Services Agreement

This Services Agreement is entered into on this 5th day of January, 2023, and is
by and between Florida Municipal Power Agency, a governmental joint action agency
organized and existing pursuant to Florida law, with its office located at 8553
Commodity Circle, Orlando, Florida 32819, (“FMPA”) and WeProject. Inc., with its
principle place of business located at 108 N. Railroad St., Kenly, NC 27542,
("WeProject”).

FMPA is a municipal electric joint action agency formed pursuant to section
163.01, Florida Statutes, and exercises powers pursuant to section 163.01 and chapter
361, part I, Florida Statutes.

Contractor is company offering project management and technical support
services. The parties desire for Contractor to perform the services more fully described
in this agreement and in Schedule A.

Now therefore, for and in consideration of the premises and mutual covenants
made herein, the parties agree as follows:

Section 1. Scope of Services

Contractor shall provide its services (the "Services”) to FMPA and participating
FMPA Members as described in Schedule A to this agreement, which is attached hereto
and incorporated into this agreement by this reference and which may be amended at
the sole discretion of FMPA. In the event that any terms or conditions provided in
Schedule A conflict with any terms or conditions of this agreement, the terms of this
agreement shall control.

Section 2. Term & Termination

This agreement shall commence upon the date stated in the introductory clause of
this agreement, and, unless sooner terminated, shall continue in force for an initial period
of five (5) years from its effective date. The initial term may be extended for five (5)
additional one-year periods at the option of FMPA under the same terms and conditions
as the original Agreement, including any Amendments thereto, unless otherwise modified
by mutual agreement of FMPA and Contractor.

At any time, FMPA may terminate this contract, in whole or in part, for failure of
Contractor to perform in accordance with the terms of this contract, or for any reason, at
FMPA's sole discretion, upon 10 days prior written notice. Contractor may terminate
this contract for cause upon 10 days prior written notice.

Upon Contractor's receipt of FMPA's notice of termination, Contractor shall
cease all performance related to the Services, unless directed to do otherwise by FMPA
in writing. FMPA shall pay Contractor for any Services that were completed by
Contractor prior to the termination of this agreement. Upon such termination,
Contractor shall submit to FMPA a final invoice in a manner that is sufficient for FMPA
to verify the Services performed by Contractor prior to the date of termination. In no
event shall the final reimbursement include any anticipated profits or revenue or other



economic loss for unperformed services. No payment shall be made for any work
performed by Contractor after the termination date unless Contractor is expressly
requested in writing to perform such work by FMPA.

Section 3. Compensation and Payment

FMPA and/or the participating FMPA Member shall pay Contractor for Services
furnished under this agreement upon submission of invoice(s) as described in Schedule
A. Contractor shall not furnish additional services or incur additional expenses without
written authorization and additional funding from FMPA. FMPA shall make payment for
completed Services within 30 days after receipt of an invoice.

Section 4. Independent Contractor Status

It is understood and agreed that Contractor is an independent contractor, is not
an agent or employee of FMPA, and is not authorized to act on behalf of FMPA.
Contractor agrees not to hold him or herself out as, or give any person any reason to
believe that he or she is an employee, agent, or partner of FMPA. Contractor will not be
eligible for any employee benefits, nor will FMPA make deductions from any amounts
payable to Contractor for taxes or insurance. All payroll and employment taxes,
insurance, and benefits shall be the sole responsibility of Contractor. Contractor retains
the right to provide services for others during the term of this Agreement and is not
required to devote his or her services exclusively for FMPA. Contractor agrees that it
shall bear the responsibility for verifying the employment status, under all applicable
immigration laws, of all persons it employs in the performance of this contract.

Section 5. Standard of Care

The Services and any deliverables provided pursuant to this agreement shall be
free from material defect. Contractor represents that the Services shall be performed
with reasonable care in a diligent and competent manner and in accordance with
generally accepted professional practices.

Section 6. Confidentiality

(a)  For purposes of this Section 6, “Confidential Information” means the
confidential and proprietary information of a party (including, with respect only to FMPA,
the confidential and proprietary information of any one or more of its member municipal
electric utility systems, including the FMPA), and includes without limitation all data,
specifications, calculations, estimates, plans, drawings, construction or technical
documents, photographs, summaries, spreadsheets, reports, memoranda, letters,
email, and any other documents, instruments, information and materials of any nature
whatsoever, whether oral, written or recorded in another medium, relating to the
business of a party (including, with respect only to FMPA, the business of one or more
of its member electric utility systems, including the FMPA) which has been or may
afterwards be provided or disclosed in relation to the Services. Each party may disclose
its Confidential Information (including, with respect only to FMPA, the Confidential
Information of any one or more of its member municipal electric utility systems, including
the FMPA) (the “Disclosing Party”) to the other Party (the “Receiving Party”). Tangible
items of Confidential Information may be marked “CONFIDENTIAL" or



‘PROPRIETARY” or “CONFIDENTIAL AND PROPRIETARY" by either party, except
that no such mark is necessary to cause tangible items to be considered Confidential
Information if such tangible items are otherwise included in the definition provided in this
section.

(b)  The Receiving Party agrees that Confidential Information received must
be considered confidential and proprietary property of the Disclosing Party and the
Receiving Party, unless prohibited by Florida law, shall hold the same in confidence,
and shall not use Confidential Information for purposes other than the purposes
contemplated by this agreement, which for Contractor is limited to its rendering of the
Services to or for the FMPA. The Receiving Party, to the extent permitted by Florida
law, shall not disclose, publish, or otherwise reveal any Confidential Information to any
third party whatsoever except after receipt of the specific prior written authorization of
the Disclosing Party. Contractor, as the Receiving Party, further agrees, without limiting
the other provisions of this agreement, to not utilize the Confidential Information
received in association with the agreement, in any way, for any client other than the
FMPA and for any matter other than in performance of the Services contemplated
hereunder.

()  Notwithstanding any other provision of this contact, FMPA as the
Receiving Party may disclose Confidential Information if necessary, in the opinion of
legal counsel for FMPA, to comply with applicable law (including, without limitation, the
Florida Public Records Law, Chapter 119, Florida Statutes), order, regulation, ruling,
subpoena, or order of a governmental authority or tribunal with competent jurisdiction. In
the event that FMPA as the Receiving Party is requested or required to disclose any
Confidential Information, FMPA shall promptly notify Contractor of the request or
requirement prior to disclosure, if reasonably possible, so that Contractor may, if it
elects, seek an appropriate protective order or other designation of such Confidential
Information as containing trade secrets or other commercially sensitive information or
otherwise seek to contest, limit or protect the confidentiality of any such requested or
required disclosure. All costs of seeking any protective order or other designation and
for contesting, limiting, or protecting the disclosure of Confidential Information in
response to a valid request to or demand upon FMPA as the Receiving Party shall be
borne and paid in full by Contractor. With respect to any disclosure made by FMPA as
the Receiving Party pursuant to this section 3, FMPA shall furnish only that portion of
the Confidential Information that it reasonably determines, in consultation with its legal
counsel, is consistent with the scope of the request or demand to disclose and to
exercise reasonable efforts to obtain assurance that confidential treatment will be
accorded such Confidential Information.

(d)  The Receiving Party has no obligation under this agreement with respect
to Confidential Information which (1) is, or becomes publicly available without breach of
this agreement by the Receiving Party; (2) is rightfully received by the Receiving Party
without obligations of confidentiality; (3) is developed by the Receiving Party without
breach of this agreement; or (4) is a public record which Receiving Party is obligated by
Florida law to disclose to a third party in the opinion of legal counsel for the Receiving
Party; provided however, the Confidential Information described in clauses (1), (2), (3),
and (4) of this section shall not be disclosed, in response to a formal request, until 20
~ days after written notice (as defined in section 10) of the intent to disclose is given to the
Disclosing Party along with the asserted grounds for disclosure (unless pursuant to



clause (4) only a shorter response is required by Florida law and the Disclosing Party is
given advance notice of such response requirement by the Receiving Party not less
than one business day prior to disclosure by the Receiving Party).

Section 7. Insurance

Contractor shall maintain, at its own expense, insurance during the performance
of the Work under this contract, with the limits of liability of not less than the following:

Worker's Compensation: Statutory
Professional Liability: $1,000,000
Cyber Liability: $2,000,000

_ Contractor shall provide FMPA with Certificates of Insurance evidencing these
insurance requirements and naming FMPA as an additional insured, except on the
worker's compensation policy, prior to the start of work. Any deductibles or self-insured
retentions on referenced insurance coverages must be borne by the Contractor. Any
insurance or self-insurance programs maintained by FMPA do not contribute with
insurance provided by the Contractor under the Agreement. Contractor shall provide
FMPA with at least 10 days’ notice of cancellation of any such insurance. At no time
shall Contractor be without insurance in the above amounts during any performance
related to this contract.

Cyber Liability Insurance, with limits not less than $2,000,000 per occurrence or
claim, $2,000,000 aggregate. Coverage shall be sufficiently broad to respond to the
duties and obligations as is undertaken by Contractor in this agreement and shall
include, but not limited to, information theft, damage to or destruction of electronic
information, release of private information, liability to third parties for failure to handle,
manage, store, and control personal identifiably information, alteration of electronic
information, extortion, network security, legal fees, judgments, settlements, forensic
experts and public relations efforts. The policy shall provide coverage for regulatory
fines and penalties as well as credit monitoring expenses.

Section 8. Indemnification

To the fullest extent permitted by law, the Contractor, its heirs, successors and
assigns shall indemnify and hold harmless FMPA, its successors and assigns, and its
employees, against any and all claims, suits or actions at law, regardless of cause
and/or all damages, costs and judgments (including reasonable attorneys' fees),
incurred by FMPA arising from the negligence of Contractor while performing work
under this Agreement. The liability of the Contractor is full and complete in all respects
and subcontracting any part of the work shall not relieve it of primary liability.



Section 9. General Terms and Conditions

(a) Any notices given pursuant to this agreement shall be in writing, delivered to the
address set forth in the introductory clause of this agreement, and shall be
considered given when received.

(b) No term of this agreement shall be deemed waived, and no breach of this
agreement excused, unless the waiver or consent is in writing signed by the
other party granting such waiver or consent.

(c) If any provision of this agreement is determined to be illegal or unenforceable,
such term or provision shall be deemed stricken, and all other terms and
provisions shall remain in full force and effect.

(d) This agreement shall be governed by the laws of the State of Florida. All
controversies, claims or disputes arising out of this agreement shall be brought
exclusively in appropriate court in Leon County, Florida.

(e) In the event that either party is required to enforce the terms of this agreement by
court proceedings or otherwise, the prevailing party of such proceedings shall be
entitled to recover from the non-prevailing party all fees and costs incurred,
including reasonable attorney’s fees and costs and expenses for trial, alternative
dispute resolution and appellate proceedings.

IN WITNESS WHEREOF, the parties have duly executed this agreement as of the date
first stated in the introductory paragraph.

FLORIDA MUNICIPAL POWER AGENCY WEPROJECT, INC.
Signaw-_tegl‘—//&w Signature: ﬁ L : ?ﬁ ‘L"j ”
Name: _f\/@,ﬂ %LFHEF- Name: Silvia Rodriguez

Title: C\'\l(—.‘/"l(\' C)IperccH ng C}@-FECEF Title: CEOQO
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Schedule A
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as a place holder for awarded contractor’s pricing information.



