND BETWEEN THE CITY OF SANTA FE, NEW MEXICO (THE
“CITY”) AND STERLING NATIONAL BANK (THE “LESSOR”), EVIDENCING A
SPECIAL, LIMITED OBLIGATION OF THE CITY TO PAY AN AMOUNT OF UP TO
$20,000,0000 TOGETHER WITH INTEREST THEREON, FOR THE PURPOSE OF
ACQUIRING, INSTALLING, AND EQUIPPING ENERGY EFFICIENCY MEASURES
THROUGHOUT THE CITY; PROVIDING FOR THE PLEDGE AND PAYMENT OF THE
AMOUNTS DUE UNDER THE LEASE-PURCHASE AGREEMENT SOLELY FROM
THE UTILITY COST AND WATER CONSERVATION SAVINGS AND PAYMENTS
RECEIVED BY THE CITY PURSUANT TO (1) THE ENERGY PERFORMANCE
CONTRACT BY AND BETWEEN THE CITY AND YEAROUT ENERGY SERVICES
COMPANY, LLC, AND (2) THE GLOBAL MANAGEMENT PERFORMANCE
CONTRACT BY AND BETWEEN THE CITY AND DALKIA ENERGY SOLUTIONS,
LLC; PROVIDING THAT CERTAIN TERMS OF THE LEASE-PURCHASE
AGREEMENT WILL BE ESTABLISHED IN A PRICING CERTIFICATE TO BE
EXECUTED AND DELIVERED AS AUTHORIZED PURSUANT TO SECTION 6-14-10.2
NMSA 1978; RATIFYING ACTIONS HERETOFORE TAKEN; REPEALING ALL
ACTION INCONSISTENT WITH THIS ORDINANCE; AND AUTHORIZING THE
TAKING OF OTHER ACTIONS IN CONNECTION WITH THE EXECUTION AND

DELIVERY OF THE LEASE-PURCHASE AGREEMENT.
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Capitalized terms used in the following preambles have the same meaning as set forth in
Section 1 of this Ordinance unless the context requires otherwise.

WHEREAS, the City of Santa Fe, New Mexico (the “City”) is a legally created,
established, organized and existing incorporated charter municipality with home-rule powers under
the constitution and laws of the State of New Mexico; and

WHEREAS, the City has authorized the execution and delivery of (1) an Energy Savings
Performance Contract with Yearout Energy Services Company, LLC, a New Mexico limited
liability company (the “Yearout Agreement”) for the installation, implementation, monitoring and
maintenance of energy savings measures and water conservation measures throughout City owned
facilities (the “Yearout Project Component”); and (2) a Global Management Performance Contract
by and between the City and Dalkia Energy Solutions, LLC, a Massachusetts limited liability
company (“the Dalkia Agreement”) for the installation, implementation and maintenance of street
light LED upgrades to street light improvements owned and operated by the City (the “Dalkia
Project Component™); and

WHEREAS, the execution and delivery of the Yearout Agreement and the Dalkia
Agreement (collectively, the “Energy Savings Agreements”) is subject to the condition that a
financing transaction be authorized and completed to finance the aggregate contract prices of the
Energy Savings Agreements and the Costs of Issuance; and

WHEREAS, the Governing Body has determined and hereby determines that the Yearout
Project Component and the Dalkia Project Component (each a “Project Component” and
collectively, the “Energy Savings Project”) may be financed by and completed by entering into the
Lease-Purchase Agreement, a copy of which has been presented to the City Council in connection
with its consideration of this Ordinance, and that it is in the best interest of the City and its residents
that the Lease-Purchase Agreement be executed and delivered, and that the financing occur by

executing and delivering the Lease-Purchase Agreement; and
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WHEREAS, the energy cost savings and water conservation-related cost savings derived
from each Project Component exceed the cost of implementing that Project Component, and
collectively, the aggregate cost of the Energy Savings Project, and constitute the net revenues of
the Energy Savings Project; and

WHEREAS, the Energy Savings Project is a “revenue producing project” within the
meaning of the Act; and

WHEREAS, the City may pledge the energy cost savings and water conservation-related
cost savings derived from the Energy Savings Project (the “Pledged Revenues™), which constitute
a special fund; and

WHEREAS, the City may lawfully pledge the Pledged Revenues for the payment of
amounts due pursuant to the Lease-Purchase Agreement; and

WHEREAS, the Pledged Revenues have not heretofore been pledged to secure the
payment of any obligation which is currently outstanding; and

WHEREAS, the Lease-Purchase Agreement shall be a special, limited obligation of the
City, payable solely from the Pledged Revenues and shall not constitute a general obligation of the
City, or a debt or pledge of the full faith and credit of the City or the State; and

WHEREAS, the Lease-Purchase Agreement shall be executed and delivered pursuant to
the Act, with an irrevocable first lien, but not necessarily an exclusive first lien, on the Pledged
Revenues; and

WHEREAS, the Governing Body intends by this Ordinance to authorize the execution and
delivery of the Lease-Purchase Agreement for the purposes set forth therein; and

WHEREAS, the Governing Body expects to receive an offer from the Lessor to enter into
the Lease-Purchase Agreement, as approved pursuant to the terms of the Pricing Certificate; and

WHEREAS, the Governing Body hereby determines that the Energy Savings Project to

be financed with the Lease-Purchase Agreement is to be used for governmental purposes of the
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City and will not be used for purposes which would cause the Lease-Purchase Agreement to be
deemed a “private activity bond” as defined by the Internal Revenue Code of 1986, as amended;
and

WHEREAS, all required authorizations, consents and approvals in connection with (i) the
use and pledge of the Pledged Revenues to the Lessor (or its assigns) for the payment of amounts
due under the Lease-Purchase Agreement, (ii) the financing of the Energy Savings Project pursuant
to the Lease-Purchase Agreement and the Energy Savings Agreements, and (iii) the authorization,
execution and delivery of the Lease-Purchase Agreement, the Energy Savings Agreements, and the
Escrow Agreement (if determined in the Pricing Certificate to be necessary ), which are required
to have been obtained by the date of this Ordinance, have been obtained or are reasonably expected
to be obtained.

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE
CITY OF SANTA FE, NEW MEXICO:

Section 1. Definitions. The terms in this section are defined for all purposes of this
Ordinance and of any ordinance amendatory hereof or supplemental hereto, or relating hereto, and
of any instrument or document appertaining hereto, except where the context by clear implication
herein otherwise requires, shall have the following meanings:

“Act” means the general laws of the State, including the home-rule charter of the City,
Sections 3-1-2 and 3-31-1 through 3-31-12 NMSA 1978, as amended, and enactments of the
Governing Body relating to the Lease-Purchase Agreement, including this Ordinance.

“Authorized Officer” means the following officers of the City: Mayor, City Manager, City

Finance Director, or other officer of the City when designated by a certificate signed by the Mayor
of the City from time to time, a certified copy of which shall be delivered to the Paying Agent.
“Bond Counsel” means an attorney or firm of attorneys nationally recognized for expertise

in the area of municipal bonds and the exemption of interest on municipal bonds from federal
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income taxation.

“City,” “Municipal,” or “Municipality” means the municipal corporation and body

corporate and politic known as the City of Santa Fe, Santa Fe County, New Mexico.

“Closing Date” means the date of execution, delivery and funding of the Lease-Purchase
Agreement.

“Code” means the Internal Revenue Code of 1986, as amended, and the applicable
regulations thereunder.

“Conservation Measures” mean, collectively or individually, as the context may require,
the energy savings equipment and improvements of which the Energy Savings Project is comprised.

“Costs of Issuance” means all costs relating to the execution and delivery of the of the

Lease-Purchase Agreement and the Energy Savings Agreements, including, without limitation,
costs of advertising and publication, costs of fees and expenses of the City’s municipal advisor,
Bond Counsel, the Paying Agent, and other reasonable and necessary fees and costs, including
applicable gross receipts taxes, related to the execution and delivery of the Lease-Purchase
Agreement and the Energy Savings Agreements.

“Dalkia Agreement” means the Global Management Performance Contract by and between
the City and Dalkia Energy Solutions, a Massachusetts limited liability company, for
implementation of the Dalkia Project Component.

“Dalkia Project Component” means the installation, implementation, monitoring, and
maintenance of upgrades to street light improvements leased to, and operated by, the City by Public
Service Company of New Mexico.

“Energy Savings Agreements” means, collectively, the Yearout Agreement and the Dalkia
Agreement.

“Energy Savings Project” means, collectively, the Yearout Project Component and the

Dalkia Project Component.
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“Escrow Agreement” means, if required by the Lessor, the escrow agreement relating to
the Energy Savings Project among the City, the Lessor and the Escrow Agent, into which the
proceeds received by the City pursuant to the Lease-Purchase Agreement shall be deposited for
payment of Energy Savings Project costs.

“Escrow Fund” means, if required by the Lessor, the “City of Santa Fe, New Mexico
2021 Lease-Purchase Agreement Escrow Fund” created by Section 8 hereof.

“Governing Body” means the members of the governing body designated as councilors
who, together with the mayor, are the governing body of the City.

“Herein,” “hereby,” “hereunder,” “hereof,” “hereinabove” and “hereafter” refer to the

entire Ordinance and not solely to the particular section or paragraph of the Ordinance in which
such word is used.

“Lease-Purchase Agreement” means the Lease-Purchase Agreement dated the Closing

Date between the Lessor and the City which provides for the financing of the Energy Savings
Project and requires payments by or on behalf of the City to the Lessor, and any amendments or
supplements thereto, and including the exhibits attached to the Lease-Purchase Agreement.
“Lease-Purchase Transaction” means the financing of the Energy Savings Project through
the execution and delivery of the Lease-Purchase Agreement and the Related Documents.
“Lessor” means Sterling National Bank in connection with the Lease-Purchase Agreement.
“NMSA 1978 means the New Mexico Statutes Annotated, 1978 compilation, as amended
and supplemented.
“Ordinance” means this City Ordinance as amended or supplemented from time to time.
“Placement Agent” means D.A. Davidson & Co., Kansas City, Missouri.

“Placement Agent Agreement” means the professional services agreement by and between

the City and the Placement Agent for the placement of the Financing Transaction with the Lessor.

“Pledged Energy Cost Savings Revenues” or “Pledged Revenues” means amounts
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generated by Utility Cost Savings pursuant to the Energy Savings Agreements, which constitute
net revenues of the Energy Savings Project, which shall be deposited monthly to the Pledged
Revenue Fund as provided in Section 8 of this Ordinance.

“Pledged Energy Cost Savings Revenue Fund” or “Pledged Revenue Fund” means the fund

created pursuant to Section 8 of this Ordinance.

“Pricing Certificate” means the certificate executed and delivered by the any of the Mayor,
City Manager or Finance Director of the City subsequent to the date of this Ordinance which shall
specify the exact principal amount of the Lease-Purchase Agreement, the rental payment dates, the
amounts payable on each rental payment date, the interest rate, and the prepayment features
applicable to the Lease-Purchase Agreement and which shall approve the final forms of the Lease-
Purchase Agreement, the Escrow Agreement (if applicable), Energy Savings Agreements, and
other documents and which may contain such other terms and provisions as set forth in the Pricing
Certificate; provided that in no event shall the Pricing Certificate specify a principal amount of the
Lease-Purchase Agreement in excess of $20,000,000 or a net effective interest rate on the Lease-
Purchase Agreement in excess of the statutory maximum of twelve percent (12%) per annum.

“Project Component™ or “Project Components™ means, as the context requires, each or all

of the Yearout Project Component and the Dalkia Project Component.

“Related Documents” means, as applicable, the Escrow Agreement, account control

agreement, closing documents, including, without limitation, a tax compliance certificate, and any
other document or agreement containing a representation, certification or obligation of the City as
may be required by the Lessor or otherwise in connection with the Lease-Purchase Agreement
pursuant to the Lease-Purchase Financing.

“Rental Payment Fund” means the “City of Santa Fe, New Mexico 2021 Lease-Purchase

Agreement Rental Payment Fund” created by Section 8 hereof.

“State” means the State of New Mexico.
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“Utility Cost Savings™ means the amounts saved by the City in the purchase of electricity
or water that are a direct result of the Conservation Measures.

“Yearout Agreement” means the Energy Savings Performance Contract with Yearout

Energy Services Company, LL.C for implementation of the Yearout Project Component.

“Yearout Project Component” means the installation, implementation, monitoring and

maintenance of energy savings measures and water conservation measures throughout City owned
facilities.

Section 2. Ratification of Prior Action. All action heretofore taken (not
inconsistent with the express provisions of this Ordinance) by the Governing Body and officers of
the City directed toward the Energy Savings Agreements, the Energy Savings Project, the Lease-
Purchase Agreement, including, without limitation, the publication of a notice of public meeting
and intent to adopt this Ordinance authorizing the execution and delivery of the Lease-Purchase
Agreement, and the engagement of D.A Davidson as Placement Agent pursuant to the Placement
Agent Agreement, and the same hereby is ratified, approved and confirmed, notwithstanding any
inconsistent prior action.

Section 3. Authorization of the Lease-Purchase Transaction. The Energy Savings
Project and the financing of the Energy Savings Project through the Lease-Purchase Transaction
are hereby approved, the final terms of which shall be as provided in the Pricing Certificate. The
Lease-Purchase Agreement, in substantially the form presented to the Governing Body in
connection with this Ordinance, is hereby approved. The Mayor, or in the Mayor’s absence, the
Mayor Pro Tem, is hereby authorized to execute and deliver the Lease-Purchase Agreement, as
modified by the Pricing Certificate. The Lease-Purchase Agreement shall be attested by the City
Clerk or Deputy Clerk.

Section 4. Findings; Parameters for Lease-Purchase Transaction. The Governing

Body hereby declares that it has considered all relevant information and data and hereby makes the
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following findings:

A. The Energy Savings Project is needed to meet the needs of the City and its
residents and the execution and delivery of the Lease-Purchase Agreement and the Escrow
Agreement (if determined to be required for the Lease-Purchase Transaction as set forth in the
Pricing Certificate) is necessary and advisable.

B. Moneys available and on hand for the Energy Savings Project from all
sources other than the Lease-Purchase Agreement are not sufficient to defray the cost of the Energy
Savings Project.

C. The Pledged Revenues may lawfully be pledged to secure the payment of
amounts due under the Lease-Purchase Agreement.

D. It is economically feasible to defray, in whole or in part, the costs of the
Energy Savings Project by the execution and delivery of the Lease-Purchase Agreement.

E. The Energy Savings Project and the execution and delivery of the Lease-
Purchase Agreement pursuant to the Act to provide funds for the financing of the Energy Savings
Project are necessary and in the interest of the public health, safety, and welfare of the residents of
the City and will result in energy and water conservation savings and other economies for the City.

F. The Energy Savings Project is a revenue-producing project within the
meaning of the Act. Implementation of the Energy Savings Project pursuant to the Energy Savings
Agreements will generate utility cost savings equal to or greater than the costs of the Energy
Savings Project, including the financing of those costs pursuant to the Lease-Purchase Transaction,
and constitute net revenues of the Energy Savings Project within the meaning of the Act. The
Conservation Measures are reasonably related to and constitute a substantial part of the Energy
Savings Project.

G. The average economic life of the Project Components comprising the

Energy Savings Project will be at least 20 years.
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H. The Lease-Purchase Agreement shall be within the following parameters:
(i) the net effective interest rate on the Lease-Purchase Agreement
shall not exceed twelve percent (12.0%) per annum, which is the maximum rate permitted by State
law.
(ii) The maximum term of the Lease-Purchase Agreement shall not
exceed 25 years.
(iii) The maximum principal amount of the Lease-Purchase

Agreement shall not exceed $20,000,000.

Section 5. Authorization of the Lease-Purchase Transaction.
A. Authorization. This Ordinance has been adopted by the affirmative vote

of a three-fourths (3/4) majority of all of the members of the Governing Body. For the purpose of
protecting the public health, conserving the property, protecting the general welfare and prosperity
of the residents of the City and completing the Energy Savings Project, it is hereby declared
necessary that the City, pursuant to the Act, execute and deliver the Lease-Purchase Agreement,
evidencing a special, limited obligation of the City to pay an amount of up to $20,000,000, plus
interest, and the execution and delivery of the Lease-Purchase Agreement is hereby authorized.
The City shall use the proceeds of the Lease-Purchase Agreement to finance the Energy Savings
Project and pay Costs of [ssuance.

B. Detail. The Lease-Purchase Agreement shall be in form consistent with
this Ordinance, as supplemented by the Pricing Certificate. The Lease-Purchase Agreement shall
be in an aggregate principal amount of up to $20,000,000, shall be payable in installments or rent
and interest due on the dates set forth in the Pricing Certificate.

Section 6. Approval of the Lease-Purchase Agreement; Execution and Delivery.
The Mayor or, in the absence of the Mayor, the Mayor pro tem, is authorized to execute and delivery

the Lease-Purchase Agreement, which shall be attested by the City Clerk or a deputy City Clerk,
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in substantially the form presented to the Governing Body in its consideration of this Ordinance,
with such modifications or revisions as the Mayor, in consultation with the City’s municipal advisor
and Bond Counsel, determines are necessary or convenient to implement the Energy Savings
Project, and the execution and delivery of the Lease-Purchase Agreement by the Mayor, or in the
absence of the Mayor, the Mayor pro tem, shall be conclusive evidence of the City’s approval
thereof, as may be modified or revised.

Section 7. Special Limited Obligations. The Lease-Purchase Agreement and the

Energy Savings Agreements shall be secured by the pledge of the Pledged Energy Cost Savings
Revenues as set forth in the Lease-Purchase Agreement and the Energy Savings Agreements,
respectively, and shall be payable solely from the Pledged Energy Cost Savings Revenues. The
Lease-Purchase Agreement, together with interest thereon and other obligations of the City
thereunder, and the Energy Savings Agreements, shall be special, limited obligations of the City,
payable solely from the Pledged Energy Cost Savings Revenues as provided in this Ordinance, the
Lease-Purchase Agreement and the Energy Savings Agreements and shall not constitute a general
obligation of the City or the State, and the holders of the Lease-Purchase Agreement or the Energy
Savings Agreements may not look to any general or other fund of the City for payment of the
obligations thereunder. Nothing contained in this Ordinance or in the Lease-Purchase Agreement,
the Energy Savings Agreements, or any other instruments, shall be construed as obligating the City
(except with respect to the application of the Pledged Energy Cost Savings Revenues), as incurring
a pecuniary liability or a charge upon the general credit of the City or against its taxing power, nor
shall a breach of any agreement contained in this Ordinance, the Lease-Purchase Agreement, the
Energy Savings Agreements or any other instrument impose any pecuniary liability upon the City
or any charge upon its general credit or against its taxing power. The Lease-Purchase Agreement
and the Energy Savings Agreements shall never constitute an indebtedness of the City within the

meaning of any State constitutional provision or statutory limitation and shall never constitute or
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give rise to a pecuniary liability of the City or a charge against its general credit or taxing power.
Nothing herein shall prevent the City from applying other funds of the City legally available
therefor to payments required by the Lease-Purchase Agreement or the Energy Savings
Agreements, in its sole and absolute discretion.

Section 8. Creation of Funds and Accounts; Disposition of Proceeds:

Completion of the Energy Savings Project.

A. Rental Payment Fund, Escrow Fund and Pledged Revenue Fund. The City

hereby consents to creation of: (i) the special fund known as the Rental Payment Fund to be held
and maintained by the City, (ii) if applicable, the Escrow Fund to be held and maintained by the
Escrow Agent pursuant to the Escrow Agreement and (iii) the Pledged Revenue Fund to be held
and maintained by the City, each in connection with the Lease-Purchase Agreement.

B. Disposition of Proceeds of [.ease-Purchase Agreement. The proceeds

derived from the execution and delivery of the Lease-Purchase Agreement shall be deposited
promptly upon the receipt thereof in the Escrow Fund, as provided in the Escrow Agreement.

C. Completion of Energy Savings Project. The City will cause the

installation of the Project Components with all due diligence, and in any event within three years

after the date of execution and delivery of the Lease-Purchase Agreement.

Section 9. Deposit of Pledged Energy Cost Savings Revenues and Flow of Funds.

A. Pledged Revenue Fund. So long as payments are due under the Lease-

Purchase Agreement, the City shall credit all Pledged Energy Cost Savings Revenues to the Pledged
Revenue Fund. As a first charge on the Revenue Fund, amounts due under the Lease-Purchase
Agreement shall be withdrawn from the Pledged Revenue Fund and shall be credited to the Rental
Payment Fund on the dates and in the amounts set forth in the Lease-Purchase Agreement.

B. Credit. In making the deposits required to be made into the Rental

Payment Fund, if there are any amounts then on deposit in the rental Payment Fund available for
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the purpose for which such deposit is to be made, the amount of the deposit to be made pursuant to
paragraph (A) above shall be reduced by the amount available in such fund for such purpose.

C. Transfer of Money out of Rental Payment Fund. Each payment due on the

Lease-Purchase Agreement shall be transferred from the Rental Payment Fund to the Lessor on the
due date of such payment.

D. Termination Upon Deposits to Maturity. No payment shall be made into
the Rental Payment Fund if the moneys in such fund totals a sum at least equal to the entire
aggregate amount due on the Lease-Purchase Agreement, in which case moneys in said fund in an
amount at least equal to such payment requirements shall be used solely to pay such obligations as
the same become due, and any moneys in excess thereof in said funds and any other moneys derived
from the Pledged Energy Cost Savings Revenues may be used in any lawful manner determined by
the City.

E. Defraying Delinquencies in the Rental Payment Fund. If, on any payment
date, the amount on deposit in the Rental Payment Fund is insufficient to make the payments due
on the Lease-Purchase Agreement, then an amount shall be paid into the Rental Payment Fund
from the first Pledged Energy Cost Savings Revenues thereafter received that are not required to
be deposited in the Rental Payment Fund as set forth in Paragraph C of this Section.

F. Payment from Other Sources. Notwithstanding any other provisions of

this Ordinance, the City may, in its sole discretion, choose to apply other legally available funds to
the payment of the Lease-Purchase Agreement.

G. Surplus Revenues. After making all the payments hereinabove required

to be made by this Section, the remaining Pledged Revenues, if any, may be applied to any other

lawful purpose, as the City may from time to time determine.

Section 10. Lien on Pledged Energy Cost Savings Revenues. Pursuant to this

Ordinance and the Lease-Purchase Agreement, the Pledged Energy Cost Savings Revenues are
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hereby authorized to be pledged to, and are hereby pledged, and the City grants a security interest
therein for, the payment of the rent, interest, and any other amounts due under the Lease-Purchase
Agreement subject to the uses thereof permitted by and the priorities set forth in this Ordinance.
The Lease-Purchase Agreement constitutes an irrevocable and first lien on the Pledged Energy Cost
Savings Revenues.

Section 11. Authorized Officers. Authorized Officers are hereby individually
authorized and directed to execute and deliver any and all papers, instruments, opinions, affidavits
and other documents and to do and cause to be done any and all acts and things necessary or proper
for carrying out this Ordinance, the Lease-Purchase Agreement and the Related Documents, and
all other transactions contemplated hereby and thereby. Authorized Officers are hereby
individually authorized to do all acts and things required of them by this Ordinance, the Lease-
Purchase Agreement and the Related Documents for the full, punctual and complete performance
of all the terms, covenants and agreements contained in this Ordinance, the Lease-Purchase
Agreement and the Related Documents, the execution and delivery of closing documents in
connection with the execution and delivery of the Lease-Purchase Agreement, the Escrow
Agreement (if applicable), and the publication of the summary of this Ordinance set out in Section
18 of this Ordinance (with such changes, additions and deletions as may be necessary).

Section 12. Amendment of Ordinance. Prior to the Closing Date, the provisions of
this Ordinance may be supplemented or amended by ordinance or resolution of the Governing Body
with respect to any changes which are not inconsistent with the substantive provisions of this
Ordinance. Following the Closing Date, this Ordinance may be amended by ordinance of
Governing Body without receipt by the City of any additional consideration, but only with the prior
written consent of the Lessor.

Section 13. Ordinance Irrepealable. After the Lease-Purchase Agreement has been

executed and delivered, this Ordinance shall be and remain irrepealable until all obligations due
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under the Lease-Purchase Agreement shall be fully paid, canceled and discharged, as provided
therein.

Section 14. Severability Clause. If any section, paragraph, clause or provision of this
Ordinance shall for any reason be held to be invalid or unenforceable, the invalidity or
unenforceability of such section, paragraph, clause or provision shall not affect any of the
remaining provisions of this Ordinance.

Section 15. Repealer Clause. All bylaws, orders, resolutions and ordinances, or parts
thereof, inconsistent herewith are hereby repealed to the extent only of such inconsistency. This
repealer shall not be construed to revive any bylaw, order, resolution or ordinance, or part thereof,
heretofore repealed.

Section 16. Effective Date, General Summary for Publication. Upon due adoption
of this Ordinance, the ordinance shall be recorded and preserved by the City Clerk, authenticated
by the signature of the Mayor and City Clerk, and the seal of the City impressed hereon, and the
title and general summary of the subject matter contained in this Ordinance (set out below) shall
be published in a newspaper which maintains an office and is of general circulation in the City and
this Ordinance shall be in full force and effect after its publication in accordance with law.

Pursuant to Section 3-17-5 NMSA 1978, as amended, the title and a general summary of
the subject matter contained in this Ordinance shall be published in substantially the following
form:

(Form of Summary of Ordinance for Publication)
CITY OF SANTA FE, NEW MEXICO

NOTICE IS HEREBY GIVEN of the title and of a general summary of the subject matter
contained in an ordinance duly adopted and approved by the Governing Body of the City of Santa
Fe on February 24, 2021. A complete copy of the ordinance is available for public inspection

during the normal and regular business hours of the City Clerk in the office of the City Clerk, City
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Hall, 200 Lincoln Avenue, Santa Fe, New Mexico and is available online at santafe.primegov.com.

The title of the ordinance is:

AN ORDINANCE

AUTHORIZING THE EXECUTION AND DELIVERY OF A LEASE-PURCHASE
AGREEMENT BY AND BETWEEN THE CITY OF SANTA FE, NEW MEXICO
(THE “CITY”) AND STERLING NATIONAL BANK (THE <“LESSOR”),
EVIDENCING A SPECIAL, LIMITED OBLIGATION OF THE CITY TO PAY AN
AMOUNT OF UP TO $20,000,000, TOGETHER WITH INTEREST THEREON,
FOR THE PURPOSE OF ACQUIRING, INSTALLING, AND EQUIPPING
ENERGY EFFICIENCY MEASURES THROUGHOUT THE CITY; PROVIDING
FOR THE PLEDGE AND PAYMENT OF THE AMOUNTS DUE UNDER THE
LEASE-PURCHASE AGREEMENT SOLELY FROM THE UTILITY COST AND
WATER CONSERVATION SAVINGS AND PAYMENTS RECEIVED BY THE
CITY PURSUANT TO (1) THE ENERGY PERFORMANCE CONTRACT BY AND
BETWEEN THE CITY AND YEAROUT ENERGY SERVICES COMPANY, LLC,
AND (2) THE GLOBAL MANAGEMENT PERFORMANCE CONTRACT BY AND
BETWEEN THE CITY AND DALKIA ENERGY SOLUTIONS, LLC; PROVIDING
THAT CERTAIN TERMS OF THE LEASE-PURCHASE AGREEMENT WILL BE
ESTABLISHED IN A PRICING CERTIFICATE TO BE EXECUTED AND
DELIVERED AS AUTHORIZED PURSUANT TO SECTION 6-14-10.2 NMSA
1978; RATIFYING ACTIONS HERETOFORE TAKEN; REPEALING ALL
ACTION INCONSISTENT WITH THIS ORDINANCE; AND AUTHORIZING
THE TAKING OF OTHER ACTIONS IN CONNECTION WITH THE
EXECUTION AND DELIVERY OF THE LEASE-PURCHASE AGREEMENT.

A general summary of the subject matter contained in such ordinance is set forth in the
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title. COMPLETE COPIES OF THE ORDINANCE ARE ON FILE IN THE OFFICE OF THE
CITY CLERK AT THE CITY HALL, 200 LINCOLN AVENUE, SANTA FE, NEW MEXICO,
ARE AVAILABLE ONLINE AT SANTAFE.PRIMEGOV.COM, AND ARE AVAILABLE FOR
INSPECTION AND/OR PURCHASE DURING REGULAR OFFICE HOURS. THIS NOTICE
ALSO CONSTITUTES COMPLIANCE WITH SECTION 3-17-5 AND SECTIONS 6-14-4
THROUGH 6-14-7, NMSA 1978.
WITNESS my hand and the seal of the City on February 24, 2021.
CITY OF SANTA FE
(SEAL) e W
KRISTINE MIHELCIC, CITY CLERK

(End of Form of Ordinance for Publication)
PASSED, APPROVED, and ADOPTED this 24" day of February, 2021.

GOVERNING BODY OF THE CITY OF SANTA FE

(SEAL)

ALAN WEBBER, MAYOR

ATTEST:

ot Il

KristineMihetete{Mar3;262116:62-MST)
KRISTINE MIHELCIC, CITY CLERK
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APPROVED AS TO FORM AND LEGAL SUFFICIENCY:

Modrall, Sperling, Roehl, Harris & Sisk, P.A. as Bond Counsel

By:

PETER FRANKLIN

toLer Tranay

:00 MST)

After discussion, Councilor Lindell moved for approval, with Councilor Romero-Wirth seconding

the motion. Bill No. 2021-4 passed upon the following roll call vote:

Those voting AYE:

Mayor:

Councilor:
Councilor:
Councilor:
Councilor:
Councilor:
Councilor:

Councilor:

Alan Webber

Roman Abevta

Jamie Cassutt-Sanchez

Michael J. Garcia

Signe I. Lindell

Chris Rivera

Carol Romero-Wirth

Renee Villarreal

Those voting NAY: JoAnne Vigil Coppler

Those not present:

The presiding officer thereupon declared that at least three-fourths of all the members of

the Governing Body having voted in favor of adoption of Bill No. 2021-4 the motion was carried

and Ordinance No. 2021-5 was duly passed and adopted.

After consideration by the Governing Body of other business the meeting was duly

adjourned.
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GOVERNING BODY OF THE CITY OF SANTA FE, NEW MEXICO

(SEAL)

ATTEST:

bt Inl

Kristimetitreterctiar-3;202116:62-MST)
KRISTINE MIHELCIC, CITY CLERK

Bill No. 2021-4

4
ALAN WEBBER, MAYOR

Legislation/2021/Ordinances/2021-5 Energy Efficiency Lease Purchase Agreement
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