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PROCLAMATION 
National Police Week 

 
WHEREAS, the Congress and President of the United States have designated May 15th as Peace 
Officers’ Memorial Day, and the week in which May 15th falls, as National Police Week; and 

WHEREAS, the members of the law enforcement agency of the Smithville Police Department 
play an essential role in safeguarding the rights and freedoms of the City of Smithville; and 

WHEREAS, all citizens must know and understand the duties, responsibilities, agency hazards, 
and sacrifices of their law enforcement agency, and that the members of our law enforcement 
agency recognize their duty to serve the people by safeguarding life and property, by protecting 
them against violence and disorder, and by protecting the innocent against deception and the 
weak against oppression; and 

WHEREAS, the men and women of the law enforcement agency of the Smithville Police 
Department unceasingly provide public service; 

NOW, THEREFORE, I, Sharon Foerster, Mayor of the City of Smithville, on behalf of the 
Smithville City Council, call upon all citizens of Smithville and all patriotic, civil, and educational 
organizations to observe the week of   
 

MAY 11TH – MAY 16TH, 2026, AS POLICE WEEK 
 

With appropriate ceremonies and observance in which all of our people may join in 
commemorating law enforcement officers, past and present, who by their faithful and loyal 
devotion to their responsibilities, have rendered a dedicated service to their communities and, in 
doing so, have established for themselves an enviable and enduring reputation for preserving the 
rights and security of all citizens. 
 
I further call upon all citizens of Smithville to observe Thursday,  
 

May 15th, 2026, as Peace Officers Memorial Day 
 

In honor of those law enforcement officers who, through their courageous deeds, have made the 
ultimate sacrifice in service to their community or have become disabled in the performance of 
their duty, let us recognize and pay respect to the survivors of our fallen heroes. 
 
 

IN WITNESS WHEREOF, I have 
hereunto set my hand and caused the 
Seal of the City of Smithville to be 
affixed this 11th day of May 2026. 

 
        _____________________________ 
ATTEST:       Sharon Foerster, Mayor 

 
_________________________ 
Jennifer Lynch, City Secretary  
 



PROCLAMATION 
MOTORCYCLE SAFETY AND AWARENESS MONTH 

  
WHEREAS, today’s society is finding more citizens involved in motorcycling; and  
  
WHEREAS, campaigns have helped inform riders and motorists alike about motorcycle safety issues to 
reduce motorcycle-related risks, injuries, and most of all fatalities, through a comprehensive approach to 
motorcycle safety; and 
  
WHEREAS, it is the responsibility of all who put themselves behind the wheel to become aware of 
motorcyclists, and to obey all traffic laws; and 
  
WHEREAS, motorists are encouraged to become aware of the inherent danger involved in operating a 
motorcycle, and for riders and motorists alike to give each other the mutual respect they deserve. 
 
NOW, THEREFORE, I, Sharon Foerster, Mayor of the City of Smithville, Texas, do hereby proclaim 
the month of May as: 
  

MOTORCYCLE SAFETY AND AWARENESS MONTH 
  
in the City of Smithville, and urge all residents to do their part to increase motorcycle safety and 
awareness in our community.    
  
  

IN WITNESS WHEREOF, I have 
hereunto set my hand and caused the Seal of 
the City of Smithville to be affixed this 11th 

day of May 2026. 

 
        ___________________________________ 
ATTEST:       Sharon Foerster, Mayor 

 
_________________________ 
Jennifer Lynch, City Secretary  
 



PROCLAMATION  

CELEBRATING AN INCREDIBLE CHAMPION – EMERY BAYER 

WHEREAS, it is truly an honor to stand before you tonight and recognize an extraordinary young 
athlete whose dedication, discipline, and determination have set her apart—not only in 
competition, but as an inspiration to us all; and 

WHEREAS, Emery has achieved what few can even imagine. She earned 1st place in the 132-
pound weight class at the Regional Meet, breaking the record for overall weight lifted, and then 
won 1st place at the State Meet, winning by an incredible 65 pounds. But Emery didn’t stop there, 
and 

WHEREAS, she went on to compete on the national stage in Killeen, facing top athletes from 
across the country, and rose to the occasion by becoming a National Champion; and 

WHEREAS, what makes Emery’s accomplishments even more special is the journey behind 
them. From a young age, her competitive spirit was clear—whether climbing ropes in the gym or 
playing on the monkey bars, she always pushed herself to go higher, stronger, and further. That 
same drive carried her through high school. In her sophomore year, she became a Regional 
Champion, and in her junior year, a State Champion; and 

WHEREAS, her success is no accident. It is the result of early mornings, hard work, and 
unwavering discipline—training day after day, often starting before most of us were even awake; 
and 

WHEREAS, Emery is the daughter of Ryan and Courtney Bayer and comes from a family deeply 
rooted in the Smithville community. That foundation of support, faith, and hard work shines 
through in everything she does, and 

WHEREAS, Emery, your achievements remind us all what is possible when talent meets 
dedication. You have made your family, your school, and your community incredibly proud; and 

WHEREAS, it is my great honor to present this Proclamation to an outstanding athlete, a record 
breaker, and a true champion. 

NOW, THEREFORE, I, Sharon Foerster, Mayor of the City of Smithville, Texas, do hereby 
proclaim May 11, 2026, as:  

“EMERY BAYER DAY” 

 

IN WITNESS WHEREOF, I have 
hereunto set my hand and caused the 
Seal of the City of Smithville to be 
affixed on this 11th day of May 2026. 

 

                  ______________________________ 
ATTEST:       Sharon Foerster, Mayor 
 
_________________________ 
Jennifer Lynch, City Secretary  
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CITY OF SMITHVILLE 
COUNCIL MEETING MINUTES 

April 13, 2026 
 
Present: Mayor Foerster, Councilmembers Jimmy Jenkins, Cathy Meek, Tyrone Washington, 
Mitchell Jameson, Brandon Dunham, and City Manager Jeremy Frazier.  
 
Open Meeting: Call to Order. Mayor Foerster called the meeting to order at 6:00 p.m. and gave 
the invocation and led the Pledge. 
  
Recognition/Awards/Proclamations/Announcements/Presentations:  

 
a. Proclamation for “National Public Safety Telecommunications Week.” Councilman 

Jameson read the proclamation.  
b. Proclamation for “Earth Day/Keep Smithville Beautiful.” Councilman Jenkins read 

the proclamation.  
c. Proclamation for “Sexual Assault Awareness Month.” Councilman Meek read the 

proclamation.  

Approval of the minutes from February 23, 2026, Special Called Council Meeting, March 09, 2026, 
Council Meeting and Public Hearing, March 17, 2026, Special Called Council Meeting, March 23, 
2026, Special Called Council Meeting, and March 25, 2026, Special Called Council Meeting. 
Councilman Dunham made a motion to approve all of the minutes. Councilman Jenkins seconded, and 
the motion passed via a unanimous roll-call vote. 
 
Public Comment (15 minutes max): No one signed up to speak. 
 
Citizen Comments: None 
Discussion and Action on awarding a Construction Contract for the Garwood 12.49 kV Power Line 
Reconductor. On April 2, 2026 five bids were received and opened by McCord Engineering, Inc. 
After review, McCord recommended that Primoris T&D Services be awarded because they 
provided the best value and submitted a satisfactory and conforming bid for $163,096.69. 
Councilman Dunham made a motion to award Primoris T&D Services the bid. Councilman Jenkins 
seconded, and the motion passed via a unanimous roll-call vote. 

 
Citizen Comments: None 
Discussion and Action on Acceptance of Phase 2 Development Effort – Wastewater Treatment Facility 
Expansion and Related Infrastructure Upgrades with ESG. This agreement allows ESG to proceed 
with the Wastewater Treatment designs up to 60%, scope of work, and indicative pricing regarding the 
construction and implementation of city wastewater facilities. Councilman Jameson made a motion to 
approve the contract. Councilman Dunham seconded, and the motion passed via a unanimous roll-call 
vote. 

 
Citizen Comments: None 
Discussion and Action on awarding a Construction Contract for Southeast Drainage Improvements 
(Part 2), GLO CDBG-MIT Contract No-22-085-020-D256. The bid opening was held on March 31, 
2026. The bid advertisement was run in the Bastrop Advertiser and online at civcastusa.com. The City 



received eight bids ranging from $3,664,278.00 to $4,843,588.34 for the total base bid. The low bidder 
for the project was Solid Bridge Construction. Councilman Dunham made a motion to award Solid 
Bridge Construction, LLC. Councilman Washington seconded, and the motion passed via a unanimous 
roll-call vote. 
 
***Beginning of Consent Agenda on the following items.  
Councilman Dunham made a motion to approve items 10, 11, and 16. Councilman Jameson 
seconded, and the motion passed via a unanimous roll-call vote. 

 
Citizen Comments: None 
Discussion and Action on an Ordinance amending Chapter 3 Building Regulations to (1) adopt the 
2024 International Building Codes, and (2) adopt the 2023 National Electrical Code. Updating this 
code means the city improved public safety, has modern construction standards, consistency for 
builders and developers, and the city will have stronger enforcement tools. See above for consent 
agenda motion and vote.  
 
Citizen Comments: None 
Discussion and Action on an Interlocal Cooperation Agreement between the Smithville 
Independent School District and the City of Smithville, which will replace the MOU approved on 
February 9, 2026. See above for consent agenda motion and vote.  
 
Citizen Comments: None 
Discussion and Action on a Resolution Authorizing City Representatives in Matters Pertaining to 
the City's Participation in the Texas Community Development Block Grant Program. See above 
for consent agenda motion and vote.  
 
***End of Consent agenda items***  
 
Citizen Comments: None 
Discussion and Action on a Resolution Responding to the Application of CenterPoint Energy 
Resources Corp., South Texas Division, to Increase Rates Under the Gas Reliability Infrastructure 
Program (GRIP) Suspending the Effective Date of this Rate Application for Forty-Five (45) Days. 
The City is a member of the Alliance of CenterPoint Municipalities (“ACM”).  The ACM group 
was organized by a number of municipalities served by CenterPoint Energy Resources Corp., South 
Texas Division (“CenterPoint”) and has been represented by the law firm of Herrera Law & 
Associates, PLLC (through Mr. Alfred R. Herrera) to assist in reviewing applications to change 
rates submitted by CenterPoint.  CenterPoint Energy is asking the Texas Railroad Commission for 
a Gas Reliability Infrastructure Program (GRIP) Interim Rate Adjustment (IRA) to their base 
rate(s).  Under Texas law (re: Gas Utilities Regulatory Act), we do not have the ability to oppose 
the rate increase.  However, we can postpone the effective date of the proposed increase for 45-
days.   The rate will be increased by $2.47/month for residential service from $27.86 to $30.33.  The 
adjusted monthly charge (base rate) for small and large commercial services will be $57.30 and 
$346.12, respectively. This represents an average increase between 8.7%-19%. The rate increase 
will help recover incremental spending for capital infrastructure improvements in its South Texas 



Division. The proposed IRA will become effective on June 2, 2026.  Councilman Jenkins made a 
motion to approve the resolution. Councilwoman Meek seconded, and the motion passed via a 
unanimous roll-call vote. 

 
Citizen Comments: None 
Discussion and Action on a proposal on Transfer of Water System Infrastructure from Aqua WSC 
to the City of Smithville. Aqua Water has given the City of Smithville the opportunity to consolidate 
service in the area currently served by Aqua, but fully surrounded by the City’s Certificate of 
Convenience and Necessity (CCN). Consolidating service under the City would simplify 
jurisdictional boundaries, improve long-term planning, and provide direct benefits to customers. 
The proposal would transfer Aqua’s infrastructure and retail service responsibilities within the 
defined area to the City, which included twenty-three (23) active metered connections. Under this 
proposal, the City would purchase Aqua’s existing water system infrastructure within the area and 
assume full retail water service responsibility for the 23 customer connections. The City would pay 
Aqua Water a total of $100,000.00 for the transfer of water system infrastructure, paid in two 
payments of $50,000.00. Councilman Dunham made a motion to approve the proposal and to pay 
for the proposal out of tax note funds. Councilman Washington seconded, and the motion passed 
via a unanimous roll-call vote. 

 
Citizen Comments: None 
Discussion and Action on authorizing expenditures from Tax Notes per Ordinance 2025-697. 
Councilman Jenkins made a motion to approve tax note expenditures for a fence at the brush dump 
for $5,027, Tree removal at Oak Hill Cemetery for $29,660, and the first payment to Aqua Water 
for the transfer in the amount of $50,000. Councilman Dunham Seconded, and the motion passed 
via a unanimous roll-call vote. 

 
Citizen Comment: None 
Discussion and Action on the release of confidential information provided by Legal Counsel 
regarding an Ethics complaint and the procedure for handling the Ethics Hearing proceedings. 
Particularly, the book and legal memo that were provided to the Council by Thomas Gwosdz. 
Councilman Jameson made a motion to release the confidential information (book and memo). 
Councilwoman Meek seconded, and the roll call vote was Dunham No, Meek No, Jenkins No, 
Washington No, Jameson Yes. The motion was denied, and the information will remain 
confidential.  

 
Citizen Comments: Chris Wilkey, Leslie Mellenbruch, Caroline Noya, Scott Warnke, Luis Bosch, 
James Keller, and Kelly Holt all made comments on this item. Most were opposed. There were 
also emails sent to the council from Sheila Tamble and owner of Rio Social House.  
Discussion and Action on an Ordinance Repealing and Replacing Article 3.03 of the City of 
Smithville Code of Ordinances to Regulate: (1) Substandard Buildings and Structures; and (2) 
Vacant Buildings and Structures in the Commercial Business District. Councilwoman Meek stated 
she would like to host Town Halls to get input from the citizens. Councilman Dunham made a 



motion to table this item until June. Councilman Jameson seconded, and the motion passed via a 
unanimous roll-call vote. 

 
Citizen Comments: None 
Discussion and Action on Ordinance 2025-681 Code of Ethics, specifically the section on Ethics 
Policy Standards of Conduct 1.02.054 (q) Policy Role of City Officials and Employees, and sign 
an acknowledgement form. Councilman Dunham made a motion that all city officials sign the 
acknowledgement form as presented. Councilman Jenkins seconded, and the motion passed via a 
unanimous roll-call vote. Councilman Dunham made a motion to instruct the City Manager to 
work with Thomas Gwosdz to rework, retool, or rewrite the ethics policy to better establish ethics 
policies and procedures regarding how the council and city officials, and city employees, interact 
with each other according to state law. Councilman Jenkins seconded, and the motion passed via 
a unanimous roll-call vote.  

 
Citizen Comments: None 
Discussion and Action on the Approval of the Financial Report. Councilman Washington made a 
motion to approve the financial report. Councilman Jenkins seconded, and the motion passed via a 
unanimous roll-call vote. 
 
Closed Meeting: Went into Closed Session at 8:11 PM.  
 
The City Council will hold an Executive Session pursuant to the Open Meetings Act, Chapter 551, 
Government Code, in accordance with the authority contained in Section 551.071, Consultation 
with an Attorney on (a) seeking advice on pending or contemplated litigation or (b) a matter in 
which the duty of the attorney to the governmental body under the Texas Disciplinary Rules of 
Professional Conduct of the State Bar of Texas clearly conflicts with Chapter 551 (Paige Tractors).  

Open Meeting: Came back into Open Session at 8:27 PM 
 

Discussion and Action as a result of the Executive Meeting. Councilman Dunham made a motion 
to proceed as recommended in Closed Session. Councilman Jameson seconded, and the motion 
passed via a unanimous roll-call vote. 
 
Adjourn: 8:28 PM 
        ___________________________ 
       Sharon Foerster, Mayor 
Attest: 
 
__________________________ 
Jennifer Lynch, City Secretary 



CITY OF SMITHVILLE 
SPECIAL CALLED COUNCIL MEETING MINUTES 

April 14, 2026 
 

Present: Mayor Foerster, Councilmembers Jimmy Jenkins, Cathy Meek, Mitchell Jameson, 
Brandon Dunham, Tyrone Washington, and City Manager Jeremy Frazier.   

Open Meeting: Call to Order at 4:00 PM 

Citizen Comments: Kristen Meriwether spoke.  
Discussion and Possible Action regarding utility bill structure and possible adjustments, including 
volunteer fire department-associated expenses. Councilman Dunham made a motion to modify the 
existing Volunteer Fire Department fee to a voluntary fee. Councilman Jameson seconded, and the 
vote was: 
For: Dunham, Meek, Jenkins, Jameson 
Abstain: Washington 
 
Citizen Comments: None 
Discussion and Action on authorizing expenditures from Tax Notes per Ordinance 2025-697. 
Ashley Garrison spoke about the AV system at the Rec Center, but the 35K expenditures were 
already approved at a previous meeting. No Action was taken.  

 
Adjourn: 5:06 PM 
       ___________________________ 
       Sharon Foerster, Mayor 
Attest: 
 
__________________________ 
Jennifer Lynch, City Secretary 
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STATE OF TEXAS 
CITY OF SMITHVILLE     RESOLUTION# 2026-05-574 
COUNTY OF BASTROP 
 
 
A RESOLUTION AND ORDER CANVASSING THE RETURNS AND DECLARING 
THE RESULTS OF A CITY OFFICER’S ELECTION 
 
Whereas, a general election was held on the 2nd day of May 2026, for the purpose of electing the 
officials hereinafter; and 
 
Whereas, it appears for said return, duly and legally made, that there were cast at said election 
597 valid and legal votes; and  
 
Whereas, each of the candidates in said election received the following votes: 
 
                                    Mayor    (a two-year term) 

Sharon Seidel Foerster          423 
 

Alderman Place 4  (a two-year term) 
Wini “Neeka” Griffin          314 
Mitchell Jameson          283 

 
Alderman Place 5  (a two-year term) 
Daña Tovar           341 
Cathy Meek           251 

 
NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
SMITHVILLE, TEXAS: 
 
That said election was duly called; that notice of said Election was given in accordance with the 
law, and that Sharon Seidel Foerster was duly elected Mayor; Wini “Neeka” Griffin was duly 
elected Alderman Place 4; and Daña Tovar was duly elected Alderman Place 5 and said named 
parties are hereby declared duly elected to said respective offices, subject to taking their oaths by 
the law of the State of Texas.  
 
Passed and Approved this 11th day of May 2026. 

         
     ________________________________ 

         Sharon Foerster, Mayor 
Attest: 
 
_____________________________ 
Jennifer Lynch, City Secretary  
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In the name and by the authority of The State of Texas 

THIS IS TO CERTIFY that at a General Election held on  

May 2, 2026 

Daña Tovar 

Was duly elected Alderman, Place 5 
 

 

IN TESTOMONY WHEREOF, 
I have hereunto set my hand and 
caused the Seal of the City of 
Smithville to be affixed this 11th 
day of May 2026. 

             
                 _________________________ 
        Sharon Foerster, Mayor 



In the name and by the authority of The State of Texas 

THIS IS TO CERTIFY that at a General Election held on 

May 2, 2026 

Sharon Foerster 

Was duly elected Mayor 

IN TESTOMONY WHEREOF, 
I have hereunto set my hand and 
caused the Seal of the City of 
Smithville to be affixed this 11th 
day of May 2026. 

  _________________________ 
Jennifer Lynch, City Secretary 



 

In the name and by the authority of The State of Texas 

THIS IS TO CERTIFY that at a General Election held on  

May 2, 2026 

Wini “Neeka” Griffin 

Was duly elected Alderman, Place 4 
 

 

IN TESTOMONY WHEREOF, 
I have hereunto set my hand and 
caused the Seal of the City of 
Smithville to be affixed this 11th 
day of May 2026. 

             
                 _________________________ 
        Sharon Foerster, Mayor 
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Mowing Contract 

This Agreement is made this day between the City of Smithville, Texas, hereinafter called 
CITY, and Nicholas Johnson, hereinafter called Contractor, which shall become effective on 
the 1st day of February 2026. The contract term is for a thirty-six-month (36) period ending January 
31st, 2029. This contract may be extended for subsequent one-year terms upon mutual 
agreement of both parties.  

1. This Agreement is made in consideration of the services to be rendered hereunder by 
Contractor and the compensation herein agreed by the City to be paid to 
Contractor for such services.

2. The City appoints Nicholas Johnson as the exclusive contractor for the maintenance of 
property owned by the City of Smithville, as listed in Exhibit A.

3. Contractor shall mow and maintain said property to the satisfaction of the City. Grass 
shall not be allowed to exceed a height of 8 inches. Contractor shall also be 
responsible for trimming walks, flowerbeds, around trees and shrubs, and keeping 
the inside and outside of any fence lines clear of weeds and grass. Contractor shall 
keep ground coverings around flagpoles trimmed, keep flowerbeds free of weeds, 
and keep trees trimmed from walkways with direction from the city.

4. In consideration of the above services, the City shall pay the Contractor the sums listed 
in Exhibit A monthly.

5. Either party, for good cause, upon thirty (30) days' prior written notice, may terminate 
this agreement. Notices may be delivered in person or by Certified Mail, Return 
Receipt Requested, to the City of Smithville at P.O. Box 449, Smithville, Texas 
78957, and to the Contractor at P.O. Box 1, Smithville, TX 78957.

6. The City will provide fill dirt as requested by the Contractor. Additionally, the City 
will service and maintain the water mains and all roadways. City will be responsible 
for maintaining all above-ground water risers and faucets. If a sprinkler system is 
provided, the contractor will be responsible for all damages caused by his operation.

7. All equipment, chemicals, pesticides, and supplies used to fulfill this contract are 
the responsibility of the contractor. Contractor is required to use a State-licensed 
individual or firm for herbicide and pest control.

8. The Contractor shall provide to the City proof of general liability and workman's 
compensation insurance for the duration of the contract period. All personnel will be 
employees of the Contractor and not the City. Employees will be hired, paid, 
supervised, and discharged by Contractor. Contractor is responsible for all state and 
federal taxes related to employment.

9. If any action is brought in law or equity to enforce the provisions of this Agreement, 
the prevailing party shall be entitled to recover reasonable attorney's fees, costs, and 
expenses of litigation, which shall be in addition to any other relief awarded.



10. This contract agreement embraces the entire agreement of the parties mentioned 
herein, and no statement, remark, agreement, or understanding, either oral or written, 
not contained herein shall be recognized or enforced, except that this contract 
agreement may be modified by a written addendum agreed to and signed by all 
pertinent parties and attached hereto. 

11. The parties to this contract agreement hereby acknowledge and agree that they are 
the principals to the contract agreement and have the power, right, and authority to 
enter into this contract agreement and are not acting as an agent for the benefit of any 
third party. 

 
12. This contract agreement shall be governed by the laws of the State of Texas and 

construed thereunder, and venue of any action brought under this contract agreement 
shall be in Bastrop County, Texas. 

13. If any section, paragraph, sentence, or phrase entered in this contract agreement is held 
to be illegal or unenforceable by a court of competent jurisdiction, such illegality or 
unenforceability shall not affect the remainder of this contract agreement, and, to this 
end, the provisions of this contract agreement are declared to be severable. 

 
14. Contractor shall not sublease, assign, sell, or transfer this contract agreement or any 

right hereunder to any person, corporation, or association without prior written 
consent from City. Any such unauthorized sublease, assignment, sale, or transfer 
shall be grounds, at the option of the City, to immediately terminate this contract 
agreement. 

 
EXECUTED this 11th day of May, 2026 

 
City of Smithville: ATTEST: 
 
 
_________________________ ___________________________ 
Jeremy Frazier, City Manager Jennifer Lynch, City Secretary 
 
 
 
 
___________________________ 
Nick Johnson, Contractor 



Exhibit "A" 
 

 
Charleston Blvd      $ 350.00 

 
 

Triangle at 95 & 71      $ 350.00 
 
 

Airport     $ 1,650.00 
 
 

       Airport Hangars                              $ 400.00 
 
 

Crepe Myrtles      $ 800.00 
 
  Total:      $ 3,550.00
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Sustainability as a Service®  

M-USA & Exhibits Summarized 

Exhibit 1 – General Terms and Conditions, and a Glossary of Terms 
 
This Exhibit consists of a ten-page document that contains governing terms, conditions, and defined terms for the 
contractual relationship between SP and our Customer. 

 
Section 1. The Sustainability Services 
  

In this Section, the Customer engages the SP Entity as an independent contractor to provide Services at the Location 
specified in the Service Addendum. 

 
Section 2. USA Payments 
 

The USA Payment is the amount listed in the Service Addendum and paid directly to the SP Entity.  
 

The monthly USA Payment is calculated as follows: Usage + Capacity + Availability + Minor Maintenance and Care 
(MMC) + Major Maintenance and Renewal (MMR) + Deferred Catchup. As set forth above, although the USA 
Payment can consist of each of these components, they may not be applicable for each specific Service Addendum.  

 
The payment process begins once the Certificate of Acceptance (“CoA”) is executed. The SP Entity will electronically 
send the Customer a monthly invoice. Customers must pay in full within 30 days. If the Payment is late, then there 
is a 1.5% interest charge per month until payment is made. If applicable, invoices are subject to state law provisions 
requiring government entities to pay valid and proper invoices in a timely manner (“Prompt Payment Act”). 

 
If there is an interruption in collecting usage data (“Data Interruption”) from the Units and the USA Payment could 
not be calculated, then the SP Entity may estimate the payment based on historical usage. If the data becomes 
available within six months, the SP Entity will reconcile the next invoice with actual data and provide a true-up. 
 
Customers which are government entities are subject to legislative appropriation whereby funds are set aside for 
USA Payments. Lack of appropriations does not cause breach or default as long as USA Payments are treated the 
same as (“pari-passu”) all other utilities.  

 
Section 3. Unit Procurement, Installation and Acceptance 
 

This Section includes details about selecting specific Units and vendors or contractors (“Vendors” or “Contractors”). 
Simply put, both selections must be agreed upon by both the SP Entity and the Customer, then written agreements 
with all vendors will be executed, which is termed a Master Goods and Services Agreement (“MGSA”). 

 
If a government entity requires a competitive bid process (“Competitive Bidding”), then those rules will be applied 
and followed. 

 
Following the execution of the NtP, the SP Entity proceeds with procuring the Units. This section also specifies an 
amount that may not be exceeded known as the installation limit (“Installation Limit” or “Installation Limit/Unit”) to 
prevent excessive or unexpected costs. If for some unexpected reason (e.g., concealed or unknown physical 
conditions), costs are expected to exceed the Installation Limit, then the Customer and SP Entity will jointly and 
promptly investigate and determine what to do. If additional costs are incurred, the Customer can either choose to 
pay those costs directly, the SP Entity can pay for the costs and then adjust the Usage Rates in the Service Addendum, 
or choose to terminate the M-USA. 
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Sustainability as a Service®  

Section 4. Unit Operation  
 
The Customer is solely responsible for the Units and required to keep the Units at the Location specified in the 
Service Addendum. The Customer must notify SP if there is a malfunction, defect, or interruption in operation or 
condition of the Units. 
 

Section 5. Customer Care at the Location 
 
The Units are entrusted in the Customer’s care while at the Location, so the Customer is responsible for protecting 
the Units from damage, modification, vandalism, interference, or destruction. 
 
The Customer is required to have property and liability insurance on the Units; the SP Entity can obtain the insurance 
for the Units on behalf of the Customer, the cost for which is added to Customer’s monthly invoices, or the Customer 
may acquire insurance for the Units directly. 
 

Section 6. Ownership & Reporting 
 
When the SP Entity is the owner of Units, the Units are not deemed part of the Customer’s Location.  
 
There may be grants, federal funding, rebates, etc. (“Incentives”) with respect to the Units. If so, the Customer is 
responsible for obtaining such Incentives. 
 
The Customer will not directly or indirectly cause nor create any lien (“Lien”) to be placed on Units.  
 

Section 7. Major Maintenance / Renewal 
 
SP refers to Major Maintenance / Renewal as “MMR.” MMR means a replacement, major overhaul, substitution, or 
material upgrade of the Units from time to time. This is completed using a reserve fund (“Support Reserves”) for 
unplanned maintenance, breakdown, or emergency repair. Support Reserves are also a way to pre-fund a Unit’s 
replacement at the Customer’s option. The MMR values are identified separately in the Service Addendum. 
 

Section 8. Minor Maintenance / Care 
 
SP refers to Minor Maintenance / Care as “MMC.” MMC is the performance of warranty services, ongoing 
maintenance, repairs, and updates for the Units.  MMC is determined in collaboration with the original equipment 
manufacturer (“OEM”) for expected annual maintenance necessary to keep Units efficient and in a condition 
sufficient for the asset to operate reliably, safely and at performance targets (“State of Good Repair”). This may 
include inspections, scheduled replacement of ancillary components or preventative measures to keep Units 
operating at their best. MMC is paid for with Support Reserves. 
 

Section 9. Reserves and Costs 
 
A portion of the USA Payments will be applied to Support Reserves as agreed upon in the Service Addendum.  
 

Section 10. The Term 
 
The commencement or M-USA initial term (“Initial Term”) starts when the Customer executes the CoA. It 
automatically renews every 30 days, unless the Customer gives written nonrenewal notice 30 days’ prior to 
terminate the M-USA. 
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Sustainability as a Service®  

Section 11. Changes 
 
If there are unused contingency reserves related to the Units installation (“Installation”) 90 days after the CoA is 
signed, the SP Entity will calculate and appropriately lower the Customer’s monthly Usage Rate. 
 

Section 12. Limitations on Liability 
 
The SP Entity is not liable for indirect, special, or other damages, and the SP Entity’s total liability does not exceed 
the total USA payments actually paid to the SP Entity.  
 

Section 13. Default; Remedies  
 
If either the Customer or SP fails to pay anything agreed upon within 30 days of its due date and also does not make 
the payment within 10 business days of written notice of non-payment, then the non-defaulting party, either 
Customer or SP, may terminate the M-USA.  
 
If either Customer or SP fails to substantially perform any material obligations agreed upon in the M-USA and does 
not fix the performance within 10 business days of written notice, then the non-defaulting party, either Customer 
or SP, may terminate this M-USA.  
 

Section 14. Obligations Following Termination 
 
This section sets forth options for parties if the agreement terminated. Customers may either acquire ownership or 
a sole use license of the Units, or when the Service Addendum allows, uninstall and return the Units in good 
condition. If a positive balance is remaining in the Support Reserve after paying any unpaid obligations, the amount 
shall be distributed to the Customer. 
 

Section 15. Dispute Resolution; Governing Law  
 
The Customer and SP agree to arbitration if Customer is not a governmental entity. For governmental entities, the 
governing law and venue in the Location State of the project is defined as the (“Dispute Resolution State”), which is 
where the project is located. 
 

Section 16. SP Entity Agent  
 
SP is the authorized agent of the SP Entity to receive notices, invoices, collect payments and make SP Entity decisions, 
give instructions and take actions contemplated in the M-USA. 
 

Sections 17-28. Standard Legal Clauses 
 
The M-USA is a service contract, and no other representations or warranties are made by either Customer or SP. 
Customers are responsible for taxes, if any, and SP maintains its patents, trade secrets and intellectual property.  
 
A force majeure event is an event or circumstance or series of such beyond the reasonable control of either the 
Customer or SP (e.g., acts of terrorism, war, riot, earthquake, hurricane, etc. causing loss of internet, electricity, etc.), 
which then may cause obligations under the M-USA to change.  
 
Additionally, the M-USA may not be transferred to another party without written consent and no third-party 
beneficiaries are allowed. 
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Exhibit 2 – Service Addendum (“Service Addendum”) 
 
The Service Addendum specifies the project details, including assets (“Units”), location(s) (“Location”), and monthly 
usage charge (“USA Payment”). There is no financial obligation or cost to Customers when signing the Service 
Addendum. 

 
Exhibit 3 – Notice to Proceed (“NtP”) 
 
The NtP is signed after the M-USA and the Service Addendum have been executed and all of the approved vendor 
contracts and pricing have been finalized. The NtP will also confirm the number and type of the Units.  
 
Fully executing the NtP creates a binding legal agreement for the particular project, and it is not until this point that 
the Customer is financially obligated to pay the USA Payment when the Units are installed. 
 
Depending on the project, there may be multiple NtP’s signed. This often happens with very large projects involving 
increased volume Unit orders (e.g., water meters). If a NtP is not utilized for this purpose, a Change Order will 
document the increase in the scope and pricing. 

 
Exhibit 4 – Certificate of Acceptance (“CoA”)  
 
The CoA is signed by the Customer to accept delivery, installation, and performance of the Units provided under the 
Service Addendum and verifies that the Units have been fully and properly installed, tested, are fully operational 
and ready for use. 
 
The CoA will list the Units being accepted for that point in time.  
 
For some Customer projects, there may only be one CoA and other projects may have several CoA’s as the project 
proceeds and Units become available for use.  
 
Exhibit 5 – ACH Agreement 
 
The ACH Agreement allows the Customer to conveniently make the monthly USA Payments utilizing the Automatic 
Clearing House (“ACH”) network for all Customer payments to the SP Entity. 
 



Master Utility Service Agreement 
 
 

 

The parties to this Master Utility Service Agreement (“M-USA”) are _________________________________ 
(“Customer”) and Sustainability Partners LLC, a Delaware public benefit limited liability company (“SP”). 

This M-USA sets forth the General Terms and Conditions attached as Exhibit 1 (the “General Terms”) that apply to all 
solutions and services to be provided to Customer as described in each subsequently fully executed document that is 
substantially similar to the following: 

Exhibit 2 (each a “Service Addendum” or “SA”) by the entity named in such SA (as applicable, the “SP Entity”); 

Exhibit 3 (each a “Notice to Proceed” or “NtP”) that is associated with a specific part of or an entire SA; 

Exhibit 4 (each a “Certificate of Acceptance” or “CoA”) that is associated with a specific part of or an entire NtP; and 

Exhibit 5 (each an “ACH Agreement” or “ACH”) that is associated with every SP Entity of each NtP and must be 
executed where not prohibited under applicable laws, prior to the related NtP being effective. 

Any inconsistency in the Agreement as between its component documents shall be resolved by giving precedence in the 
following order:  Exhibit 4 – CoA; Exhibit 5 – ACH; Exhibit 3 -NtP; Exhibit 2 – SA; and Exhibit 1 – General Terms. 
 

This M-USA is entered into by and between the undersigned parties for good and valuable consideration, the receipt 
and adequacy of which are hereby acknowledged, as of ________________, 2025. 

​
 

______________________________ Sustainability Partners LLC 
 
 

 

  
 

 

By:         ​  
Name:       
Title:         
Phone:      
E-Mail:     
Address:   
                 

 By:            ​ ​  
Name:​ Adam T. Cain 
Title:​ President 
Phone:​ (480) 845-0400 
E-Mail:​ acain@s.partners 
Date:​ __________________, 2025 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Exhibit 1 
General Terms and Conditions 

These General Terms and Conditions (“General Terms”) apply to and are incorporated into each Agreement (defined below) between the 
Parties.  Capitalized terms used but not defined in these General Terms have the meanings given in the applicable Agreement.   

1.​ The Sustainability Services.  Customer engages the SP Entity as an independent contractor to provide the following services (the “Services”) at the 
Location on the terms set forth in the Agreement for Unit(s): 

1.1.​ SP Entity ownership.  If the SP Entity is funding the Unit(s), the SP Entity will acquire and cause the Unit(s) to be installed at the Location and retain 
all Unit(s) ownership;  

1.2.​ Customer ownership.  If the SP Entity is paying a Rights Fee or the Unit(s) are Customer funded, the Customer has and retains all Unit(s) ownership 
and operation rights provided there is no Payment Default;  

1.3.​ Maintenance.  Whether SP Entity ownership or Customer ownership, maintenance costs of Unit(s) shall be as provided for in Sections 7, 8, and 9; and  
1.4.​ Usage.  Unless there is a Payment Default, the SP Entity allows Customer’s full operation of the Unit(s) at the Location during the Initial Term and any 

and all subsequent Additional Terms (each being defined in the SA and collectively defined as the “Term”). 
2.​ USA Payments.   

2.1.​ In General.  Customer agrees that the USA Payment is for an Essential Utility Service, and Customer will pay the USA Payments to the SP Entity as 
calculated in the Agreement.  Where the Revenue Sharing Source is the source of USA Payments and the Revenue Sharing Source amount is 
insufficient to satisfy the USA Payments due, Customer will pay the shortfall in the difference between such Revenue Sharing Source amount and the 
USA Payments as invoiced by the SP Entity in accordance with Section 2.2. 

2.2.​ Invoicing and Payment.  The SP Entity will electronically invoice Customer monthly, and invoiced amounts are due in full within 30 days of delivery 
by wire transfer or by such other payment method as Customer and the SP Entity shall hereafter agree.  If, (a) at the time of the invoice being issued, 
Customer is not investment grade (being rated at least BBB- by Standard & Poor’s, Baa3 by Moody’s Investors Service, or BBB- by Fitch Ratings), (b) 
a Payment Default has occurred with respect to any amounts payable to SP Entity, or (c) the invoice includes IaaI or Rights Fee related amounts, then 
the USA Payment shall be made prior to the due date by ACH. 

2.3.​ Late Fees.  If there is a Payment Default with respect to any amount payable to the SP Entity, such amount will accrue interest at the Delinquency Rate, 
and Customer will bear the reasonable costs and expenses (including attorneys’ fees and costs) incurred by the SP Entity in collecting such amounts.   

2.4.​ Data Interruptions.  If data for calculation of a USA Payment is unavailable to the SP Entity at the time of invoicing, the SP Entity may estimate the 
payment associated with such Units based on historical Usage, usage of similar Units or other reasonable means; provided that (a) any such estimated 
amounts shall be clearly identified on the applicable invoice, and (b) if the relevant actual data becomes available within six months following the 
invoice date for the estimated payment, the SP Entity will reconcile on the next invoice the actual data with the estimated data and provide a true-up 
summary to Customer.   

2.5.​ Excess Usage.  Should the aggregate USA Payments exceed the Maximum Expected Use, those funds will be credited to the Support Reserves. 
2.6.​ Governmental Entity Provisions.  If Customer is a Governmental Entity and the USA Payment is not based on a Revenue Sharing Source or IaaI, the 

following provisions shall apply: 
a)​ Utility Appropriations.  All authorization requests for appropriations and budgets which include Customer utilities shall also include sufficient 

funding specific to the SP Entity for all amounts due to the SP Entity and all amounts Customer reasonably anticipates will be due to the SP Entity 
prior to the next utility authorization request.  

b)​ Legislative Appropriation.  The SP Entity acknowledges that Customer’s payment of amounts due under the Agreement may be subject to the good 
faith appropriation by Customer’s applicable legislative body of the availability of funds following legislative appropriation. Customer makes no 
representations, warranties, or covenants, express or implied, that the legislature will make such appropriations sufficient for its Essential Utility 
Services.  While the Customer (i) uses its best efforts in good faith to pass appropriations for Essential Utility Services, (ii) keeps the SP Entity fully 
informed of such efforts, and (iii) no other Customer Essential Utility Service receives a relatively disproportionate pro-rata payment appropriation 
than what is owed compared to the SP Entity, the Customer’s unpaid and late USA Payments will not result in a Customer Payment Default. 

c)​ Invoicing and Payment.  If there is an applicable Prompt Payment Act under applicable Law, then, as applicable (i) in lieu of application of Section 
2.2 above, the SP Entity will electronically invoice Customer monthly, and invoiced amounts are due and shall be paid in full in accordance with the 
provisions of the Prompt Payment Act or as Customer and SP Entity subsequently agree and (ii) in lieu of application of Section 2.3 above, 
payments not made when due shall entitle the SP Entity to the maximum penalties and other remedies as set forth in the Prompt Payment Act.  

d)​ Priority of Payments.  For IaaU and Rights Fee agreements, the Customer agrees payments to SP Entity will be treated pari-passu in all respects 
with payments to the Customer’s other Essential Utility Services.  Furthermore, the Customer represents that other than taxes, no existing, planned, 
or future encumbrances or obligations will take precedence for payment in front of these services and will provide timely documentation showing 
such upon SP Entity request. 

3.​ USA Services, Unit Procurement, Installation and Acceptance.   
3.1.​ Selection of USA Services and their Installed Units.  Customer and the SP Entity shall cooperate in defining the USA Service, including, if applicable, 

the specific design and specifications of the Installation together with information in support of SP underwriting where there is an intent for the SP 
Entity to fund the Units(s).  The type of USA Service to be provided and their Unit(s) for installation at the Location, if any, shall be mutually selected 
by SP Entity and Customer as set forth in the applicable SA.   

3.2.​ Competitive Bidding.  If Customer is a Governmental Entity, then to the extent that Customer or the SP Entity determines that a competitive bidding 
process is desirable or required under applicable Law, the selection of the Units, vendor(s), or contractor(s) for the Installation shall be in accordance 
with provisions of such applicable Law and conducted jointly by the SP Entity and Customer including requirements that the general contractor use 
commercially reasonable efforts to allow qualified local and/or minority or other preferred contractors have an opportunity to competitively bid on the 
SA. The awards will be based on lowest cost of usage from qualified bidder(s) or best value bidders(s) over the Unit’s expected useful life, consistent 
with the requirements and analysis provided by the SP Entity. To the extent applicable, this Section 3.2 shall govern over the terms of Section 3.1. 

3.3.​ Vendor Contracts.  A written agreement with an AV for Installation work (an “Installation Agreement”), solutions, and/or services covered by the 
Agreement (collectively, these agreements are referred to as the “Vendor Contracts”) shall be mutually agreed upon by both Parties and executed by 
either the SP Entity or the Customer as determined by the related SA and subject to the other Party’s written approval of such Vendor Contracts.  Each 
Party shall be an express beneficiary to the Vendor Contracts’ warranties, guaranties, and obligations.  Each Party shall be independently entitled 
(without obligation) to enforcement of rights under the Vendor Contracts.  Neither SP nor an SP Entity will perform the work of a contractor, including, 
without limitation, building, construction, demolition, repair, maintenance, design, engineering, delivery, commissioning, or related work.  

3.4.​ Underwriting.  Following selection of the Unit(s) and AV(s) for the USA Services in accordance with the foregoing, the SP Entity shall make a good 
faith effort to contract for and underwrite the SA and Vendor Contracts. The Parties acknowledge that the pre-NtP underwriting approval may be 
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contingent on agreement to enter into an amended and restated SA with updated Usage Rates.  Until the NtP for a SA is fully executed, neither Party 
shall have any financial liability or obligation to the other with respect to the terms of the Agreement. 

3.5.​ Changed Expectations. Should the SP Entity notify Customer of a Scope Contingency, Underwriting Contingency, Supply Chain Contingency or a 
material change in a condition upon which the SA relied (i.e., changes in the SA scope, FMEs, DTCs, or expectations of material terms from project 
contractors, service providers, vendors, Customer, or funding sources) that necessitates a modification to the Agreement to accommodate such change, 
then Customer may select one of the following options:  
a)​ the SP Entity will update the Agreement as necessary to accommodate the changes; or 
b)​Customer will implement and assume responsibility for the changes directly without any additional obligation of the SP Entity; or 
c)​Customer will terminate the Agreement and reimburse the SP Entity for all SA Actual Costs incurred or resulting from the termination.  
Until such time that one of the options specified above is selected and effectuated, further efforts towards the related Installation may be suspended by 
the SP Entity.  

3.6.​ The Installation.  Following Customer’s issuance of a NtP: (i) the SP Entity may proceed with issuing the Vendor Contracts and engage Support, the 
costs of which shall be included as DTCs; (ii) the SP Entity and the Customer shall work collaboratively to cause the applicable AV(s) to perform in 
accordance with the Vendor Contract(s); and (iii) the Customer (through its staff, construction manager or project manager) will collaborate diligently 
and reasonably with the SP Entity representatives on the Vendor Contract(s) (including matters relating to the performance, conformity or timeliness of 
goods and services to be provided for the SA by the AVs).  

3.7.​ Project Facilitation.  The Parties shall be able to communicate directly with each other as often as reasonably necessary.  Should a third-party 
consultant, agent, or advisor be retained for a SA, the other Party may provide Notice requesting the individual or firm be removed from the project. 
The Parties shall confer in good faith within 10 business days of the Notice to resolve the removal Notice.  If the Parties cannot agree to a resolution, 
then removal shall be accomplished within 20 business days of the Notice and each Party shall hold harmless the other Party for the removal. 

3.8.​ Payment of the Direct Third-Party Costs.  Except as otherwise provided for in the Agreement, DTCs shall be paid in full by the Initial Funding Entity 
under the Agreement, and USA Services shall be performed pursuant to the Vendor Contract(s).  Subject to the terms of the Agreement, the Initial 
Funding Entity agrees to pay the DTC, except to the extent the DTC exceeds the defined Installation Limit in the applicable SA.   

3.9.​ Protection against Liens.  The SP Entity agrees, at Customer’s direction, to withhold payment to any AV of materials or services in connection with 
providing or installing any equipment associated with a USA Service until such AV executes and delivers to Customer lien waivers in relation to the 
Vendor Contract against Customer’s property or against any Customer fund established for the payment of the USA Service.  Customer shall not be 
responsible for making payments under the Agreement related to that AV until all such lien waivers have been delivered to Customer, if previously 
requested.  

3.10.​ Installation Payment Notices.  When the one Party is the Initial Funding Entity and the other Party is the contracting party with the AV, the Party that is 
the contracting party will provide the Initial Funding Entity a copy of each installation payment notice that will (a) identify the amount to be paid by the 
Initial Funding Entity, (b) the date by which payment must be made, (c) payment instructions for electronic payment to the AV, and (d) be delivered at 
least 10 business days prior to the date by which the payment must be made. 

3.11.​ Inspection of Installation.  At its discretion and with reasonable prior notice to and coordination with Customer, the SP Entity may at its sole discretion, 
periodically inspect the Installation.  If a AV has not performed the Installation work in accordance with  the Vendor Contract, then (a) Customer and 
SP Entity will endeavor to cause the AV to diligently cure such conditions, and if the AV fails to timely cure, the SP Entity may terminate such AV and 
engage another AV to cure such conditions with the associated costs being deemed SA Actual Costs, and (b) the SP Entity may suspend its obligations 
under the Agreement until such conditions have been cured. 

3.12.​ Late Installation Payments.  If the Initial Funding Entity fails to pay any undisputed installation payment amount when due and the other Party pays the 
AV such installation payment, then amounts will accrue interest at the Delinquency Rate, and the Initial Funding Entity will bear the reasonable costs 
and expenses (including attorneys’ fees and costs) incurred by the other Party in collecting such amounts.   

3.13.​ Certificate of Acceptance.  Notwithstanding anything to the contrary provided for or implied in the Agreement: 
a)​For Rights Fee or IaaI:  Customer will be deemed to have executed the applicable CoA (in substantially the form of Exhibit 4) and start remitting USA 

Payments upon Customer receiving the funds or control of the funds through either a bank deposit, escrow account, irrevocable trust account or 
payment to a Customer directed third-party.   

b)​ USA Service and Installations.  When Unit(s) have been installed and the Customer begins operating those Unit(s), the Customer will be deemed to 
have executed and delivered that applicable CoA and start remitting the USA Payments applicable to the Unit(s) upon receipt of an invoice.  
Otherwise, as Unit(s) are installed, the Customer shall be provided with applicable and periodic (no more frequent than monthly) CoA’s for 
execution.  If within 5 business days after delivery, the Customer has neither executed a CoA nor provided the applicable AV and the SP Entity in 
writing the specific defects that are within the statement of work for the Unit(s) being covered by the CoA, which need to be cured prior to executing 
the CoA, the CoA will be deemed executed and delivered by the Customer.   

c)​ AV Cures.  Should an AV not promptly cure any breach of applicable Vendor Contract to the Customer’s and SP Entity’s satisfaction, subject to any 
notice and grace periods provided for in such Vendor Contract, the SP Entity may in good faith initiate immediate binding arbitration before an 
independent arbitrator competent in such matters to clearly define the scope of any remaining work under the applicable Vendor Contract(s).  Upon 
SP Entity’s selection of the arbitrator, both the AV and Customer will have three business days to provide a written reasonable objection to the 
selection with specific details outlining the basis of such objection. This process shall be repeated until an arbitrator is identified to which no party 
objects. Once all work covered by the statement of work set forth in the applicable SA has been substantially completed in accordance with the 
applicable Vendor Contract or, if silent, then completed in accordance with customary industry standards, the Customer agrees the CoA is then 
deemed executed and delivered by it. 

3.14.​ Installation Delays.  Except to the extent solely caused by a delay of either the SP Entity or AVs, if the CoA has not been executed and delivered (or 
deemed executed and delivered) by Customer on or before the Completion Target specified in the SA, the Customer will pay an amount equal to the 
Carrying Charge percentage of the SA Actual Cost within 30 days after receipt of SP Entity’s invoice therefor and an additional Carrying Charge each 
30-day period thereafter during which such condition continues on SA Actual Cost.  Subject to the foregoing, the AVs are solely responsible for the 
performance, conformity or timeliness of goods and services to be provided for the Installation. 

4.​ Unit Operation.   
4.1.​ Customer Operation.  Except to the extent expressly prohibited under applicable Law or to the extent responsibility for same is specifically otherwise 

allocated in Sections 7, 8, and 9, Customer (i) is solely responsible for the Unit(s) while in Customer’s possession or operations and (ii) will indemnify, 
defend, and hold harmless SP and the SP Entity from and against any and all Claims relating to the Unit(s) (including without limitation Customer’s 
operation, use or possession of the Unit(s)). 
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4.2.​ Unit Location.  Customer will keep the Unit(s) at the Location, except to the extent the SP Entity approves otherwise in writing. The Unit(s) shall be 
used solely in the conduct of Customer’s business.  Customer warrants that the Unit(s) will be used for commercial or business purposes and not for 
consumer, personal, home or family purposes. 

4.3.​ Malfunctions; Defects; Changes to Environment.  Customer will promptly notify the SP Entity if Customer discovers a material malfunction, defect or 
interruption in the operation or condition of the Unit(s) or material change to an integral environmental resource, including water, energy, gas, or air 
that may degrade the Unit performance, maintenance, or UL.  Customer may, at its own risk, continue operating the Unit(s) that Customer knows is not 
in good and working condition only to the extent approved in writing by the SP Entity.   

4.4.​ Efficiency Programs/Features. The SP Entity may incorporate demand response, performance/maintenance monitoring/updating, and similar programs 
or features into the operation of the Unit(s).  Customer must provide Notice of approval, prior to implementation of a new program or feature where 
there is a reasonable expectation of material impact to Customer’s operations.  Such approval to not be unreasonably withheld or conditioned. 

5.​ Customer Care at the Location.   
5.1.​ In General.  The Unit(s) is/are entrusted in Customer’s care while at the Location.  While any Unit is at the Location, Customer shall be responsible for 

protecting such Unit from damage, modification, vandalism, interference, or destruction (excluding any damage, modification, or destruction solely and 
to the extent caused by the SP Entity or defect in the Unit itself), ensuring interconnected systems are performing reliably, safely, and effectively with 
related services not adversely impacting Expected Use defined in the SA. 

5.2.​ Obstructions; Interference.  Customer will keep all areas in and around the Unit(s) free from any obstruction or interference that may impair the Unit(s) 
performance, installation, access, maintenance, or removal.  Except as otherwise provided by the Agreement or otherwise authorized by the SP Entity 
in writing, Customer will not allow any service, alteration, modification, interference, or other infringement upon the Unit(s).   

5.3.​ Insurance.  Should the Customer not obtain and maintain (as primary insurance for the SP Entity and Customer as co-insureds as their interests may 
appear in the Agreement) reasonable insurance coverage, including, liability insurance and insurance against loss or damage to the Unit(s), in such 
amounts and coverages, in such form and with such insurers as are reasonably satisfactory to the SP Entity and that will name SP and the SP Entity, its 
successors and/or assigns, as loss payee and additional or co-insured with a certificate evidencing the same as to each policy, SP Entity shall have the 
right to obtain such insurance while the Unit(s) is/are at the Location and, to the extent not prohibited under applicable Law, and add its pro-rated cost 
of such insurance to the USA Payments due to the SP Entity.  The applicable certificates of insurance will expressly provide that the Customer’s 
policies may not be terminated or permitted to lapse or significantly modified without giving the SP Entity at least 30 days prior Notice. 

5.4.​ Connectivity.  When required for the project and in accordance with all Location security protocols, Customer will provide, at no cost to SP Entity, 
continuous Internet access to the Unit(s) at the Location during the Term to enable the SP Entity to monitor and collect data to facilitate reliability, 
maintenance, performance, usage, and replacements, as well as supporting initiatives, such as demand response, benchmarking, and forecasting.  SP 
Entity agrees to use diligent and reasonable efforts to comply with Notices regarding the protection of Customer’s internal data and systems. 

5.5.​ Access.  During the Term of the Agreement and for 120 days thereafter, to the extent not prohibited under applicable Law, and in accordance with all 
Location security protocols, the SP Entity and its agents, employees, affiliates, suppliers, contractors, subcontractors, lenders, and insurers may enter 
and access the Location to perform activities contemplated by the Agreement and, if necessary, to protect the SP Entity’s interests in the Unit(s).  
Notwithstanding the foregoing, Customer may, upon at least three business days prior Notice to the SP Entity identifying the relevant details, reject 
specific personnel who have previously failed to comply with codes of conduct or other similar policies applicable to Customer’s personnel at the 
Location. 

6.​ Ownership & Reporting.   
6.1.​ SP Entity Ownership.  To the fullest extent not prohibited by applicable Law, the SP Entity owns and will continue to own all title and legal and 

beneficial ownership interests in the SP Entity funded Unit(s).  All SP Entity funded Unit(s) and other assets of the SP Entity used in performing the 
Services will remain the sole property of the SP Entity, and will not be deemed attached to, a part of, or fixture to, the Location.  All tax filings, reports 
and other documentation shall be filed accordingly in a timely and consistent manner.  Customer is entrusted with possession of the SP Entity funded 
Unit(s), without the transfer to Customer of any ownership interest therein, only to use those Unit(s) at the Location during the Term.  Customer’s 
continued  operation of the Unit(s) is expressly conditioned on Customer’s timely payment of USA Payments. During the occurrence and continuation 
of a Payment Default, or following a termination of the Agreement as a consequence thereof, SP Entity may, subject to applicable Law, exercise and 
enjoy all of the attributes of ownership of, and full dominion and control over the Unit(s), including preventing Customer (and all other Persons), by all 
legal means to enter onto, have access to, use or operate the Unit(s).   Except as expressly provided in the Agreement, the Agreement will not be 
construed to transfer any ownership or control of SP Entity funded Units(s) nature or method of use.  In the event of a Bankruptcy Trigger with respect 
to the Customer or the SP Entity, the other Party shall be treated as a licensee of the Unit(s) under and pursuant to 11 U.S.C section 365(n) when in the 
United States or similar legislation if such bankruptcy proceeding occurs elsewhere. In the event of a Liquidation Act with respect to either Party, the 
non-Liquidation Act Party shall have an option for the Disposition of any affected Units on an “AS-IS”, “WHERE-IS”, “WITH ALL FAULTS”, and 
“WITHOUT WARRANTY OF ANY KIND” basis for a Disposition Fee of $1.00. 

6.2.​ Ownership Notice Filings.  The SP Entity may file or record any documents or instruments, including registering the SP Entity’s interest with the 
applicable Filing Methods to give third parties notice that the SP Entity is the owner of the SP Entity funded Unit(s).  Only where the Customer owns 
the Unit(s), has an outstanding IaaI amount, there has been a Payment Default with respect to any amount payable to the SP Entity or the SP Entity has 
a concern the Customer may be deemed the Unit(s) owner without the Agreement being terminated, to the extent not prohibited by applicable Law: (a) 
the Customer grants the SP Entity continuing security interests and liens sufficient to be reasonably collateralized for the Agreement obligations with 
the right to have filed any documents to aid in creating, perfecting, maintaining, and/or protecting these interests and their priority; and (b) Customer 
must obtain SP Entity written consent prior to any collateral transfer, encumbrance or similar limitation. 

6.3.​ Incentives.  Unless otherwise specified in the applicable SA, during the Term of the Agreement the Customer shall be responsible for obtaining and 
may receive all Incentives with respect to the Unit(s). Customer agrees to inform the SP Entity on a timely basis of all Incentive related 
communications that may affect obtaining such Incentives after the Term of the Agreement.  SP Entity retains the economic benefits from activities 
independent of the Customer such as depreciation, financial restructuring, cash discounts, volume incentives, training credits, leverage, and 
investments. When Incentives are factored into the Usage Rate(s), and the Incentive is denied in part or whole or the subject of recapture, Customer 
will either agree to the revision of the Usage Rate(s) or pay for the loss of such Incentive. 

6.4.​ No Liens by Customer.  Customer will not directly or indirectly cause or create any Lien on or with respect to any Unit(s) that are SP Entity funded or  
any asset that is a Revenue Share Source or that a Party has a usage right in except as otherwise agreed in writing by the Parties, and, to the extent not 
prohibited under applicable Law, will indemnify SP and SP Entity against all costs and expenses (including attorneys’ fees and costs) incurred by either 
SP or the SP Entity in connection with endeavoring to discharge, release or terminate such encumbrances or in litigating to quiet title as to or relating to 
any Liens.   

6.5.​ Reporting.  Customer shall accurately and timely document, collect, maintain, and file all government reporting regarding Unit(s) related to safety, use, 
maintenance, warranty, emergency response, operators, permits, complaints, accidents, and performance with copies simultaneously sent to SP Entity. 
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6.6.​ SPS. Customer acknowledges that the SP Entity will engage Sustainability Partners Services LLC (“SPS”) to perform certain contractual requirements 
for the SP Entity under the Agreement and use SPS as the IS for the Unit(s) UL.  In the event of an SPS uncured default of its material contractual 
obligations with respect to a NtP, SP Entity shall have the right to replace SPS as IS for such NtP subject to Customer approval, which such consent 
shall not be unreasonably withheld. 

7.​ Major Maintenance / Renewal.   
7.1.​ Unit Major Maintenance / Renewal (MMR).  During the Term of the Agreement and prior to any Unit Disposition to Customer, should either Party 

provide Notice of having material concerns over any and/or all Units reliability, safety, performance, maintainability, or effectiveness, then a curative 
MMR event shall be deemed to have occurred (an “MMR Event”).    

7.2.​ Performance Default. If within a reasonable time after Notice of an MMR Event, the SP Entity fails to provide a CO or other solution to address the 
MMR Event and Customer does not provide a timely and SP Entity approved alternative solution to the MMR Event or if the Customer fails to approve 
the proposed CO or objects to use of the Support Reserve for involved DTC costs, then the Agreement will be deemed to be in Performance Default.  

7.3.​ Install Date. The applicable Install Date for any Renewed Unit(s) shall be the date of the CoA (or deemed delivery of the CoA) of the Renewed Unit(s) 
in accordance with Section 3.13. The UL for Renewed Unit(s) shall be updated based on the date of CoA (or deemed CoA) of the Renewed Unit(s) 
characteristics, and the material and labor portion of Unit(s) Actual Cost shall equal the new cost plus where MMR Event occurs prior to the expiration 
of the old UL, the revised Actual Cost relating to the Unit(s) prior to replacement ((old UL - amount of UL used at MMR Event) / old UL) * old Unit(s) 
Actual Cost).  Should annual USA Payments be less than required to cover SP Entity obligations, SP Entity may apply the Support Reserves to reduce 
the difference. 

8.​ Minor Maintenance / Care. 
8.1.​ Minor Maintenance / Care (MMC).  Customer shall be solely responsible to Operate the Unit(s).  Notwithstanding the foregoing, the SP Entity shall 

have the right, but not an obligation, to cause the MMC to be performed, in collaboration with the Customer, to the extent SP Entity deems necessary or 
appropriate in its sole discretion to keep the Unit(s) in a State of Good Repair, the cost of which shall be included as Support Costs and reduce the 
Support Reserves accordingly.   

8.2.​ Approved Vendor.  Except as otherwise provided in the Agreement, Customer will restrict performance of the MMC to one of the AVs.  Either Party 
may request by written Notice to have a new AV be added to the AV list.   If the other Party fails to respond to such Notice within 10 business days, 
then such suggested AV shall be deemed to have been added to the SA list of AVs.   Customer and SP Entity agree that only AVs may be used for Unit 
related repairs. 

8.3.​ Unit Critical Repair.  Should a Unit that is needed immediately be inoperable, and no AV is available to affect an immediate repair, Customer or SP 
Entity, as applicable, shall use their best judgment in causing the Unit to be immediately repaired by a non-AV vendor using the same standards as 
provided in Section 8.5(b) with such repair being paid for through the Support Reserve.    

8.4.​ MMC Agreements.  MMC will be performed pursuant to a written agreement between either SP Entity or Customer (as determined by the related SA) 
and an AV that has been approved by both Customer and SP Entity (a “MMC Agreement”), such approval not to be unreasonably withheld or delayed.  
If a Party fails to respond within 10 business days of receipt of a proposed MMC Agreement, that Party’s approval will not be required for such MMC 
Agreement.  The non-contracting Party shall be an express third-party beneficiary of the MMC Agreement and the AV’s warranties, guaranties, and 
obligations with respect to the Unit maintenance, and shall be independently entitled (without obligation) to enforcement thereof.    

8.5.​ AV Replacement.  If Customer or the SP Entity determines that an AV cannot reasonably be relied upon to perform Unit care consistent with adequate 
quality, reliability, or efficiency, or following a Material MMC Cost Increase, then  

a)​ MMC will be performed by a different AV identified on the SA, and 
b)​ Customer and the SP Entity will jointly endeavor to identify a replacement AV capable of performing Unit care with the appropriate quality, 

reliability, and efficiency at the lowest applicable cost, and 
c)​ the Parties will update the SA to reflect any such different AV and the applicable Material MMC Cost Increase. 

8.6.​ Material MMC Cost Increases.  If Customer becomes aware of a Material MMC Cost Increase, Customer will promptly notify the SP Entity in writing, 
as promptly as reasonably possible, before contracting with the AV for further Unit MMC.   

8.7.​ Inspection of Unit MMC.  At its discretion, with reasonable prior notice to and coordination with Customer, the SP Entity and IS shall always have 
reasonable access to the Location as may be necessary and/or appropriate to inspect the Unit MMC work performed or being performed.  If the AV has 
not performed the Unit MMC work in accordance with the MMC Agreement and in accordance with applicable industry standards,   

a)​ Customer will cause the AV to diligently cure such conditions, and  
b)​ the SP Entity may suspend its obligations until the AV has cured such conditions.   Items removed by the AV in connection with Unit care will be 

held by Customer for further instructions from the SP Entity regarding their inspection, collection and/or disposition. 
9.​ Reserves and Costs.   

9.1.​ Resiliency Trigger.  “Resiliency Trigger” means the trigger identified in the SA where the Customer approves the SP Entity to make a good faith effort 
to provide temporary substitutes reasonably equivalent to the existing Units(s) whose usage became unavailable and to add any associated DTCs to the 
associated months’ USA Payment.   If a non-AV is used, then the Customer may decline payment of those DTCs in excess of what the reasonable costs 
would have been if an AV had been used unless the SP Entity has obtained Customer approval for such excess costs. 

9.2.​ Support Costs.  “Support Costs” means any Unit MMC, MMR and Support to be paid by the SP Entity that are DTCs.  All other internal or other costs 
incurred by Customer are excluded from any payment obligation of the SP Entity.  Customer is responsible for the operation, service, and safe keeping 
of the Unit(s).  Accordingly, Support Costs exclude, and Customer (and not the SP Entity) shall be responsible for, the costs of any Unit MMC or MMR 
Event, including those in any way due to, arising, or resulting from improper operation, improper environmental controls, improper service, vandalism, 
Force Majeure Event, abuse, negligence, or willful misconduct by Customer or any third party, or a breach of the Agreement by Customer and said 
costs shall be paid forthwith and prior to any Remaining UL determination.  For any Unit MMC and MMR Event (including associated costs of 
diagnosis and correction) for which the SP Entity pays but is not responsible for paying as Support Costs, Customer will pay the SP and the SP Entity’s 
associated out of pocket costs and expenses.  Additionally, Customer and the SP Entity are responsible for appropriate planning and coordination of 
MMC and MMR Event services. 

9.3.​ Creation of Support Reserves.  To support the reliability, durability, and safety priorities established by the Parties.  As specified in the NtP, SP Entity 
will initially fund the MMC’s and MMR’s initial dollar and add additional funds periodically (Period) to maintain the Minimum, furthermore, a portion 
of the USA Payments may be applied to fund the Support Reserves, which Customer’s contribution amount shall be determined in the applicable NtP.  
The SP Entity may invest reserves created by the Agreement into instruments reasonably equivalent to those with AA+ rating, the net proceeds of 
which will be retained by the Support Reserve.  
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9.4.​ Payment of Support Costs. The SP Entity shall pay Support Costs associated with the Unit(s) from the associated Support Reserve.  If the Support 
Reserve is insufficient to fund certain Support Costs, then the SP Entity shall provide the Customer with a CO to pay for the excess Support Costs by 
adjusting either Unit(s) Usage Rates, Availability charges or additions to the monthly USA Payment.  Should the Customer not provide timely approval 
or advance payment of the excess Support Costs, the SP Entity may terminate the Agreement.  Unless specifically waived by the SP Entity, the SP 
Entity’s payment of Support Costs shall be conditioned upon:  

a)​ such Support Cost payment being actually due to an AV and being fully covered by the Support Reserve,  
b)​ the absence of any existing or knowingly pending disputes between the Parties,  
c)​ compliance to SP Entities usual and customary processes for vendor procurement, authorization, verification, billing and payment.  

10.​ The Term.   
10.1.​ Commencement of Initial Term.  The Initial Term commences upon CoA in accordance with Section 3.13.  The duration of the Initial Term and any 

Additional Terms are set forth in the SA. If Customer is the Initial Funding Entity, the Initial Term shall be for the period equal to the Unit’s remaining 
UL.   

10.2.​ Renewal/Nonrenewal for Successive Terms.  The Initial Term will automatically extend for successive Additional Terms, unless Customer has given SP 
Entity written nonrenewal notice at least 30 days prior to the commencement of the applicable Additional Term.  So long as there have been no 
Payment Defaults within the past 12 months and installation of all the Units in the SA has been completed, the Customer Notice of nonrenewal serves 
as Notice for a Customer’s termination for convenience of the Agreement. 

11.​ Changes. 

11.1.​ Unused Contingencies. In the event there are unused Installation contingencies reserves 90 days after a final CoA for a complete Installation, the 
Customer shall elect to either: (1) add any unused contingency funds to the Support Reserves; (2) receive the unused contingency funds directly; or (3) 
apply unused contingency funds to the monthly USA Payments.  

11.2.​ Support Reserve Adjustments.  The annual increase contribution to Support Reserves due to Rate Index adjustments shall be as defined in the SA. 

11.3.​ Usage Rate Adjustments.  Prior to any change in Usage Rate(s) due to this Section 11.3, (a) the effective date for any such change will not be earlier 
than 30 days following Notice thereof and (b) Customer will have the right to terminate the Agreement upon Notice before the adjustment takes effect. 

a)​ Compliance Costs.  In the event of any change in applicable Laws regarding the Unit(s), the Location or the Agreement, Customer will either (a) 
promptly pay the full amount of the DTCs of complying with such change, or (b) agree to an adjustment to the Usage Rates(s) determined by the SP 
Entity for which the proportional increase may not exceed the percentage represented by such compliance costs relative to the sum of the Unit’s 
Actual Cost. 

b)​ Customer Viability.  During a period where Customer’s credit rating or letter opinion becomes speculative by a credible credit rating service, the SP 
Entity may reasonably adjust the Unit’s Usage Rates and/or Lowest Expected Use which shall be effective upon delivery of the first invoice 
calculating such change(s). 

c)​ Location. After NtP, should there be a material change to the use of a Location that was not Noticed by the Customer to the SP Entity, such as early 
termination of a major lease or significant change to the Location’s specific purpose, then the SP Entity shall be entitled to a Change Order pursuant 
to Section 3.5 adjusting the applicable SA terms and rates to reflect such material change. 
 

d)​ Reduction Payment or “RP”.  At Customer’s sole option, starting on the 4 year anniversary from the a Unit’s Install Date, the Customer may once a 
year, propose to make an additional payment, a (a “Reduction Payment”) of no less than 10% of the Unit’s Actual Cost and no more than 33% of 
the Unit’s Actual Cost.  Following receipt of such a proposal for a Reduction Payment, if accepted, the SP Entity shall provide Customer with a CO 
containing updated Usage Rates (contingent on receipt of the Reduction Payment) determined by the SP Entity with the goal of achieving economics 
consistent with the methodology used to establish the Usage Rates in the existing SA but not exceeding the Return Limit. 

e)​ Usage.  Upon Customer’s written request (no more than once annually) or if an annualized Unit’s use over any 3 months of a 12-month period has 
been or is expected to be less than 87% of the Expected Use over the remaining UL, the SP Entity may adjust the Unit’s Usage Rate, Availability 
and/or Lowest Expected Use to reflect changed expectations. Where Unit(s) are part of a Rights Fee and the reduction in Unit’s use or net revenue 
share is material, the SP Entity may elect to terminate the Agreement. 

f)​ Rate Indexing.  At the beginning of each year following the end of the Starting Year, the components of the USA Payment may be adjusted by the 
Rate Index averaged over the Smoothing period and aggregated from last adjustment and applied as identified in the SA.    

12.​ Limitations on Liability. 
12.1.​ NOTWITHSTANDING ANYTHING TO THE CONTRARY PROVIDED FOR OR IMPLIED IN ANY AGREEMENT OR UNDERSTANDING 

AMONG THE PARTIES, TO THE EXTENT NOT PROHIBITED UNDER APPLICABLE LAW: 
a)​ NONE OF THE SP ENTITY, SP, OR ANY OF THEIR RELATED PARTIES BE HELD LIABLE FOR ANY INDIRECT, SPECIAL, 

INCIDENTAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES (INCLUDING, WITHOUT LIMITATION, LOSS OF BUSINESS PROFITS, 
BUSINESS INTERRUPTION OR HARM TO REPUTATION) ARISING FROM, OUT OF OR IN CONNECTION WITH THEIR 
PERFORMANCE OR NON-PERFORMANCE OF THE AGREEMENT 

b)​ AGGREGATE LIABILITY UNDER THE AGREEMENT ARISING FROM, OUT OF OR IN CONNECTION WITH THE PERFORMANCE OR 
NON–PERFORMANCE OF THE AGREEMENT SHALL EXCEED THE TOTAL USA PAYMENTS ACTUALLY PAID TO THE SP ENTITY 
UNDER THE AGREEMENT DURING THE 12 MONTHS PRIOR TO THE DATE ON WHICH SUCH LIABILITY WAS CREATED. THE 
USAGE RATES REFLECT, AND ARE DEPENDENT UPON, THE FOREGOING LIMITATIONS OF LIABILITY. 

c)​ None of the SP Entity, SP, or any of their related parties shall make any claim, representation or warranty, either express or implied, as to the fitness 
for a particular use or otherwise, quality, design, condition, capacity, suitability, accounting, merchantability or performance of the Unit or the 
services.  EACH UNIT IS PROVIDED “AS IS.”  CUSTOMER ACCORDINGLY AGREES NOT TO ASSERT ANY CLAIM OR OFFSET 
WHATSOEVER AGAINST THE SP ENTITY BASED THEREON. 

12.2.​ Upon delivery of the Unit(s) at the Location, Customer will be solely responsible for the Unit(s)’ compliance with applicable Laws, Customer or 
manufacturer requirements, standards and policies, or any other applicable requirements and hereby assumes and will bear the entire risk of loss and 
damage to the Unit(s) from any cause whatsoever, regardless of whether the loss is insured. In the event of loss or damage to the Unit(s), Customer, at 
the option of the SP Entity, will (a) repair or replace the same to restore the Unit(s) to good condition and working order; or (b) replace the same, with 
like property of the same or greater quality and functionality.   
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12.3.​ Notwithstanding anything to the contrary provided for or implied in the Agreement, the terms of this Section 12 shall survive any termination of the 
Agreement, regardless of cause or purpose. 

13.​ Default; Remedies. 
13.1.​ Customer Payment Default.  Unless SP Entity receives a good faith Notice from Customer within 20 days of invoice receipt (i) describing in reasonable 

detail a dispute specific to the invoice amount and (ii) the undisputed portion has been paid in full, the entire invoice is deemed approved.   Each 
invoice approved (or deemed approved) that remains unpaid within 10 business days after the due date will be deemed a default hereunder a 
(“Payment Default”) allowing the SP Entity to seek collection of payment and terminate the Agreement upon Notice to Customer.  Furthermore, 
Customer agrees to use best efforts to accomplish and/or support the safe implementation of any restrictions to use and/or access to the Unit(s) 
specified by the SP Entity during the occurrence and continuation of a Payment Default and to promptly reimburse the SP and the SP Entity for their 
related direct and indirect costs. Furthermore, Customer agrees it is its responsibility to minimize all direct or indirect harm related to a Payment 
Default. 

13.2.​ Performance Default.  If a Party fails to substantially perform any material obligation other than payment under the Agreement (a “Performance 
Default”) and fails to cure such Performance Default within 10 business days after Notice thereof, the non-defaulting Party may terminate the 
Agreement upon Notice to the other Party.   

13.3.​ Specific Performance/Injunctive Relief. The SP Entity shall be entitled to seek specific performance or injunctive relief as a remedy for any Payment 
Default.   

13.4.​ Exclusive Remedies.  The remedies expressly provided in the Agreement are the sole and exclusive remedies of the Parties in connection with breaches 
of the Agreement, provided that the Parties will at all times maintain the right to not extend the Agreement at the end of the Initial Term or Additional 
Term, as applicable, and further provided that the foregoing remedies are in addition to any late fees and accrual of interest expressly provided 
elsewhere in the Agreement.  

14.​ Obligations Following Termination.   
14.1.​ Disposition upon Termination.  Except to the extent otherwise required in this Section 14, upon a termination of the Agreement for any reason, 

Customer will immediately (a) if the Agreement expressly provides that Customer has a “Right of Return” (“RoR”), (where the Certificate of 
Acceptance has been fully executed or deemed executed and all USA Payments have been received by the SP Entity), uninstall and deliver all Unit(s) 
and all property of the SP Entity in Customer’s possession or control, to locations identified by the SP Entity but no further than the Unit(s) 
manufacturer’s closest reconditioning center, at Customer’s sole expense, in undiminished performance or aesthetics from initial installation, using 
manufacture compliant packaging and documentation sufficient for individual resale, within 10 business days, or (b) effectuate Disposition of Unit(s) to 
Customer within 45 business days as provided in Sections 14.2 and 14.3 below, as applicable and execute a General Release.   

14.2.​ Termination.  Upon a termination of the Agreement for any reason, Customer shall pay the aggregate of any Deferred USA Payments plus: 
a)​ IaaU Addendums:   Any Disposition of an SP Entity owned Unit(s) to the Customer shall be on an “AS-IS”, “WHERE-IS”, “WITH ALL FAULTS”, 

and “WITHOUT WARRANTY OF ANY KIND” basis from the SP Entity.  Customer will receive rights to Unit warranties and Unit maintenance 
agreements. Customer shall pay a disposition fee for the Disposition of each Unit(s) for an amount of no less than $1 as calculated in (i) and (ii) 
below: 
(i)​ the Unit(s)’ Actual Costs not covered by the Support Reserve multiplied by the fraction represented by the Unit’s (i) Remaining UL divided by 

(ii) Remaining UL plus its Qualified Usage for all Unit(s); 
(ii)​ in lieu of Section 14.2(a)(1), either Party may elect to use the Unit’s Actual Cost – Total Depreciation + Public Benefit Offset (as applicable, 

the “Disposition Fee”). 
b)​ Rights Fees and IaaI Addendums: Customer shall pay the aggregate of any Unredeemed Disbursements. 

14.3.​ Unit Disposition upon Other SP Entity Termination.  Subject to and without limiting any other provision providing for the Disposition of the Unit(s) on 
different terms, upon a termination of the Agreement by the SP Entity without cause, Customer will receive Disposition of any affected Unit(s) funded 
by the SP Entity (in lieu of any uninstallation, removal or collection of the Unit(s) otherwise contemplated by the Agreement) on an “AS-IS”, 
“WHERE-IS”, “WITH ALL FAULTS”, and “WITHOUT WARRANTY OF ANY KIND” basis for a Disposition Fee of $1.00, if so elected in writing 
by the SP Entity in its sole discretion.  

14.4.​ Survival and Other Continuing Obligations.  For clarity, no termination of the Agreement will relieve Customer’s obligation to pay all USA Payments 
through the date of termination, incur and pay additional USA Payments if Usage continues, any other charge(s) that Customer has incurred under the 
Agreement, applicable Customer’s indemnification obligations under the Agreement, or the SP Entity’s obligation to pay amounts due to Customer 
prior to termination (together with all provisions of the Agreement that relate to the enforcement of rights and remedies) which shall also expressly 
survive any termination of the Agreement until all of such obligations have been satisfied in full. 

14.5.​ Termination of Further Payment Obligations.  Upon termination of the Agreement, SP and the SP Entity will not be liable for payment of any 
installation, material, freight, restocking fees, cancellation charges, warranty, permits and maintenance cost or other costs not actually performed prior 
to such termination.   

14.6.​ Reserve Surplus.  To the extent the Support Reserve has a positive balance upon a termination of the Agreement, such amount shall first be applied to 
satisfy any unpaid obligations of Customer to the SP Entity and thereafter any remaining amount shall be distributed by the SP Entity to Customer or 
used to offset the Disposition Fee.  

14.7.​ Offsets.  Customer agrees the SP Entity shall be due the Disposition Fee upon termination of the Agreement for any reason, which fee will only be 
reduced or limited by applying any USA Payment overpayments or Support Reserves to limit SP Entity return on capital to the Return Limit. 

 
15.​ Dispute Resolution; Governing Law.   

15.1.​ Governing Law; Jurisdiction.  The laws of the Dispute Resolution Location will govern the terms of the Agreement without giving effect to conflict of 
laws principles.  Subject to Section 15.2 below, each Party consents to the exclusive Venue Jurisdiction.  Each Party will bear its own costs for any 
disputes arising under the Agreement, provided that a prevailing Party shall be entitled to reasonable attorney’s fees, costs, and necessary disbursements 
in addition to any other relief to which such Party may be entitled. 

15.2.​ Arbitration.  For Customers that are not Governmental Entities, any claim or dispute directly or indirectly arising from or relating to the Agreement or 
any related actions or omissions that are not claims of equitable relief or claims of provisional remedy shall be subject to arbitration in the Dispute 
Resolution Jurisdiction.  The arbitration shall be administered by a JAMS Neutral and in accordance with JAMS comprehensive rules and procedures.  
Judgment on any award rendered in such arbitration shall be binding upon the Parties and may be entered in any court having jurisdiction.  If the Parties 

Page 7 
Proprietary & Strictly Confidential – Property of Sustainability Partners, LLC - Copyright ©2025 

06.17.25​ ​ ​ ​ ​                                                                                                                                                                              



Exhibit 1 
General Terms and Conditions 

agree, a mediator may be consulted prior to arbitration.  THE PARTIES KNOWINGLY AND VOLUNTARILY WAIVE ANY AND ALL RIGHTS TO 
LITIGATE MATTERS IN COURT, INCLUDING ANY RIGHTS TO TRIAL BY JURY, AS PROVIDED HEREIN.   

15.3.​ Unit Stewardship.  Upon Notice of termination, while there is an outstanding Disposition Fee or USA Payment that is due to the SP Entity, regardless 
of any outstanding dispute, the Customer agrees to safely prevent all usage of the involved Unit(s), minimize any related costs and disruptions, perform 
reasonable and customary MMC, enable the SP’s Entity periodic verification and take sole responsibility for all resulting costs and adverse impacts.  

16.​ SP Entity Agent.  The Parties acknowledge and agree that, unless otherwise directed in writing by the SP Entity, the SP Entity has authorized SP to give and 
receive notices, invoices, and collect payments, make SP Entity decisions contemplated by the Agreement, give instructions contemplated by the Agreement, 
and take SP Entity actions contemplated by the Agreement. 

17.​ Nature of Agreement.  The Parties acknowledge and agree that exclusive control of Unit(s) nature and manner of use is held by the Unit(s) funder.  

18.​ Representations Each Party represents and warrants that the Agreement is valid, binding, and enforceable against it in accordance with its express 
terms.  Customer represents and warrants that the Agreement has been duly authorized and executed and that Customer is fully empowered to perform its 
obligations under the Agreement in accordance with the terms herein and applicable Laws (including with any articles, charter or other organizational 
documents or authorities applicable to Customer). Following the full execution of the applicable NtP, each Party further represents and warrants that the 
applicable SA and NtP (and any COs thereto) are valid, binding, and enforceable against it in accordance with its express terms, and Customer represents and 
warrants that the same have been duly authorized for execution and performance in accordance with applicable Laws and with any articles, charter or other 
organizational documents or authorities applicable to Customer. The same representations and warranties shall apply to any SA, NtP, CO, CoA or ACH 
Agreement or other instrument signed by the Customer thereafter. Each Party further represent, warrants and agrees that no re-characterization or other change 
in meaning or effect from what is stated in the Agreement is permitted. 

19.​ Independent Investigation.  Each Party acknowledges that it has been afforded the opportunity to ask all questions and make such inquiries as it deemed 
necessary in order to determine the benefits and risks of entering into the Agreement, and had the opportunity to be represented by counsel in connection with 
the Agreement and the transactions contemplated by the Agreement. Accordingly, any rule of law or any legal decision that would provide any Party with a 
defense to the enforcement of the terms of the Agreement against such Party based upon lack of legal counsel or disclosure of all material risks shall have no 
application and are expressly waived. Customer further acknowledges that SP, including any of its representatives, is not a financial or municipal advisor to the 
Customer, nor is acting as a fiduciary or other similar capacity to the Customer. Customer has been advised by SP to seek legal, financial and tax advice, and 
engage its own municipal advisor, as appropriate. 

20.​ Closing & Estimating Costs.  Customer shall be solely responsible and liable for (either by direct payment or by reimbursement of amounts paid by the SP 
Entity) all Closing Costs.  Upon Customer requesting a pre-termination Disposition Fee, Customer shall prepay the SP Entity’s estimated cost for providing the 
requested information which shall not exceed six times the prior year’s average USA Payment. 

21.​ Intellectual Property.  As between the Parties, each Party shall solely retain all their copyrights, trade secrets, patents and other intellectual property rights 
owned, held, licensed, or developed. Nothing in the USA Service or any Services shall be deemed a “work for hire”. 

22.​ Force Majeure.  Except as expressly otherwise provided, neither Party shall be liable to the other to the extent it is unable to perform its obligations under the 
Agreement due to an FME; provided that this shall not relieve the Party claiming a FME from performing under the Agreement once the event giving rise to 
FME no longer exists. In the event the Customer decides to terminate the Agreement related to an FME, the Customer’s obligations under Section 14 still apply. 

23.​ Entire Agreement; Amendment.  The Agreement, including these General Terms and any other incorporated exhibits and riders, completely and exclusively 
constitutes the entire understanding of the Parties regarding its subject matter and supersedes all prior proposals, agreements, or other communications between 
the Parties, oral or written, regarding its subject matter.  Except as otherwise specified in the Agreement, the Agreement may be modified only by a document 
signed by both Parties, and no obligation or duties shall be implied, because such implication would be contrary to the Party’s intention to have their entire 
agreement expressed in writing.  

24.​ Agreement Transfer.  The Agreement may not be transferred, in whole or in part, by any Party without the other Party’s written consent.  In the event of a 
permitted transfer of the Agreement, references to the assigning Party shall be deemed to refer to the permitted transferee, except to the extent the applicable 
language or context require otherwise.   

25.​ Non-Profit Customer.  If Customer is a non-profit entity, Customer will either terminate the Agreement or obtain the SP Entity’s prior approval to a Location 
change of ownership or a Customer change of control.   

26.​ Severability; Interpretation.  If any provision of the Agreement is found unenforceable or invalid, such unenforceability or invalidity will not render the 
Agreement unenforceable or invalid as a whole; provided that each provision that is so found to be unenforceable or invalid because of the amount or size of 
the burden or benefit shall be automatically reduced to the extent and by such amount such that the burden or benefit becomes enforceable and valid, and, in 
particular, the amount or size of any such burden or benefit provision found to be so invalid or unenforceable shall be read, notwithstanding any other provision 
of the Agreement, as if such provision read “to the maximum extent permitted by applicable law”. This Agreement is expressly intended to comply with the 
provisions of applicable Law and shall be construed and interpreted to the fullest extent by law to be consistent with such Law and shall be deemed reformed to 
the extent necessary to ensure to compliance.  The section headings in the Agreement are only for convenience of reference and are not to be considered in the 
interpretation of the Agreement’s provisions. 

27.​ No Third-Party Beneficiaries.  Except as otherwise expressly provided herein, the Agreement and all associated rights are intended for the sole benefit of 
the Parties and will not imply or create any rights on the part of, or obligations to, any third-party. A Party’s failure to exercise their rights does not mean the 
rights are waived for themselves or any other Party.  Notwithstanding the foregoing, third parties are authorized to make independent procurement purchases 
from the Agreement pursuant to Customer’s applicable procurement provisions, if any, and subject to the formation of an independent agreement between SP 
and a third party.  The Customer’s consent is not required for the SP Entity to assign, transfer, pledge, or encumber all or any portion of its rights in any USA 
Payment. 

28.​ Marketing.  Until the termination of all Agreements, SP may display SP’s logo and name directly on the Units for identification purposes and use Customer’s 
logo and name in connection with SP’s advertising and marketing. 

29.​ Notice.  Any “Notice” shall be sent in writing to each Party’s address and email address listed in the Agreement, or as subsequently updated by written notice. 
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Glossary.  Capitalized terms not otherwise defined in the Agreement have the following corresponding meanings: 

“ACH” means the method of SP Entity obtaining a Customer payment as authorized by an ACH Agreement substantially in the form of Exhibit 5.  Except as 
otherwise expressly provided in an SA, Exhibit 5 shall be executed by the Parties as a condition to the SP Entity’s obligations under the applicable SA.  

“Agreement” means this written agreement between the Parties comprised of the applicable combination of these General Terms, SA(s), NtP(s), CO(s), and 
Certificate(s) of Acceptance where each combination forms a separate Agreement from any other Agreement.  

“Assignment” means the transfer and acquisition of ownership. 
“Availability” means the cost of the Unit being available for Customer use, excluding scheduled maintenance, where the Unit materially meets the vendor 

performance criteria.  Availability equals Availability Rate * # of Availability Units, plus the cost of Units’ associated taxes, permits, reporting, and 
monitoring. 

“Availability Rate” means a rate assessed per Availability Unit, as determined in the SA.   
“Availability Unit” specifies, as determined in the SA, what measurement determines the Availability Rate (Examples are: Hour / Day / Month).  
“Bankruptcy Trigger” means in a bankruptcy proceeding under the U.S. Bankruptcy Code when in the United States and when in Canada under the federal 

Winding-Up and Restructuring Act, R.S.C. 1985, c, W-11, the Bankruptcy and Insolvency Act, R.S.C. 1985, c, B-3 (the “BIA”), the Companies Creditors 
Arrangement Act, R.S.C. 1985, c, C-36 (the “CCAA”), or any similar legislations. 

“Change Order” or “CO” means a fully executed written agreement between Customer and the SP Entity to modify the Agreement. 
“Claim” means any claim, loss, liability (including negligence, tort, and strict liability), damages, penalty, equitable relief, judgment, suit and any legal 

proceeding, and all costs and expenses incurred or suffered in connection therewith (including reasonable attorneys’ fees and expert fees).  
“Closing Costs” means all closing costs incurred in connection with the consummation of the installation, including customary closing costs, taxes (other 

than income taxes), citations, fines, fees, and permits and other costs as listed in the applicable NtP or incurred from time to time during the term of the 
Agreement.  

“Connect Fee” means the non-refundable amount charged to Customer upon NtP, as defined in the SA, for Unit(s) use. 
“Customer Funds” means funds provided by Customer with no repayment obligations, restriction on use or covenants. 
“Deferred Catchup” means the amount of outstanding Deferred USA Payment amounts divided by remaining months of UL as determined by SP Entity 

unless otherwise specified in the SA.  
“Deferred USA Payment” means the amount of USA Payments Customer is charged for deferring USA Payments for a specified deferral period based on 

variables defined in the section of the SA entitled “Payment Deferral Terms”. 
“Delinquency Rate” means the rate of interest which is the lesser of (i) 1.5% per month on the entire amount owed based upon a 360-day year calculated for 

the actual number of days elapsed and compounded monthly in arrears or (ii) the highest interest rate otherwise permitted by applicable Law. 
“Direct Third-Party Costs” or “DTC” means direct third-party out-of-pocket SP Entity obligations where the SP Entity is the Initial Funding Entity with 

respect to taxes, permits, insurance, Support, Installation, Connect Fee, and Vendor Contracts but excludes both Customer’s internal costs and SP Entity 
member costs. 

“Disposition” means the selection in the SA of either a Sole Use License or an Assignment upon termination. 
“Dispute Resolution Location” means Arizona unless Customer is a Governmental Entity, in which case will mean the state, province or territory where 

the Location is situated as specified in the SA. 
“Estimated UL” or “EUL” means the estimated useful life of the Unit(s) as set forth under the heading “Estimated UL” in the NtP. 
“Essential Utility Service” means a service being delivered by infrastructure for Customer’s use such as: energy, water, transportation, sewer, facility, 

computing, lighting, HVAC, storage, grounds, or communications. 
“Filing Methods” means the ownership statements or fixture filings as per the Uniform Commercial Code when in the United States and the Personal 

Property Act legislation when in Canada or such other similar filings or registrations under other applicable Laws. 
“Force Majeure Event” or “FME” means any event, circumstance, series of events or set of circumstances beyond the reasonable control of, and caused 

without the action, fault or negligence of, the Party claiming the occurrence of such event or circumstance, such as acts of insurrection, terrorism, war, riot, 
strike, explosion, fire, lightning, earthquake, floods, hurricanes, tropical storms, cyber-attack, epidemic, natural disaster or the unavailability of electricity, 
gas or other utility services, goods, or suppliers on commercially reasonable terms. 

“General Release” means that to the extent permitted under applicable Law, a general release of all claims and liabilities against SP and the SP Entity that is 
in form and substance satisfactory to the SP Entity (including a waiver of California Civil Code Section 1542 and any similar other law of any jurisdiction, 
if applicable), of known or misunderstood claims or causes of action whether known or unknown, whether absolute, contingent, inchoate or otherwise 
characterized, and whether liquidated or unliquidated. 

“Governmental Entity” means any federal, state, county, province, territory, municipality, or local governmental department, political subdivision or 
agency. 

“IaaI” means infrastructure as an investment by the SP Entity where the Customer uses the investment proceeds to acquire and own Unit(s).  
“IaaU” means infrastructure as a utility where the Unit(s) identified in the SA have their MMR and MMC managed by the SP Entity.  
“Incentive” means any government sourced and funded incentive, promotion, credit, or subsidy for which the Customer qualifies. 
“Including” always means “including without limitation”. 
“Infrastructure Specialist” or “IS” is the individual or entity whose function is to facilitate the Units(s) staying reliable, safe, resilient, and improving 

through the life of the Agreement.   The IS may be involved in the design, engineering, monitoring, maintenance, upgrades, replacements, procurement, 
installation, commissioning, expansions, quotations, budgets, billing, credits, and payments to accomplish this function.  The Parties agree to the timely 
availability of the applicable staff, and/or agents, and third parties for the IS to pursue expedient resolutions for any of the Agreement’s stakeholder’s 
concerns. 

“Initial Funding Entity” means, with respect to the Unit(s), the source of funds for SA Actual Costs incurred prior to Certificate of Acceptance. 
“Installation” means the installation of the Unit(s) at the Location(s) as provided in the applicable Vendor Contract. 
“Law” means any applicable federal, state, provincial, territorial, local or other law, rule, regulation, ordinance, zoning requirement or other legal requirement, 

including the Venue Jurisdiction if applicable. 
“Lien” means any mortgage, pledge, lien, charge, hypothecation, security interest, restriction or other encumbrance of any nature.  
“Liquidation Act” means in the United States Chapter 7 of the U.S. Bankruptcy Code and when in Canada the BIA. 
“Lowest Expected Use” for any Unit(s), defaults to Expected Use when value is zero, N/A, or undefined on the SA, and otherwise as set forth in the SA. 
“Material MMC Cost Increase” means any increase in an AV’s MMC costs of the relevant Unit by more than 5% over the lesser of any 12-month period 
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General Terms and Conditions 

or the time since the last Material MMC Cost Increase.  
“Minor Maintenance / Care” and “MMC” means the performance of warranty services, maintenance, repairs, updates, and replacements with respect to 

the Unit(s) for purpose of (i) cleaning, maintaining aesthetics, or routine warranty service or care, (ii) restoring Unit(s) to a State of Good Repair, (iii) 
performing service recommended or necessary to maintain a Unit in good working order, or (iv) other similar purposes. 

“Major Maintenance / Renewal” and “MMR” means a replacement, major overhaul, substitution, or material upgrade of the Unit(s) from time to time, 
subject to the terms of the Agreement, to extend the Remaining UL and /or improve operating efficiency. 

“Maximum Expected Use” has the meaning set forth in the SA or, if undefined therein, 150% of Expected Use. 
“Notice to Proceed” or “NtP” means a fully executed notice to proceed with the Units identified therein, substantially in the form of Exhibit 3.   
“Operate”  means to use and have stewardship over the Unit(s) and any interdependent systems (a) in accordance with the applicable owner’s manual, 

manufacturer guidelines or other similar document(s) provided in connection with the Unit(s) or systems, (b) in compliance with all Laws relating to 
possession, operation or use of the Unit(s), and (c) in such a manner so as to ensure Unit(s) (i) remain eligible without exception for the applicable 
warranties, warranty agreements and insurance coverages, (ii) stay reliable, safe, and effective, and (iii) are in compliance at all times with the reasonable 
nature and manner of use as SP defines.   

“Party” means Customer, SP, or the SP Entity, as applicable, and “Parties” means Customer, SP, and the SP Entity together. 
“Prompt Payment Act” means applicable Laws that require the timely payment by Government Entities of valid and proper invoices. 
“Public Benefit Offset” or “PBO” means, where the source of the Disposition Fee is Customer Funds, it is $0.  Otherwise, the PBO means the fair market 

value of the Disposition not reflected in the Unit Actual Cost less Total Depreciation formula under Section 14.2(a)(ii) to reflect the benefit and value only 
meant for a public type entity and as a result of investment made by the Initial Funding Entity in maintaining and improving the Unit(s).  This is determined 
by the Excel formula of NPV (the total of Unit(s) * ((Expected Usage* Usage Rate) + Capacity + Availability) as an annual array over the UL, not to 
exceed the Return Limit). 

“Qualified Usage” means the quantity of time constituting a portion of the original UL of the Unit(s) for which the SP Entity’s capital accounts used to fund 
the Unit decreases due to the making of Unit USA Payments. 

“Related Parties” means any officer, director, employee, partner, member, manager, contractor, or agent, or any affiliate or other person or entity whose 
relationship to a Party is such as to create any vicarious, joint, or derivative liability or obligation or such as to subject the Party to any claim from such 
person or entity for equitable or implied indemnity or contribution. 

“Remaining UL” means the remaining UL available as determined by a third party selected by SP Entity.  Upon Notice to Customer of SP Entity’s elected 
determination, Customer shall have 5 business days to object to the determination by providing in writing specific reasons for such objection, upon which 
the SP Entity shall obtain a new determination.   

“Renewed Units” means those Units that are repaired or replaced following an MMR Event. 
“Return Limit” means the greater of the 10-year U.S. Treasury rate at the time of termination of the Agreement or at the time of a Unit(s)’ NtP, plus the 

greater of the Real Return Limit or 7%, used to limit the maximum, not including PBO, that the SP Entity’s capital providers may receive as a Disposition 
Fee in respect of a return on the Unit(s)’Actual Cost from the net of Units(s)’ related: USA Payments received, Support Reserves paid and Disposition Fee.  
Upon installation of Renewed Units, the SP Entity will in good faith adjust the new Unit(s)’ Usage Rates to factor in the Return Limit. 

“Rights Fee” means an upfront fee paid to Customer in connection with a concession for SP Entity to receive limited but exclusive usage and data rights of 
the Unit(s) in the event of a Payment Default.  The SP Entity’s usage right is for full control of Unit(s) access and receipt of associated revenues without 
disrupting the Unit(s) existing public services should Customer be in Payment Default, until cured.  The SP Entity data right is for confidential, 
non-transferable, access and use and analysis of all performance data for the Unit(s). In consideration for this fee, Customer will pay the USA Payments set 
forth in the SA(s), subject to all MMR and MMC obligations.  

“SA Actual Costs” means the cumulative Unit(s) Actual Costs plus Unredeemed Disbursements. 
“Scope Contingency” means authorization of Customer signatory to approve changes to scope of AVs and thus Usage Rates. 

“Sole Use License” means a license from SP Entity to Customer for their sole use and control of the Unit(s). 
“SP Recommended” means recommended monthly reserves SP has estimated to help cover possible future MMR and MMC costs. 
“Start Date” means the date from which Customer’s NtP is fully executed. 
“State of Good Repair” means a state of good repair as defined in Title 49 CFR § 625.17, which is a condition sufficient for the Unit(s) to operate reliably, 

safely and at performance targets specified in the SA or, where undefined, in accordance with Unit(s) manufacturer specifications.   
“Supply Chain Contingency” means authorization of Customer signatory to approve changes to AVs costs, and thus Usage Rates prior to Unit(s) CoA. 
“Support” means administrative and management type services consistent with Title 48 CFR 31.201-3 that are provided by SP or the SP Entity to the 

Customer, including services related to accounting, treasury, tax, audit, compliance, insurance, reporting, legal, asset monitoring, project management, 
administrative matters, contract management, and IS.  

“Support Reserves” means amounts reserved by the SP Entity for the payment of Unit MMC, MMR and Support Costs, increased by: (i) the portion of each 
USA Payment allocated to the Unit MMC Reserve and MMR Reserve and, (ii) 90% of the USA Payment attributable to all Unit(s) that have exceeded their 
UL equal to their post UL Usage plus Capacity plus Availability; and (iii) decreased by the amount of each associated Support Cost paid by the SP Entity. 

“Total Depreciation” means (a) the summation of amounts resulting from using the Excel formula of DDB (Unit’s Actual Cost, 0, UL, UL - completed year 
#) where completed year # is a count of year #s where no Payment Default occurred from Unit(s) CoA to current, or (b) in the event CoA for a Unit has not 
occurred, zero. 

“Underwriting Contingency” means authorization of Customer’s representative to approve changes to Unit(s) UL, Expected Usage, Lowest Expected 
Use, Availability, Capacity, and/or Full Capacity and thus Usage Rates prior to Unit(s) CoA. 

“Unit’s Actual Cost” means those cumulative SA related costs, such as project, service, capital, and financial obligations, that have not been reimbursed by 
either Customer or Support Reserves which have been incurred directly or indirectly by SP and the SP Entity which are not sourced from a SP Entity 
member owned or controlled entity unless approved by SP. These costs will be reasonably allocated to specific Unit(s) by the SP Entity (including any 
capital costs during construction/installation). Should there be a termination event then costs shall also include those incurred or resulting from the 
termination, including those DTCs incurred from any Location restoration efforts or Unit recovery. 

“Units” is the description of USA service components.  All references to performance or capacity applies solely to that which may be measured at time of 
CoA. 

“Unit Use” is the months’ usage quantity of Usage Units and if accurate determination is unavailable, the SP Entity shall make a good faith estimate to be 
trued up each January after such information becomes available.  Unit Use is limited monthly to the Maximum Expected Usage, annually by the specified 
Full Capacity / Year, and monthly greater than the Lowest Expected Usage. 
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“Unredeemed Disbursement” means the amount the SP Entity needs to obtain to achieve a total return on capital of the Return Limit on a Rights Fee or 
IaaI upon termination. 

“Usage” means a Unit’s Use multiplied by its Usage Rate. 
“Usage Rate” is the cost of using a Unit per Usage Unit, as determined in the SA adjusted for any unused contingencies.   This cost includes consideration 

the Customer considers is reasonable and satisfactory to compensate the Customer for Unit(s) being installed on their property for the purpose of generating 
USA Payments. 

“Usage Unit” defines what is being measured to determine Unit Use of an individual Unit (i.e. Hour / Passenger / Gallon / MBTU / KwH / Student Day / 
Occupancy / Connection / MGD / etc.) 

“Useful Life” or “UL” means the Unit(s) quantity of time or usage, as determined by the EUL, and updated through Notice due to an CO, MMC or MMR 
Event, which the Parties hereby agree may be used in the event of termination to calculate the Disposition Fee of the involved Unit(s) if Section 14.2(a)(ii) 
is elected.   

 
“Venue Jurisdiction” means the State of Arizona unless Customer is a Governmental Entity, in which case the Venue Jurisdiction will mean the exclusive 

jurisdiction of the federal courts in the Dispute Resolution Location with each Party agreeing that the exclusive venue of such courts is convenient, proper 
and an integral part of the Agreement and to waive any assertion of inconvenient forum under applicable law. 

 
 
 
Example of Terms Defined in SA  
 

Approved Vendors / AVs Full Capacity Lowest Expected Use Revenue Sharing Source   USA Payment 
Capacity ID # Maximum Expected Use Right of Return - ROR  USA Service 
Carrying Charge Initial Term Rate Index Self-Install  
Completion Target Installation Limit Real Return Limit Smoothing  
Expected Use Location Resiliency Trigger Starting Year   

 
Example of Terms Defined in NtP 
 

Capacity Completion Target ID # Initial Term Installation Limit 
MMC Reserve MMR Reserve Right of Return - ROR Self-Install USA Payment 
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Exhibit 2 
Service Addendum (“SA”)   

 
  INSTALLATION MATTERS 

 

“Installation Limit”: $ TBD “Completion Target”: TBD Months Monthly “Carrying Charge” 0.85% 

Usage Rates include contingencies of: $  “Resiliency Trigger” Hours/Days/Weeks:  TBD Days 
 

Mutually Approved Vendors (e.g., suppliers, contractors, service/maintenance providers, resiliency providers) 
“Approved Vendors” or “AVs” means the entities listed below. The Party contracting is “S” for SP Entity or “C” for Customer 

Name Contracting 
C / S Name Contracting 

C / S 
    
    

 
 

 

 

 

   PAYMENT DEFFERAL TERMS 
Defer USA Payments by: 0% Defer monthly Usage over: N/A # of months being deferred: N/A 

# of months to spread Deferred Catchup over: N/A Starting month # for Deferred Catchup: N/A 
 

“Rate Index” (select one) = 
U.S. Core CPI - All Urban Consumers, U.S. City Average (CUUR0000SA0) 

U.S. PPI - Commercial machinery repair & maintenance (PCU81138113)   
PPI  Years to average for 

“Smoothing”  5 “Starting Year” 
after CoA = 2 

% of USA Payment Eligible for Rate Index = 33% % of adjustment dedicated to Support Reserves =   20% 
 

 
Disposition: Upon termination perform Assignment of ownership or grant Sole Use License? (A/L) A 

“Self-Install”: Has Customer opted to self-install the USA Service itself? Yes/No No 

Right of Return - “ROR” Does Customer have a RoR (per section 14.1 of the General Terms)?  Yes/No No 

“Real Return Limit” % 7% If RoR is Yes, then # of months after the USA Start Date the RoR applies to: N/A 

Closing Cost billing: Direct bill Customer or fund by adjusting Usage Rates?       Direct/Rates Rates 

Support: 
Direct bill Customer or add to monthly USA Payment?      Direct/USA USA 

Maximum monthly addition to USA Payment as a %:  5 % 
 
Additional Terms:  The following terms shall control over any conflicting terms in the Agreement: 
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Effective Date:   __________________, 2025 
 

Customer: 
 
______________________________ 
 

SP Entity: 
 
_______________________________                                
By:  Sustainability Partners Services LLC, its Manager 

   
By:       ​                         By:      ​            
Name:   ​                         Name:  Adam T. Cain 
Title: ​   Title:    President 

 

Page 3 
Proprietary & Strictly Confidential – Property of Sustainability Partners, LLC - Copyright ©2025 

06.17.25​ ​ ​ ​  



 
 

Exhibit 3 
Notice to Proceed (“NtP”)  

 
 

This Document.  This document constitutes a Notice to Proceed (“Notice to Proceed” or “NtP”) substantially in the 
form provided in Exhibit 3 with respect to that certain SA Ref. #_____ of the M-USA effective 
_____________________, 202__   by and between _________________ (“Customer”) and Sustainability Partners LLC 
(“SP”).  Capitalized terms used and not otherwise defined herein shall be defined in the M-USA. 

 
Execution by the Parties of this NtP authorizes all Parties to proceed with the Unit(s) listed below being made available for 
Customer’s eventual execution of a related CoA in accordance with the terms of the M-USA and the above-referenced 
Exhibits. 
 
Confirmed Units for this NtP to be installed at the Location are: 

NtP Units 
Unit  

“Id #” Quantity Unit descriptions  Usage Rate 
(updated if applicable) 

Estimated 
UL 

* A *     
* B *     
* C *     
* D *     

 
Customer has reviewed and approved the drawings, scopes, permits, reporting, schedules, and contracts to procure, install, 
commission, monitor and service the above NtP Unit(s) from the involved AVs.   

Customer approves acquisition of the NtP Unit(s) by the Initial Funding Entity, and the Installation may begin, subject to 
the terms of the SA. 

      SP Recommended      Approved         
MMC Reserve $ $ Per (Month/Year) M Starting month # after Install Date 1 

MMR Reserve $ $ Per (Month/Year) M Starting month # after Install Date 1 
 

MMC Initial $  $ 
 True-Up (Month/Quarter/No) M Minimum $  

MMR Initial $  $ True-Up (Month/Quarter/No) M Minimum $  
 
Known Closing Costs: (those not included in SA Usage Rates being expressed as % of SA aggregate Actual Costs)​   

for IaaU type of SA 

taxes, fees and permits: TBD funding underwriting: TBD legal: TBD compliance:  TBD 

asset underwriting: TBD formation: TBD origination: TBD Support: TBD 
 

for IaaI or Rights Fee type of SA 
funding underwriting TBD formation: TBD origination: TBD Support: TBD 
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Exhibit 3 
Notice to Proceed (“NtP”)      

 
Effective Date:        _________________, 202__ 

 
This Notice to Proceed is hereby issued and accepted: 
 

Customer: 
 

 SP Entity:  

Name: ______________________________ Name:   
   By:  Sustainability Partners Services LLC, its Manager 

 
 

Signature: 
 
__________________________                         

 
Signature: 

 
_______________________________          

Name:  _________________________ Name: Adam T. Cain 
Title: _________________________ Title: President 
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Exhibit 4 
Certificate of Acceptance (“CoA”) 

 
 

This Document:   This document constitutes a Certificate of Acceptance (“CoA”) substantially in the form of Exhibit 4 for 
SA Ref: #______ of the CEA effective _____________, 202__ by and between _______________________ (“Customer”) 
and Sustainability Partners LLC (“SP”).  The capitalized terms referenced herein that are not defined in this CoA have 
meanings set forth in the CEA and its Exhibits. 
 
 

CoA Units 

Unit 
“Id #” 

Quantit
y Unit descriptions Usage 

Rate 
Starting Usage 
% (0% = New) 

* A *    0% 
* B *    0% 
* C *    0% 
* D *    0% 

  
Customer hereby accepts as complete the delivery, installation, commissioning, training, monitoring, reporting and performance 
of the CoA Unit(s) in all material respects. 
 
 “Install Date”:  ​ ___________ 

        
Customer hereby confirms and acknowledges that the required insurance has been obtained as of the date set forth below. 

 
Initial “Insurance Date”: ​ ___________ 
Effective Date:                     ​ ___________ 
 

 
 
 

Customer: 
 

SP Entity: 

_____________________________________                               ______________________________ 
 By:  Sustainability Partners Services LLC, its Manager 
 
 

  

By:       ​                        
Name:   ​                        
Title:     ​                        

 By:      ​            
Name:  Adam T. Cain 
Title:    President 
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Exhibit 5 
ACH Agreement 

 
 

This Document:  This document constitutes an ACH Agreement (“ACH Agreement”) substantially in the form of Exhibit 5 
of the CEA effective: ____________, 202__ by and between _____________ (“Customer”) and Sustainability Partners LLC 
(“SP”).  Capitalized terms used and not otherwise defined herein have meanings set forth in the CEA and its Exhibits. 
 
This ACH Agreement shall be between Customer and the following SP Entity:  ______________________, pursuant to the 
SA Ref#_______. 
 
Customer authorizes the SP Entity to use the Automated Clearing House network for all Customer payments.  
 
The Customer hereby authorizes the SP Entity to initiate CCD (cash concentration and disbursement) debit or credit entries 
upon the SP Entity request via Automated Clearing House (ACH) to or from Customer Bank Account held at the depository 
financial institution named below (the “Depository”). Customer authorizes the SP Entity to debit the account from time to 
time to satisfy any USA Payment or Disposition Fee payable to the SP Entity in accordance with the Agreement and such 
amount may vary but shall never exceed the amount payable.  
 
Parties acknowledges that the origination of ACH transactions to Customer account by the SP Entity must comply with the 
provisions of U.S. law.  
  
Should an ACH transaction encounter an insufficient fund or ACH cancellation the Customer agrees to a 4% transaction fee 
on the USA Payment per instance.    
 
Customer agrees that the SP Entity reserves the right to request that USA Payment be made by other generally accepted funds 
transfer mechanisms such as Federal Wire and SP Entity reserves all rights and remedies available under the Agreement.  
   
ACH Instructions:  

Bank Name________________________________________Branch_________________________________ 

City________________________________________ State_____________________ ZIP___________ 

Bank Account Title____________________________________________________________________  

Bank Account Type: Checking ____ Savings ____ 

Routing #____________________________Bank Account #__________________________________ 

 
****Please include an image of a voided check with this ACH Agreement for verification**** 

 
Please indicate if this is a new Agreement or a change of a previous Agreement: NEW _X_ CHANGE ___ (By marking this 
as a change of an existing Agreement, Customer hereby gives Notice to terminate use of any previously given ACH 
instructions and authorize SP Entity to use the ACH instructions herein from the date of the Agreement until its termination.)  

This authorization is to remain in full force and effect until SP Entity has received Notice from the Customer of its 
termination in such time and manner as to afford SP Entity and Depository a reasonable opportunity to act on such 
notification. Customer releases SP Entity and its affiliates, agents and representatives from all liability for their compliance 
with these instructions.  

Customer understands that any fund transfer via an ACH system under this authorization is subject to the rules of the National 
Automated Clearing House Association applicable to the ACH system. It is not subject to the rules of the Electronic Funds 
Transfer Act, Regulation E issued by the Board of Governors of the Federal Reserve, or Uniform Commercial Code Article 
4A.  
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Exhibit 5 
 (ACH Agreement)  

 
Customer:  
 

SP Entity: 

_____________________________________                          ______________________________ 
 By:  Sustainability Partners Services LLC, its Manager 

FEIN:  _______________________________   
 
By:       _______________________________                
Name:   _______________________________               
Title:     _______________________________    
Date:     _______________________________               

  
By:      ___________________________                 
Name:  Adam T. Cain 
Title:    President  
Date:  ____________________________ 
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Item #14



HOTEL OCCUPANCY TAX SERVICES AGREEMENT 
 
The State of Texas § 
   §     Known All Men by these Presents: 
County of Bastrop § 
 
 
This Agreement (the “Agreement”), is entered into between the City of Smithville (the “City”) and the 
Smithville Area Chamber of Commerce (the “Chamber”), pursuant to Chapter 351 of the Texas Tax Code.  
In furtherance of the purposes of the Tax Code, and in consideration of the mutual covenants herein 
contained, the City and the Chamber hereby agree as follows:  
 
I.   ALLOCATION OF FUNDS 

A.   The City has enacted a Hotel Occupancy Tax (HOT) on rooms furnished by hotels, motels, 
country inns, bed & breakfasts, and all “air bed & breakfasts“ (Air BNB) within the City of 
Smithville.  The City agrees to allocate funds in the amount of one hundred percent 
(100%) of the revenue received by the City of this hotel occupancy tax (the “HOT Funds”) 
to the Chamber, pursuant to Texas Tax Code § 351.101.   

 
B.   The City will pay the allocation of HOT Funds to the Chamber quarterly.  The Chamber 

shall track all expenses related to this Agreement and report such expenses to the City as 
part of the reports required by this Agreement. 

 
C.   The Chamber shall maintain the HOT Funds provided by the City under this Agreement in 

a separate account, and the Chamber shall not commingle the funds in that account with 
any other money, or maintain them in any other account.  A designated representative of 
the City will have access to the account as determined by the City, but in no event less 
than view access. 

 
D.   The Chamber shall maintain complete and accurate financial records of each expenditure 

of the HOT Funds and, at the request of the City Council, the City Council’s designee, or 
other person, as may be required by law, shall make the records available for inspection 
and review during normal business hours. 

 
 
II.   USE OF HOT FUNDS 

A. The Chamber shall expend HOT Funds for promotional and tourist advertising for the City and 
for conducting a solicitation and operating program to attract visitors and conventions to the 
City.  HOT Funds shall be expended in a manner directly enhancing and promoting tourism 
and the convention and hotel industry of Smithville, Texas.  All uses and expenditures of HOT 
Funds shall be conducted in accordance with the uses permitted by Chapter 351 of the Texas 
Tax Code, and all other applicable laws and regulations. 

 
B. The HOT Funds allocated by the City may be applied toward administrative expenses incurred 

directly in fulfilling its responsibilities under this Agreement in accordance with Texas Tax 
Code § 351.101(e).  These administrative expenses shall be covered under this paragraph only 
when the expenses are incurred directly in the Chamber’s tourism promotion activities.  The 



Chamber shall track all administrative expenses related to this Agreement, including any 
allocation of personnel resources, and report such expenses to the City as part of the reports 
required by this Agreement. 

 
C. The Chamber shall make expenditures of HOT Funds in conformance with the Chamber’s 

annual budget, as approved by the City Council.   The Chamber acknowledges that the City’s 
approval of the annual budget creates a fiduciary duty in the Chamber with respect to the 
HOT Funds provided by the City to the Chamber under this Agreement. 

 
 

III.  REPORTING AND AUDITING 
A.   No later than thirty (30) days prior to the commencement of the year, whether calendar 

year or fiscal year, the Chamber shall provide to the City a proposed written annual 
Budget for the use of all HOT Funds.  The City shall, in writing, approve in advance the 
annual budget of the Chamber.  Furthermore, the Chamber shall at least quarterly, or 
monthly if so required by the City Council, provide a detailed reporting of expenditures 
made by the Chamber with HOT Funds.  Said reporting shall include expenditures for the 
current interim reporting period and the YTD period.  In addition to expenditures, the 
Chamber shall provide, at each reporting period, a cost/benefit analysis for all events 
undertaken during the reporting period.   

 
B. The general method of financial recordkeeping and reporting proposed by the Chamber 

to be used in complying with the requirements of this Agreement shall be submitted to 
and approved by the City.  The sufficiency of detail or any activity of financial report 
required by this Agreement shall be determined by the City Council of the City.  All of the 
Chamber’s records pertaining to the activities and funds under this Agreement shall be 
available for inspection by the City Council, the City’s designated auditor, or other person 
(as may be required by law) at any time during normal business hours. 

 
C. In addition to the hereinabove referred to report and financial data, an audit of the funds 

and activities may be made upon the request of the City Council at any time at the 
Council’s expense.  In the event an audit is requested, it is agreed that the auditors 
performing said audit shall have access to and the right to examine all records and 
accounts directly related to HOT Funds and any such other Chamber records and accounts 
as may be reasonably necessary to conduct and complete an audit.  In the event the 
Chamber conducts an audit of its overall operations, a copy of the audit report shall be 
delivered to the City Council. 

 
 
IV.  TERM AND TERMINATION 

A.  The term of this Agreement shall be effective through December 31, 2027.   The first 
payment of HOT Funds to the Chamber shall occur in January 2026. 

 
B.  It is expressly agreed that either party may cancel this Agreement by tendering written 
notice to the other. This Agreement will terminate 90 days from the date of the written notice, or 
on any date specified in the notice after the 90-day period.  If this Agreement is so terminated, 
the City will compensate the Chamber for services to the date of termination on a pro rata basis.  



The City will have the right to terminate this Agreement immediately, in the event the termination 
is for a violation of the fiduciary duties, gross negligence, or willful misconduct.   

 
C.  Any HOT Funds allocated to the Chamber by the City which are unencumbered or 

unexpended at the end of the City’s fiscal year or other date of the termination of this 
Agreement shall be remitted to the City within 30 days from the date thereof; provided, 
that the Chamber may retain one-twelfth of the HOT Funds after the date of termination 
of this Agreement to pay for outstanding unpaid end-of-year expenses incurred during 
the term of this Agreement, as may be amended in accordance with this Agreement. 

 
 
V.  CONSTRUCTION 

This Agreement shall be construed in accordance with the laws of the State of Texas, and with 
Chapter 351 of the Texas Tax Code. 
 
 

VI.  CHAMBER’S RELATIONSHIP TO THE CITY 
It is expressly understood and agreed that the Chamber, in conducting this program under this 
Agreement, the Chamber is acting as an independent contractor.  Accordingly, the officers and property 
of the Chamber used or involved in the program under this Agreement shall not be considered, for any 
purpose, to be the officers or property of the City.  To the extent allowable by law, each entity (the 
Smithville Area Chamber of Commerce and the City of Smithville, Texas) agrees to indemnify the other 
from any and all claims by officers of the Chamber/members of City Council or City staff which may 
occur related to this HOT Funds program. 

This Agreement shall be effective on the 11th day of May 2026. 
 
IN WITNESS WHEREOF, the City of Smithville and Smithville Chamber of Commerce have caused this 
Agreement to be executed and delivered by their duly authorized representatives as of the dates specified 
below: 

 
 

Attest: City of Smithville 
 
______________________________   By: _______________________________ 
Jennifer Lynch, City Secretary   Sharon Foerster, Mayor 
 
      Date: ______________________________ 

 
Attest: Smithville Chamber of Commerce 
 
______________________________   By: _______________________________ 
 
      Name: _____________________________ 
 
      Title: ______________________________ 
 
      Date: ______________________________ 



Item #15



COS Board or Commission Application Page 1 of 2 

APPLICATION FOR APPOINTMENT TO A CITY OF SMITHVILLE 
ADVISORY BOARD, COMMISSION, AND/OR COMMITTEE 

Thank you for your interest in serving on a City of Smithville Board, Commission and/or Committee. 

Completing and Submitting an Application 
Completed and signed applications can be submitted in person or by email to: 

City Secretary 
317 Main St 
Smithville, TX 78957 
jdlynch@ci.smithville.tx.us 

APPLICANT INFORMATION 

Name: 

Street Address: 

City: State: Zip Code: 

Home email: Work email: 

Home Phone: Work Phone: Cell Phone: 

Please indicate how you wish to be contacted: Phone ____ Email __ 

CONSENT TO USE PERSONAL INFORMATION 
Your personal information will be reviewed to determine the most suitable candidates for the committee. 
All applications are kept for one year from the date selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD 

 Membership on city-appointed boards require the applicant to live within the city limit and/or ETJ.

 Applicant cannot be an elected official, officer, or employee of the City of Smithville.

 Members are expected to be able to complete their term.

CITY ADVISORY BOARD, COMMISSION, AND/OR COMMITTEE FOR WHICH YOU ARE APPLYING 

☐ AIRPORT ADVISORY BOARD

☐ HOSPITAL AUTHORITY BOARD

☐ HISTORIC PRESERVATION DESIGN
STANDARDS ADVISORY COMMITTEE

☐ LIBRARY ADVISORY BOARD

☐ PLANNING AND ZONING

☐ HOUSING AUTHORITY BOARD

☐ OTHER ____________

New Applicant Current Board Member
Years of Service: _____

Robert Andrade

317 Main St

Smithville TX 79857

randade@ci.smithville.tx.us

Career Tracks

✔



COS Board or Commission Application Page 2 of 2 

DEMOGRAPHICS 

Education: 

☐ HS/GED ☐ Some College ☐ College Degree ☐ Graduate School

Age Range: 

☐ <18 ☐ 18-34 ☐ 35-59 ☐ 60+

Years in Smithville: 

☐ <2 ☐ 2-4 ☐ 5-9 ☐ 10-19 ☐ 20+

QUALIFICATIONS 
1. Have you previously been a member of a City of Smithville Advisory Board? If yes, please indicate the 
Board and term of your previous appointment. 

 

2. How did you hear about this Board and/or vacancy?

 

3. Please list experience and background relevant to the Board for which you are applying: 

 
After all applications have been received, the Mayor and City staff will bring a report to Council meeting for Council’s 
consideration. 

DECLARATION OF APPLICANT 
I declare that the information I submit in this application is correct and that I am eligible to be appointed to a 
City of Smithville Advisory Board, as I am not an elected official, officer or employee of the City of Smithville. 

SIGNATURE ______________________________________DATE ___________________________________ 

■

■

No

Career Tracks Executive Director

I have 25 years of economic development experience with 9 of those years in workforce 
development.  I spoken with the Executive Director of Career Tracks prior to working in 
Smithville and had advised her on the structure of the organization.  I feel that My 
experience and knowledge of workforce development could be helpful with the Career 
Tracks organization.

Robert D. Andrade 4/29/26



Item #16



Submitted Name P&Z HPDS Hospital Housing Airport Library Parks & Rec Other
12/1/2025 Tom Medlin X

11/26/2025 Leslie DeGraffenried X X X X
11/25/2025 Christi Wagner X
11/22/2025 Mary Cartwright X X
11/22/2025 Chris Wilkey X X X
11/24/2025 Annemieke Pot X X X X X
11/24/2025 Kristin Barrow X X
11/16/2025 Brian Wells X
11/16/2025 Mark Bunte X X

12/1/2025 Mike Reynolds X X
11/16/2025 Troy Streuer X
11/16/2025 Novalee Wolfe X

Jimmy Trousdale X
11/20/2025 Doris Weaver X

12/5/2025 Lisa Rinehart X
12/5/2025 Ginny Lewis Ford X
12/9/2025 Brian Burkitt X X
12/9/2025 Erin Cornett X

12/12/2025 Betty McBryar X
12/12/2025 Kaila Smith X
12/15/2025 Doug Leyendecker X
12/29/2025 Cynthia Burton X

1/6/2026 Leslie Mellenbruch X
1/8/2026 Ken Peck X
1/8/2026 Travis Hill X
1/8/2026 James Sterling X

4/8/2025 Ann Fulcher X
4/28/2026 Leigh Killgore X
4/28/2026 Caroline Noya X
4/30/2026 Nancy Catherman X

Boards and Commissions Applications
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From: noreply@civicplus.com
To: Jill Strube; Jennifer Lynch
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission, and/or

Committee
Date: Wednesday, November 26, 2025 5:11:50 PM

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name Leslie

Middle S

Last Name deGraffenried

Street Address:

City Smithville

State: Texas

Zip Code: 78957

Home email

Work Email:

Home Phone:

Work Phone:

Cell Phone:

Please indicate how
you wish to be
contacted:

Email

CONSENT TO USE PERSONAL INFORMATION
Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.



Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY
BOARD,
COMMISSION,
AND/OR COMMITTEE
FOR WHICH YOU
ARE APPLYING

Historic Preservation Design, Planning and Zoning, Housing
Authority Board

STATUS New Applicant

If you are a current
Board member, type
years in service:

Field not completed.

Page Two

Demographics

Education Graduate School

Age Range: 60+

Years in Smithville 5-9

Qualifications

1. have you previously
been a member of a
City of Smithville
Advisory Board? If yes,
please indicate the
Board and term of your
previous appointment.

No

2. How did you hear
about this Board and/or
vacancy?

Smithville News

3. Please list
experience and
background relevant to
the Board for which
you are applying:

I am an atttorney, practiced 10 years in Austin. I am a retired
U.S. Diplomat. I served in the U.S. State Department for 30
years, managing and running international relationships and
projects around the globe. I retired 4 years ago, and returned
home to Central Texas.

Note



After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT
I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full
name:

Leslie "Les" deGraffenried

Date 11/26/2025

Email not displaying correctly? View it in your browser.



From: noreply@civicplus.com
To: Jill Strube; Jennifer Lynch
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission, and/or

Committee
Date: Tuesday, November 25, 2025 3:43:37 PM

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name christi

Middle Field not completed.

Last Name wagner

Street Address:

City Smithville

State: TX

Zip Code: 78957

Home email

Work Email:

Home Phone:

Work Phone:

Cell Phone:

Please indicate how
you wish to be
contacted:

Phone

CONSENT TO USE PERSONAL INFORMATION
Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.



Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY
BOARD,
COMMISSION,
AND/OR COMMITTEE
FOR WHICH YOU
ARE APPLYING

Planning and Zoning

STATUS New Applicant

If you are a current
Board member, type
years in service:

Field not completed.

Page Two

Demographics

Education Graduate School

Age Range: 60+

Years in Smithville <>

Qualifications

1. have you previously
been a member of a
City of Smithville
Advisory Board? If yes,
please indicate the
Board and term of your
previous appointment.

no

2. How did you hear
about this Board and/or
vacancy?

Next door

3. Please list
experience and
background relevant to
the Board for which
you are applying:

Direct Planning Committee Insight
I possess direct, pertinent insight into the local Committee’s
process and decision-making needs.
Direct Applicant Experience: I have been an applicant presenting
before the Smithville Planning and Zoning Committee. This
experience gives me a first-hand understanding of the process,
the documentation required, and the gravity of the decisions
made by the committee.



Commitment to Site-Specific Review: Based on my experience, I
believe it is vital that Committee members are willing to
physically inspect or tour the location pertinent to a request
(where feasible) before rendering a decision. This commitment to
on-the-ground, verifiable observation ensures decisions are
based on the actual physical context, not just two-dimensional
plans, which is a perspective I will actively champion and practice
as a commissioner.
My 30 years as a retired Occupational Therapist (OT) at the VA
hospital provides me with a highly relevant, foundational
understanding of accessibility, functionality, and community well-
being in the built environment.
Understanding Function and Design: OT focuses on the
interaction between a person, their occupation (daily activities),
and the environment. This means I inherently understand how
physical space and design impact the function, safety, and
quality of life for all community members, including those with
varying levels of mobility or disability. I can assess whether
proposed designs truly serve the public.
Systematic Problem-Solving: My clinical work required detailed
assessment, objective data analysis, and collaborative problem-
solving within complex regulatory systems (like the VA). These
skills translate directly to reviewing zoning proposals and
ensuring compliance with city ordinances and long-term plans.
Community-Minded Service: My career has been dedicated to
public service and improving the daily lives of individuals,
aligning with the Committee's goal of serving the broader
Smithville community.

In summary, my background provides a unique blend of objective
analysis, regulatory compliance, functional design understanding,
and a proven commitment to thorough, site-specific investigation.

Direct Applicant Experience: I have been an applicant presenting
before the Smithville Planning and Zoning Commission. This
experience gives me a first-hand understanding of the process,
the documentation required, and the gravity of the decisions
made by the committee.

Commitment to Site-Specific Review: Based on my experience, I
believe it is vital that Commission members are willing to
physically inspect or tour the location pertinent to a request
(where feasible) before rendering a decision. This commitment to
on-the-ground, verifiable observation ensures decisions are
based on the actual physical context, not just two-dimensional
plans, which is a perspective I will actively champion and practice
as a commissioner.

In summary, my background provides a unique blend of objective
analysis, regulatory compliance, functional design understanding,



and a proven commitment to thorough, site-specific investigation.

Note
After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT
I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full
name:

christi wagner

Date 11/25/2025

Email not displaying correctly? View it in your browser.



From: noreply@civicplus.com
To: Jill Strube; Jennifer Lynch
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission, and/or

Committee
Date: Saturday, November 22, 2025 4:05:35 PM

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name Mary

Middle J

Last Name Cartwright

Street Address:

City Smithville

State: TX

Zip Code: 78957

Home email

Work Email:

Home Phone:

Work Phone:

Cell Phone:

Please indicate how
you wish to be
contacted:

Phone, Email

CONSENT TO USE PERSONAL INFORMATION
Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.



Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY
BOARD,
COMMISSION,
AND/OR COMMITTEE
FOR WHICH YOU
ARE APPLYING

Historic Preservation Design, Planning and Zoning

STATUS New Applicant

If you are a current
Board member, type
years in service:

Field not completed.

Page Two

Demographics

Education Graduate School

Age Range: 35-59

Years in Smithville <>

Qualifications

1. have you previously
been a member of a
City of Smithville
Advisory Board? If yes,
please indicate the
Board and term of your
previous appointment.

no

2. How did you hear
about this Board and/or
vacancy?

PSA

3. Please list
experience and
background relevant to
the Board for which
you are applying:

As an undergraduate, I minored in interior design. Ultimately, I
started my first career in human resources, with my last HR job
being for an architecture firm. I have had some college-level
courses in architecture and the history of interiors and
furnishings. My second career was as a classical teacher. I have
an interest in and have taught world history and American
history. I moved to Smithville to fulfill the dream of owning a
historic home in a protected historic district. Our last home was in



The Woodlands, where we enjoyed the benefits of raising our
children in a planned community. Niche magazine now rates The
Woodlands as the best place to buy a home in America. I can
bring an appreciation for historic charm together with an
understanding of what thoughtful restrictions on growth, signage,
and lighting can do for a community. I grew up in Houston and
would not like to see Smithville become anything like Houston.

Note
After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT
I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full
name:

Mary J. Cartwright

Date 12/22/25

Email not displaying correctly? View it in your browser.



From: Jill Strube
To: Jennifer Lynch
Subject: FW: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission,

and/or Committee
Date: Monday, November 24, 2025 10:02:24 AM

Annemieke Pot’s form.
 
Please note that any correspondence, such as e-mails or letters to City Officials or Staff may become a
public record and be made available for Public/Media view.
 
Jill Strube, Ph.D.
Director, Economic Development/Grants Administrator
Direct: 512 237 3282 x 2109
jstrube@ci.smithville.tx.us

 
From: noreply@civicplus.com <noreply@civicplus.com> 
Sent: Saturday, August 23, 2025 9:18 PM
To: Jill Strube <JStrube@ci.smithville.tx.us>; Jennifer Lynch <JDLynch@ci.smithville.tx.us>
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

 

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name Annemieke

Middle Field not completed.

Last Name Pot

Street Address:

City Smithville

State: TX

Zip Code: 78957

Home email

Work Email:



Home Phone:

Work Phone:

Cell Phone:

Please indicate how you
wish to be contacted:

Phone, Email

CONSENT TO USE PERSONAL INFORMATION

Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.

Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY BOARD,
COMMISSION, AND/OR
COMMITTEE FOR WHICH
YOU ARE APPLYING

Airport Advisory Board, Historic Preservation Design, Standards
Advisory Committee, Library Advisory Board, Planning and
Zoning, Other

STATUS New Applicant

If you are a current Board
member, type years in
service:

Field not completed.

Page Two

Demographics

Education College Degree

Age Range: 35-59



Years in Smithville <> 

Qualifications

1. have you previously
been a member of a City
of Smithville Advisory
Board? If yes, please
indicate the Board and
term of your previous
appointment.

No

2. How did you hear about
this Board and/or
vacancy?

City Website

3. Please list experience
and background relevant
to the Board for which you
are applying:

I grew up in a small town in the Netherlands, so I’ve always
appreciated the power of tight-knit communities. After spending
years working in fast-paced jobs around the world and living in
Houston, my wife and I moved to Smithville to enjoy a quieter life
and feel more connected to the people around us. We were
drawn to the town’s friendly atmosphere, strong character, and
the chance to be part of something meaningful. That feeling of
belonging is what inspires me to serve on a Board.
My career has taken me to many places around the world,
helping me learn how to solve problems, understand different
cultures, and plan with everyone in mind. I’ve worked in business
development and marketing for over 20 years, and I bring a mix
of strategic thinking, strong leadership, and community values to
the table. I’ve spent my career building partnerships, launching
new ideas, and using data to find smart opportunities—skills that
can help Smithville grow in a thoughtful and sustainable way.

What I Bring to the Board:

• Planning & Execution - At my current job with Cisco, I’ve led big
projects worth millions of dollars. I know how to turn long-term
goals into real results.
• Using Data to Make Smart Choices - I’ve built tools to track
progress and done research to guide decisions. I believe in being
clear and honest when making choices that affect others.
• Team Leadership Across Departments - I’ve worked in sales,
marketing, operations, and business development. I know how to
bring different people together and help them work as a team.
• Managing Budgets & Finding Funding - I’ve handled large
budgets and helped raise money for important programs. I
understand how to manage resources wisely.



My Commitment to Smithville: I care deeply about Smithville’s
future. I want to help the town grow in a way that includes
everyone, protects our history, and meets the needs of all
residents. I hope to bring new ideas to a Board while staying true
to the values that make Smithville special.

Note

After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT

I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full name: Anneimeke Pot

Date 8/23/2025

 

Email not displaying correctly? View it in your browser.

 



From: noreply@civicplus.com
To: Jill Strube; Jennifer Lynch
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission, and/or

Committee
Date: Monday, November 24, 2025 2:16:49 PM

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name Kristin

Middle E

Last Name Barrow

Street Address:

City Smithville

State: TX

Zip Code: 78957

Home email

Work Email:

Home Phone:

Work Phone:

Cell Phone:

Please indicate how
you wish to be
contacted:

Email

CONSENT TO USE PERSONAL INFORMATION
Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.



Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY
BOARD,
COMMISSION,
AND/OR COMMITTEE
FOR WHICH YOU
ARE APPLYING

Planning and Zoning, Other

STATUS New Applicant

If you are a current
Board member, type
years in service:

Field not completed.

Page Two

Demographics

Education College Degree

Age Range: 35-59

Years in Smithville <>

Qualifications

1. have you previously
been a member of a
City of Smithville
Advisory Board? If yes,
please indicate the
Board and term of your
previous appointment.

No.

2. How did you hear
about this Board and/or
vacancy?

I saw Mitchell Jameson's post on Nextdoor about needing
Smithville residents to step up and help serve in our community. I
am interested in serving on either the Planning & Zoning Board
or the Parks & Rec Board.

3. Please list
experience and
background relevant to
the Board for which
you are applying:

I have been in the insurance industry as an agent or as a
Regulator for 23 years. I have had to some familiarity with the
impact of building codes and zoning in regards to insurance risk.
In addition, I have taken a personal interest in storm water issues
due to my interest in gardening but also due to my insurance
background. As an agent and a regulator, I've seen how issues
with improper handling of storm water can cause flooding risks in



residential and commercial settings.

Note
After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT
I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full
name:

Kristin Barrow

Date November 24, 2025

Email not displaying correctly? View it in your browser.



From: noreply@civicplus.com
To: Jill Strube; Jennifer Lynch
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission, and/or

Committee
Date: Tuesday, December 2, 2025 2:37:00 PM

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name Mike

Middle M

Last Name Reynolds

Street Address:

City Smithville

State: TX

Zip Code: 78957

Home email

Work Email:

Home Phone:

Work Phone:

Cell Phone:

Please indicate how
you wish to be
contacted:

Phone, Email

CONSENT TO USE PERSONAL INFORMATION
Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.



Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY
BOARD,
COMMISSION,
AND/OR COMMITTEE
FOR WHICH YOU
ARE APPLYING

Historic Preservation Design, Planning and Zoning

STATUS New Applicant

If you are a current
Board member, type
years in service:

Field not completed.

Page Two

Demographics

Education HS/GED

Age Range: 60+

Years in Smithville <>

Qualifications

1. have you previously
been a member of a
City of Smithville
Advisory Board? If yes,
please indicate the
Board and term of your
previous appointment.

No

2. How did you hear
about this Board and/or
vacancy?

Online

3. Please list
experience and
background relevant to
the Board for which
you are applying:

I have 40+years commercial and residential construction
background. I’ve worked with TxDoT, FAA as well as hospitals,
universities and industrial properties. I have remodeled historical
homes in Nacogdoches, Lufkin and Timpson Texas. I just moved
here a few weeks ago and looking to see if my experience could
be a benefit for this town that is now my forever home. I could
give much more info in person or by phone or email if needed.



Note
After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT
I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full
name:

Mike Reynolds

Date 12/2/2025

Email not displaying correctly? View it in your browser.



From: noreply@civicplus.com
To: Jill Strube; Jennifer Lynch
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission, and/or

Committee
Date: Friday, December 5, 2025 10:38:31 AM

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name Lisa

Middle M

Last Name Rinehart

Street Address:

City Smithville

State: Texas

Zip Code: 78957

Home email

Work Email:

Home Phone:

Work Phone:

Cell Phone:

Please indicate how
you wish to be
contacted:

Email

CONSENT TO USE PERSONAL INFORMATION
Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.



Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY
BOARD,
COMMISSION,
AND/OR COMMITTEE
FOR WHICH YOU
ARE APPLYING

Planning and Zoning

STATUS New Applicant

If you are a current
Board member, type
years in service:

Field not completed.

Page Two

Demographics

Education Some College

Age Range: 35-59

Years in Smithville 20+

Qualifications

1. have you previously
been a member of a
City of Smithville
Advisory Board? If yes,
please indicate the
Board and term of your
previous appointment.

No

2. How did you hear
about this Board and/or
vacancy?

I watch Planning and Zoning meetings and was interested in
being on the Board and spoke with Caroline and Phillip.

3. Please list
experience and
background relevant to
the Board for which
you are applying:

I have lots of interest in the planning and zoning of Smithville.
I recently assisted my mother in the rezoning of 421 Bunte St.
I am a fast learner and would like to help in the process of
allowing Smithvillians and property owners in their endeavors in
regards to their property while ensuring all policies and rules are
being followed.

Note



After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT
I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full
name:

Lisa M. Rinehart

Date 12/05/2025

Email not displaying correctly? View it in your browser.



From: noreply@civicplus.com
To: Jill Strube; Jennifer Lynch
Subject: Online Form Submittal: Application for Appointment to a City of Smithville Advisory Board, Commission, and/or

Committee
Date: Tuesday, December 9, 2025 11:47:58 AM

Application for Appointment to a City of Smithville Advisory Board,
Commission, and/or Committee

Page One

Name Brian

Middle Field not completed.

Last Name Burkitt

Street Address:

City Smithville

State: TX

Zip Code: 78957

Home email

Work Email:

Home Phone:

Work Phone:

Cell Phone:

Please indicate how
you wish to be
contacted:

Phone

CONSENT TO USE PERSONAL INFORMATION
Your personal information will be reviewed to determine the most suitable
candidates for the committee. All applications are kept for one year from the date
selected applicants are announced. 

ELIGIBILITY FOR MEMBERSHIP ON AN ADVISORY BOARD

Membership on city-appointed boards require the applicant to live within the
city limit and/or ETJ.



Applicant cannot be an elected official, officer, or employee of the City of
Smithville.

Members are expected to be able to complete their term.

CITY ADVISORY
BOARD,
COMMISSION,
AND/OR COMMITTEE
FOR WHICH YOU
ARE APPLYING

Standards Advisory Committee, Planning and Zoning

STATUS New Applicant

If you are a current
Board member, type
years in service:

Field not completed.

Page Two

Demographics

Education College Degree

Age Range: 18-34

Years in Smithville <>

Qualifications

1. have you previously
been a member of a
City of Smithville
Advisory Board? If yes,
please indicate the
Board and term of your
previous appointment.

No

2. How did you hear
about this Board and/or
vacancy?

Youtube Ad

3. Please list
experience and
background relevant to
the Board for which
you are applying:

Civil engineer

Note



After all applications have been received, the Mayor and City staff will bring a
report to Council meeting for Council&apos;s consideration.

DECLARATION OF APPLICANT
I declare that the information I submit in this application is correct and that I am
eligible to be appointed to a City of Smithville Advisory Board, as I am not an
elected official, officer, or employee of the City of Smithville.

Sign typing your full
name:

Brian Burkitt

Date 12/9/2025

Email not displaying correctly? View it in your browser.



Item #17
This document was not ready and will need to 
be postponed to a future meeting.



Item #18



Retention Agreement – City of Smithville 
City Attorney & Prosecution Legal Services Page 1 of 2 

April 16, 2026 

Jeremy Frazier  Sent Via Email: citymanager@ci.smithville.tx.us 
City Manager, City of Smithville 
317 Main Street 
Smithville, Texas 78957 

Re:  Retention for Legal Services with Updated Rates for City of Smithville 

Mr. Frazier, 

 As I mentioned to you during the last Council meeting, the firm needs to raise its rates at this time. 
The primary reason for this deals with turnover. I’m sure you have noticed different attorneys assisting 
Smithville. With the current rates charged to all clients, the firm cannot remain competitive for acquiring 
or retaining qualified attorneys. Also, as you know, expenses in general have risen. As a result, the firm 
must keep pace and that means the rates must be adjusted. This  memorializes the change in rates for city 
attorney services for the City of Smithville. 

We bill on an hourly basis, for work actually completed, and with invoices submitted on a monthly 
basis. Invoices are due on receipt and are past due after thirty (30) days. My updated hourly billing rates 
for the year 2026 are as follows: $275.00 per hour for myself, $250.00 per hour for senior associates, 
$250.00 per hour for contract attorney work, $225.00 per hour for associate attorney work, $125.00 per 
hour for senior paralegal work, and $105.00 per hour for other paralegals and law clerks. I do not charge 
for secretarial or administrative services. We bill for travel time and list expenses for milage, provided 
that we will not bill for mileage to and from City Council Meetings.  This retention does not include 
municipal prosecutions as we understand you already have retained a firm for that.  All expenses are billed 
at actual cost with no mark up. Itemized hours worked and expenses are included in each invoice.1 

/// 

1Texas Government Code Chapter 2271 prohibits the City from entering into a contract for goods or services that (a) has a 
value of $100,000 or more that is to be paid wholly or partly from public funds and (b) is with a for-profit company (not 
including a sole proprietorship), organization, association, corporation, partnership, joint venture, limited partnership, limited 
liability partnership, or limited liability company, including a wholly owned subsidiary, majority-owned subsidiary, parent 
company, or affiliate of those entities or business associations that exists to make a profit, that has 10 or more full time 
employees unless the contract contains a written verification from the company that it (1) does not boycott Israel, and (2) will 
not boycott Israel during the term of the contract. Boycotting Israel includes refusing to deal with, terminating business 
activities with, or otherwise taking any action intended to penalize, inflict economic harm on, or limit commercial relations 
specifically with Israel, or with a person or entity doing business in Israel or with an Israeli-controlled territory, but does not 
include an action made for ordinary business purposes. The signatory executing this contract on behalf of the firm verifies that 
the firm does not boycott Israel and will not boycott Israel during the term of this contract. 





Item #21





City of Smithville, Texas
Engagement Letter-FY2026
Page 2

The objectives of our audit are to obtain reasonable assurance about whether the financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and issue an auditor’s report that includes our 
opinions about whether your financial statements are fairly presented, in all material respects, in conformity with 
GAAP, and report on the fairness of the supplementary information referred to in the second paragraph when 
considered in relation to the financial statements as a whole. Reasonable assurance is a high level of assurance 
but is not absolute and therefore is not a guarantee that an audit conducted in accordance with GAAS and 
Government Auditing Standards will always detect a material misstatement when it exists. Misstatements, including 
omissions, can arise from fraud or error and are considered material if there is a substantial likelihood that, 
individually or in the aggregate, they would influence the judgment of a reasonable user made based on the financial 
statements. The objectives also include reporting on:

 Internal control over financial reporting and compliance with provisions of laws, regulations, contracts, and
award agreements, noncompliance with which could have a material effect on the financial statements in
accordance with Government Auditing Standards.

 Internal control over compliance related to major programs and an opinion (or disclaimer of opinion) on
compliance with federal statutes, regulations, and the terms and conditions of federal awards that could
have a direct and material effect on each major program in accordance with the Single Audit Act
Amendments of 1996 and Title 2 U.S. Code of Federal Regulations (CFR) Part 200, Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards (Uniform Guidance).

Auditor’s Responsibilities for the Audit of the Financial Statements and Single Audit

We will conduct our audit in accordance with GAAS; the standards for financial audits contained in Government 
Auditing Standards, issued by the Comptroller General of the United States; the Single Audit Act Amendments of 
1996; and the provisions of the Uniform Guidance, and will include tests of accounting records, a determination of 
major programs in accordance with Uniform Guidance, and other procedures we consider necessary to enable us 
to express such opinions. As part of an audit in accordance with GAAS and Government Auditing Standards, we 
exercise professional judgment and maintain professional skepticism throughout the audit.

We will evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting 
estimates made by management. We will also evaluate the overall presentation of the financial statements, 
including the disclosures, and determine whether the financial statements represent the underlying transactions 
and events in a manner to achieve fair presentation. We will plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free of material misstatement, whether from (1) errors, (2) 
fraudulent financial reporting, (3) misappropriation of assets, or (4) violations of laws or governmental regulations 
that are attributable to the government or to acts by management or employees acting on behalf of the government. 
Because the determination of waste and abuse is subjective, Government Auditing Standards do not expect 
auditors to perform specific procedures to detect waste or abuse in financial audits nor do they expect auditors to 
provide reasonable assurance of detecting waste or abuse.

Because of the inherent limitations of an audit, combined with the inherent limitations of internal control, and 
because we will not perform a detailed examination of all transactions, there is an unavoidable risk that material 
misstatements or noncompliance may exist and not be detected by us, even though the audit is properly planned 
and performed in accordance with GAAS and Government Auditing Standards. In addition, an audit is not designed 
to detect immaterial misstatements or violations of laws or governmental regulations that do not have a direct and 
material effect on the financial statements or on major programs.

However, we will inform the appropriate level of management of any material errors, any fraudulent financial 
reporting, or misappropriation of assets that come to our attention. We will also inform the appropriate level of 
management of any violations of laws or governmental regulations that come to our attention, unless clearly 
inconsequential. We will include such matters in the reports required for a Single Audit.

Our responsibility as auditors is limited to the period covered by our audit and does not extend to any later periods 
for which we are not engaged as auditors.



City of Smithville, Texas
Engagement Letter-FY2026
Page 3

We will also conclude, based on the audit evidence obtained, whether there are conditions or events, considered 
in the aggregate, that raise substantial doubt about the City’s ability to continue as a going concern for a reasonable 
period of time.

Our procedures will include tests of documentary evidence supporting the transactions recorded in the accounts, 
and may include tests of the physical existence of inventories, and direct confirmation of receivables and certain 
other assets and liabilities by correspondence with selected individuals, funding sources, creditors, and financial 
institutions. We will also request written representations from your attorneys as part of the engagement.

We have identified the following significant risks of material misstatement as part of our audit planning:

1) Misstatement of revenue
2) Misstatement of accrued payroll
3) Misstatement of accounts payable
4) Miscoding of expenditures by department and object code

Audit Procedures—Internal Control

We will obtain an understanding of the City and its environment, including internal control relevant to the audit, 
sufficient to identify and assess the risks of material misstatement of the financial statements, whether due to error 
or fraud, and to design and perform audit procedures responsive to those risks and obtain evidence that is sufficient 
and appropriate to provide a basis for our opinions. The risk of not detecting a material misstatement resulting from 
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentation, or the override of internal control. Tests of controls may be performed to test the effectiveness 
of certain controls that we consider relevant to preventing and detecting errors and fraud that are material to the 
financial statements and to preventing and detecting misstatements resulting from illegal acts and other 
noncompliance matters that have a direct and material effect on the financial statements. Our tests, if performed, 
will be less in scope than would be necessary to render an opinion on internal control and, accordingly, no opinion 
will be expressed in our report on internal control issued pursuant to Government Auditing Standards.

As required by the Uniform Guidance, we will perform tests of controls over compliance to evaluate the effectiveness 
of the design and operation of controls that we consider relevant to preventing or detecting material noncompliance 
with compliance requirements applicable to each major federal award program. However, our tests will be less in 
scope than would be necessary to render an opinion on those controls and, accordingly, no opinion will be 
expressed in our report on internal control issued pursuant to the Uniform Guidance.

An audit is not designed to provide assurance on internal control or to identify significant deficiencies or material 
weaknesses. Accordingly, we will express no such opinion. However, during the audit, we will communicate to 
management and those charged with governance internal control related matters that are required to be 
communicated under AICPA professional standards, Government Auditing Standards, and the Uniform Guidance.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are free of material misstatement, 
we will perform tests of the City’s compliance with provisions of applicable laws, regulations, contracts, and 
agreements, including grant agreements. However, the objective of those procedures will not be to provide an 
opinion on overall compliance and we will not express such an opinion in our report on compliance issued pursuant 
to Government Auditing Standards.

The Uniform Guidance requires that we also plan and perform the audit to obtain reasonable assurance about 
whether the auditee has complied with federal statutes, regulations, and the terms and conditions of federal awards 
applicable to major programs. Our procedures will consist of tests of transactions and other applicable procedures 
described in the OMB Compliance Supplement for the types of compliance requirements that could have a direct 
and material effect on each of the City’s major programs. 



City of Smithville, Texas
Engagement Letter-FY2026
Page 4

For federal programs that are included in the Compliance Supplement, our compliance and internal control 
procedures will relate to the compliance requirements that the Compliance Supplement identifies as being subject 
to audit. The purpose of these procedures will be to express an opinion on the City’s compliance with requirements 
applicable to each of its major programs in our report on compliance issued pursuant to the Uniform Guidance.

Responsibilities of Management for the Financial Statements and Single Audit

Our audit will be conducted on the basis that you acknowledge and understand your responsibility for (1) designing, 
implementing, establishing, and maintaining effective internal controls relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or error, 
including internal controls over federal awards, and for evaluating and monitoring ongoing activities to help ensure 
that appropriate goals and objectives are met; (2) following laws and regulations; (3) ensuring that there is 
reasonable assurance that government programs are administered in compliance with compliance requirements; 
and (4) ensuring that management and financial information is reliable and properly reported. Management is also 
responsible for implementing systems designed to achieve compliance with applicable laws, regulations, contracts, 
and grant agreements. You are also responsible for the selection and application of accounting principles; for the 
preparation and fair presentation of the financial statements, schedule of expenditures of federal awards, and all 
accompanying information in conformity with accounting principles generally accepted in the United States of 
America; and for compliance with applicable laws and regulations (including federal statutes) and the provisions of 
contracts and grant agreements (including award agreements). Your responsibilities also include identifying 
significant contractor relationships in which the contractor has responsibility for program compliance and for the 
accuracy and completeness of that information.

You are also responsible for making all financial records and related information available to us and for the accuracy 
and completeness of that information. You are also responsible for providing us with (1) access to all information of 
which you are aware that is relevant to the preparation and fair presentation of the financial statements, (2) access 
to personnel, accounts, books, records, supporting documentation, and other information as needed to perform an 
audit under the Uniform Guidance, (3) additional information that we may request for the purpose of the audit, and 
(4) unrestricted access to persons within the government from whom we determine it necessary to obtain audit
evidence. At the conclusion of our audit, we will require certain written representations from you about the financial
statements; schedule of expenditures of federal awards; federal award programs; compliance with laws, regulations,
contracts, and grant agreements; and related matters

Your responsibilities include adjusting the financial statements to correct material misstatements and confirming to 
us in the management representation letter that the effects of any uncorrected misstatements aggregated by us 
during the current engagement and pertaining to the latest period presented are immaterial, both individually and 
in the aggregate, to the financial statements as a whole.

You are responsible for the design and implementation of programs and controls to prevent and detect fraud, and 
for informing us about all known or suspected fraud affecting the government involving (1) management, (2) 
employees who have significant roles in internal control, and (3) others where the fraud could have a material effect 
on the financial statements. 

Your responsibilities include informing us of your knowledge of any allegations of fraud or suspected fraud affecting 
the government received in communications from employees, former employees, grantors, regulators, or others.
In addition, you are responsible for identifying and ensuring that the government complies with applicable laws, 
regulations, contracts, agreements, and grants. Management is also responsible for taking timely and appropriate 
steps to remedy fraud and noncompliance with provisions of laws, regulations, contracts, and grant agreements, or 
abuse that we report. 

Additionally, as required by the Uniform Guidance, it is management’s responsibility to evaluate and monitor 
noncompliance with federal statutes, regulations, and the terms and conditions of federal awards; take prompt 
action when instances of noncompliance are identified including noncompliance identified in audit findings; promptly 
follow up and take corrective action on reported audit findings; and prepare a summary schedule of prior audit 
findings and a separate corrective action plan.



City of Smithville, Texas
Engagement Letter-FY2026
Page 5

You are responsible for identifying all federal awards received and understanding and complying with the 
compliance requirements and for the preparation of the schedule of expenditures of federal awards (including notes 
and noncash assistance received, and COVID-19-related concepts, such as lost revenues, if applicable) in 
conformity with the Uniform Guidance. You agree to include our report on the schedule of expenditures of federal 
awards in any document that contains and indicates that we have reported on the schedule of expenditures of 
federal awards. You also agree to include the audited financial statements with any presentation of the schedule of 
expenditures of federal awards that includes our report thereon. 

Your responsibilities also include acknowledging to us in the written representation letter that (1) you are responsible 
for presentation of the schedule of expenditures of federal awards in accordance with the Uniform Guidance; (2) 
you believe the schedule of expenditures of federal awards, including its form and content, is stated fairly in 
accordance with the Uniform Guidance; (3) the methods of measurement or presentation have not changed from 
those used in the prior period (or, if they have changed, the reasons for such changes); and (4) you have disclosed 
to us any significant assumptions or interpretations underlying the measurement or presentation of the schedule of 
expenditures of federal awards.

You agree to include our report on the supplementary information in any document that contains, and indicates that 
we have reported on, the supplementary information. You also agree to include the audited financial statements 
with any presentation of the supplementary information that includes our report thereon. Your responsibilities 
include acknowledging to us in the written representation letter that (1) you are responsible for presentation of the 
supplementary information in accordance with GAAP; (2) you believe the supplementary information, including its 
form and content, is fairly presented in accordance with GAAP; (3) the methods of measurement or presentation 
have not changed from those used in the prior period (or, if they have changed, the reasons for such changes); and 
(4) you have disclosed to us any significant assumptions or interpretations underlying the measurement or
presentation of the supplementary information.

Management is responsible for establishing and maintaining a process for tracking the status of audit findings and 
recommendations. Management is also responsible for identifying and providing report copies of previous financial 
audits, attestation engagements, performance audits, or other studies related to the objectives discussed in the 
Audit Objectives section of this letter. This responsibility includes relaying to us corrective actions taken to address 
significant findings and recommendations resulting from those audits, attestation engagements, performance audits, 
or studies. You are also responsible for providing management’s views on our current findings, conclusions, and 
recommendations, as well as your planned corrective actions, for the report, and for the timing and format for 
providing that information.

Other Services

We will also assist in preparing the financial statements, schedule of expenditures of federal awards, and related 
notes of the City in conformity with accounting principles generally accepted in the United States of America and 
the Uniform Guidance based on information provided by you. These nonaudit services do not constitute an audit 
under Government Auditing Standards and such services will not be conducted in accordance with Government 
Auditing Standards. We will perform the services in accordance with applicable professional standards. The other 
services are limited to the financial statements, schedule of expenditures of federal awards, and related notes 
services previously defined. We, in our sole professional judgment, reserve the right to refuse to perform any 
procedure or take any action that could be construed as assuming management responsibilities.

You agree to assume all management responsibilities for the financial statements, schedule of expenditures of 
federal awards, and related notes, and any other nonaudit services we provide. 

You will be required to acknowledge in the management representation letter our assistance with preparation of the 
financial statements, the schedule of expenditures of federal awards, and related notes and that you have reviewed 
and approved the financial statements, the schedule of expenditures of federal awards, and related notes prior to 
their issuance and have accepted responsibility for them. Further, you agree to oversee the nonaudit services by 
designating an individual, preferably from senior management, with suitable skill, knowledge, or experience; 
evaluate the adequacy and results of those services; and accept responsibility for them.
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Engagement Administration, Fees, and Other

We understand that your employees will prepare all cash, accounts receivable, or other confirmations we request 
and will locate any documents selected by us for testing.

At the conclusion of the engagement, we will complete the appropriate sections of the Data Collection Form that 
summarizes our audit findings. It is management’s responsibility to electronically submit the reporting package 
(including financial statements, schedule of expenditures of federal awards, summary schedule of prior audit 
findings, auditor’s reports, and corrective action plan) along with the Data Collection Form to the federal audit 
clearinghouse. We will coordinate with you the electronic submission and certification. The Data Collection Form 
and the reporting package must be submitted within the earlier of 30 calendar days after receipt of the auditor’s 
reports or nine months after the end of the audit period.

We will provide copies of our reports to City of Smithville, Texas; however, management is responsible for 
distribution of the reports and the financial statements. Unless restricted by law or regulation, or containing 
privileged and confidential information, copies of our reports are to be made available for public inspection.

The audit documentation for this engagement is the property of Singleton, Clark & Company, PC and constitutes 
confidential information. However, subject to applicable laws and regulations, audit documentation and appropriate 
individuals will be made available upon request and in a timely manner to the entity or its designee, a federal agency 
providing direct or indirect funding, or the U.S. Government Accountability Office for purposes of a quality review of 
the audit, to resolve audit findings, or to carry out oversight responsibilities. We will notify you of any such request. 
If requested, access to such audit documentation will be provided under the supervision of Singleton, Clark & 
Company, PC personnel. Furthermore, upon request, we may provide copies of selected audit documentation to 
the aforementioned parties. These parties may intend, or decide, to distribute the copies or information contained 
therein to others, including other governmental agencies.

The audit documentation for this engagement will be retained for a minimum of five years after the report release 
date or for any additional period requested by the entity or a federal agency. If we are aware that a federal awarding 
agency, pass-through entity, or auditee is contesting an audit finding, we will contact the party(ies) contesting the 
audit finding for guidance prior to destroying the audit documentation.

We expect to begin our audit during the summer or fall of 2026 from our office and with a preliminary interim 
fieldwork visit to your office, conduct final fieldwork onsite with you in the winter, and to issue our reports no later 
than 180 days after your fiscal year end. Elias Tristan is expected to be the engagement partner and is 
responsible for supervising the engagement and signing the reports or authorizing another individual to sign them.

Our fee for these services is estimated to be as follows:

Financial Statement Audit $ 28,700
Federal Single Audit – Basic Procedures      3,000
Federal Single Audit – One Major Program      3,000
  Total $ 34,700

However, given the nature of an audit and the possibility that unexpected circumstances or conditions may be 
encountered, such as deficient accounting records or indications of fraud or irregularities, professional standards 
do not allow us to guarantee minimum audit fees. The above fee is also based on anticipated cooperation from your 
personnel. If we determine that significant additional time will be necessary to complete the audit, we will discuss it 
with you in advance and arrive at a new fee amount before we incur the additional time and costs. In addition, the 
above fee is based on the understanding that the City will require only one federal program to be tested, should 
additional Single Audit major programs be required, the additional fees would be $3,000 per major additional federal 
program required to be tested.

Our invoices for these fees will be rendered each month as work progresses and are payable on presentation. Our 
standard progress billing method is as follows: 30% of fee after completion of audit planning and interim fieldwork, 
additional 50% of fee after completion of final fieldwork, and final 20% of fee after issuance of our audit report. 
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In accordance with our firm policies, work may be suspended if your account becomes 30 days or more overdue 
and may not be resumed until your account is paid in full. If we elect to terminate our services for nonpayment, our 
engagement will be deemed to have been completed upon written notification of termination, even if we have not 
completed our reports. You will be obligated to compensate us through the most recent audit phase completed and 
any additional time incurred on a phase in progress.

Reporting

We will issue written reports upon completion of our Single Audit, when a Single Audit is applicable. Our reports will 
be addressed to the Mayor and City Council of City of Smithville, Texas. Circumstances may arise in which our 
report may differ from its expected form and content based on results of our audit. Depending on the nature of these 
circumstances, it may be necessary for us to modify our opinions, add a separate section, or add an emphasis-of-
matter or other-matter paragraph to our auditor’s report, or if necessary, withdraw from this engagement. If our 
opinions are other than unmodified, we will discuss the reasons with you in advance. If, for any reason, we are 
unable to complete the audit or are unable to form or have not formed opinions, we may decline to express opinions 
or issue reports, or we may withdraw from this engagement.

The Government Auditing Standards report on internal control over financial reporting and on compliance and other 
matters will state that (1) the purpose of the report is solely to describe the scope of testing of internal control and 
compliance and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal 
control or on compliance, and (2) the report is an integral part of an audit performed in accordance with Government 
Auditing Standards in considering the entity’s internal control and compliance. The Uniform Guidance report on 
internal control over compliance will state that the purpose of the report on internal control over compliance is solely 
to describe the scope of testing of internal control over compliance and the results of that testing based on the 
requirements of Uniform Guidance. Both reports will state that the report is not suitable for any other purpose.

We appreciate the opportunity to be of service to City of Smithville, Texas and believe this letter accurately 
summarizes the significant terms of our engagement. If you have any questions, please let us know. If you agree 
with the terms of our engagement as described in this letter, please sign below and return the letter to us after 
making a copy for your records.

Sincerely,

Singleton, Clark & Company, PC

RESPONSE:

This letter correctly sets forth the understanding of City of Smithville, Texas.

Management signature:

Title:

Date:
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RESOLUTION NO. 2026-05-575 

A RESOLUTION OF THE CITY OF SMITHVILLE, TEXAS, SUPPORTING THE 
NOMINATION OF MAYOR PRO-TEM JIMMY JENKINS AS A CANDIDATE FOR 
TEXAS MUNICIPAL LEAGUE (TML) PRESIDENT-ELECT; REQUESTING THAT THE 
MEMBERS OF THE TML NOMINATING COMMITTEE SELECT AND NOMINATE 
JIMMY JENKINS TO SERVE AS PRESIDENT-ELECT 

WHEREAS, Jimmy Jenkins has served his community well, as a Councilmember, Mayor Pro-
Tem, and as an enthusiastic and hard-working supporter of many civic and charitable 
organizations; and 

WHEREAS, Jimmy Jenkins, now in his second term, has been active in leading the rapidly 
growing city in planning for the future by formalizing and institutionalizing processes and 
procedures to ensure the City is ready for the future. He has been a consistent voice in the 
Smithville Recycling Center for the City and the surrounding region. He has directed 
reorganization that highlights modernized urban planning, recognition of historical preservation, 
protection, and improvement of our environment; and 

WHEREAS, Jimmy Jenkins was instrumental in the application and award of a $50,000 Grant 
from HEB and Keep Texas Beautiful for the Smithville Recycling Center to upgrade to a mixed 
paper baler, a ramp for loading, and signage; and 

WHEREAS, Jimmy Jenkins was involved in the project recognizing and placing historical 
markers on the Mary Brown Primary, Mt Pilgram Baptist Church, and Colorado Baptist Church; 
and 

WHEREAS, Jimmy Jenkins is currently serving with dedication and distinction in various civic 
and governmental organizations such as the Smithville Food Pantry, CARTPO (Capital Area 
Regional Transportation Planning Organization), on the CAT team for the Housing and Health 
funded by the St. David Foundation, and is the TML Region 10 Director. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
SMITHVILLE, TEXAS; 

Section 1: The Smithville City Council believes that Jimmy Jenkins has the necessary knowledge, 
qualifications, and dedication to serve with distinction as TML President-Elect of the Texas 
Municipal League Board of Directors. 

Section 2: The Smithville City Council and Staff are committed to supporting Mayor Pro-Tem 
Jimmy Jenkins in his nomination for this position and any future leadership roles in the Texas 
Municipal League. His knowledge and leadership will provide a benefit not only to the City of 
Smithville but to the cities that make up the Texas Municipal League. 



Section 3: The Smithville City Council hereby finds, determines, and declares that the meeting at 
which this Resolution is adopted was open to the public; that the public notice of time, place, and 
the subject matter of the public business to be considered was posted as required by law, including 
this Resolution. 

PASSED and ADOPTED at a regular meeting of the Smithville City Council on this the 11th day 
of May 2026. 

APPROVED: 
 

______________________________ 
        Sharon Foerster, Mayor 

ATTEST: 

 
__________________________ 
Jennifer Lynch, City Secretary 
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ORDINANCE NO. 2026-XXX 
 

AN ORDINANCE AMENDING ARTICLE 7.01, SECTION 7.01.002 OF THE 
CITY OF SMITHVILLE CODE OF ORDINANCES TO GIVE THE 
MUNICIPAL COURT ALL JURISDICTION GRANTED BY § 29.003 OF 
THE GOVERNMENT CODE; PROVIDING A SEVERABILITY CLAUSE; 
AND ESTABLISHING AN EFFECTIVE DATE. 

 
WHEREAS, the City of Smithville is a Texas Type A general-law municipality; and 
 
WHEREAS, Texas Local Government Code § 51.012 authorizes Type A general-law 

municipalities to adopt ordinances, acts, laws, or regulations, not inconsistent with state law, that 
are beneficial for the government, interest, welfare, or good order of the municipality; and 
 

WHEREAS, the City Council of the City of Smithville desires to amend Section 7.01.002, 
Code of Ordinances of the City of Smithville, to grant the municipal court all jurisdiction granted 
by § 29.003 of the Government Code; and 
 

WHEREAS, the City Council of the City of Smithville finds that the adoption of the 
jurisdiction conveyed by § 29.003 is in the best interest of the community and supports the safety 
and wellbeing of all citizens; and 
 

WHEREAS, the City Council finds and determines that the meeting at which this 
Ordinance was passed was open to the public, that public notice of the time, place and purpose of 
said meeting was given as required by the Texas Open Meetings Act, Chapter 551, Texas Local 
Government Code; 
 

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY 
OF SMITHVILLE, TEXAS THAT: 
 

I. 
ORDINANCE 

 
Article 7.01, Section 7.01.002, Code of Ordinances, City of Smithville, Texas is amended as set 
forth below, with insertions indicated by underlines (e.g. underlines) and deletions indicated by 
strikethroughs (e.g. strikethroughs): 
 
Article 7.01 General Provisions 
 
… 
 
§ 7.01.002 Jurisdiction. 
 
This court shall have jurisdiction within the city limits in all criminal cases arising under the 
ordinances of the city and also shall have concurrent jurisdiction with the justice of the peace of 
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this precinct in all criminal cases arising under the criminal laws of this state and arising within 
the city limits., except for violations of municipal ordinances that govern fire safety, zoning and 
public health and sanitation, including dumping of refuse, in which punishment is by fine in an 
amount in accordance with the general penalty provision found in section 1.01.009 of this code. 
In addition, the municipal court shall have all jurisdiction granted to it by Section 29.003 of the 
Government Code, including criminal, civil, and administrative. 

 
II. 

FINDINGS OF FACT 
 
The recitals in the preamble are incorporated into this Ordinance by reference as findings of fact 
as if expressly set forth herein.   
 

III. 
CUMULATIVE CLAUSE 

 
This Ordinance is cumulative of all ordinances of the City of Smithville, Texas, except where the 
provisions of this Ordinance are in direct conflict with the provisions of any existing ordinance; in 
which event the conflicting provisions of such ordinance are repealed, while leaving the remainder 
of such ordinance intact, and this Ordinance controls.  
 

IV. 
SEVERABILITY 

 
The phrases, clauses, sentences, paragraphs, and sections of this Ordinance are severable, and if 
any phrase, clause, sentence, paragraph, or section of this Ordinance should be declared 
unconstitutional by the valid judgment or decree of any court of competent jurisdiction, such 
unconstitutionality shall not affect any of the remaining phrases, clauses, sentences, paragraphs, or 
sections of the Ordinances, because the same would have been enacted by the City Council without 
incorporation in this Ordinance of any such unconstitutional phrases, sentences, paragraphs, or 
sections.  
 

V. 
EFFECTIVE DATE 

 
This Ordinance is effective as of the date of adoption.  

 
 

DULY PASSED AND APPROVED, on the 11th day of May, 2026, at a meeting of the City 
Council of the City of Smithville, Texas, which was held in compliance with the Texas Open 
Meetings Act, Chapter 551, Texas Local Government Code, at which meeting a quorum was 
present and voting. 

 
CITY OF SMITHVILLE, TEXAS 

          
             
        ______________________________ 

Sharon Foerster, Mayor 
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ATTEST: 
 
________________________________________ 
Jennifer Lynch, City Secretary 
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