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August 12, 2024

Honorable Richard T. Bissen, Jr.
Mayor, County of Maui APPROVED FOR TRANSMITTAL
200 South High Street /
Wailuku, Hawaii 96793

For Transmittal to:

Honorable Yuki Lei K. Sugimura, Chair

and Members of the Budget, Finance, and Economic Development Committee
200 South High Street
Wailuku, Hawaii 96793

Dear Chair Sugimura:

SUBJECT: JOHNSON CONTROLS, INC. ENERGY PERFORMANCE
CONTRACT (BFED-21(24))

Pursuant to your correspondence dated July 30, 2024, the following are
responses to your questions:

1. An itemized list of expenditures made by JCI for the energy performance
contract, to date.

Please see attached.

2. Any amended and restated advance funding authorizations for payments to
JCI from Bank of Hawaii, from November 1, 2023, to date.

Please see attached.
3. The amount JCI has been overpaid for the work it conducted under the energy
performance contract. Include an explanation of how JCI intends to spend the

remaining overpaid funds.

As of August 8, 2024, JCI has been overpaid $2,342,904. JCI intends to spend
the remaining overpaid funds to complete the following items:

e Additional interior LED lighting retrofit work on Molokai.
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e Ordinance 5434 compliant exterior lighting pilot project within Kalana O
Maui Parking Lot

e Lahaina Aquatic Center, Kihei Aquatic Center, & Kokua Pool mechanical

equipment retrofits (pumps, chlorination system, etc.)

Purchase of (12) Tesla Model Y EV’s

Installation of (6) EV Charging stations at the Kalana O Maui Building

Replacement of (6) drinking fountains within Kalana O Maui Building

Replacement of roof at Kula Fire Station

Should you have any questions, please contact me at ext. 8239.

Sincerely,

LESLEY NER
Budget Director

Attachments

cc: Leo Caires, Chief of Staff
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C7619
CONTRACT COST SUMMARY
AUGUST 8, 2024
Total Material $1,169,409
Total Labor $2,813,757
Total Subcontracting 18,597,014

Expenses (travel, mileage, etc.) $406,665
General Excise Tax $593,160
TOTAL COST $23,580,006

MAUI COUNTY CONTRACT C7619

Page 4 of 5
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C7619

4
CONTRACT COST SUMMARY Johnson )

AUGUST 8,

FIM DESCRIPTION COSTS 'I:O DATE

FIM 1 Interior lighting

FIM 4 Electrical Transformers

FIM 5 Domestic Plumbing

FIM 6 Shower Towers

FIM 7 Irrigation Wells

FIM 8 OSHG Pools

FIM 9 Infiltration Reduction

FIM 10 Window Film

FIM 11 EV & EV Charging

Electrical Switchgear
TOTAL COST

2024

$7,536,431
$1,011,065
$2,696,150
$1,604,739
$1,876,761
$7,390,848
$501,439
$119,030
$593,753
$249,790
$23,580,006

MAUI COUNTY CONTRACT C7619

Page 5 of 5
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CONDITIONAL BILL OF SALE

Effactive upon recelpt of peyment for the Equipment {hersinafter defined), and for good and
valuable consideration recelpt of which is hereby acknowledged, JOHNSON CONTROLS, INC. (“*Seller®) does
hereby grant bargain, sell, transfer and dellver unto BANK OF HAWAII (“Purchaser”), Itz successors and
sssigns, all of Sellsr’s right, title to end interest in the equipment as shown in Exhibit A atteched hersto and
made a part hereof (the “Equipment”).

TO HAVE AND TO HOLD the same unto Purchaser, ite successora and assigns, forever.

Effective upon receipt of paymant for the Equipment, Seller hereby warrants that It is the
lawful owner of the Equipment described above and has good right to se)l and convey the same; that title 1o
such Equipment is free and clear of any and all claims, llens and ancumbrances of any nature; and that Seller
will warrant and defend the sama unto the Purchaser against the claims and demands of all persons.

IN WITNESS WHEREOF, Seller has caused this Conditional Bill of Sale to be axecuted by Its
duly suthorlzed representetive on thia _30th deayof __ Novambar 2023 (the “Effective Dsts”),

JOHNSON CONTROLS, INC.

Bv‘:/d Ié %”7

ot 20,1 Vel
AL opanarmi) LERD

By

Name:
s

Selier

To the extent the County of Maul (“County”) has any right, title to and Interest in the
Equipment, the County hereby also grents, bargaine, sells, transfars end dellvers unto Purchassi, ts

Bu.muon and assigns, all of the County’s right, title to and interest 'n the Equipment, as of the Effactive
te.

COUNTY OF MAUL

6779630 v4




EXHIBIT A
DESCRIPTION OF EQUIPMENT
See Appendices 1 through 3, inclusive, to thet certain Investment Grade Audit deted September 21, 2022,
prepared by Johnson Controls, Inc. for Lesses’s Enargy Savings Peiformance Contracting project (the ®IGA”),

ho;obv incorrstlm by reference; such squipment being located at the Premisas described in Appendices §
and B to the e

6779630.v4




AMENDED AND RESTATED
ADVANCE FUNDING AUTHORIZATION

BANK OF HAWAI)
EQUIPMENT FINANCE

P.0. BOX 2900
HONOLULU, HAWAII 96848

The following terms when used hersin shall have the following meanings:

Lessor shall mean: Benk of Hawaii, Equipment Finance
Lassor's address is: £.0. Box 2900
Honolulu, Hawall 98848

Lessse shall meen: County of Maul
Lessse's mailing address is: 200 South High Street
Wailuku, Maui 96793

Vandor shail mean: Johnson Controls, Inc.
Vendor's addresas is: 2085 Main St, Suite 101
Welluku, HI 96793

Equipment Lease Agresment shall mean that cartain Equipment Lease Agreement No. 1474, dated
2022 and made by and between Lessor and Lesses for the lease of the Equipment. Unless otherwliss defined hereln,
all terms used herein heve the same meanings and definitions as set forth In the Equipmant Lease Agresment.

T FundingDate | Monthly instaliment | Amount of Principsl | Amount of Interest | Cumulative Tots! of
of the Advance for Paid t0 Vendor Psid to Lessor the Advance ,
Disburssment B
30-Sep-2022 ~$5,760,846.60 $5,760,646.60 $0.00 $5,760,646.60
04-Nov-2022 $3,466,809.41 $3,466,387.96 | $10221.46  $9,227,266.01
[ 30Nov-2022 |  $2316,418.39 $2,304,258.64 | $12,169.75 $11,643,674.40
| 30.Dec-2022 L $1457.71436 | $1,440,161.85 $17,552.71_ $13,001,388.78 |
| 30-Jan-2023 o $1,480689.88 _$1,440,161.66 $20,428.21 $14.,461,978.62
(28Feb-2023 | $2326516.77 $2,304,258 64 $21,267.13 | $16,787,484.39
30-Mar-2023 $2,329,784.83 $2,304,258.64 $25,526.19 $15,117,279.22 |
28-April-2023 $604,164.44 $576,064.68 $28099.78 |  $19,721,443.68
30-May-2023 [ 860805122 |  $676,084.86 $31,386.66 $20.329,454.88
30-June-2023 ] $608,007.03 | $576,084.66 | $31,042.37 | $20,937,601.91 |
28-July-2023 1 $805778.70 $676,064.68 $29714.04 | $21,543,280.62
30-Aug-2023 1 $612,098.01 $576,084.68 $36,033.35 $22,165,378.63
{ 29-8ep-2023 - $609,762.98 $576,084.66 $33,688.32 $22,765,131.60
. 30-Oct-2023 $611,833.88 | $576,084.66 $35,769.32 $23,376,965.80
_30-Nov-2023 $612,795.32 | $576,064.66  $38730.68 $23,989,760.90
The Advance shall mean: $23.909.760.90

The monthly instaliment of the Advance to be disbursad on Novembar 30, 2023 In the amount of §512.795.32 shall
be paid as follows: $578.084.68 1o Vendor, and §36,730.68 to Lessor.

Disbursements of monthily insteliments of the Advance are limited to one
disbursemaent per month, and each Instaliment must be $100,000.00 or more.

Pega 10f 4



Inacaliments must be In accordsnce with the formal project budget approved
in writing by Lessor.

Equipment shalt mean: Energy conservation measures, as more particularly described In that certain
Investment Grade Audit deted September 21, 2022 for the project (“IGA").

Equipmaent location address is; Various (as shown In the 1GA)

Lessee hereby requests that Lessor disburse funds in the amount of the monthiy_instalimant of the Advance above.
Accordingly, the Advance now equals the sum of: (i) all amounts ectually paid to Vendor under the Equipmsnt Lesse
Agreement, plus the amount to be paid to Vendor pursuant to this Authorization, for the purchase of the Equipment pursuant
to Vendor's Invoice(s) las defined below) attached hereto; and (li) sll amounts actually paid to Lessor for interest accrued, plus
the amount 10 be pald to Lessor pursusnt to this Authorizetion for interest accrusd for the current monthiy period. The
amount 10 ba disbursed concurrently herewith Is the monthly Instaliment amount indicated above for the applicable funding
date.

LESSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT IS CLMULATIVE OF ALL 8UMS PREVIOUSLY
DISBURSED UNDER THE EQUIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PERIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE
AGGREGATE OUTSTANDING ADVANCE, WHICH REPRESENTS THE SUM OF ALL DISBURSEMENTS MADE OVER THE
CONSTRUCTION PERIOD.

Atteched hereto are true, correct and complete copiss of the following supporting documents for tha Advence:

{1) All government epprovals, sntitiements and permits required for the construction work to be paid by the
Advance {collectively, the “Required Permits and Contracts”);

{2) Al lien waivers from contractor(s) providing goods and/or services to be pald by the Advance {collectively, the
“Lien Waivers”);

{3} Al invoices for goods and/or services 10 be pald by the Advance {collectively, the “involces™);

{(4) Conditional Bl of Sale, executed by JCI, with quitclaim joinder by Lessee, covering the equipment 1o be
purchasad by the Advance, and conveying to Lessor all right, title and interast in and to such equipment (the
*Conditional Bill of Sale”);

(8) If requested by Lessor, the current project budget {the "Updated Budget™);

(6} If requestad by Lessor, such third party reviews and Inspections may be required by Lessor (coflsctively, the
“Reviews and Inspections”); and

{7) Any other documenis or information reasonably requested by Lessor (collectively, the “Other Required ems”®).

Lessse hersby certifies the following: (i) ell Invoices to be pald by the monthly Instaliment hereunder shall be pald
no Ister than the date of the next advance request; {Ii] the amount of monthly instaliments shall be patd ere in sccordence
with the formal budget approved In writing by Lessar; (illj no default under the Equipment Laxse Agreement or the
Transaction Documents has gosurred, snd no avent has cocwred which, with the giving of natice, the lapse of time, or both,
would be considered en event of default thersunder; (iv) all representations snd warranties of Lesses In the Equipment Lease
Agreemaent are true and comect in ell materisl respects as of the time of this Authorization; and (v) Lesses has otherwise
parformed and complied with sl agreements and conditions contained in the Bguipment Lease Agreement, the Advance
Funding Addsndum attached thareto, and all other Transaction Docsuments.

Lesses understands and agrees that the disbursements hersunder ars being made pursuent to the terms and

provisions of the Equipment Lease Agreement snd the Advance Funding Addendum sttached thereto, both of which are
Incorporated hereln.

Page 20f4



Lesses understands and agrees that any monthly Instaliments hereunder funded by Lessor from tims to time shall
be subject to Lessee's payment of rent and other expenses of the Lessor as more specifically described in the Advance
Funding Addendum to the Equipment Lease Agreement.

Lassee expressly acknowledges that it has selscted the Equipment and the vendor, manufacturer, distributor and/or
dealer (as applicable) of the Equipment, without any asaistance or advica from the Lessor. Lesses also acknowledges thet thie
Advancs Is belng mede at the request of Lesses, and that Lessor has merely agreed 10 purchase the Equipmaent pursuant to
the Purchase Agresment, and to lesse the Equipment to Lesses pursuant 1o the Equipment Lease Agreement. Lessoe further
oxpressly acknowledges that neither Lessor nor any agent, employee or representstive of Lessor hes mede any
reprasantations or warrantles of any kind whatsoever with respact to the uss, performancs, fitness, condition or quality of the
Equipment, end thet Lessee la not relylng on any such represemations or warranties by the Lessor. LESSEE (S FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF FITNESS OR
MERCHANTABILITY. Lesses further understands end agrass thet If the Equipment does not operste ss represanted by the
vendor or any manufacturer. distributor or dealer, or Is unsatisfactory for any other reason, Lesses will make eny claim on
account thersof solely against such vendor, manufecturar, distributor or desier, snd not egainet Lessor,

The parties hersto agree that this instrumant may be exscutsd in counterparts, each of which shall be deemed sn
original, and seld counterparts shall together consttuts ons and the same agreement, binding sll of the perties hereto,
notwithstanding ell of the partles are not signstories to the original or the same counterpart. For ell purposes, including,
without limitation, filing end delivery of this instrument, duplicete unexscuted end unacknowiedged pages of the
counterparts may ba dlscarded and the remalning pages assembled as ons document.

The perties hereto agree that delivery of & signeture page to, or an executed countarpart of, this documant by
facsimile, email transmission of a scanned Image or other slectronic means, shall be effective as delivery of an originally
oxecuted signature page or counterpart. and shail be of the samas legal effect, validity or anforceabllity as a manually
executed signature or the use of 8 paper-based record keeping system, as the cese may be, to the extent and s provided
tor in any applicable law. Alternatively, you agree to adopt your electronic signature below as your signsture snd you are
cresting s valid, binding contract under the Feders! Electronic Signstures in Global snd Nationsl Commerce Act, the
Hawaii Uniform Electronic Transactions Act and/or tha Hawsil Uniform Commercial Code. You further acknowiedge and
sgree that upon request you wili deliver an original, fully axacuted copy of this document to Bsnk of Hawall.

i The remainder of this page is Intentionally lef blank; signature page follows.)
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The personis) signing below hereby represent and warrant 1o Lessor thet they sre duly authorized to requast the
Advence on behalf of Lesses.

Dated: 20__

COUNTY OF MALY
Anschments:

1. Required Permits and Approvais

2. Lien Walvere

3. Invaices By

4, Conditionat Blll of Sale N
8. Updated Budget (i requested by Lessor) hs:
6. Reviews and Inspections (/Y requested by Lessor)

7. Othar Required items /i requested by Lessor)

Pagedofe



ATTACHMENT 1
Required Permits and Approvals

N/A

6693998.v10
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ATTACHMENT 2

Lien Walvers

CONDITIONAL PARTIAL WAIVER OF LIEN JCI CONTRACT

- MATERIALS OR LABOR ¥2PYS0014
Staic of Hawadi
County of Maui
Date: 117152023

To all whom it may concem:

Whercas we the undersigned, Johnson Controls, Inc., 2065 Main St, STE 101, Wailuku, Hi
96793, have been employed by: County of Maui to furnish Equipment for tho proporty
known as: See IOA Gxhibit Site List contained in Contract No. C7619 between the County
of Maui and Johnson Controls, Inc.

We, the undcrsigned, for and in consideration and upon receipt of the sum of: $ 376,064.66

and other good and valuable considerations, do hereby waive and release any and all
lien claim or right 1o lien of said above described building, property and/or contract
funds under the siatutes of the State of Hawaii relating to Mechanic's licns, on account of
labor or materials, or both, fumighed by the undersigned to or on acoount of the said

company for said buildiag and promises.

However, it is expressly stipulsted that this partial waives applics only 1o work done or
materials, plans, or specifications furnished on or before 30th of Nov, 2023, rot
including retention or chunge orders billed prior to or afier said dstc. The right to
asgert construction and/or mechanic’s lien rights for work done or materials fumished
after suid date on said job is hereby expressly reserved. This waiver does not include any
previously submitted yet unpuid invoices.

State of Hawaii
County of Maui

Johnson Controls, Inc.

A
i




ATTACHMENT 3
invoices

PFORM A: CONTRACTOR'S APPLICATION amd CERTIFICATE for PAYMENT

Congacsr: Jokwon Controls, (. Propest. - Dhatrbn.
2065 M Sz, Sz 101 Nl oty KU Pt APMICATIONNa. u 0
Wislekn, JI 96793 PERIOD TO 11362 1tuk of B lawms
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shove tpphcuson, jehosea Comrels inc. centifies 9 the Owner that  the best of the Contasctar’s
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Date /’/ /bé?
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ATTACHMENT 4

Conditional Bill of Sale

IUPON THE COUNTY OF MAUI'S EXECUTION OF THE CONDITIONAL BILL OF SALE, BOH TO INSERT)

6693998.v10



ATTACHMENT 5
Updated Budget

N/A

6693998 v10



ATTACHMENT 6
Reviews and inspections

N/A

6693998.v10



ATTACHMENT 7
Other Required ltems
N/A



CONDITIONAL CERTIFICATE OF ACCEPTANCE

TO BANK OF HAWAII
EQUIPMENT FINANCE
P.O. BOX 2900
HONOLULU, HAWAII 98846

The undersigned hersby certifies that it has begun accepting the following equipment for purposes of commencing
the Lessee’s rental payment obligetions under Equipment Lease Agreement No. 1474 dated Septambar 30, 2022, including
without limitation the Advance Funding Addendum therato, betwsen the undersigned and BANK OF HAWAII, with respect to
Exh.bit 3461 to be executed upon final acceptance of the Equipmant:

Quantity Deseription of Equipment Berial No.

See Appendices 1 through 3, (nolusive, to that certain investment
Grade Audit dated September 21, 2022, prepared by Johnson
Controls, ine. for Lessas’s Enargy Savings Performance
Contracting project (the “IGA”), hereby Incorporated by
reference; such equipment being located at the Premises
deseribed in Appendices 3 and 8 to the IGA.

The execution of this Certificate will in no way relieve or lessen the responsibliity of the manufacturer ar vendor of
the aquipment for any warranties it has made with respect to the same.

The parties hereto agree that this instrument may be executed in counterparts, each of which shall be deemed an
originat, and sald counterparta ghall together constitute one and the same agreemant, binding all of the perties hereto,
notwithstanding sll of the parties are not signatories to the original or the same counterpart, For all purposes, including,
without limltstion, filing and dellvery of this Instrument, duplicate unexecuted and unacknowledged pages of the
counterparts may bs discarded and the remaining pages assembled as one document.

The parties hersto sgree that delivery of a signature page to, or an executed counterpart of, this document by
facsimile, amsil iransmission of & scanned image or other electronic means, shall be sffective as delivery of an originally
executed signature page or counterpart, and shall be of the same legal effect, validity or enforceabllity as a manually exacuted
signature or the use of a paper-based record kesping system, as the case may be, to the extent end as provided for In any
applicable law. Alternatively, you sgres to edopt your electronic signature below as your signature and you ere creating 8
valid, binding contract under the Federat Electronic Signatures in Global and National Commarce Act, the Hawail Uniform
Electronic Transactions Act and/or the Hawall Uniform Commercial Cods. You further ecknowledge and agree that upon
request you will deliver an original, fully executed copy of this document to Bank of Hawali.

Dated: ) 20_

Cartificate of Acceptancs (Revissd 7/2021)
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CONDITIONAL BILL OF SALE

Effective upon receipt of payment for the Equlpment (herelnafter defined), and for good and
valuable consideration recelpt of which Is hereby acknowiedged, JOHNSON CONTROLS, INC. (“Saller”) does
hereby grant bargain, sail, transfer and deliver unto BANK OF HAWAI? (“Purchaser”), Its successors and
assigns, all of Sallsr’s right, title to and Interest in the equipment as shown In Exhlbit A attached hereto and
made a part hereof (the “Equipment”).

TO HAVE AND TO HOLD the same uato Purcheser, its successors and assigns, forever.

Effective upon recelpt of payment for the Equipment, Seller hereby warrants that it Is the
lawtful owner of the Equipment described above and hes good right to sell and convey the same; that titie to
such Equipment Is free and clear of any and slil claims, llens and encumbrances of any nature; and that Seller
will warrant end defend the same unto the Purchaser ageinst the claima and demeands of all persons.

IN WITNESS WHEREOF, Seller has caused this Conditional Blil of Sale to be exscuted by Its
duly authorized representative on this __29th day of ____Dacember 2023  ({the “Effective Date”).

JOHNSON CONTROLS, INC.

Saller

To the extent the County of Maul ("County”) has any right, title to and interest in the

Equipment, the County hereby aiso grants, bargains, sells, transfers end dellvers unto Purcheser, its

Eucceuon and assigns, sll of the County’s right, title to and Interest In the Equipment, as of the Effactive
ate.

COUNTY OF MAUI

County

APPROVED AS,TO FORM AND LE TY

74
W ey

County of Maul

6779630.v4



EXHIBIT A
DESCRIPTION OF EQUIPMENT
See Appendices 1 through 3, inclusive, to that certain investment Grade Audit dated September 21, 2022,
prepeared by Johnson Controls, Inc. for Lessse’s Energy Savings Performance Contracting project (the “IGA”),

hereby inoorporated by reference; such squipment being located at the Premises described in Appendices 5
and 6 to the IGA.
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CONDITIONAL CERTIFICATE OF ACCEPTANCE

TO: BANK Of HAWA#
EQUIPMENT FINANCE
P.O. BOX 2800
HONOLULU, HAWAII 96846

The undersignad hereby certifies that it has begun accepting the following equipment for purposes of commencing
the Lessea’s rantal payment obligations under Equipment Lease Agreement No. 1474 dated Sagtembar 30. 2022. including
without limitation the Advance Funding Addendum thereto, batween the undersigned and BANK OF HAWAII, with respect to
Exhibit B481 to be exacuted upon final ecceptance of the Equipmant:

Quentity |  Description of Equipment _ ' Serlsl No.

See Appendices 1 through 3, incluslve, to that certain investment
Grade Audit dated Septamber 21, 2022, prepared by Johnson
Controls, (ne, for Lassee’'s Energy Savings Performance
Contracting project (the “IGA”}, hereby Incorporated by
reference; such squipment being located at the Premisss
described in Appendices § and 6 to the IGA.

The execution of this Certificate will In no way ralisve or lessen the responsibility of the menufacturer or vendor of
the aquipment for any warranties it has made with respaect to ths same.

The partles hereto agrae that this instrument may be exscuted In counterparts, each of which shall be deemed an
original, and said counterparts shall together constitute one and the same agresmant, binding all of the parties hereto,
notwithstanding all of the parties are not signstories to the originel or the seme counterparnt. For all purposes, including,
without limitetion, filing and delivery of this instrument, duplicate unexecuted and unacknowlsdged pages of the
countarparts may be discarded and the remalning pages asssmbled as one document.

The parties hereto agree that delivery of a signature paga to, or an execuied counterpart of, this document by
fecsimile, email transmission of a scanned imags or other slectronic means, shall be effective as delivery of an oariginally
executed signature page or counterpart, end shall be of the sama Isgal etfect, validity or enforceability as a manually executed
signature or the use of a psper-based record keaping system, as the case may be, to the extent and ss provided for In any
applicable law. Alternatively, you agree o adopt your elsctronic signaturs below as your signature and you are creating a
velid, binding contract under the Federsl Elsctronic Signatures In Global and National Commarcs Act, the Hawall Uniform
Electronic Transactions Act and/or the Haweii Uniform Commercial Code. You further acknowledge and agree that upon
request you will deliver an original, fully executed copy of this document to 8ank of Hawali.

Dated: .20

Certificates of Acceptance (Revised 7/2021)
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T0:

AMENDED AND RESTATED
ADVANCE FUNDING AUTHORIZATION

BANK OF HAWAIt

EQUIPMENT FINANCE

P.O. BOX 2800

HONOLULU, HAWAII 98848

The following terms when used herein shall have the following meanings:

Lessor shall mean:
Lessor's address ls:

Lessse shall mean:

Lessse's mailing sddress Is:

Vendor shall mean:
Vendor's address Is:

Bank of Hawail, Equipment Finance
P.0. Box 2800
Honolulu, Hawail 96846

County of Maui
200 South High Street
Walluku, Maui 96793

Johnson Controts, Inc.
2065 Main St., Sulte 101

Wailuku, HI 96793

Equipment Lease Agresment shall mean that certain Equipment Lease Agreement No. 1474, dsted Saptamber 30,
2022 and made by and between Lessor and Lesses for the leese of the Equipment. Unless otherwise defined herein,
all terme used hereln havs the same meanings and definitions as sat forth in the Equipment Lease Agreement.

Funding Date Monthly instaliment | Amount of Principal | Amount of Interest | Cumulative Total of
of the Advence for Pald to Vendor Paid to Lessor the Advance
| Disbursement v o
. 30-Sep-2022 __$5760,648.60 |  $5760,646.60 | $0.00 $5,760,646.60
. 04-Nov-2022 $3,466,609.41 $3,456,387.98 } $10,221.45 $9,227,266.01
| 30-Nov-2022 $2,318,418.39 $2,304,258.84 $12,159.75 $11.543,674.40
| 30-Dec-2022 L $1457714.38 $1,440,161.85 _ $17,662.71 $13,001,388.76
30-Jan-2023 $1,480,589.86 $1,440,161.65 $20,428.21 $14,461,978.62
|_28-Feb-2023 $2,326.515.77 £2.304.268.84 $21,25713 |  $16,787,494.39
30-Mar-2023 $2.329,784.83 $2,304.258.64 $26,526.19 | $19,117,279.22
28-April-2023 $604,164.44 $576,084.88 ~$28,099.78 $19,721,443.66 |
30-May-2023 $608,051.22 | _$576,08488 | $31,986.66 $20,329,494.88 i
30-June-2023 _$608,007.03 _ $576,084.66 $31,842.37 $20,937,501.91
28-July-2023  $605,778.70 $576,084.66 $29714.04 | $21,543,280.62 |
| 30 Aug 2023 $612,088.01 $676,084.66 | $36,033.36 1 166,378.63 |
29-Sep-2023 $609,752.98 $576,084.66 | $3,688.32 $22,765,131.60 |
| 30-Oct-2023 $611,833.98 |  $576,084.86 $35,769.32 $23,376,965.59 |
. 30-Nov-2023 $612,795.32 $576,064,68 _ $36,730.86 $23,989,760.90 |
. 29-Dec2023 | 881132632 | $578,064.66 $35,261.68 $24,601,087.22 |
The Advancs shall mean: $24.601.087.22

The monthly instatiment of the Advanca 1o be disbursed on Dacambar 29, 2023 In the amount of $811.328,32 shall be
paid as follows: $5768.084.66 to Vendor, and $36.261.86 to Lessor.
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Disbursements of monthly Instaliments of the Advance are timited to one
disburgemem per month, and esch Installment must be $100,000.00 or more.
Installments must be in sccordance with the formal project budget approved
tn writing by Lessor.

Equipment shall mean: Energy conservation measures, 88 more particularly described In that certain
Investmant Grade Audh dsted September 21, 2022 for the project {*IGA").

Equipment location sddreas Is: Various (as shown in the IGA)

Lessee hereby requasts that Lessor disburse funds in the amount of the monthly inatallment of the Advance above,
Accordingly, tha Advance now aquals the sum of: (I} all amounts actuslly peld to Vendor under the Equipment Lease
Agreament, plus the amaunt to be pald to Vendor pursusnt to this Authorizetion, for the purchase of the Equipment pursuant
to Vendor's involca(s) (as defined below) sttached hereto; and (ii) all amounts actualiy paid to Lessor for Interest sccrued, plus
the emount to be paid to Lessor pursuant to this Authorization for (nterest accrued for the currant monthly period. The
amount to be disbursed concurrently herewith is the manthly instaliment amount indicated sbove far the applicable funding
date.

LESSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT 1S CUMULATIVE OF ALL 6UMS PREVIOUSLY
DISBURSED UNDER THE EQUIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PERIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE
AGGREGATE OUTSTANDING ADVANCE, WHICH REPREGENTS THE SUM OF ALL DISBURSEMENTS MADE OVER THE
CONSTRUCTION PERIOD.

Attached hersto are true, correct and completa copies of the following supporting documents for the Advance:

(1) All government approvals, entittements and permits required for the construction work to be pasid by the
Advances (collectively, the “Required Permits and Contracts”);

{2} All lien waivars from contractor(s) providing goods and/or services to be paid by the Advance {(collectively, the
“Lien Walvers™);

(3) Allinvolces for goods end/or services 10 be paid by the Advence (collectively, the “involces®);

{4) Conditional Bill of Sale, executed by JCI, with quitclaim joinder by Lesses, covering the equipment to be
purchased by the Advance, and conveying to Lessor all right, title and Interest in gnd to such equipment {the
*Conditionsl Bili ot Sale”):

{5) If requested by Lessor, the current project budget {the “Updsied Budget“);

(6) If requestad by Lessor, such third party reviews and inspactions may be required by Lessor (collectivaly, the
“Reviews and Inspections”}; and

(7) Any other documents or Information reasonably requested by Lessor {collectively, the “Other Required ltems”).

Lesses hereby ceriifies the following: (1) afl involces to be pald by the monthly instaliment hereunder shall be pald
no later than the dste of the next sdvance request: (ll) the amount of monthly Instaliments shall be paid ere In sccordance
with the formal budget approved In writing by Leesor; (lil) no defeult under the Equipment Lease Agreement or the
Transaction Documents has occurred, and no svent has occurred which, with tha glving of notice, the lapse of tme, or both,
would be considered an event of defsult thereunder; {iv) all representations and warranties of Lesses In the Equipment Lease
Agreement are true and correct in all material respects as of the time of this Authorizstion; and (v) Lessee has otherwise
performed end complied with all agresments and conditions contsined in the Equipmant Lease Agresment, the Advance
Funding Addendum sttached thereto, and ali other Transaction Documents.

Lessee understands and sgrees that the disbursements hereunder sre being meade pursuant to the tarms and

provisions of the Equipment Laase Agresment and ths Advance Funding Addendum sttached thereto, both of which are
incorporated herein.
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Lesses understands and agrees that any monthly insteliments hereunder funded by Lessor from time 1o time shall
be subject to Lessee’s payment of rent snd other expenses of the Lessor as more specifically described in the Advance
Funding Addendum to the Equipment Lease Agreement.

Lessea expressly acknowledges that it has selected the Equipment and the vendor, menufacturer, distributor and/or
dealer (as applicable) of the Equipment, without any assistance or sdvice from the Lessor. Lessee 8l1so acknowiedges that this
Advance is being made at tha request of Lasses, and that Lessor has merely agresd ta purchase the Equipment pursuani to
the Purchase Agreemant, and to lease the Equipment to Lessee pursuant to the Equipment Lease Agreement. Lessee further
expressly acknowledges that neither Lessor nor any agent, employee or represantetive of Lessor hes made any
representations or warrantles of any kind whatsosver with respect to the use, performance, fitness, condition or quality of the
Equipment, and that Lessee I8 not relying on any such representations or warranties by the Lessor. LESSEE IS FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENY, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF FITNESS OR
MERCHANTABILITY. Lesses further understands and sgrees that if the Equipment does not operate as tapresantad by the
vendor or any meanufacturer, distributor or dealer, or is unsatisfactory for any other reason, Lesses will make any claim on
account thereof solely sgainst auch vendor, manufacturer, distributor or dealer, and not against Lessor.

The parties hereto agres that this Instrument may be executed in counterparts, each of which shall be deemed an
originel, and seld counterparts shall together constitute one and the same sgreement, binding sll of the partias hersto,
notwithstanding all of the parties are not signatories to the original or the same counterpart, For all purposes, Including,
without limitation, filing and delivery of thig Ingtrument, duplicate unexecuted and unscknowledged pages of the
counterparts may be discarded and the remaining pages assembled as one document.

The parties hereto agree that dalivery of a signature page to, or an axscuisd countsrpart of, this document by
facsimile, email transmission of 8 scanned image or other alectronic means, shall be effective as dellvery of an originally
execuiad slgnature page or counterpart, and shall ba of the same legal eflact, validity or enjorceability as a manually
executed signature or the use of a paper-based record keeping system, aa the case may be, to the extent and as provided
for in any appliceble lsw. Alternstively, you agree to adopt your slectronic signature below as your signature and you are
cresting a valld, binding contract under the Federsl Electronic Signatures in Globsl and Natlonal Commerce Act, the
Hewall Uniform Electronic Transections Act snd/or the Hewall Unlform Commercial Code. You further acknowledge end
agres that upon reguest you will deliver an originel, fully executed copy of this document to Bank of Hawaii.

[ The rernsinder of this page is intantionally left blank; signature page follows.)
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The person(s) signing below hereby represent and warrant to Lassor that they are duly suthorized to request the
Advence on behalf of Lessee.

Dated: L0
COUNTY OF MAWI
Attachmants:
1. Required Permits end Approvals
2, Lian Waivenrs
3. Involces

4, Conditionsl BN of Sals

5. Updated Budget (i requested by Lessor)

6. Reviews and Inspections (¥ requested by Leesor)
7. Other Raquired items (¥ requested by Leesor)

County of Maul
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ATTACHMENT 1
Requirad Parmits and Approvais
N/A

6693998 v10



ATTACHMENT 2

Lien Waivers

CONDITIONAL PARTIAL WAIVER OF LIEN JCI CONTRACT

- MATERIALS OR LABOR H2PYS0014
State of Hawaii
County of Maui
Date: 12/182023
To all whom it may concem:

Whereas we the undersigned, Johnson Controls, Inc,, 2065 Muin St, STE 101, Wailuku, Hi
96793, have been employed by: County of Maui 10 fumish Equipment for the property
known as: See (GA E:xhibit Site List contained in Contract No. C7619 between the County
of’ Maui und Johnson Controls, Inc.

We, the undersigned. lor and in consideration and upon receipt of the sum of: $ 576,064.66

and other good and valuable considerations, do hereby walve and release any and all
lien claim or right to lica of said above described building, property and/or contract
funds under Lhe statutes of the State of Hawali relating 10 Mechanic’s liens, on account of
tabor or materials, or both, furnished by the undersigned 1o or on account of the said
company for said building and premiscs.

However. it is expressly stipulated that this partial waiver applies only (0 work donc or
matcrials, plans, or specifications fumished on or beforc 29th of Deg, 2023, not
including retention or change orders billed privr o or after said date. The night 10
usscri construction and/or mechanic’s hen nghts tor work donc or materials fumished
afler said date on said job is hereby cxpressly reserved. This waiver does not include any
previvusly submitted yet unpaid invoices.

State of Hawaii
County of Moui

Johason Controls, Inc.

=LY
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ATTACHMENT 3
involces
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TORM A: CONTRACTOR'S APPLICATION and CERTIFICATE for PAYBSENT

Comracear Jekmsos Cantyon, e, Pregect [
2065 Mass Serest, Seae 101 D Comty SEPC Pamat APPLICATION No.. " :
Wailska, HT 9679) AR00 TO 12752 Ba:h of ) buew
Bill . Bk of Howsu Cay Cnpacs Mo CTH19
Costomer: Coustly of Mo MISKngS Contracmr's Costiact Nox 2PYS001
Anx: Fesmoe & Gendd Demoen Fosolale, 19 962313
200 High St 5 Flsor
Wadeks. M} 96793 Tripe LompSem
Cormact Date:  $02002
snd To Date
1 ORIGRMAL CONTRACT S84 3 R302700
2 Chumgs Qs Bemid » Dusv (0 3 =
Change Order S
1 CONTRACT SUM TO DATE (- Sm
(e) Toul Cimogs Orders secehod previess madin: 0
4. TOVAL COMPLEVED & STORID TO SATE ST
[o) Yous! Chunge Ovdery spproved s st e S
Lo Chunge Ovders poceived todmm {9+ b ) $8 {1 mrvanace 3 -
6. TOTAL EARSTDALSS RETAIKAGE {4-3) SMIMINR
7 LES3 FREVIOUS PAYMENTS M
& CURREVT Pa VDN XR (6-7) m
9 BALANCE FO FIMSN (NOT SNELUDOM0 RIT ANAGT) {3 4) 3 M
*:
| SINAL APTLICATION FOR PAVMENT:
CONTRACTOR’S CERTIFICATE for PAYMENT" Amust Conified § 3 _IMpies

is aceondance with the Comtract Docaments, baa) on on-site sbacrvadinns and U data comrpeising Lhe

shove application, Jelaeos Contyols foc. cestifies 10 the Owacr that o the best of the Contracsor’s
knowiedige. isflrmasion and belict the Work hes progressed a8 indicated, the quulity of the Work & in
wocordamce with the Contract Doauseents, e the Seboomtractor & entatied to peymrs of the Amcumt

Cunifled

CaMiBdliog A0S s

This Cosnificae is not ncgoriable. The T CLRTIFIED o puysbie caly to fie
Subcomcacior exmcd brem.  igsmasce, peywen eid ioocpuss of prycacat are wibost perjniice
@ ene rights of the Owacs. Compater or e Sabomuctor snder this Caneuct,
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ATTACHMENT 4

Conditional Bill of Sale

[UPON THE COUNTY OF MAUI'S EXECUTION OF THE CONDITIONAL BILL OF SALE, BOH TO INSERT]
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ATTACHMENT §
Updated Budgst
N/A
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ATTACHMENT 6
Reviews and Inspections

N/A
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ATTACHMENT 7
Other Required ltems

N/A



CONDITIONAL CERTIFICATE OF ACCEPTANCE

T0: BANK QF HAWAI
EQUIPMENT FINANCE
P.0. BOX 2900
HONOLULU, HAWAII 96846

The undersigned hereby centifies that It has begun accepting the follow'ng equipment for purposas of commencing
the Lessee’s renlal'pavmam obligations under Equipment Lease Agreement No, 1474 dated Ssptembear 30, 2022, including
without limitation the Advance Funding Addendum therato, between the undersigned and BANK OF HAWAII, with respect 1o
Exhibit §481 to be sxecuted upon final acceptance of the Equipment:

Quantity Description of Equipment Serlal No.

See Appendices 1 through 3, inclusiva, to that certain lnvestment
Grade Audit dated September 21, 2022, prepered by Johnson
Controls, Inc. for Lessee’s Energy Savings Performance
Contracting project (the “IGA*}, hereby incorporated by
reference; such equipment being loceted at the Premises
described in Appendices § and 8 to the IGA.

The execution of this Certificate will in no way reliave or lessen the responsibillty of the manufacturer or vendor of
the squipmant for any warrenties it has made with respact 10 the sama.

Tha parties herato agree that this instrument may be executed in counterparts, each of which shall be deemed an
original, and said counterparts shall together constitute one and the same agreement, binding sll of the parties hereto,
notwithstanding all of the partias are not signatories to the originsl or the same counterpart. For all purposes, including.
without Umitation, filing and delivery of 1his instrument, duplicate unexecuted and unacknowledged pages of the
counterparte may be discarded and the remaining pages assombled as one document.

The parties hereto agree that delivery ot a signature page to, or an executed counterpart of, this document by
facsimile, emall transmission of a scanned image or other electronic means, shall be effective as delivery of an originally
exgcuted signature page or counterpart, and shall be of the same legal affect, validity or enforceability as a menually executed
signature or the use of a paper-besed record keeping system, as the case may be, to the extent and as provided for in any
applicable law. Alternatively, you agree to adopt your electronic signature below as your signature and you are creating a
valid, binding contract under the Federal Etectronic Signatures in Global and National Commerce Act, the Hawati Uniform
Electronic Transactions Act and/or the Hawaii Uniform Commercial Cods. You further acknowledge and agrae that upon
request you will daliver an originel, fully executed copy of this document to Bank of Hawaii.

Dated: 20

Certificate of Acceptance (Revised 7:2021)



renNry

COUNTY OF MAUI

By
Nam ott K. Te
he: Finance Diraltor

8y
Name:
fts:
APPROVED AS RM AND LEGALITY
! W—é
By:
Deputy Corporat



CONDITIONAL BILL OF SALE

Effective upon recsipt of payment for the Equipment (hereinafter defined), and for good and
valuable consideration receipt of which is hereby acknowledged, JOHNSON CONTROLS, INC. (“Seller”) does
hareby grant bargain, sell, transfer and daliver unto BANK OF HAWAM ("Purchaser”), its successors and
assigns, alt of Seller's right, titie to and interast in the equipment as shown in Exhibit A attached hereto and
made a part hereof {the “Equipment”).

TO HAVE AND TO HOLD the same unto Purchaser, its successors and assigns, forever.

Effective upon recelpt of payment for the Equipment, Sellar hareby warrants that it Is the
lawful owner of the Equipment described above and has good right to seli and convey the same; that title 10
such Equipment is free and clear of any and all claims, liens and encumbrances of sny nature; and that Seller
will warrant and defend the same unto the Purchaser against the claims and demands of all parsons.

IN WITNESS WHEREOF, Seller has caused this Conditlonal Blil of Sale to be executed by its
duly authorized representative on this __30th deyof ____January 2024  {the “Effective Data”).

JOHNSON CONTROLS, INC.

il f =

Name: 2. )/oh-'G
"s/\ﬂ-b‘l O ATess LEMP

1

Name*
Its

Saller

To the extsnt the County of Maul ("County”) has any right, title to and interest in the
Equipmeny, the County hereby also grants, bargains, sells, transfers and delivers unto Purchaser, its
successors and a9signs, ali of the County’s right, title to and interast in the Equipment, as of the Effective
Date.

COUNTY OF MAUI

County of Mam
6779630.v4



EXHIBIT A
DESCRIPTION OF EQUIPMENT

Sse Appendices 1 through 3, Incluslve, to that certain investment Grade Audlt dated September 21, 2022,
prepared by Johnson Controls, Inc. for Leasee’s Energy Sevings Performance Contracting project (the "IGA"),
hereby incorporated by reference; such equipment being located at the Premises described in Appendices 6

and 6 to the IGA.
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AMENDED AND RESTATED
ADVANCE FUNDING AUTHORIZATION

BANK OF HAWAII
EQUIPMENT FINANCE

£.0. BOX 2900
HONOLULU, HAWAII 96846

The following terms when used harein shall have the following meanings:

Lessor shall mean:
Lassor's address is:

Bank of Hawaii, Equ pment Finance
P.O. Box 2900
Honolulu, Hawail 98846

Lesses shall mean:
Lessee's mailing address is:

County of Msui
200 Scuth High Street
Wailuku, Maui 96793

Johnson Cantrols, Inc.
2065 Main St., Suite 101
Wailuku, H) 98793

Vendor ghall mean:
Vendor's address ig:

Equipment Lease Agreement shall maan that certain Equipment Lease Agreement No 1474, datod Septambe- 30,
2022 and made by and batween Lessor and Lessee for the lease of the Equipment. Unless otherwise defined herein,
all terms used herein have the same mesanings and definitions as set forth in the Equipment Leass Agreement.

" Funding Dats Monthly Instaliment | Amount of Principal | Amount of Interest | Cumulstive Total of '
of the Advance for Paid 1o Vendor Paid to Lessor the Advence |
5] Disbursement | e
30-Sep-2022 ] _$5,760,646 60 $5,760,646.60 $000 | _  $5760,646.60
04-Nov-2022 . ~$3,466,609.41 | $3,456,387.96 ~$10,221.45 $9,227,256.01
| 30 Nov-2022 1 5231641839 | $2,304,258.64 | _$1215975 |  $11,543,674.40
30 Dec 2022 | $1457.71436 |  $1,440,161.65 | $17,562.71 | _ $13,001,388.78
| 30-Jan 2023 . $1,46058986 |  $1,440,16165 $20.428.21 " $14,461,978.62_
28-Feb 2023 5232551577 | $2.304,25884 '$21,257.13 " $16,787,494.39
30-Mar-2023 | $2,320,784.83 $2.304 258.64 | $25526.19 $19,117,279.22
| 28-April 2023 _  $604,164.44 _ $576.064.66 $28,099.78 $19,721,443.66 _
30:May-2023 $608.051.22 ~ $576,064.66 $20,320.494.88
30-June-2023 ~$608,007.03 _ $576,064.66 $20,937.501.91
" 28July-2023 | $605.778.70 '$576,064.66 $21,543,260.62 |
30-Aug-2023 $612,088.01 '$576,064 66 $22,155,378.63
 29.Sep-2023 | $609,752.98 | $576,064.66 | $22,765,131.60
30-0ct-2023 $611,833.98 | $576,064.66 $23,376,965.59
30-Nov-2023 $612,796.32 $576,084.66 $23,989,760.90
29-Dec-2023 N $611,326.32 $576,064.66 $24,601,087.22
| 30-Jan-2024 _ $515965.60 $576,064.66 | $25,217.052.82
The Advance shall mean: $25.217.052.82

The monthly instaliment of the Advance to be disbursed on Japuary 30, 2024 in the amount of $615.985.60 shall be
pa’'d as fo) ows: $576,064.66 to Vendor, and $39.900.94 to Lassor
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Disbursements of monthly installments of the Advance are ilmited 10 one
disbursement per month, and each Instaliment must be $100,000.00 or more.
Installments must be in accordance with the formal project budget approved
in writing by Lessor.

Equipmaont ghall mean: Energy conservation measures, as more particularly described in that certain
Investment Grade Audit dated September 21, 2022 for the project (“IGA”).

Equipment location address is: Various {as shown in the IGA)

Lessee heraby requests that Lessor disburse funds i the smount of the monthly inataliment of the Advance above.
Accordingly, the Advance now equals the sum of (il 2!l amounts actually paid to Vendor under the Equipment Lease
Agreement, plus the amount to be peid 10 Vendor pursuan: to this Authorization, for the purchase of the Equipment pursuart
to Vendor's Invoica(s) {835 defined betow) attached hareto; and fii} ait amounts aciually pald to Lessor for interest accrued, plus
the amount to bs psid 10 Lessor pursuant to this Authonzation for interest accrued for the current monthly period The
amount to be dishursed concurrently herewith is the monthly installment amount Indicated abova (or the applicable funding
date.

LESSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT IS CUMULATIVE OF ALL SUMS PREVIOUSLY
DISBURSED UNDER THE EQUIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PERIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE
AGGREGATE OUTSTANDING ADVANCE, WHICH REPRESENTS THE SUM OF ALL DISBURSEMENTS MADE OVER THE
CONSTRUCTION PERIOD.

Attached hereto are true, correct and complete copies of tho fol:owing supporting documants for the Advance:

{1) All government spprovals, entitiements and parmits required for the construction work to be paid by the
Advance (collectively, the "Required Permits and Contracts”);

{2) All lien waivers from contractor(s) providing goods and/or services 10 be paid by the Advance (collectively, the
“Lign Waivers”);

{3) Allinvoices for goods and/or servicas 10 be paid by the Advance (collectively, the “Invoices*):;

{(4) Condillonal Blll of Sale, exacuted by JC), with quitclatm joinder by Lessee, covering the equipment to be
purchased by the Advance, and conveying to Lessor all right. title and Inmerest in and to such equipment {the
“Conditiona) Bill of Sale”);

{S) If requested by Lessor, the current pro ect budgel (the “Updated Budget”);

{6) If requested by Lessor, such turd party reviews and inspect 0ns may be required by Lessor (collectively, the
“Reviews and Inspections”); and

(7) Any other documents or Information reasonably requested by Lessor (collectively, the “Othar Required ltems”).

Lessee hereby certlfles the following: (I) all Invoices to be paid by the monthly installment hereunder shall be paid
no later than the date of the next advance request; (il) the amount of manthly Instaliments shall be pald are In accordance
with the formsl budget approved In writing by Lessor, (ill) no default under the Equipment Lease Agresment or the
Transection Documents has occurred, and no event has occurred which, with the giving of notice, the lapse of time, or both,
would be considared an event of delault thereunder; (v} all rapresentations end warranties of Lessse In the Equipment Lease
Agreement are true and correct in all material respects ss of the time of this Authorization; end (v) Lessee has otherwise
performed and complied with all agresments and conditions contained in ths Equipment Lease Agresment, the Advance
Funding Addendum attached thereto, end all other Transaction Documents.

Lessee understands and agrees that the disbursemenis hereunder are belng made pursuant to the terms and
provisions of the Equipment Lease Agresment and the Advence Funding Addendum attached thereto, both of which sre
incorporated herein.
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Lessee understands and agrees thet any monthly installments hereunder funded by Lessor from time to time shall
be subject 10 Lessee's payment of rent and othar expenses of the Lessor as more spacifically described in the Advance
Funding Addendum to the Equipment Lease Agreement.

Lessee expressly acknowladges that it has selected the Equipment and the vendor, manufacturaer, distributor and/or
dealer (as applicable) of the Equipment, withoul any assistance or advice from the Lessor. Lassee also acknowledges that this
Advance is being madea at the request of Lessee, and that Lossor has merely agreed to purchase the Equipment pursuant to
the Purchase Agreement, and 1o lease the Equipment 10 Lessee pursuant to the Equipment Lease Agreament. Lessee further
exprassly acknowledges that neither Lessor nor any agent, employee or representative of Lessor has made any
representations or warranties of any kind whatsoever with respect to the uss, performance, fitness, condition or quality of the
Equipment, and that Lessee is not relying on any such representations or warranties by the Lessor. LESSEE IS FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF FITNESS OR
MERCHANTABILITY, Lessee further understands and agrees that if the Equipment does not operate as represented by the
vendor or any manufacturer, distributor or dealer, or is unsatisfactory for any other reason, Lessee will make any claim on
account thereof solely against such vendor, manufacturer, distributor or dealers, and not against Lessor.

The pariles hergto agree that this instrument may be sxecuted in counterparts, aach of which shail be deemed an
original, and said counterpanis shall together constitute one and the sama agreament, binding sell of the parties hereto,
notwithstending afl of the parties are not signatories to the ariginal or the same counterpart. For all purposes, including,
without limitation, filing and delivery of this instrument, dupficate unexecuted and unacknowledged pages of the
counterparts may be discardad and the remaining pages assembled as one document.

The parties hereto egree that delivery of a signature page 10, or an executad counterpart of, this document by
facsimile, email transmission of a scanned image or other eloctronic means, shall be effective as delivery of en originally
exacuted signature page or counterpart, and shall be of the same legal effect, valldity or enforceablility as a manually
executed gsignature or the use of a psper-based rocord keaping system, as the case may be, 1o the extent and 8s provided
for in any epplicable law. Aliernatively, you agree to adopt your electronic signature below as your signature and you sre
creating 8 velid, binding contract under the Federal Elecironic Signaiures in Global and National Commerce Act, the
Hawali Uniform Elacironic Transections Act and/or the Hawali Uniform Commaercial Code. You further acknowledge and
agree that upon request you will deliver an original, fully executed copy of this documant 1o Bank of Hawaii.

( The remaindsr of this page is intentionally left blank; signature page follows.)
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The person(s) signing below hersby represent and warrant 10 Lessor that they are duly suthorized 10 request the

Advence on behalf of Lesses.

Dated: 20__

Attachments:

1. Required Permits and Approvals

2. Lien Waivers

3. lnvoices

4. Conditional BN of Sale

6. Updated Budget /¥ requested by Lessor)

6. Reviews and Inspections (¥ requested by Lessor)
7. Other Requirad llems (/¥ requested by Leesor)

COUNTY OF MAS

By
Na Scott K. Truya
Its: Finance Dijecto

By

Nsme:
Rs:

APPROVED A FORM AND LEGALITY,
el 5
By: /'
Deputy Co%ﬁ .

County of Maul

N
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ATTACHMENT 1
Requlred Permits and Approva's

N/A
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ATTACHMENT 2

Lien Waivers

CONDITIONAL PARTIAL WAIVER OF LIEN JCI CONTRACT

- MATERIALS OR LABOR #2PYS0014
State of Hawaii
County of Maui
Dae: 01/]6/2024
To all whom it may concem:

Whercas we the undersigned, Johnson Cantrols, Inc., 2065 Main St, STE 101, Wailuku, ]
96793, have been employed by: County of Maui to fumish Equipment [or the property
known as: Sce IGA Exhibit Site List contained in Contract No. C7619 between the County
of Maui and Johnson Controls, Inc.

We, the undersigned. for and in consideration and upon reccipt of the sum of: § 576,064.66

und other good and valuable considerutions, do hereby waive and release any and all
lien claim or right to lien of said above described building. property and/or contract
funds under the statutes of the State of Hawaii relaling to Mechanic’s liens, on account of
labor or materials, or both, furnished by the undersigned to or on account of the said
company for said building and premiscs.

However, it is cxpressly stipulated that this partial waiver applics only to work done or
matcrials, plans, or specifications furnished on or before 30th of Jan, 2024, not
including retention or change orders billed prior to or afler said dale. The right to
assert construction and/or mechanic’s licn rights for work donc or materials furnished
after said date on said job is hereby cxpressly reserved. This waiver does not include any
previously submittcd yet unpaid invoices.

State of Hawaii
County of Maui

Johnson Controls, Inc.

2,

/
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ATTACHMENT 3
Invoices
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FORNM A: CONTRACTOR'S APPLICATION snd CERTIFICATE for PAYMENT

Contraciar  Joimson Comtroly, loc, Pregecr Drstintation
2065 Mazn Serves Swme 10 S iomeyy S50 Piass] APFLICATION No 1" =
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F v
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ATTACHMENT 4

Conditional Biil of Sale

{UPON THE COUNTY OF MAUI'S EXECUTION OF THE CONDITIONAL BILL OF SALE, BOH TQO INSERT)
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ATTACHMENT 5
Updated Budget

N/A
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ATTACHMENT &
Reviews and Inspectlons

N/A

6693998.1 10



ATTACHMENT 7
Other Required ltems

NA



CONDITIONAL CERTIFICATE OF ACCEPTANCE

TO: BANK OF HAWAII
EQUIPMENT FINANCE
P.0. BOX 2900
HONOLULY, HAWAII 96846

The undersigned hereby certifies that it has begun accepting the following equipment for purposes of commancing
the Lesseo’s rental payment obligations under Equipment Lease Agreement No. 1424 dated Saptembaer 20, 2022, including
without limitation the Advance Funding Addendum thereto, between the undersigned and BANK OF HAWAII, with respect to
Exhibit 5481 to be executed upon final scceptance of the Equipment:

Quantity Deacription of Equipment Serial No.

See Appendices 1 through 3, Inclusive, to that certain Investment
Grade Audit dated September 21, 2022, prepared by Johnson
Controls, Inc. for Lessea’s Energy Savings Performence
Contracting project {the “IGA”), hereby Incorporated by
reference; such equipment being located at the Premises
described in Appendices 6 and 6 to the IGA.

The execution of this Certificate will in no way relieve or iessen the raaponsibility of the manufacturer or vandor of
the squipment for any warranties it has made with respect to the same.

The parties hereto agree thet this instrument may be executed In counterparts, each of which shall be deemed an
original, and said counterparts shall together constitute one and the same agreaement, binding all of the parties hereto,
notwithstanding all of the parties are not signatorias to the ariginal or the same counterpart. For all purposes, including,
without limitation, filing and delivery of this instrument, duplicate unexecuted and unacknowledged pages of the
counterparts may be discarded and the remaining pages assembled as one document.

The parties hereto agree that delivery of a signature page to, or an axecuted counterpart of, this document by
facsimile, email transmission of 8 scanned image or other electronic means, shall be effective as delivery of an originally
exacuted signature page or counterpart, and shall be of the same legal effect, validity or enforceability as a manually executed
signature or the usa of a paper-based record keeping system, as the case may be, to the extent and as provided for In any
spplicable law. Alternatively, you agree to adopt your alectronic signature below as your signature and you are creating a
valid, binding contract under the Federal Electronic Signatures in Global and National Commarce Act, the Hawatl Uniform
Electronic Transactions Act and/or the Hawaii Unitorm Commercial Code. You further acknowledge and agrae that upon
request you will deliver an original, fully exscuted copy of this document to Bank of Hawaii.

Dated: .20

Certif'cate of Acceptance (Revised 7/2021)



wenia

Deputy Corporation nu.
County of Maul




CONDITIONAL BILL OF SALE

Etfective upon receipt of payment for the Equipment (hereinafter defined), and for good and
veluabte consideration receipt of which is hereby acknowledged, JOHNSON CONTROLS, ING. (“Seller™) does
hereby grant bergain, sell, transfer snd deliver unto BANK OF HAWAN (“Purchaser”), its successors and
assigns, all of Seller's right, titie to and interest in the equipment as shown In Exhibit A sttached hereto and
made 8 part hereof (the “Equipment”).

TO HAVE AND TO HOLD the same unto Purchassr, its successors and assigns, forever.

Effective upon receipt of payment for the Equipment, Seller hereby warrants that It Is the
lawful owner of the Equipmant describad above and has good right to ssll and convey the same; that title to
such Equipment ls free and clear of eny and all clalma, lisns and sncumbrances of any nature; and that Seller
will warrant and defend the sams unto the Purchaser against the claims and demands of all persons.

IN WITNESS WHEREOF, Sellar has caused this Conditional Blll of Saie to be executed by its
duly authorized repressntetive on this __29th_ dayof ___Fahmuary . 2024  (the “Effactive Date”).

JOHNSON CONTROLS, INC.

Seller

To the extent the County of Maul (“County”) has any right, titte to end Interest in the
Equipment, the County hersby aiso grants, bargains, sells, transfers and delivers unto Purchaser, its
successors and assigns, sl of the County’s right, titie 10 and Interest In the Equipment, as of the Effective
Date.

COUNTY OF MAUI

County of Maul
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EXHIBIT A
DESCRIPTION OF EQUIPMENT

See Appendices 1 through 3, Inciusive, to that certain Investment Grade Audit dated September 21, 2022,
prepared by Johngon Controls, inc. for Lesses’s Ensrgy Savings Performance Contracting project {the “IGA”),
hereby incorporated by reference; such equipment being located at the Premises described in Appendices §
and 8 to the IGA.
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TO:

AMENDED AND RESTATED
ADVANCE FUNDING AUTHORIZATION

BANK OF HAWAII

EQUIPMENT FINANCE

P.O. BOX 2500

HONOLULU, HAWAII 96846

The following terms when used herein shatl have the following meanings:

Lessor shall mean:
Lessor's addresa |s:

Lessee shall mean:

Lessee's malling address is:

Vendor shall mean:

Vendor's addrass is:

Bank of Hawaii, Equipment Finance

P.0. Box 2900
Honolulu, Hawaii 96848

County of Maui
200 South High Street
Wailuku, Maul 96793

Johnson Controls, Inc.

2068 Main 5t.,

Wailuku, HI 86793

Suite 101

Equipment Lease Agreemaent shall maean that certain Equipmant Lease Agreement No. 1474, dated Septembear 30,
2022 and made by and betwesn Lessor and Lessee for the lease of the Equipment. Unless otherwise defined hersin,
all terms used herein have the same meanings and definitions as set forth in the Equipment Lease Agreement.

[ Funding Date Monthly Instaliment ~ Amount of Principal

Amount of Interest | Cumulative Total of |

j of the Advance for Paid 10 Vendor Paid to Lessor the Advance |

{ Disbursement - i 1

| 30-Sep-2022 _$5.760,64860 $5,760,646.60 $0.00 ~ $5,760,646.60 ]

| 04-Nov-2022 $3.466,609.41 $3,456.387.96 $10,221.46 $9,227,256.01 |
| 30-Nov-2022 | $2316418.39 $2,304,258. 84 | $12,159.75 | _$11,543,674.40 |
| 30-Dec-2022 | $1,4572,714.38 _ $1,440,161. 654 __$1788271 "7$13,001,388.76 |
| 30 Jan-2023 i $1.460,589.86 , $1,440,161.65 |  $20,428.21 $14,461,978.62 |

| 28-Feb-2023 1 $2,325515.77 $2,304,256.64 I '$21,257.13 l __$16,787,494.39 |

'~ 30-Mar-2023 $2,329,784.83 | $2,304,258.64 | $25526.18 | $19,117,278.22 |

| 28-Apri-2023 $604,164.44 | $576,064.68 | $28,099.78 +' $19,721,443.66 |

| 30 May-2023 ] $608,051.22 $576,064.66 $31,986.56 1$20,329,494.88 _

, 30-June-2023 | $608,007.03 $576.064.66 $31.942.37 $20,937,501.91 _
28-July-2023 i $605778.70 |  $576,084 66 $29,714.04 $21,543,280.62
30-Aug-2023 l $612,098.01 ___$576,064.66 t $36,033.35 $22,166,378.63

| 29-Sep-2023 _ ! $609.752 98 I $576,064.66 i — $33,688.32 $22,765,131.60

, 30-Oct-2023 1 $611,832.98 $576,084.66 $35,769.32 | $23,376,965.59

,_30-Nov-2023 i $612,796.32 | $576,084.66 $36,730.66 $23,989,760.90 |

| 29 Dec-2023 I $611,326.32 | $576,084 66 | $36,261.66 $24,601,087.22

.30 Jan-2024 i $616,965.60 $576,084.66 $39,900.94 $25,217,052.82
| 29 Feb-2024 1 $614,408.40 $576.064.66 | _$3834374 $28.831.461.22
The Advance shall mean: $25.831.461.22

The monthly ingtaliment of the Advance to be disbursed on February 29, 2024 in the amount of $814,908.40 shall be
psid 8s folows' $676,064,66 to Vendor, and $38.343.74 to Lessor.
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Disbursements of month.y instaliments of the Advance are limited 10 one
disbursement per month, and each installment must be $100,000.00 or more.
Instaliments must be in accordance with the formal project budget spproved
in writing by Lessor,

Equipment shall mean: Energy conservetion measures, a3 more particularly described in that certain
Investment Grade Audit dated September 21, 2022 for the project {"IGA”).

Equipment locstion sddress is: Various (8s shown In the IGA}

Lessee hersby requests that Lessor disburse funds in the smount of the monthly instalimant of the Advance sbove.
Accordingly, the Advance now equals tha sum of: (i) el smounts actuslly paid to Vendor under the Equipment Lease
Agresment, plus the smount 10 be paid 10 Vendor pursuant to this Authorization, for the purchase of the Equipment pursuam
to Vendor's Invoice(s) {as defined below) attachad hereto; and {il} all amounts actually peid to Lessor for interest accrued, plus
the amount 10 be paid 1o Lessor pursuant to this Authorization for interest accrued for the current monthly paricd. The
amount 10 be disbursed concurrently herewith Is the monthly installment amount indicated above for the applicable funding
date.

LESSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT IS CUMUILATIVE OF ALL SUMS PREVIOUSLY
DISBURSED UNDER THE EQUIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PERIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE
AGGREGATE OUTSTANDING ADVANCE, WHICH REPRESENTS THE SUM OF ALL DISBURSEMENTS MADE OVER THE
CONSTRUCTION PERIOD.

Attached hereto are trus, correct and complets coples of the following supporting documents for the Advance:

(1) All government approvals, entitlements and permits required for the construction work 1o be paid by the
Advance (collectively, the “Required Permits and Contracts”);

{2) All lien waivers from contractor(s) providing goods and/or services to be paid by the Advance (collectively, the
"Lien Waivers”)

(31 Allinvolces for goods and/or services to be paid by the Advance {collectively, the “Invoicas”);

(4) Conditional Bill of Sale, executed by JCI, with quitclaim joinder by Lessae, covaring the aquipment to ba
purchased by the Advance, and conveying to Lessor ali right, titte and interast in and to such equipment {the
“Conditional 8ill of Sale”);

(5) if requested by Lessor, the current projact budget (the "Updated Budget”™};

{8) If requested by Lessor, such third party reviews and Inspections may be required by Lessor (collectively, the
“Reviews and Inspactions”); and

{7} Any other documents ar information reasonably requested by Lassor {collectively, the "Other Required ftems”).

Lessee hereby certifies the following: (i) all Invoices to be pald by the manthly instsliment hereunder shall be pald
no later than the dste of the next advance request; {li) the amount of monthiy Instsliments ¢hall ba paid are in accordance
with the formal budget approved in writing by Lessor: (ill) no defeult under the Equipment Lease Agreement or the
Trangaction Documents has occurred, and no event has occurred which, with the giving of notice, the lapse of time, or both,
would be considered an event of default thereunder; {Iv) sll representations and warrantles of Lessee in the Equipment Lease
Agreement sre true and correct in all material respects as of the time of this Authorization; and (v) Lessee has otherwise
performed and complisd with all agreements and conditions contained In the Equipment Lease Agreement, the Advence
Funding Addendum sattached thereto, and alf other Transaction Documents.

Lessge understands end agrees that the disbursements hereunder are being made pursusnt to the terms and

provisions of the Equipment Lease Agreement and the Advance Funding Addendum sttached thereto, both of which are
incorporated hersin.
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Lessee underatands end agrees that any monthly instaliments hereunder funded by Lessor from time to time shall
be subject to Lesssa’s payment of rent and other expenses of the Lessor as more specificelly described in the Advance
Funding Addendum to the Equipment Lesse Agreement.

Lesses expressly acknowledges that it has selecied the Equipment and the vendor, manufacturer, distributor and/or
dealer {as applicable) of the Equipment, withaut any essistance or advice from the Lessor. Lessee also acknowledges that this
Advance is being made at the raquest of Lesses, and that Lessor has merely agreed to purchase the Equipment pursuant to
the Purchase Agresment. and to lease the Equipment to Lesses pursuant to the Equipment Lease Agreement. Lesses further
expressly acknowledges that neither Lessor nor any sgent, employee or representative of Lessor has made any
represanistions or warranties of any kind whatsoever with raspect 1o the uee, performance, fitness, condition or quality of the
Equipment, and that Lessee is not relying on any such representations or warranties by the Lessor. LESSEE IS FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, ANY IMPUIED WARRANTIES OF FITNESS OR
MERCHANTABILITY. Lessee further understands and agrees that if the Equipment does not operate as represented by the
vendor or any manufscturer, distributor or dealer, or is unsatisfactory for any other reason, Lessee will make any cleim on
account tharsof solely agsinst such vendor, manufacturer, distributor or dealer, and not against Lessor.

The parties hereto agree that this instrument may be executed in counterpans, each of which shall be deemed an
oniginal, and said counterparts shall together constitute one and the same agresment, binding all of the parties hereto,
notwithstanding il of the panies are not signetories to the original or the same counterpart. For all purposes, including,
without limitation, filing and delivery of this instrument, duplicate urexecuted and unacknowledged peges of the
counterparts may be discerded and the remaining pages assembled as one document.

The parties hereto agree that delivery of 8 signature page to, or an executed counterpart of, this document by
facsimile, email iransmission of a scannad image or other electronic means. shall be effective as delivery of an originally
exscuted signature pege or counterpart, and shall be of the same legal effect, validity or enforceabllity as 8 manually
executed signature or the use of a paper-based record keaping system, as the case may be, to the extent and as provided
for in any applicable iaw. Alternatively, you agree 1o adopt your slectronic signature below 8s your signature and you are
creating a valid, binding contract under the Federal Elsctronic Signatures in Global and National Commarce Act, the
Hawaii Uniform Electronic Transactions Act and/or the Hawai' Uniform Commaercial Code. You further acknowledge and
agree that upon request you will deliver an original, fully executed copy of this document to Bank of Hawail.

| The remainder of this pege is intentionally left blank; signature page follows.}
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The person(s) signing below hereby represent and warrant to Lessor that they are duly authorized to request the

Advence on behalf of Lessee.

Dated: 20

Atachments:

1. Required Permits and Approvals

2. Lien Waivers

3. Invoicss

4. Conditionasl Bill of Sale

6. Updaeted Budget (if requested by Lessor)

6. Reviews and Inspections (/f requested by Lessor)
7. Other Requirad items (if requested by Lessor)

COUNTY OF MAUI

By
Nams: Stave Tesoro
its: Deputy Finance Director

APPROVED AS.TO FORM AND LEGALITY

Deputy Corporation Counsel
County of Maui
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ATTACHMENT 1
Required Permils and Approvals

N/A
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ATTACHMENT 2

Lien Waivers

CONDITIONAL PARTIAL WAIVER OF LIEN JC1 CONTRACT
- MATERIALS OR LABOR #2PYS0014

State of Hawnii

County of Maui
Date: 02/07/2024
To all whom it may concern:

Whercas we the undersigned, Johnson Controls. Inc.. 2065 Main St. STE 101, Wailuku, H)
96793. have been employed by: County of Maui to fumish Lguipment for the property
known as: 8ce IGA Exhibit Sitc List contained in Contract No. C7619 berween the County
of Maui and Johnson Contrals, Inc.

We the undersigned, for and in consideration and upon reoept of the sum of: § $76,064.66

and other good and vuluablc considerations, do hercby waive and relcase any and all
lien claim or right to lien of' said above described building, property and/or contract
funds under the siatutes of the State of Hawaii relating to Mechanic’s liens. on account of
labor or materials, or buth, furnished by the undersigned to or on account of the said
company for said building und premiscs.

However, it is expressly supulaicd that this pantial waiver applies only 10 work done or
materials, plans, or specifications fumished on or before  29th of Feb, 2024, not
including rctention or change orders bilicd prior 1o or aller said date. The right to
asscrt conatruction and/or mechunic’s licn rights for work donc or maicrials fumnished
afier said date on said job is hereby cxpressly reserved. This waiver does not include any
previously submilted yct unpaid invo:ces.

State of Hawaii
County of Maui

Johnson Controls, Inc.

Q/Z%”;




ATTACHMENT 3
Invoices

FORM A: CONTRACTOR'S APPLICATION sad CERTIFICATE for PAYMENT

Coutmso Jelscs Coutrahi. I Progect . ) Dowbeom
2085 Mom Serat, Yo 101 Mo ously ESHC Phitic! APPLICATION Ny " K«
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ATTACHMENT 4

Condliionat Bill of Sale

(UPON THE COUNTY OF MAUI'S EXECUTION OF THE CONDITIONAL BILL OF SALE, BOH TO INSERT)

6691998 v10



ATTACHMENT 5
Updated Budget

NI/A
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ATTACHMENT 6
Reviews and Inspections

N/A
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ATTACHMENT 7
Other Required Hams

N/A



CONDITIONAL BILL OF SALE

Effective upon receipt of psyment for the Equipment {hereinafter defined), and for good and
valuable consideration receipt of which is hereby acknowledged, JOHNSON CONTROLS, INC. (“Seller”} doss
hereby grant bargsin, sell, transfer and deliver unto BANK OF HAWAIL ("Purchaser”), its successors and
assigns. sll of Seller's right. title to and interes! in the equipment as shown in Exhibit A attached hereto and
made a part hereof {the “Equipment”).

TO HAVE AND TO HOLD the same unto Purchaser, its successors and assigns, forever.

Effective upon receipt of payment for the Equipment, Seller hereby warrants that it (s the
lawful owner of the Equipment described above and has good right to sell and convey the same; that title to
such Equipment Is free and clear of any and all claims, liens and encumbrancaes of any nature; and that Seller
will warrant and dsfend the same unto the Purchaser against the claims and demands of ail persons.

(N WITNESS WHEREOF, Seller has oaused this Conditional Bili of Sale to be executed by Its
duly authorized representative on this _29th  day of March . 2024 (the “Effactive Date”).

JOHNSON CONTROLS, INC.

ayz‘fﬁ’@fv

Name: Saw/ot ﬁd Oﬂéf‘ O 17w VS JeTror
Its

By:

Nama:
Its

Seller

To the extent the County of Maul (“County”) has any right, title to and interest in the
Eaquipment, the County heraby also grants, bargains, sells, transfars and dellvers unto Purchaser, Its
successors and assigns, all of the County’s right, title to and interest in the Equlpmaent, as of the Effective
Date.

COUNTY OF

By: <
Namé&-Steve A. Tesoro
ts Acting Director

puty Corporation Counssi
County of Maui

6779630 v4




EXHIBIT A
DESCRIPTION OF EQUIPMENT
Ses Appendices 1 through 3, Inciusive, t0 that certaln investment Grade Audht dated Septamber 21, 2022,
propared by Johnson Controls, Inc. for Lessee’s Energy Savings Performance Contracting project (the “1GA®),

hereby Incorporated by reference; such equipment being located at the Premises described in Appendices 3
and 610 the IGA.
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T0:

AMENDED AND RESTATED
ADVANCE FUNDING AUTHORIZATION

BANK OF HAWAII
EQUIPMENT FINANCE

P.0. BOX 2800
HONOLULUY, HAWAII 96848

The following terms when uged herein ghall have the fotllowing meanings:

Lessor shall mean: Bank of Hewali, Equipment Finance
Lessor's address is: P.O. Box 2900
Honolulu, Hewali 96846
Lessee shall mean: County of Maul
Lessse's malling address Is: 200 South High Street
Wailuku, Maui 88793
Vendor shall mean Johnson Controls, Inc.
Vendor's address is: 2066 Main St., Sulte 101

Wailuku, Hi 96793

Equipment Lease Agreement shall mean that certain Equipment Lease Agreement No. 1474, dated Sagtamber 30,
2022 and made by and between Lassor and Lasaee for the lsase of the Equipment. Unless otherwise defined herein,
8l) tarms used hereln have the same meanings and definitions as set forth in the Equipmaent Lease Agreement.

““Funding Date Monthly Instaliment | Amount of Principal | Amount of Interest | Cumulstive Total of
of the Advance for Paid to Vendor Paid to Lessor the Advance
Disbursement S N ] o o A )
o " $5,760,646.60 $6,760,846.60 _$0.00 | $5,760,646.60 |
04-Nov zozz $3,486,609.41 | $3,456,387.96 | 781022145 |  $9,227.266.01
30-Nov-2022 $2,316,418.39 | $2,304,258.64 | $12,159.75 | $11,543,674.40
| 30 Dec 2022 $1,457,714.36 $1440,16165 |  $17,55271| _ $13,001,388.76
I"30-Jan-2023 ) $1,460,589.86 | $1,440,161.65 $20,428.21 $14,461,978.62
[28-Feb 2023 $2,325,615.77 $2,304,268.64 $21,267.13 | $16,787,494.39 |
| 30-Mar-2023 $2,329,784.83 | $2,304,258.64 $25526.19 . $19,117.279.22
| 28-April-2023 ] _$604,164.44 | $576,084.68 | ~$28,009. 78 $19,721,443.66_
30May-203 |  $608,061.22 | $676,064.66 $31,986.56  $20,320,494.88
30-June-2023 [ $60800703 |  $576,08466 $31,042.37 $20,937,501.91
T28July-2023 | _$605,778.70 $676,064.68 $29,714.04 $21,543,280.62 |
(30-Aug2023 | $612,09801 | $576,084.66 $36,003.35 $22,155,378.63
29-Sep-2023 _$809,752.98 |  $576,084.66 $33,688.32 |  $22,765,131.60
| 30-Oct-2023 1 11,83388 | $576,084.66 | $36,769.32 | _ $23,376,565, 59 |
30-Nov-2023 $612,795.32 $576,084.68 _ $36,730.68 $23,989,760.90
| 29.Dec 2023 $611,326.32 $57608468 | $35261.66 |  $24,601087.22
30-Jan-2024 $615,965.60 $576,084.68 $39,900.94 | 3251217,052.&
29-Feb-2024 $614,406.40 $676,064.66 $38,34374 _  $25.831461.22 |
(20-Mar-2024 | $614033.37 |  $676,06486 | _ $37.968.71 _$26.485,484.59 |
The Advance shall mean: $26.455.494.69

Pege 10f4



The monthly Insteliment of the Advance to be disbursed on March 29 2024 in the smount of £614.033.37 shall be
paid as follows: §576.084.88 to Vendor, and £37,968.71 to Lessor.

Disbursements of monthly ingtel ments of the Advance ara limited to one
disbursemant per month, and aach instaliment must bs $100,000.00 or more.
Installments must be In accordance with the formal project budget spproved
In writing by Lessor.

Equipment shall mean: Energy conservation measures, as more particularly described In that certain
Investment Grade Audit datad September 21, 2022 for the project {(*IGA™).

Equipmaent location address Is: Varlous (es shown in the [GA}

Lessee hereby requasts that Lessor disburse funds in the amount of the monthiy installment of the Advance above.
Accordingly, the Advance now equals the sum of: (i} sll amounts actually paid to Vendor under the Equipment Lease
Agreament, plus the amount to be paid to Vendor pursuant to this Authorization, for the purchase of the Equipment pursuant
10 Vendor's Involce(s} {as defined below) attached hereto; and {ii) all amounts actually paid to Lessor for Interest accrued, plus
the amount 10 be peid to Lessor purguant to this Authorization for interast accrued for the current monthily perlod. The
amount to ba disbursed concurrently harewith is the monthly instaliment amount indicated abova for the applicable funding
dets.

LEBSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT IS CUMULATIVE OF ALL SUMS PREVIOUSLY
DISBURSED UNDER THE EQUIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PERIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE
AGGREGATE QUTSTANDING ADVANCE, WHICH REPRESENTS THE SUM OF ALL DISBURSEMENTS MADE QVER THE
CONSTRUCTION PERIOD.

Attached hereto are true, correct and complete copies of the following supporting documents for the Advance:

(1) All government approvals, entitlements and permits required for the construction work to be pald by the
Advancs {collectivaly, the "Required Permits and Contracis™);

(2) All lien waivers {from contractor(s) providing goods and/or services o be pald by the Advance (collactively, the
“Lisn Waivers");

(3) Al invoices for goods and/or services to be paid by the Advanca (collgctively, the “Invoices®);

{4) Conditional Bill of Sale, exacuted by JCI, with quitclaim joinder by Lessee, covering the egquipment to be
purchesed by the Advance, and conveying to Lessor ell right, title and interest In and to such equipmant (the
“Conditional Bill of Sale”);

{8) If requested by Lessor, the current project budget (the "Updated Budget”);

(8) M requested by Lessor, such third party reviews and inspections may be required by Lessor {collectively, the
"Reviews and Inspections”); and

{7) Any othar documants or information reasonably raquested by Lessor (collectively, tha “Other Required ltems”).

Lessee hereby certifies the following: {I} all invoicas to be pald by the monthly Instafiment hereunder shall be paid
no {ater than the date of the next advance request; (ll) the amount of monthly instaliments shall be paid ere in sccordance
with the formal budget spproved in writing by Lessor; (i) no default under the Equipment Lease Agreement or the
Trsnsaction Documents has occurred, and no svent hes accurred which, with the giving of notice, the lapse of time, or both,
would be considered an event of default thereunder; {iv) all representations and warranties of Lesses In the Equipment Lease
Agreaement are true and correct In all materisl respects as of the time of this Authorization; and (v) Lassee has otherwise
perdarmed end complied with all agreements and conditions contained in the Equipment Lease Agreement, the Advance
Funding Addendum ettached thereto, and all other Transaction Documents.
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L83s0e understands snd agrees thet tha disbursements hereunder are being made pursuant to the terms and
provisions of the Equipment Lesss Agreement and the Advance Funding Addendum stiached thereto, both of which are
incorporated harein.

Lessee understands and agreas that sny monthly instaliments hereunder funded by Lessor from time to time shall
be subject to Lesses’s payment of rent and other expanses of the Lessor as more specifically described in the Advence
Funding Addendum 1o the Equipmant Lesse Agresmant.

Lessee expressly acknowledges that it has selected the Equipment and the vendor, manufacturer, distributor and/or
dealer {as applicable) of the Equipment, without any assistance or advice from the Lessor. Lesses also acknowledges that this
Advance is being made at the request of Lesses, and thet Lessor hes merely agreed to purchase the Equipment pursuant to
the Purchase Agresment, and to lease the Equipment to Lessae pursuant to the Equipment Lessa Agreement. Lessee further
expressly acknowledges that neither Lessor nor any agsnt, employee or reprasentative of Lessor has made eny
representations or warranties of eny kind whatsoever with respect to the use, performancs, fitness, conditlon or quality of the
Equipment, and that Lesses ia not relying on any such raprasentations or warranties by tha Lessor. LESSEE IS FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, ANY [MPLIED WARRANTIES OF FITNESS OR
MERCHANTABILITY. Lessee further understands and agreas that If the Equipment does not aperate as repressnted by the
vendor or any manufacturer, distributor or dealer, or s unsatisfactory for any other reasan, Lessse will make any cleim on
account thereof solely ageinst such vandor, manutacturer, distributor or dealer, and not against Lessor.

The parties hareto agree that this instrument may be executed in counterparts, each of which shall be deemed sn
original, and sald ctounterparts shall together constitute one and the same agreement, binding all of the parties hereto,
notwithstanding all of the parties are not signatorles to the original or the same countarpent. For sll purposes, including,
without limitation, filing end dellvery of this instrument, duplicate unexecuted and unacknowledged pages of the
counterparts may be discarded and the remalning pages sssemb'ed as one document,

The parties hereto agree that delivery of a signature page to, or an executed counterpan of, this document by
facsimile, email transmission of a scanned image or other electronic means, shall be effactive as delivery of an originally
axecuted signature page or counterpart, end shall be of the same legal effect, velidity or enforceability as a manuslily
executed signature or the use of & paper-based record keeping system, as the case may ba, to the exient and as provided
for in any applicabte law. Alternatively, you egree to adopt your slectronic signsiure below as your signature and you are
cresting & valid, binding contract under the Fedsral Electronic Signatures in Global and Nationsi Commerce Act, the
Hawail Uniform Electronic Transactions Act end/or the Hawall Uniform Commerciel Code. You further acknowledge and
agree that upon request you will deliver an original, fully executed copy of this document to Bank of Hawali.

[ The remainder of this page is intantionslly left blank; signature page follows.)
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The personis) signing below hersby repressnt and warrent to Lessor 1hat they are duly suthorized to request the

Advence on behalf of Lesses.

Deted: 20

Attechments.

1. Required Permits snd Approvails

2. Lien Waivers

3. Involces

4. Conditionsl Blll of Ssle

§. Updated Budget (i equested by Lessor)

8. Reviews and Inspections {/f requested by Lessor)
7. Other Required hems (/f requested by Lessor)

COUNTY OF MAUI

B i ica )
Neme: Steve A. Tesoro
its: Acting Director
By i
Name:
Its:

Deputy Corporation Counsesl
County of Meul
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ATTACHMENT 1
Required Permits and Approvals

N/A

6693998 v10



6693998 v10

ATTACHMENT 2

Lisn Walvers

CONDITIONAL PARTIAL WAIVER OF LIEN JCI CONTRACT
- MATERIALS OR LABOR #2PYS0014

State of Hawaii

County of Maui
Date: Q3132024

(o a} whom it may concern’

Whereas we the undersigned, Johnson Controls, Ine., 2065 Main 81, ST1 101, Wailuhu, 1]
96793, have been emploved by: County ol Maui 10 fumish Equipment for the proporty
known as: See 1GA Lixhibit Site List contained in Contract No. C7619 hetween the County
of Mai and Johnson Controls, Inc.

We, the undersigned, for and in consideration and upon receipt of the sum of: § 576,064 66

und other good and valuable considerutions, do hereby waive and relcuse any and ull
lien claim or right to lien of snid above described buslding, property und/or contrct
funds under the statutes of the State ol lawaii relating o Mechanic’s liens, on sccount of
labor or materials, or both, furnished by the undersigned to or on account of the said
compuny for said huilding and premises.

However, it 1s expressly stipulated that this partiul waiver applics only 10 wark donc or
matcrials. pluns. or specifications fumished on or hefore 29h of March 2024, not
including retention or change orders billed prior to or afler said date. ‘I he right 10
assert construciion and or mechunic's lien rights for work done or materials iumished
afler suid date on suid job ix hereby expressly reserved  |his waiver does not include any
previvusly submitted vet unpaid invorces,

Suate of | lawaii
County of Maui

Johnson Controls, Ine.

ALY



ATTACHMENT 3
Invoices

FORM A. CONYRACTOR'S APPLICATION s0d CERTIFICATE for PAY MENT
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ATTACHMENT 4

Condltional Bill of Sale

{UPON THE COUNTY OF MAUI'S EXECUTION OF THE CONDITIONAL BILL OF SALE, BOH TO INSERT)
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ATTACHMENT 5
Updated Budget
N/A
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ATTACHMENT 8
Reviews and Inspections

N/A
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ATTACHMENT 7
Qther Required Items
N/A



CONDITIONAL CERTIFICATE OF ACCEPTANCE

TO: BANK OF HAWAII
EQUIPMENT FINANCE
P.O. BOX 2900
HONOLULU, HAWAI| 96848

The undersigned hereby certifles that it has begun accepting the {ollowing equipment for purposes of commencing
the Lessea’s rental payment obligstions under Equipment Lease Agreement No. 1474 dated Saptembar 30, 2022, including
without (imitation the Advance Funding Addendum thereto, betwsen the undersigned and BANK OF HAWAI, with respect to
Exhibit 481 10 be exscuted apon final acceptance of the Equipment:

Quantity Description of Equipment Serial No.

See Appendices 1 through 3, inclusive, to that certaln Investment
Grade Audit dated September 21, 2022, prepsared by Johngon
Controls, Inc. for Lesses’s Enargy Savinge Performance
Contracting project (the “IGA"), hereby Incorporated by
reference; such equipment being located at the Premises
described in Appendices 6 end 8 to the IGA.

The execution of this Certificate will in no way relieve or lessen the responsibility of the manufacturer or vendor of
the squipment for any warranties it has made with raspect to the same.

The partias hareto agree that this instrument mey be executed in counterparts, each of which shall bs deemad an
original, and said counterparts shall together constitute one and the same agreement, binding all of the parties hereto,
notwlthstanding ail of the parties are not signatories to the original or the same counterpart. For all purposes, including,
without limitation, filing and delivery of this instrument, duplicate unexecuted sand unacknowledged psges of the
counterparts may ba discarded and the remaining pages assambled as one document.

The partios hereto agree that delivery of a signature page to, or an executed counterpart of, this document by
facsimile, email transmission of a scanned image or other electronic means, shall be effective as dslivery of an originally
exscuted signature page or counterpart, and shall be of the samae legsi effect, validity or anforceabllity as a manuslly exscuted
signature or the use of & psper-besed record kesping system, as the case may be, to the extent and ss provided for In any
spplicable faw. Ailternstively, you agree to adopt your slactronic signatura below as your signature snd you are creating a
valid. binding contract under the Faderal Electronic Signatures in Global and National Commerce Act, the Hawaii Uniform
Electronic Transactions Act and/or the Hawali Uniform Commercial Code. You further acknowledge and agres that upon
request you will deliver an original, fully executed copy of this document to Bank of Hawaii.

Dated 20

Cartificate of Acceptance (Revised 7/2021)



Countv of Maul
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CONDITIONAL CERTIFICATE OF ACCEPTANCE

TO: BANK OF HAWAII
EQUIPMENT FINANCE
P.0. BOX 2900
HONOLULU, HAWAI| 98848

The undersigned hereby certifies that it has begun accepting the following equipment for purposas of commencing
the Lessee’s rental payment obligstions under Equipment Lease Agreement No. 1424 deted Sepgtember 30. 2022, including
without limitstion the Advance Funding Addendum thereto, between the undersigned and BANK OF HAWAII, with respect to
Exhibit 5481 to be exscuted upon final acceptance of the Equipment:

Quantity Description of Equipmant Serial No.

See Appendices 1 through 3, Inclusive, to that certain Investment
Grade Audit dated September 21, 2022, prepared by Johnson
Controls, Inc. for Lessee’s Energy Ssvings Performance
Contracting project (the “IGA”), hereby incorporated by
reference; such equipment being located st the Premises
described in Appendices 6 and 8 to the IGA.

The execution of thia Certificate will in no way relleve or lessen the responsibllity of the manufacturer or vendor of
the equipment for any warranties it has made with respect to the same.

The partles hereto agree that this instrument may be exacuted in counterparts, each of which shall be desmed an
original, and said counterparts shall together constitute one and the same agresment, binding all of the parties hersto,
notwithstanding ail of the parties are not signatories to the original or the same counterpart. For all purposes, Including,
without limitation, flling and delivery of this instrument, duplicate unexecuted and unacknowledged pages of the
counterparts may be discerded and the remaining pages assembled as one document.

The parties hereto sgree thet delivery of a signature page to, or an executed counterpart of, this document by
facsimile, email transmission of @ scanned image or other electronic mesns, shall be effective ss delivery of an originally
executed signature page or countsrpart, and shall be of the same legal effect, valldity or enforceabllity as a manually executed
signature or the use of a paper-based record keeping systam, as the cass may be, to the extent and as provided for in any
applicable law. Alternatively, you agree to adopt your etectronic signature below as your signature and you are creating a
valid, binding contract under the Federal Electronic Signatures in Global and National Commerce Act, the Hawaii Uniform
Electronic Transactions Act and/or the Hawaii Uniform Commerclal Code. You further acknowledge and agree that upon
request you will daliver an original, fully executed copy of this document to Bank of Hawaii.

Datsd: _ 20__

Certificate of Acceptance (Revised 7/2021)



""KRISTINA & TOSHIKIYO

Deputy Corporation Counsel
County of Meui

o~

0 CAIRES, Chtef-of-Staff
County of Maui



TO: BANK OF HAWAN
EQUIPMENT ANANCE
P.O. BOX 2900
HONOLULU, HAWAN 96846

The following terms when used hereln shall have the following meanings:

Lessor shall mean:
Lessor's address is:

Bank of Hawaii, Equipment Finance
P.O. Box 2900
Monolulu, Hawaii 96846

Lassee shall mean: County of Maui
Lessee's malling address is: 200 South High Street
Wailuku, Maul 96793

Vendor shall mean:
Vendor's address Is:

Johnson Controls, Inc.
2065 Maln St., Suite 101
Walluku, HI 86783

Equipment Lease Agreement shall mean that certain Equipment Lease Agreement No. 1474, dated Septambar 30,
2022 and made by and between Lessor and Lessee for the leass of the Equipment. Unless otherwise defined herein,
all terms used herein have the same meanings and definitions as set forth in the Equipment Lease Agreement.

Funding Dess Monthly instaliment | Amount of Principel | Amount of Interest | Cummsative Total of
of the Advance for Pald to Vendor Paid to Lessor the Advence
resment

30-Sep-2022 $5,760,646.60 $5,760,646.60 $0.00 $5,760,646.60
04-Nov-2022 $3.466,609.41 $3,456,387.96 $10,221.45 $9,227,266.01
30-Nov-2022 $2,316,418.39 $2,304,2568.64 $12,158.75 $11,543,674.40
30-Dec-2022 $1,467,714.38 $1,440,161.65 $17,562.71 $13,001,388.76
30-Jan-2023 $1,4680,589.86 $1.440,161.65 $20,428.21 $14.461,978.62
28-Feb-2023 $2,325,515.77 $2,304,258.64 $21,267.13 $16,767,494.39
30-Mar-2023 $2,329,784.83 $2.304,258.64 $25,526.19 $19,117,279.22
26-April-2023 $604,184.44 $576,064.86 $28,099.78 $19,721,443.86
30-May-2023 $608,061.22 $576,064.66 $31,966.56 $20,329,494.88
30-June-2023 $606,007.03 $576,064.68 $31,842.37 $20,937,501.91
28-July-2023 $605,778.70 $576,084.68 $29,714.04 $21,643,280.62
30-Aug-2023 $612,098.01 $576,064.66 $36,033.35 $22,165,378.63
29-Sep-2023 $609,752.98 $576,064.66 $33,688.32 $22.766,131.60
30-Oct-2023 $611,833.98 $576,064.66 $36,769.32 $23,376,965.59
30-Nov-2023 $612,796.32 $576,064.86 $36,730.66 $23,969,760.90
29-Dac-2023 $611,326.32 $576,084.68 $35,261.68 $24,601,087.22
30-Jan-2024 $616,965.60 $576,064.66 $39,900.94 $25,217,052.82
29-Feb-2024 $614,408.40 $576,064.68 $38.343.74 $25,831,461.22
29-Mar-2024 $614,033.37 $576,084.66 $37,968.71 $26,445,494.59
31-May-2024 $84,213.72 $0.00 $84,213.72 $28,629,708.31
The Advance shall mean: $26.529.708.31

The monthly instsliment of the Advance to be disbursed on May 31, 2024 in the amount of $84.213.72 shall be paid
as follows: $0.00 to Vendor, and $84.213,72 to Lessor.
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Disbursements of monthly instaliments of the Advance are limited to one
disbursement per month, and each instaliment must be $100,000.00 or more.
Instaliments must be in eccordance with the formal project budget approved
in writing by Lessor.

Equipment shall mean: Energy conservation measures, as more particularty described in that certain
Investment Grade Audit dated September 21, 2022 for the project (“IGA").

Equipment location sddress is: Various (as shown in the IGA)

Lesses hersby requests that Lessor disburse funds in the amount of the monthiy installment of the Advance above.
Accordingly, the Advance now equails the sum of: (i) all amounts actually paid to Vendor under the Equipment Lease
Agreement, plus the amount to be pald to Vendor pursuant to this Authorization, for the purchase of the Equipment pursuant
to Vendor’s Invoice(s) (as defined below) sttached hereto; and (i1} all amounts actually paid to Lessor for interest accrued, plus
the amount to be pald to Lessor pursusnt to this Authorization for interest accrued for the current monthly period. The
amount to be disbursed concurrently herewith is the monthly instaliment smount indicated above for the applicable funding
date,

LESSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT IS CUMULATIVE OF ALL S8UMS PREVIOUSLY
DISBURSED UNDER THE EQUIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PERIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE
AGGREGATE OUTBTANDING ADVANCE, WHICH REPRESENTS THE SUM OF ALL DISBURSEMENTS MADE OVER THE
CONSTRUCTION PERIOD.

Attached hereto are true, correct and compiste copies of the following supporting documents for the Advance:

(1) All govemment approvals, entitements and permits required for the construction work to be paid by the
Advance (collectively, the “Required Permits and Contracts”);

(2) All llen waivers from contractor(s) providing goods and/or ssrvices to be paid by the Advance (collectively, the
“Lien Walvers“);

{3) All invoices for goods and/or services to be paid by the Advancs (collectively, the “Invoices®);

(4) Conditional Bill of Ssle, exscuted by JCI, with quitclaim joinder by Lesses, covering the equipment to be
purchased by the Advance, and conveying to Lessor all right, title and interest in and to such aquipment (the
“Conditional Bill of Sale”);

(5) If requested by Lessor, the current project budget (the “Updated Budget”);

(6) M requested by Lessor, such third party revisws and inspections may be required by Lassor (collectively, the
“Reviews and inspections®); and

(7) Any other documents or information reasonably requested by Lessor (collectively, the “Other Required ltams”®).

Lessee hersby certifies the following: (i) all iInvoices to be paid by the monthly instaliment hereunder shall be paid
no Istar than the dete of the next advance request; (Il) the amount of monthly instaliments shall be paid are in accordance
with the formal budget approved In writing by Lessor: (i) no defsuit under the Equipment Lease Agresment or the
Transaction Documents has cecurred, and no svent has occurred which, with the giving of notice, the lapse of ime, or both,
would be considered an event of defauit thereunder; (lv) all representations and warranties of Laesses In the Equipment Lease
Agreement are true and correct in all material respects as of the time of this Authorization; and (v) Lessee has otherwise
performed and complied with all agreements and conditions contained In the Equipment Lease Agreement, the Advance
Funding Addendum attached thereto, and sll other Transaction Documents.

Lessee understands and agrees that the disbursements hereunder are being made pursuant to the terms and

provisions of the Equipment Lease Agresment and the Advance Funding Addendum attached thereto, both of which are
incorporated herein.

Page 2014



Lessee understands and agrees that any monthly Instaliments hereunder funded by Lessor from time to time shall
be subject to Lesses’s payment of rent and other expenses of the Lessor as more specifically described in the Advance
Funding Addendum to the Equipment Laasa Agreement.

Lessee axpressly acknowledges that it has selected the Equipment and the vendor, manufacturer, distributor and/or
dealer (as applicable) of the Equipment, without any assistance or advice from the Lessor. Lessee also acknowledges that thie
Advancs is being made at the request of Lesses, and that Lessor has merely agreed to purchase the Equipment pursuant to
the Purchase Agreement, and to lease the Equipment to Lessee pursuant to the Equipment Lease Agresment. Lessee further
expressly acknowledges that neither Lessor nor any agent, employee or representative of Lessor has meade any
representations or warranties of any kind whatsoever with respect to the uss, performance, fithess, condition or quality of the
Equipment, and that Lessee is not relying on any such representstions or warranties by the Lessor. LESSEE 1S FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF FITNESS OR
MERCHANTABILITY. Lessee further understands and agrees that if the Equipment does not operate as representad by the
vendor or any manufacturer, distributor or dealer, or is unsatisfactory for any other reason, Lessee will make any claim on
account thereof solely against such vendor, manufacturer, distributor or dealer, and not ageinst Lessor.

The parties hereto agree that this instrument may be exascutad in countsrparts, each of which shall be deemed an
original, and sald countsrparts shell together constitute one and the same agresment, binding all of the parties hereto,
notwithstanding all of the parties are not signatories to the original or the same counterpart. For all purposes, including,
without limitation, filing and delivery of this instrument, duplicate unexecuted and unacknowledged pages of the
counterparts may be discarded and the remalning pages asssmbied as one document.

The parties hersto agree that delivery of a signature page to, or an executed counterpart of, this document by
facsimile, emall transmission of a scanned imege or other electronic means, shall be effective as delivery of an originally
executed signaturs page or counterpart, and shall be of the same Iegal sffect, validity or enforceability as a manually
exscuted signature or the use of a paper-based record keeping system, as the case may be, to the extent and as provided
for in any applicable iaw. Alternatively, you sgree to adopt your electronic signature below as your signature and you are
creating a valid, binding contract under the Federal Electronic Signatures in Global and Nationali Commerce Act, the
Hawali Uniform Electronic Transactions Act and/or the Hawalil Uniform Commercial Code. You further acknowledge and
agree that upon request you will deliver an original, fully executed copy of this document to Bank of Hawaii.

[ The remainder of this page is intentionally left blank; signature page follows.]
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The person(s) signing below hereby represent and warrant to Lessor that they sre duly authorized to request the
Advance on behaif of Lessee.

Dated: 20___
Aftschments: ) S~ |
. A
1. Required Permits and Approvals 1 ' A
2. Lisn Walvers / o
3. Invoices By ' \(W
4. Conditional Bl of Sale Name: i
5. Updated Budget (/ requested by Lessor) tts: _Acting DirectdrofFinance

6. Reviews and Inspections (/¥ requested by Lessor) J
7. Other Required lteme (/¥ requested by Leesor) '

County of Maui

ARPROVED REC

By~ '
xl,‘;ofmmas. Chief of Staff
_~County of Maui

(
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ATTACHMENT 1
Required Permits and Approvals
N/A

6693998.v10



ATTACHMENT 2
Lien Waivers

N/A

6693998.v10



ATTACHMENT 3
Invoices

N/A

6693998.v10



ATTACHMENT 4
Conditional Blll of Sale
N/A

6693998.v10



ATTACHMENT 5
Updated Budget

N/A

6693998.v10



ATTACHMENT 6
Reviews and Inspections

N/A

6693998 v10



ATTACHMENT 7
Other Required items

N/A



CONDITIONAL CERTWFICATE OF ACCEPTANCE

TO: BANK OF HAWAII
EQUIPMENT FINANCE
P.0. BOX 2800
HONOLULU, HAWAII 98848

The undersigned hereby certifies that it has begun accepting the following equipment for purposes of commencing
the Lessee’s rental payment obligations under Equipment Lease Agreement No. 1474 dated Saptembar 30, 2022, including
without limitation the Advance Funding Addendum thereto, between the undersigned and BANK OF HAWAII, with respect to
Exhibit §481 to be exscuted upon final scceptance of the Equipment:

Quantity Description of Equipment Seriel No.

See Appendices 1 through 3, inclusive, to that certain investment
Grade Audit dated September 21, 2022, prepared by Johnson

| Controls, Ine. for Lesses’s Energy Savings Performance

| Contracting project {the “IGA°), hereby incorporated by
reference; such equipment being located at the Premises
desoribed In Appendices § end 6 to the IGA.

The execution of this Certificate will in no way relieve or leseen the responaibility of the manufacturer or vendor of
the squipment for any warranties it has made with respect to the same.

The parties hareto agres that this instrument may be executed in counterparts, each of which shall be deemed an
originsl, and said counterparts shail togsther constitute ons and the same agresment, binding all of the parties hersto,
notwithstanding sll of the partiss are not signatories to the original or the same counterpart. For all purposes, including,
without Ilimitation, filing and delivery of this instrument, duplicate unexecuted snd unacknowledged psges of the
countarparts may be discarded and the remaining pages sssembled as one document.

The parties hereta agree that dallvery of a signature page to, or an axecuted counterpart of, thls document by
facsimile, email tranamission of s scanned image or other electronic means, shall be effective as delivery of an originally
axscuted signature page or countsrpart, and shall be of the same legal effect, validity or enforceability as a manually executed
signature or the use of a paper-basad record keeping system, as the case may be, to the extent and ss provided for In any
applicable law. Alternativety, you agree to adopt your electronic signature below as your signature and you are creating a
valid, binding contract under the Feders| Electronic Signatures in Global and National Commerce Act, the Hawaii Uniform
Electronic Transactions Act and/or the Hawall Uniform Commerclal Code. You further acknowledge and sgree that upon
request you will dellver an originsl, fully executed copy of this document to Bank of Hawaii.

Dated: ,20__

Certificate of Acceptance (Revised 7/2021)



S ke M shn
Neme: MARCY MARTIN
hs: Acting Dirsctor of Finance




AMENDED AND RESTATED
ADVANCE FUNDING AUTHORIZATION

TO: BANK OF HAWAII
EQUIPMENT FINANCE
P.O BOX 2900

HONOLULU, HAWAII 96846
The following terms when used herein shall have the following meanings:

Lessor shall mean:
Lessor's address is:

Bank ot Hawaii, Equipment Finance
P.O. Box 2300
Honolulu, Hawaii 96846

Lessee shall mean:
Lessee's mailing address is:

County of Maui
200 South High Street
Wailuku, Maui 96793

Vendor shall mean:
Vendor's address is:

Johnson Controls, Inc.
2065 Main St., Suite 101

Wailuku, HI 96793

Equipment Lesss Agreement shall mean that certain Equipment Lease Agreement No. 1424, dated Septembar 30,
2022 and made by and betwesan Lessor and Lessee for the lease of the Equipment. Unless otherwise defined herein,
all terms used herein have the same meanings and definitions as set forth in the Equipment Lease Agreement.

Funding Date Monthly instsliment | Amount of Principal | Amount of interest | Cumulstive Total of
of the Advances for Paid to Vendor Psid to Lessor ho Advance
| 30-Sep-2022 $5.760,646.60 | $5,760,646.60 $0.00 $5,760,646.60
04-Nov-2022 |  $3,466,609.41 $3,456,387.96 $10,221.45 ~ $9,227,256.01
30-Nov-2022 $2,316,418.39 $2,304,258.64  $12,159.75 $11,543,674.40
30-Dec-2022 $1,457,714.36 $1,440,161.65 $17,552.71 $13,001,388.76
30-Jan-2023 $1,460,589.86 $1,440,161.65 | $20,428.21 $14,461,978.62
28-Feb-2023 $2,326,515.77  $2,304,258.84 $21,257.13 | $16,787.434.39 |
| 30-Mar-2023  $2,329784.83 $2,304,258.64 $25,526.19 $19,117,278.22
28-April-2023 $604,164.44 $576,06466 $28,099.78 $19,721,443.66
30-May-2023 $608,061.22 | $576,064.66 $31,986.56 $20.329.494.88 |
30-June-2023 $608,007.03 $576,084.66 $31,842.37 $20,937,501.91 |
28-July-2023 $605,778.70 $576,064.66 $29,714.04 $21,543,280.62 |
| 30-Aug-2023 $612,098.01 $576,064.86 $36,033.35 $22,155,378.63
29-Sep-2023 $609,752.98 $576,064.66 ~ $33,688.32 $22,765.131.60
30-Oct-2023 $611,833.98 $576,064.66 $35,769.32 $23,376.965.59
30-Nov-2023 $612,795.32 $576,064.66 $36,730.66 $23,989,760.90 |
29-Dec-2023 i $611,326.32 | $576,084.66 $35,261.66 | $24,601,087.22
30-Jan-2024 i $615,965.60 $576,064.66 $39,900.94 $25,217,052.82
29-Feb-2024 $614,408.40 $576,084.66 $38,343.74 $25,831,461.22 |
29-Mar-2024 $614.03337 $576.064 66 ~ $37,98871 | $26,445.434 53 |
31-May-2024 $84,213.72 i $0.00 $84,213.72 |  $26,529,708.31 |
"28-June-2024 $37,547.51 $0.00 s37.547.53_L $26,567,255 82
The Advance shall mean: $26,567,255.82
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The monthly instaliment of the Advence to be disbursed on June 28, 2024 in the amount of $37.547.51 shall be paid
as follows: $0.00 to Vendor, and $37.547.51 to Lessor.

Disbursements of monthly Instaliments of the Advance are limited to one
disburssment per month, and esch instaliment must be $100,000.00 or more.
Installments must be in accordance with the formal project budget approved
In writing by Lessor.

Equipment shall mean: Energy conservation rmeasures, as more particularly described in thet certain
Investment Grade Audit dated September 21, 2022 for the profect (“IGA").

Equipment location address is: Various (as shown in the IGA)

Lessee hareby requests that Lessor disburse funds in the amount of the monthly Inatalimant of the Advance above.
Accordingly, the Advance now equals the sum of: (i) all amounts actually paid to Vendor under the Equipment Lease
Agresment, plus the amount to be paid to Vendor pursuant to this Authorization, for the purchase of the Equipment pursuant
to Vendor's Involicels) (as defined below) stteched hereto; and (i) all amounts actuslly paid to Lessor for interest accrued, pius
the amount to be paid to Lessor pursuant to this Authorization for interest accrued for the current monthly period. The

amount to be disburged concurrently herewith is the monthly instaliment amount Indicated above for the applicable funding
date.

LESSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT I8 CUMLULATIVE OF ALL SUMS PREVIOUSLY
DISBURSED UNDER THE EQUIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PERIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE

AGGREGATE OUTSTANDING ADVANCE, WHICH REPRESENTS THE SUM OF ALL DISBURSEMENTS MADE OVER THE
CONSTRUCTION PERIOD.

Attached hereto ars true, correct and complets copies of the following supporting documents for the Advance:

(1) All government approvals, entitements and permits required for the construction work to be psid by the
Advance (collectively, the “Required Permits and Contracts”);

{2) Al lien waivers from contractor(s) providing goods and/or services 1o be peid by the Advance (collectively, the
“Lien Waivers”);

(3) Al invoices for goods and/or services to be paid by the Advance {(collectively, the “invoices”);

(4) Conditional Bill of Sale, exacutad by JCI, with quitclaim joinder by Lessee, covering the equipment to be
purchased by the Advance, and conveying to Lessor il right, title and Interest in and to such equipment {the
“Conditional Bill of Sale”);

{5) f requested by Lessor, the current project budgst (the “Updated Budget®);

(8) If requestad by Lessor, such third party reviews and inspections may be required by Leasor (collectively, the
“Reviews and inspections”); and

{7) Any other documents or information reasonably requested by Lessor (collectively, the “Other Required Items”).

Lessee hereby certifies the following: (1) il invoices to be paid by the monthiy installment hereunder shall be paid
no lster than the dete of the next advance request; (ll) the amount of monthly instaliments shail be paid are in accordence
with the formal budget spproved in writing by Lessor; (i) no default under the Equipment Lease Agresment or the
Transaction Documents has occurred, and no event has occurred which, with the giving of notice, the lapse of ime, or both,
would be considered an event of defeult thersunder; (iv] all representstions and warranties of Lessse in the Equipment Lease
Agreement are true and correct in all materiel respects ss of the time of this Authorization; and (v) Lessee has otherwise
performed end compiled with all agreements and conditions contained in the Equipment Lease Agreement, the Advance
Funding Addendum attached thereto, and all other Transaction Documents.
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Lessee understands and agrees that the disbursements hereunder are being made pursusnt to the terms and

provisions of the Equipment Lease Agreement and the Advence Funding Addendum sattached thereto, both of which are
incorporated herein.

Lessee understands and agrees that any monthly instaliments hereunder funded by Lessor from time to time shall
be subject to Lesses’s payment of rent snd other expenses of the Lessor as more specifically described in the Advance
Funding Addendum to the Equipment Lease Agresment.

Lessee expressly acknowledges that it has selected the Equipment and the vendor, manufacturer, distributor and/or
dealer (as applicable) of the Equipment, without any assistance or advice from the Lessor. Lesses also acknowledges that this
Advancs Is being made at the request of Lessss, and that Lessor has maerely agresd to purchase the Equipment pursuent to
the Purchase Agreement, and to lease tha Equipment to Lesses pursuant to the Equipment Leass Agresment. Lessee further
expressly acknowledges that neither Lessor nor eny agent, employes or rapresentative of Lessor hes made any
representations or warrenties of any kind whatsoever with respect to the use, performance, fitness, condition or quality of the
Equipment, and that Lessee ie not relying on any such representations or warranties by the Lessor. LESSEE IS FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF FITNESS OR
MERCHANTABILITY. Lessee further understands and agrees that if the Equipment does not operate as represented by the
vendor or any manufacturer, distributor or desier, or is unsatisfactory for any other reason, Lessee will meke any claim on
account thereof solely against such vendor, manufacturer, distributor or dealer, and not against Lessor.

The parties hereto sgree that this instrumant may be executad in countsrparts, each of which shall be desmed an
originel, and said counterparts shall together constituts one and the same agresment, binding ell of the parties hereto,
notwithstanding all of the parties are not signatories to the original or the same counterpart. For all purposes, including,
without |imitation, filing and delivery of this Instrument, duplicate unexecuted and unacknowledged pages of the
counterparts may be discarded and the remaining pages assembled as one document.

The parties hereto agree that delivery of a signsture page to, or an executed counterpart of, this document by
tacsimile, email transmission of a scanned image or other electronic means, shall be effective as dellvery of an originally
executed signature page or counterpart, and shall be of the same legal effect, valldity or enforcesbility as a manually
executad signstura or the use of a paper-based record keeping system, as the case may be, to the extent and as provided
for in any applicable law. Alternatively, you agree to adopt your electronic sipnsture below as your signature and you are
creating a valid, binding contract under the Federal Electronic Signatures in Global and Nstional Commerce Act, the
Hawall Uniform Electronic Transsctions Act and/or the Hawaii Uniform Commercial Code. You further acknowledge and
agree that upon request you will deliver an original, fully executed copy of this document to Bank of Hawaii.

[ The remainder of this pege Is intantionally left bisnk; signature page follows.)
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The personis) signing below hereby represent end warrant to Lessor thet they ere duly suthorized 10 request the
Advance on behalf of Lesses.

Dated: .20
COUNTY OF MAL
Attachments:
1. Required Permits and Approvais
2. Lien Waivers &
3. Involces ' LY i’m‘( & :El
4. Conditionasl Bill of Sele Name: MARCY
B. Updated Budget (¥ requested by Leesor) is:  Acting Director of Finance
6. Revisws and inspections (If requested Dy Lessor)
7. Other Required ltems (¥ requested by Lessor)
By

Deputy Corporstion Counse!

Page dof 4



ATTACHMENT 1
Required Permits and Approvals

N/A
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ATTACHMENT 2
Lien Waivers

N/A

6693998 v10



ATTACHMENT 3
Invoices

N/A

6693998.v10



ATTACHMENT 4
Conditional Bill of Sale

N/A
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ATTACHMENT 5

Updated Budget

N/A

6693998 v10



ATTACHMENT 6
Reviews and Inspections

N/A

6693998.v10



ATTACHMENT 7
Other Required Items

NIA



CONDITIONAL CERTIFICATE OF ACCEPTANCE

TO: BANK OF HAWAII
EQUIPMENT FINANCE
P.O. BOX 2900
HONOLULU, HAWAI) 96848

The undersigned hereby certifies that It has begun accepting the foliowing squipment for purposes of commencing
the Lessee’s rental payment obligations under Equipment Lease Agresment No. 1474 dated Saptembar 30, 2022, including

without limitation the Advance Funding Addendum thereto, between the undersigned and BANK OF HAWAII, with respect 1o
Exhibit 5481 to be executed upon final acceptance of the Equipment:

Quentity Deowiotion of Envloment Sertal No.

Ses Appendices 1 through 3, inclusive, to that certaln Investment
Grade Audit dated September 21, 2022, prepered by Johnson
Controls, Inc. for Lessee’s Energy Savinge Performance
Contrecting project (the “IGA”), hereby Incorporated by
reference; such squipment being located at the Premises
described in Appendices 5 and 6 to the IGA.

The exscution of this Certificats will In no way relieve or lessen the responsibllity of the manufacturer or vendor of
the equipment for any warranties It has made with respect to the same.

The parties hereto agree that this ingtrument may be executsd In counterparts, each of which shall be deemed an
original, and said counterparts shall together constitute one and the same agreement, binding all of the parties hereto,
notwithstanding el of the partiss are not signatories to the original or the same counterpart. For all purposes, including,
without limitstion, filing and delivery of this instrument, duplicete unexecuted snd unacknowledged psges of the
counterparts may be discarded and the remaining peges assembled as one document.

The parties hereto agree that delivery of a signature page to, or an executed counterpart of, this document by
facsimile, emall trengmission of a scanned imege or other electronic means, shall be effective as delivery of an originally
executed signature page or counterpart, and shall be of the same legal effect, valldity or enforcesbility as a manually executed
signature or the use of 8 paper-based record keaping system, as the cese may be, to the extent and as provided for in any
applicable law. Alternstively, you agree to adopt your electronic signaturs below as your signature and you are cresting
valid, binding contract under the Federal Electronic Signatures in Global snd National Commerce Act, the Haweli Uniform
Electronic Transactions Act and/or the Hewali Uniformm Commercial Code. You further acknowledge and agree that upon
request you will deliver an original, fully executed copy of this document to Bank of Hawall.

Dated: U'u\\f ‘i .zoZ‘i’

Certificate of Acceptance (Revised 7/2021)



COUNTY OF MAUI
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ACTING DIRECTOR OF FINANCE
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LEO CAIBES, Chief f Staff
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TO:

AMENDED AND RESTATED
ADVANCE FUNDING AUTHORIZATION

BANK OF HAWAII

EQUIPMENT FINANCE

P.O. BOX 2900

HONOLULUV, HAWAI! 96846

The following terms when used herein shall have the fallowing meanings:

Lessor shall mean:
Lessor's address is:

Lessee shall mean:

Lessee's mailing address is:

Vendor shall mean:
Vendor's address is:

Bank of Hawaii, Equipment Finance
P.O. Box 2900
Honolulu, Hawaii 96846

County of Maui
200 South High Street
Wailuku, Maui 96793

Johnson Controls, Inc.
2065 Main St., Suite 101
Wailuku, HI 96793

Equipment Lease Agreement shall mean that certain Equipment Lease Agreement No. 1474, dated September 30.
2022 and made by and between Lessor and Lessee for the lease of the Equipment. Unless otherwise defined herein,
all terms used herein have the same meanings and definitions as set forth in the Equipment Lease Agresment.
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Funding Date Monthly instaliment | Amount of Principsl | Amount of interest etive Yozl ef
of the Advencs for Paid %0 Vendor Paid to Lessor ha Advance
Disbursement
30-Sep-2022 $5.760,648.80 $5,760,646.60 $0.00 $5.760,646.60
04-Nov-2022 $3,466,609.41 $3.456,387.96 i $10,221.45 $9.227,256.01
30-Nov-2022 $2,316,418.39 $2,304,258.64 | $12,158.75 $11,543,674.40
30-Dec-2022 $1.457,714.36 |  $1,440,161.65 | $17,562.71 _$13,001,388.78
30-Jan-2023 $1,460,589.86 $1,440,161.65 | $20,428.21 $14,461,978.62
28Feb-2023 $2,325,515.77 | $2,304,268.64 $21.267.13 $16,787,494.39
30-Mar-2023 $2,329,784.83 | $2,304.258.64 | _$25526.19 | $19,117.279.22 |
| 28-April-2023 $604,164.44 $576,064.66 $28,099.78 $19,721.443.66
30-May-2023 $608.051.22 $576,064.66 $31,986.56 $20,329,494.88
30-June-2023 $608.007.03 $576,064.66 $31,942.37 $20,937,501.91
28-July-2023 $605,778.70 $576,064.66  $29714.04 $21,543,280.62
| 30-Aug-2023 $612,098.01 |  $576,064.66 $36,033.35 $22,166,378.63
29-Sap-2023 $609,752.98 | $576,064.66 $33,688.32 $22,785.131.60
| 30-Oct-2023 i 1 $611,833.98 | $576,084.86 | $35,769.32 | $23,376,965.59
30-Nov-2023 $612,795.32 $576,064.66 $36730.66 |  $23,989,760.90
29-Dac-2023 $811,326.32 $576,064.66 $35,261.66 | $24,601,087.22
| 30-Jan-2024 $615,965.60 $576,064.66 $39,900.94 | $25,217,062.82
| 29-Fab-2024 $614,408.40 $576,064.66 $38,343.74 $25.831.461.22
| 29-Mar-2024 $814,033.37 $576,064.66 $37,968.71 $26.445,454.59
31-May-2024 $84.21372 $0.00 $84213.72 |  $26,529,708.31
28-June-2024 $37,547.51 | $0.00 $37.547.51 $26,567,266.82
| 31-July-2024 '$44,315.05 ~$0.00 $44,315.05 $26.811.570.87
The Advance shall mean: $26.611.670.87



The monthly instaliment of the Advance to be disbursed on July 31, 2024 in the amount of $44,315.05 shall be paid
as follows: $0.00 to Vendor, and $44,.31K.05 to Lessor.

Disbursements of monthly instaliments of the Advance are limited to one
disbursement per month, end each instaliment must be $100,000.00 or more.
installments must be in accordance with the formal project budget approved
in writing by Lessor.

Equipment shall mean: Energy conservation measures, as more particularly described In that certain
Investment Grade Audit dated September 21, 2022 for the project (“IGA”).

Equipment location address Is: Various (as shown In the IGA)

Lessee heraby requests that Lessor disburse funds in the amount of the manthly instalimant of the Advance above.
Accordingly, the Advance now equais the sum of: (i) sll amounts ectuslly paid to Vendor under the Equipment Laase
Agresmant, plus the amount 1o be paid to Vendor pursuant to this Authorization, for the purchase of the Equipment pursusnt
to Vendor's Invoice(s) (as defined below) attached hereto; and (il) all amounts actusily paid to Leseor for interest accrued, plus
the amount to be paid to Lessor pursuant to this Authorization for Interest accrued for the current monthly period. The
smount to be disbursed concurrently herewith is the monthly installment amount Indicated above for the applicable funding
date.

LESSEE ACKNOWLEDGES THAT THE ADVANCE AMOUNT B CUMUILATIVE OF ALL SUMS PREVIOUSLY
DISBURSED UNDER THE EQLIPMENT LEASE AGREEMENT, PLUS THE AMOUNT REQUESTED TO BE DISBURSED FOR THIS
MONTH. UPON COMPLETION OF THE CONSTRUCTION PEMIOD, LESSEE ACKNOWLEDGES THERE SHALL BE ONE
AGGREGATE OUTSTANDING ADVANCE, WHICH REPRESENTS THE SUM OF ALL DISBURSEMENTS MADE OVER THE
CONSTRUCTION PERIOD.

Attached hereto are true, correct and compiste coples of the following supporting documents for the Advance:

{1) All government approvals, entitiements and permits required for the construction work to be paid by the
Advance {collectively, the “Required Permits and Contracts”);

(2) Al llen walvers from contractor(s) providing goods and/or services to be peid by the Advance (collectively, the
“Lien Waivers®);

(3) All Invoices for goods and/or services to be paid by the Advance (collectivaly, the “Invoices®);

(4) Conditional Bill of Sale, exacuted by JCI, with quitclaim joinder by Lesses, covering the equipment to be
purchased by the Advance, and conveying to Lassor all right, title and Interest in and to such equipment (the
“Conditional Bill of Sale”);

{5) If requested by Lessor, the current project budget (the “Updated Budget”);

(6) If raquested by Lessor, such third party reviews and inspections may be required by Lessor (collectively, the
“Reviews and Inspections”); snd

(7) Any cther documents or information reasonably requested by Lassor (collectively, the “Other Required itsms”).

Lessee hereby certifies the following: (i) all involess to be paid by the monthly instaliment harsunder shall be pald
no later than the date of the next advance request; (1) the smount of monthly instaliments shall be paid ere In sccordance
with the formal budget approved in writing by Lessor; () no defsult under the Equipment Laase Agreement or the
Transsction Documents has occurred, and no event has occurved which, with the giving of notice, the lapee of time, or both,
would be considered an event of defeult thereunder; (lv) all representstions and warranties of Lsssee In the Equipment Lease
Agresment are true and correct in all materisl respects as of the time of this Authorization; and (v) Lessee has otherwise
performed and complied with all agreements and conditions contained in the Equipmant Lesse Agresment, the Advance
Funding Addendum attached thereto, end sil other Transaction Documents.
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Lessea understands and agrees thst the disburssments hereunder sre being made pursuant to the terms and

provisions of the Equipment Lease Agresment and the Advance Funding Addendum ettached thereto, both of which are
Incorporated harein.

Lessee understands and agrees that any monthly instaliments hereunder funded by Leesor from time to time shall
be subject to Lesses’s payment of rent snd other expenses of the Lessor as more specifically described in the Advance
Funding Addendum to the Equipment Lease Agreement.

Lessee expressly acknowiedges that it has selected the Equipment and the vendor, manufacturer, distributor and/or
dealer (as applicable) of the Equipment, without any assistance or advice from the Lessor. Lessee also acknowiedges that this
Advance is being made at the request of Lessee, and that Lessor has merely agreed to purchese the Equipment pursuant to
the Purchase Agreement, and to lease the Equipment to Lessse pursuant to the Equipment Lease Agreement. Lesses further
expressly acknowledges that neither Lessor nor any agent, employee or representative of Lessor hss meade eny
representations or warranties of any kind whatsoever with respect 1o the use, performancs, fitness, condition or quality of the
Equipment, and that Lessee is not relying on any such representations or warranties by the Lessor. LESSEE IS FULLY
AWARE AND UNDERSTANDS THAT LESSOR DISCLAIMS ANY AND ALL WARRANTIES, EXPRESSED OR IMPLIED,
RESPECTING THE EQUIPMENT, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF FITNESS OR
MERCHANTABILITY. Lessee further understanda and agrees thet if the Equipment does not operate as representad by the
vendor or any manufacturer, distributor or dealer, or is unsatisfactory for any other reason, Lessee will meke any clsim on
account thereof solely against such vandor, manufacturer, distributor or dealer, and not against Lessor.

The parties hereto agree that this instrument may be executed in countsrparts, sach of which shall be deemed an
original, and sald countsrparts shall together constituta one and the same sgreement, binding all of the parties hereto,
notwithstanding sll of the parties are not signstories 10 the original or the same counterpert. For all purposes, including,
without limitation, filing end delivery of this Instrument, duplicate unexecuted and unacknowledged pages of the
counterparts mey be discarded and the remaining pages assembled as one document.

The parties hereto agree that delivery of 8 signature page 10, or an executed counterpart of, this document by
facsimlle, emasll transmission of a scanned image or other electronic means, shall be effective as dellvery of an originally
executed signsture pege or counterpsrt, and shall be of the same legal effect, validity or enforceability as a manually
executed signature or the use of 8 paper-based record kesping system, as the case may be, 10 the extent and as provided
for In any applicabie law. Alternatively, you agree to adopt your slactronic signature below as your signature and you are
creating a valld, binding contract under the Federal Electronic Signatures In Giobsl and National Commerce Act, the
Hawsil Uniform Electronic Transactions Act and/or the Hawali Uniform Commercial Code. You further acknowledge and
agree that upon request you will deliver an origlnal, fully executed copy of this document to Bank of Hawali.

[ The remainder of this page is intantionally left blank; signature pags follows.)
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The person(s) signing beiow hersby represent and warrent to Lessor thet they are duly suthorizad to request the

Advance on behaif of Lesses.

m_fqy F a2

Attachments:

1. Required Permits and Approvals

2. Lien Walvers

3. Invoicss

4. Condlitional Blll of Sele

6. Updated Budget (¥ requested by Lessor}

6. Reviews and Inspections (/¥ requestsd by Lassor)
7. Other Required Reme /¥ requested by Leseor)

APPROVED AS TO FORM AND LEGAUITY

" KRIETINA C. 0

/
O CAIRES, Chief of Staff”
County of Maul

{ 7
v’
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ATTACHMENT 1
Required Permits and Approvals

N/A

6693998.v10



ATTACHMENT 2
Lien Waivers

N/A

6693998.v10



ATTACHMENT 3
Invoices

N/A

6693998.v10



ATTACHMENT 4
Canditional Bill of Sale

N/A

6693998.v10



ATTACHMENT §
Updated Budget

N/A

6693998.v10



ATTACHMENT 6
Reviews and Inspactions

N/A

6693998 .v10



ATTACHMENT 7
Other Required ltems

N/A



BFED Committee

From: Lesley Milner <Lesley.J.Milner@co.maui.hi.us>

Sent: Monday, August 12, 2024 2:15 PM

To: BFED Committee

Cc: Kristina Cabbat; Leo Caires; Marcy Martin; Maria Zielinski; Michelle Santos; Zeke Kalua;
Stacey L. Vinoray

Subject: Re: PLEASE READ attached letter re: BFED-21(24); reply by 8/12/24

Attachments: BFED-21(24) Reponse 3.pdf

Aloha,

Please see the attached correspondence. Thank you.

-Lesley

>>> BFED Committee <BFED.Committee@mauicounty.us> 7/30/2024 8:57 AM >>>

Ms. Milner: Please refer to the attached letter from BFED Chair Sugimura dated July 30, 2024.
Please respond by August 12, 2024.

Mayor’s Office: Please forward the attached letter to Mayor Bissen for his information.

Ms. Martin and Mr. Caires: FYI.

Thank you,
BFED Committee Staff





