AGREEMENT NO.:15-027
BETWEEN
SPACE FLORIDA
and
ENERGY FLORIDA, INC.

This FIXED PRICE AGREEMENT (“Agreement”) is entered into on October 2_‘jL
2014, (the “Effective Date”) by SPACE FLORIDA (“SF”), an independent special district, a
body politic and corporate, and a subdivision of the State of Florida, whose principal place of
business is 505 Odyssey Way, Suite 300, Exploration Park, FL. 32953, and ENERGY
FLORIDA, INC., (“Energy Florida™), a Florida non-profit corporation, whose principal place of
business is 166 Center Street, Suite 200, Cape Canaveral, FL 32920.

WHEREAS, Section 331.302 of the Florida Statutes created SF to foster the growth and
development of a sustainable and world-leading aerospace industry in the State of Florida.

WHEREAS, SF is charged with promoting aerospace business development by
facilitating business financing, spaceport operations, research and development, workforce
development, and innovative education programs.

WHEREAS, Section 331.305 of the Florida Statutes authorizes SF to own, acquire,
construct, develop, create, reconstruct, equip, operate, maintain, extend, and improve launch
pads, landing areas, ranges, payload assembly buildings, payload processing facilities,
laboratories, aerospace space business incubators, launch vehicles, payloads, space flight
hardware, facilities and equipment for the construction of payloads, space flight hardware,
rockets, and other launch vehicles, and other spaceport facilities and other aerospace-related
space-related systems, including educational, cultural, and parking facilities and aerospace-
related space-related initiatives.

WHEREAS, Energy Florida submitted a “Renewable Energy and Energy-Efficient
Technologies Grant Matching Program” application to the Florida Department of Agriculture
and Consumer Services (the “Department”) for a project called “Advanced Transportation Fuel
Cell Development and Demonstration”.

WHEREAS, the Department determined that Energy Florida’s application met the
qualifying criteria in section 377.804 of the Florida Statutes and Rule 50-1.003 of the Florida
Administrative Code.

WHEREAS, the Department has reserved $264,388.00 for Energy Florida to be used for
the Project, and Energy Florida’s ability to receive the funding from the Department is based on
Energy Florida securing one or more matches for the reserved funding.

WHEREAS, pursuant to the terms of this Agreement, SF will provide a matching
coniribution to Energy Florida for the Project in the amount of Sixty Thousand Dollars.

NOW, THEREFORE, the parties agree as follows: H [; A




1.

Recitals. The above recitals are true and correct and are hereby incorporated into this
Agreement by reference.

Description of the Project. The Advanced Transportation Fuel Cell Development and
Demonstration project (the “Project”) will conduct pre-commercialization development,
demonstration and test activities on Bing Energy’s prototype Modular Dual-Fuel
(Hydrogen/Oxygen) Auxiliary Power Unit (APU) Range Extender. This system provides
ultra-high power density by using Bing’s buckypaper technology and H/O fuel sources. The
commercial product will be EnerFuel2, a modular unit used in zero emission fleet vehicles
that enables all day operations without refueling or charging.

The work will be performed at the Transportation, Energy and Space Technology Hub being
established by Energy Florida and its partners at the NASA John F. Kennedy Space Center
(KSC). The TEST Hub hydrogen and fuel cell projects will be co-located with KSC’s
Integrated Ground Operations Demonstration Unit IGODU), which is developing new
cryogenic systems and performing other hydrogen related R&D. The TEST Hub provides an
interface and services that enables companies, universities and agencies to utilize KSC
facilities and expertise for energy related research, development, demonstration and test
activities.

Activities will be conducted by Energy Florida staff and I'TB Inc. as a subcontractor. ITB
was competitively selected to manage NASA’s agency-wide Technology Evaluation for
Environmental Risk Mitigation (TEERM) program, which involves comparable activities
(www.teerm.nasa.gov) and (www.nasa.gov/offices/femd/home/teerm.html). Energy Florida,
KSC and ITB have coordinated with the Department of Energy to secure hydrogen and fuel
cell assets, including a $2 million Proterra 2.0 fuel cell bus (which will be used for this
Project), a hydrogen vehicle fueling system, and a set of stationary fuel cell power units as
the foundation of a new dedicated hydrogen and fuel cell development and
commercialization capability.

The University of Central Florida — Florida Solar Energy Center will be a contractor
supporting the fuel cell tests and will also contribute to the development of TEST Hub
processes and programs. The Center researches and develops energy technologies that
enhance Florida’s and the nation’s economy and environment. Its 150-member staff includes
95 professionals with expertise in engineering, energy research, building science, energy and
policy analysis, and education and training. TEST Hub development will be coordinated
with national programs at FSEC of the US DOT Electric Vehicle Transportation Center
(EVTC) and the US DOE Clean Cities Coalition. TEST Hub activation will include
establishing linkages to other key statewide university-based transportation and energy
technology programs and capabilities.

KSC Hydrogen and Fuel Cell technology assets will be extensively utilized. Energy Florida
and ITB have worked with the Department of Energy and other NASA centers to secure

assets and equipment for fuel cell development through interagency transfer to KSC. Assets
include a Proterra 2.0 fuel cell bus, a hydrogen fueling station and stationary fuel cell power
units. Hydrogen and fuel cell technology development is occurring at the Integrated Ground
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Operations Demonstration Unit (IGODU) site, which is developing advanced cryogenic
systems for hydrogen storage and use and will be the primary TEST Hub location.

The Project has four major objectives:

(1) Establish standards and processes for energy RDD&T at Kennedy Space Center.

(2) Test and demonstrate the EnerFuel2 system in a fuel cell bud.

(3) Establish the TEST Hub as a permanent operational capability and program.

(4) Develop resources and plans for next step operational demonstration and manufacturing
activities.

. Scope of Work and Deliverables.

Task Item #001: Develop processes, procedures, rules and contracting arrangements
with NASA KSC and other partners for operation of the TEST Hub. This task will
develop a standard set of procedures and contractual arrangements to enable third parties to
conduct technology development, test and demonstration activities at Kennedy Space Center.
It will examine best practices used by DOE labs utilizing both online info that covers work
for others and direct phone interviews with 3 to 4 key DOE labs POCs. A document created
from this activity will summarize information developed with live links and suggested
application to KSC. The task will also study existing KSC procedures covering the
Contractor Third party Work (C3PW) and Civil Servant work for others. A “Policies and
Procedures” document will be created that include a check list for both potential customers
and the KSC responsible POCs

Deliverable: Energy Florida will develop and provide to SF an operation procedures
document with necessary approvals and agreements to govern initial activities of the TEST
Hub. The document will include the following elements:

1. Templates for NASA support and use agreements.

2. Standard services list with typical terms and cost information.

3. Proposed Annex to Energy Florida Space Act Agreement.

4, Application process and customer qualifications procedures including checklist
for both potential customers and the KSC responsible POC.

5. Required approvals and draft or executed enabling agreements.

Task Item #002: Conduct fuel cell demonstration and commercialization project with
Bing Energy to serve as TEST Hub pathfinder and validate / modify customer and
project approach. This task will involve performing a pathfinder test and demonstration
project with new Bing fuel cell units using the Proterra bus provided to KSC by the US
Department of Energy. The Bing systems utilize fuel cell membranes developed from FSU
nanotech materials and use of pure O2 feed, providing significant performance increase and
production cost reductions. Test and demonstration is a necessary precursor to Florida-based
manufacturing of these systems.

The fuel cell test protocol is based upon input and technical assistance from NASA. Bing
Energy will build a self-contained hydrogen-oxygen fuel cell unit from off-the shelf
components, including a gas handling system to manage inputs of gaseous hydrogen and
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gaseous oxygen to the Bing Energy fuel cell unit. This unit would be mounted on a skid for
easy transport, and include hydrogen and oxygen bottles (or be designed so as to easily hook
up to traditional industrial gas bottles), a water cooling system to maintain temperatures in
the fuel cells, and instrumentation within the unit to monitor the performance and status of
the fuel cells and other components during the course of the test.

This external fuel cell unit would then be linked up with the electrical charging unit on the
bus to allow the bus to charge with electricity generated by the Bing Energy fuel cell stack.
Data on the charging performance would be collected via an interface with the existing on-
board battery health system currently on the bus. This unit will allow the team to monitor the
ongoing state of charge of the fuel cell bus, and track the performance characteristics of the
battery and bus during the test protocol.

The draft test protocol includes the following steps: This test protocol will be repeated
several times utilizing design iterations and other modifications to improve performance and
reliability and to more fully understand system behavior under varying circumstances.

" Test #1 (Baseline): Charge via the existing onboard system — Run the AC on the
existing batteries, run batteries down to 20% or 10% capacity.

» Test #2 (Fuel Cell Charging Test): Skid-mounted unit: charge via the Bing test
article.

. All components for the system would be designed to be supported by off-the-shelf
commodities (bottled hydrogen and oxygen from the commercial marketplace).

Because NASA has longstanding and specialized experience dealing with both hydrogen and
oxygen, both individually and together as commodities and in the storage, handling and
safety procedures involved, there is special expertise and value in having NASA involvement
with this project and testing protocol.

NASA assistance will be provided in the following areas:

1. Certification of gas management system.

2. Safety technology and protocols.

3. Refueling infrastructure (access to industrial gases for the fuel cell units).

4 Access to DC to DC converters (on-site at GODU, came with the bus) in order to
adapt the power output of the Bing Fuel Cells to the input requirements of the
bus’ charging system.

5. Feedback on results of the testing protocol.

Deliverable: Energy Florida will produce and provide to SF a Technical Findings project
report that will document technical findings and evaluation of operation procedures utilized
by the TEST Hub project team in meeting customer requirements and commercialization
expectations. The document will include the following elements:

1. Customer’s research objectives and requirements.
2, KSC and contractor resources utilized to conduct test.
3. Program plan, costs and schedule.
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4. Project approvals and executed agreements.

5. Test activity management.

6. Test program findings and data (excluding proprietary and competition sensitive
material).

7. Customer and project team evaluation of process and procedures, “lessons
learned”.

Task Item #003: Activate TEST Hub a national technology commercialization
capability and joint program. This task will result in the activation of the TEST Hub
technology demonstration and commercialization program at Kennedy Space Center.
Additional Proterra bus adaptations and modifications for utilization as a test platform for
more additional technologies such as hydrogen supply, communications, advanced batteries,
wireless charging, and collision avoidance. Qutreach activities will include developing and
maintaining a dedicated website, creation of promotional materials and user guides, video
tours of facilities and interviews.

Deliverable: Energy Florida will produce and provide to SF a TEST Hub activation project
report that will document the activation of the TEST Hub facilities and programs. A “ribbon
cutting” event and KSC Hydrogen and Fuel Cell Summit will be conducted. The document
will include the following elements:

1. Documentation on outreach and engagement materials developed, press releases,
targeted email and direct engagement with hydrogen and fuel cell technology
developers.

2. Set up business opportunity system.

3. Bus adaptations for test bed utilization.

4. Executed program partnership agreement with DOE Hydrogen and Fuel Cell
Technology Office and DOE Technology to Market Subprogram.

5. Report on “ribbon-cutting event” and media coverage.

6. List of follow on hydrogen and fuel cell technology projects.

7. Report on findings KSC “Hydrogen and Fuel Cell Technology Summit”.

Task Item #004: Identify Commercialization and Manufacturing Pathways. Energy
Florida will work with Bing Energy and state and regional development partners to develop a
roadmap and feasibility plans for operational demonstration of the fuel cell system in
sustained use and to identify Florida-based facilities, supply chain and other support
capabilities to establish manufacturing and distribution of fuel cell units.

Deliverable: Energy Florida will provide to SF a document identifying advanced
demonstration options and manufacturing capabilities for a Bing Energy development
program for Florida-based production of the modular fuel cell system. The document will
include the following elements:
1. Report of potential operational demonstration projects with regional fleet vehicle
operators, intermodal facilities, transit agencies and federal installations.
2. Feasibility report on acquisition of surplus fuel cell buses and systems for conversion and
use in-service operational demonstration.
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3. Report identifying significant supply chain requirements for production and identification

of Florida-based sources and suppliers.

4. Report on Florida-based manufacturing facilities, capabilities, support programs,

financing, logistics and shipping.

All Deliverables shall be submitted by electronic mail, confirmed returned receipt, to Debbie
Hebert at dhebert@spaceflorida.gov with a cc: to the Project Manager, Percy Luney at

pluney@spaceflorida.gov.
4. Schedule.
‘# . . : ,’r'l:‘agk L S Moatk Month | G Y.DneDate '
T Develop pfoccsses, procedures, rules and comractmg 1 ‘ » 4 Prelimihary Reporf 12/1/14
arrangements with NASA KSC and other partners for Final Report 2/1/15
operation of the TEST Hub.
2 Conduct fuel cell demonstration and commercialization 2 10 Preliminary Report 2/1/15
project with Bing Energy to serve as TEST Hub pathfinder Final Report 8/1/15
and validate / modify customer and project approach.
3 Activate TEST Hub a national technology 7 12 Preliminary Report 4/1/15
commercialization capability and joint program Final Report 10/1/15
4 Identify Commercialization and Manufacturing Pathways 1 18 Preliminary Report 2/1/15,

Interim Report 10/1/15,
Final Report 4/1/16

5. SF’s Commitment. SF agrees to provide matching funds funding pursuant to the terms of
this Agreement for the Project in an amount of Sixty Thousand Dollars ($60,000.00) (the
“Match Funds”) to be utilized solely for the Project. Any costs of the Project in excess of the
amount of the Match Funds shall be the responsibility of Energy Florida.

6. Energy Florida Commitment.

a. Energy Florida agrees to use the Match Funds solely for the Project. Unused Match
Funds, if any, after the Expiration Date will be returned to SF.

b. Besides the funding provided under this Agreement, Energy Florida will secure and
commit the following funding: cash match funding being provided in the amount of
$35,000 from Bing Energy, which is further matched by $246,388 provided by the
Florida Office of Energy (DACS); Grant Match fund, along with in-kind engineering
services and equipment use valued at $225,000 provided by Bing Energy Inc. and by
NASA Kennedy Space Center valued at $143,800.

c. For each Task Item Deliverable Due under Section 3, Scope of Work and
Deliverables, Energy Florida will provide a match funding status report of all parties.
A final match funding report shall be provided with the Task 4 Final Deliverables.
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7. Payment of the Match Funds. The Match Funds will be paid by SF as follows:

¢ Fifteen Thousand Dollars ($15,000) — within thirty days of the Effective Date.

¢ Ten Thousand Dollars ($10,000) — Upon SF’s receipt and approval of the Task! Final
Report.

e Ten Thousand Dollars ($10,000) — Upon SF’s receipt and approval of the Task 2
Final Report.

» Fifteen Thousand Dollars ($15,000) — Upon SF’s receipt and approval of the Task 3
Final Report.

e Ten Thousand Dollars ($10,000) — Upon SF’s receipt and approval of the Task 4
Final Report.

Energy Florida shall invoice SF for all Match Funds to be provided after the Effective Date
and under this Agreement as identified in this Section 7. All invoices shall be submitted by
mail to Space Florida, Attn: Debbie Willhardt, 505 Odyssey Way, Suite 300, Exploration
Park, FL 32953. In addition, Energy Florida may submit the invoices electronically,
confirmed returned receipt, to Debbie Willhardt, dwillhardt@spaceflorida.gov with a cc: to
Percy Luney, the project manager, at pluney@spaceflorida.gov.

8. Term. This Agreement shall commence on the Effective Date and shall remam in full force
and effect through September 30, 2016 (the “Expiration Date”). Unless this Agreement is
otherwise extended in writing by both parties, no Match Funds will be paid by SF to Energy
Florida after the Expiration Date of this Agreement.

9. Availability of Funds. All payments to be made by SF under this Agreement are subject to
the availability of appropriated funds by the Legislature of the State of Florida. SF shall
immediately notify Energy Florida should funds become unavailable.

10. Termination. SF may terminate this Agreement for cause for (i) non-performance of any
material obligation by the Energy Florida if such breach is not cured within ten days after
receipt of written notice to Energy Florida, (or within such longer period in the event such
breach is not susceptible of cure within such ten day period so long as Energy Florida is
diligently pursuing such cure), and such written notice of breach given hereunder shall
specify the nature of the breach in reasonable detail; (ii) Energy Florida files for bankruptcy;
or (iii) Energy Florida ceases to work on or abandons the Project for a three-month
consecutive period of time. Additionally, failure to perform or complete the Project in
accordance with the terms of this Agreement or to the satisfaction of SF may be considered a
material breach and shall entitle SF to require Energy Florida to promptly repay some or all
of the Match Funds.

11. Public Records. To the extent Energy Florida is acting on behalf of SF as provided under
Subsection 119.011(2) of the Florida Statutes, Energy Florida shall: (i) keep and maintain
public records that ordinarily and necessarily would be required by SF in order to perform
the services under this Agreement; (ii} provide the public with access to public records on the
same terms and conditions that SF would provide the records and at a cost that does not
exceed the cost provided in Chapter 119 of the Florida Statutes or otherwise provided by law;
(iil) ensure that public records that are exempt, or confidential, and exempt from public
records disclosure requirements are not disclosed except as authorized by law; and (iv) meet
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12.

13.

14.

15.

all requirements for retaining public records and transfer, at no cost to SF, all public records
in possession of the Energy Florida upon expiration or termination of this Agreement and
destroy any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. All records stored electronically must be provided to SF in
a format that is compatible with the information technology systems of SF.

Severability. If any provision of this Agreement is found by a court of competent jurisdiction
to be invalid or unenforceable to any extent, the remainder of this Agreement shall not be
affected thereby and shall remain enforceable to the greatest extent permitted by law.

Indemnification and Limitation of Liability.

a. Energy Florida shall defend, indemnify, and hold harmless SF, its officers, directors,
trustees, agents and employees from and against all claims, damages, losses, liens,
and expenses, (including but not limited to reasonable fees and charges of attorneys
or other professionals and court and arbitration or other dispute resolution costs) to
the extent arising out of or resulting from (i) breach of the terms of this Agreement by
Energy Florida, (ii) violations of applicable law by Energy Florida relating to the
Project and/or Chapter 119, Florida Statutes, and related laws, or (iii) disease or death
of third parties (including SF employees and agents and those of Energy Florida)
relating to the Project. The provisions of this section shall survive the expiration or
termination of this Agreement for any reason.

b. Energy Florida acknowledges that SF does not waive the limitations of tort liability as
provided in Section 768.28 of the Florida Statutes, as applicable and amended from
time to time, and nothing in this Agreement shall act as a waiver of SF’s entitlement
to sovereign immunity as to tort claims as a matter of statutory and common law. In
any event, SF’s liability under this Agreement shall be capped at the amount of the
Match Funds. :

c. Inno event shall SF be liable to Energy Florida for indirect, special, or consequential
damages, including, but not limited to, loss of revenue, loss of profit, cost of capital,
or loss of opportunity regardless of whether such liability arises out of contract, tort
(including negligence), strict liability, or otherwise.

Independent Contractor. Energy Florida is and shall remain an independent contractor and
not an employee of SF. This Agreement shall not be construed as a teaming, joint venture or
other such arrangement. Nothing in this Agreement shall grant to either party the right to
make commitments of any kind for or on behalf of the other party without the prior written
consent of the other party.

Amendments/Modifications. This Agreement may not be altered, modified, amended or
changed in any manner, except pursuant to a written amendment executed and delivered by
each of the parties. Additionally, any such modification, amendment or change shall be
effective on the date of execution and delivery, or such later date as the parties may agree
therein.
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16. Project Manager. SF has appointed a project manager who is responsible for enforeing the
performance of this Agreement’s terms and conditions and shall serve as a liaison with
Energy Florida. SF’s project manager for purposes of this Agreement is VP for Education
and Workforce Development, Percy Luney pluney@spaceflorida.gov.

17. Notices.

a. For a notice, or other communication, under this Agreement to be valid, it must be in
writing and signed by the sending party, and the sending party must use one of the
following methods of delivery: (1) personal delivery; (2) registered or certified mail,
in each case return receipt requested and postage prepaid; and (3) nationally
recognized overnight courier, with all fees prepaid. Delivery via facsimile, or email,
is also permitted provided it is followed by delivery via one of methods (1)-(3) above
and any such delivery via facsimile or email shall not be deemed to have been
received pursuant to Subsection 17.c. until such delivery pursuant to methods (1)-(3)
above shall be deemed to have been received pursuant to Subsection 17.c.

b. For a notice, or other communication, under this Agreement to be valid, it must be
addressed to the receiving party at the addresses listed below for the receiving party,
or to any other address designated by the receiving party in a notice in accordance
with this Section 17.

For Space Florida:
Contracts Compliance Manager, Desiree Mayfield dmayfield@spaceflorida.gov

VP for Education and Workforce Development, Percy Luney pluney@spaceflorida.gov

Space Florida

505 Odyssey Way, Suite 300
Exploration Park, FL 32953
P: 321-730-5301

F: 321-730-5307

For Energy Florida:
Executive Director, Michael Aller michael.aller@energyflorida.org
Energy Florida, Inc.
166 Center Street, Suite 200
Cape Canaveral, FL 32920
P: Office: 321-613-2973
Mobile: 321-205-4533
F: Fax: 206-666-4505

c. Subject to Subsection 17.d., a valid notice or other communication under this
Agreement is effective when received by the receiving party. A notice, or other
communication, is deemed to have been received as follows:




i. if it is delivered in person, or sent by registered or certified mail, or by
nationally recognized overnight courier, upon receipt as indicated by the date
on the signed receipt; and

ii. if the receiving party rejects or otherwise refuses to accept it, or if it cannot be
delivered because of a change in address for which notice was not given, then
upon that rejection, refusal, or inability to deliver.

d. If a notice or other communication is received after 5:00 p.m. on a business day at the
location specified in the address for the receiving party, or on a day that is not a
business day, then the notice is deemed received at 9:00 a.m. on the next business

day.

e. Any notice requiring prompt action shall be contemporaneously sent by facsimile
transmission or electronic mail.

18. Audit and Contract Records.

a. SF may, at any time, for purposes of monitoring Energy Florida’s performance under
this Agreement, review, audit, copy, examine and investigate in any manner, any
records of Energy Florida which include, but are not limited to, independent audit
working papers, books, documents, vouchers, bills, invoices, requests for payment,
and other supporting documentation, (collectively “contract records™) which
according to generally accepted accounting principles, procedures and practices,
sufficiently and properly reflect all costs expended in the performance of this
Agreement. If SF requests access to or review of any such contract records and
Energy Florida refuses such access or review, SF may terminate this Agreement.

b. To the extent applicable, Energy Florida shall comply with the audit requirements of
Section 215.97 of the Florida Statutes and those found in Attachment A, Special
Audit and Monitoring Requirements. Energy Florida shall include the audit and
record keeping requirements provided for in this Section 18 and in Attachment A, in
all subcontracts and for all sub-recipients of state funds according to Section 215.97
of the Florida Statutes. For purposes of this Agreement, “sub-recipient” shall be
defined in accordance with Subsection 215.97(2)(x) of the Florida Statutes. The
information from the Catalog of State Financial Assistance is as follows:

i. Funding Source -- State Economic Enhancement and Development Trust
Fund;
ii. State Fiscal Year—-FY2014-15;
ili. CSFA Number —40.004;
iv. CSFA Title — Space Florida; and
v. State Appropriation Category — GAA 2263.
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c. Energy Florida shall preserve all contract records for the entire term of this
Agreement and for five years after the later of: (i) the date of submission of the final
Project report, or (ii) until all claims (if any) regarding the Agreement are resolved.

19. No Third-Party Beneficiaries. This Agreement does not, and is not intended, to confer any
rights or remedies upon any person other than the parties.

20. Counterparts. The parties may sign this Agreement in several counterparts, each of which
will be deemed an original but all of which together will constitute one instrument.

21. Facsimile Deemed as Original. Acceptance of this Agreement may be made by facsimile or
electronic transmission. Receipt of the facsimile, or electronic, transmission shall for the

purposes of this Agreement be deemed to be an original, including signatures.

22. Unauthorized Aliens and Employment Eligibility Verification.

a. SF shall consider the knowing employment of unauthorized aliens, as described in
Section 274A(e) of the Immigration and Nationality Act (codified at 8 U.S.C.
§1324a), by Energy Florida or any subcontractor cause for termination of this

Agreement.

b. Energy Florida and Energy Florida’s subcontractors performing work under this
Agreement, shall utilize the E-Verify system to verify the employment eligibility of
all new employees hired by the Energy Florida or Energy Florida’s subcontractors
during the term of this Agreement.

c. E-Verify is an Internet-based system that allows an employer, using information
reported on an employee’s Form 1-9, Employment Eligibility Verification, to
determine the eligibility of all new employees hired to work in the United States after
the effective date of the required Memorandum of Understanding (MOU); the
responsibilities and elections of federal contractors, however, may vary, as stated in
Article ILD.1.c. of the MOU. There is no charge to employers to use E-Verify. The
Department of Homeland Security’s E-Verify system can be found at:
http://www.dhs.gov/files/programs/gc_1185221678150.shtm.

d. If Energy Florida or Energy Florida’s subcontractors do not have an E-Verify MOU
in effect, Energy Florida or Energy Florida’s subcontractors must enroll in the E-
Verify system prior to hiring any new employee after the Effective Date of this
Agreement.

23. Miscellaneous. The requirements in this paragraph 23 shall apply to Energy Florida and
Energy Florida’s subcontractors for purposes of the Project.

a. Energy Florida shall not discriminate against any employee employed in the

performance of this Agreement, or against any applicant for employment because of
age, race, sex, creed, color, disability, national origin, or marital status.
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. Energy Florida shall comply with all applicable Federal, State and local laws, rules
and regulations.

. Energy Florida shall provide a harassment-free workplace, with any allegation of
harassment given priority attention and action by management.

. Energy Florida shall provide a drug-free workplace with any allegation of substance
abuse given priority attention and action by management.

. Energy Florida affirms that it is aware of the provisions of Subsection 287.133(2)(a)
of the Florida Statutes, and that at no time has Energy Florida been convicted of a
Public Entity Crime. Energy Florida agrees that it shall not violate such law and
further acknowledges and agrees that any conviction during the term of this
Agreement may result in termination of this Agreement by SF.

Energy Florida affirms that it is aware of the provisions of Subsection 287.134(2)(a)
of Florida Statutes, and that at no time has Energy Florida been placed on the
Discriminatory Vendor List.

. To the extent Energy Florida is performing economic development services or similar
business assistance services on behalf of SF, Energy Florida shall coordinate with
other components of state and local economic development systems and shall avoid
duplication of existing state and local services and activities under this Agreement.

. This Agreement may not be assigned by either party without the prior written consent
of the other.

This Agreement shall be construed in accordance with the laws of the State of
Florida. Any dispute arising out of or relating to this Agreement shall be subject to
the exclusive venue of the United States District Court for the Middle District of
Florida or the Eighteenth Judicial Circuit, in Brevard County, Florida.

Energy Florida shall not use any funds received pursuant to this Agreement for
lobbying the Florida Legislature, the judicial branch, or any state agency.

. This Agreement constitutes the entire agreement between the parties hereto and shall
supersede all previous or contemporaneous statements, communications, or
agreements, either oral or written, by or between the parties hereto with respect to the
subject matter hereof, and is not intended to confer upon any person other than the
parties any rights or remedies hereunder.

MLA
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The parties are signing this Agreement as of the Effective Date.

Space Florida: Energy Florida:

By: O/yv@ L By: k%%{%\,
Name: Dehise Swanson — Name: Michael Aller

Title: CFO/CAO Title: Executive Director
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ATTACHMENT A
Special Audit and Monitoring Requirements

The administration of funds awarded by SF to Energy Florida under this Agreement may be
subject to audits and/or monitoring by SF, as described in this Attachment A.

MONITORING

In addition to reviews of audits conducted in accordance with OMB Circular A-133 and Section
215.97 of the Florida Statutes, as revised (see “AUDITS” below), monitoring procedures may
include, but not be limited to, on-site visits by SF staff, limited scope audits as defined by OMB
Circular A-133, as revised, and/or other procedures. By entering into this Agreement, Energy
Florida agrees to comply and cooperate with any monitoring procedures and/or processes
deemed appropriate by SF. In the event SF determines that a limited scope audit of Energy
Florida is appropriate, Energy Florida agrees to comply with any additional instructions provided
by SF staff to Energy Florida regarding such audit. Energy Florida further agrees to comply and
cooperate with any inspections, reviews, investigations, or audits deemed necessary by the Chief
Financial Officer (CFO) or Auditor General.

AUDITS

This part is applicable if Energy Florida is a nonstate entity as defined by Section 215.97(2),
Florida Statutes.

1. In the event that Energy Florida expends a total amount of state financial assistance equal
to, or in excess of, Five Hundred Thousand Dollars($500,000.00) in any fiscal year of
Energy Florida, Energy Florida must have a State single or project-specific audit for such
fiscal year in accordance with Section 215.97, Florida Statutes; applicable rules of the
Department of Financial Services; and Chapters 10.550 (local governmental entities) or
10.650 (nonprofit and for-profit organizations), Rules of the Auditor General. In
determining the state financial assistance expended in its fiscal year, Energy Florida shall
consider all state financial assistance; including state financial assistance received from
SF, other state agencies, and other nonstate entities. State financial assistance does not
include Federal direct or pass-through awards and resources received by a nonstate entity
for Federal program matching requirements. Section 18 of this Agreement provides the
information from the Catalog of State Financial Assistance, including the standard state
project number identifier, official title and description of the state project.

2. Energy Florida shall ensure that the audit complies with the requirements of Section
215.97(8), Florida Statutes. This includes submission of a financial reporting package as
defined by Section 215.97(2), Florida Statutes, and Chapter 10.550 (local governmental
entities) or 10.650 (nonprofit and for-profit organizations), Rules of the Auditor General.

3. If Energy Florida expends less than Five Hundred Thousand Dollars ($500,000.00) in
state financial assistance in its fiscal year, an audit conducted in accordance with the
provisions of Section 215.97, Florida Statutes, is not required. In the event that Energy
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Florida expends less than Five Hundred Thousand Dollars ($500,000.00) in state
financial assistance in its fiscal year and elects to have such an audit, the cost of the audit
must be paid from Energy Florida’s resources (i.e., the cost of such an audit must be paid
from Energy Florida funds obtained from other than State entities).

4. Energy Florida must include the record keeping requirements found herein in sub-
recipients’ contracts and subcontracts entered into by Energy Florida for work required
under terms of this Agreement. In the executed subcontract, Energy Florida shall provide
each sub-recipient of state financial assistance the information needed by the sub-
recipient to comply with the requirements of the Single Audit Act. Pursuant to Section
215.97(7), Florida Statutes, Energy Florida shall review and monitor sub-recipient audit
reports and perform other procedures as specified in the agreement with the sub-recipient,
which may include onsite visits. Energy Florida shall require sub-recipients, as a
condition of receiving state financial assistance, to permit the independent auditor of
recipient, the state awarding agency, the Chief Financial Officer, the Chief Inspector
General, and the Auditor General access to the sub-recipient’s records and independent
auditor’s working papers as necessary to comply with the requirements of the Single
Audit Act.

5. For information regarding the Florida Single Audit Act, including the Florida Catalog of
State Financial Assistance (CSFA), Energy Florida should access the website for the
Florida Department of Financial Services located at https://apps.fidfs.com/fsaa/ for
assistance. In addition to the above website, the following websites may be accessed for
additional information: The Florida Legislature’s website http://www.leg.state.fl.us/ and
the Florida Auditor General’s website http://www.state.fl.us/audgen.

REPORT SUBMISSION

1. Copies of financial reporting packages required by this Agreement shall be submitted by
or on behalf of Energy Florida directly to each of the following:

A. SF at the following address:
Desiree Mayfield, Contract Compliance Manager
Space Florida
505 Odyssey Way, Suite 300
Exploration Park, FL 32953
B. The Department of Economic Opportunity at the following address:
Electronic (preferred): Audit@deo.myflorida.com

or paper:

Department of Economic Opportunity
MSC#130, Caldwell Building

MLA
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107 East Madison Street
Tallahassee, FL 32399-4126

C. The Auditor General’s Office at the following address:

Auditor General

Local Government Audits/342
Claude Pepper Building, Room 401
111 West Madison Street
Tallahassee, Florida 32399-1450

E-mail Address: flaudgen localgovi@aud.state.fl.us

2. Any reports, management letter, or other information required to be submitted to SF
pursuant to this Agreement shall be submitted timely in accordance with OMB Circular
A-133, Florida Statutes, and Chapters 10.550 (local governmental entities) or 10.650
(nonprofit and for-profit organizations), Rules of the Auditor General, as applicable.

RECORD RETENTION

Energy Florida shall retain sufficient records demonstrating its compliance with the terms of this
Agreement for a period of five years from the date the audit report is issued, and shall allow SF
or its designee, CFO, or Auditor General access to such records upon request. If any litigation,
claim, negotiation, audit, or other action involving the records has been started before the
expiration of the five year period, the records shall be retained until completion of the action and
resolution of all issues which arise from it, or until the end of the five year period, whichever is
later. Energy Florida shall ensure that audit working papers are made available to SF, the
Department of Economic Opportunity’s Division of Strategic Business Development, or its
designee, CFO, or Auditor General upon request for a period of five years from the date the audit
report is issued, unless extended in writing by SF.

LA
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Amendment #01 to Nen-Biselosure Agreement
No. 15-027
Between
SPACE FLORIDA
AND
ENERGY FLORIDA, INC.

This Amendment #01 to Agreement No.: 15-027, is entered into as of July 29, 2015, by
and between SPACE FLORIDA, (hereinafter referred to as “SF”), and ENERGY FLORIDA,
INC., (hereinafter referred to as “Energy Florida”) and amends that Agreement entered into by
the above named parties on October 24, 2014.

1. The parties hereby agree to amend Agreement No. 15-027 dated October 24, 2014
as set forth below. All provisions of the Agreement that are not specifically amended by this
Amendment #01 shall remain in full force and effect.

2, Section 4, Schedule, shall be revised as indicated by the addition of the underlined
language and the deletion of the strike-through language as follows:

Schedule.

Start End
# Task Month | Month Due Date

1 Develop processes, procedures, rules and contracting | 4 Preliminary Report 12/1/14
arrangements with NASA KSC and other partners for 10 Final Repqu 2/1/15
operation of the TEST Hub. Updated Final Report.:

09/01/15

2 Conduct fuel cell demonstration and commercialization 2 18 Preliminary Report 2/1/15
project with Bing Energy to serve as TEST Hub pathfinder 15 | Final-Report 8445
and validate / modify customer and project approach. Interim Report 09/01/15

Final Report 01/31/2016
3 Activate TEST Hub a national technology 7 12 Preliminary Report 4/1/15
commercialization capability and joint program Einal-Report10A4HS
Interim Report [1/01/2015
Final Report 01/31/2016
4 Identify Commercialization and Manufacturing Pathways 1 18 Preliminary Report 2/1/15,
Interim Report 10/1/15,
Final Report 4/1/16
3. Section 7, Payment of Match Funds, shall be revised as indicated by the addition

of the underlined language and the deletion of the strike-through language as follows:

Payment of the Match Funds. The Match Funds will be paid by SE as follows:
e Fifteen Thousand Dollars ($15,000) — within thirty days of the Effective Date.
e Ten Thousand Dollars ($10,000) — Upon SF’s receipt and approval of the Task1 Final Report.
e Five Thousand Dollars ($5.000.00) — Upon SF’s receipt and approval of the Task 2 Interim

Report.
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e Ten Five Thousand Dollars ($+0,000 $5.000) — Upon SF’s receipt and approval of the Task 2
Final Report.

e Seven Thousand Five Hundred Dollars ($7.500) — Upon SE’s receipt and approval of the
Task 3 Interim Report.

o EifieenSeven Thousand Five Dollars ($+5:000$7.500) — Upon SF’s receipt and approval of
the Task 3 Final Report.

e Five Thousand Dollars ($5.000) — Upon SF’s receipt and approval of the Task 4 Interim
Report.

o Ten Five Thousand Dollars ($+65600 $5.000) — Upon SF’s receipt and approval of the Task 4
Final Report.

Energy Florida shall invoice SF for all Match Funds to be provided after the Effective Date and under
this Agreement as identified in this Section 7. All invoices shall be submitted by mail to Space
Florida, Attn; Debbie Willhardt, 505 Odyssey Way, Suite 300, Exploration Park, FL 32953. In
addition, Energy Florida may submit the invoices electronically, confirmed returned receipt, to
Debbie Willhardt, dwitthardt@spaceflorida-gev accounting@spaceflorida.gov with a cc: to Percy
Luney, the project manager, at pluney@spaceflorida.gov.

IN WITNESS WHEREOF, the parties have caused this Amendment #01 to be duly
executed by their authorized officers and representatives on the date of the Execution Date below.

SPACE FLORIDA: ENERGY FLORIDA:
'Z?AW %%/ZE%’V

Df{lise Swanson, CFO/CAO Michael Aller, Executive Director
Execution Date: % \’9\\0) l<) Execution Date: %//ZQ//ZDI{




Amendment #02 to Agreement
No. 15-027
Between
SPACE FLORIDA
AND
ENERGY FLORIDA, INC.

This Amendment #02 to Agreement No.: 15-027, is entered into as of January 31, 2015,
(the “Effective Date”) by and between SPACE FLORIDA, (hereinafter referred to as “SF”), and
ENERGY FLORIDA, INC., (hercinafter referred to as “Energy Florida™) and amends that
Agreement entered into by the above named parties on October 24, 2014 and all Amendments
thereafter.

1. The parties hereby agree to amend Agreement No. 15-027 dated October 24, 2014
and all Amendments as set forth below. All provisions of the Agreement that are not specifically
amended by this Amendment #02 shall remain in full force and effect.

2. Section 4, Schedule, shall be revised as indicated by the addition of the underlined
language and the deletion of the strike-through language as follows:

Schedule.

. Start End
# Task Month | Month Dus Date

1 Develop processes, procedures, rules and contracting 1 4 Preliminary Report 12/1/14
arrangements with NASA KSC and other partners for 10| Final Report 2/1/15
operation of the TEST Hub. Updated Final Repot:

09/01/15

2 Conduct fuel cell demonstration and commercialization 2 15 Preliminary Report 2/1/15
project with Bing Energy to serve as TEST Hub pathfinder 20 Interim Report 09/01/15
and validate / modify customer and project approach. Einal-Report-01/31/2016

Final Report 06/03/16
3 Activate TEST Hub a national technology commercialization 7 2 Preliminary Report 4/1/15
capability and joint program +H Interim Report 11/01/2015
14 FinatReport0H342046
iAN Final Report 05/02/16
4 Identify Commercialization and Manufacturing Pathways 1 18 Preliminary Report 2/1/15,

Interim Report 10/1/15,
Final Report 4/1/16

IN WITNESS WHEREOF, the parties have caused this Amendment #02 to be duly executed by
their authorized officers and representatives on the date of the Execution Date below.

SPACE FLORIDA: ENERGY FLORIDA:
‘ ¥ L /
' | ‘ )%
/ ,"/‘ m,m&t"Q’ﬂ, / i) Y YA
D/t;m'se Swanson, CFO/CAQO Michael Aller, Executive Director

Q. I ol T
Execution Date: ;Q‘ {= [(L) Execution Date: )’6‘3 S 0l
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Amendment #03 to Agreement
No. 15-027
Between
SPACE FLORIDA
AND
ENERGY FLORIDA, INC.

This Amendment #03 to Agreement No.: 15-027, is entered into as of April 1, 2016, (the
“Effective Date”) by and between SPACE FLORIDA, (hereinafter referred to as “SF”), and
ENERGY FLORIDA, INC., (hereinafter referred to as “Energy Florida”) and amends that
Agreement entered into by the above named parties on October 24, 2014 and all Amendments
thereafter.

1. The parties hereby agree to amend Agreement No. 15-027 dated October 24, 2014
and all Amendments as set forth below. All provisions of the Agreement that are not specifically
amended by this Amendment #03 shall remain in full force and effect.

2. Section 4, Schedule, shall be revised for Schedule #4 for the task associated with
“Identify Commercialization and Manufacturing Pathways”, to reflect a final report due date of
May 16, 2016.

IN WITNESS WHEREOF, the parties have caused this Amendment #03 to be duly
executed by their authorized officers and representatives on the date of the Execution Date below.

SPACE FLORIDA: ENERGY FLORIDA:
sy & A
Detfise Swanson, CFO/CARO Michael Aller, Executive Director

Execution Date: l/( \ \% ) 86{ \O Execution Date: L{{Ag{/ 20{[}



Amendment #04 to Agreement

No. 15-027

Between
SPACE FLORIDA
AND

ENERGY FLORIDA, INC.

This Amendment #04 to Agreement No.: 15-027, is entered into as of May 17, 2016, (the
“Effective Date”) by and between SPACE FLORIDA, (hereinafter referred to as “SF”), and
ENERGY FLORIDA, INC., (hereinafter referred to as “Energy Florida”) and amends that
Agreement entered into by the above named parties on October 24, 2014 and all Amendments

thereafter.

1. The parties hereby agree to amend Agreement No. 15-027 dated October 24,2014
and all Amendments (“Agreement”) thereafter as set forth below. All provisions of the
Agreement that are not specifically amended by this Amendment #04 shall remain in full force

and effect,
2. Section 4, Schedule, shall be revised to the following:
# | Task Start End Due Date
Month | Month
1| Develop processes, procedures, rules and contracting 1 11 Preliminary Report 12/1/14
arrangements with NASA KSC and other partners for Final Report 9/1/15
operation of the TEST Hub
2 | Conduct Fuel cell demonstration and commercialization 2 21 Preliminary Report 2/1/15
project with Bing Energy to serve as TEST Hub pathfinder Interim Report 9/1/15
and validate / modify customer and project approach Final Report-6/3/416 6/24/16
3 | Activate TEST Hub a national technology commercialization 7 21 Preliminary Report 4/1/15
capability and joint program Interim Report 11/1/15
Final Report /2116 6/24/16
3 | Identify Commercialization and Manufacturing Pathways 1 21 Preliminary Report 2/1/15
Interim Report 10/1/15
Final Report 546416
6/24/16

IN WITNESS WHEREOF, the parties have caused this Amendment #04 to be duly
executed by their authorized officers and representatives on the date of the Execution Date below.

SPACE FLORIDA: ENERGY FLORIDA:

s e—— /
. | (7Y ¢

U/

D(}!(ise Swanson, CFO/CAOQ

Execution Date: j \ \Cl\ [&[‘

A ]

Michael Aller, Executive Director

Execution Date:; S'/!S’/Zm[(b
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