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WHEREAS, the County set a goal to obtain 20% of the electricity for local

government operations with distributed, renewal energy generation by 2024; and

WHEREAS, County is the owner of certain real property that is suitable for the
installation of rooftop, parking canopy, and ground-based solar facilities to assist in the

reduction of the County’s use of fossil fuels; and

WHEREAS, the Maryland Depattment of Transportation (“MDOT”) conducted a
procurement in 2017 to select qualified contractors to design, construct, commission, {inance,
operate and maintain renewable energy facilities at locations in Maryland (the “MDOT
RFP”); and |

WHEREAS, KDC Solar LLC, a Delaware lirxﬁted liability (“KDC”), was one of the
qualified contractors selected pursuant to the MDOT REP; and

WHEREAS, the County issued a Task Order Request for Proposals in 2019 to the
contractors approved to perform work pursuant to the MDOT RFP (the “County TORFP”);

and

WHEREAS, Section 3.1.1, of the Countvy TOR¥P specified that certain

environmental site design (ESD) features will be incorporated at each site where solar

photovoltaic systems will be insialled and that stakeholder concerns will be addressed: and

WHEREAS, the County selected KDC to evaluate, design, finance, construct,
commission, own, operate, maintain and decommission rooftop, parking canopy, and ground-
mounted turn-key solar photovoltaic systems, with no capital investment by the County, at

County-owned sites and at sites owned or controlled by KDC; and

WHEREAS, the County desires that KIDC design, construct, operate, maititain, and
decommission Renewable Encrgy solar photovoltaic electric generating facilities (Solar

Facilities” and, individually, “Solar Facility”) comprised of the integrated assembly of
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photovoltaic panels and associated assemblies and materials at the County-owned sites and
the KDC sites for the sole purpose of providing Renewable Energy to the County pursuant to
a Rencwable Energy Power Purchase Agreement, attached as Exhibit Attachment 1; and

WHEREAS, KDC plans to build and operate at least eight (8) Solar Facilities at

County Sites, including the new Howard County Circuit Court House, the Carrs Mill Landfill,

the new East Columbia 50+ Center and Library; and

WHEREAS, in addition to the County Sites, other real property neither owned nor
controlied by the County may be used by KDC to host Solar Facilities; and

WHEREAS, the County agrees to permit KDC to use the County Sites and KDC
agrees to use KDC Sites for hosting the Solar Facilities, and the Parties agree that the Solar
Facilities is for the beneficial use of the County, including but not limited to the use of

Renewable Energy generated by the Solar Facilities; and

WHEREAS, KDC desites to sell, and the County, desires to purchase, up to
50,000,000 kWh (kilowatt hours) per year of Renewable Energy from the Solar Facilities at
a price of $ 0.07391 per kWh, pursuant to the terms and conditions set forth in the Renewable
Energy Power Purchase Agreement, for a term of twenty-five years with options for renewals;

and

WHERTEAS, the County expects to save at least $953,000 over the term of the

Renewable Energy Power Purchase Agreement; and

WHEREAS, pursuant to Code of Maryland Administrative Regulations Title 20,
Subtitle 50, Chapter 10, all of the Renewable Energy generated by the Solar Facilities will be
credited against the County’s costs for electricity across all County facilities via net metering
and virtual net metering as detailed in an Interconnection Agreemént with the County’s

current electricity provider; and
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WHEREAS, the Renewable Energy Power Purchase Agreement requires the
payment by the County of funds from an appropriation in a later fiscal year and therefore
requires County Council approval as a multi-year agreement pursuant to Section 612 of the

Howard County Charter.
NOW, THEREFORE,

Section 1. Be It Enacted by the County Council of Howard County, Maryland, that, in
accordance with Section 612 of the Howard County Charter, it approves the purchase of up
to 50,000,000 kWh of Renewable Energy generated by Solar Facilities located at County
sites and other sites, in a Renewable Energy Power Purchase Agreement between Howard
County, Maryland and KDC Solar Maryland, LLC substantially in the form attached as
Attachment 1.

Section 2. And Be It Further Enacted by the County Council of Howard County, Maryland,
thai the County Executive is authorized to enter into a Renewable Energy Power Purchase
Agreement to purchase up to 50,000,000 kWh of Renewable Energy power from Solar
Facilities located on County sites and other sites, at a price of $ 0.07391 per kWh for a term
of twenty-five years with options for renewals in the name of and on behalf of the Couniy.

Section 3. And Be It Further Enacted by the County Council of Howard County, Marviand,

that as a condition of the approval and authorization herein, the Agreement shall incoyporate

environmental site desion (ESD) features at each site wherve solar photovoltaic systems will

be installed. shall minimize removal of trees, and shall address stakeholder concerns in
accordance with Section 3.1.1 of the County TOREFP.

Seetion-3: Section 4. And Be It Further Enacted by the County Council of Howard County,
Maryland, that the County Executive, prior fo execution and delivery of the Remewable
Energy Power Purchase Agreement, may negotiate such changes or modifications to the
Agreement as he deems appropriate in order 1o éccomplish the purpose of the transaction

authorized by this Act, provided that such changes or modifications shall be within the scope
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of the transaction authorized by this Act; and the execution of the Agreement by the County
Executive shall be conclusive evidence of the approval by the County Executive of all changes
or modifications to the Agreement and the Agreement shall thereupon become binding on

the County in accordance with its terms.

Seetiond: Section 5. And Be It Further Enacted by the County Council of Howard County,

Maryland, that this Act shall become effective immediately upon its enactment.




Attachment I to Council Bill No. 10-2020

RENEWABLE ENERGY POWER PURCHASE AGREEMENT
between
HOWARD COUNTY, MARYLAND
and

KDC SOLAR MARYLAND LLC

Dated as of , 20
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RENEWABLE ENERGY POWER PURCHASE AGREEMENT

This Renewable Energy Power Purchase Agreement is made and entered into as of this ~ day of

, 2020 (the “Effective Date”) (the “PPA” or “Agreement”), between KDC SOLAR
MARYLAND LLC, a New Jersey limited liability company (“Power Provider”) whose address
is 1420 US Highway 206, Suite 120, Bedminster, New Jersey 07921 and HOWARD COUNTY,
MARYLAND, a body corporate and politic whose address is 3430 Court House Drive, Ellicott
City, Maryland 21043 (“Purchaser” or the “County”) and, together with Power Provider, each,
a “Party” and together, the “Parties”,

RECITALS:

A. Purchaser issued RFP No. 16-2019 (“RFP”) on June 7, 2019 for solar Renewable Energy
to be provided to various buildings and locations in Howard County generated by Solar Facilities
(as defined herein) built, owned and operated by an energy provider with 100% of the capital,
operations, maintenance, and decommissioning costs for such Solar Facilities to be provided by
such energy provider. KDC Solat, LLC responded to the RFP on July 24, 2019. On September
26, 2019, Purchaser notified XDC Solar LLC that it was awarded the contract for the RFP (“RFP
Award™). XDC Solar LLC, with the consent of Purchaser has determined that its affiliate, KDC

Solar Maryland LLC, shall enter into this PPA on its behalf as the Power Provider.

B. Pursuant to the RFP Award, Power Provider intends to finance, construct, own, operate,
and decommission Solar Facilities in Howard County that will supply Renewable Energy (as

defined herein) to the Purchaser.

C. This Agreement sets forth the terms and conditions under which Power Provider shall

deliver Renewable Energy in an amount up to 50,000,000 kWh per year (but not to exceed the




County’s actual electric needs) at certain land and buildings identified on Exhibit A and Exhibit B

hereto, as may be amended from time to time (each, a “Solar Facility, Site” or “Premises™).

D. Purchaser has proposed various sites in Howard County on which th.e Power Provider
would build and operate a Solar Facility (“County Sites”) to sell Renewable Energy to the
Purchaser at the Premises as identified on Exhibit A hereto. Subject to the terms of this Agreement,
Power Provider shall have the right to accept a County Site, except for the three Mandatory County

Sites identified on Exhibit A of this Agreement, which are deemed accepted.

E, Power Provider will be granted a license from the Purchaser for each County Site for the
purposes of this Agreement granting Power Provider the exclusive right to locate, build and operate
certain Solar Facilities on the certain County Sites accepted by the Power Provider. The Parties
also acknowledge that a Solar Facility may be located on a site not owned or controlled by the
Purchaser (“Power Provider Site”). Following acceptance of a site by the Power Provider, the

site will be added to Exhibit B hereto (each a “Facility Site”).

E. Power Provider desires to sell to Purchaser, and Purchaser desires to purchase from Power
Provider, all of the Renewable Encrgy generated by the Solar Facilities on a first priority basis, up
to an amount not to exceed 50,000,000 kWh per year, in accordance with the terms of this

Agreement,

G. The Purchaser has established a policy to obtain 20% of the electricity for local government
operations with distributed, Renewable Energy generation by 2024 and desires to purchase the
Renewable Energy generated by the Solar Facility at the Facility Sites to supply government

operations at the respective Premises via Interconnection Agreements with the Local Electric



Utility using net metering and virtual net metering as provided in Code of Maryland

Administrative Regulations Title 20, Subtiile 50, Chapter 10; .

H. The County selected Option No. 3 from the Power Provider’s Response to the County’s
Best and Final Offer instructions pursuant to the County TORFP, vx;hich includes this 25-year
Agreement, and a Power Provider Site with a capacity of approximately 18 MW-DC, and a
minjmum of eight (8) accepted County Sites with a total capacity of approximately 6 MW-DC.
Three of the County Sites will include parking canopy structures, which will account for

approximately 1.8 MW-DC of the total 6 MW of capacity at the County Sites;

L Power Provider desites to develop, build, operate, and decommission approximately 24
MW-DC of Solar Facilities, with no capital investment by the County, and the County desires to
purchase from the Power Provider, all the Renewable Energy generated from the Solar Facilities,

over a 25-year term pursuant to the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual promises set forth below, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,

the Parties hereby agree as follows:

1. DEFINITIONS

1.1 Definitions. In addition to other terms specifically defined elsewhere in this Agreement,

where capitalized, the following words and phrases shall be defined as follows:

«Actual Annual Solar Insolation” means the actual amount of global horizontal irradiance

at the Solar Facility site for each year of this Agresment (“Contract Year”), as reflected

in the Solar Irradiance Data obtained from the National Renewable Energy Laboratory’s

3




(“NREL”) National Solar Radiation Database (“NSRDB”) or other mutually agreeable
third party, or as derived using another mutually agreeable mechanism,

“Actual Monthly Production” means the amount of Renewable Energy recorded by the

Metering Device at a Solar Facility during each calendar month of the Term, pursuant to
Section 6.1,

“Adjusted AEP” (“AAEP”) means the Annual Energy Production adjusted for energy that
was not delivered to County due to Force Majeure, or County’s failure to perform in a
manner that divectly affects the generation of Energy by the Solar Facility:

Adjusted Annual Energy Production (AAEP) =

AEP + Deemed Energy Production

“Adjusted EAEP” means the Expected Annual Energy Production adjusted for Actual

Annual Solar Insolation according to the following formula;

Adjusted Expected Annual Energy Production = EAEP x (Actual
Annual Solar Insolation/Typical Annual Solar Insolation)

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by or under common control with such first Person. For the
purposes of this definition, “control” and its derivatives mean, with respect to any Person,
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting
securities or otherwise. “Control” may be deemed to exist notwithstanding that a Person
owns or holds, directly or indirectly, less than fifty percent (50%) of the beneficial equity

interest in another Person.



“Annual Bnergy Production” (AEP) means, for any particular Contract Year, the total

Energy generated by a Solar Facility and delivered to County via the Delivery Points, as
recorded by Metering Device.

“Applicable Laws” means, with respect to any Person, any constitutional provision, law,

statute, rule, regulation, ordinance, treaty, order, decree, judgment, decision, certificate,
holding, injunction, registration, license, franchise, permit, authorization, guideline,
Governméntal Approval, consent or requirement of any Governmental Authority having
jurisdiction over such Person or its propetty, enforceable at law or in equity, including the
interpretation and administration thereof by such Governmental Authority. Applicable
Laws also means the Howard County Risk Management Program as detailed in Howard
County Policy Number 200.1.

“Assignment” has the meaning set forth in Section 13,

“Business Day” means each workday Monday thl'ough Friday that is not a federal, State of
Maryland, or County holiday.

“Capacity” refers to the instantaneous ability of Power Provider to produce Renewabie
Energy (real power) at a specified output. Capacity is measured in megawatts (*MW”yDC
or kilowatts (kW) DC.

“Change in Law” means, after the Effective Date, the enactment, adoption or modification
of an Imposition, as described in Section 4.11.

«Completion. Notice” has the meaning set forth in Section 11.5 (the form of which is

attached as Exhibit G).




“Commercial Operations” means the period of operation for each Solar Facility at each of
the County Sites and Power Provider Sites (collectively, the “Sites™), once the Commercial
Operation Date has occurred at such Solar Facility.

“Commercial Operation Date(s)” means the date, as specified in the Completion Notice,

on which the Power Provider conforms to the requirements for Commercial Operation in

Section 4 for each Solar Facility.

“Contragt Capacity” means the total energy to be delivered to the County from each Solar
Facility individually and the sum of the energy to be delivered from all Solar Facilities
“Contract Price” means $ .07391 kWh, the price paid by County to Power Provider for
Energy generated by all Sofar Facilities,

“Contract Year” means the period beginning on the Effective Date and ending one year
later, and every subsequent one-year period until the Agreement terminates.

“County TORFP” means the Howard County Task Order Request for Proposals No. 16-

2019, issued on June 7, 2019,

“Court House Site” means the Mandatory County Site located at 9250 Judicial Way,

Ellicott City, where Solar Facilities will be located on the ground and on the roof at the

Howard County Circuit Court House.

“Data Acquisition System” or “DAS” means a system that provides continuous real-time
energy generation data for each Solar Facility and includes a data interface and internet
connections that allow County to access real-time energy generation information online

and is suitable for display on County websites or LCD monitors in County buildings.



“Deemed Energy Production” means, for the relevant period of time, the amount of Energy

that could have been generated by the Solar Facility and delivered to County but for each
of (i) Foree Majeure and (ii) County’s failure to perform.

“Delay Damages” has the meaning set forth in Seciion 11.5

“Delivery Point” means the physical location where each Solar Facility delivers its
generated Renewable Energy to the Metering Device instatled by the Power Provider at a
County Site or at a Provider Site.

“Bffective Date’” has the meaning set forth in the preamble hexeof.

“ mergem_:y” means a life endangering event, fire, flood, hurricane or similar event that
requires immediate response.

“Energy” means three-ph.ase, 60-cycle alternating cusrent Renewable Energy to be
generated by the Solar Facilities.

“Bnyironmental Attributes” means any and all credits, benefits, emissions reductions,

offsets, and allowances, howsoever entitled, attributable to the generation from the Project,
and its avoided emission of pollutants, Environmental Attributes include but are not
limited to Renewable Energy Credits (RECs), as well as: (1) any avoided emission of
poltutants to the air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOX),
carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide
(C02), methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfur
hexafluoride and other greenhouse gases (GHGs) that have been determined by the United
Nations Intergovernmental Panel on Climate Change, or otherwise by law, to contribute to
the actual or potential threat of altering the Farth’s climate by trapping heat in the

atmosphere; (3) the reporting rights to these avoided emissions, such as Environmental




Alftribute Reporting Rights. Environmental Attribute Reporting Rights are the right of an
Bnvironmental Attribute purchaser to report the ownership of accumulated Environmental
Attributes in compliance with federal or state law, if applicable, and to a federal or state
agency or any other party at the Environmental Attribute Purchaser’s discretion, and
include without limitation those Environmental Attribute Reporting Rights accruing under
Section 1605(b) of The Energy Policy Act of 1992 and any present or future federal, state,
or local law, regulation or bill, aﬁd intetnational or foreign emissions trading program.
Environmental Attxibutes are accumulated on a MWh basis and one Environmental
Attribute represents the Environmental Attributes associated with one (1) MWh of
Renewable Energy. Environmental Attributes do not include (i) any energy, capacity,
reliability or other power attributes from the Project, (if) production tax credits associated
with the construction or operation of the Project and other financial incentives in the form
of credits, reductions, or allowances associated with the Project that are applicable to a
state or federal income taxation obligation, (ii) fuel-related subsidies or “tipping fees” that
may be paid to Power Provider to accept certain fuels, or local subsidies received by the
Power Provider for the destruction of particular preexisting pollutants or the promotion of
local environmental benefits, or (iv) emission rgduction oredits encumbered or used by the
Project for compliance with local, state, or federal operating and/or air quality permits
“Hyvent of Default” shall have the meaning ascribed to it in Section 11.

“Expected Annual Energy Production” (EAEP) means the Reﬁewable Energy that each Solar

Facility individually, and all Solar Facilities in total can be expected to produce during a typical
year of operation, at its final designed and constructed direct current (DC) rating, array type, tilt

angle and azimuth angle and assuming a 70% DC- to- AC derate factor, factoring in typical



weather patterns which amount for each Contract Year is approximated and set forth in Exhibit C.

EAEP also includes an annual degradation rate of 1%.

“Rair Market Value” shall mean the amount that would be received in an arms-length

transaction between an informed and willing buyer and an informed and willing seller,
under no compulsion, respectively, to buy or sell such interest(s),

“Reasibility Study” means a mechanical, structural, and electrical analysis performed by

the Power Provider to determine whether a Solar Facility can be constructed, maintained
and operated at a proposed County Site for a term of at least twenty-five years, or a lesser
term for & rooftop installation, as may be agreed, in accordance with the terms and
conditions of this Agreement. To ensure the accuracy of the Feasibility Study, the County
shall provide necessary information concerning the existing communications, including
vadio, internet, and telephone, at the relevant County Site.

“FERC” means the Federal Energy Regulatory Commission. “Force Majeure Bvent™ has

the meaning set forth in Section 10

“Generator Attribute Tracking Solar Facility” or “GATS” means the system operated by

PIM Environmental Information Services, Tnc. (“PJM”} in accordance with the GATS
Operating Rules to provide environmental and emissions attributes reporting and tracking
services to its subscribers, or any successor system adapted by PIM.

“Governmental Approval” means all applications, approvals, licenses, franchises,

certificates, concessions, consents, authorizations, approvals, registrations, orders, filings,
entitlements and similar requirements of whatever kind and however described which are

requited to be obtained or meintained by any Person with respeét to the development,




siting, design, acquisition, construction, equipping, financing, ownership, possession,
shakedown, start-up, testing, operation or maintenance of the Solar Facility, the production
and delivery of Energy and Environmental Attributes, or any other transactions or matter
contemplated by this Agreement (including those pertaining to electrical, building, zoning,
environmental and occupational safety and health requirements).

“Governmental Authority” means any federal, state, regional, county, town, city, or
municipal government, whether domestic or foreign, or any department, agency, bureau,

or other administrative, reguiatory or judicial body of any such government.

“Guaranteed Governmental Approval Application Date” means the date by which Power
Provider must apply for Governmental Approvals in order to proceed with its obligations
under this Agreement and is: (a) with respect to the Court House Site, 120 days from the
date of the execution of this Agreement, based upon the Court House design as of the date
of this Agreement; provided however, if the License changes the design of the rooftop
_ Solar Facility, the County shall reimburse the Power Provider for all third party costs to
redesign the rooftop Solar Facility and re-apply for new Governmental Approvals and the
120 day time period shall commence on the execution date of the License, (b) with respect
to other County Sites, 120 calendar days from the date on which the County has approved
the Power Provider’s feasibility study of a proposed County Site and the execution of the
applicable License if the Site does not requirc Planning Board approval in order to
commence Installation Work, and if Planning Board approval is required, 120 calendar
days from the date of the Planning Board approval, or (c) with respect to a Power Provider

Site, 365 days from the execution of this Agreement if the Site does not require Planning
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Board approval in order to commence Installation Work, and if Planning Board approval
is required, 365 days from the date of the Planning Board approval.

“Guaranteed Government Approval Deadline” means 180 days from the Guaranteed

Governmental Approval Application Date for all County Sites except for the Carrs Mill
Landfill Site, for which the Guaranteed Government Approval Deadline is 365 days from

the Guaranteed Governmental Approval Application Date and, for Power Provider Sites,

two years from the Guaranteed Governmental Approval Application Date; provided

however that if the Power Provider is diligently pursuing he applicable Governmental
Approval, such additional time may be granted by the County not to be unreasonably

withheld.

“Guaranteed Initial Delivery Date” means the date by which Commercial Operations shall

be achieved by Power Provider. That date shall be: (a) for the Court House rooftop Solar
Facility 180 days from written.notice from the County and the contractor for the Court
House to the Power Provider to begin installation work, which shall be at least 180 days
prior to the expected occupancy date for the Court House and, in the event of construction
delays that prevent Power Provider from completing the work within 180 days, shall be
extended on a day for day basis for the amount of such delay; (b) for other County Sites,
365 calendar days after receipt of all final, non-appealable Governmental Approvals and
(c) for a Power Provider Site, 540 calendar days after receipt of all final, non-appealable

Governmental Approvals,

“Iazardous Substances and Materials” shall include, without limitation, those biologically

or chemically active or hazardous wastes, hazardous substances, hazardous materials, toxic

waste, toxic materials or toxic substances deseribed in the Comprehensive Environmental
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Response, Compensation and Liability Act (CERCLA) of 1980, as amended; the Resource
Conservation z‘md Recovery Act (RCRA) of 1976, as amended, the Oil Pollution Act of
1990, as amended; any similar and applicable federal, state or local laws relating to
environmental requirements imposing standards of conduct regarding, or imposing liability
for biologically or chemically active or other hazardous substances, materials, or waste,
whethgr federal, state or local; and the regulations adopted under these acts.

“Imposition” shall have the meaning set forth in Section 4.10.

“Initial Term” has the meaning set forth in Section 2.1,

“Installation Work” means the construction and installation of each Solar Facility and the

start-up, testing and acceptance (but not the operation and maintenance) thereof, all
performed by or for Power Provider, at Power Provider expense, at the County Sites and
Power Provider Sites.

“Interconnection Agreement” means each agreement between the County and the Local

_ Electric Utility regarding the metering of each Solar Facility at each County or Power
Provider Site.

“Interconnection Equipment” means the equipment and upgrades to the Local Electric

Utility equipment necessary to establish the Interconnection Point as detailed in each
Interconnection Agreement.

“Interconnection Point” means the physical location. where each Solar Facility delivers its

generated Renewable Energy to the Local Blectric Utility’s electric distribution system at

each County or Power Provider Site.
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“I ender” means, if applicable, any Person providing construction or term debt for the Solar
Facilities or any part thereof and any tax equity or equity investor for any of the Solar
Facilities.

“Liens” has the meaning set forth in Section 7.1(d).

«1 pcal Electric Utility” means the local electric distribution owner and operator providing
electric distribution and interconnection services to the County.

“Losses” means all losses, liabilities, claims, demands, suits, causes of action, judgments,
awards, damages, including delay damages, cleanup and remedial obligations, interest,
fines, fees, penalties, costs and expenses (including all attorneys’ fees and other costs and
expenses incurred in defending any such claims or other matters or in asserting or enforeing
any indemnity obligation).

“Mandatory Sife” means a County Site listed on Part I of Exhibit A, upon which Power

Provider is required to install Solar Facilities, pursuant to the terms of this Agreement.
“Maryland PSC” means the Maryland Public Service Commission,

“Metering Device” means all meters owned and installed by the Power Provider at or

immediately before a Delivery Point that are part of a Solar Facility and that are needed for
the registration, recording, and transmission of information regarding the Energy generated
by the Solar Facility and delivered to the Delivery Point.

“Minimum Annual Energy Production” (MAEF) means the annual minimum Energy

output required for each Solar Facility, which, for purposes hereof, ghall be equal to ninety
percent (90%) of the BAEP of such Solar Facility.
“NTP” means Notice to Proceed given by the Power Provider to a contractor to commence

the Installation Work at a specific County Site or Power Provider Site.
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“Option Price” has the meaning set forth in Section 6.10.

“Party” or “Parties” has the meaning set forth in the preamble hereof,

“Person” means an individual, partnership, corporation, limited liability company,
business trust, joint stock company, trust, unincotporated association, joint venture, firm,
or other entity, or a Governmental Authority,

“PPA” means this Master Renewable Energy Power Purchase Agreement, including the
preamble and the exhibits attached hereto, which are integral parts hereof and incorporated
hetein by reference.

“Premises” has the meaning ascribed in the recitals to this Agreement.

“Project Plan” means a site-specific layout for each Solar F acility located at a County Site,
which shows the placement of solar panels, racking, and inverters, For Solar Facilities to
be installed on rooftops, the Project Plan must include an analysis of roof condition, roof
structural integrity, and electrical capacity of the building, For parking canopy Solar
Facilities, the Project Plan also will include the piacement of canopy structures in the
parking lot and the placement of any EV charging stations. For ground-mount Solar
Facilities at County Sites, the Project Plan also will include the fence line, planting plan,

and layout or description of sheep grazing enhancements.

“Project Plan Date” means the date by which Power Provider must submit a Project Plan
to the County for each County Site.

“Power Provider” means KDC Solar Maryland LLC, its affiliates and subsidiarics and all

contractors, subcontractors and agents performing work pursuant to this PPA,

“Proposed County Site” means any County Site proposed by the County for the installation

of a Solar Facility other than the Mandatory Sites,
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“Power Provider Event of Default” has the meaning set forth in Section 11.2.

“Qualified Assignee” has the meaning set forth in Section 13.1.

“Renewable Energy” means electricity generation resources meeting the definition of a

Tier 1 Resource under the Maryland Renewable Portfolio Standard including solar energy
as defined in Public Utilities Article, §7-701, Annotated Code of Maryland, as amended
from time to time.

“Renewable Energy Charge” means the Contract Price of $ 0.07391 per kWh to be paid by

County to Power Provider for Renewable Energy generated by the Solar Facilities, and -
further described in Section 6.1,

 «Renewable Energy Credit” or “REC” means a credit equal to the generation atiributes of

one (1) megawatt-hout of electricity that is derived from a Tier 1 renewable source (Public
Utilities At“sicle,‘ §7-701, Annotated Code of Maryland), as amended from time to time.

“Renewable Energy Portfolio Standard” or “RPS” has the meaning set forth in Public

Utility Companies Axticle Section 7-701(}) of the Annotated Code of Maryland, as
amended from time to time.

“Requirements” has the meaning set forth in Section 8.3.

“RFP” means Request for Proposal.

“Site” means a property where one oF more Solar Facilities may be located.

“Site Electrical System” means County’s existing building electrical systems that are

owned, leased, operated, maintained or controlled by the County.

«Solar Facilities” means more than one Solar Facility.

«“Solar Facility” means each photovoltaic, solar power Solar Facility, owned and opesated

by the Power Provider to deliver Energy to the Delivery Point and meet the specifications
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and requirements set forth in this Agreement upon Commercial Operations, including but
not limited to all solar energy panels, mounting systems, carports, EV charging stations,
lighting fixtures (but not replacement lights), tracking devices, inverters, switches,
Metering Devices, ballasts, disconnects, conduits, wires, controls, integrators, Data
Acquisition System, and other related equipment and components installed on each F acifity
Site and electric lines and conduits required to connect such equipment to the Delivery
Point protective and associated security equipment, improvements, and other tangible and
intangible assets, contracts, permits, property rights and contract rights reasonably
necessary for the construction, operation, and maintenance of the Solar F acility. The Solar
Facility does not include Purchaser’s electrical system located at a Premises or
improvements needed to Purchaser’s electric system at a Premises in order to meet code
requitements or accept the Energy from the Solar Facility. The Solar Facility includes
Interconnection Equipment required by an Interconnection Agresment to establish an
Interconnection Point in order to connect and operate the Solar Facility Although Power
Provider may not own such Interconnection Equipment, it is responsible at County Sites
for any costs of obtaining and installing, such Equipment as required of the County by the
Local Electric Utility under the Interconnection Agreement, until such time as the relevant
Solar Facility has achieved Commercial Operations. At Power Provider Sites, Power
Provider is solely responsible for all costs of obtaining, installing, maintaining, and
operating the Interconnection Equipment for the Term of this Agreement.

“Solar Irradiance Data” means data used for measuring solar insolation comptising global

horizontal irradiance (GHI, W/m?), diffuse horizontal irradiance (DHI, W/m®), and direct

normal irradiance (DNI, W/m?), and as otherwise agreed upon by the Parties.
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1.2

«“State” means the State of Maryland.

«Qolar Facility Acceptance Testing” has the meaning set forth in Section 4.3(a).

«Solar Facility Operations” means all actions, including monitoring and maintaining each

Solar Facility, necessary for Power provider to fulfill its covenants under Section 7.1,

“Termination for Convenience” shall have the meaning described in Section 2.3

«Termination for Convenjence Payment” shall mean an amount equal to the Fair Market

Value of any Solar Facility for which the County has exercised its rights pursuant to Section
2.3, including the costs of decommissioning if the County does not take title to the Solar
Facility..

“T'ypical Annual Solar Insolation” means the typical annual global horizontal irradiance at

each Solar Facility set forth in Exhibit C.

“Utility Meter” means a meter required by a Local Flectric Utility that registers, records,
and transmits information regarding Energy delivered to a customer and registers, records,
and transmits information regarding Energy generated by the customer, under an
Interconnection Agreement.

Interpretation. The recitals and the attached Exhibits are incorporated herein by reference
and made a part of this Agreement. The captions or headings in this Agreement are strictly
for convenience and shall not be considered in interpreting this Agreement. Words in this
Agreement that impart the singular connotation shall be interpreted as plural, and words
that impart the plural comnotation shall be interpreted as singular, as the identity of the
patties or objects veferred to may require. All references made in this Agreement in the
neuter, masculine or feminine gender shall be deemed to have been made in all such

genders. The words “include”, “includes”, and “including” mean include, includes, and
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1.3

including “without limitation” and “without limitation by specification.” The words
“hereof?, “herein”, and “hereunder” and words of similar import refer to-this Agreement
as ;3, whole and not to any particular provision of this Agreement. Except as the éontcxt
otherwise indicates, all references to “Exhibits,” .“Articles” and “Sections” refer to
Exhibits, Articles and Sections of this Agreement.

Contract Documents.

The following include the Contract Documents as amended, under this PPA and any

inconsistencies shall be resolved in the following order of priority:

A, PPA

B. COUNTY TORFP

C. RFP # MDOT-OOE RED 2018 issued June 20,2017

D. Power Provider’s TORFP Technical and Financial Proposals submitted on July 24,
2019, including the Power Provider’s BAFO, submitted on or about September 16,
2019 (“Power Provider’s Proposal”)

E. Power Provider’s 2018 MDOT RED REP Technical and Financial Proposals

The obligations, representations, terms and conditions set forth in the Contract

Documents are provisions of this Agreement. The official copy of the Contract

Documents, which shall govern for all puiposes related to this PPA and in the event of

any dispute arising under this Agreement, shall be housed at the Howard County Office

of Purchasing located at:

6751 Columbia Gateway Drive
Suite 2

Columbia, Maryland 21046
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1.4

2.1

2.2

License Grant. As a condition to the Power Provider’s obligations under this Agreement

with respect to any specific Solar Facility to be located at a County Site, the County shall

grant to Power Provider a non-exclusive license to access the applicable County Site to
install, cdnstruct, maintain, operate and remove such Solar Facility, in accordance with the
terms of this Agreement, and for no other purpose (the “License” or “Usé Agreement”).
The terms of the License shall be satisfactory in all respects to both Parties. This
Agresment and the License shali not and does not convey any title or interest of any kind

with respect to the County Sites.

TERM AND TERMINATION.

Term. The initial term of this Agreement (the “Initial Ternt™) shall commence on the date

of execution of this Agreement and continue until the last day of the month which is twenty-

 five (25) years following the Commercial Operations Date of the final non-roof mounted

Solar Facility instalied pursuant to this Agreement. The Term of any roof mounted Solar

Facility will commence on the date of the cxecution of this Agreement and continue until

the lesser of 25-years, or the lifetime of the existing roof-warranty for the applicable
premises unless otherwise agreed in writing by the Parties. After the conclusion of the
Tnitial Term, the Purchaser has the option to extend the term of this Agreement on a per
Facility basis for the shorter of (a) the Remaining Useful Life of the Solar Facility or (b)
an additional term (an “Extension Term”) of five (5) years. |

Cancellation Due to Non-Availabiiity of Funds. I£ the Howard County Council fails to

appropriate funds for this Agreement for any fiscal period succeeding the first fiscal period,
this Agreement shall be cancelled automatically as of the beginning of the fiscal year for

which funds were not appropriated or othetwise made available. The effect of termination
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2.3

2.4

of the Agreement hereunder shall be to discharge -both the Power Provider and the County
from future performance of the Agreement, but not from their rights and obligations
existing at the time of termination. The County shall notify the Power Provider as soon as
it has knowledge that funds may not be available for the continuation of this Agreement
for each succeeding fiscal period beyond the first.

Termination for Convenience. The County may terminate this Agreement for convenience

prior to the Commercial Operations Déte of any proposed Solar Facility to be located at a
County Site if the Power Provider fails to achieve the Guaranteed Governmental Approval
Application Date, Guaranteed Governmental Approval Deadline, or Guaranteed Initial
Delivery Date for such Solar Facility, whenever County shall‘determine that such
termination is in the best interest of the County, and_subject to the payment of the
Termination for Convenience Payment by the County to the Power Provider.

Delays and Extensions of Time. The Power Provider agrees to do the work required under

this Agreement continuously and diligently and no charges or claims for damage§ shall be
made by it for any delays or hindrances from any cause whatsoever not arising out of or a
result of any action or inaction on the part of the County. Time extensions will be granted
only for excusable delays that arise from unforesceable causes beyond the control and
without the fault or negligence of the Power Provider, including but not restricted to, acts
of God, acts of the public enemy, acts of the County in either its sovereign or contractual
capacity, acts of another provider in the performance of a contract with the County, fires,
floods, epidemics, quarantine restrictions, strikes, freight embargoes, or delays of

subcontractors or suppliers arising from unforesceable causes beyond the control and
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3.1

without the fault or negligence of either the Power Provider or the subcontractors or

suppliers.

CONDITIONS PRECEDENT.

Conditions Precedent to Solar Facility Acceptance Testing. As to each Solar Facility at

each of the Sites, the following conditions precedent shall occur prior to Power Providet’s

commencement of a Solar Facility Acceptance Testing:

a. Power Provider shall have obtained (and demonstrated possession of) ali
Governmental Approvals required for the lawful operation of the applicable Solar
Facility and for Power Provider to perform its obiigations under the Agreement,
including but not limited to Governmental Approvals related to environmental
imatters and Certificate of Public Convenience and Necessity, as necessary,

b. no Power Provider Event of Default shall be occurring;

c. the Pdwer Providet shall have shall have filed for qualification and certification of
the respective Solar Facility with the Maryland PSC as a Renewable Energy
Facility pursuant to the Maryland RPS;

d. Power Provider shall have made ail filings and applications required for
accreditation of the Sclar Facility in GATS and for the registration, origination and
transfer of Environmental Attributes from the Solar Facility that are eligible for
origination, registration and transfer under GATS;

e. Power Provider shall have obtained all necessary autherizations' for the Solar
Facility from FERC to sell Energy at market-based rates as contemplated by this

Agreement and shall be in compliance with such authorization;
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f. Power Provider shall be in compliance with the bonding requirements of Section 14
for the applicable Solar Facility;
g. Power Provider shall have provided the County with written evidence that all the

preceding conditions have been satisfied.

SOLAR FACILITY INSTALLATION, TESTING AND OPERATIONS.

SCOPE OF SERVICES

Power Provider will be responsible for evaluating, designing, financing, constructing,
comumissioning, owning, operating, maintaining, and decommissioning turn-key each Solar
Facility, inclu_ding Delivery Points and Interconnection Points, on County Sites and Power
Provider Sites. This includes, but is not limited to, all necessary design, permitting,
operational and other functions necessary to operate the Solar Facilities to produce the
Expected Annual Energy Production on an annual basis over the term of this Agreement,
as well as decommissioning each Solar Facility located at a County Site at termination or
expiration of this Agreement, pursuant to ti-le relevant terms and conditions herein.

A, Pre- Constraction

For the Mandatory County Sites, Power Provider shall provide a Project Plan within
120 days of the execution of this Agreement. For all other County Sites, County shall
present Power Provider a proposed site and Power Provider shall have 60 days to analyze
such site and deliver a Feasibili.ty Study to the County. The County shall have 30 days to
accept the Feasibility Study, If the Feasibility Study is accepted by the County the site
shall automatically become a Mandatory Site under this Agreement and the Power Provider
shall have 120 days from the date such County Site is accepted by the County to apply for

Governmental Approvals.
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As detailed herein, for each Solar Facility, Power Provider shall provide a Project

Plan, following the Guaranteed Governmental Approval Application Date which shall

include a schedule for the execution of the following, and Power Provider must execute

the Plan in accordance with its terms and the terms of this Agreement.

1.

Meet with internal and external stakeholders to address specific concerns regarding
solar integration into a County Site.

Outline the logistics for installing the Project at a County Site, specifically
addressing County concerns.

For any County Site, Power Provider, at its sole expense, will provide County with
architectural renderings sufficient to visualize the ground level view, footprint, and
general aesthetics of the Site (“Drawings™), and use reasonable commercial efforts
to ensure the right of the County fo use such Drawings in connection with the
County’s operation of the Site, including providing the Drawiﬁgs to third parties.
A detailed site plan must be provided prior to any demolition of any County Site
elements necessary for construction of all canopies or other ground-mount Solar
Facilities to ensure that, upon decommissioning, the County Site is properly
restored to its condition at the time of demolition, subject to ordinary wear and tear.
The preﬁaration of Pre and Post informational signage to be located at each County
Site to 1) inform tenants and citizens of the size, scope and timing of the Solar
Facility, and 2) upon completion of the Solar Facility, provide signage including

the start-date and environmental attributes of the Solar Facility.
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10.

11

12.

3.

For all- Solar Facilities participate and cooperate in any interconnection studies
required by the regional grid operator, I.ocal Electric Utility or others as necessary
to install and operate the Solar Facility.

For all County Sites, include description of the design and equipment necessary to
be installed by the waer Provider to establish an Interconnection Point.
Interconnection agreements to be signed by the County with the Local Electric
Utility or PIM, as applicable.

For all Solar Facilities obtain all Governmental Approvals necessary to construct
and operate the Solar Facility. Power Provider will be responsibie for payment of
all fees for all Governmental Approvals.

For all Solar Facilities obtain ail necessary zoning and land use approvals, including
Envitonmental Impact Studies where needed. Complete all National
Environmental Policy Act (NEPA) and Maryland .Environmental Policy Act
(MEPA) analyses and documentation as necessary. Coordinate with the Maryland
Historical Trust as appropriate.

For all ground—mounfed Solar Facilities provide stormwater management for each
site according to Maryland Department of the Environment standards as described
in the Maryland Stormwater Design Manual,

For all Solar Facilities provide a construction schedule outlining dates for the
design, planning, permitting, execution and commissioning of the Solar Facility
Provide all initial and final engineering drawings and plans to the County for any
Solar Facility to be installed at any County Site. All plans for each Solar Facility

located at a County Site must be approved in writing by the Contract Administrator
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14.

15.

and Bureau of Facilities Chief before commencement of installation of such Solar
Facility, provided that County shall respond in writing to any submission of
drawings or plans by Power Provider within fhirty (30) days of County’s receipt
thereof by either accepting such drawings or plans or describing to Power Provider
in detai] the County’s reasons for rejecting such drawings or plans. If the plans are
not responded to within such thirty-day period, the Guaranteed Initial Delivery Date
shall be extended on a day to day basis for any delay beyond such 30-day period.
At County’s request, provide information and certifications of design build
professionals involved in any Solar Facility to be located at a County Site.

Power Provider must deliver to the County any andd all executed contracts for the
use of County Sites.

Following the delivery of a Project Plan, the Parties will meet on a bi-weekly

basis to discuss the project development schedule for Solar Facitities to be located at a

County Site. Power Provider will provide written updates every 60 days after the

execution of this Agreement on the progress of any Power Provider Site.

B.

Construction and Implementation

Power Provider shali comply with the following:

L.

Provide all of the financing and capital needed to perform its obligations under this
Agreement and perform the Installation Work and all other obligations in
accordance with Section 4.2 of this Agreement and the Project Plan for each Solar
Facility.

Build each Solar Facility in accordance with the plans and drawings approved by

the applicable Governmental Approvals and with respect to any Solar Facilfty to be
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built on a County Site, in accordance with the County approval pursuant to
Section A, 13 above.

Provide all Site preparation necessary to install, operate, maintain, and
decommission any Solar Facility, including Delivery Points and Interconnection
Points.

For each Solar Facility to be built on a County Site, coordinate, at County’s
direction, with tenants and others to minimize impacts to County Site Facility
operations. In cases where multiple initiatives are underway at a specific County
Site, Power Provider will be required to coordinate with County staff and any
County contractors involved. In the case of conflicts or coordination issues
between contracts, County’s decisions are final, provided that the County will use
commercially reasonable efforts to limit the disruption the Installation Work.
Following the issuance of the Notice to Proceed any action by the County pursuant
to this section which results in the cessation of the Installation Work of 5 days or
longer shall require the reimbursement to the Power Provider of any actual direct
costs incurred from such delay, pursuant to a written agreement with a
subcontractor, and the Guaranteed Initial Delivery Date shall be extended on a day
for day basis for the amount of such delay.

Maintain a safe working environment consistent with Applicable Laws. In addition,
Power Provider shall ensure that employees: (i) have knowledge of and comply
with safety rules and procedures; (ii) be aware of potential hazards in the work area;
(iii} participate in all required safety training programs; (iv) alert other employees

to potential hazards; (v) inform supervisors of unsafe equipment or procedures; (vi)
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immediately report all work-related injuries to their supervisor. Power Provider
shall ensure that supervisors: (i) have knowledge of safety rules and procedures and
ensure they are appropriately implemented within their work area; (ii) inform
employees of potential safety or health hazards; (iii) receive required training in
hazard recognition and safe work procedures; (iv) make sure that all necessary
petsonal protective equipment (PPE) is available and training is provided in use,
cate and maintenance of PPE. —

Install the Solar Facilities at the County Facilities to the satisfaction of the County
in accordance with this Aérecment, including all equipment neccssary for
operation, and the establishment of Delivery and Interconnection Points 'as
applicable.

Ensure that the construction and operation of each Solar Facility does not adversely
impact existing County infrastructure including roofing, parking, or other areas
where a Solar Facility is to be located at County Sites, including negotiating with
roof warranty providers where applicable. Any roof penetration, must be
specifically approved by County.

No work done on any County Site shall void an existing roof warranty or designer
stipulated roof loading fimitation, If commercially possible, the roofing firm
holding the existing warranty will be involved in the Project sufficiently to maintain
validity of warranty. Post-Watranty Alteration provisions must be complied with.
With respect to any County Site and upon County’s request, Power Provider shalt
~ provide copies of any structural analysis prior to commencement of installation of

any Solar Facility, The Power Provider shall remediate moisture, infiltration,
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10.

11.

12.

13.

and/or damage that may be caused to a Premises by the construction, operation,
maintenance, and decommissioning of the Solar F acility.

Any temporary interruption of Renewable Energy at County Sites, either in part or
in whole, must be performed in coordination with the operational schedules of the
Premises so as not to materially impede operations, and must be coordinated with
County staff,

Special attention shall be paid to minimizing the risk of exposed fasteners, sharp
edges, and potential future damage to the modules or support structure. Corrosion
resistance and durability of the mechanical hardware shall be provided thi'OUgh the
use of appropriate fasteners and support structure in accordance with solar industry
standards for commercial solar installation in the PIM region. Power Provider shall
promptly notify the County of any change in racking equipment prior to
commencement of Installation Work on a roof mounted Solar F acility on a
Premises.

At any Solar Facility located at a County Site, upon completion, provide County a
hard-copy and electronic version of a commissioning manual outlining the Solar
Facility design, components, cutsheets of components, operating characteristics,
electrical diagrams, and other relevant data, |
Provide any information needed to obtain L.EED credits for the County for any
Solar Facility located at a County Site, if applicable.

Install the Solar Facilities at the Power Provider Sites in accord with Applicable
Laws and the provisions of this Agreement, including all equipment necessary for

operation, and the establishment of Delivery and an Interconnection Points.
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14,

15.

16.

The following, without liritation, are each a material term of this Agreement.

Power Provider must achieve the Guaranteed Initial Delivery Dates by

commencing Commercial Operations for: (i) approximately 1SMW-DC of
Renewable Energy at Power Provider Sites within 540 days of the date of the
receipt of all Governmental Approvals for such applicable Solar Facilities; (it)
approximately 6MW-DC of Renewable Energy, in total, at a minimum of cight (8)
accepted County Sites within 365 days of the receipt of all Governmental
Approvals for those Solar Facilities, but in no event later than June 30, 2024, '
including at least three (3) County Sites with parking canopies and electric vehicle
charging stations; and (jii) the rooftop Solar Facility at the Court House Site within
180 days of written notice from the County and the contractor for the Court House
to the Power Provider to begin installation work, which shall be at feast 180 days
prior to the expected occupancy date for the Court House and, in the event of
construction delays that prevent Power Provider from completing the work within
180 days, shall be extended on a day for day basis foi‘ the amount of such delay.
At the Court House Site and Provider Sites, Power Provider will install and
maintain at its own expense pollinator-friendly native vegetation around the
perimeter of ground mount solar installations. To the extent there are governmental
grants .available to defray fhe costs of pollinator-friendly native vegetation, the
County will assist the Power Provider in accessing such grants.

Power Provider will install and maintain at its own expense certain infrastructure
for sheep grazing, including transportation costs for sheep utilization, under the

Solar Facility at Power Provider Sites. This infrastructure includes security fencing
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and shelter areas for the sheep. To the extent there are governmental grants
available to defray the costs of sheep grazing installations, the County will assist
the Power Provider in accessing such grants. The Parties will work together to
identify farmer(s) interested in participating in the program. This provision is
subject to the leases for the Power Provider Sites and receipt of applicable permits
for sheep grazing,

Maintenance and Ongoing QOperations

Power Provider shall, at its sole expense:

Maintain and operate each Solar Facility during the Term of this Agreement,
including monitoring the Solar Facility to detect maintenance needs and any
washing, upgrades, and/or repairs necessary to ensure the commercially reasonable
continuous delivery of Renewable Energy.

Accept responsibility a for repairs, moisture, infiltration, and/or damage caused by
a Solar Facility at a County Site and any ancillary equipment in accordance with a
warranty that is provided for such Solar Facility.

Install Metering Devices at all Sites in accordance with this Agreement that
measure and establish the amount 6f Renewable Energy delivered to County at each
Delivery Point and pay all costs of obtaining and installing, Interconnection
Equipment at County Sites required of the County by the Local Electric Utility
under the relevant Interconnection Agreement, until such time as the relevant Solar
Facility has achieved Commercial Operations, and for Power Pravider Sites pay all
costs of obtaining, installing, maintaining, and operating the Interconnection

Equipment for the Term of this Agreement.

30



4.1

4., Provide Data Acquisition Systen).

5, Supply all necessary infernet connections for menitoring of any Solar Facility
located at a County Site.

6. Use commeroially reasonable efforts to ensure all warranties for any Solar Facility
located at a County Site are transferrable to County or purchaser, if ownership is
transferred.

7. Maintain ground cover under any ground mount solar installations at County Sites,
following standards and specifications provided l;y the County. Manage security
surrounding ground mount Solar Facilities.

8. Make commerciaily reasonable efferts to assist the County in applying the
Renewable Energy generation to other County facilities via Maryland’s virtual net
metering law (Code of Maryland Regulations 20.50.10) and the Interconnection

Agreements,

Differing Site Conditions. Power Provider shall promptly, and before such conditions are

disturbed at a County Site, notify County in writing oft (1) physical conditions of an
unusual na’cure; differing materially from those ordinarily encountered and generally
recognized as inherent in work of the character provided for in this Agreement. Power
Provider acknowledges that prior to proceeding to obtain Governmental Approvals and as
part of the Feasibility Stu.dy for a particular Solar Facility at a County Site it will investigate
and satisfy itself as to the conditions affecting the work to be done or services to be
provided under this Agreement including but not restricted fo those bearing upon
transportation, disposal, handling and storage of materials, availability of labor, water,

electric power, roads and uncertainties of weather, tiver stages, tides or similar physical
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4.2

conditions at specific County Site , the conformation and conditions of the County Sites,

the character of equipment and facilities needed preliminary to and during prosecution of

the work and provision of the services. Power Provider further acknowledges that as part

of the Feasibility Study and prior to proceeding to 6btain Governmental Approvals for a
particular Solar Facility at a County Site, it will satisfy itself as to the character, quality
and quantity of obstacles to be encountered insofar as this information is reasonably
ascertainable from an inspection of the County Sites or from information, if any, presented
by the drawings and specification made a part of the Agreement. Any failure by Power
Provider to acquaint itself -with the available information may not relieve it from
responsibility for any conclusions or interpretations made by Power Provider on the basis

of the information made available by County.

Installation Work. At Power Provider’s sole cost and expense, Power Provider will cause
each Solar Facility to be designed, engineered, constructed, operated, maintained and
decommissioned in accordance with the terms of this Agreement and with Applicable Laws
(including without limitation building, electrical, health and fire codes, background check
policies) of any applicable Governmental Authority, and with a specific targeted generating

capacity mote specifically described in Exhibits A and B, which is subject to final design

and engineering in accordance with this Agreement. Power Provider shall undertake to
develop and install each Solar Facility on the Mandatory County Sites as described in
Exhibit A, Any architects and engineers employed by Pdwer Provider must be currently -
licensed and in good standing with the State of Maryland. Power Provider, at its sole

expense, will procure and install 12 BV car charging stations to be located with the parking
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canopy Solar Facilities to be located at County Sites. The location of the BV car charging

stations will be on or under the parking canopies.

For any Solar Facility to be located at a County Site, the County shall review and approve
in writing proposed access points for ingress and cgress, and all construction plans, permits,
supporting materials, temporary storage plans, proposed locations of generators, 2
construction schedule for the Installation Work (“Construction S;:hedule”) and other
requested documentation, including any impacts on parking during construction,
opetations and maintenance and any engineering evaluations of the impact of the Solar
Facility on (i) the County Sites and (ii) the then current Local Electric Utility’s equipment
and service (collectively, “Plans”). County shall respond in writing to any submission of
drawings or plans by Powet Provider within thirty (30) days of County’s receipt thereof by
either accepting such drawings or pl_ans or describing to Power Provider in detai] the

County’s reasons for rejecting such drawings or plans. The failure of the County to respond

to any Plans within thirty (30) days of submittal shall, extend the Guaranteed Initial

Delivery Date, on a day for day basis for the amount of such delay beyond the 30-day
period. County’s approval of the Plans shall not be deemed as making County responsible,
and County shall not be responsible, for the design or construction of the Solar Facility and
will not relieve Power Provider from any of its maintenance or decommissioning
responsibilities or of Power Provider’s responsibilities to ensure that the Solar Facility is
installed and working propetly.

If any material alteration to the approved Plans fora Solar Facility ata County Site is made,
Power Provider shall submit such altered plans, Governmental Approvals, supporting

materials, and other requested documentation to County for its review and written
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approval. County shall not unreasonably withhold or delay any such approval, Following
the Commercial Operations Date of any Solar Facility at a County Site, if the Power
Provider desires to make alterations, additions or improvements to the Solar Facility Power
Provider shall comply with the terms of the relevant License Agreement, or otherwise
obtain the written approval of the County, not to be unreasonably withheld, the intent being
that no alteration, additions or improvement may be made on the County Sites without first
obtaining the County’s written approval thereto. Notwithstanding anything herein to the
contrary, County’s approval of the Plans shall not relieve Power Provider of obligations to
comply with all Applicéb}e Laws relating to the Tnstallation Work of a Solar F acility.
County shall not be responsible for the preparation of any Facility Site for Power Provider’s
use under this Agreement. Power Provider shall furnish, at its sole expense, all labor,
machinery, systems, facilities, and other equipment and materials of any type required for
Power Provider’s use of the County Sites in accordance with the License.
County shall not be responsible for the safe keeping or theft of any machinery, tools,
- equipment, vehicles, or supplies of Power Provider or Power Provider’s subcontractors,
suppliers, or agents. County shall not be responsible for the security and safety of the
construction site. County shall have the right to issue warnings and bar from the County
Sites violators of construction, operation, énvironment, safety, health, and security
performance standards.
Power Provider shall provide County reasonable notice of the progress of the construction
of each Solar Facility and shall provide reasonable prior written notice to County regarding

any delays of the Guaranteed Initial Delivery Date.
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Power Provider, at its own cost and expense, shall commence and undertake, the following
activities relating to the instailation of the Solar Facilities:

A. obtaining financing for installation of the System,

B. application for Maryland’s Clean Energy Incentive Tax Credit for operation
of the System;

C. obtaining all Permits and contracts and agreements required for instailation
and operation of the System and the sale and delivery of Renewable Energy
to the County;

D. providing assistance as needed to facilitate the exeoutioh of all agreements
required for interconnection of the Sﬁ/stem with applicable Local Electric
Utility.

E. Power Provider shall provide a detailed site plan which is subject to the
County’s approval, showing low existing site conditions will be preserved
ot restored during and following any construction or demolition relating to
canopies.

All Instaliation Work and related activities must be inspected and approved by appropriate
County Officials at a time mutually agreeable to the Provider and County. Inspections of
rough-in and final completion are required as deemed approptiate by the County. Third-
party inspections, if required, will be scheduled and paid for by Power Provider.
Documentation of detailed inspection results must be submitted to County for Solar
Facilities at County Sites. If the inspector finds deficient work products or items that do
not meet applicable legal requirements, products or items must be documented in the

inspection report. Items must be corrected at the sole cost and expense of Power Provider,
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to comply with Applicable Laws and re-inspection performed prior to acceptance by the
applicable County inspector. In addition to the foregoing, County has the right to review

the Installation Work for all Solar Facilities at County Sites during normal business hours.

Solar Facility Acceptance Testing.

(a) Power Provider shall conduct testing of each Solar Facility at its sole cost. Power
Provider shall coordinate with and give notice to the County on the startup and
commissioning of any Solar Facility on a County Site. County shall have the right to
witness and observe the start-up and testing of each Solar Facility located at a County
Site. County shall have the right to confirm testing. - Required commissioning and
acceptance test services include start up and operation of the Solar Facility until - it
generates and delivers Renewable Energy safely to the Delivery Point in accordance
with (1) the requirements of the Local Electric Utility including but not limited to the
Interconnection Agreement, the TEEE Standard 1547, the National Electric Safety
Code and the National Electric Code (i} the Interconnection Agreement (iti) all
Governmental Approvals and (iv) the manufacturers’ specifications, including PV
string testing, inverter testing and DAS testing.

The calculated performance shall be compared to actual measured performance using
DC and AC output/production meters, with data-logging for the term of the testing
periods. There will be no partial acceptance of a Solar Facility. Payment will only
commence upon written acceptance by County of each Solar Facility upon the

Commercial Operations Date (“Acceptance of a Solar Facility™),
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(b)

The Commetcial Operations Date will be achieved upon completion and

verification of the following:

(©)

A, Final approval of snterconnection by Local Electric Utility

B. The Solar Facility field testing procedures at County Sites have been
performed in accordance with manufactuters’ recommendations, including PV
string testirig, inverter testing, DAS testing, etc. Power Provider shall provide

written notice to County of the results of such testing.

C. The Solar Facility passed ail start-up and commissioning procedures per
Section 4.3.
D. The Solar Facility is fully operational and has received permission fo

operate (“PTO”) from the Local Electric Utility. Power Provider will provide a
copy of the PTO to the County upon receipt.

E. For a Solar Facility at a County Site, Data Acquisition System reporting and
data logging complete and fully operational to County’s satisfaction.

E. For a Solar Facility at a County Site, car canopy patking lot lighting and
control systems (if applicabie) are fully installed and functional to County’s
satisfaction,

If the results of such Solar Facility Acceptance Testing indicate that the Solar

Facility meets the requirements of Section 4.3(a) above and the conditions set forth in

Secti

on 3.1 have been satisfied or waived in writing by County, then Power Provider shall

deliver to County a certification, executed by the Power Provider including certifications

by a licensed professional engineer that that the Solar Facility and jmprovements have been
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4.4

4.5

built in compliance with the plans and Applicable TLaws. The certification of the
Commercial Operations Date will not relieve Power Provider from any of their

responsibilities to ensure that the Solar Facility is installed and working propeily.

Suspension of Work

Due to a County operational requirement at a County Site the County unilaterally may
order the Provider in writing to suspend, delay, or interrupt all or any part of the
Installation Work at a County Site for such period of time as it may determine to be
appropriate. Any suspension of Tastallation Work longer than 5 days shall require the
County to reimburse the Power Provider for actual direct costs incurred, as mandated by
Power Provider’s written agreement with a subcontractor, as a result of such suspension.
In addition, any suspension of the Installation Work shall automatically extend on a day
for day basis the Guaranteed Initial Delivery Date for such Solar F acility,

Punchlist Items.

Within 120 days of the Acceptance of a Solar Facility at a County Site in éccordance with
Section 4.3 and subject to Governmental Approvals and seasonal testrictions, in
accordance with this Agreement the following punch list items shall be completed:
a. BV charging equipment (if applicable) is fully installed and functional in
accordance with manufacturer’s requirements;
b. As-built drawings, revenue grade meter certification reports, inverter
certification reports, provided and complete to County’s satisfaction;
¢. Complete operations manuals and emergency procedures provided and

complete to County’s satisfaction;
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4.6

d. Training of Solar Facility shutdown and emergency procedures provided to

al] appropriate County staff;

e. Completion of all Jandscaping to County’s satisfaction.

Malfunctions and Emergencies.

Malfunctions. County and Power Provider each shall promptly notify the other
following their discovery of any material malfunction in the operation of the Solar
Facility or of their discovery of an interruption in the supply of Renewable Energy.
Power Provider shall diligently pursue restoration of the supply of Renewable
Energy as soon as reasonably possible after notice or upon its discovery of a
material malfunction in the operation of the Solar Facility or of an interruption in
the supply of Renewable Energy.

Emergencics. Power Provider and County each shall notify the other Party upon
the discovery of an emergency condition in the Solar Facility. If an emergency
condition exists, Power Provider shall prompily dispatch the appropriate personnel
immediately to perform the necessary repairs or corrective action in an expeditious
and safe manner to ensure operations continue or are resumed as soon as possible.

Personpel.  For routine and emergency repairs, County shall contact Power
Provider with contacts listed in the Emergency Contact Information Section of the
Power Provider’s Proposal. Power Provider and County shall each designate
personnel and establish procedures such that each Party may provide notice of
emergency conditions, as contemplated in Section 4,5(b), requiring Power
Provider’s repair or alteration at all times, twenty-four (24) hours per day, including

weekends and holidays.
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4.8

4.9

Metering. Power Provider shall install, operate, maintain, and decommission at its sole
cost and expense a revenue-grade meter for the measurement of Renewable Encrgy
provided to each Delivery Point and each Interconnection Point in the Solar Facility in
accordance with Section 7(i). The County shall be only responsible for payment of

Renewable Energy from the Solar Facility as defined by the relevant meter.

Solar Irradiance Data. Solar Frradiance Data with respect to the Solar Facility must be
available to County upon request. For the purpose of forecasting solar energy production,
Power Provider shall be responsible for collecting and providing Seolar Irradiance Data to
the County. On an annual basis, within thirty (30) calendar days of the end of each Contract
Year, Power Provider shall be responsible for submission of an annual report of Actual
Annual Solar Insolation data for County’s review and use in calculating adjustments to the
Expected Annual Energy Production and Minimum Annual Energy Production for the

Solar Facility,

Interference. Power Provider shall not interfere or permit any third parties under Power

Providet’s control to interfere with the operation or use of the County Sites by County and
County’s invitees and tenants, including the mechanical or electrical systems on the County
Sites and/or infrastructure, or the operation of any pre-existing radic or
telecommunications systems operated on or from the County Sites, Similarly, Purchaser
shall not interfere, or pérmit any third parties under Purchaser’s control to interfere with
the operation or use of the Solar Facilities at the County Sites or the Power Provider Sites,
including the mechanical or elecirical operation of the Solar Facilities. Power Provider
shall ensure any Solar Facility design and operation reduces nuisance to the lowest level

achievable within safety and security considerations. Any temporary lighting installed will
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4.10

be properly directed. Power Provider shall cause its subcontractors, agents and employees
to conform to the provisions of this Agreement. If the operation of a Solar Facility causes
a material interference with the County’s use of the Premises in violation of this section,
the Power Provider shall voluntarily curtail the Energy delivery to the County , except for
intermittent testing, until the violation is remedied and the Power Provider shall not be
entitled to any recovery of costs from the County as a result of such curtailment. If the
Power Provider is unable to remedy the violation within 60 days after notice of a material
interference from the County, and upon the County’s written request, the Power Provider
shall take all reasonable 'efforts and expenses to remedy the violation, the costs of which
shali be borne equally by the Power Provider and the County. . If the operation of the Solar
Facility, or the actions of either Party vioiates any of the foregoing terms or conditions of
this section, then, after notice to the other Party of such violation, the applicable Party will
take all commercially reasonable steps necessary to correct and eliminate the violation. To
the extent a Party is unable to cure any violation, then the Party shall be responsible to the
other Party for any actual loss or damages caused.

Notices of Violation or Alleged Violations, Fines, and Penalties. Power Provider shall

immediately notify County of any notice it may receive regarding notiée of violations
(NOV) or notice of alleged violations (NOAYV) issued by federal, state, or focal
Governmental Authorities associated with Power Provider’s installation, operation, and
maintenance of the Soler Facility. Power Provider shall at its own expense immediately
correct the conditions that resulted in the NOV/NOAV consistent with the issuing
authority’s regulations and to the reasonable satisfaction of County. Power Provider shall

accept all responsibility, including payment, for valid fines and penalties issued by federal,
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4.11

4.12

state, or local Governmental Authorities resulting from the actions of Power Provider, its
agents, representatives, or invitees for acts or failures to act after the effective date of this
Agreement,

Charges

The Purchaser shall reimburse the Power Provider for any Change in Law that results in a
tax or other charge imposed on Power Provider, in connection with any Solar Facility,
subject to this Agreement, by reason of Power Provider’s status as an owner of electric
generation facilities or the supplier of electricity in the State of Maryland, where that tax
or charge is passed along to the consumers of electricity by a utility or third party provider
pursuant o Maryland law (“Impeosition™), This does not include any income taxes imposed
on Power Provider based on the sale of electricity. Power Provider is responsible for local,
state and federal income taxes attributable to Power Provider for income received under
this Agreement. This Agreement is not intended to waive any tax immunity that may apply

to either Party.

In the event of an Imposition that ocours after the Commercial Operations Date for a Solar
Facility, the Power Provider shall, after notifying the County in writing of the new
Imposition, have the right to add such Tmposition to the Renewable Energy Charge
pursuant to Section 6.1

Utility Charges. Electrical power to the Solar Facility and all improvements located

thereon for Power Provider’s operations in support of its obligations under this Agreement
shall be provided by Power Provider. The Power Provider shall pay all charges for the
supply, connection and usage of electricity, gas, heat, water and telephone or other

communication services used, and other services rendered or supplied relating to the Solar

42



4,13

Facility and all other charges and expenses assessed oﬁ Power Provider’s use thereof,
except as otherwise expressly provided in this Agreement, and shall indemnify and hold
harmless the County against and from all liability for such charges and expenses. The
power Provider, at ifs sole expense, shali incur all g costs related to establishiﬁg
interconnection of each Solar Facility with the Local Utility pursuant to the Interconnection
Agreement including the Interconnection Equipment. Power Provider’s responsibility for
the interconnection costs at County Sites are limited to those costs incurred prior to the
Commercial Operations Date for such Solar Facility, Provided the County is not in
violation of Section 7.5 the County shall not be Jiable for any interruptions or failures of
utility services to or from the Sites.

Environmental Matters, Power Provider, its employees, subcontractors and agents shall

not cause or permit any Hazardous Substances and Materials to be used, generated, or
stored on, about, from or adjacent to the County Sites without prior approval from County.
Power Provider must maintain Safety Data Sheets (SDS) onsite and electronically of all

Hazardous Substances and Materials brought onto County Sites. Power Provider shall

maintain spill response materials that are compatible with the types of Hazardous

Substances and Materials within twenty (20) feet of the Hazardous Substances and
Materials. Power Provider shall give County copies of all waste chal'ac;terization and
disposal documentation. Power Provider shall comply with all applicable laws, and
nothing in this Agreement prevents or eXcuscs Power Provider from complying with such
applicable law, Governmental Approvals or the requirements of any Governmental

Authority.
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4.14

Power Provider shall give notice to County within one (1) hour of any known discovery or
release of any Hazardous Substances and Materials, and, except in cases of emergency,
such notice shall occur prior to any disturbance, collection, removal, storage, transportation
or disposal of such Hazardous Substances and Materials. If there is a sudden release of
Hazardous Substances and Materials, the Power Provider may take the minimum action

necessary fo stabilize and contain the relevant release of Hazardous Substances and

" Materials without providing County with prior notice. In these circumstances, Power

Provider shall promptly (and in any event within one (1) hour) notify County of the release
of Hazardous Substances and Materials and its location.

Decommissioning - Removal of Solar Facility at Bxpiration or Termination. The Parties

hereby agree that each Solar Facility shall remain the personal property of Power Provider
notwithstanding the method or mode of installation or attachment to the Premises. Power
Provider shall, within six (6) months after the expiration or termination of this Agreement
in whole or with respect to a Solar Facility located on a County Site, ot as soon thereafter
as County and Power Provider otherwise agree to in writing, remove the equipment and
personal property constituting the Solar Facility(s) at a County Site (unless purchased by
tﬁe County in accordance with Section 6.10), restore the County Site, to the extent it was
impacted by the installation, operation and/or removal of the Solar Facility, to its respective
condition at the commencement of construction of the Solar Facility, or if improved during
the Term, to the condition when such improvement was made, normal wear and tear
cxcepted. This includes the restoration of features that may be removed for the installation
of a canopy or ground-mount Solar F acility located at.a County Site. The County needs to

approve drawings/plans for restorative site work.
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Subject to the terms of the Licenses, County hereby grants to Power Provider such rights
of use and access to each applicable County Site as may be reasonably necessary to
complete such removal and restoration. to Excluding ordinary wear and tear, Power
Provider shall return all County Sites to their original condition including the removal of
Solar Facility mounting pads or other support structures and equipment. In no case shall
Power Provider’s removal of the Solar Facility at a County Site affect the integrity of
County’s roof, which shall be as leak proof as it was prior to removal of the Solar Facility
and shail be flashed and/or patched to existing roof specifications. Power Provider shall

Jeave the Facility in neat and clean order.

[fthe Power Provider fails to remove and restore the County Site as provided herein within
the allotted time, the County may do so at Power Provider’s expense, including exercising
its rights under the bond or it may achieve compliance at Power Provider’s expense. If
Solar Power Provider fails to remove or commence substantial efforts to remove the Solar
Facility by such agreed upon date, the County shall have the right, at its option, to remove
the Solar Facility to a public warehouse and restore the Facility to its original condition
(other than ordinary wear and tear) at Solar Power Provider’s cost.

The County shall provide sufficient space for the temporary storage and staging of tools,
materials and equipment and for the parking of construction crew vehicles and temporaty
construction trailers and faéilities reasonably necessary during Solar Facility removal. Any
damage resulting from removal of the Solar Facility shall be repaired or replaced by Power
Provider, immediately, at Power Provider’s expense, to the reasonable satisfaction of
County. Inno case shall Power Pyovider’s removal of the Solar Facility affect the integtity,

safety, design, instailation, operation, maintenance or stability of the Premises. Power
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Provider shall be responsible for, and indemnify, defend and hold harmless County for the
cost of any damages incurred as a result of Power Provider’s removal of the Solar Facility.
For purposes of Power Provider’s removal of the Solar Facility, County’s covenants
pursuant to Section 7.2 shall remain in effect until the date of actual removal of the Solar
Faciiity.

SALFE OF ENERGY.

Purchase Requirement, Commencing on the Commercial Operations Date of each Solar
Facility and continuing throughout the remainder of the Term, the County agrees to
purchase one hundred percent (100%) of the Renewable Energy generated by each St;la1'
Facility and delivered to the County at the De;livery Point during each relevant month of
the Term, If Power Provider commences delivery of Energy to the Purchaser, in
accordance with Applicable Law, prior to the Commercial Operations Date of a Solar
Facility, in conjunction with the start up or testing of a Solar Facility or otherwise,
Purchaser shall purchase and take delivery of such Energy up to the level that Purchaser is
then capable of accepting at the Purchase Price, in accordance with the terms of this
Agreement and to the extent that the Local Electric Utility would credit the Energy under
a net metering agreement or Interconnection Agreement.

Title to, risk of loss of, and custody and control of, the Renewable Energy will pass from
Power Provider to County at the Delivery Point. Bach Party agrees that, during the Term,
it will not seek to change any of the rates or terms of this Agreement by making a filing or
application with any local, state or federal agency with jurisdiction over such rates or terms
or exercise any tights a Party may have, if any, to seck changes to such rates or terms unless

agreed by the Parties in writing. Neither Party may claim that by this Agreement, Power
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Provider is an electric utility subject to regulation as an electric utility or subject to
regulated electricity rates.

Expected Annual Energy Production. During each year of the Term, Power Provider shall

provide to County Renewable Energy from each Solar Facility in an amount that exceeds
the Minimum Annual Energy Production for such Solar Facility. If the Powet Provider
fails td provide to County the Minimum Anﬂual Energy Production at any Solar Facility,
the Power Provider shall issue a credit fo the County for the next billing period(s) in the
amount equal to the County “Reduced Savings” measuted as the difference between the
amount paid by the County to the Local Blectric Utility for delivery and to the supplier of
electricity otherwise used by the County, for such shortfall, and the amount the County
would have paid to Power Provider, had the applicable Solar Facility satisfied the

Minimum Annual Energy Production requirement.

The Expected Annual Energy Production for each year of the Initial Term commencing on

the Commercial Operation Date for the Solar Facility shall be as set forth in Exhibit D.

Exhibit D shall be amended in accordance with the final design and engineering of each

respective Solar Facility at NTP.

Title to Solar Facility. Throughout the duration of this Agreement, unless County

purchases the Solar Facility under Section 6.10 fc;r the Option Price, Power Provider shall
be the legal owner of the Solar Facility at all times. The Solar Facility shall not be deemed
a part of, or fixture to, the County Sites, and the Solar Facility shall be operated by Power
Provider at its sole cost and expense. Both the Power Provider and County agree that the
Power Provider is the tax owner of the Solar Facility and all tax filings and reports shali be

filed in a manner consistent with this Agreement. The Solar Facility shall at all times retain
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6.1

6.2

the legal status of Power Provider’s personal property as defined under Article 9 of the
Uniform Commercial Code, County covenants that upon request, it will use reasonable
commercial efforts to place all parties having an interest in or lien upon the County Sites
on notice of the ownership of the Solar Facility and the legal status or classification of the
Solar Facility as personal property, If there is any mortgage or fixture filing against the
County Sites which could reasonably be construed as attaching to the Solar Facility as a
fixture of the County Sites, County shall provide a disclaimer or release from such lien
holder. County consents to the filing at Power Provider’s expense of a disclaimer of the
Solar Facility as a fixture of the County Sites in the office where real estate records are

customarily filed in the jurisdiction of the County Sites.

PRICE AND PAYMENT,

Consideration. County shall pay to Power Provider a monthly payment for the Renewable
Energy produced by the Solar Facility during each calendar month of the Term (the
“Renewable Energy Charge”) equal to the product of (x) Actual Monthly Production for
the Solar Facility for the relevant month as measured by the Meter multiplied by (y) the
Contract Price. The amount of any Imposition shall be added to the monthly Renewable
Energy Charge. No other fees or charges shall be due from County to Power Provider,
except as otherwise expressly provided for in this Agreement,

Payment. Power Prbvider shall invoice County for each Solar Facility on or about the
fifteenth day of each month, commencing in the first month after the month of the
Commercial Operation Date of each Solar F acility, stating the Actual Monthly Production
delivered to County during the preceding calendar month as measured by the Metering

Devices and calculating the Renewable Energy Charge. The final invoice shall include
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6.3

6.4

production only through the expiration or termination of this Agreement. Each invoice

* ghall identify this Agreement and set forth Power Provider’s federal employer

identification number. Bach invoice shal] show the daily actual solar energy generation at
each meter at a Delivery Point or Interconnection Point. Each invoice will be accompanied
by an Excel or .csv file that inciudes the actual solar energy generation each day at all
meters. Invoices will be reviewed by County to determine (a) the indicated costs are
allowable hereunder and (b) that the invoiced payment is accurate. Failure to meet these
conditions, including Providet's failure to satisfy any obligation or liability arising pursuant
to this Agreement, will result in withheld costs that will be deducted from any authorized
appropriated amount. Attached as Exhibit K is a form of invoice which the Parties have
agreed to use for billing,

Time of Payment. Payments to the Power Provider pursuant to this Agreement shall be

made no later than sixty (60) days after the County’s receipt of a proper invoice in
accordance with Section 6.2 from the Power Provider,

Disputed Amounts, A Party may in good faith dispute the correctness of any invoice (or

any adjustment to any invoice) under this Agreenﬁent at any time foliowing the date the
invoice (or invoice adjustment) was rendered. In the event that either Party disputes any
invoice or invoice adjustment, such Party wili nonetheless be required to pay the full
amount of the applicable invoice or invoice adjustment on the applicable payment due date,
exclusive of the amount in dispute, and such Party will be required to give prompt notice
of the objection to the other Party. Any required payment will be made within thirty (30)

days after resolution of the applicabie dispute.
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6.6

6.7

6.8

Notting and Setoff. Neither Party shall have the right to set off any undisputed amount due

from and owing to such Party from the other Party under this Agreement against any
undisputed amount due to and owing from such Party to the other Party under this
Agreement,

Records and Audits. Each Party will keep, for a period not less than three (3) years after

the expiration or termination of any Transaction, records sufﬁcienlt to permit verification
of the accuracy of billing statements, invoices, charges, compufations and payments for
such Transaction. During such period each Party may, at its sole cost and expense, and
upon reasonable notice to the other Party, examine the other Party’s records pertaining to
Transactions during such other Party’s normal business hours.

Method of Payment. County shall make all payments under this Agreement by electronic
funds transfer in immediately available funds to the account designated in writing by Power
Provider,

Title to Environmenta] Attributes and Tax Incentives. All Environmental Attributes

relating to the Solar Facility or the Energy including, without limitation SRECs, RECs or -
any comparable instruments and all Tax Incentives, including but not limited to all tax
benefits, will be and shali remain property of Power Provider. Power Provider shall have
all right, title, and interest in and to any and all Environmental Attributes and Tax
Incentives ‘and tax benefits, ITC Credits, deductions or reimbursements attributable to the
Solar Facility or the Renewable Energy sold under this Agreement and Purchas.er shall
have no right, title or interest in or to any such Environmental Attributes or Tax Incentives,

rebates, tax credits, deductions, or reimbursements, Purchaser shall not report to a Person
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6.10

that any Environrﬁental Attributes or Tax Incentives, tax benefits, rebates, credits, or
reimbursements belong to any Person other than Power Provider.

Renewable Energy Credits and Payment to County. Power Provider shall pay to County

$15,000.00 each year this Agreement cemains in effect, beginning within 60 days of the
Commercial Operations Date of the first Solar Facility subject to this Agreement for the
purchase by the County of REC:s at the County’s sole discretion.

Purchase Option.

At the end of the Initial Term after a Solar Facility located on a County Site has achieved
Commercial Operations Date, Purchaser shall have the right and option, in accordance with
the terms of this section, to purchase all of Power Provider’s right, titie and interest in such
Solar Facility located on County Sites, at Fair Market Value, as defined herein (the
“Pyurchase Option”).

(a)  Notice of Interest. County shall give Power Provider written notice of its interest

(“Notice of Interest”) in exercising the Purchase Option not less than six months
(6) months prior to the proposed purchase date, as applicable. Promptly following
receipt of the Notice of Interest, Power Provider shall make the Solar Facility,
including records relating to the operations, maintenance, and warranty repairs,
reasonably available to County.

(b)  FairMarket Value. The Fair Market Value of the Solar Facilities located on County
Sites shall be determined by the mutual agreement of County and Power Provider
within forty-five (45) days of the County’s Notice of Interest. If the Parties cannot
agree upon the Fair Market Value within such forty-five day périod, then the Parties

shall select by mutual agreement, a nationally recognized Independent Appraiser,
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with experience and expertise in the commercial and industrial solar photovoltaic
industry, to value the Solar Facilities I.ocated on County Sites. Such Independent
Appraiser shall determine the Fair Market Value and shall set forth such
determination in a written opinion delivered to County and Power Provider, The
valuation made by the Independent Appraiser shall be binding on County and
Powe‘r Provider in the absence of fraud or manifest error. The costs of the appraisal
shall be borne by the Parties equally. Ifthe Parties cannot agree upon an appraiser,
they shall request the American Arbitration Association to select an Independent
Appraiser. The fees, if any, of the American Atbitration Association, shall be
shared equally by the Parties.

Terms of Solar Facility Transfer. Upon exercise by County of the Purchase Option,

on the Transfer Date: (a) Power Provider shall surrender and transfer to County all
of Power Provider’s right, title, and interest in and to the Solar Facilities located on
County Sites and Power Provider shall retain all liabilities arising from or related
to the Solar Facility prior to the Transfer Date; (b) title to the Solar Facilities located
on County Sites shall pass to County free and clear of any liens and encumbrances;
(¢) any remaining periods on third party warranties for the Solar Facilities located
on County Sites shall be transferred to County; (d) Power Provider shall convey to
County all rights and interests in SRECs or other Environmental Attribute benefits
that are generated by the Solar Facilities located on County Sites after the Transfor
Date, if any; (e) County shall pay to Power Provider the agreed — upon Fair Market
Value price (the “Op.tion Price”) by bank draft or wire transfer and shall assume

all liabilities arising from or related to the Solar Facility from and after the Transfer
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Date; and (f) both Parties shall (i) execute and deliver a bill of sale and assignment
of contract rights containing such representations, warranties, covenants and other
terms and conditions as are usual and customary for a sale of assets similar to the
Solar Facilities, together with such other conveyance and transaction documents as
are reasonably required to fully transfer and vest title to the Solar Facilities located
on the County Sites in County, and (i) deliver ancillary documents, including
releases, rights t.o leasehold, resolutions, certificates, third person consents and
approvals and such similar documents as may be reasonably necessary to complete
the sale by Power Provider to County of the Solar Facilities located on County
Sites. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY,
COUNTY AND POWER PROVIDER UNDERSTAND AND AGREE THAT
THE SALE BY POWER PROVIDER TO COUNTY OF THE SOLAR FACILITY

PURSUANT TO THIS ARTICLE SHALL BE ON AN AS IS, WHERE IS

"BASIS, SUBJECT TO ALL DEFECTS, KNOWN AND UNKNOWN. EXCEPT

AS SET FORTH IN THIS ARTICLE. Upon execution of the applicable documents
and payment of the Option Price, in each case as described in the preceding
sentence, this Agreement shall terminate automatically as it applies to the Solar

Facility acquired by the County.

GENERAL COVENANTS.

Power Provider’s Covenants. As a material inducement to Count ' execution and deliver
Y

of this Agreement, Power Provider covenants and agrees to the following:

Solar Facility and Premises Condition, Power Provider shall take all actions

reasonably necessary to ensure that the Solar Facilities are capable of generating
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and delivering Renewable Energy at the antiéipated amounts as reflected in

Exhibits A and B. Notwithstanding the generality of the foregoing, Power Provider

shall cause the Solar Facilities to be operated and maintained at Power Provider’s
sole expense throughout the Term of this Agreement. Power Provider warrants that
all of its operating and maintenance personnel will be adequately qualified and
trained throughout the Term of this Agreement. Power Provider shall also be
tesponsible for any maintenance and repairs to the County Sites if such repairs are
necessary as a result of Power Provider’s use of the County Sites. Power Provider
shail not do or permit to be done anything which will invalidate any insurance

policy covering the County Sites.

If a Solar Facility is located on a rooftop at a County Site, Power Provider shall, at
its sole cost and expense, examine and .repair the rooftop to the reasonable
satisfaction of County to ensure that the warranty for the roof is not invalidated and
to ensure that the roof remains watertight throughout the Term of this Agreement.

If Solar Facility is located on an exposed structure at a County Site, i.e. Parking
Garage, the Power Provider shall, at its sole cost and expense, and pursuant to any
Use Agreement entered into with the County, repair the structure to the reasonable
satisfaction of the County to ensure the integrity of the structure throughout the
Term of this Agreement.

During the course of any construction, maintenance, repair, or removal work,
Power Provider shall, at its sole expense, (a) cause the County Sites to be kept
reasonably clean and free of trash and building debtis; (b) immediately upon the

completion of such activity, cause all such trash and debris, and machinery and
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equipment, ‘to be removed from the County Sites; and (c) refrain from discarding
or depositing any dirt, trash or other debris upon the County Sites. After each
instance of construction, maintenance, repair or removal, Power Provider shall
leave the County Sites in a safe condition, and at its sole cost and expense, restore
all areas of the County Sites impacted by the construction, maintenance, repair ot
removal to its original condition, except for ordinaty wear and tear.

Power Provider shall be responsible for, and indemnify, defend and hold harmless
County for the cost of any damages or injuries incurred as a result of Power
Provider’s installation, maintenance, repair ot removal of a Solar Facility.

Any repair or maintenance of a Solar Facility located at a County Site will be
commenced and completed in a reasonably prompt manner by or for Power
Provider, at its sole cost and expense, 1f Power Provider shali fail to compiy with

its maintenance and repair obligations at a County Site, County shall give Power

Provider notice in writing to do such maintenance and repair as required in .

County’s sole discretion under this Agreement, If, within ten (10) calendar days
thereafter, Power Provider fails to commence and diligently attempt to complete
the maintenance and repaix, then in addition to its other remedies under this
Agreement, Ceuhty shall have the right to have such work performed and expend
such funds at the expense of Power Provider as are required to perform such work.
Power Provider shall reimburse any amount so expended by County within 30 days
of County’s submittal of the work invoices to Power Provider.

Power Provider will “conduct routine inspections of the Power Provider’s

installation, operation, and maintenance activities to ensure construction, cperation,
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environment, safety, and health performance standards are met and risks to
employees, the public, and thé environment are minimized. Power Provider shall
promptly provide to County all inspection reports and any findings and corrective
actions for each of the Solar Facilities located at County Sites. For routine
maintenance and repair work and inspections at a County Site, Power Provider shall
provide reasonable written notice to County at least two (2) days prior to entering
the County Sites to perform routine maintenance, repairs or periodic inspections.

Governmental Approvals. While providing the Installation Work, Renewable

Enetgy, and Solar Facility Operations, Power Provider shall obtain and maintain
and secure all Governmental Approvals required to be obtained and maintained and
secured by Power Provider and to enable Power Provider to perform such
obligations. Poﬁer Provide;' shall deliver copies of all Governmental Approvals
obtained pursuant to this section to County. Power Provider acknowledges that the
County éites may be subject to certain notice or approval requirements by the
appropriate state or federal agency. Power Provider agrees to provide Couni;y
information if needed by County to provide the necessary notice or request the

necessary approval from the applicable state or federal agency.

Health and Safety. Power Provider shall take all necessary and reasonable safety
precautions with respect to providing the Installation Work, Renewable Energy,
and Solar Facility Operations that shall comply with all Applicable Law pertaining
to the health and safety of persons and real and personal property. Power Provider

shall immediately report to County any death, lost time injury, or property damage
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to County’s property that occurs on the County Sites or as part of Power Provider’s
operation of any Solar Facility on the County Sites.

Liens. Other than Lender’s security interest in or ownership of the Solar Facility,
Power Provider shall not directly or indirectly cause, oreate, incur, assume ot suffer
to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s
lien), charge, security interest, éncumbrance ot claim of any nature (“Liens”) on or
with respect to the County Sites or any interest therein. Power Provider also shall
pay promptly before 2 fine or penalty may attach to the County Sites any taxcs,
charges or fees of whatever type of any relevé.nt Governmental Authority, relating
tol any work performed hereunder by Power Provider or its agents and
subcontractors o‘n the County Sites. If Power Provider breaches its obligations
under this Section, it shall (i) immediately notify County in writing, (i) promptly
cause such Lien to be dischargeci and released of record without cost to County,
and (iii) defend, hold harmless and indemnify County against all costs and expenses
(including reasonable attorneys’ fees and court costs. at trial and on appeal) incurred
in discharging and releasing such Lien.

No Infringement. The Solar Facility and Power Provider’s services hereundet,

including the Instailation Work, Renewable Energy and Solar Facility Operations,
shall not infringe any third party’s intellectual property or other proprietary rights.
Security. Power Provider shall provide and take reasonable measures for security
of each .Solar Facility located on a County Site aé necessary to prevent injury to

personé in the vicinity of the Solar Facility.
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Interconnection. Power Provider shall be responsible for facilitating the execution

of an Interconnection Agreement between County and the Local Electric Utility
pursuant to the Utility’s requitements. At County Sites, the Power Provider shall
be responsible for all costs related to interconnection between the Local Eleciric
Utility and the Solar Facilities, including Interconnection Equipment and
compliance with all applicable metering requirements, but not including
interconnection costs required after the Commercial Operations Date of a Solar
Facility. Notwithstanding this limitation, Power Provider is responsible for any
interconnection costs incurred after the Commercial Operations Date that relate to
the failure of Power Provider to operate the Solar Facility in accordance with the
Interconnection Agreement. The installation and operation of the Solar Facility
shall not adversely affect the current loads on existing transformers at County Sites
other than the expected capacity requirement of the applicable Solar Facility. The
Interconnection Agreement between County and Local Electric Utility shall be
substantially in the. form attached hereto as Exhibit J attached hercto and made a

patt hercof,

At Power Provider Sites, the Power Provider shall be responsibie for all costs
related to interconnection between the Local Electric Utility and the Solar
Facilities, including Interconnection Equipment and compliance with all applicable

metering requirements, for the Term of this Agreement.

Maintenance of Records. Power Provider shall maintain energy production and

other records and documents relating to this Agreement as reasonably necessary to
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demonstrate its compliance with its obligations under this Agreement. Power
Provider shall retain and maintain all records la.nd documents relating to this
Agreement for thiee (3) yeats after final payment by County hereunder or any
applicable statute of limitations, whichever is longer and shall make them available
for inspection and audit by authorized representatives of the County, at reasonable
times and locations. Upon five (5) business days’ notice, the County shall be
provided i'casonable access to Power Provider’s records to perform any such audits.
The right to audit shall include any of Power Provider’s subcontractors including
but not limited to any lower tier subcontractor(s). Power.Provider and/or
subcontractor(s) shall ensure the County has the right to audit such

subcontractor(s).

() Metering Devices. The Parties acknowledge and agree that Power Provider shall

provide, install, own, operate and maintain Metering Devices at each Solar Facility.

(a) Standards. Metering Devices shali be revenue-grade, tested annually and maintained
and calibrated in accordance with manufacturer’s standards and Applicable Law.
Calibration and maintenance records shall be maintained in accordance with this
Agreement and provided to the County upon request

(b) Measurements. Readings of the Metering Devices at each Facility Site shall be
conclusive as to the amount of Renewable Energy output; provided, however, that if the
Metering Device is out of service, is discovered to be inaccurate of registers inaccurately,
measurement of Renewable Energy 10 the Delivery Point shall be determined by using the
Data Acquisition.Systcm’s cecorded inverter level electric production quantities during that

time period. If no reliable information exists as to the period of time during which such
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7.2

Metering Device was registering inaccurately, the time period will be based on the last

annual testing and calibration of the meter.

County’s Covenants. As a material inducement to Power Provider’s execufion and deliver
¥

of the Agreement, County covenants and agrees as follows:

a.

Health and Safety, Other than Power Provider’s obligations hereunder related to
the County Sites, County shall at all times maintain the Premises consistent with
all Applicable Laws pertaining to the health and safety of persons and property,
except that Power Provider shall repair any damage to the Premises as provided in
Section 7.1(a).

Notice of Damage. County shall promptly notify Power Provider of any matters it
is aware of pertaining to any damage to or loss of the use of the Solar Facility or
that could reasonably be expected to adversely affect the Solar Facility. County
shall not be responsible for any loss of, or damage to, any portion of any Solar
Facility or any of Power Provider’s personal property, except to the extent caused
by County’s gross negligence or willful misc;on_duct.

Liens. County shall not directly or indirectly cause, create, incur, assume or suffer
to exist any Liens on or with respect to the Solar Facility or any interest therein, If
County breaches its obligations under this Section, it shall immediately notify
Power Provider in writing and shall promptly cause such Lien to be discharged and
released of record without cost to Power Provider.

Consents and Approvals. At Power Provider’s sole cost and expense, County shall
reasonably assist Power Provider in obtaining, maintaining, and securing any

necessary approvals, Governmental Approvals, and authorizations related to the
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installation of the Solar Facility, including, but not limited to, providing any
authorizations needed for the above and signing applications for Governmental
Approvals, local utility grid interconnection applications and rebate applications
and processi‘ng. County shall ensure that any authorizations required of County are
provided in a reasonably timely manner, To the extent that only County is
authorized to obtain or issue any necessary approvals, Governmental Approvals ,
rebates or other financial incentives, County shall deliver to Power Provider copies
of said consents, approvals, Governmental Approvals , and authorizations relating
to the pexformance of County’s obligations and the rights granted by County
hereunder and that are required by the terms, conditions or provisions of any
restriction or any agreement or instrument to which County is a party or by which
County is bound.

e. Temporary storage space during installation or removal. County shall use
reasonable efforts to provide sufﬁcient temporary space for the storage and staging
of tools, materials and equipment and for the parking of construction crew vehicles
and temporary construction trailers and facilities reasonably necessary during the
Tnstallation Work or Solar Facility removal, and access for rigging and material
handling, County shall provide Power Provider a feasible area for construction
laydown with regard to proximity the work area and existing ground conditions.

7.3 Certain Responsibilities of Purchaser.

Notwithstanding the existence of any agreement or future agreement with any third party

or the self-generation of electricity by the Purchaser, the Purchaser agrees that it shall
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7.4

purchase 100% of all Energy generated by the Solar Facilities and delivered to the Delivery
Points during the term of this Agreement on a first priority basis,

To the extent applicable to the County Sites, Purchaser shall not directly or indirectly cause,
create, incur, assume or suffer to exist any mortgage, pledge, lien (including mechanies®,
labor or materialman’s lien), charge, security interest, encumbrance or claim on or with
respect to the Solar Facility or License or any interest therein or proceeds thercof (“Lien™).
I a Lien is imposed due to the actions of Purchaser, Purchaser shall immediately provide
notice to the Power Provider and promptly cause such Lien to be discharged and released
of record without any cost to Power Provider. Purchaser shall indemnify Power Provider
against all costs and expenses (including reasonable attorneys’ fees and court costs at trial
and on appeal) incurred in discharging and releasing any Lien.

Purchaser’s indemnification obligations under this Agreement are provided to the extent
of the provisions of the Maryland Local Government Tort Claims Act, Sections 5-301 et
seq. of the Courts and Judicial l?roceediﬁgs Article, Annotated Code of Maryland. and
subject to the appropriations of funds. The foregoing indemnification is not to be deemed
as a waiver of any immunity that may exist in any action against Howard County, Maryland
ot its officers, agents, volunteers and employees.

Maintenance of the Premises. Purchaser shall use commercially reasonable efforrts to
maintain the County Sites and Premises in good condition and repair, so as to be able to
receive and utilize the Renewable Energy generated by the applicable Solar Facility.
Except as otherwise provided for in this Agreement, Purchaser shall maintain the County

Sites and Premises and shall not take any actions that would materially interfere with the
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7.5

operation of the applicable Solar Facility, reduce the production of Energy from the Solar
Facility or damage or otherwise increase the cost of maintenance of the Solar Facility.
Maintaining the Utility Setvice and Meter. At County Sites Purchaser shall maintain the
Utility Meter in good condition and repair and will maintain its connection and service
contract(s) with the Local Electric Utility, or any successors thereto, (including, but not
limited to, the Intexconnection Agreement) so that Purchaser can, upon any suspension or
interruption of delivery of Renewable Energy generated from the Solar Facility, obtain its
full requirements of electricity for the Premises from the Utility In the event of
abandonment of a Premises by the County, Purchaser shall assign the Interconnecifion
Agreement, as provided by law, to the successor owner of the Premises for the use of the
Solar Facility as intended hexein, or to the Power Provider in order to insure that the
Tnterconnection Point is maintained. |

If required, the Purchaser acknowledges and agrees that it may be required to sign the
Inferconnection Agreement. At County Sites, Power Provider shall be responsible for any
and all payments, including materials and construction costs, related to the Interconnection
Equipment required by the Utility under the Interconnection Agreement related to a
specific Solar Facility prior to the Commercial Operations Date. Notwithstanding this
limitation, Power Provider is responsible for any interconnection costs incurred after the
Commercial Operations Date that relate to the failure of Power Provider to operate the
Solare Facility in accordance with the Interconnection Agreement. The Purchaser is not
responsible for any costs of Interconnection at Provider Sites for the Term of this
Agreement.  Purchaser shall use commetcially reasonable efforts other than cost

contribution to assist Power Provider and cooperate with Power Provider, as necessary, to
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7.6

8.1

acquire and maintain approvals, permits, and authorizations related to the construction,
operation, maintenance, repair, and decommissioning of each Solar Facility, including
providing any building owner or occupant authorizations and signing any applications for
permits, any related Local Electric Utility documents in addition to the Interconnection
Agreement, SREC, REC or other Environmental Attribute creation and verification and
rebate applications as are required to be signed by a person-in the position of Purchaser,
Purchaser shall also deliver to the Power Provider copies of any necessary approvals or
permits that are in the name or physical contro] of Purchaser,

Performance of Solar Facility. The Purchaser understands and agrees that the generation
of Renewable Energy from a Solar Facility is dependent upon direct sunlight from the sun
and therefore the actual output of Energy from a Solar Facility may vary from time to time

from design capacity dépending upon season and weather,

WARRANTIES,

Warranties Relating to Agreement Validity. In addition to any other representations and

warranties contained in this Agreement, Power Provider represents and warrants to County

as of the Effective Date that:

a, it is duly organized and validly existing and in good standing in the jurisdiction of
its organization;

b. it has the full right and authority to enter into, execute, deliver, and perform its
obligations under this Agreement;

c. it has taken all requisite corpotate or other action to approve the execution, delivery,

and performance of this Agreement;

64



8.2

8.3

d. this Agree;ment constitutes its legal, valid and binding obligation enforceable
against such Party in accordance with its terms, except as may be limited by
applicable bankruptey, insolvency, reorganization, moyatorium, and other similar
laws now or hereafter in effect relating to creditors’ rights generally;

e there is no litigation, action or proceeding, to the best of its knowledge, threatened
before any court or other Governmental Authority by, against, affecting or
involving any of its business or assets that would affect its ability to carry out the
(ransactions contemplated herein; and

f. its execution and performance of this Agreement and the transactions contemplated
hereby do not constitute a breach of any term ot provision of, or a default under, (i)
any contract or agreement to which it or any of its Affiliates is a party or by which
it or any of its Affiliates or its or their property is bound, (if) its organizational
documents, or (iii) any Applicable Laws.

PUHCA. Power Provider represents and wartants as of the Commercial Operations Date

of each Solar Facility that (a) it will take all required actions, if any, necessary to comply

with the Public Utility Holding Company Act of 2005, as amended and (b) it is not subject
to rate regulation by any Governmental Authority.

Requisite Standards. Power Provider represents and warrants that it shall qualify and

cettify the respective Solar Facilities with the Maryland PSC as a Renewable Energy
Factlity pursuant to the Maryland RPS and that th Solar Facilities shall be instailed with
due care by qualified employees, representatives, agents or confractors of Power Provider
and shall conform to applicable industry standards and practices and Applicable Law

(“Requirements”), If Power Provider fails to meet any of the foregoing Requirements,
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8.4

8.5

Power Provider shall perform at its own cost, and without additional charge to County, the
professional services necessary to correct errors and omissions, including any necessary
replacement of the applicable Solar Facility, that are caused by Power Provider’s failure to
comply with the above Requirements so that such Solar Facility is capable of generating
and delivering Renewsable Energy at the expected levels in accordance with this
Agreement,

Anti-Bribery. Power Provider warrants that neither it nor any of its officers, directo_rs, or
partners nor any of its employees who are directly involved in obtaining or petforming
contracts with any public body has been convicted of bribery, attempted bribery, or
conspiracy to bribe under the laws of any state or of the federal government or has engaged
in conduct since July I, 1977, which would constitute bribery, attempted bribery, or
conspiracy to bribe under the laws of any state or the federal government

Compliance Issues. Power Provider hereby represents and warrants that:

A. It is qualified to do business and is in good standing in the State of Maryland and
that it will take such actions as, from time to time hereafter, may be necessary to
remain so qualified and in good standing.

B, It is not in arrears with respect to the payment of any moneys due and owing to the
County, or any department or unit thereof, including but not limited to the payment
of taxes and employee benefits, and that it shall not become so in arrears during the
Term of this Agreement;

C, It shall comply with all Applicable Law applicable to its activities and obligations

under this Agreement; and
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8.6

8.7

8.8

9.1

D. Tt shall obtain, at its expense, all licenses, Governmental Approvals, insurance, and
governmental approvals, if any, necessary to the performance of its obligations
under this Agreement.

Conflict of Interest. Power Provider represents that no State or County officer, employee,

or agent who has participated personally in his official capacity through deoision, approval,
disapproval, recommendation, advice, or investigation in respect of this Agreement nor any
spouse, patent, minor child, brother, or sister of suqh State officer, employee or agent, has
a financial interest in the transactions contemplated by this Agreement or in Power
Provider. Power Provider shall execute the affidavit of compliance with the County’s

ethics law, attached hetreto as Exhibit K.

Contingent Fee Prohibition. Power Provider warrants that it has not employed or retained

any person, partnership,, corporation, or other entify, other than a bona fide empioyee or
agent working for Power Provider, to solicit or secute this Agreement, and that it has not
paid or agreed to pay any person, partnership,.corporation, or other entity, other than a bona
fide employee or agent, any fee or any other consideration contingent on the making of this

Agreement.

Drug and Aleohol-Free Workplace. Power Provider warrants that Power Provider shall,

throughout the Term of this Agreement, comply with Howard County Policy and Procedure
Number 200.3, Title: CDL Alcohol and Drug Testing with regard to Power Provider’s

employees, agents, and contractors.

TAXES AND GOVERNMENTAL FEES.

Power Provider Obligations. Power Provider shall be responsible for all income, gross

receipts, ad valorem, perscnal property or other similar taxes and any and all franchise fees
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10.

or similar fees assessed against it by any Governmental Authority, due to its ownership of .
the Solar Facilities. (For the avoidance of doubt, the Power Provider shall pay all filing
fees and fee for permits that may imposed by the County.) If Power Provider is assessed
any taxes or fees related to the Solar Facilities, the Power Provider shall immediately notify
the County. County-and Power Provider shall cooperate in contesting such assessments if
they are incorrect; provided, however, that Power Provider shall pay such taxes to avoid
any penalities on such assessments. Nothing contained in this Agreement shall be deemed
to constitute a waiver of any exemption to which Power Provider may be entitled under the
laws of the State. Notwithstanding the foregoing, County and Power Provider will enter
into a payment in licu of taxes (“PILOT”) agreement pursuant to MD CODE ANN., TAX
PROPERTY § 7-514, regarding personal property taxes for Solar Facilitics that are located
in Howard County and real property taxes for County Sites and Power Provider Sites
located in Howard County, The personal property PILOT agreement shall be in
substantially the form as provided in Fxhibit H attached hereto and made a part hereof.
The real property PILOT agreements will be execute& prior to the date each Solar Facility
reaches its Commercial Operations ate, If the County Council does not approve a PILOT
agreement for reai property taxes assessed against Solar Facilities located in FHoward
County or if such PILOT agteement is cancelled or suspended not as a result of g default
by the beneficiaries, Power Provider shall be entitled to add such taxes to the Renewable

Energy Charge on an actual, annual Dpro rata basis,

FORCE MAJEURE,

Definition. “Force Majoure Event” means any act or event that prevents the affected Party

from performing its obligations in accordance with this Agreement, if such act or event is
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10.1

beyond the reasonable control, and not the result of the fault or negligence, of the affected
Party and such Party bad been unable to overcome such act or event with the exercise of
due diligence (including the expenditure of reasonable sums). Subject to the foregoing
conditions, “Force Majeure Event” shall include without limitation the following acts ox
events: (a) natural phenomena, such as storms, hurricanes, floods, lightning and
earthquakes; (b) explosions or fires arising from lightning or other causes unrelated to the
acts or omissions of the Party seeking to be excused from performance; (c) acts of war or
public disorders, civil disturbances, riots, insurrection, sabotage, epidemic, térrorist acts,
or rebellion; (d) strikes or labor disputes; (¢) action or inaction by a Governmental
Authority or any public utility, including a moratorium on any activities material to this
Agreement; and (f) the impossibility for one of the Parties, despite its reasonable efforts,
to obtain, in a timely manner, any Governmental Approval necessary to enable the affected
Party to fﬁlﬁﬂ its obligations in accordance with this Agreement, provided that the delay
or non-obtaining of such Governmental Approval is not attributable to the Party.in question
and that such Party has exercised its reasonable efforts to obtain such Permit,

Excused Performance. Except as otherwise specifically provided in this Agreement,

neither Party shall be considered in breach of this Agreement or liable for any delay or
failure to comply with the Agreement (other than the failure to pay amounts due
hereunder), if and to the extent that such delay or failure is attributable to the occurrence
of a Force Majeure Event; provided that the Party claiming relief under this Section 10
shall immediately (&) notify the other Party in writing of the existence of the Force Majeute
Fvent, (b) exercise all reasonable efforts necessary to minimize delay caused by such Force

Majeure Event, (¢) notify the other Party in writing of the cessation or tetmination of said
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10.2

1.

111

Force Majeure Event and (d) resume performance of its obligations hereunder as soon as

practicable thereafter. If Power Provider claims reliof pursuant to a “Force Majeure
Event,” the obligation of County to make a Renewable Energy Charge to Power Provider
on any payment date shall be suspended until Power Provider resumes performance of its
obligations under this Agreement at which time such Renewable Energy Charge shall
become immediately due and payable; provided, however, that County shall not be excused
from making any payments and paying any unpaid amounts due in ‘respeot of Renewable

Energy delivered to County prior to the Force Majeure Event performance interruption.

Termination in Consequence of Force Majeure Event. If a Force Majeure Event shall have
occurred that has affected Power Provider’s performance of its obligations hereunder with
respect to a Solar Facility and that has continued for a period of one hundred ei ghty (180)
consecutive days or three hundred and sixty five (365) days in the aggregate, then County
shall be entitled to terminate this Agreement with respect to such Solar Facility upon ninety
(90) calendar days’ prior written notice to Power Provider. Ifat the end of such ninety (90)
day period such Force Majeure Event shall continue, this Agreement with respect to such
Solar Facility shall antomatically terminate, By mutual agreement of the Parties, any Solar
Facility damaged or destroyed by a Force Majeure Event may be replaced by Power
Provider within the time frames set forth above and, subsequent to replacement and upon
commencement of operation of the replacement Solar Facility, ail terms and conditions of

this Agreement will remain in effect, including the remaining Term of this Agreement,

EVENTS OF DEFAULT; REMEDIES,

Events of Default. An “Bvent of Default” shall mean, with respect to a Party (“Defaulting

Party™), the occurrence of any of the following:
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the failure to perform any matetial term, covenant, or obligation set forth in this
Agreement (i) with respect to a Solar Facility, including but not limited to meeting
the Guaranteed Initial Delivery Date or (ii) with respect to a material covenant or
obligation not specifically related to an identified Solar Facility (A) if such failure
is not remedied within ten (10) calendar days after written notice thereof is received
and such failure can be cured within thirty (30) calendar days after receipt of written
notice of such failure (the “Initial Cure Period™), or (B) if such failure is not
reasonably capable of being cured within such Initial Cure Period, such failure is
not remedied within the Supplemental Cure Period, as set forth herein, If such a
failure to perform is not reasonably capable of being cured within the Initial Cure
Period, the Defaulting Party shall (i) commence and diligently pursue a cure within
such Initial Cure Period, and (ii) if the Defaulting Party is Power Provider, submit
to County for‘review and consideration for approval no later than the last day of the
Initial Cure Period a plan to complete the cure within an additional reasonable
period of time, not to exceed ninety (30) calendar days after the end of the Initial

Cure Petiod (“Supplemental Cure Period”).

a Party becomes Barkrupt; and

such Party assigns (other than an assignment by County to its Affiliates or a
collateral assignment to a Lender as allowed under Section 13. 1(a)) this Agreement

or any rights, interests or obligations hereunder without the prior written consent of

the other Party when such consent is required.

112  Power Provider Bvents of Default. Any of the following events shall constitute a Power

Provider Event of Default:
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the faiture by Power Provider to maintain the required bonds during the Term as
required under Section 14 this Agreement;

the transfer by Power Provider of all or substantially all of its assets to another
Person or entity without the prior written consent of County;

the failure of Power Provider to meet the Guaranteed Government Approval
Application Date, the Guaraniced Government Approval Deadline Date, or

Guaranteed Initial Delivery Date, with respect to a Solar Facility.

any Governmental Approval necessary for the Power Provider to be able to perform
as contemplated by the Agreement with respect to a Solar Facility expires or is
revoked or suspended with respect to such Solar Facility and is not renewed or
reinstated within thirty (30) calendar days following the expiration, revocation or
suspension thereof, by reason of the action or inaction of Power Provider; and

with respect to any Solar Facility, and providing the County is not in default with
respect to the Solare Facility and there has been no relevant Force Majeure, if for
any two consecutive Contract Years following the Commercial Operations Date of
the Facility the Adjusted AEP is less than seventy percent (70%) of the Adjusted
EAEP beginning on the first day of the second full year, and annually thereafter, in

addition to the Reduced Savings charge in section 5.1,

(i) Notice of termination with respect to the Solar Facility shall be given in wfiting
a minimum of sixty (60) calendar days prior to the effoctiveness of such
termination and within one hundred twenty (120) calendar days following the
end of the second of the applicable two Contract Years. County’s ability to

exercise such termination right in respect of any two consecutive Contract Years
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shall be deferred for up to one year if Provider has demonstrated to County, and
is actively implementing in good faith, a Cure Plan for any such failure as

described below,

(i) A Cure Plan may include, but is not limited to, the addition of solar modules to
the system at Power Provider’s sole expense. A Cure Plan that reasonably
shows the Solar Facility’s ability to achieve 90% of the Adjusted EAEP in that
current two consecutive Contract Year period (i.e. the Cure Plan Year and the
preceding Contract Year) must be submitted to County in writing within thirty
(30) calendar days of ‘ Power Provider’s receipt of County’s Notice of
Termination. County shall then have fifteen (15) calendar days after receipt of
the Cure Plan to inform Power Provider in writin.g of any reasonable objections
to the Cure Plan. County’s non-objection to, or requested modifications to,
Power Provider’s Cure Plan does not waive County’s termination rights in the
event that the Cure Plan is not ultimately effective to cause the Adjusted EAEP
for the two consecutive Contract Year period of which it is a part to equal or
exceed 90%. Any disagreements regarding the Cure Plan will be resolved in

accordance with the dispute resolution provisions provided herein.

(iif) For avoidance of doubt, County’s termination rights under this Section,
relating to performance during the two consecutive Contract Year petiod, are
not waived during the Cure Plan Year and are in addition to any rights under
this Agreement. If Provider does not meet 90% or more of the Adjusted EAEP
in the rolling two consecutive Contract Year petiod that includes the Cure Plan

Year, County may terminate with no further Cure Plan period and no further
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11.3

11.4

11.5

deferment of time of termination.

General Remedies for Events of Default. If an Event of Default has ocourred and has not

been reasonably cured within thirty (30) calendar days, the other Party (the “Non-
Defaulting Party™) shall have the right to: (a) suspend performance under the Agreement
with respect to an identified Solar Facility; (b) terminate the Agreement with respect to an
identified Solar Facility and utilize the b_onds to complete the work; (¢) terminate the
Agreement if the Event of Default is a breach of a material covenant not related to a specific
Solar Facility; and/or (d) exercise any remedies under this Agreement and available at law.

Without [imiting the generality of the foregoing, upon a Power Provider Event of Default,

~ County shall have the right to exercise its remedies under any performance bond. Without

limitation on any of the rights of County, if Power Provider fails to perform any duty that
it is required to perform under this Agreement with respect to any Solar Facility, County
shall have the right, upon written notice to Power Provider, to petform such duty or cause
it to be performed, and Power Provider shall promptly and fully reimburse County for all
costs incurred in performing such duty of Power Provider.

Actions to Prevent Injury. If any County Default creates an imminent risk of damage or

injury to any Person or any Person’s property, then in any such case, in addition to any
other right or remedy that Power Provider may have, Power Provider may (but shall not be
obligated to) take such action as Power Provider deems appropriate to prevent such damage
or injury. Such action may include disconnecting and removing all or a portion of the Solar
Facility, in compliance with the conditions of Section 4.5 herein, or suspendiﬁg the supply
of Renewable Energy to County.

Commercial Operation and Delay Damages. After the successful testing and verification
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of Commercial Operation pursuant to Section 4, Power Provider shall execute, and then
provide to County the certificate of completion and notice of the Commercial Operation
Date in substantially the form attached as Exhibit G to this Agreement (“Completion
Notice”), as to each Solar Facility.

If the Power Provider fails to achieve Commercial Operations by the Guaranteed Initial
Delivery Date for a Solar Facility, then Power Provider shall pay County the difference
between the Renewable Energy Charge for the amount of Energy per kWh that is less than
the applicable County Site Coniract Capacity and the actual cost, on a day for day basis per
kWh by for an equivalent amount of Energy supplied by the Local Electric Utility (“Delay
Damages”). Power Provider shall not owe County Delay Damages if the delay was caused
by Force Majeure, the Purchaser or its agents, or a delay in completion of interconnection
facilities by a third party (not affiliated to Power Provider, including its subcontractors)
requited for such Solar Facility.

If Power Provider fails to achieve the Guaranteed Tnitial Delivery Date at the Couwrt House
Site, Power Provider shall pay an additional charge equal to any actual direct costs incurred
by the Coun{y as a result of any delay caused by Power Provider. Power Provider shall not
owe Countj( Delay Damages if the delay was caused by Force Majeure, the Putchaser or
its agents, a delay in completion of the Court House, or the interconnection facilities by a
third party (not affiliated to Power Provider, including its subcontractors) required for such
Solar Facility.

11.6 Damages on Termination.

a. (i} Upon a termination of this Agreement by the County due to an Event of Default

caused by the Power Provider (y) with respect to an identified Solar Facility or (2)
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(b

the Agreement due to the breach of a material term, covenant, or obligation
County shall be entitled to recover: (1) the present value (using a discount rate of
5.0%) of the excess, if any, of the reasonably expected cost of Renewable Energy,
as determined by County on a commercially reasonable basis (County shall furnish
Power Provider with a detailed calculation of such cost if such a claim is made)
over the Rencwable Energy Charge-for the Expected Annual Energy Production
{rom the date of termination until the twenty-fifth anniversary of the Effective Date;
(i1) all costs reasonably incurred by County in re-converting its electric supply to
servioe to the Local Electric Utility or otherwise replacing the Renewable Energy
with Solar Energy at market rates; (iif) any costs incurred by County to remove the
applicable Solar Facility from a County Site, and (iv) any and all Delay Damages
and other amounts previously accrued under this Agreement and then owed by
Power Provider to County.

Upon termination of this Agreement based upon a County Event of Default, the
Power Provider shall be entitled to recover from the County: (i) the present value
(using a discount rate of 5.0%) of the Renewable Energy Charge for the Fxpected

Annual Energy Production of the applicable Solar Facility from the date of

 termination until the twentieth anniversary of the Effective Date less the amount

received by the Power Provider from the sale of such Energy to any third party; (ii)
all costs reasonably incurred by Power Provider in converting its established
generation to deliver directly to the Iocal Electric Utility; and (iii) any and all and

other amounts previously accrued.
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11.8

11.9

12,

13.

Cumulative Remedies. The remedies provided for in this Article 11 shall be without

prejudice and in addition to any right of set-off, combination of accounts, Lien or other
right to which any Party is at any time otherwise entitled (whether by operation of law,
contract or otherwise).

I.ender’s Right to Cure. County may accept a cure of any Power Provider Event of Default

by the Lender, so long as the cure is accomplished within the applicable cure periods set
forth in the Agreement.

EXCLUSION OF CONSEQUENTIAL DAMAGES. EXCEPT AS MAY OTHERWISE

BE SPECIFICALLY PROVIDED FOR IN THIS AGREEMENT, NEITHER PARTY
SHALL BE LIABLE FOR SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE,
EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS, LOST REVENUE OR
OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT, IN
CONTRACT OR OTHERWISE, WHETHER FORESEEABLE OR NOT, ARISING OUT

OF, OR IN CONNECTION WITH THIS AGREEMENT.

DISPUTE RESOLUTION,

The Parties hereby consent to the exclusive personal and subject mattez jurisdiction of the
federal and state courts of the State of Maryland in any dispute arising under this
Agreement. The Parties waive trial by jury in any action or proceeding between them or
to which they are parties arising out of or in any way pertaining to this Agreement. This
waiver is knowingly, willingly and voluntarily made by the Parties, who hereby represent
and warcant that no representations of fact or opinion have been made to induce this waiver

of trial by jury or to in any way modify or nullify its effect.

ASSIGNMENT,
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13.1

13.1 Except for the provisions in this Article 13, Power Provider shall not sell, transfer or
assign (collectively, an “Assignment”) this Agreement or any interest therein, without the
prior written consent of County.

Following the Commercial Operations Date of any Solar Facility, Power Provider may,
with the prior written consent of Purohaser, which shall not be unreasonably withheld or
delayed,assign, pledge or transfer all or any patt of, or any right or obligation under this
Agreement and the applicable Solar Facility (Permitted Transfer) (i) to any Affiliate of
Power Provider or (ii) to a Qualified Assignee which assumes the obligations of Power
Provider hereunder. Power Provider shall deliver notice of any Permitted Transfer to

Purchaser in writing as soon as reasonably practicable. A “Qualified Assignee” must be a

business organization with: (i) experience comparable with Provider’s in the operation and

management of commercial renewable encrgy generating systems, (ii) the financial
capability equal to or greater than Power Provider at the time of the assignment (iii) the
ability to maintain the System and provide_ the Renewable Energy Services in the manner
required by this Agreement,

Lender Accommodations.

The Parties acknowledge that the Power Provider will finance the acquisition and
installation of the Solar Facilities pursuant to Financing Documents which may include a
leveraged lease, loans and/or a tax equity investment with financing parties including the
Lender, A Lender will requite such financing to be secured by a first lien on the Power
Provider’s assets, including a collateral assignment of this Agreement and all of the Power
Provider’s rights and obligations hereunder. Accordingly, any interest in this Agreement

and/or Power Provider’s rights to receive payments hereunder, may be assigned by the
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13.2

Power Provider in connection with the financing or any reﬁnanéing of the Solar Facility,
alone or aggregated with other comparable systems, without further consent of the
purchaser. Purchaser further agrees (i) to execute such consents or similar documents with
respect {o a collateral assignment of this Agreement and the Solar Facility as the financing
parties may reasonably request in connection with the financing or refinancing of the Solar
Facility and (i) acknowledges that such consents or similar documents, among other
things, the validity and existence of this Agreement, the acknowledgment of no defaults
under this Agreement and require the Purchaser to give the financing parties notice of, and
an opportunity to cure, any breach by the Power Provider hereunder. The Purchaser agrees
to cooperate with the Power Provider in the negotiation and execution of any reasonable
amendment or addition to this Agreement required by the financing parties that does not
have a material adverse effect upon the Purchaser.hereunder.

In order to facilitate such necessary sale, conveyatce, or financing, and with respect to any

Lender, County agrees as follows:

a.  Consent to Collateral Assignment. County consents to the collateral assignment to
the Lender of the Power Provider’s right, title and interest in and to this Agreement.
Written notice shall be provided to County of such sale and collateral assignment,
together with the appropriate contact information for the Lender.

b. Rights Upon Event of Default. Notwithstanding any contrary term of this
Agreement:

i. Lender, as coilateral assignee of this Agreement, shall be entitied to
exercise, in the place and stead of Power Provider, all rights and remedies

of Power Provider under this Agreement in accordance with the terms of
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1ii.

this Agreement. Lender shall also be entitled to exercise all rights and
remedies of owners or secured parties, respectively, gencrally with respect
to this Agreement and the Solar Facility.

Lender shall have the right, but not the obligation (unless the‘ Lender has
succeeded to Power Provider’s interests under this Agreement), to pay all
sums due under this Agreement and to perform any other act, duty or
obligation required of Power Provider thereunder or cause to be cored any
default of Power Provider thereunder in the time and manner provided by
the terms of this Agrecmeﬁt. Nothing herein requires the Lender to cure
any defauit of Power Provider under this Agreement or (unless the Lender
has succeeded to Power Provider’s interests under this Agreement) to
perform any act, duty or obligation of Power Provider under this
Agreement, but County hereby gives it the option to do so.

Upon the exercise of remedies under its security interest in the Solar

Facility, including any sale thereof by the Lender with the written approval

of County (not to be unreasonably withheld), whether by judicial
proceeding or under any power of sale contained therein, or any conveyance
from Power Provider to the Lender (or any Qualified Assignee of the Lender
as defined below) in lieu thereof, the Lender shall give notice to County of
the transferee or assignee of this Agreement. Such transferee or assignee
shall assume in writing, in form and content reasonably satisfactory to
County, the due performance of all Power Provider’s obligations under this

Agreement and including the provision of all representations and warranties
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iv,

under this Agreement, including, but not limited to the representations and
watranties contained in Sections 8.4, 8.5, 8.6 and 8.7, Any such exercise of
remedies shall not constitute a default under this Agreement. Power
Provider shall provide written notice to County in the event that Power
Provider receives written notice from its Lender that Power Provider is in
default under its financing agreements with respect o the Solar Facility or
that Power Provider’s Lender intends to exercise the remedies under its
security interest in thé Solar Facility.

For purposes of this section, a “Qualified Assignee” must be a business
organization with experience comparable with Power Provider’s in the
operation and management of commercial Renewable Energy generating
Solar Facilities and with the financial capability to maintain the Solar

Facility and provide the Renewable Encrgy in the manner required by this

‘Agreement.

¢. . Rightto Cure.

i,

If the Lender or & Qualified Assignee (including any purchaser or
transferes), pursuant to an exercise of remedies by the Lender, shall acquire
title to or control of Po‘;ver Provider’s assets and shall, within the time
periods described in this Agreement, cure all defaults under this Agreement

existing as of the date of such change in title or control in the manner

required by this Agteement and which are capable of cure by a third person .

or entity, then such person ot entity shall no longer be in default under this

Agreement, and this Agreement shall continue in full force and effect.
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14.1

County acknowledges and agrees that Power Provider may change Lender at any
{ime, in Po;;var Provider’s sole discretion, and County shall abide by such new

contact information and payment directions as instructed by Power Provider,

BONDING.,

Performance Bonds.

a.

(b)

()

The Power Provider shall deliver a performance bond(s) to County to cover the
construction of each Solar Facility on a County Site and return the County Site to
the condition required under this Agreement. Copies of the bonds shall be provided
to the County before the Notice to Proceed is delivered to the confractor commence

the Installation Work of such Solar Facility.

With respect to Power Provider Sites, Power Provider shall require an
agreement with a land-owner hosting such a Site that fully indemnifies the

County against any liability connected with the Solar Facility located thereon,

and which inciudes provisions for either the restoration of the Site upon

termination of this Agreement or the purchase of the Solar Facility upon
termination of the land-owner agreement, The applicable provisions of such
agreements between the land-owner and the Power Provider shall be provided
to the County.

The Power Provider shall provide individual performance bonds for: (i) the
construction of each Solar Facility on a County Site that covers 25% of the
Power Provider’s estimated costs of construction, which shall be released upon
notice by County thirty (30) days after the applicable Commercial Operations

Date; (i) decommissioning of each Solar F acility located at a County Site in
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the amount that covers 100% of the Power Provider’s estimated costs to remove
the Solar Facility from the County Site and retumn the County Site to the same
or better condition as existed prior to the Agreement, ordinary wear and fear
excepted, either at the end of the Term or when the Solar Facility is abandoned.
The performance bond(s) shall be in the form provided in Exhibit I and
underwritten by a surety company authorized to do business in the State of
Maryland and shall be subject to approval by County.
The Power Provider shall provide a decommissioning plan and cost estimate for
such decommissioning. The actual amount of the bond shall be based on the cost
lestimate increased annually during the Term by the CPT for industrial and
commercial companies in Maryland. Furthermore, the decommissioning plan shall
address, but not be limited to, (i) defined conditions upon which decommissioning
may occur; (if) define the Solar Facility removal; (iii) document the conditions of
the County Site prior to construction to illustrate how the County Site will be
restored; (iv) the timeframe for decommissioning; (v) identify any subcontractor
hired by Power Provider for decommissioning; and (vi) provide any updates to the
decommissioning plan as necessary or requested by County. The decommissioning
plan must be submitted and approved by Céunty thirty (30) days prior to the
Commercial Operation Date for each Solar Facility.
The decommissioning bond(s) shall be maintained throughout the term of this
Agreement, and renewal option period, if exercised. Evidence of annual renewal
of the decommissioning bond(s) and payment of the required premium shall be

provided to County. The County shall have the right to use the performance bond(s)
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15.1

to secure the costs incurred for the failure to construct the Solar Facilities or pay
the decommissioning costs.

e. The Power Provider shall provide notice to the County, thirty (30) calendar days
before the annual expiration of the applicable bond, confirmation from the surety
that the bond has been renewed for the following year if applicable. Failure to
timely provide this notice shall constitute an event of default under the Agreement. |
Such a default may be remedied if the Power Provider obtains a replacement bond
that conforms to the requirements of the Agreement and provides that replacement
bond to County prior to the expiration of the existing performance bond(s) .‘

fl The cost of any bond is to be included in the total prices proposed and is not to be

proposed and will not be recoverable as a separate cost item,

NOTICES.

Notice Addresses. Unless otherwise provided in this Agreement, all notices and

communications concerning this Agreement shall be in writing and addressed to the other

Party as follows:

If to Power Provider:

Walter Serafyn, Vice President
KDC Solar Maryland LLC

1420 US Route 206 ~ Suite 120
Bedminster, New Jersey 07921
Telephone: 908 955-4360

Email: walter.serafyn@kdcsolar.com

If to County: Leah Miller
Energy Manager
Howard County Office of Community Sustainability
3430 Court House Drive '
Ellicott City, MD 21043
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15.3

Telephone: (410) 313-6172
Email: lemilier@howardcountymd.gov

With g copies to.

County Solicitor

Howard County Office of Law
3450 Court House Drive
Ellicott City, MD 21043

Tel: 410-313-2100___

Email:

Chief, Bureau of Facilities

Howard County Department of Public Works
9200 Berger Road

Columbia, MD 21046

Telephone: 410-313-2700

Email: build@howardcountymd.gov

or at such other address as may be designated in writing to the

other Party.

Notice. Unless otherwise provided herein, any notice provided for in this Agreement shall

be hand delivered, sent by registered or certified U.S. Mail, postage prepaid, or by
commercial overnight delivery service and shall be deemed delivered to the addressee or
its office when received at the address for notice specified above when hand delivered, on
the Business Day after being sent when sent by overnight delivery service (Saturdays,
Sundays and legal holidays excluded), or five (5) Business Days after deposit in the mail
when sent by U.S. mail.

Notices of Default. County will deliver to the Lender, concurrently with delivery thereof

to Power Provider, a copy of each notice of default given by County under this Apreement,

inclusive of a reasonable description of Power Provider default.
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16.

17.

Address for Invoices. Allinvoices under this Agreement shali be submitted electronically

to the email address provided by County and sent to the mailing address provided by

County by regular first-class mail postage prepaid.

GOODWILL, AND PUBLICITY.

Neither Party shall use the name, trade name, service mark, or trademark of the other Party
in any promotional or advertising material without the prior written consent of such other
Party. The Parties shall coordinate and cooperate with each other when making public
announcements related to the execution and existence of this Agreement, and each Party.
shall have the right to promptly review, and comment upon, any publicity materials, press
releases, or other public statements by the other Party that refer to, or that describe any
aspect of, this Agreement and that is not otherwise a matter of public record. At no time,
will either Party acquire any rights whatsoever to any trademark, trade name, service mark,

logo or other intellectual property right belonging to the other Party,

INDEMNITY.

To the extent permitted by Applicable Law, each Party (the “Indemnifying Party™) shall
defend, indemnify and hold harmless the other Party and its affiliates and their respective
officers, directors, employees, contractors, subcontractors, and agents from and against any
and all claims or actions, and the resulting losses, labilities, damages, expenses,'attorney’s
fees and court costs, whether incurred by settlement or otherwise (“Claims”) of third
parties to the extent arising out of, or by reason of, the negligence, gross negligence, or
willful misconduct of the Indemnifying Party, its affiliates or their respective officers,

directors, employees, contractors, subcontractors, or agents. In addition, Purchaser agrees
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to indemnify Power Provider against Claims relating to environmental matters at County
Qites where such claim is not caused by the action of Power Provider.

If a Person entitled to indemnification under this section (an “Indemnified Party”) receives
notice or has knowledge of any Claim that may resuit in a claim for indemnification
hereunder, it shall promptly give witten notice of such Claim to the Indemnifying Pazty,
which notice must include a reasonably detailed description of the facts and circumstances
relating to such Claim. Failure promptly (but in no jess than five (5) business days) to give
such written notice or to provide such information and documents will not relieve an
Indemnifying Party of any obligation of indemnification it may have hereunder unless such
failure materialiy diminishes the Indemnifying Party’s ability to respond to such Claim,
The Parties shall consult and cooperate with respect to the response and the defense of any
such Ciaim and the Indemnifying Party, upon its acknowledgment in writing of its
obligation to indemnify the Indemnified Party, will be entitled to assume and control the
defense or 1o represent the interests of Indemnified Party, which will include the right to
select and direct legal counsel and other consultants, appear in proceedings on behalf of
the Tndemnified Party and to propose, accept or reject offers of settlement; provided,
however, that the Indemnified Party will have the rightk to retain separate counsel withr

respect to such Claim at its own expense..

Purchaser’s indemnification obligations under this Agreement are subject to the limitations
of the Maryland Local Government Tort Claims Act, Sections 5-301 et seq. of the Courts
and Judicial Proceedings Article, Annotated Code of Maryland. and subject to the

appropriations of funds. The foregoing indemnification is not to be deemed as a waiver of
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18.
18.1

18.2

any immunity that may exist in any action against Howard County, Maryland or its officers,

agents, volunteers and employees.

INSURANCE,

The Power Provider shall maintain at its expense, throughout the Term, insurance against
loss or liability in connection with bodily injury, death, property damage or destruction,
occutring on the Premises or arising out of the use thereof by Power Provider or its agents,
employees, officers, contiactors or subcontractors, under one or more policies of
Commercial General Liability (“CGL”) insurance having such limits as to each as are
reasonably required by County, but in any event of not less than a minimom coverage of
One Million Dollars ($1,000,000) per occurrence, Two Million Dollars ($2,000,000)
annual aggregate, and shall contain broad form CGL Endorsement or its eciuivalent. Power
Provider shall also maintain, at its own expense throughout the Term, all risk or fire and
extended coverage insurance covering all improvements to the Premises constructed and
owned by Power Provider under the terms of this Agreement, including structures, fixtures,
equipment and personal property at full replacement value. The County must be a named
or additional insured on all insurance.

Power Provider shall Iequire any contractor or subcontractor jt engages for construction,
repair, maintenance, or improvements to the Premises to maintain, in force and in effect,
prior to the beginning of the construction, repair, maintenance or improvement, and must
remain in effect until completion of the construction, repair, maintenance or improvement
has been completed, insurance against loss or liability in connection with bodily injury,
death, property damage or destruction, occurring within the Premises or arising out of the

use thereof by Power Provider or its agents, employees, officers, contractors and
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subcontractors, under one of mo#‘e policies of CGL insurance having such limits as to each
as reasonably required by County but, in any event, of not less than a minimum coverage
of One Million Dollars ($1,000,000) per occurrence, Two Million Dollars ($2,000,000)
annual aggregate, and shall contain broad form CGL Endorsement. County reserves the
right at the end of cach five (5) years throughout the Term to adjust the aforementioned
minimum nsurance requirements specified in this Agreement based upon the percentage
change in the Consumer Price Index (CPI) for All Urban Consumets (COI-U): Selected
Areas, All Ttems Index for the Washington-Baltimore consolidated area, for such five (5)
year petiod. In the event the CPI is replaced or otherwise ceases to exist, the County shall
designate a comparable economic indicator to replace the CP1 for purposes thereof. The
County must be a named ot additional insured on all insurance.

Power Provider shall, at its sole cost and expense, require any construction confractor or
subcontractor it engages for the construction, repair, maintenance, jmprovement of
decommissioning of the Premises, to imaintain, in force and in effect, prior to the beginning
and remaining in cffect until completion of, said construction, repair, maintenance,
improvement or decommissioning in accordance with all legal requirements, as certified
by an independent inspection at power Provider’s cost, and in accordance with the
approved design and construction plans and with the terms and conditions of this
Agreement, a Builder’s’ Risk policy or policies of insurance, with an insurance company
suthorized to conduct business in the State of Maryland against loss or damage to all
improvements (including but not limited to all alterations, additions and replacements
thereto) along with business interruption and extra expense coverage, that may occur by

reason of fire, wind, storm, smoke, vandalism, malicious rischief, civil xiot, commotion,
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18.5

18.6

and other traditionally insured risks and hazards and also including an extended coverage
endorsement. The insurance shall be in an amount equal to the estimated full value of the
improvements at the County Sites on completion. The insurance shall be in a form and
content as is reasonably acceptable to the County and, additionally, shall include a Loss

Payable Clause on behalf of the Power Provider and the County as their respective interest

- may appear,

Power Provider shall, at its sole cost and expense, maintain, -and shall require any
construction contractor or subcontractor it engages for construction, repair, maintenance or
improvement to the Premises to maintain, throughout the Term, Worker’s Compensation
and Employer’s Liability insurance, with an insurance company authorized to conduct
business in the State of Martyland, in compliance with the Maryland Workers’
Compensation Act.

Power Provider shall, at its sole cost and expense, maintain, and shall require any contractor
it engages for the construction, repair, maintenance or improvement to the Premises to
maintain, throughout the Term, comprehensive automobile insurance, with an insurance
company authorized to conduet business in the State of Maryland, with a combined single
limit and umbrella coverage of One Million Dollars ($1,000,000).

Power Provider acknowledges that if the Premises are located within the flood plain Power
Provider shall, at its sole cost and expense, maintain in force and in effect, prior to the
Effective Date and throughout the Term, commercial flood insurance against loss or
liability in connection with a physical loss of improvements or contents, real or persoﬁal,
caused by a flood occurring within or on the Premises or arising out of the use thercof by

Power Provider or its agents, employees, officers, subtenants, invitees, visitors and guests,

90



18.7

18.8

under one or mote policies of Commercial/Renter Flood Insurance and/or the Federal
Emergency Management Agency’s (FEMA’s) National Flood Insurance Program, or its
successor, and having such limits as to each as required by State or Federal taw, but in no
event less than the value of the facility and improvements or contents on the Premises.
Power Provider shall increase the required coverage under such policies promptly upon
written request from County.

In the event that Power Provider, or any of its officers, agents, employees, successors and
assigns, or contractors, perform activities within fifty (50) feet vertically or horizontally of
railroad tracks, Power Provider shall provide Railroad Protective Liability Insurance
(ISO/RIMA Form G 00 35 or equivalent), in the name of the State of Maryland, County,
and the Maryland Department of Transportation. Such insurance shall be procured prior
to the initiation of any such activity. The policy shall have limits of liability of not less
than Fifteen Million Dollars ($15,000,000.00) per oceurrence, combined single limits, for
coverage A & B, for losses arising out of injury to or death of any person, and for physical
loss or damage to or destruction of property, including the loss of use thereof. A Ten
Million Dollar ($10,000,000.00) annual aggregate may apply. If equivalent, or better,

wording is not contained in the policy form, the foliowing endorsement shall be included:

“It is agreed that in this iaolicy of insurance ‘Physical Damage to Property’ means direct
and accidental loss of or damage to rolling stock and their contents, mechanical
coustruction equipment or motive power equipment, railroad tracks, roadbed, signals,
bridges or buildings.”

Each such policy set forth in Section 18 shall (1) name “Howard. County, Maryland” as

additional insured thereunder, (2) by its terms be considered primary and non-contributory
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with respect to any other insurance (if any) carried by the County or its successors and
assigns, (3) by its terms, prm'fide County with thirty (30) calendar days prior written notice
before c;ancellation, non-renewal, or material change to a policy, and (4) be issued by an
insurer authorized to do business in the State of Maryland and 1'eésonably satisfactory to
the County with: (i) Claims paying ability of not less than “A” (or the equivalent) by S&P
and one other Rating Agency satisfactory to the State of Maryland; and (ii) An “A” rating
or better and have a financial size category of IX or better in the most recent Best’s Key
Rating Guide. Power Provider shall obtain from its insurer and deliver to County an
endorsexﬁent to Powet Provider’s policy to evidence that County is named as an additional
insured and will be given thirty (30) calendar days’ notice prior to cancellation, non-
renewal, or material change to the policy.

At least five (5) calendar days before the Effective Date of this Agreement, the Power
Provider shall deliver to the County a certificate of insurance, listing County as an
additional insured, for each such policy in a form reasonably acceptable to County, and at
least thirty (30) calendar days befote any such policy expires, the Power Provider shall
deliver to the County a certificate of insurance for each replacement policy therefore. In
the event the Power Provider fails ‘to pay any insurance premium when due, the County
shall have the option but not the obligation of paying such insurance prémiums on behalf
of the Power Provider and, the Power Provider shall immediately, upon demand, repay
such sum to County. Notwithstanding the foregoing, certificates of insurance required
from contractors and subcontractors shall be provided to County prior to beginning any

work for which that contractor or subcontractor has been engaged.
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19.
19.1

19.2

i9.3

All required insurance shall include a clause or endorsement denying the insurer any rights
of subroéation or recovery against the County to the extent such rights have been waived
by the insured before the occurrence of injury or loss. Power Provider waives any rights
of subrogation or recovery against County for injury or loss due to hazards covered or
which should be covered by policies of insurance obtained or which should have been
obtained pursuant to this Agreement, to the extent of the injury or loss covered or to have
been covered thereby and, further, any deductible or retention shall be deemed to be

insurance coverage.

MISCELLANEOUS,

EPA Compliance. Materials, supplies, equipment, or services provided under this
Agreement shall comply in all respects with the Federal Noise Control Act of 1972, where
applicable, as well as all other federal or state environmental laws and regulations.
0.SH.A. Al materials, supplies, equipment or services supplied as a result of this
Agreement shall comply with the applicable U.S. and Maryland Occupational Safety and
Health Act standards.

Political Contributions Disclosute. The Power Provider shall comply with Election Law

Article, Title 14, Annotated Code of Maryland, which requires that every person that enters
into a procurement contract with the State, a county, or a municipal corporation, or other
political subdivision of the State, during a calendar year in which the petson receives a
contract with a governmental entity in the amount of $200,0600 or more, shall file with the
State Board of Elections statements disclosing: (a) any contributions made during the
reporting period to a candidate for clective office in any primary or general election; and

(b) the name of each candidate to whom one or more contribution in a curnulative amount
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19.5

of $500 or more were made during the reporting period. The statement shall be filed with
the State Board of Elections: (a) before execution of a contract by the State, a county, a
municipal corporation, or other political subdivision of the State, and shall cover the 24
months prior to when a contract was awarded; and (b) if the contribution is made after the
cxecution of a contract, then twice a year, throughout the contract term, on or before: (i)
May 31, to cover the six (6) month period ending April 30; and (i) November 30, to cover-
the six (6) month period ending October 31. Additional information is available on the
State ' Board of Election website:

http://WWW.elections.state.md.us/campaign_ﬂﬁnance/index.htmI.

Registration. Pursuant to 7-201 ¢t seq. of the Corporations and Associations Article of the
Annotated Code of Maryland, corporations not incorporated in the State shall be registered
with the Maryland Department of Assessments and Taxation, 301 West Preston St.,

Baltimore, Maryland 21201, before doing any interstate or foreign business in this State,

Before doing any intrastate business in this State, a foreign corporation shall qualify with
the Maryland Department of z.f&ssessments and Taxation.

Subcontracting, Provider may subcontract any portion of the services provided under this

Agreement without obtaining the prior written approval of the County, Any such

subcontract shall be subject to the terms and conditions of this Agreement and include the

County an additional insured on ail insurance. Notwithstanding any subcontracting, the

Power Provider shall not be relieved of and shall remain liable and responsible for all of
its obligations under this Agreement, The County shall not be responsible for the

fulfillment of Provider’s obligations to the subcontractors.
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19.6

19.7

19.8

19.9

Nondiscrimination in Employment. The Power Provider agrees: (a) not to diseriminate in

any manner against an employee ot applicant for employment because of race, color,
religion, creed, age, sex, sexual orientation, gender identification, marital status, national
origin, ancestry genetic information or any otherwise unlawful use of characteristics, or
disability of a qualified individual with a disability unrelated in nature and extent so as to
reasonably preclude the performance of the employment, or the individual’s refusal to
submit to a genetic test or make available the results of a genetic test; (b) to include a
provision similar to that contaitied in subsection (a), above, in any underlying subcontract
except a subcontract for standard commercial supplies or raw materjals; and (c) to post and
to cause subcontractors to post in conspicuous places available to employees and applicants
for employment, notices setting forth the substance of this clause.

Tnteeration; Attachments. This Agreement including the Contract Documents constitutes

the entire agreement and understanding between Power Provider and County with respect
to the subject matter hereof and supersedes all prior agreements relating to the subject
matter hereof, which are of no further force or effect.

Industry Standards. Except as otherwise set forth herein, for the purpose of this Agreement

the normal standards of performance within the renewable energy power generation
industry in the relevant market shall be the measure of whether a Party’s performance is
reasonable and timely. Unless expressty 'defined herein, words having well-known
technica! or trade meanings shall be so construed,

Cumulative Remedies. Except as set forth to the contrary hetein, any right or remedy of

Power Provider or County shall be cumulative and without prejudice to any other right or

remedy, whether contained herein or not.
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19.10

19.11

19.12

19.13

19.14

Limited Bffect of Waiver. The failure of Power Provider or County to enforce any of the

provisions of this Agreement, or the waiver thereof, shall not be construed as a general
waiver or relinquishment on its part of any such provision, in any other instance or of any
other provision in any instance.

Survival. Any provision of this Agreement which contempiétes performance or
observance subsequent to any termination or expiration of this Agreement shall survive
termination or expiration of this Agreement and continue in full force and effect.

GovetningLaw Maryland Taw Prevails. The Agreement shall be governed by and

construed in accordance with the laws of the State of Maryland.

Severability. If any term, covenant or condition in this Agreement shall, to any extent, be
invalid or unenforceable in any respect ﬁnder Applicable Law, the remainder of this
Agreement shall not be affected thereby, and each term, covenant or condition of this
Agreement shall be valid and enforceable to the fullest extent permitted by Applicable Law
and, if appropriate, such invalid or unenforceable provision shall be modified or replaced
to give effect to the underlying intent of the Parties and to the intended economic benefits

of the Agreement.

Relation of the Parties. The relationship between Power Provider and County shall not be
that of partners, agents, or joint ventures for one another, and nothing contained in this
Agreement shall be deemed to constitute a partnership or agency agreement between them
for any purposes, including federal income tax purposes. Power Provider and County, in
performing any of their obligations hereunder, shall be independent contractors or

independent parties and shall discharge their contractual obligations at their-own risk.
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19.15

19.16

19.17

Successors and Assigns. This Agreement and the rights and obligations under this

Agreement shall be binding upon and shall inure to the benefit of Power Provider and
County and their respective permitted successors and assigns.

PDFs and Counterparts, In order to expedite the full execution of this Agreement, the

parties have apreed to accept Portable Document Format (“PDF”) copies of this Agreement
and PDF copies of the signaturcs thereon as if they were executed originals of this
Agreement bearing origiﬁél signatures. This Agreement may be executed in one or more
counterparts and shall be effective and binding on the parties.

Use Apreements. — License? The Parties shall enter into appropriate Use Agreements at

cach of County Sites in order to accommodate the Solar Facility and Power Provider’s
obligations under the terms of and in a manner consistent with, this Agreement. Such Use
Agreements may be in the form of a license lease, or other use agreement as reasonably

agreed to by the Parties.

Treatment of SRECs. Power Provider shall retain ownership of all RECs or SRECs and

may sell such RECs or SRECs on the open marlket throughout the Term. Power Provider
shall be responsible for compliance with the provisions of the Maryland Clean Energy Jobs
Act and all other applicable laws to ensuxe that the RECs or SRECs are properly credited

to the applicable Selar Facility, [SIGNATURE PAGES ATTACHED]
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IN WITNESS WHEREOF and in confirmation of their consent to the terms and conditions
contained in this Agreement and intending to be legally bound hereby, Power Provider and County

have executed this Agreement as of the Effective Date.

ATTEST: _ HOWARD COUNTY, MARYLAND
Lonnie R. Robbins Calvin Ball

Chief Administrative Officor County Executive

APPROVED:

Joshua Feldmark, Administrator
Office of Community Sustainability

APPROVED:

James M. Trvin, Director
Department of Public Works

APPROVED FOR SUFFICIENCY-OF FUNDS:

Janet R. Irvin, Director
Department of Finance

APPROVED FOR FORM AND LEGAL SUFFICIENCY:
this day of , 2020

Gary W. Kuc
County Solicitor

Reviewing Attorneys:

Lewis Taylor

Norman E. Parker, Jr.

Constance A. Tucker

Senior Assistant County Solicitors
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POWER PROVIDER: KDC SOLAR MARYLAND LLC

Alan M. Epstein, President and CEO
KDC Solar Maryland LLC
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EXHIBIT A

Part I - Mandatory Sites

Part IT — Non-Mandatory Sites

ite Name Address Type Capacity  Year One Expected
(MW DC) Generation kWh

1. Circuit 9250 Judicial Way, Ellicott Rooftop - 0.328 430,000 .
Court House City, MD 21043

Ground Mount 0.452 598,000
2. Carrs Mill 15900 Carrs Mill Road,  Ground Mount 2.060 2,840,000
Landfill Woodbine, MD 21797
3. East 6600 Cradlerock Way, Rooftop 0.0576 75,780
Columbia  Columbia, MD 21045
50+ Center
and Library

Canopy 1.61 1,25 7,000

Power Provider will install Solar Facilities on a minimum of eight (8) County Sites,
including the Mandatory Sites above, with a capacity of 6 MW DC, including at least three
(3) sites with canopies over parking not to exceed 1.8 MW DC of the 6 MW DC. Below
are sites identified as options based on an initial solar feasibility study.

[S?te Name Address Type Capacity  Year One Expected —[
(MW DC) Generation kWh
North Laurel 9411 Whiskey Bottom Rooftop TBD TBD
Community Road, Laurel, MD 20723
Center Pool
Cenopy TBD TBD

Scaggsville 11226 Scaggsville Road, Rooftop 0.046 63,000
Public Safety  Laurel, MD 20723
Complex
Detention Center 7301 Waterloo Rd,, Rooftop TBD TBD

Jessup, MDD 20794
Elkridge Branch 6540 Washington Blvd.,, Rooftop TBD TBD
Library Elkridge, MD 21075
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Site Name Address Type Capacity  Year One Expected
(MW DC) Generation kWh
Ascend One 8930 Stanford Blvd, Rooftop 0.496 685,000
Columbia, MD 21045 .
Canopy TBD TBD
Rire Station 1 5700 Rowanberry Drive, Rooftop TBD TBD
Elkridge, MD 21075
Fire Station 13 14620 Carrs Mill Rd, Rooftop TBD TBD:
Woodbine, MD 21797
' Long Reach 8775 Cloudleap Ct., Rooftop 0.302 396,000
Village Center  Columbia, MD 21045
Canopy TBD TBD
George Howard 3430 Court House Drive; Canopy TBD TBD
Building Ellicott City, MD 21043
Gary Arthur 2400 Route 97, Canopy TBD TBD
Community Cooksville, MD 21723
Center
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EXHIBIT B

Power Provider Sites

ite Name - Address Type Capacity  Year One Expected
. (MW DC) Generation kWh
Howard Road 13825 Howard Road Ground Mount 18 26,500,000
‘Dayton, MD 21036
TBD Other addresses that may
be selected by Power
Provider
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EXHIBIT C: AVERAGE SOLAR IRRADIANCE AND EXPECTED MONTHLY

ENERGY PRODUCTION FOR TYPICAL WEATHER CONDITIONS

INOTE: to be provided to County for cach site upon final engineering and construction. ]

MONTH

SOLAR IRRADIANCE (W/M?)

SOLAR ENERGY
PRODUCTION

(KWH)

JANUARY

FEBRUARY

MARCH

APRIL

MAY

JUNE

JULY

AUGUST

SEPTEMBER

OCTOBER

NOVEMBER

DECEMBER

ANNUAL AVERAGE

DATA SOURCE: TYPICAL GHI YEAR FOR THE SOLAR FACILITY SITE

(LATITUDE:

°N, LONGITUDE:
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EXHIBIT D: ENERGY PERFORMANCE BENCHMARKS

[NOTE: to be provided to County for each site upon final engineering and construction. ]

Year of Term Expected Annual Energy Minimum Annual Energy
Production (EAEP) MWh Production (MAEP) MWh
(MAEP is defined as 90% of

the EAET for each contract

year)

10

11

12

13

14

15
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——

[ ——
Year of Term Expected Annual Energy Minimum Annual Energy

Production (EAEP) MWh Production (MAEP) MWh

(MAEY is defined as 90% of

the EAEP for each contract

year)

16

17

18

MM

19

20

21

22

e ——————]

23

e

24

]

25

R

~ The Expected Annual Enetgy Production (EAEP) includes an annual degradation rate of 1%.
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E.I

E2

E.3

E4

E.5

E.6

EXHIBIT E: OUTAGE N OTIFICATION PROCEDURE

Additional Deﬁnitioné for the Outage Notification Procedure:
Forced Outage: The shutdown of 2 generating unit, transmission line, or other facility for
emergency reasons, or a condition in which the equipment is unavailable as a result of an
unanticipated breakdown. |

Planned Outage Notifications. Power Provider shall notify County at least ten (10) business
days in advance of Planned Outages that result in a reduction in the effective output of the Solar
Facility during period over which the Planned Outage is scheduled. Notification should be by email
to the Contract Manager.

Notification of PV Array Cleaning. If Power Provider has scheduled cleaning for PV arrays,
Power Provider shall notify County at least ten (10) business days in advance of scheduled cleaning,

and should include details of the cleaning plan. Power Provider shall also follow-up with County -

-after cleaning of the Solar Facility to verify the actyal cleaning dates and times. Notification should

be made by email to the addresses shown in the Outages section of the Notices.

Forced Outage Notifications, Within 24 hours of a Forced Outage of the Solar Facility that
impacts the ability of the Solar Facility to produce Energy, Power Provider shall notify County of
the Forced Qutage, including the Capacity of the Solar Facility that is impacted, and the expected
duration of the Forced Outage. Within 24 hours of the return of the Solar Facility to service
following the Forced Outage, Power Provider shall notify County of the return to service details.
Notification shall be made by email to the addresses shown in the Outages section of the Nofices.

Outage Communication to Local Utility: Power Provider will be responsible for the
commnunication to the Local Utility and meetiné all requirements and timelines for generation
outage scheduling and reporting, per the Local Utility’s Tariff and relevant instructions or business

practices.



EXHIBIT F: ELECTRIC VEHICLE CHARGING REQUIREMENTS (AS APPLICABLE)

Provider shall provide, install, operate, and maintain a total of 12 level 2 (7.2 kilowatt (‘kW™), 30

Amp at 240 Volt AC) electric vehicle (“EV”) charging stations.

If there are governmental grants available for charging stations the County will assist the Power

Provider in applying for and obtaining such grants.




EXHIBIT G: COMMERCIAL OPERATION — COMPLETION NOTICE

In accordance with the terms of that certain - Power  Purchase Agreement  dated

(“Agreement”) by and between (“County™) and

(“Power Provider), this letter serves to document the Parties further agreement that Commercial Operations

Date for the Solar Facility located at : has been achieved in accordance with Section 4.3 of

the Agreement, and (i) County has received the Renewable Fnergy, as specified in the Agreement, as of this

day of

This letter shall confirm the Commercial Operation Date for the Solar F acility located at )

as defined in the Agreement, as the date referenced in the preceding sentence,

[COUNTY] {POWER PROVIDER]
By: By:

Name; Name:

Title: Title:

Date: Date:




EXHIBIT H: FORM OF PILOT AGREEMENT




Project:  KDC Solar - Howard
: County Solar Projects
DRAFT DRAEFT DRAFT DRAFT DRAET DRAFT

PAYMENT IN LIEU OF TAXES AGREEMENT

THIS PAYMENT IN LIEU OF TAXES AGREEMENT (this “PILOT Agreement”) is made
this _ dayof , 2020, by and between HOWARD COUNTY,
MARYLAND, a body corporate and politic of the State of Maryland (the “County™) and KDC
SOLARMARYLAND LLC, a New Jersey Limited Liability Company, with offices

_at , the “Owner™).

RECITALS

A. The County has established a policy to obtain 20% of the. electricity for local
government operations with distributed, renewable energy generation by 2024,

B. On June 7, 2019 the County issued a Request for Proposals No, 16-2019 for
Solar Equipment and Energy Services (“RFP”). The Owner submitted a response to the RFP
on July 24, 2019, and was awarded the contract (Agreement PA-18-2020) to provide
renewable energy (“Renewable Energy™) to the County over a terms of years concurrent with
this Agreement,

C. The Owner, is or will be the owner of certain personal property located in
Howard County, Maryland, that will be used to generate and deliver Renewable Energy to the
County (“Renewable Energy Equipment”), as detailed in that certain Master Solar Power
Purchase Agreement (“PPA”), entered into pursuant to Agreement PA-18-2020, and
concurrently with this Agreement, and which is incorporated herein by reference.

D. The Owner, is developlng and constructing solar photovoltaic Renewable
Energy facilities in Howard County to deliver Renewable Energy to the County on County
property and private properties (the “Project” or “Projects”™). The Projects, at full buildout, are
expected to generate a total of 24+ MW DC and shall include a minimum of 18+ MW DC
ground-mounted facilities at non-County owned sites and 6£ MW DC at a minimum of eight
(8) County-owned sites including at least three (3) car canopies over parking.). All electricity
generated from the Projects will be sold to the County pursuant to the PPA wh1chhas been
approved by the County Council of Howard County.

E. In its response to the RIP, the Owner requested that the County permit the
Owner to make payments in lieu of any County personal property taxes (“Personal Property
Taxes™) pursuant to Section 7-514 of the Tax-Property Article of the Annotated Code of
Maryland (the “Act”). The Act authorizes the County to agree to such payment in lieu of
Property Taxes:

(8) Agreement with owner of facility for generation of electricity.



(1) The governing body of a county of municipal corporation may
enter into an agreement with the owner of a facility for the generation of
electricity that is located or {ocates in the county or municipal corporation for a
negotiated payment by the owner in lieu of taxes on thefacility.

(2) An agreement for a negotiated payment in lieu of taxes under this
section shall provide that, for the term specified in the agreement:

) The owner shall pay to the county or municipal corporation a
specified amount cach year in lieu of the payment of county ot
municipal cotporation real and personal property tax; and

(i) alora specified part of the real and personal property at the

facility shall be exempt from county or municipal corporation
property tax for the term of the agreement.

F. In order to support the full development of the Renewable Energy Projects, the
County agreed to exempt the Owner from the payment of Personal Property Taxes related to
such Projects, subject to the terms and conditions of this PILOT Agreement.

G. The County Council of Howard County, Maryland approved this PILOT
Agreement by Resolution (CR__-2020), dated , 2020, a copy of which is
attached hereto as Exhibit “C”,

NOW, THEREFORE, in consideration of the premises and the mutual promises
contajned herein, and for other pood and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the County and the Owner agree as follows:

1. Abatement of County Personal Property Taxes for Renewable Energy Equipment.

(8) From the offective date and continuing for the texm of this PILOT Agreement,
any Personal Property Taxes imposed on the Owner, pursuant to State and
County law, based on an assessment of the Renewable Energy Equipment,
shall be abated or waived as they become due pursuant to texms of this PILOT

Agreement.

(b) The Owner shail file its personal property tax returnl related to the Renewable
Energy Equipment with Maryland State Department of Assessments and
Taxation ammually by April 15, ot as lawfully extended by an approved
extension. Thereafter, upon certification from the County as provided herein,
the County shall abate the persopal property taxes and i lieu of payment of the
Renewable Energy Equipment Personal Property Taxes, the Owner shall pay to
the County $1 each year for the term of this PILOT Agreement.

The Owner shall continue to pay to the County the fuil amount of any fees or charges on the




Project (the "County Assessments") as they become due on the Propetty,
2, Conditions Precedent, This Agreement shall not take effect unless and until the
Owner installs the Renewable Energy Equipment on the first Site pursuant to the
PPA,

3. Representations and Warranties,

(a) The County represents and warrants to the Owner that it has the authority to
abate the Renewable Energy Equipment Personal Property Taxes for personal
property located in Howard County,

(b) The Owner represents and warrants to the Counfy that it is eligible in al]
Tespects to enter into this PILOT Agreement to make payments in lieu of
taxes under the Act.

(¢) The Owner, will develop, construct, and provide for the operation of the
Projects. The Projects, at full buildout, will include a total of 24+ MW DC
and shall include 18+ MW DC ground-mounted facilities at privately-owned
sites and 6+ MW DC at a minimum of eight (8) County-owned sites with at
least three (3) car canopies over parking. The County-owned sites will
generate a minimum of 8,579,000+ kWh annually, as provided for in the
PPA, and include ground-mounted, roof-top, and car canopy solar
installations.

(d) The Owner agrees that this PILOT terminates on the termination of the PPA
and otherwise requires compliance with the terms of the PPA.

(e) On April 30, 2020, and every year thereafter the PILOT Agreement is in
effect, the Owner shall provide the County with a report regarding the status
ofthe Projects and the clectricity being produced by the Projects and detailing
the Renewable Energy Equipment Personal Property Tax, including the
Owner’s State personal property tax returh,

(f) By May 30, 2020, and every year thereafter the PILOT Agreement is in
effect, the County Office of Community Sustainability will certify to the
Department of Finance that the Owner is complying with the PPA and is
providing the County with Renewable Energy and that the Owner’s
Renewable Bnergy Equipment Personal Property Tax may be abated pursuant,
to this PILOT Agreement,

(8) The Owner Agrees that the terms of this PILOT will terminate if the Project
fails to deliver at least SMW AC of electricity by December 30, 2022, or has
not instalied at least 20MW DC of electricity by December 30, 2024.

(h) The Owner covenants and agrees that it will do all things necessatry to remain
eligible to make payments in lieu of taxes in accordance with the Act.



3 Term of Agreement, This Agreement shall remain in effect with respect to
each Project until the date on which the Owner ceases operation of the Project pursuant to the
terms of the PPA, and including any default by the Owner under this PILOT Agreement with
respect to the Project, which shall include, but is not limited to, the failure of the Owner to pay
the County for any amounts due under this PILOT Agreement or remain in good standing with
the State.

4. State Taxes. The Owner acknowledges and agrees that it shall pay all State real
property taxes due with respect to the properties where the Projects are located.

5. Successors and Assigns. This PILOT Agreement shell be binding upon, and shall
snure to the benefit of, the Owner and all successors and assigns of the Owner, pursuant to the
obligations of the PPA.

6. Entire Agreement. This PILOT Agreement represents the entire understanding and
agreement of the parties.

IN WITNESS WHEREOF, the County and the Owner, by their duly authorized
representatives have signed this Agreement as of the date fixst written above.

WITNESS/ATTEST: [OWNER INFO]
By:
(SEAL)
Name: Name:
Title: Title:

[COUNTY SIGNATURES ON FOLLOWING PAGE]




WITNESS/ATTEST:

Name: Lonnie Robbins
Title: Chief Administrative Officer

APPROVED for Form and Legal
Sufficiency this day of

,20
Gary Kuc
County Solicitor
Reviewing Attorney:

Kzristen Bowen Perry

Exhibit A: Council Resolution No.

HOWARD COUNTY, MARYLAND

By: (SEAL)
Name: Calvin Bail
Title: County Executive

APPROVED by Department of Finance

Janet R, Irvin
Director of Finance



EXHIBIT I: FORM OF PERFORMANCE BOND
The Form of Performance Bond shall be substantially in the form of the Howard County, Maryland

Performance Bond attached here.




HOWARD COUNTY, MARYLAND

PERFORMANCE BOND
Bond No.
Principal : Business Address of Prineipal
Surety Obligee

HOWARD COUNTY, MARYLAND
a corporation of the State of
and authorized to do business in the State of
Maryland

Penal Sum of Bond (express in words and figures)

Date Bond Executed

Description of Contract

Contract Number: ‘

KNOW ALL MEN BY THESE PRESENTS, That we, the Principal named above and Surety named above,
are held and firmly bound unto the Obligee named above in the Penal Sum of this Performance Bond (“or Bond?)
stated above, for the payment of which Penal Sum we bind ourselves, our heirs, executors, administrators, personal
representatives, successors, and assigns, jointly and severally, firmly by these presents. However, where a surety is
composed of corporations acting as co-sureties, we, the co-sureties, bind ourselves, our successors and assigns, in
such Penal Sum jointly and severally as well as severally only for the purpose of allowing a joint action or actions
against any or all of us, and for all other purposes each co-surety binds itself, jointly and severally with the
Principal, for the payment of such sum as appears above its name below, but if no Timit of labilities js indicated,
the limit of such liability shall be the full amount of the Penal Sum, :

WHEREAS, Principal has entered into or will enter into a contract with Howard County, Maryland
(“County*), which contract is described and dated as shown above. The contract and all items incorporated into
the Contract, together with any and all changes, extensions of time, alterations, modifications, or additions to the
eoniract or to the work to be performed thereunder or to the plans, specifications, general provisions, special
provisions, or any of them, or to any other items incorporated into the contract shall hereinafter be referred to as
the “Contract,” which is specifically incorporated herein by reference as if fully set forth herein, including but not
limited to the choice of law and forum provisions of the Contract.

WHEREAS, it is one of the conditions precedent to the final award of the Contract that these presents
be executed and delivered to the County.

Revised 11114716



NOW, THEREFORE, this Performance Bond shall remain in full force and effect unless and until the
following terms and conditions are met:

1.

Revised 11/14/16

The Principal shall well and truly perform the Contract, including all warranty or guarantee
obligations, and shall discharge any and all liabilify for latent defects, for which the Surety shall

also be liable;

The Principal and Surety shall comply with the terms and conditions of this Performance Bond;

If the Obligee notifies both the Contractor and the Surety at their addresses described in this
Performance Bond that the Obligee is considering declaring the Contractor in default of the
Contractor’s obligations under the Contract, then, the Surety, at the Obligee’s request, shall
arrange a conference with the Principal and the Obligee to discuss methods of performing the
Contract. If the Obligee, Principal and the Surefy agree, the Principal shail be allowed a
reasonable time, as determined by the rights fo declare the Principal in default under the
contract and terminate the Principal’s right fo proceed or to avail itself of any other right or
remedy under the Contract; _

If the Obligee declares the Contractor in default and terminates the Principal’s right to proceed
prior to final acceptance by the Obligee of the services (as defined in the Contract), then the
Surety shall:

. Undertake to perform and complete the Contract itself through its agents or through
independent confractors; or

b. Obtain bids or negotiated proposals from gualified contractors acceptable to the Obligee
for a contract for performance and completion of the Contract, arrange for a contract to
be prepared for execution by the Obligee with a contractor selected with the Obligee’s
coneurrence and acceptable to the Obligee to be secured with performance and payment
bonds executed by a qualified Surety in a form acceptable to the Obligee, and pay to the
Obligee the cost of completion of the Contract in excess of the Balance of the Contract
price; or

¢, If the cost to complete the Contract is in excess of the balance of the Contract price plus
the Penal Sum of the Performance Bond, then either obtain bids or negotiated proposals
from qualified contractors acceptable to the Obligee for a contract for performance and
completion of the contract, axrange for a contract to be prepaved for execution by the
Obligee with the contractor selected with the Obligee’s concurrence and acceptable fo
the Obligee, to be secured with performance and payment bonds executed by a qualified
Surety in a form acceptable to the Obligee and pay to the Obligee the excess cost of
completion up to the Penal Sum of the Performance Bond as the excess costs are
incurred by the Obligee; or pay to the Obligee the Penal Sum of the Performance Bond
within thirty (30) days of the date when the Surety determines the cost to complete the
Contract is in excess of the sum of the Penal Sum of the Performance Bond and the
balance of the Contract price.

If the Surety complies with the obligations contained in paragraph 4 of this Bond, then, the
Surety’s lability shall be limited to the Penal sum of the Bond.

If the Surety contests the propriety of the default and termination of the Principal’s right to
proceed, the Surety shall, nevertheless, comply with the obligations contained in paragraph 4 of
this Bond but, in that event, the Surety shall be entitied to exercise all of the Principal’s remedies
under the Contract, ineluding but not limited to asserting any and all claims which the Principal
may have.




7. The balance of the Contract price shall be the total amount payable by the Obligee to the
Principal under the Contract after adjustments for any approved change orders, including
allowance to the Principal of any amounts received or to be received by the Obligee in settlement
of insurance or other claims for damage to which the Contractor is entitled, reduced by all
payments properly made to and on behalf of the Principal under the Contract and less any
deductions made by the Obligee under the Contract for any damages for which the Principal
may be liable to the Obligee under the Contract,

8. I, after notice of default under the Contract and termination of the Principal’s right to proceed,
the Surety does not comply with the obligations contained in paragraph 4 of this Bond, then the
Obligee, within fifteen (15) days after notice to the Surety, may have the remaining Contract
work completed and the Surety shall be liable for all completion costs and other costs and
damages that the Obligee may incur as a result of the Surety’s failure to comply with the terms
of this Bond.

The Surety hereby stipulates and agrees that no change, extension of time, alteration or addition to the
terms of the Contract or to the work to be performed thereunder or the specifications accompanying the same
shall in any way affect its obligations under the Bond and it does hereby waive notice of any such change,
extension of tie, alteration or addition to the terms of the Contract or to the work or to the specifications, Any
increase in the Confract amount shall automatically result in a corresponding increase in the Penal S,
without notice to or consent from the Surety, such notice and consent being hereby waived. Decreases in the
Contract amount shall not, however, reduce the penal amount of the Bond unless specifically provided for in the
change order.

The Performance Bond shall be governed by and construed in accordance with the laws of the State of
Maryland exclusive of its choice of law rules and any reference herein to the Principal or Surety in the singunlax
shall inchude all entities in the plural who or which are signatories under the Principal or Surety heading below,

IN WITNESS WHEREOF, the Principal and the Surety have set their hands and seals to the
Performance Bond. It is specifieally understood and agreed that this Bond shall be a sealed instrument for all
purposes. If any individual is a signatory under the Principal heading below, then each such individual has
signed below on his or her own behalf, has set forth below the name of the firm, if any, in whose name he or she
is doing business, and has set forth below his or her title as sole proprietor, If any partnership or joint venture
is a signatory under the Principal heading below, then all members of each such partnership or joint venture
have signed below, each member has set forth below kis or her title as a general partner, limited partner, or
member of joint venture, whichever is applicable, If any corporation is a signatory under the Principal or
Surety heading below, then each such corporation has caused the following: the corporation’s name to be set
forth below, a duly authorized representative of the corporation to affix below the corporation’s seal and o
atfach hereto a notarized corporate resolution or power of attorney authorizing such action, and each such duly
authorized representative to sign below and set forth below his or her title as a representative of the
corporation. If any individual acts as a witness to any signature below, then each such individual has signed
below and has set forth below his or her title as a witness. Al of the above has been done as of the date of the
Bond shown above.

Revised 11/14/16 : 3



In Presence of:
Witness

asto

Individual Principal

s (SEAL)

Presence of:
Witness

o rertereereassassepsssrersbbsTIE R IR s s snasnsesansee RS fo
resresssseeratssssresrernstasisasanisinan s essansansreniinssse A8 to
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Attest:
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Corporate Secretary

Co-Partnership Principal

(Name of Co-Partnership)

By et (SEAL)
lI‘llllilll!l‘l'l.lllllIll".llllllllll-llllll'll'll.llll.!"llllll(SEAL)
s (SEAL)

Corporate Principal
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(Name of Corporation)
AFFIX
President SEAL

Attest: (SEAL)

Signature
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EXHIBIT J: FORM OF INTERCONNECTION AGREEMENT
Interconnection agreelﬁent shall be substantially in the form provided by BG&E with the title: Maryland
Standard Agreement For Interconnection Of Small Generator Facilities With A Capacity kGreater Than 10
Kw But Less Than Or Equal To 10 MW for Maryland State and Local Government Entities, as amended

from time to time by the Maryland Public Service Commission, example attached,




MARYLAND STANDARD AGREEMENT FOR INTERCONNECTION OF SMALL
GENERATOR FACILITIES WITH A CAPACITY GREATER THAN 10 kW BUT LESS THAN
OR EQUAL TO 10 MW
FOR
MARYLAND STATE AND LOCAL GOVERNMENT ENTITIES

This Agreement is made and entered into this ___day of , by and between
a organized and existing under the laws of the State of Maryland,

__—"____"_.___'_.___,_.___.._-———v———‘!

“Ipterconnection Customer,’”) and , 8 ,
existing under the laws of the State of , (‘EDC”’). Interconnection
Customer and EDC each may be referred to as a < ‘Party,”” or collectively as the “Parties.”’

Recitals:

Whereas, Interconnection Customer is the State of Maryland (“State”) or 8 local governmental
entity of the State of Maryland;

Whereas, the Interconnection Customer is proposing 1o, install or direct the installation of a Smail
Generator Facility, ot is proposing a generating capacity addition to an existing Small Generator
Facility, consistent with the Interconnection Request completed by Interconnection Customer on

s and ’ ‘

———————

Whereas, the Interconnection Customer will operate and maintain, or cause the operation and
maintenance of the Small Generator Facility; and

Whereas, Interconnection Customer desires to interconnect the Small Generator Facility with
EDC’s Electric Distribution System.

Now, therefore, in consideration of the preinises and mutual covenants set forth herein, and other
good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby
acknowledged, the Parties covenant and agree as follows: ‘

Article 1. Scope and Limitations of Agreement
1.1  Scope.
This Agreement shall be used for alt approved Level 2, Level 3 and Level 4

Interconnection Requests according to the procedures set forth in the Maryland Standard
Smali Generator Interconnection Rule. (COMAR reference)

1.2 Interconnection.

This Agreement governs the terms and conditions under which the Small Generator Facility will
interconnect o, and operate in Parallel with, the EDC’s Blectric Distribution System.
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13 Nota Purchase Agreement.

This Agreement does not constitute an agreement to purchase or deliver the
Interconnection Customer’s power,

14 Tariff.

the Interconnection Customer. However, in the event that the provisions of this Agreement
are in conflict with the provisions of the EDC’s tariff, the EDC tariff shall control.

1.5 Responsibilities of the Parties

1.5.1  The Parties shall perform all obligations of this Agreement in accordance with all
Applicable Laws and Regulations.

1.5.2  The EDC shall construct, own, operate, and maintain its Tnterconnection Facilities in
accordance with this Agreement, IEEE Standard 1547, the National Electrical Safety
Code and applicable standards promulgated by the Maryland Public Service
Commission,

1.5.3  The Interconnection Customer shall construct, own, operate, and maintain its Small

1.5.4  Each Party shall Operate, maintain, repair, and inspect, and shall be fully responsible
for the facilities that it now or subsequently may own unless otherwise specified in the
attachments to this Agreement, Each Party shall be responsible for the safe installation,
maintenance, repair and condition of their respective lines and appurtenances on their
respective sides of the Point of Interconnection,

1.5.5  The Interconnection Customer agrees to design, install, maintain and operate its Small
Generator Facility so as to minimize the likelihood of causing an Adverse System
“Impact on an electric system that is not owned or operated by the EDC.

1.6 Parallel Opel'atibll Obligations

Once the Small Generator Facility has been authorized to commence Parallel Operation, the
Interconnection Customer shall abide by all written rules and procedures developed by the
EDC which pertain to the Paralle] Operation of the Small Generatoy Facility, which are
clearly specified in Attachment 4 of this Agreement,

L7 Metering
‘The Interconnection Customer shall be responsible for the cost of the purchase, installation,

operation, maintenance, testing, repair, and replacement of metering and data acquisition
equipment specified in Attachments § and 6 of this Agreement.
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1.8 Reactive Power

The Interconnection Customer shall design its Small Generator Facility to maintain a
composite power delivery at continuous rated power output at the Point of Interconnection
at a power factor within the power factor range required by the EDC’s applicable tariff for
a comparable load customer. EDC may also require the Interconnection Customer fo
follow a voltage or VAR schedule if such schedules are applicable to similarly situated
generators in the control area on a comparable basis and have been approved by the
Commission. The specific requirements for meeting a voitage or VAR schedule shall be
clearly specified in Attachment 4. Under no circumstance shall these additional
requirements for reactive power or yoltage support exceed the normal operating
capabilities of the Small Generator Facility.

1.9 Capitalized Terms

Capitalized terms used herein shall have the meanings specified in the Definitions in
Attachment 1 or the body of this Agreement.

Article 2, Inspection, Testing, Authorization, and Right of Access
2.1  Equipment Testing and Inspection

The Interconnection Customer shall test and inspect its Small Generator Facility including
the Tnterconnection Equipment prior to interconnection in accordance with IEEE Standard

1547 and IEEE Standard1547.1, The Interconnection Customer shall not operate its Small

Generator Facility in Parallel with EDC’s Electric Distribution System without prior
written authorizetion by the EDC as provided for in2.1.1-214.

2.1.1 ‘The EDC shali have the option of performing a Witness Test after consfruction of
the small generator facility is completed. The Interconnection Customer shall
provide the EDC at Jeast 20 days’ notice of the planned Commissioning Test for
the small generator facility. If the EDC elects to perform a Witness Test, it shall
contact the Interconnection Customer to schedule the Witness Test at a mutually
agreeable time within 5 business days of the scheduled commissioning test. If the
EDC does not perform the Witness Test within 5 business days of the
commissioning test, the Witness Test is deemed waived unless the parties mutually
agree to extend the date for scheduling the Withess Test, If the Witness Test is not
acceptable to the EDC, the Interconnection Customer will be granted a period of
30 calendar days to address and resolve any deficiencies. The time period for
addressing and resolving any deficiencics may be extended upon the mutual
agreement of the EDC and the Interconnection Customer. If the Interconnection
Customer fails to address and resolve the deficiencies to the satisfaction of the
EDC, the applicable cure provisions of 6.5 shall apply. If a Witness Test is not
performed by the EDC or an entity approved by the EDC, the Interconnection
Customer must still satisfy the interconnection test specifications and requirements
set forth in IEEE Standard 1547 Section 5. The Interconnection Customer shall, if
requested by the EDC, provide a copy of all documentation in its possession
regarding testing conducied pursuant to IEEE Standard 1547.1.
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2.2

23

Article 3,

3.1

3.2

3.3

2.1.2 To the extent that the Interconnection Customer decides fo conduct interim testing
of the Small Generator Facility prior to the Witness Test, it may request that the
EDC observe these tests and that these tests be deleted from the final Witness Test,
The EDC may, at its own expense, send qualified personnel to the Small Generator
Facility to observe such interim testing. Nothing inthis Section 2.1.2 shall require
the EDC to observe such interim testing or preclude the EDC from petrforming
these tests at the final Witness Test. Regardless of whether the EDC observes the
interim testing, the Interconnection Customer shall obtain permission in advance of
each occurrence of operating the Small Generator Facility in parallel with the
EDC?s system.

2.1.3  Upon successful completion of the Witness Test, the EDC shall affix an authorized
signature to the Certificate of Completion and return it to the Interconnection
Customer approving the interconnection and authorizing Parallel Operation. Such
authorization shall not be unreasonably withheld, conditioned, or delayed,

Commercial Operation

The Interconnection Customer shall not operate the Small Generator Facility, except for
interim testing as provided in 2.1, until such time as the Certificate of Completion is
signed by all Parties.

Right of Access

The EDC shall have access to the disconnect switch and metering equipment of the Small
Generator Facility at all times. The EDC shall provide reasonable notice to the customer
when possible prior to using its right of access.

Effective Date, Term, Termination, and Disconnection
Effective Date

This Agreement shall become final on the date both of the following conditions are met:
(a) the execution of the Agreement by the Parties, and (b) satisfaction of any applicable
conditions specified in COMAR 20.50.09.10 through COMAR 20.50.09.12.

Term of Agreement

This Agreement shall become effective on the Effective Date and shall remain in effect
from year to year unless terminated earlier in accordance with Article 3.3 of this
Agreement,

Termination

No termination shall become effective until the Parties have complied with all Applicable
Laws and Regulations applicable to such termination.

3.3.1 The Interconnection Customer may terminate this Agreement at any time by giving
the EDC 30 calendar days’ prior written notice.
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34

3.3.2 FEither Party may terminate this Agreement after default pursuant to Article 6.5.

333 The EDC may terminate upon 60 calenday days’ prior written notice for failure of
the Interconnection Customer to complete construction of the Small Generator
Facility within 12 months of the in-service date as specified by the Parties in
Attachment 2, which may e extended by mutual agreement of the Parties which
shall not be unreasonably withheld.

3.3.4 The EDC may terminate this Agreement upon 60 calendar days® prior written
notice if the Interconneetion Customer fails to operate the Small Generator Facility
in parallel with EDC's electric system for three consecutive years.

335 Upon termination of this Agreement, the Small Generator Facility will be
disconnected from the EDC’s Blectric Distribution System. The termination of this
Agreement shall not relieve either Party of its |tabilities and obligations, owed or
continuing at the time of the termination.

33.6 The provisions of this Article shall survive termination or expiration of this
Agreement. '

Temporary Disconnection

A Party may temporarily disconnect the Smali Generator Facility from the Electric
Distribution System in the event of an Emergency Condition for so long as the Party
determines it is reasonably necessary i the event one of more of the following conditions
or events ocours:

34.1 Emergency Conditions shall mean any condition or situation: (1) that in the
judgment of the Party making the claim is reasonably likely to endanger tife or
propetty; ot (2) that, in the case of the EDC, is reasonably tikely to cause an
Adverse System Impact; or (3) that, in the case of the Interconnection Customer, is
yeasonably likely (as determined in a non-discriminatory manner) to cause a
material adverse effect on the secutity of, or damage to, the Small Generator
Facility or the Tnterconnection Equipment. Under Emergency Conditions, the EDC
or the Interconnection Customer may immediately suspend interconnection service
and temporarily disconnect the Small Generator Facility. The EDC shall notify the
Tnterconnection Customer promptly when it becomes aware of an Emergency
Condition that may reasonably be expected to affect the Interconnection
Customer’s opetation of the Spmall Generator Facility. The Interconnection
Customer shall notify the EDC promptly when it becomes aware of an Emergency
Condition that may reasonably be expected to affect the EDC’s Electric
Distribution System. To the extent information is known, the notification shall
describe the Emergency Condition, the extent of the damage ot deficiency, the
expected effect on the operation of both Parties’ facilities and operations, its
anticipated duration, and the necessary corrective action.

349 The EDC may interrupt interconnection service or curtail the output of the Small
Generator Facility and temporatily disconnect the Small Generator Facility from
the EDC’s Blectric Distribution System when necessary for scheduled
maintenance, construction, of repairs on EDC’s Electric Distribution System, The
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EDC shall provide the Interconnection Customer with five business days’ notice
prior to such interruption. The EDC shall use reasonable efforts to coordinate such
reduction or temporary disconnection with the Interconnection Customer,

3.43 During any forced outage, the EDC may suspend interconnection service to effect
immediate repairs on the ED(’s Electric Distribution System. The EDC shall use

prior notice is not given, the EDC shall, upon written request, provide the
Interconnection Customer written documentation after the fact explaining the
circumstances of the disconnection,

34.4 The EDC shall provide the Interconnection Customer with a written notice of its
intention to disconnect the Small Generator Facility if, based on the operating
procedures specified in Attachment 4, the EDC determines that operation of the

3.4.5 The Interconnection Customer must receive written authorization from the EDC
prior to making any change to the Small Generator Facility, other than a Minor
Equipment Modification, that could cause an Adverse System Impact, If the
Interconnection Customer makes such modification without the EDC’s prior
written authorization, the EDC shal have the right to temporarily disconnect the
Small Generator F acility until such time as the EDC reasonably concludes the
modification poses no threat to the safety or reliability of its Electric Distribution
System.

3.4,6 The Parties shall cooperate with each other to restore the Small Generator F acility,
Interconnection Facilities, and EDC’s Electric Distribution System to their notmal
operating state as soon as reasonably practicable following any disconnection
pursuant to this section; provided, however, if such disconnection is done pursuant
to Section 3.4.5 due to the Interconnection Customer’s failure to obtain prior
written authorization from the EDC for Minor Bquipment Modifications, the EDC
shall reconnect the Interconnection Customer only after determining the
modifications do not impact the safety or reliability of its Electric Distribution
System.

Article 4, Cost Responsibility for Interconnection Facilities and Distribution Upgrades
4.1 Interconnection Facilities

4.1.1  The Interconnection Customer shall pay for the cost of the Inteérconnection
Facilities itemized in Attachment 3 of this Agreement if required under the
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4.2

4.3.

additional review procedures of Level a2 review or under a Level 4 review. If a
Facilities Study was performed, the EDC shall identify the Interconnection
Facilities necessary to safely interconnect the Small Generator Facility with the
EDC’s Blectric Distribution System, the cost of those facilities, and the time
required to build and install those facilities. '

4.1.2 The Interconnection Customer shall be responsible for its expenses, including
overheads, associated with (1) owning, operating, maintaining, repairing, and
replacing its Interconnection Equipment, and (2) its reasonable share of operating,
maintaining, repairing, and replacing any Interconnection Facilities owned by the
EDC as set forth in Attachment 3 and Attachment 4.

Distribution Upgrades

The EDC shall design, procure, construct, install, and own any Distribution Upgrades. The
actual cost of the Distribution Upgrades, including overheads, shall be directly assigned to
the Interconnection Customer. The Tnterconnection Customer may be entitled to financial
contribution from any other EDC customers who may in the future utilize the upgrades
paid for by the Interconnection Customer, Such contributions shall be governed by the
rules, regulations and decisions of the Maryland Public Service Commission.

Payments by State or Local Government Entities Subject to Appropriations

Generally, costs and expenses payable under this Agreement shall be paid ina single
payment or in a number of instaliments made within a single year. If costs or expenses are
to be paid over multiple years, then such costs shall be subject to appropriations approval
by the governing legislative body of the Interconnection Customer, and, if applicable, the
Charter provisions of the Interconnection Customer. If funds are not appropriated or
otherwise made available to support continuation in any fiscal year of this Agreement after
the first fiscal year, this Agreement shall terminate automatically as of the beginning of the
fiscal year for which funds ate not available; provided, however, that such termination
shall not affect either the Interconnection Customer’s rights or the EDC’s rights under any
termination clause in this Agreement. The effect of termination of this Agreement under
this Section shall be to discharge both the Interconnection Customer and the EDC from
future performance of the Agreement, but not from their rights and obligations existing at
the time of termination, The Tnterconnection Customer shall reimburse the EDC for the
reasonable value of any non-recurring costs incurred but not amortized in the price of the
Agreement. The EDC shall not be reimbursed for anticipatory profits, incidental, special,
consequential or indirect damages, ox costs incurred after termination. The Interconnection

. Customer shali notify the EDC in writing as soon as it has knowledge that funds will not

be available for the continuation of this Agreement for each fiscal period after the first.

Nothing in this Agreement shall be construed to create an unfunded liability of the
Interconnection Customer, All obligations of the Interconnection Customer hereunder are
subject to available appropriations.
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Axticle 5,
.51

5.2

Billing, Payment, Milestones, and Financial Security

Billing and Payment Procedures and Final Accounting (Applies to additional reviews
conducted under a Level 2 review and Level 4 reviews)

S

512

5.14

The EDC shall bill the Tnterconnection Customer for the design, engineering,
construction, and procurement costs of EDC provided Interconnection Facilities
and Distribution Upgrades contemplated by this Agreement as set forth in
Attachment 3, on a monthly basis, or as otherwise agreed by the Parties. The
Interconnection Customer shall pay each bill within thirty (30) calendar days of
receipt, or as otherwise agreed to by the Parties,

Within ninety (90) calendar days of completing the construction and installation of
the EDC’s Interconnection Facilities and Distribution Upgrades described in the
Attachments 2 and 3 to this Agreement, the EDC shail provide the Interconnection
Customer with a final accounting report of any difference between (1) the actual
cost incurred to complete the construction and installation and the budget estimate
provided to the Interconnection Customer and a written explanation for any
significant variation; and (2) the Interconnection Customer’s previous deposit and
aggregate payments to the EDC for such Interconnection Facilities and Distribution
Upgrades. If the Interconnection Customer’s cost responsibility exceeds its
previous deposit and aggregate payments, the EDC shail invoice the
Interconnection Customer for the amount due and the Interconnection Customer
shall make payment to the EDC within thirty (30) calendar days, If the
Interconnectior: Customer’s previous deposit and aggregate payments exceed its
cost responsibility under this Agreement, the EDC shall refund to the
Interconnection Customer an amount equal to the difference within thirty (30)
calendar days of the final accounting repott.

If a Party in good faith disputes any portion of its payment obligation pursuant to
this Article 5, such Party shall pay in a timely manner all non-disputed portions of

its invoice, and such disputed amount shall be tesolved pursuant to the dispute

resolution provisions contained in Article 8. Provided such Party’s dispute is in
good faith, the disputing Party shall not be considered to be in default of its
obligations pursuant to this Article.

The parties acknowledge that Interconnection Customers who are State of
Maryland entities will have to comply with applicable procurement laws and
regulations, including, but not limited to Section 15-101 ef seq. of the State Finance
and Procurement Article of the Annotated Code of Maryland, as amended (“State
Procurement Regulations™), Notwithstanding the foregoing, this Agreement is not
intended to be a procurement, but may relate to the procurement of an energy
project by the State and/or compliance herewith may be deemed a cost of an energy
project to be procured,

Interconnection Customer Deposit

At least twenty (20) business days prior to the commencement of the design, procurement,
instaliation, or construction of a discrete portion of the EDC’s Interconnection Facilities
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and Distribution Upgrades, the Interconnection Customer shall provide the EDC with a
deposit equal to 50% of the estimated costs prior to its beginning design of such facilities,
provided the total cost is in excess of $1,000.

Article 6. Assignment, Limitation on Damages, Indemnity, Force Majeure, and Default
6.1 Assignment

This Agreement may be assigned by either Party upon fifteen (15) Business Days prior
written notice, and with the opportunity to object by the other Party. Should the
Interconnection Customer assign this Agreement fo another State of Maryland or local
government entity, the EDC has the right to request the assignee to agree to the assignment
and the terms of this Agreement in writing. When required, consent to this assignment
shall not be unreasonably withheld; provided that:

6.1.1 Either Party may assign this Agreement without the consent of the other Party to
any affiliate (which shall include a merger of the Party with another entity), of the
assigning Party with an equal or greater credit rating and with the legal authority

and operational ability to satisfy the obligations of the assigning Party under this
Agreement;

6.1.2 The Interconnection Customer shall have the right to assign this Agreement,
without the consent of the EDC, for collateral security purposes to aid in providing
financing for the Small Generator Facility. For Small Generator systems that are
integrated into a building facility, the sale of the building or property will result in
an automatic transfer of this agreement to the new owner who shall be responsible
for complying with the terms and conditions of this Agreement.

6.1.3 Any attempted assignment that violates this Article is void and ineffective.
Assignment shall not relieve a Party of its obligations, nor shall a Party’s
obligations be enlarged, in whole or in part, by reason theteof. An assignee is
responsible for meeting the same obligations as the Interconnection Customer.

6.1.4 Notwithstanding the foregoing, if the assignee of the Interconnection Customer is
not a State of Maryland or local government entity, then such assignee shall
execute the Maryland Standard Agreement for Interconnection of Small Generator
Facilities with a Capacity Greater than 10kW but Jess than or Equal to 10MW, as
approved by the Maryland Public Service Commission for non-governmental
entities, which would supersede this Agreement.

6.2  Limitation on Damages

Except for cases of gross negligence or willful misconduct, the liability of any Party to this
Agreement shall be limited to direct actual damages, and all other damages at iaw are
waived, subject to applicable law. Under no circumstances, except for cases of gross
negligence or willful misconduct, shall any Party or its directors, officers, employees and
agents, or any of them, be liable to another Party, whether in tort, contract or other basis in
Jaw or equity for any special, indirect, punitive, exemplary ot consequential damages,
including lost profits, lost revenues, replacement powet, cost of capital or repiacement
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equipment. This limitation on damages shall not affect any Party’s rights to obtain
equitable relief, including specific performance, as otherwise provided in this Agreement.
The provisions of this Section 6.2 shall survive the termination or expiration of the
Agreement,

6.3  Indemnity

6.3.1 This Section 6.3 provides cach Party with indemnification from liability incurred to
third parties as a result of carrying out the provisions of this Agreement, subject to
applicable government immunities and defenses at law, including but not limited to
common law public official immunity. Liability under this provision is exempt
from the general limitations on liability found in Article 6.2.

6.3.2  Subject to the terms and provisions of Section 6.3.6, the Parties shall at all times
indemnify, defend, and hold the other Party harmless from, any and all damages,
losses, claims, including claims and actions relating to injury to or death of any
person or damage to property, demand, suits, recoveries, costs and expenses, court
costs, reasonable attorney fees, and all other obligations by or to third parties,
arising out of or resulting from the other Party’s action or failure to meet its
obligations under this Agreement on behalf of the indemnifying Party, except in
cases of gross negligence or intentional wrongdoing by the indemnified Party.

6.3.3  Prompily after receipt by an indemnified Party of any claim or notice of the
commencement of any action or administrative or legal proceeding or investigation
as to which the indemnity provided for in this Article may apply, the indemmified
Party shall notify the indemnifying Party of such fact, Any failure of or delay in
such notification shall not affect a Party’s indemnification obligation uniess such
failute or delay is materially prejudicial to the indemmnifying Party.

6.3.4  Subject to the terms and provisions of Section 6.3.6, if an indemnified Party is
entitled to indemnification under this Article as a result of 2 claim by a third party,
and the indemnifying Party fails, after notice and reasonable opportunity to proceed
under this Article, to assume the defense of such claim, such indemnified Party
may at the expense of the indemnifying Party contest, settle or consent to the entry
of any judgment with respect to, or pay in full, such claim,

6.3.5 Subject to the terms and provisions of Section 6.3.6, if an indemnifying Party is
obligated to indemnify and hold any indemnified Party harmless under this Article,
the amount owing to the indemnified person shall be the amount of such

~ indemnified Party’s actual loss, net of any insurance or other recovery.

6.3.6. Notwithstanding anything to the contrary contained in Sections 6.3.2, 6.3.4 and
6.3.5, indemnification by the Interconnection Customer shall be contingent upon
and subject to (i) an appropriation by the governing legislative body of the
Interconnection Customer specifically for the purposes conternplated in this Section
6 at the time an event which may give rise to the Interconnection Customer’s
obligation to indemnify or save harmless occurs, (ii) the applicable liability limits
provided under the Maryland Tort Claims Act, as further defined in Section 7.1, or
the Local Government Tort Claims Act, as applicable, (collectively the “Act”), as
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6.3.7.

may be amended, and (iii) applicable law. The Interconnection Customer’s
agreement of indemnification is not to be deemed a watver of immunity or defense

that may exist in any action against the Interconnection Customer,

For the installation of a generator in excess of IMW that requires an
Interconnection Agreement, and where the Interconnection Customer utilizes a
contractor or subcontractor for such installation, the Interconnection Customer shail
include language in its contracts with the Third-Party Contractors (as defined in
Section 7.3 herein) that the EDC shall be a third-party beneficiary of the
indemnification obligations of the Third-Party Contractors to the Interconnection
Customer for the claims, loss and/or damages relating to or arising from the
interconnection contemptated under this Agreement and the EDC shall have the
right to enforce such indemnification provisions. EDC shall have no right to claim
indemnification or reimbursement for anticipatory profits or for incidental, special,
consequential or indirect damages. The indemnification obligations of the Third-
Party Contractors provided for undex this subsection are separate and independent
from Intetconnection Customer’s indemnification obligations set forth in
Qubsections 6.3.1 -6.3.6 and do not provide BDC with any additional
indemnification rights against Interconnection Customer o any rights to claim
more than damages ot loss actually incurred and covered under the texms of this

Agreement.

6.4  Force Majeure

6.4.1

6.4.2

As used in this Article, a Force Majeure Event shall mean any act of God, labor
disturbance, act of the public enemy, War, acts of terrorism, insurrection, riot, fire,
storm or flood, explosion, breakage ot accident to machinery or equipment through
no direct, indirect, or contributory act of a Party, any order, regulation or restriction
imposed by governmental, military or jawfully established civilian authorities, or
any other cause beyond a Party’s control. A Force Majeure Event does not include

an act of gross negligence or intentional wrongdoing.

If a Force Majeure Event prevenis a Party from fulfilling any obligations under this
Agreement, the Patty affected by the Force Majeure Event (Affected Party) shall
promptly notify the other Party of the existence of the Force Majeure Event. The
notification must specify in reasonable detail the circumstances of the Force
Majeure Event, its expected duration, and the steps that the Affected Party is taking
and will take to mitigate the effects of the event on its performance, and if the
initial notification was verbal, it should be promptly followed up with a written
notification, The Affected Party shall keep the other Party informed on a continuing
basis of developments relating to the Force Majeure Event until the event ends, The
Affected Party shall be entitled to suspend or modify its performance of obligations
ander this Agreement (other than the obligation to make payments) only to the
extent that the effect of the Force Majeure Bvent cannot be reasonably mitigated.
The Affected Party shall use reasonable efforts to resume its performance as 000
as possible in accordance with all applicable PSC standards,
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6.5 Default

6.5.1 No default shall exist where such failure to discharge an obligation (other than the
payment of money) is the result of a Force Majeure Event as defined in this
Agreement, or the result of an act or omission of the other Party.

6.5.2  Upon a default of this Agreement, the non-defaulting Party shall give written notice
of such default to the defaulting Party, Except as provided in Article 6.5.3 the
defaulting Party shall have 60 calendar days from receipt of the default notice
within which to cure such default; provided however, if such default is not capable
of cure within 60 calendar days, the defaulting Party shall commence such cure
within 20 calendar days after notice and continuously and diligently complete such
cure within six months from receipt of the default notice; and, if cured within such -
time, the default specified in such notice shall cease to exist.

6.5.3 If a Party has made an assignment of this Agreement not specifically authorized by
Article 6.1, fails to provide reasonable access pursuant to Article 2.3, is in default
of'its obligations pursuant to Article 7, or if a Party is in default of its payment
obligations pursuant to Article 5 of this Agreement, the defaulting Party shall have
30 days from receipt of the default notice within which to cure such default,

6.5.4  Ifa default is not cured as provided for in this Article, or if a default is not capable
of being cured within the period provided for herein, the non-defaulting Party shall

oceurs, and be relieved of any further obligation hereunder and, whether or not that
Party terminates this Agreement, to recover from the defaulting Party all amounts

due hereunder, plus all other damages and remedies to which it is entitied at law or
in equity. The provisions of this Article will survive termination of this Agreement,

Article 7. Insurance

7.1 Insurance Requirements for the State of Mavryland or its Units and Liability of the
State or its Units under this Agreement.

The Interconnection Customer shall provide EDC with evidence of self-insurance under a
State of Maryland self-insurance program administered by the Maryland State Treasurer’s

Title 9, Maryland Annotated Code, State Government Article, Sections 12-101 through 12-
110 (“Maryland Tort Claims Act”) and Title 25, Subtitle 2 of the Code of Maryland
Regulations. Such self-insurance does not exclude coverage for the Interconnection
Customer’s labilities undertaken pursuant to this Agreement. In the event that the
Interconnection Customer has or obtains third-party comprehensive/general liability
insurance in addition to its self-insurance coverage described herein at any time during the
term of this Agreement, it shall add the EDC, its officers, employees and agents as
additional insureds on this policy on the same basis as provided generally to other parties
as of the effective date of such coverage and ending as of the date of termination thereof,

The Interconnection Customer’s lability for any tort related claims, damages, losses or
costs arising out of this Agreement shall be governed by Maryland Annotated Code, State
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7.2

7.3

Government Article, Title 12, Subtitle 1; and the Interconnection Customer’s liability for
any contract related claims, damages, losses or costs arising out of this Agreement shall be
governed by Maryland Annotated Code, State Government Axticle, Title 12, Subtitle 2.

Insurance Requirements for Maryland Local Governmental Enfities

72.1. In the event the Interconnection Customer is solely self-insured, it shall carry
adequate insurance coverage as set forth below; provided, that the maximum
comprehensive/general liability coverage that shall be continuously maintained by
the Interconnection Customer of a 1 MW or above facility during the term shall be
not less than $250,000 for each occurrence, and an aggregate, if any, of at-least
$500,000. Such self-insurance shall not exclude coverage for the Interconnection
Customer’s liabifities undertaken pursuant to this Agreement as a specific carve-out
or exclusion to such self-insurance fund, subject to the limitations set forth herein.
In no event shall a solely self-insured Interconnection Customer be required by the
EDC to obtain additional insurance coverage in excess of the above amounts or to
maintain insurance coverage in excess of its appropriations for its self-insurance
fund. Further, the establishment of said self-insurance fund does not constitute &
waiver of the immunities, liability caps, and defenses available to the
Interconnection Customer. The Tnterconnection Customer shall provide EDC with
evidence of such seif-insurance.

797, Inthe event that the Interconnection Customer has or obtains third-party
' comprehensive/ general liability insurance in addition to its seif-insurance coverage
described in 7.2.1 above on an entity wide basis at any time during the term of this
Agreement, it shall add the EDC, its officers, employees and agents as additional

insureds on this policy on the same basis as provided generally to other parties as of

the effective date of such coverage.

7.2.3. The deductibles/self-insured retentions of the Interconnection Customer, where
applicable, shall be disclosed to the EDC and subject to the minimum requirements
set forth in 7.2.1, they may be reduced at the sole option of the TInterconnection
Customer.

Insurance Requirements — Contractors and Subcontractors

For the installation of a generator in excess of 1MW that requires an Interconnection
Agreement, and where the Interconnection Customer utilizes a contractor or subcontractor
for such installation, and to the extent consistent with applicable procurement laws,
regulations, and policies, the Tnterconnection Customer shall require such contractors and
subcontractors (collectively, “Third-Party Contractors”) to catry, third-party commerecial
general Hability insurance, including contractual liability coverage, to protect the EDC
from and against claims, demands, actions, judgments, costs, eXpenses and liabilities
which may arise or result, divectly or indirectly, from or by reason of any loss, injury or
damage related to the ‘nterconnection during the tem of the Third-Party Contractor’s
contract relating to the Interconnection Customer’s generator installation. The amounts of
such commercial general liability insurance shall be at least $1,000,000 as to any
occurrence during the term of such contract. The Interconnection Customer shall require
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that the Third-Party Contractors add the EDC, its officers, employees and agents and the
Interconnection Customer as additional insureds on their commercial general liability
insurance. ‘

Such commercial general Hability policy shall stipulate that the insurance afforded to the
EDC and the Interconnection Customer as additional insureds shall apply as primary
insurance, Any other insurance carried by the EDC and the Interconnection Customer will
be excess only and shall not contribute with any insurance from the Third-Party
Contractors. In the event of a conflict between any cettificate issued or exclusions or
carve-outs placed into a policy by either party, this Agreement shail control,

Article 8. Dispute Resolution

8.1

8.2

8.3

8.4

Good Faith,

A party shall attempt to resolve all disputes regarding interconnection as provided in this
section promptly, equitably, and in a good faith manner.

Complaint Procedures.

When a dispute arises, a party may seek immediate resclution through complaint
procedures available through the Maryland Public Service Commission, ot an alternative
dispute resolution process approved by the Maryland Public Service Commission, by
providing written notice to the Maryland Public Service Commission and the other party
stating the issues in dispute. Dispute resolution will be conducted in an informal,
expeditious manner to reach resolution with minimal costs and delay. When available,
dispute resolution may be conducted by phone.

Technical Master.

" When disputes relate to the technical application of this section, the Maryland Public

Service Commission may designate a technical master to resolve the dispute. The Maryland
Public Service Commission may designate a Department of Energy National Laboratory,
PIM Interconnection 1..L.C., or a college or university with distribution system engineering
expertise as the technical master. When the Federal Energy Regulatory Commission
identifies a National technical dispute resolution team, the Maryland Public Service
Commission may designate the team as its technical master., Upon designation by the
Maryland Public Service Commission, the parties shall use the technical master to resolve
disputes related to interconnection, Costs for a dispute resolution conducted by the technical
master shall be established by the technical master, subject to review by the Maryland
Public Service Commission. :

Queue Position.

Pursuit of dispute resolution may not affect an Interconnection Customeor with regard to
consideration of an Interconnection Request or an Interconnection Custorner’s queune
position, '
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8.5

Article 9. |

9.1

9.2

9.3

5.4

9.5

9.6

Preservation of Rights.

[f the Parties fail to resolve their dispute under the dispute resolution provisions of this
Article, nothing in this Article shall affect any Party’s rights to obtain equitable relief,
including specific performance, as otherwise provided in this Agreement.

Miscellaneous

Governing Law, Regulatory Authority, and Rules

The validity, interpretation and enforcement of this Agreement and each of its provisions
shall be governed by the laws of the State, without regard to its conflicts of law principles.
This Agreement is subject to all Applicable Laws and Regulations.

Amendment

Modification of this Agreement shall be only by a written instrument duly executed by
both Parties,

No Third-Party Beneficiaries

This Agreement is not intended to and does not create rights, remedies, or benefits of any
character whatsoever in favor of any persons, corporations, associations, or entities other
than the Partics, and the obligations herein assumed are solely for the use and benefit of the
Parties, their successors in interest and where permitted, their assigns.

Waiver

9.4.1 The failure of a Party to this Agreement to insist, on any occasion, upon strict
performance of any provision of this Agreement shall not be considered a waiver of
any obligation, right, or duty of, or imposed upon, such Party.

9.42 Any waiver at any time by cither Party of its rights with respect to this Agreement
shall not be deemed a continuing waiver or a waiver with respect to any other
failure to comply with any other obligation, right, duty of this Agreement.
Termination or default of this Agreement for any reason by Interconnection
Customer shall not constitute a waiver of the Interconnection Customer’s legal
rights to obtain an interconnection from EDC. Any waiver of this Agreement shall,
if requested, be provided in writing.

Entire Agreement

This Agreement, including all attachments, constitutes the entire Agreement between the
Partics with reference to the subject matter hereof, and supersedes all prior and
contemporaneous understandings or agreements, otal or written, between the Parties with
respect to the subject matter of this Agreement. There are no other agreements,

' representations, warranties, or covenants that constitute any part of the consideration for,

or any condition to, either Party’s compliance with its obligations under this Agreement.

Muitiple Counterparts
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This Agreement may be executed in two or more counterparts, each of which is deemed an
original but all constitute one and the same instrument.

9.7  No Partnership

This Agreement shall not be interpreted or construed to create an association, joint venture,
agency relationship, or partnership between the Parties or to impose any partnership
obligation or partnership Hability upon either Party. Neither Party shall have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf of, or to
act as or be an agent or representative of, or to otherwise bind, the other Party.

9.8 Severability

If any provision or portion of this Agreement shall for any reason be held or adjudged to be
invalid or illegal or unenforceable by any court of competent jurisdiction or other
governmental authority, (1) such portion or provision shall be deemed separate and
independent, (2) the Parties shall negotiate in good faith to restore insofar as practicable
the benefits to each Party that were affected by such ruling, and (3) the remainder of this
Agreement shall remain in full force and effect.

9.9 Environmental Releases

Each Party shall notify the other Party, first orally and then in writing, of the release any
hazardous substances, any asbestos or lead abatement activities, or any type of remediation
activities related to the Small Generator Facility or the Interconnection Facilities, each of
which may reasonably be expected to affect the other Party. The notifying Party shall (1)
provide the notice as soon as practicable, provided such Party makes a good faith effort to
provide the notice no later than 24 hours after such Party becomes aware of the occurrence,
and (2) promptly furnish to the other Party copies of any publicly available repoxts filed
with any governmental authorities addressing such events.

910 Subcontractors

Nothing in this Agreement shall prevent a Party from utilizing the services of any
subcontractor as it deems appropriate to petform its obligations under this Agreement;
provided, however, that each Party shall require its subcontractors to comply with all
applicable terms and conditions of this Agreement in providing such services and each
Party shall remain primarily liable to the other Party for the performance of such
subcontractor.

9.10.1 Except as provided in Article 7, the creation of any subcontract relationship shall
not telieve the hiring Party of any of its obligations under this Agreement. The
hiring Party shall be fully responsible to the other Pazrty for the acts or omissions of
any subcontractor the hiring Party hires as if no subcontract had been made, Any
applicable obligation imposed by this Agreement upon the hiring Party shall be
equally binding upon, and shall be construed as having application to, any
subcontractor of such Party.

9.10.2 The obligations under this Article will not be limited in any way by any limitation
of subcontractot’s insurance,
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9.11

Sovereign [mmunity/Governmental Immunity

Nothing contained in this Agreement shall be deemed to constitute a waiver of any
immunity to which the Interconnection Customer may be entitled under the laws of the
State or to which the officials or employees of the Tnterconnection Customer may be
entitled under the laws of the State. Where the Interconnection Customer is a State entity,
the Parties hereby acknowledge that the Interconnection Customer’s sovereign immunity is
waived only by virtue of, and to the extent set forth in, Title 12 of the State Government

Article of the Annotated Code of Maryland.
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Article 10.  Notices

10.1  General

Unless otherwise provided in-this Agreement, any written notice, demand, or request
required or authotized in connection with this Agreement (“Notice™) shali be deemed
properly given if delivered in person, delivered by recognized national courier service, or
sent by first class mail, postage prepaid, to the person specified below: :

If to Interconnection Customer;

Interconnection Customer:

Attention:

Address:

City: State: Zip:
Phone; Fax: E-mail

If to EDC:

EDC

Attention:

Address:

City: State: Zip:
Phone; Fax: E-mail

———— e

10.2  Billing and Payment

Billings and payments shall be sent to the addresses set out below:

If to Interconnection Customer

Interconnection Customer:

Atténtion:

Address:

City: ~ State; ‘ Zip:

If to EDC

ED(;

Attention;

Address: A

City: ._ State; Zip:
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10.3 Designated Operating Representative

The Parties may also designate operating representatives to conduct the communications
which may be necessary or convenient for the administration of this Agreement. This
person will also serve as the point of contact with respect to operations and maintenance of
the Party’s facilities.

Interconnection Customer’s
Operating representative:

Attention:

Address:
City: . __, State: ' Zip:
Phone: Fax: E-Mail

EDC’s Operating Representative:

Attention:

Address:

City: State: Zip:

Phone: ' Fax:

10.4 Changes to the Notice Information

Either Patty may change this notice information by giving five business days written notice
prior to the effective date of the change. '

Signatures follow on the next page.
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IN WITNESS WHERF.OF, the Parties have caused this Agreement to be executed by their respective
duly authorized representatives. :

For the Interconnection Customer:

Name;

Title:

Date:

For EDC:

Name:

Title:

Date:
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Attachment 1

PDefinitions

Advyerse System Impact - A negative effect, due to technical or operational limits on conductors or
equipment being exceeded, that compromises the safety or reliability of the Electric Distribution System.

Applicable Laws and Regulations — All duly promulgated applicable federal, State and local laws,
regulations, rules, ordinances, codes, decrees, judgments, directives, or judicial or administrative orders,
permits and other duly authorized actions of any Governmental Authority.

Commissioning Test — Tests applied to a small generator facility by the applicant after construction is
completed to verify that the facility does not create adverse system impacts. At a minimum, the scope of
the commissioning tests performed shall include the commissioning test specified IEEE standard 1547
section 5.4 “Commissioning tests”.

Distribution Upgrades —A required addition or modification to the EDC's Electric Distribution System at
or beyond the Point of Interconnection to accommodate the interconnection of a Small Generator Facility.
Distribution upgtades do not include Interconnection Facilities.

Tlectric Distribution Company or EDC - Any electric utility entity subject to the jurisdiction of the
Maryland Public Setvice Commission,

Electric Distribution System —The facilities and equipment used to transmit electricity to ultimate usage
points such as homes and industries from interchanges with higher voltage transmission networks that
transport bulk power over longer distances. The voltage levels at which Electric Distribution Systems
operate differ among areas but generally carry less than 69 kilovolts of electricity.  Electric Distribution
System has the same meaning &s the term Arca EPS, as defined in 3.1.6.1 of IEEE Standard 1547.

Facilities Study — An engineering study conducted by the EDC to determine the required modifications
to the EDC’s Blectric Distribution System, including the cost and the time required to build and install
such modifications, as necessary to accommodate an Interconnection Request.

Governmental Authority — Any federal, State, local or other governmental regulatory or administrative
agency, court, commission, department, board, or other governmental subdivision, legislature, rulemaking
hoard, tribunal, or other governmental authority having jurisdiction over the Parties, their respective
facilities, or the respective services they provide, and exetcising or entitled to exercise any administrative,
exccutive, police, ox taxing authority or power; provided, however, that such term does not include the
Interconnection Customer, EDC or any affiliate thereof.

IEEE Standard 1547 - The Institute of Electrical and Electronics Engineers, Inc. (IEEE) Standard 1547
(2003) "Standard for Interconnecting Distributed Resources with Electric Power Systems", as amended
and supplemented, at the time the Interconnection Request is submitted.

[EEE Standard 1547.1 - The IEEE Standard 1547.1 (2005) "Conformance Test Procedures for
Equipment Interconnecting Distributed Resources with Electric Power Systems", as amended and
supplemented, at the time the Interconnection Request is submitted.

Interconnection Agreement or Agreement — This agreement between the Interconnection Customer and
the EDC, which governs the connection of the Smal! Generator Facility to the EDC’s Electric Distribution
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System, as well as the ongoing operation of the Small Generator Facility after it is connected to the
EDC’s Electric Distribution System.

Interconnection Customer — The entity proposing to interconnect a Small Generator Facility to the
EDC’s Electric Distribution System.

Interconnection Equipment — A group of components or integrated system connecting an electric
generator with a local electric power system or an Electric Distribution System that includes all interface
equipment including switchgear, protective devices, inverters or other interface devices. Interconnection
Equipment may be installed as part of an integrated equipment package that includes a generator or other
electric source.

Interconnection Facilities — Facilities and equipment required by the EDC to accommodate the
interconnection of a Small Generator Facility. Collectively, Interconnection Facilities include all facilities,
and equipment between the Small Generator Facility and the Point of Interconnection, including
modification, additions, or upgrades that are necessary to physically and electrically interconnect the
Small Generator Facility to the Electric Distribution System. Interconnection Facilities are sble use
facilities and do not include Distribution Upgrades.

Interconnection Request — An Interconnection Customer's request, in a form approved by the Maryland
Public Service Commission, requesting the interconnection of a new Small Generator Facility, or to
increase the capacity or operating characteristics of an existing Small Generator Facility that is
interconnected with the EDC's Electric Distribution System.

Maryland Standard Small Generator Interconnection Rules — The most current version of the
procedures for interconnecting Small Generator Facilities adopted by the Maryland Public Service
Commission,

Parallel Operation or Parallel - The state of operation which ocours when a Small Generator Facility is
connected clectrically to the Eleotric Distribution System and the potential exists for electricity to flow
from the Small Generator Facility to the Electric Distribution System,

Point of Interconnection - The point where the Small Generator Facility is electrically connected to the
Electric Distribution System. Point of Interconnection has the same meaning as the term point of
common coupling defined in 3,1.13 of IEEE Standard 1547.

Small Generator Facility - The equipment used by an interconnection customer to generate, or store
clectricity that operates in parallel with the Electric Distiibution System with a nameplate capacity equal
to or less than 10 MW. A Small Generator Facility includes an electric generator, prime mover, and the
Interconnection Equipment required to safely interconnect with the Electric Distribution System or a local
electric power system. '

Witness Test— For lab certified or field approved equipment, verification (either by an on-site
observation or review of documents) by the EDC that the interconnection installation evaluation required
by IEEE Standard 1547 Section 5.3 and the commissioning test required by IEEE Standard 1547 Section
5.4 have been adequately performed. For interconnection equipment that has not been lab certified or field
approved, the witness test shall also include the verification by the EDC of the on-site design tests as
requited by IEEE Standard 1547 Section 5.1 and verification by the EDC of production tests required by
IEEE Standard 1547 Section 5.2. All tests verified by the EDC are to be performed in accordance with the
test procedures specified by IEEE Standard 1547.1.
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Attachment 2

Construction Schedule, Proposed Equipment & Settings

This attachment shall include the following:

1. The construction schedule for the Small Generator Facility

2. A one-line diagram indicating the Small Generator Facility, Interconnection Equipment,
Interconnection Facilities, Metering Equipment, and Distribution Upgrades

Component specifications for equipment identified in the one-line diagram

Compotent settings

Proposed sequence of operations

Al atiag
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Attachment 3
Description, Costs and Time Required to Build and Install EDC?s
Interconnection Facilities
EDC’s Interconnection Facilities including any required metering shall be itemized and a best estimate of

itemized costs, including overheads, shail be provided based on the Facilities Study,

Also, a best estimate for the time requited to build and install EDC’s Interconnection Facilities will be
provided based on the Facilities Study.
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Attachment 4

Operating Requirements for Small Generator Facilities Operating in Parallel

the small generator interconnection shall be

Applicable sections of EDC’s opetating manuals applying to
ting requirements not contained in EDC’s

listed and Internet links shall be provided. Any special opera
existing operating manuals shall be clearly identified.
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Monifo

EDC monitoring and control requirements shall be clearly specified and a reference shall be provided to

m which these documents are derived along with an

the EDC’s written requirements documents fro
internet link to the requirements documents,
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ring and Control Requirements
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Attachment 6

Metering Requirements

th an

mall Generator Facility shall be clearly indicated along wi
k to these tariffs

Metering requirements for the S
tariffs that establish these requirements and an internet lin

identification of the appropriate
containing accurate and timely updates.
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Attachment 7

As Built Documents

After completion of the Small Generator F acility, the Interconnection Customer shall provide the EDC
with documentation indicating the as built status of the following when it returns the Certificate of
Completion to the EDC;

1. A one-line diagram indicating the Small Generator Facility, Interconnection Equipment,
Interconnection Facilities, Metering Equipment, and Distribution Upgrades

Component specifications for equipment identified in the one-line diagram

Component settings

Proposed sequence of operations

Accurate as-built drawings for project operation and maintenance and firture modifications.

S
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EXHIBIT K — ETHICS AFFIDAVIT




HOWARD COUNTY, MARYLAND
Office of Purchasing

AEFIDAVIT

Must be completed, signed by an officer of the company (President, CEQ, Vice President, ete.)

Contractor i :

Address

I, , the undersigned, ) of the above named
{Print Signer's Name) (Title)

Contractor does declare and affirm this day of , that T hold the aforementioned office

. (Month) (Year)
in the above named Contractor and I affirm the following; :

. AFFIDAVIT T
The Contractor, his Agent, servants and/or employees, have not in any way colluded with anyone for and on behalf of the Contractor
or themselves, to obtain information that would give the Contractor an unfair advantage over others, nor have they colluded with
anyone for and on behalf of the Contractor, or themsslves, to gain any favoritism in the award of the sontract herein,

AFFIDAVIT I

No officer or employee of Howard County, whether elected or appointed, has in any manner whatsoever, any interest in or has
received prior hereto or will receive subsequent hereto any benefit, monetary or material, or consideration from the profits or
emoluments of this contract, job, work or service for the County, and that no officer or employee has accepted or received or will
receive In the future a service or thing of value, directly or indirectly, upon more favorable terms than those granted to the pubtic
generally, nor has sny such officer or employee of the County received or will receive, directly or indireetly, any past of any fee,
commission or other compensation paid or payable to the Countly in connection with this contract, job, work, or service for the
County, excepting, however, the receipt of dividends on corporation stock.

. AFFIDAVIT TH ,
Neither 1, nor the Contractor, nor any officer, director, or pariners, or any of its employees who are directly involved in obtaining
contracts with Howard County have been convicted of bribery, attempted bribery, or conspiracy to bribe under the Jaws of any state,
or of the federsl government for acts of omissions committed after July 1, 1977,

AFFIDAVIT IV
" Neither I, nor the Contractor, nor any of our agents, pariners, or employees who are directly involved in obtaining contracts with
Howard County have been convicted within the past 12 months of discrimination against any employes or applicant for emplayment,
nor havs we engaged in uniawfiil employment practices as set forth in Section 12.200 of the Howard County Code, or Subtitle 6 of
Title 20 of the State Government Article, Annotated Code of Maryland or, of Sections 703 and 704 of Title VI of the Civil Rights
Act 0f 1964 as amended,
AFFIDAVIT V
The Coniractor:
i Is not currently identified on the list created by the Maryland State Board of Public Works as a person engaging
in invesiment activities in Tran as described in Section 17-702 of the Marpland State Finance and Procurement
Article ; or
ii. Is not currently engaging in investment activities in Tran as described in Seetion 17-702 of the Meryland State
Finance and Procurement Article, .
If the person is unable o make the certification, it will provide the County, a detailed description of the Contractor’s investment
activities in Iran.
AFFIDAVIT VI
. If applicable, the Contractor hag comptied with Sections 14-101 through [4-108 ofthe Election Law Article of the Annotated Code
of Maryland, which requires that every person that enters into, during any 24 month periad, ons or more contracts, leases, or other
agreements with the State, a coundy, or an incorporated municipatity, or their agencies, involving a cumulative consideration of at
least 200,000 or more, shall file with the State Administrative Board of Elsction Laws a statement disclosing contributions to a
candidate, or a series of such contributions, in a cumulative amount in excess of 3500 made during the reporting period to a candidate
for elective office in any primary or general election.

I do solemniy declare and affirm under the penalties of petjury that the contents of the foregoing affidavits are true and cotrect to the
best of my knowledge, information and belief,

Signature

Printed Name

Title ' ' Rev. 0172002020



HOWARD COUNTY CHARTER AND CODE REFERENCES TO ETHICS

Charter Secilon 801, Conflict of Interest.

(a) Prohibitions, No officer or employee of the County, whether elected of appointed, shall in any manuer whatsoever be
interested in or receive any benefit from the profits or emoluments of any contract, job, work, or service for the County., Ne such officer or empioyee
. shall accept any service or thing of vahue, directly or indirectly, from any person, firm or corporation having dealings with the County, upon more
favorable terms then those granted to the public generally, nor shall he receive, directly or indirectly, any part of any fee, commission or other
compensation paid or payable by the County, or by any person in connection with any dealings with the County, ot by any person in connection
with any dealings with or proceedings before any branch, office, department, board, commission or other agency of the County, No such officer
or employee shall directly or indirectly be the broker ar agent who procures or receives any compensation in eonnection with the procurement of
any type of bonds for County officess, employees or persons or firms doing business with the County. No such officer or employee shall solicit or
accept any compensation o gratuity in the form of money or atherwise for any act or omission in the course of his publie work; provided, however,

that the head of any depariment or board of the County may permit an employee o receive a reward publicly offered and paid for, for the
accomplishment of a particular task.

()] Rules of congiruction; exceptions by Council. The provisions of this Section shall be broadly consirued and strictly
enforced for the purpose of proventing officers and employees from securing any pecuniary advantages, however indirest, from their public
associations, other than their compensation provided by law.

In order, however, fo guard against injustice, the Council may, by resolution, specifically authorize any County officer or employee {0
owal stock in any corporation or to matitain & business in connection with any person, firm or corporation dealing with the County, if, on full public
disctosure of all pertinent facts to the County Couneil by such officer or employes, the Council shall determine that such stack ownership or

connection does not violate the public interest.

The County Council may, by ordinance, delegate to the Howard County Ethies Commission the power to make such determinations and
to authorize the ownership or conneetion. Any ordinance which delegates this power shall provide for procedures including a publie hearing, end
shall establish eriteria for determining when the ownership or connection does not viclate the public interest.

{c} Penaliles. Any officer or employee of the County who willfully violates any of the provisions of this Section shall forfeit
his office, Ifany person shall offer, pay, refund or rebate any part of any fee, cominission, or other form of compensation to any officer or employee
of the County in connection with any County business or proceeding, hie shall, on conviction, be punishable by imprisonment for not iess than cne
ar mose than six months or a fine of not less than $100.00 or tore than $1,000.00, or both. Any contract made in violation of this Section may be
declared void by the Bxecutive or by resolution of the Council. The penalties in this Section shell be in addition to &1l other penalties provided by
law.

Code Sectfon 4.119, Ethics and Foir Employment Practices.

{(a) Conflict of Interest. Bidders, vendors, purchasers and county employees involved in the purchasing process shall be
govemnid by the provisions of the Howard County Charter and Howard Caounty law regarding confiict of interest. No vendor shall offer a gratuity
to an officiat or employee of the county. No officiatl ar employee shall accept or solicit a gratuity.

(b Discouragement of Uniform Bidding,

)] Tt is the policy of the county to diseourage uniform bidding by every possible means and fo endeavor (o obtain
fusll and opex competition on all purchases and sales.

@ No bidder may be a party with other bidders to an agreetment to bid a fixed or uniform price.

(€)} No person may disclose to another bidder, nor may & bidder acquire, prior to the opening of bids, the terms and
conditions of a bid submitted by a competitor.

(¢) Fair Employment Practices

(1} Bidders, vendors and purchases may not engage in unlawful employment practices as set forth in Subtitle 2
“Human Rights” of Tifle 12 of the Howard County Code, Subtitie 6 of Title 20 of the State Government Article, Annotated Code of Marylend or
Sections 703 and 704 of Title VII of the Civil Rights Act of 1964 as amended. Should any bidders, vendors or purchasers engage in such untawfisl
employment practices, they shall be subject to being declared irresponsivle or being debarred pursuant to the provisions of this subtitle.

{2) The Howard County Office of Human Rights shail notify the county purchasing agent when any bidder is found,
by a court of competent jurisdietion, to have engaged in any high unfawful employment practices.

{3 If any bidder has been declared to be an irresponsible bidder for having engaged in an unlawful employment
practice and has been debarsed fromn bidding pursuant to this subtitie, the Howard Comniy Office of Human Rights shall review the employment
practices of such bidder after the period of debarment has expired to determine if violations have been corrected and shall, within 30 days, filea
report with the county purchasing agent infonming the agent of such corrections before such bidder can be declared to be a responsible bidder by
the County Purchasing agent.

4) Payment of subcontractors. All eontractors shall certify in writing that timely payments heve been made to all
subeontractoss supplying labor and materials in accordance with the contractual arrangements made between the contractor and the subcontractors.
No contractor will be paid a second or subsequent progress payment o final payment until such written certification is presented to the county
purchasing agent.

Code Section 22,204, - Prohibited Condnct and Interests.

(a) Parficipation Prohibitions,




8} Except as permitted by Commission regulation or opinion, an official or employee may not pasticipate in:
0] Except in the exercise of an adininistrative or ministerjal duty that does not affect the disposition or
decision of the mattes, any matter in which, to the knowledge of the official or employee, the official or employee or a qualified relative of the
official or employee has an interest,

(i) Except in the exercise of an administrative or ministerial duty that does not affect the disposition or
decision with respect to the matter, any maiter in which any of the following s a party:
a, A business entity in which the offieial or employee has & direct financial inferest of which

the official or employee may reasonably be expected to know;
A business entity for which the official, employee, or a qualified relative of the official or
employee is an officer, director, trustes, partner, or employee;

c. A business entity with which the official or employee or, to the knowledge of the official
or employee, a qualified relative is negotiating or has any arrangement concemning prospective employment;
d. If the contract reasonably could be expested to result in a confiict between the private

interests of the official or employes and the official duties of the official or employee, a business entity that is a pasty to an existing contract with
the official or employes, or which, to the knowledge of the offisial or employee, isa party to a contract with a qualified refative;

3 An entity, doing business with the County, in which a direct financial intersst is owned by
another entity in which the official or employee has a direct financial interest, if the official or employee may be reasonably expected to know of
both direct financial interests; or

f. A business entity that: . -
1, The official or employee knows is a ereditor or obligee of the official or
employee or a qualified relative of the official of employee with respect to a thing of economic value; and
2. As a crediter or obligee, is ina position to directly and substantially affect the
interest of the official or employes or a qualified relative of the official or cmployee,
) A person who is disqualified from participating under paragraph 1. of this subsection shall disclose the nature and
cireumstances of the conflict and may patticipate or act if! ‘
{) The disqualification leaves a body with less than a quorum capable of acting;
(ii) The disqualified official or employes is required by law to aet; or
{iif} The disqualified official or employee is the only person authorized to act.
3 The prohibitions of paragraph 1 of this subsection do not apply if participation: is aliowed by regulation or opinion

of the Commission,

()] Employment and Financia] Inferest Restrictions,

(1 Exeept as permitted by regulation of the commission when the inferest is disclosed or when the employment does
not create a conflict of interest or appearance of contlict, an official or employee may not;
(i} Be employed by or have a financial interest in any entity:
3 Subject to the authority of the official or employee or the Cournty agency, board,

commission with which the official or employee is affiliated; or
. That is negetiatitig or has entered a contract with the agency, board, or commission with
which the official or employee is affiliated; or

(i) Hold any other employment relationship that would impair the impartiality or independence of
Jjudgment of the official or employee. :
@) The prohibitions of paragraph (1) of this subsection do not apply to
(3] An official or employee who is appointed to a regulatory or licensing authority pursuant to a stafutory
requirement that persons subject to the jurisdiction of the authority be represented in appointments to the authority,
{ii) Subject to other provisions of law, a member of a hoard or commission in regard to a financial interest

or employment held at the time of appointment, provided the financial interest or employment is publicly disclosed to the appointing authority and
the Commission;

(iii) An official or employes whose duties are m inisterial, if the private employment or financial interest
does not create a conflict of interest or the appearance of a conflict of interest, as permitted and in accordance with regulations adopted by the
Commission; or

{iv) Employment or financial interests allowed by regulation of the Commission if the employment does
#ot create a conflict of interest or the appearance of a conftict of interest or the financial interest is disclosed,

{¢) . Post-Employment Limitations and Restrictions.

)] A former official or employee may not assist or represent any party other than the County for compensation in a
case, contract, or cther specific matter involving the County if that matier is one in which the former official or employce significantly partisipated
as an official or employee,

{2) For & year after the former member leaves office, a former member of the County Couneil may not assist or
represent another party for compensation in a matter that is the subject of legislative.action,

{d) Contingent Compensation. Except in a judicial or quasi-judicial proceeding, an official or employes may not assist or
represent a party for contingent compensation in any matter before or invelving the County.

{e) Use of P:"estige of Office.

[0))] An official or employee may not intentionally use the prestige of office or putlic position for the private gain of
that official or employee or the private gai of another,

2 This subsection does not prohibit the performange of usual and customary constituent services by an elected
official without additional compensatior.

3] Sobicitation and Acceptance of Gifts,

)] An official or employee may not solivit any pift.



{2 An official or emplayee may not directly solicit or facilitate the solicitation of a gift, on behalf of another person,
from az individuai regulated lobbyist,

(3) An official or employee may not knowingly accept a gift, directly or indirectiy, from a person that the official or
emnployee knows or has the reason to know: ‘
6] Is doing business with or seeking to do business with the County office, agency, board or commission
with which the official or employee is affiliated;
(D Has financial interests that may be substantially and materially affected, in a manner distinguishable
from the public generally, by the performance or noaperformance of fhe official duties of the officiat or employee,
(iii) Is engaged in an activity regulated or controlled by the official’s or employee's governmental unit; or
(iv) 1s a lobbyist with respect to matiess within the jurisdiction of the official or employee,
(4} (i) Subsection {4)(ii) does not apply 1o 8 gift:
&, That would tend to impais the impartiality and the independence of judgment of the official
or employes receiving the gift; :
b. Of significant value that would give the appearance of impairing the impartiality and
independence of judgment of the official or employes; or
c. Of sipnificant valu that the recipieat official or employee believes or has reason 1o believe
{s designed to impair the {mpartiality and independence of judgment of the official or employee.
(i) Notwithstanding paragraph (3) of this subsection, an official or employee may acceept the following:
a. Meals and beverages consumed in the presence of the donor or sponsoring entity;
b, Ceremonial gifts or awards that have insignificant monetary value;
C. Unsolicited gifts of nominal value that do ot exceed $20.00 in cost or trivial items of
informational value;
d Reasonable expenses for food, travel, lodging, and scheduled entertainment of the official

or the employee at a meeting which is given in return for the participation of the official or employee in a panel or speaking engagement at the
meeting;

e Gifis of tickets or free admission extended to an elected official to attend & chatitable,
cultural, or pofitical event, if the purpose of this gift or admission is a courtesy or cereinony extended to the elected official's office;

f A specific gift or class of gifts that {he Commission sxempts from the operation of this
subsection upon a finding, in writing, that aceeptance of the pift or class of gifts would not be detrimental to the impartial conduct of the business
of the County and that the gift is purely personal and private in nature;

. Gifts from a person related fo the official or employee by blood or marriage, or any other
individual who is a member of the househeld of the official or employes; of

h. Honeraria for speaking to of participating in a meeting, provided that the offering of the
honorariurn is not related, in any way, to the official's or employee's afficial position.

(8) Disclogitre of Confidential Information. Other than in the discharge of official duties, an official or employee may not
disclose or use confidential information, that the official or employee acquired by Teason of the official's or employee's public position and that is
not avaifable to the publie, for the economic benefit of the officiat or employes or that of another person.

(i Participation in Procurement,

(1) An individua} or & person that employs an individual who assists a County, agency or unit in the drafting of
specifications, an invitation for bids, or a request for proposals for a procurement, may not submit a bid or proposal for that procurement, or assist
or represent another person, directly or indirectly, who is submitting a bid or proposal for the procurement.

(2} The Commission may establish exemnptions from the requirements of this section for providing deseriptive
literature, sole souree procurements, and written comments solicited by the procuring agency.




EXHIBIT L: FORM OF RENEWABLE ENERGY INVOICE

NVOICE

Ihwolce Number:
Inveke Date:
‘ Cusiomer ID:
DEVELOR]OWHN § OPERATE Paga:
Bill Tos
Cuslomer PO Payment Terms Due Dafe Energy Year
Quantlty {tem Description Prica por kWh __Amount
© PAYMENT INSTRUGTIONS; Sublotal
Wire To! Bales Tax
For CredATa: Total involoe Amount )
Payment/Cradii Appliad
TOTAL $
Make Checks Payobla 1o; I -

1420 Us Highway 205 Sulte 120 Bedminster, NJ 07821 B08-212-0061
www.kdosolar.com



Daily Energy Balance
S§arl Datet
£nd Dalg
5ite Name
Slie iD

LA B
1/3/2020
1/2/2020
1/3{2020
1/4/2020
1/5/2020
1/6/2020
1/1{2020
A/6(2020
17942000
1710/2020
141111030
1/12/2020
713/2020
11012020
1/15{2920
1£16{2020
1/17£2020
" i/182026
1/19/2020
1/20/2020
1/21/2020
1/22/2020
1/23/2910
172472020
1/25/2020
142672000
1/27/iD20
1/28/2020
1/29]i020
173072020

1!31[2910




BY THE COUNCIL
Executive and returned to the Council, stands enacted on

This Biil, having been approved by the
\ ‘ 020.

BY THE COUNCIL

thirds of the members of the Council notwithstanding the

This Bill, having been passed by the yeas and nays of two
, 2020,

objections of the Executive, stands enacted on

Diane Schwartz Jones, Administrator 0 the County Council

BY THE COUNCIL

val nor the disapprova! of the Executive within ten days ofits

This Bill, having received neither the appro
, 2020.

presentation, stands enacted on

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

nal reading within the time required by Charter, stands failed for want of

This Bill, not having been considered on fi
, 2020.

consideration on

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

ve and having failed on passage upon consideration by the

This Bill, having been disapproved by the Executi
, 2020.

Council stands failed on

[
Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

o-thirds (2/3) of the members of the Council, is withdrawn

This Bill, the withdrawal of which received a vote of tw
2020,

from further consideration on s

Diane Schwartz Jones, Administrator to the County Council
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Amendment 2 to Council Bill No. 10-2020%-

BY: Deb Jung Legislative Day No. 3
Date: April 6, 2020
Amendment No. 2
(This Amendment requires that certain environmental site design features be incorporated at

cach site where photovoltaic sysieims will be installed and that stakeholder concerns be
addressed,)

On page 1, after line 18, insett:

«WHEREAS, Section 3.1 1. of the County TORFP specified that certain environmental

site design (ESD) features will be incorporated at each site where solar photovoltaic systems will

be installed and that stakeholder concerns will be addressed; and”.

On page 3, after line 15, insert:

«Section 3. And Be It Further Enacted by the County Council of Howard County,

Marvland, that as a condition of the approval and authorization herein, the Agreement shall

incorporate environmental site design (ESD) features at each site where solar photovoltaic

systems will be installed, shall minimize removal of trees, and shall address stakeholder

concerns in accordance with Section 3.1.1 of the County TORFP.”.

Also on page 3, in line 17, strike “Section 3” and substitute “Section 4.

Also on page 3, in line 27, strike “Section 47 and substitute “Section 57




o> SRR ¥ DUNNN ~ S ¢ - R LS B o

Amendment 1 to Council Bill No. 10-2020

BY: The Chairperson at the request Legislative Day 4
of the County Executive Date: April 6, 2020

Amendment No. 1
(This amendment adds the Renewable Energy Power Purchase Agreement (o the Bill and

clarifies the County goal.)

On page 1, in line 1, after “WHEREAS,” insert “the County seta goal”,

On page 1, in line 30, strike “Bxhibit” and substitute “Attachment”.

Add the Renewable Energy Power Purchase Agreement as Attachment 1 to Council Bill No.10-
2020.

~ FAILED
SIGHATURE /)
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RENEWABLE ENERGY POWER PURCHASE AGREEMENT

This Renewable Energy Power Puychase Apreement is made and entered into as of this day of
2020 (the “Bffective Date”) (the “FPA” or “Agreement™), between ETDC SOLAR.

MARYELAND LLC, a New Jersey limited liability company (“Power Provider”) whose address
is 1420 US Highway 2086, Suite 120, Bedminster, New Jersey 07921 and HOWARD COUNTY,
MARYLAND, a body cerporate and politic whose address is 3430 Court House Drive, Ellicott”
City, Maryland 21043 (“Purchaser” or the “Connty™) and, together with Power Provider, sach,
2 “Party” and together, the “Parties”. .

RECITALS:

'A. Purchaser issued REP No. 16-2015 (“R¥E™) on June 7, 2019 for solar Renewable Energy

to be provided to various buildings and locations i Howerd Cownty generated by Solar Faciities
(as defmed herein) built, owned and operated by an enr:rgy provider with 1009 of the eapital,
operations, maitenance, and decormmissioning costs for such. Sclar Facilities to be provided by
sueh energy provider. KDC Solar, LLC responded to the REP ox Tuly 24, 2019, On September
26, 2015, Purchaser notified KDC Solar LLC that it was awarded the contract for the REP (“RFP
Award”). KDC Solar LLC, with the consent of Purchaser has determined that ite affiliate, EDC

Solar Maryland LLC, shall enter into this PPA. on its behalf as the Power Provider.

B. Pursuent to the R¥P Award, Power Provider intends to finance, construct, own, operate,
end decommission Solar Facilities in Howard County that will supply Renewable Energy (as

defined herein) to the Purchaser.

C. This Agreement sets forth the terms and conditions mmder which Power Provider shall

deliver Renewable Energy in an amount up to 50,000,000 KWh per year (but not o exceed the



wunty’s actual electric needs) at certain land and buildings identified on Exhibit A and Exhibit B

reto, 2s may be amended from fime to time (each, a “Solar Facility, Site” or “Premises™).

. Purchaser has proposed various sites in Howeard County on which the Power Provider
ould build and operate a Solar Facility (“County Sites™ to sell Renewable Energy to the
uxchaser at the Premises as identified on Exhibit A hereto. Subjectto theterms of this Agreement,
ower Provider shall have the right to accept 2 County Site, except for the three Mandatory Coumty

ttes identified on Exhibit A of this Agreement, which ate deemed accepted.

A Power Provider will be grented a license from the Puxchaser for each Comnty Site for the

urposes of this Agreement granting Power Provider the exclusive tight to locate, build and operate

ertain Solar Facilities on the certain County Sites accopted by the Power Provider. The Parties.

Ise aclmowledge that a Solar Facility may be located on 2 site not owned or controlled by the
Purchaser (“Power Provider Site”). Following acceptance of a site by the Power Provider, the

ite will be added to Exhibit B hereto (each a “Facility Site”).

F. Power Provider desires o sell to Purchaser, and Purchaser desires to purchase from Power
Provider, all of the Reacwable Energy genersted by the Solar Faciliies ona first priority basis, up
to an amount not to exceed 50,006,000 KWk per year, in accordance with the terms of this

Agrezment.

G. The Puzchaser has established a policy to obtain 20% of the electricity for local govertunent
operations with distributed, Renewable Enezgy generation by 2024 and desires to purchase the
Renewable Energy generated by the Solar Facility at the Facility Sites fo supply govermment

operations at the respective Premises viz Interconnection Agreements with the Local Electric

Utility using net metering and virtual net metering as provided im Code of Maryland

Administrative Regulations Title 20, Subtitle 50, Chapter 10;

I The County sclected Option No. 3 from the Power Provider’s Response te the County’s
Best and Final Offer instructions pursuant to the County TORFP, which includes this 25-year
Agreement, and a Power Provider Sitc with a capacity of approximately 18 MW-DC, and a
minimum of sight (8) zccepted County Sites with 2 total capacity of approximately & MW-DC.
Three of the County Sites will include parking canopy structures, which will account for

approximately 1.8 MW-DC of the total & MW of capacity at the County Sites;

L Power Provider desires to develop, build, operate, and decommission approximately 24
MW-DC of Solar Facilities, with no capital investmment by the County, and the County desires to
purchase from the Power Provider, all the Renewable Energy generated from the Solar Facilitics,

over a 25-year term pursuznt to the terms and conditions set forth herein.

NOW TEEREFORE, in consideration of the mutual promises set forth below, and other
good and valuable consideration, the receipt and sufficiency of which are herehy acknowledged,
the Parties hereby agree as follows:

1. DEFINTTIONS

1.1  Definitions. In addition to other terms specifically defined elsswhere in this Agreement,

where capitalized, the following words and phrases shall be defined as follows:

A =T Appual Solar Tnsclation™ means the actnal amount of global horizontal irradiance

2t the Solar Facility site for each year of this Agreement (“Contract Year™), as reflected
in the Solar Irradiance Data obtatoed from the Tational Repewable Energy Laboratory’s

3




(“NREL") Natioral Solar Radiation Database {“NSRDE") or other mutvally agreeable
third party, or as derived using another mutually apreeable mechanism.

“Actual Monthly Production” means the amount of Renewable Energy recorded by the
Metering Device at 2 Solar Pacility during each calendar month of the Term, pursuant to
Section 8.1.

“Adjusted AEP” (“AAFP™) means the Annual Energy Production adjusted for energy that
was not delivered to County due to Force Majeure, or County’s failure to perform in 2
manner that directly affects the generation of Energy by the Solar Facility:

Adfusted Annnal Energy Produetion (AAEP) =

AEP -+ Deemed Energy Production

“Adinsted EAEP” means the Expected Annual Energy Production adjusted for Actual
Annual Solar Insolation sccording to the following formula:

Adjusted Expected Annual Energy Production = EAEP x (Actual
Annual Solar Inselation/Typical Annual Solar Insolation)

“Affiliate” means, ‘with respect to any Person, azy other Person directly or indirectly
controlling, controlled by ar under commor: control with such first Person. For the
purposes of this definition, “control” and its derivatives mean, Witk respect to any Person,
the possession, direetly or indirectly, of the power to direct or canse the direction of the
management and policies of such Person, whether through the ownership of voting
securities or otherwise. “Control” may be deemed to exist netwithstanding that a Person
owns or kolds, directly or indirectly, less than fifty percent (50%) of the beneficial equity

interest in another Person,

“Annyal En‘e_rgg Production” (AEP) means, for any particular Contract Year, the total
Energy generated by a Solar Facility and delivered to County via the Delivery Points, as
recorded by Meteting Device.
“Applicable Laws” means, with respect to any Person, any constitutional provision, law,
statute, rule, regulation, ordinance, treaty, orde;-, decree, judgment, decision, certificate,
helding, injunction, registra{:'ron, lieense, frapchise, permit, authorization, guideline,
Governmental Approval, conseat or requirement of any Governmental Authority having
Jurisdiction over such Perso'n or its property, enforceable at law or in equity, including the
Interpretation and administration thereof by suck Govepnrmental Axthority. Applicable
Laws also means the Howard Comnty Risk Management Program as detziled in Howard
County Policy Number 200.1.

“Assignment” has the meaning set forth in Section 13.
“Business Day” means each workday Monday throogh Friday that is not a federal, State of
Marylend, or County holiday. '
“Capacity”™ refers to the instautanecns ability of Power Provider to produse Renewszble
Energy (real power) at 2 specified output. Capacity is measured in megawatts (MW DC
or ldlowatts (“KW™) DC.

“Change in Law” means, after the Effective Date, the enactrent, adoption or modification
of an Tmposition, as described iz Section £.11. '

“Completion Notice™ has the meaning set forth in Section I1.5 (the form of which is
attached as Exhibit G).



“Commereial Operations™ means the period of operation for cach Solar Facility at each of
the County Sites and Power Provider Sites (collectively, the “Sites™), oncs the Commercial
Operation Date has ocourred at such Soler Facility.

“Commercial Operation Date(sY” means the date, as specified in the Completion Notice,
on which the Power Provider conforms to the requirements for Commercial Operation in

Section 4 for each Solar Facility. '

“Confract Capacity” means the total energy to be delivered to the County from each Sular
Facility individually and the sum of fr;e energy to be delivered from all Solar Facilities
“Contract Prige” meaas § 07391 k'Wh, the price paid by County to Power Provider for
Energy gencrated by all Solar Facilities.

“Confact Year” means the period beginning on the Effective Date and ending one year
later, and every subsequent one-year period until the Agreement terminates.

“County TORKP" means the Howsard County Task Order Redquest for Proposals No. 16-
2019, issued on June 7, 2019.

“Court House Site” means the Mandatory County Site Iocated at 9250 Judicial Way,
Ellicott City, where Solar Facilities will be located on the ground and on the roof at the
Howard County Cireuit Court House.

“Data Acquisition Systers® or “DAS”™ means 2 system that provides continuous real-time
energy generation data for cach Solar Facility and includes 2 date. interface and internet
connections that allow County to access real-time energy gencration mformation online

and is snitable for display on County websites or LCD monitors in County buildings.

“Degemed Energy Produstion” means, for the relevant period of time, the amount of Energy
+hat could have been generated by the Solar Faeility and delivered to County bat for each
of () Force Mejeure and (i) County’s failure to perform.

“Delay Damages” has the meaning set forth in Section 11.5

“Tefivery Point” means the physical location whers zach Solar Facility delivers its
generated Renewzble Energy to the Metering Device installed by the Power Providerata
County Site or at a Provider Site.

“Effective Date” hes the meaning set forth in the preambls hereol.

“Emergency” means a life endangering event, fire, flood, hurricane or simifar event that
requires knmediate response.

“Energy” means three-phase, §0-cycle alterpating curtent Remewable Energy to be

generated by the Soler Facilitiss.

‘Enﬁonﬁmtﬂ Attributes” means any and all credits, benefits, emissions reductions,
offsets, and allowances, howsoever entitled, attributable to the generation from the Project,
and its avoided eraission of pellutants. Environmental Atiributes include but are not
Timited to Renewable Energy Credits (RECs), a5 well as: (1} any avoided emission of
pollutants to the air, soil or waler such as sulfor oxides (SOx), nitrogen oxides (NOx),
carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide
{CO2), methene (CHA), mitrous oxide, hydrofluorccarbons, perfluorccarbons, sulfur
hexafluoride and other greenhouse gases (GHGs) that have been determined by the United
Nations Tntergovernmertal Pane] on Climate Change, or otherwise by law, to coptribute to
the actual or poteptial threat of altering the Earth’s climate by trapping heat in the

atrnosphere; (3) the reporting rights 1o these avoided emissions, sach as Environmental




Attribute Reporting Rights, Environmental Atribute Reporting Rights ave the right of an
Environmenta! Attribute purchaser to report the ownership of acoumulated Environmental
Attributes in eempliance with federal or state law, I applicable, _a.ud to 2 federa! or state
agency or any other party at the Environmental Attribute Purchaser’s discretion, and
include without limitation those Brvizonmental Attribute Reporting Rights accraing under
Section 1605(b) of The Energy Policy Act of 1992 and any present or fitre federal, state,
or local law, regulation or bill, and international or Toreign emissions trading program.
Eovirenmentsl Attributes ace acoumuiated op 2 MWh basis and one Buvironmental
Attribute vepresents the Environmental Attributes associated with one (1) MWh of
Renewable Energy. Envirommental Attribotes do aot includs () any energy, capacity,
reliability or other power atiributes from the Project, (i1) production tax credits associated
with the construetion or operation of the Project and other financial incentives in the form
of eredits, reductions, or allowances associated with the Project that are applicable to a
state or federal income taxation obligation, (i) fael-related subsidies or “tipping fees” that
may be paid to Power Provider to accept certain fiels, or local subsidies received by the
Power Provider for the destruction of particular preexisting pellutants or the prometion of
local environmental benefits, or (v} emission reduction eredits encumbered or used by the
Project for compliance with local, state, or federa] operating and/or air quality permits
“Bvent of Defanft” shall have t.Em meaning ascribed to it in Seetion 11. )

“Expected Annual Energy Production” (EAEP) means the Renewsable Energy ﬂlatvea.ch Solar

Facility individually, and all Solar Facilities in totel cen be expected te produce during a typical

year of operation, 2t its final designed and constructed direct current (DC) rating, array type, tit

angle and azirauth angle and assuming & 70% DC- to- AC derate factor, factoring in typical

weather patterns which amount for each Contract Vear is approximated and set forth in Exhibit ¢,

EAEP also includes an anmal degradation rate of 1%. ]

“Fair Market Value” shall mean the amougt that would be received in an arms-length

transaction between an informed and willing buyer and an informed and willing seller,
under 0o cannpulsion, respectively, to by or sell such interest(s),

“Feasibility Study” means 2 mechanical, strictural, and elestrioal enalysis performed by
the Power Provider to deterrnine whether 2 Solar Facility can be constructed, maintained
and operated at a proposed County Site for Va term of at least twenty-five vears, or a lesser
term for 2 rooftop installation, as may be agreed, in accordance with the terms and
conditions of this Agreement. To ensure the aceuracy of the Feastbility Stady, the County
shall provide necessary information concerning the existing communications, inclnding
radio, internet, and telephone, at the relevant County Site.

“FERC” means the Federal Energy Regulatory Commdission, “Force Majeure Bvent® has
the meaning set forth in Section 10.

“Generator Attribute Tracking Solar Facility” or “GATS” means the system operated by
PIM Environmental Information Services, Toc. (“PIME) in accordance with the GATS

Operating Rules to provide environmental and emissions attributes reporting and tracking
services 1o Its subscribers, or any successor systera adzpted by PIM.

“Governmenital Approval” means all applications, approvals, licenses, franchises,
certificates, concessions, consents, authorizations, approvals, registrations, orders, filings,
entitlements and similar requizements of whatever kind and however described which are

required to be obtained or maintained by eny Person with respect to the development,



siting, design, acquisition, construction, equipping, financing, ownership, possession,
shaledown, start-up, testing, operation or maintenance of the Solar Facility, the production
and delivery of Energy and Environmental Attributes, or any other transactions or matter
contemplated by this Agreement Gueludng thase pertaining to electrical, building, zoning,
environmental and occupational safety and health requirements).

“Covernmental Authority” means any federal, state, regional, county, towm, city, or
'mtmicipal govermment, whether domestic or foreign, or any department, agency, bureau,
or other administrative, regulatory or judicizl body of any such government.

“Guarmteed Governmental Approval Application Date” means the date by which Power

. Provider must apply for Governmental Approvals in order to proceed with its obligations
under this Agreement and is: (g) with respect to the Court House Site, 120 days from the
date of the execution of this Agreement, based upoa the Court House design a8 of the date
of this Agreement; provided however, if the License changes the design of the rooftop

" Solar Facility, the County shall reimburse the Power Provider for all third party costs to
redesign the rooftop Solar Facility and re-apply for new Governmental Approvals and the
120 day time period shall commence on the execution date of the License, (b} with respect
to other Coumnty Sites, 120 calendar days from the date on which the County has approved
the Pawer Provider's feasibility study of a proposed County Site and the execution of the
applicable License if the Site does not require Planning Board approvel in order to
commence Tustallation Work, and if Planning Board approval is required, 120 calendar
days Fom the date of the Plauning Board approval, or (5) with respect to a Power Provider

Site, 365 days from the execution of this Agreement if the Site does not xequire Plaoning
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Board approval in order to commnence Tnstallation ‘Work, and if Plaqning Board approval
is required, 365 days from the date of the Plenming Board approval.

“(juamanteed (Government Approval Deadling’” means 180 days from the Guaranteed
Govemmental Approval Appiication Date for all County Sites except for the Carrs Mill

1.andfil Site, for which the Guaragteed Government Approval Deadline is 365 days fTom

" {he Guaranteed Governmentzl Approval Application Date and, for Power Provider Sites,

two years from the Guazanteed Govemmental Approval Application Date; provided
however that if the Pov;'cr Provider is diligently {Jursui:ng e applicable Goveromental
Approval, such additional time may be granted by the County not to be unreasonably
withbeld.

“Guaranteed Inftial Delivery Date” means the date by which Commercial Operations shall
be achieved by Power Provider. That date shall be: {g) for the Court House rooftop Sojar
Facility 180 days from written notice from the County and the contractor for the Couzt
Flouse to the Power Provider to begin installation work, wiich shall be at least 180 days

prior to the expected oceupancy date for the Court House and, in the event of copstuction

" delays that prevent Power Provider fom completing the work within 180 days, shall be

extended on a day for day basis for the amount of such delay; (b) for other County Sites,
365 calendar days after receipt of all final, non-appealable Govertanental Approvals and
(c) for a Power Provider Site, 540 calendar days after receipt of all final, non-appealable
Govemmentz]l Approvals.

“Hazardous Substances end Materjals” shall inchude, without limitation, these biologically

or chemically active or hazardous wastes, hazardous substances, hazardous materials, toxic

waste, toxic materials or tox3c substances described in the Comprehensive Environmental
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Response, Compensation and Liability Act (CERCLA) of 1980, as arnended; the Resource
Conservation and Recovery Act (RCRA) of 1976, as amended, the Oil Pollution Act of
1990, 25 amended; any similar and applicable federal, state or local laws relating to
environmental requirements imposing standards of conduct regarding, or imposing liability
for biclogieally or chemically aetive or other hazardong substances, materials, or waste,
whether federal, state or Jocal; and the zegula;ﬁons adopted under these acts,

“Imposition™ shall have the meaning set forth in Sestion 4.10.

“Initial Term™ has the meaning set forth in Section 2.1,

“Installation Worl™ means the construction and mstallation of each Solar Facility and the

start~up, testing and acceptance (but net the operation and meintenance) thereof, all
pezformed by or for Power Provider, at Power Provider expense, at the Connty Sites and
Power Provider Sites,

“Interconnection Agreement” means each agreement between the County and the Local
Electric Utility regarding the metering of each Solar Facility at each Connty or Power
Provider Site.

“Interconnection Bquipment™ means the equipment and upgrades to the Local Electric
Utility equipment necessary to establish the Interconnection Point as defailed in each
Iutcrcomecﬁoﬁ Agreement.

“Interconnection Point” means the physical location where cach Solar Facility defivers its
generated Renewable Energy to the Local Electric Utility’s elestric distribution system at

each County or Power Provider Site.
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“Lender” means, if applicable, any Person providing construction or term debt for the Solar
Facllities or any part thereof and any tax equity or equity investor for any of the Solar
Facilities,

“Liens™ has the meening sst forth in Section 7.1(d).

“Local Electric Usility” means the local electric distribution owner and operator providing

electric distibution and interconnection services to the County.

“Laogses” means all losses, liabilities, claims, demnands, suits, canses of action, Jjudgments,
awards, damages, including delay damages, cleanup ;nd remedial obligations, interest,
fines, fees, penaities, costs and expenses (including all attorneys® faes and other costs and
expenses irctared in defending any such claims or othermatters or in, asserting or enforcing
any mdemnity cbligation).

“Mendatory Site” means a County Site listed on Part I of Exhibit A, upen which Power

Provider is required to install Solar Facilities, pursuant to the terms of this Agreement.

“Maryland PSC” means the Maryland Public Service Commission.

“Metering Device” means all meters owned and installed by the Power Provider at or
immediately before a Delivery Point that are pazt of a Solar Facility and that are needed for
the registration, recording, end transmission of information regarding the Energy generated
by the Sola: Facility and delivered to the Delivery Point.

“WMinimum_Armual Bnergy Prodnetion” (MAEP) means the anmual mm:.mtm Energy
output required for each Solar Pacility, whish, for purposes heresf, shall be equal to ninety
percent (9025) of the EAEP of such Selar Facility.

“NTE” means Notice to Proceed given by the Power Pravider to a contractorto commence

the Installation Work at a specific County Site or Power Provider Site.
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“Ontion Price” has the meaning set forth In Section 6.10.
“Darty” or “Parties” has the meaning set forth in the preamble hereof.

“Derson” means zn mdividual, partnership, corporation, limited lizbility compaay,
business trst, joint stock company, trust, wnincorporated association, joint venture, firm,
or other entity, or a Governmental Authority.

“PPA” means this Master Rencwable Energy Power Purchase Agreement, inchuding the
preamble and the exhibits attached hereto, which zre integral parts hereof and incorporated
herein by reference.

“Premises” has the meaning ascribed in the recitals to this Agreement.

“Project Plan” means a site-specfic layout for each Solar Facility located at a County Site,
which shows the placement of solar panels, racking, and nverters. For Solar Facilities to
be fnstalled on rooftups, the Project Plan must inciude an enalysis of roof condition, roof
structural integrity, and electrical capacity of the building, For paddng canopy Seler
Facilities, the Project Plan also will include the placement of canopy structures in the
parking lot and the placement of any EV charging stations. For ground-mount Solar
Faciifties at County Sites, the Project Plan also will include the fence line, planting plan,
and lzyout or description of sheep grazing enhanccmc.nts.

“project Plan Date” means the date by which Power Provider must submit a Project Plan
to the County for cash County Site.

“Power Provider” means KDC Solar Maryland LLC, its affiliates and subsidiaries and all
comtractors, subcontractors and agenis performing work pursuant i this PPA.

“Proposed County Site” means any County Site proposed by the County for the installation

of a Solar Facility other than the Mandatory Sites.
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“Power Provider Event of Default” has the meaning set forth in Section 11.2.

“Oualified Assignee” has the meaning set forth In Section 13.1.

“Renewable Energy” means electricity generation resources mecting the definiticn of 2
Tier 1 Resource under the Maryland Reaewable Portiolio Standard including solar energy
as defined in Public Utilities Article, §7-701, Arnnotated Code of Maryland, as amended
from time to fine.

“R enewable Egergy Chargre” means the Contract Price of b.07391 per KWh to be paid by
County to Power Provider for Renewsble Energy generated by the Solar Facilities, and
further described in Section 6.1.

<« enewable Energy Credit” or “REC” means & credit equal to the generation atiributes of

one (1) megawati-hour of electricity that js Gerived from a Tier 1 renewable source (Fublic
Ttilities Article, §7-701, Annotated Code of Maryland), as zmended from time to time.
“Rengwable Energy Portfolio Standard” or “RES” has the meaning set forth in Public
Utility Companies Asticle Section 7-701() of the Apnotated Code of Matyland, as
amended from time to time.

“Requirements” has the meaning set forth i Section 83.

“REP” means Request for Proposal.

“Site” means a property Qhus one or mate Solar Facilities may be located.

Qste Elecirical Systern” means County’s existng building electrical systems that are
owmed, leased, operated, maintained or contrelled by the County.

«golar Fasilities” means more than one Solar Facility.

“Solar Facility” means each photovoltaic, solar power Solar Facility, owned and operated

Ly the Power Provider to deliver Snergy to the Delivery Point and meet the specifications
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and requirements set forth in this Agreement uper Commereial Operations, including but
Dot limited to all solar energy panels, meunting systems, carparts, EV charging stations,
lighting fixtures (but not replacement lights), tracking devices, inverters, switches,
Metering  Devices, ballasts, discommects, conduits, wizes, controls, integrators, Data
Acquisition System, and otherrelated equipment and compenents installed on each Pacility
Site and electric lines and conduits required to connect such equipment to the Delivery
Peint protective end associated s':ecurity equipment, improvements, ard other tangible and
intangible’ assets, contracts, permits, property rights and confract rights reasonsbly
necessary for the consiraction, operation, and matienance of the Solar Facility. The Solar
Farility does mot include Purchasers elecirical system located at a Premises or
improvements needed to Parchaser's electric system at a Premises in oxder to meet code
Tequirements or accept the Energy from the Solar Facility. The Solar Facility includes
Intercopnection Equipment required by an Interconnection Agreement to estzblish an
Interconnection Point in order to connect and operate the Solar Facility Althongh Power
Provider may not own such Interconnection Equipment, it is responsible at County Sites
for any costs of obteining and nstalling, such Equipment as required of the County by the
Local Elettric Utility under the Intercomnection Agreement, wotil such time as the relevant
Solar Facility has achieved Commercial Operations. At Power Provider Site;, Power
Provider is solely responsible for all costs of obtaining, installing, maintaining, and
operating the Interconnection Equipraent for the Temm of this Agreement.

“Splar Ir;:adiance Data” means data used for measuring solar msolation comprising global
horizontal iradiance (GHE, W/m?), diffuse horizontal iradiance (DB, Win®), and direct

nomial irradiance (DNI, W/m?®), and as otherwise agreed wpon. by the Parties.
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“State” means the State of Maryland.

“Solar Facility Acceptance Testing® has the meaning set forth in Section 4.3(a).

“Bolar Facility Operations” means all actions, including monitoring and maintaining each
Solar Facility, necessary for Power Provider to filfill its covenants under Section 7.1.

“Termination for Convenience® shall have the meaning described in Section 2.3

“Termimation for Convenience Payment” shall mean an amormt equal to the Fair Market
Value of any Solar Facility for which the County bas exercised its rights pursuant to Section
2.3, incInding the costs of decommissioning if the County does not talte itie to the Soler
Facility.. )

“Typical Annyal Solar nsolation™ means the typical annua] global horizontal frradiance at
each Solar Facility set forth in Exhibit C.

“Utility Meter” means a meter required by a Local Electric Utility that Tegisters, records,
and transmits information regarding Bnergy deliveredto a customer and registers, records,
end tremsmifs information regarding Brergy generated by the customer, mder an
Interconnection Agreement.

Interpretation. The recitals and the attached Exhibits are mcorporated berein by reference
and made a part of this Agreement. The captions or headfngs in this Agreement are strictly
for convenience and shall not be considered m interpreting this Agreement. Words in this
Agreement that impart the singular connotation shall be interpreted as plural, and words
that impart the plural commotation shall be interpreted as singular, as the identity of the
parties or objects referred to may require. All references made n this Agreement in the
newter, masculine or ferpinine gender shall be deemed to have been made i all such

genders. The words “include™, “meludes™, and “inclnding” mean incnde, includes, and
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including “without Imitation” and “ewithout limitation by specification.” The words
“hereaf”, “herein”, and “hersunder” and words of siwilar fmport refer to this Agreemsnt
as a whole and not to any particular provision of this Agresment. Except as the context
otherwise mdicates, all references to “Exhibits,” “Articles” and “Qections” refer to

Exhibits, Articles and Sections of this Agreement.

Contract Documents.

The following inciude the Contract Documents s amended, under this PPA and any

inconsistencies shall be resolved in the following order of priority:

A, PPA
B. COUNTY TORFP
C. RFF # MDOT-O0E RED 2018 issued Jume 20, 2017
1. Power Provider's TORFP Technical and Financial Proposals submitted on July 24,
2019, including the Power Provider’s BAFO, subitted on or about September 16,
2019 (“Power Provider’s Proposal”)
E. Power Provider's 2018 MDOT RED RFP Technjcal and Finantial Proposals
The obligations, Tepresentations, terms and conditions set forth in the Coz;tract
Documents are provisions of this Agreement. The officiel copy of the Contract
Documents, which shall govem for 2ll purposes related to this FPA and in the event of
any dispute arising under this Agreement, shall be housed at the Howard County Office
of Purchasing located at-
6751 Columbia Gateway Drive
Suite 2

Columbia, Maryland 21046
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License Gramt. As a condition to the Power Provider’s obligaticns under this Agreement
with respect to any sposific Soler Tacility to be located at a County Site, the County shall
grant to Power Provider a mon-exclusive license to aceess the applicable County Site to
install, construct, maintain, operate zud remove such Solar Facility, in accordance with the
tecms of this Agreement, and for no other purpose (the “Iicense” or “Use Agreement”).
The terms of the License shall be satisfactory in all yespects to both Parties. This
Agreement and the License shall not and does not convey any title or interest of ay kind

with respect to the County Sites.

TERM AND TERMINATION.

Term. The initial term of this Agreement {the “Tnitial Term™) chall commence on the date
of execution of this Agreement and continue until the last day ofthe month which is twenty-
five (25) years following the Comsercial Operations Date of the final non-1o0f mouated
Solar Facility istalled pursuant to this Agreement. The Tenn of any roof movated Solar
Facility will commence on the date of the execution of fais Agreement and continue wmtil
the lesser of 285-years, or the lifetime of the existing roof-warranty for the applicable
premises unless otherwise aé;reed in writing by the Parties. After the conclusion of the
Ynitial Term, the Purchaser has the option to extend the temn of this Agreement on a per
Facility basis for the shorter of (z) the Remaining Useful Life of the Solar Facility or ©®
2z addiional term (an “Extension Terny™) of five (5) years.

Cancellation Due to Non-Availability of Funds. If the HowaIFl County Conneil fils to
approptiate fimds for this Agreement for any fiscal period succeeding the first fiscal period,
this Agreement shall be cancelied automatically as of the beginning of the fiscal year for

which fiznds were not appropriated or otherwise made available. The effect of termination
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of the Agreement hereunder shall be to discharge both the Power Provider and the County
from fitture performance of the Agreement, Bt not from thelr rights and obligations
existing at the time of termination. The County shall notify the Power Provider as soon as
it has kmowiedge that fimds may not be available for the continuation of this Agreement
for sach succeeding fiscal period beyond the Srst.

Tertnination for Convenience, The County may terminate this Agreement for convenience

prior to the Commercial Oﬁera.ﬁons Date of any proposed Solar Facility to be located at &
County Site if the Power Provider fails to ac]}zieve the Guaranteed Governmental Approval

Application Date, Guaranteed Governmental Approval Deadline, or Guaranteed Initial

" Delivery Date for such Solar Facflity, whenever County shall determine that such

termination is in the best interest of the County, and_subject to the payment of the
Temmination for Convenience Payment by the County to the Power Provider.

Delays and Extensions of Time. The Pawer Provider agrees 1o do the work required under
this Agreement contintously and diligently and no charges or clatms for damages shall be
made by it for any delays or hindrances from any cause whatsoever not arising out of or &
tesult of any action or inaction on the part of the County. Time extensions will be granted
only for excusable delays that arise from unforeseeable canses beyond the control and
without the fankt or negligence of the Power Provider, including but not restricted fo, acts
of God, acts of the public enemy, acts of the County in either its sovereign or contractual
capacity, acts of another provider in the performance of & contract with the County, fires,
floods, epidemics, quarantine restrictions, strikes, freight embargoss, or delays of

stboortractors or suppliers arising from unforeseeable causes beyond the control and
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without the fault or negligence of either the Power Provider or the subcontractors or

suppliers.

CONDITIONS PRECEDENT.

Conditions Precedent to Solar Facility Acceptance Testing. As to gach Solar Facility at

each of the Sites, the following conditions precedent shall oceur prior to Power Provider's

commencement of a Solar Facility Acceptance Testing:

a. Power Provider shall have obtained {and demcnstrated posses§ion of) all
Governmental Approvals required for the lawful operation of the applicable Solar
Facility and for Power Provider to perform its obligations under the Agreement,
-including but not lmited to Governmental Approvals relsted to ervironmental
matters and Ceriificate of:'t’ublic Convenience and Necessity, as necessary;

b. no Power Provider Event of Default shall be cceuming;

. the Power Provider shall have shall have filed for qualification and certification of
the respective Solar Facility with the Maryland PSC zs a Renewsable Energy
Facility pursuant to the Maryland RPS; ’

d Power Provider shall have made all fiings amd appleations required for
accreditation of the Solar Facility in GATS and for the registration, origination and
transfer of Environmental Attributes frem the Solar Fasility that are eligible for
origination, registration and transfer under GATS;

e. Fower Provider shall have obtained all necessary auwthorizations for the Sclar
Facility from FERC to sell Bnergy at market-based rates as contemplated by this

Agreement and shall be in compliance with such anthorization:
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it Power Provider shall be in compliance with the bonding requirements of Section 14
for the applicable Solar Facility;
£ Power Provider shall kave provided the County with written evidence that 2ll the

preceding conditions have been satisfied.

SOLAR FACILITY INSTALLATION, TESTING AND OPERATIONS.

SCOPE OF SERVICES

Power Provider will be responsible for evaluating, designing, financing, constructing,
commissioning, owning, operating, maintxining, and decormmissioning tun-key each Solar
Facility, including Delivery Points and Interconnection Polsts, on County Sites and Power
Provider Sites. This Inchudes, but is net limited to, 2ll necessary design, penmitting,
operational and other functions necessary tv operate the Solar Facilities to produce the
Expected Annual Energy Production on an anmnal basis aver the term of this Agreement,
as well as decommissioning each Solar Facility located at 2 County Site at termination or
expitation of this Agreement, puzsuant 1o the relevant terms and conditions herein.
A Pre- Construction

For the Mzndatory County Sites, Power Provider shall provide a Project Plan within
120 days of the execution of this Agreement For all other County Sites, County shall
present Power Provider a proposed site and Power Provider shall have 60 days to analyze
such site and deliver z Feasibility Study to the County. The County shall have 30 days to
accept the Feasibility Study. If the Feasibility Study is accepted by the County the site
shall automatically become a Mandatory Site under this Agreement and the Power Provider
shall have 120 days from the date such County Site is'accepted by the County to apply for

Governmental Approvals,
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As detafled herein, for sach Solar Facility, Power Provider shall provide a Project

Plan, following the Guzranteed Governmental Approval Applicstion Date which shall

include a schedule for the execution of the following, and Fower Provider must execute

the Plant in accordance with its terms and the terms of this Agreement.

1 Mest with internal and external stakeholders to address specific concerns regarding
solar ntegration inte a County Site.

2. Outline the logisties for mmstalling the Project at a County Site; specifically
addressing County concerns.

3. For any County Site, Power Provider, at its sole expense, will provide County with
architectural renderings sufficient to visualize the ground level view, footprint, and
general aesthetics of the Site {“Drawings™), and use reasonzble commercial efforts
to ensure the right of the County to use such Drawings i conpection with the
County’s operation of the Site, including providing the Drawings to third parties.

4. A, detailed site plan must be provided prior to any demolition of any County Site
clements necessary for construction of all canopies or other ground-mount Solar
Facilities to emsure that, upon decommissioning, the County Site is properly
restored to its condition at the time of demolition, subject to erdinary wear and tear.

5. “I'hie preparation of Pre and Post informational signage to be located at each Comnty
Site to 1) inform tenants and citizens of the size, scope and timing of the Sclar
Faoility, and Z) upon completion of the Solar Facility, provide signage inclading

the start-date and environmental atibutes of the Solar Facility-




10.

1L

1z,

13.

For all Solar Facilities participate and cogperate In zny interconnection studies
required by the regional grid operator, Local Blectric Utility or others as necessary
to install and operate the Solar Facility. '

For all County Sites, include deseription of the design and equipment necessary to
be installed by the Pawer Provider to establish an Interconnection Point.
Interconneetion agreements to be signed by the Coun;.y with the Local Electric
Utility or PIM, as applicable,

For all Solar Facilities obtain all Governmental Approvals necessary to constuct
end cperate the Solar Facility. Power Provider will be responsible for payment of
all fees for all Governmental Approvals,

For all Soler Facilities obtain all mecessary zoning and land use epprovals, including
Environments] Impact Studies where needed. Complets all National
Envirommental Policy Act (NEPA) and Maryland Environmental Policy Act
(MEPA) analyses and documentation as necessary. Coordinate with the Maryland
Historica! Trust as appropriate.

For all grouﬁd—mouated Solar Facilities provide stormeater management for each
site acoording to Maryland Department of the Environment standards as described
in the Maryland Stormwater Design Manual.

For all Sclar Facilities provide a construction schedule outlining dates for the
design, planning, permitting, execution and coemissioning of the Solar Facility
Provide all initial and final engineering drawings and plans to-the County for any
Solar Facility to be installed at any County Site. All plans for each Solar Pacility

located at 2 County Site must be approved in writing by the Contract Administrator
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15.

and Bureau of Faeilities Chief before commencement of installation of snch Solar

Facility, provided that Comnty shall respend in writing to any submission of

- drawings or plans by Power Provider within thirty (30) days of County’s reveipt

thereof by either accepting such drawings or plans or deseribing to Power Provider
in detail the County’s reasons for rejecting such drawings or plans, Ifthe plans are
notresponded to within such thirty-day period, the Guazanteed Injtial Delivery Date
shall be extended on & day to day basis for any delay beyond such 30-day period,
At County’s request, provide information and certifications of design build
professionals involved in any Selar Facility to be located at a County Site.,

Power Provider must deliver to the County a0y and all executed contracts for the
use of County Sites.

Following the delivery of a Project Plan, the Parties will mest cn bi-weekly

basis fo discuss the project development schednle for Solar Facilities to be located at a

County Site. Power Provider will provide written updates svery 60 days after the

execution of this Agreement cn the progress of any Power Provider Site.

B.

Construction and Implementation

Power Provider shall comply with the following:

i

Provide all of the financing and capitel needed to perform its obligations under this
Agreement and perform the Installation Wm:k- and all other obligations m
accordance with Section 4.2 of this Agreement and the Project Plan for each Solar
Facility.

Build each Solar Facility in accordance with the plans and drawings approved by

the applicable Governmenttal Approvals and with respect to any Solar Facility to be



built on & County Site, in accordance with the County approval pursuant to
Section A. i3 above.

Provide all Sits preparation necessary to install, operate, maintain, and
decommission any Solar Facility, including Delivery Points and Interconasction
Points.

For each Solar Facility to be built on a County Site, coordinate, at County’s
direction, with tenants and others to minimize mmpacts fo County Site Facility
operations. In cases where muliple initiatives are underway at a specific County
Site, Power Provider will be required to coordinate with Comnty staff and any
County comtractors involved. In the case of conflicts or coordmation issues
betwesn contracts, Cousty’s decisions are final, provided that the County will use
commercially reasonable efforts to limit the disruption. the Tnstallation Worle.
TFollowing the issuance of the Notjce to Proceed any action by the County pursuant
+0 this section which results in the cessation of the Instailation Work of 5 days or
longer shall require the refmbursement to the Powsr Provider of any actual direct
costs incured from such delay, pursuant to a written agreement with a
subcontractor, and the Guaranteed Injtial Delivery Date shall be extended on a day
for day basis for the amount of such delay.

Waintain a safe working envirqnment consistent with Applicable Laws. In addition,
Power Provider shall ensure that employees: (i) have knowledge of and comply
+with safety rules and procedures; (f) be aware of potential hazards in the worl area;
(i) participate in all required safety training programs; (i) alert other employees

to potential hazards; (v) inform supervisors of unsafe equipment or procedures; (vi)
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immediately report all work-related injuries to their sopervisor. Power Provider
shall epsure that supervisors: (i) have knowledge of safety rules and procedures and
ensuze they are appropriately implemented within their worl area; (i) inform
employees cf potential safety ot health hazards; (iif) receive required training in.
hazard recognition and safe work procedures; (v} malee sure that all necessary
personal protective equipment (PPE) is available and training is provided in use,
care and maintenance of PPE. — .

Tnstall the Solar Facilities at the County Facilities 10 the satisfaction of the County
in sccordsmce with this Agreement, including all equipment mecessary for
operation, and the esteblishmernt of Delivery and Interconmection. Points as
applicable.

Ensure that the constructicn ard cperation of each Solar Facility does not adversely
impact existing C_mmty jofrastructare ncluding roofing, parking, or other areas
where a Solar Fasility Is to be located at County Sites, including negotiating with
roof warranty providers where applicable. Any roof penetration, must be
specifically approved by County.

o work done on any County Site shall void an existing roof warraaty or designer
stipulated roof loading limitation. I commercially possible, fhe roofing firm
holding the existing warranty will be frvolved in the Project sufficiently to maintain
validity of warranty. Post-Warranty Alteration provisions tnust be compiied with-
‘With respect to any County Site and upon County’s sequest, Power Provider shall
provide copies of amy structural analysis prior to commencement of installation of

any Solar Facility. The Power Provider shall remediate moisture, infiliration,
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11.

12.

13.

and/or damage that may be caused to a Premises by the construction, operation,
maintenance, and decommissioning of the Salar Facility.

Any temporary intermption of Renewable Energy at County Sites, either in part or
in whole, rmst be performed in coordination with the operational schedules of the
Premises so a5 pot to materially irapede operations, and must be coordinated with
County staff,

Special attention shall be paid to toinimizing the risk of exposed fasteners, sharp
edges, and potertidl futare damage to the modules or support stracture. Corrosion
resistance and durebility of the mechanical hardware shall be provided through the
use of appropriate fasteners and Support structure in accordance with solar industry
standards for commercial solar installation in the PTM region. Power Provider shall
promptly notify the Comnty of any change I racking equipment pror to
commencement of Installation Work on 2 roof mounted Solar Facility on &
Premises,

At any Solar Facility Jocated at a County Site, upon completion, provide County a
hard-copy and electronic version of a commis;ionjng manuei ouilining the Solar
Facility design, components, cutsheets of components, operating characteristics,

electrical diagrams, and other relevant data.

Provide any information needed to obtain LEED credits for the County for any
Solar Fasility located at a County Site, i applicable.

Install the Solar Facilities at the Power Provider Sites in ascord with Applicable

Laws and the provisions of this Agreement, Including 2ll equipment necessary for

opezaticn, and the estsblishment of Delivery and an Interconnection Points,

28

14.

15.

16.

The following, without Limitation, are each 2 material term of this Agreement.
Power Provider must achieve the Guaranteed Initial Delivery Dates by
commencing Commercizl Opemﬁuns for: () approximately 18MW-DC of
Renewsable Energy at Power Provider Sites within 540 days of the date of the
receipt of all Govemmental Approvals for such applicable Solar Fa.czhhes, 6]
approximately 6MW-DC of Renewable Energy, in total, at 2 minimmm of eight (8)
accepted Comnty Sites within 365 days of the receipt of all Govermmental
Apprevals for those Solar Facilities, but in no event later than June 30, 2024,
including at least three (3) County Sites With.paﬂcing cznopiss and electric vehicle
charging stations; and (3i) the rooftop Solar Facility at the Court House Site within
180 days of written notice from the County and the contractor for the Court House
to the Power Provider to begin installation work, which shall e at Jeast 180 days
prior to the expected occupaney date for the Court House and, In the event of
construction delays that prevent Power Provider from completing the work within
180 days, shall ke extended on 2 day for day basis for the amount of such delay.

At the Comt House Site and Provider Sites, Power Provider will install and

maintain at its own expense pollinstor-fiiendly pative vegetation around the

perimeter of ground mount sclar installations. To the extent there are goevernmental
grants available to defray the costs of pollinater-friendly native vegetation, the
County will assist the Power Provider in accessing such grants.

Power Provider will install and maintain at its own expense certain infrastruciurs
for sheep grazing, including transportation costs for sheep uiilization, vmder the

Solar Facility at Power Provider Sites. This infrastruotare nofudes security fencing



and shelter areas for the sheep. To the extent there are governmental grants
available to defray the costs qf sheep grazing installations, the County will assist
the Power Provider in accessing such grants. The Parties will work together to
identify farmer(s) interested in partivipating in the program. This provision is
subject to the leases for the Power Provider Sites and receipt of applicable permits
for sheep grazing,

Maintenance and Ongoing Operations

Power Provider shall, at its scle expense:

Maintain and operate cach Solar Facility during the Term of this Agreement,
mcluding monitoring the Solar Facility to detect maintenance needs and any
washing, upgrades, and/or repaizs necessary to ensure the commercially reasonable
continuous delivery of Renewable Energy.

Accept responsibility 2 for repairs, moisture, infSltration, and/or darnage caused by
a Solar Facility at a County Site and any ancillary equipment In accordence with a
warranty that is provided for such Solar Facility.

Inswll Metering Devices at sll Sites In accordance with this Agreement that
measure and establish the amewnt of Renewsble Energy delivered to County at each
Delivery Point and pa‘y all costs of obtaining and installing, Imterconmection
Equipment at County Sites required of the County by the Local Electric Utility
wmder the relevant Ioterconnection Agreement, until such time as the relevant Solar
Facility has achieved Commercial Operations, and for Power Provider Sites pay all
costs of obtaining, installing, maintaining, and operating the Interconmection

Equipment for the Term of this Agreeﬁ:ent
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4. Provide Data Acquisition System.

5. Supply all necessary internet connections for monitering of any Solar Facility
located at a County Site.
8. Use commersially rzasonatle efforts to ensure all wamanties for any Solar Facility

located at a County Site are transferrable to Caunty or purchaser, if ownership is
transferred.

7. Maintzin ground cover under any ground mount solar installations at Couaty Sites,
following standards and specifications provided by the County. Manage security
surrounding ground mount Solar Facilities.

8. Meke commercially rea.sonablle efforts to assist the County in applying the
Renewable Energy generation to other County facilities via Maryland’s virtual net
metering law (Code of Maryland Regulations 20.50.10} and the Intercomnection

Agresments.

Differing Site Conditions. Power Provider shall promptly, and before such conditions are
distarbed at a County Site, notify County in writing of (1) physical conditions of an
wrusual nature, differing materially from those ordinarily encountered and generally
recognized as inherent in wozk of the cﬁzracter provided for in this Agreement. Power
Provid.er. acknowiedges that prior to proceeding to obtain Governuental Approvals and as
part of the Feasibility Smdy for a particular Solar Facility ata.Ccunty Site it will investigate
and satisfy itself as o the conditions affecting the work to be done or services to be
provided under this Agreement i.ncluding. but not restricted to those bearing upon
transportation, disposal, handling and storage of materials, availability of labor, water,

clectric power, roads and uncertainties of weather, over stages, tides or similar physical
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conditions at specific County Site , the conformation and cenditions of the Coumnty Sites,
the character of equipment and facilities needed preliminary to and during prosecution of
the work and provision of the services. Power Provider further acknowledges that as part
of the Feasibility Study and prior to proceeding to obtain Clovernmental Approvals for a
partienlar Solar Facility at a County Site, it will satisfy fteelf as to the character, quality
and quantity of cbhstacles to be encountersd insofar as this information is reasonably
astertainzble from an inspection of the County Sites or from mformation, if any, presented
by the drawings and specification made a part of the Agreement. Any failure by Power
Provider to acquaint itsslf with the available information may not relieve it from
;'cspﬂn,sibﬂity for any conclusions or interpretations made by Power Provider on the basis
of the information made avajlable by County.

Installation Work. AtPower Provider’s sole aost and expense, Power Provider will sause

each Sclar Facility to be designed, engineered, constructed, operated, maintained and
decommissicned in accordance with the terms of this Agreemert and with Applicable Laws
(including withont limitation buildiag, elestrical, health and fire codes, background eheck
policies) of any applicable Governmental Axthority, and with a spevific targeted generating
capacity more specifically described in Exhibite A and B, which is subject to final design
and engineering in accordance with this Agreement. Power Provider shall nndertake to
develop and install each Solar Facility on the Mandatory Comnty Sites as described in
Exchibit A. Any architects and engineers employed by Power Provider must be currently
Ticensed and in good standing with the State of Marviand. Power Provider, at its sole

expense, will procurs and install 12 BV car charging stations to be located with the parking
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canepy Sclar Facilities to be Jocated at County Sites, The location of the BV car charging

stations will be on or under the parling canopies,

For any Solar Facility to be lecated at 4 County Site, the County shall review and approve
in writing propesed aceess points for ingress and egress, and all constuction plazs, permits,
supporting materials, temporary storage plans, proposed locations of generators, a
construction schedule for the Installation Werk (“Construction Schedule™) and other
requested documentation, including any impacts on paddng during constuction,
operations and maintenance and any engineering evaluations of the impact of the Solar
Facility on (f) the Connty Sites and (i) the then current Local Blectrie Ukilitys equipment
and servics (collectively, “Plans™). County shall respond in writing to any submission of
drawings or plans by Power Provider within thirty (30) days of Comnty’s receipt thereof by
either accepting such drawings or plans or descrfbing to Power Provider in detzil the
County®s reasons for refecting such drawings or plans, The failare of the County to respond
to azy Plans within thirty (30) days of submittal shall, extend the Guaranteed Initial
Delivery Date, on = day for day hasis for the amownt of such delay beyond the 30-day
period. County’s approval of the Plans shall not be deemed as maiing County responsible,
and County shall net be responsible, forthe design or constmcﬁ;m of the Solar Facility and
will not relieve Power Provider from any of its maimtenance or decommissioning
responsibilities or of Power Provider’s responsibilities to ensure that the Solar Facility is
installed and working properly. )

If any material alteration to the approved Plans for a Solar Facility at 2 County Site is made,
Power Provider shall submit such altcred. plans, Governmental Approvals, supporting

materials, and other requested documentation to County for its review and written
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zpptoval. County shall not unreasorably withhold or delay any such approval. Following
the Commercial Operations Date of agy Solar Facility at 2 County Site, if the Power
Provider desires to szke alterations, additions or improvements to the Sclar Facility Power
Provider shall comply with ﬂ'{e terms of the relevant License Agreement, or otherwise
obtain the written approval of the County, notto beumreasonably withheld, the intent being
that 5o alteration, additions or improvement may be made on the Cowty Sites without first
cbtaining the Cownty’s written approval thereto. Notwithstanding anything berein to the
contrary, County’s approval of the Plans shall not relieve Power Provider of obligations to
comply with all Applivable Laws relating to the Tnstallation Work of & Solar Facility.
Courty shall not be responsible for the preparation of any Facility Site for Power Provider’s
use under this Agreement. Power Provider shall firnish, st its sole expense, all labor,
machinery, systems, facilities, and other equipment and materials of any type requived for
Power Provider’s use of the County Sites in accordance with the License.

County shall not be responsible for the safe keeping or theft of any machinery, tocls,
equipment, v?hic}cs, or supplies of Power Provider or Power Provider’s subcontractors,
suppliers, or agents. County shall not be responsible for the security and safety of the
construction site. County shall have the right to jssue wamings and bar from the County
Sites violators of construction, operation, emvironment, safety, heslth, and security
performance standards.

Power Provider shall provide County reasonable notice of the progress of the constuction
of each Solar Facility ang shall provide reagonable prior written notics to County regarding
any delays of the Guaranteed Initial Delivery Date. ‘
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Power Provider, at its own cost and expense, shall commence and undertake, the following
activities relating to the installation of the Solar Facilities:

A. obtaining financing for instailation of the System;

B. application for Maryland’s Clean, Energy Incentive Tax Credit for operation )
of the System;

C. obtaining all Permits and contracts and agresments required for installation
and operation of the System and the sale znd delivery of Renewable Energy
to the County;

D. providing assistance es needed to facilitate the execution of all agresments
required for interconnection of the System with applicable Local Electric
Uiility.

E. Power Provider shall provide a detailed site plan which is subject to the
County’s approval, showing low existing stte conditions will be preserved
or restored doring and followlng any construction or demolition relating to
canopies.

All Tnstellation Work and related activities must be inspected znd approved by appropriate
Cuounty Officials at & time mutvally agresable to the Provider and County. Inspections of
rough-in and final completion are required as deemed appropriate by the County. Third-
party inspections, If required, will be scheduled and pzid for by Power Provider.
Documentztion of detailed inspection results must be submitted to County for Solar
Faciiities at County Sites. If the inspector finds deficient work products or items that do
not meet applicable legal requirements, products or fems must be documented in the

inspection repott. Items must be comected at the sole cost and expense of Power Provider,
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to comply with Applicable Laws and re-inspection performed prior to aceeptance by the
applicable Coumty mspector. In additien to the foregoing, County has the right to review

the Installation Work for all Solar Facilities at County Sites during normal business hours.

Solar Facility Acceptanse Testing,

(&) Power Provider shall conduct testing of eech Solar Facility at its sole cost. Power
Provider shall coordinate with and give notice to the County on the startup and
commissioning of any Solar Faeility on 2 County Site, County shall have the right to
witness and observe the start-up and testing of each Solar Facifity located at a County
Site, County shall have the right to confirm testing. - Required commissioning and
acceptance test services include start up and operation of the Solar Facility urtil - it
generates and delivers Renewable Energy safely to the Delivery Point in secordance
with (i) the requirements of the Lacal Electric Urtility including but not imited to the
Interconnection. Agreement, the IEEE Standard 1547, the Natfonal Electric Safety
Cede and the Naticnal! Eleetric Code (i) the Imterconnection Agreement (D) all
Govemnmental Approvals and {iv) the manufacfurers’ specifications, inclnding PV
string testing, inverter testing and DAS testing,

The calenlated performance shall be compared to actual measured performance using
DC and AC owtpnt/produetion meters, with data-logging for the tcrm of the testing
periods, There will be no partial acceptance of a Solar Facility. Payment will only 7
commence upon written aceeptance by County of each Solar Facility upon the

Commercial Operations Date (“Acceptance of & Solar Facility™).
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(®)  The Commercial Operetions Date will be achieved upon completion and
veriGcation of the fellowing: _
A Final approval of intereonnection by Local Blectdc Utility
B. The Sclar Facility field testmg procedures at County Sites have been
performed in accordance with memufacturers’ recommendztions, including PV
string testing, inverter tasting, DAS testing, etc. Power Provider shall provide
written notice to County of the results of such testing.
C. The Solar Facility passed all startup and commissioning procedures per
Section 4.3,
D, The Solar Facility is fally operational and has received permission to
operate ("PTC”) from the Local Electric Utility. Power Provider will provide a
copy of the PTO o ﬂle.County upon receipt.
E. For 2 Solar Facility at 2 County Site, Data Acquisition System reporting and
data logging complete and fully operational to County’s satisfaction.
F. For a Solar Facility at a County Site, car canopy parking lot lghting and
control systems (if applicable) are fully installed and functional to County’s
satisfaction. )
(¢)  If the results of such Solar Eacility Acceptance Testing indicate that the Solar
Facility meets the requirements of Section 4.3(s) sbove and the conditions set forth in
Section 3.1 have been satisfied ar waived in writing by County, then Power Provider shall
deliver to County a certification, exesuted by the Power Provider including certifications

by 2 licensed professional engineer that that the Solar Facflity and improvements have been
37



‘wilt in compliance with the plans and Agpplicable Laws. The certification of the
Commercial Operations Date will not relieve Power Provider frem amy of their

responsibilities to ensure that the Solar Facility is instalied and working properiy.

Suspensien of Work
Due to 2 County operational requirement at a County Site the County wnilaterally may
order the Provider in writing to suspend, delay, or interupt all or any part of the
Tnstallation. Work at 4 County Site for such period of fime as it may determine to be
appropriate. Any suspension of Tnstallation Work longer then 5 days shall require the
County to reimburse the Power Provider for actual direct costs incurred, as mandated by
Power Provider's written agreement with a subcontractor, a8 a result of such suspension.
Tn addition, any suspension of the Installation Work shall awtomatically extend on 2 day
for day basis the Guaranteed Initia! Delivery Date for such Solar Facility.
Punchlist ftems.
‘Within 120 days of the Acceptance of a Solar Facility at 2 County Site in accordance with
Section 4.3 2nd subject to Governmental Approvels and seasonal restrictions, in
accordance with this Agreement the follewing punch list items shall be completed:
& EV charging equipment (if applicable) is fully instalied and functional in
accordance with manufacturer’s requirements;
b. As-built drawings, revemue grade meter cgrﬁ.ﬁcaﬁ.on reports, inverter
certification reports, provided and complete to County’s safisfaction;
o. Complete operations maruals and emergency proceduses provided and

coroplete to County’s satisfaction;
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d. Traming of Solar Facility shuzdown and emergeney procedures provided to
al} appropriate Connty staff;
e. Completion of 21l landscaping to County’s satisfaction.

Malfimctions and Bmergencies.

a Malfunctions. County and Power Provider cz.ach shall promptly notify the other
following their discovery of any material malfinction in the operation of the Solar
Facility or of their discovery ofan interruption in the supply of Rencwable Energy.
Power Provider shall diligently pursue restoration of the supply of Renewable
Energy as soon a5 reasonably possible after notise or upon its discovery of a
snaterial malfinction in the opezation of the Selar Facility or of an interruption in
the supply of Renewable Energy.

b. Emergencies. Power Provider and County each shall notify the other Party upen
the discovery of an emergency condition n the Solar Facility. If en emergency
condition exists, Pawer Provider shall promptly dispach the appropriate persornel
smmediately to perform the nesessaty repairs or corrective action in an expeditious
and safe ranner to ensure operations continue or are Tesumed as soon as possible.

c. Persormel.  For routine znd emergency repairs, County shall contact Power
Provider with contacts listed in the Emergency Contact Tnformation Section of the
Dower Provider’s Proposal. Power Provider and County shall each designate
personnel and establish procedures sach thet cach Pasty may provide notice of
emergency condifions, as contemphted in Section4.5(b), requiring Power
Provider’s repair or alteration at aJ.‘ltinics, twenty-four (24) kowrs per day, including

weekends and holidays.
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4.8

4.9

Metering. Power Provider shall install, cperate, maintain, and decommission =t its sole
cost and expense a rovenue-grade meter for the measurement of Renewable Energy

provided to each Delivery Point and ezch Interconnection Point in the Solar Facility in

accordance with Section 7(). The County shaii be only responsible for payment of

Renewable Energy from the Solar Facility a5 defined by the relevant meter.

Solar [rradience Data. Solar Tradiance Data with respect to the Solar Facility must be

available to County upon request. Forthe purpose of forecasting solar energy production,
Power Provider shall be responsible for collecting and providing Solar Iradiance Daty to
the County. Onan annual basis, within thirty (36) calendar days of the end of each Contract
Year, Power Provider shall be responsible for submission of an annnal repost of Actal
Aanzal Solar Insolation data fo Comnty’s review and use i caleuleting adfustments o the
Expected Anmual Energy Production and Minimum Annual Energy Producﬁon for the
Solar Facility.

nterference. Power Provider shall not interfers or permit any third perties wnder Power
Provider’s control to interfers with the operation or use of the County Sites by County and
County’s invitees and tenants, including the mechanical or elecirical systems on the County
Sites andfor infrastructire, or the operation of any pre-existing radic or
telecommunications systems operated on or from the County Sites. Similaxty, Purchaser
shall not interfere, or permit any third parties under Purchaser’s contre] 4 interfere with
the operation. o1 use of the Solar Facilities at the County Sites or the Power Provider Sites,
Inclnding the mechanical or electical operation of the Solar Facilities. Power Provider
shall enstre any Solar Facility design a;1d operation reduces ouisanee fo the lowss: level

achievable within safety and security considerations. Any temporary Ughting installed will
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be properly directed. Power Provider shall cause its subcontractors, agents and employees
to conform to the provisions of this Agreement. Ifthe operation of 2 Solar Facility canses
2 material interference with the Commty’s use of the Premises in viclation of this section,
the Power Provider shall voluntarily curtail the Energy delivery to the County , exeept for
intermitient testing, unti! the violation is remedied and the Power Provider shall not be
entitled 1o any recovery of costs from the County s a result of such ourtailment. If the
Power Provider is unable 1o remedy the violation within 60 days after notice of 2 material
interference from the County, and upex the Cowaty’s written request, the Power Provider
shatl take all reasonable sfforts and expenses to remedy the violation, the costs of which
shall be borne equally by the Power Provider and the County. . If the operation of the Solar
Facility, or the actions of efther Party violates any of'the foregoing terms or conditions of
this section, then, after notice to the other Party of such violation, the applicable Party wiil
take all commercially reasonable Steps necessary to correct and eliminate the violation. To
the extent a Party is unable to cure auy violation, then the Party shall be responsible to the
other Party for any zctual Joss or damages caused.

Notices of Viglation or Alleged Violations, Fines, and Penalties. Power Provider shall
immediately notify County of any notice it may receive regarding notice of violations
(NCV) or notice of alleged violations (NOAV) issued by federal, state, ar local
Governmental Awthorities associated with Power Provider’s installation, operation, and
maintenance of the Solar Facility. Power Provider shall at its own expense immediately
correct the conditions that resulted in the NOV/NOAV consistent with the issuwing
autherity’s regulations and to the reascnable satisfastion of County. Power Provider shall

accept all responsibility, including payment, for valid fines and penalties issued by federal,
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state, ar local Governmental Authorities resulting from the actions of Power Provider, its
agents, representatives, or invitees for acts or ilures to act after the effective d‘ate of this
Agreement.

Charges

The Purchaser shall reimburse the Power Provider for any Change in Law that resultsina
tax or other charge -imposed on Power Provider, in connection with any Solr Facility,
subject to this Agreement, by reason of Power Provider’s status as an owger of electric
generation facilities or the supplier of electricity in the State of Marylané, where that tax
or charge is passed along to the consumers of electrisity by 2 wiility or third party provider
pursuznt to Maryland law (“Tmpesition”). This does not include any income taxes ixposed
on Power Provider based on the sale of electricity. Power Provider is responsible for local,
state and federal income txes atiributable to Power Provider for income received under
this Agreement. This Agreement is not intended to waive amy tax immunity that may apply

to either Party.

Tn the event of an Tmposition that oceurs after the Commercial Operations Date for 2 Solar
TFacility, the Power Provider shall, after notifying the County In writing of the new
Imposition, have the right to add such Imposition to the Remewable Energy Charge
pursuant to Secton 6.1

Utility Charges. Electrical power 1o the Sclar Faciiity and all improvements located
fhereon for Power Provider's operaticns in support of its obligations imder this Agreement
shall be provided by Power Provider. The Power Provider shall pay all charges for the
supply, connection and usage of electricity, gas, heat, water and telephone or other

communication services used, and other services rendered or supplied relating to the Solar
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Facility and all other charges and expenses assessed on Power Provider’s use thereof,
except as otherwise expressly provided in this Agrecment, and shall indemnify and hold
farmless the County against and from all Hability for such charges and expenses. The
Power Provider, at its sole expense, shall fmeur all g costs related to cstablishing
interconnection of cach Solar Facility with the Local Utility pursuantto the Interconnection
Agreement including the Tnterconnedtion Equipment. Power Provider's responsibility for
the interconnection costs at County Sites aze limited to those costs incurred prior to the
Commercial Opsrations Date for such Solar Facility. Provided the County is mot in
viclation of Section 7.5 the County shall not be liable for any interruptions or failures of
utility services to or from the Sites.

Environmental Matters. Power Provider, its employees, subcontractors and agents shall

zot cause or permit any Hazardous Substances and Materials to be used, generated, Of
stored on, about, fror or adjacent to the Covmty Sites without prior approval from Couaty.
Power Provider must maintain Safety Data Sheets (SDS) onsite and electronically of all
Hazardous Substmees and Materials brought onfo County Sites. Power Provider shall
maintain spill response materials that are compatible with the types of Hazardous
Substances and Materials within twenty (20) feet of the Hazardous Substances and
Materials. Power Provider shall give County gopies of 21l waste characterization and
disposal documentation. Power Provider shall comply with all applicable laws, and )
nothing in this Agreement prevents oF $XCUSes Power Provider from complying with such
applicable law, Governmental Approvals or the requirements of any Governmental

Autherity. -
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Power Provider shall give notice to Cotmty within one (1) hour of any knewn discovery or
release of any Hazardous Svbstapces and Materials, and, exeept in cases of emergency,
such notice shall occur prior to any disturbance, collection, removal, storage, transportation
or disposal of such Hazardous Substances and Materials. If there is 2 sudden release of
Hazardous Substances and Ma:enals, the Power Provider may take the mmmum action
necessary to stabilize and contain the relevant release of Hazardous Substances and
Materials without providing County with prior notice. In these circumstances, Power
Provider shall promptly (and in any event within one (1) hour) notify County of the release
of Hazardous Substances and Materials and its location. .

Decommissioning - Removal of Solar Facility st Expiration or Termination. 'I'h;: Parties
bereby agree that each Solar Facility shall rematn the personal property of Power Provider
notwithstanding fhe method or mode of installation or attachment to the Premises. Power
Provider shal], within six (6) months after the expiration or termination of this Agreement
In whole or with respect to & Solar Facility lecated ona éounty Site, or as soon thersafter
as County and Power Provider ofherwise agree to in writing, remove the equipment and
personal property constitzting the Solar Farility(s) at a County Site (unless purchased by
the County in accordance with Section 6.10), restore the Connty Site, to the extent it wes
impacted by the installation, eperation and/or removal of the Sclar Facility, to itsrespective
condition at the commencement of construction of the Solar Facility, or if improved during
the Term, to the condition when such improvement was made, normal wear and tear
excepted. This inchudes the restoration of features that may be removed for the installation
of 2 canopy or ground-mount Sclar Facility located 2t 1 Cm.mty Site. The Courty needs to

approve drawings/plans for restorative site work.

Subject to the terms of the Lisenses, County bereby grants to Power Provider such rights
of use and access to each appliczble County Site as may be reasonably necessary to
complete such removal and restoration. 1o Exchuding ordinary wear and tear, Power
Provider shall return all Comnty Sites to their original condition including the removal of
Solar Facility mounting pads cr other support struchures and equipment. Tn no case shall
Power Provider’s removal of the Sclar Fecility at 2 County Site affect the integtity of
Coumty's roof, which shall be as Teak proof as it was prior to removal of the Sclar Facility
and shall be flashed and/or patched to existing roof specifications. Power Provider shall

leave the Facility in neat and clean order.

Ithe Power Provider f23ls to remove end restore the County Site a5 provided herein within
the allotted time, the County vaay do so at Power Provider’s expense, including exercising
its rights under the bond or it may achieve compliance at Power Provider’s expense. If
Sclar Power Provider fails to remove or commence substantial efforts to remove the Solar
Facility by such agreed upon date, the Comnty éha.!l have the right, at its option, to remove
the Solar Facility to a public warehonse and restore ﬁ@ Facility to its original condition
{other than ordinary wear and tear) at Solar Power Provider’s cost,

The County shall provide suffcient space for the temporary storage and staging of tools,
materials and equiprment and for the parking of construction crew vehicles and temporary
construction trailers and facilities reasonably necessary during Solar Facility removal. Any
damage resulting from removal of the Solar Facility shall be repaired or replaced by Power
Provider, immediately, at Power Provider's expense, to the reasonable satisfaction of
County. Inno case shall Power Provider's removal of the Solar Facility affect the integrity,

safety, design, installetion, operation, maimenanse or stability of the Premises. Power
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Provider shall be responsible for, and indemnify, defend and hold harmless County for the
cost of any damages incurred as a result of Power Provider’s removal of the Solar Facility.
For purposes of Power Provider's removal of the Sclar Facility, County’s covenants
pursuznt to Section 7.2 skall remsin in effect until the date of actnal removal of the Solat

Facility.

SALE OF ENERGY.

Purchase Requirement Cominencing on the Commercial Operations Date of cach Solar
Facility and comtinuing throughout the remainder of the Temm, the County agrees 1o
purchase one hundred percent {100%) of the Renewable Energy generated by each Solar
Facility and delivered to the County at the Delivery Point during each relevant month of
the Teon. T Power Provider commences delivery of Energy to the Purchaser, in
accordance with AppHeable Law, prior to the Coramercial Operations Date of 2 Solar
Facility, in confunction. with the statt up or testing of 2 Solar Facllity ar o.therwisé,
Purchaser shall purchase and take delivery of such Energy up to the level that Purchaser is
ther. capable of accepting at the Purchase Price, i accordance with the terms of this
Agreement and to the extent that the Tocal Electric Utility would credit the Energy tnder
a2 pet metering agresment or Interconnestion Agreeraent.

Title to, risk of loss of, and custody and sontrol of, the Renewable Energy will pass from
Dower Provider to County at the Delivery Point. Each Party agrees that, during the Term,
+t will mot seek to change any of the rates or terms of this Agreement by maidng afiling or
application with any local, state or federal agency with jurisdiction over such rates or terms

or exercise any tights a Party may have, ifany, to seck changes to such rates or terms uniess

agreed by the Parties in wiiting. Neither Party may claim that by this Agreement, Power

5.3
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Provider is an electric utility subject fo zegulation as an electric wtility or subject to
regulated electricity rates.

Expected Annual Energy Production. During each year of the Term, Power Provider shall
provide to County Renewable Energy fom each Solar Faeility in an amount that exceeds
the Minimum Ammal Energy Production for such Solar Facility. If the Power Provider
fails to provide-to County the Winimum Annual Energy Production &t any Solar Facility,
the Power P:ovitier shall issue a credit to the County for the nodt billing period(s) in the
amount equal to the County “Reduced Savings” measured as the differspoe between the
amount paid by the County to the Local Electric Utility for delivery and to the supplier of
clectricity otherwise used by the County, for such sbortfall, and the amount the County
would have paid to Power Provider, had the applicable Solar Facility satisfied the

Misimum Asnnual Energy Production requirement.

The Bxpected Annual Energy Production for each year of the Initial Term commencing on

the Commereial Operation Date for the Sclar Faciiity shail be as set forth in Exhibit D.

Tixhibit D shall be amended in accordance with the fnal design and engineering of each

respective Solar Facility at NTP.

Tale to_Solar Facility. Throughoitt the duration of this Agreement, unless Couaty
purchases the Solar Fecility under Section 6.10 for the Option Price, Power Provider shall
be the legal owner af the Solar Facility at all imes. The Solar Facitity shall not be decmed
a part of, or fxture to, the County Sites, and the Solar Facility shali be cperated by Power
‘Provider at its sole cost and expense. Both the Power Provider and County agres that the
Power Provider is the tax owner of the Solar Facility and all tax filings and reports shall be

filed in 2 manner consistent with this Agresment. The Solar Facility shall at all times zetain
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the Zegal status of Power Provider's personal property as defined under Article 9 of the
Uniform Commercial Code, County covenants that upon request, it will nse reasonable
commercial efforts to place all pazties having an interest in or ljen upon the County Sites
on notice of the swnership of the Solar Facility and the fegal status or classification of the
Solar Facility as personal property. If there is any mortgage or fixhre filing agpinst the
County Sites which conld reasonably be construed as attaching to the Solar Facility as a
fixtme of the County Sités, County shall provide a disclaimer or release from such lien
holder. County consents to the filing at Power Provider’s expense of a disclaimer of the
Solar Facility as a fixture of the County Sites in the office where real estate records are
customarily filed in the Jurisdiotion of the County Sitas,

PRICE AND PAYMENT,

Consideration. County shall payto Power Provider a monthly payment for the Renewable

Energy produced by the Solar Facility during each calendar month of ‘the Term (the

“Renewable Energy Charge™) equal to the product of () Actual Monthly Production for .

the Solar Pacility for the relevant month as measured by the Meter multiplied by (¥) the
Contract Price. The amount of any Imposition. sheil be added 1o the monthly Renewable
Energy Charge. No other fees or chax:ges shall be due from County to Power Provider,
except as otherwise expressly provided for in this Agreement,

Payment. Power Provider shall jnvoice County for each Solar Facility on or about the
fifteenth day of each meonth, commencing in the first momh affer the month of the
Commereial Operation Date of each Solar Facility, stating the Actual Monthly Production
delivered to County during the preceding calendar morth as meastured by the Metering
Devices and calenlating the Renswable Ernergy Charge. The final fvoice shall inciude
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production only through the expiration or termination of this Agreement. Each invoics
shall identify this Apresment and ser forth Power Provider’s federal employer
identification number. Each invoice shall show the daily actua] solar energy generation at
each meter at a Delivery Poiut or Intercomnection Point. Bach invoice will be accompanied
by an Excel or .osv file that includes the actual solar encrgy generation each day at all
meters. Inveices will be reviewed by County to determing (a) the indicated costs are
allowable hereunder and (b) that the Invoiced payment is accurate. Failure to meet these
conditions, inchiding Provider's failmre to satlsfy any obligation or Hability arising purstant
to-this Agreement, will result in withheld costs that will be deducted from any anthorized
appropriated amount. Attached as Exhibit X is a form of ivoice which the Parties have
agreed to use for billicg.

Time of Payment. Payments to the Power Provider pursuant to this Agreement shall be
made no later than shay (60) days after the County’s receipt of a proper invoice in
accordance with Section 6.2 from the Power Provider.

Disputed Amounts, A Party may in good faith dispute the carrectness of any inveice {or
any adjustment to any invoics) under this Agreement at any time following the dafe the
Inveice (or Invoice adiustment) was rendered. In the event that either Party disputes any
voice or invoice adjustment, such Party will nonetheless be required to pay the full
amount of the applical;le invoice or nrvoics adjustment on the applicable payment due date,
exclusitlre of the amount in dispute, and such Party will be required to give prompt notice
of the objection t¢ the other Party. Any required payment will be made within thirty (30)

days after resolution of the apgplicable dispute.
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Netting and Setoff. Neither Party shall have the right to set off any undisputed amount due
from and owing to such Party from the other Party under this Agresment against any
undispited ameunt due to and owing from such Party to the other Party under this
Agreement.

Records and Audits. Each Party will keep, for a period not less than three (3) years after

the expiration ¢ termination of asy Transaction, records sufficient to permit verffcation
of the zeouracy of billing statements, invoices, charges, computations and payments for
such Transaction. During such period each Party may, at its sole cost and ;xpcnsc, and
upon rezsanable notice to the cther Party, examine the other Party’s records pertaining to
Transactions during such other Party’s‘non:ual business hours.

Method of Payment, County shall make alt payments wmder this Agreement by electronic
funds transfer in immediately available finds to the account desigrated inwriting by Power
Provider.

Title to Bnvirommental Attributes and Tax Tngentives. All Environmental Atteibutes
relating to the Solar Facility or +he Energy including, without imitation SRECs, RECs or
any comparable instruments and 211 Tax Ingentives, including but not limited to all tax

‘beneits, will be and shall remain property of Power Provider. Power Provider shall have

all right, title, and interest in and to any and all Environmental Atiributes and Tax-

Tncentives and tzx benefits, ITC Credits, deductions or relmbursements attributable to the
Solar Faoility or the Renewable Energy sold under this Agreement and Purchaser shall
have oo right, fiile or interest in or to any such Environmental Attributes o Tax Incentives,

rebates, tax credits, deductions, or reimbursements. Purchaser shall not report o a Person
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6.10

that any Environmental Atiributes or Tax Incentives, tax benefits, rebates, credits, “ar
refmbursements belong to any Person other than Power Provider.

Renewsble Energy Credits and Payment o County. Power Provider shall pay to County

$15,000.00 cach year this Agreement remains in effect, begiming within 60 days of the

Cormmercial Operetions Date of the first Solar Facility subject to this Agreement for the

purchase by the County of RECs at fhe County’s sule discretion.

Purchase Option.

At the end of the Tnitial Teym aftera Solar Facility located on a Comaty Site has achieved

Cotamercisl Operations Date, Purchaser ghall have the right and option, in accordance with

the tedns of this section, to purchase all of Power Provider's tight, tifle and interest in such

Solar Facility located on County Sies, at Fair Matket Value, as defined berein (the

“Purehase Option™).

(@)  Notice of Interest. County shall give Power Provider -written, notice of Its inferest
{“Notice of Tnterest”) exercising the Purchase Option not less than s monihs
{6) months prior to the proposed purchase date, as applicable. Promptly following
receipt of the Notice of Imterest, Power Provider shall make the Solar Facility,
imcluding records relating to the pperations, maimienancs, and warranty repairs,
reasonably available to County.

()  FairMarket Value. The Fair Market Value of the Solar Facilities located on Coumty
Sites shall be determined by the mutual agreement of County and Power Provider
within forty-five (45} days of the County’s Notice of Tnterest. If the Partics cammiot
agree upon the Fair Market Value within such forty-five day period, then the Parties

shall select by mrinal agreement, 2 nationally recognized Independent Appraiser,
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with experience and expertise in the commercial and industria] solar photovoltaic
Industry, to value the Solar Facilifies Tocated on County Sites. Such Independent:
Appraiser shall determine the Fair Market Value and shall set forth such
determination in 2 written opinion delivered to County and Powsr Provider. The
valvation rmade by the Independent Appraiser shall be binding on County and
Power Provider in the absence of frand or manifest error. The costs ofthe appraisal
shall be bome by the Parties squally. If the Parties cannct agree pon an appraiser,
they shell request the American Arbiration Association to select an Independent
Appraiser, The fees, if any, of the American Arbitration Association, shall be
shared equally by the Parties,

Terms of Solar Facility Transfer, Ubpoz exercise by Comnty of the Purchase Option,
on the Transfer Date: (5) Power Provider shall simrender and transfer to County all
of Power Provider’s right, title, and interest in and to the Solay Facilities located on
County Sites and Power Provider shall retain ali Iabilities arising from cr related
to the Solar Facility prior to the Transfer Deate; (b) title to the Solar Facilities lpcated
on County Sites shall pass to County free and clear of ary liens and encumbrances;
() any reruzining periods on third party warranties for the Solar Facilities located
on County Sites shall be transferred to County; (d) Power Provider shall convey to
County all rights and interests i, SRECs or ofher Environmental Atiribute benefits
thet are generated by the Solar Facilities located on County Sites after the Txa-nsfer
Date, i any; () County sh?.ll pay to Power Provider the agreed —upen Fair Market

Value price {the “Option Price”} by bank draft or wire transfer and shall assume

all Habilities arising from orrelated to the Solar Facility from and after the Transfer
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Date; and {f) both Parties shall () execute and deliver a Bl of sale and 2ssignment
of contract rights conminjng such representations, warranties, covenants and other
terms and conditions as are usual and customary for a sale of 2ssels similar to the
Solar Facilities, together with such other cou{reyance and transastion docoments 25

axe reasonably required to filly transfer and vest fitle to the Solar Facilities Jocated

‘on the County Sites in County, and (i) defiver ancillary documents, including

releases, rights to leasehold, resolutions, certificates, third person consents and
approvals and such similar documents ag may be reasonably necessary to complete
the sals by Power Pruvidér to County of the Solar Facilities located on County
Sites. NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY,
COUNTY AND POWER PROVIDER UNDERSTAND AND AGREE THAT
THE SALEBYPOWER PROVIDER TO COUNTY OF THE SCLAR FACILITY
PURSUANT TO THIS ARTICLE __ SHATL BE ON AN AS IS, WHERE I8
BASIS, SURJECT TO ALL DEFECTS, KNOWN AND UNKNOWN. EXCEPT
AS SETFORTH IN THIS ARTICLE. Upon execution ofthe applicable documents
end payment of the Option Price, In each case as desoribed in the preceding
sentence, this Agreement shall terminate automatically as it applies to the Sc?lar

Facility acquired by the County.

GENERAL COVENANTS,

er Provider’s Covenants. As amaterfal inducementto County’s execution and delivery

ofthis Agreemnent, Power Provider covenants and agrees to the following:

Solar Facility and Premises Condition. Power Provider shall take all actions

reasonzbly necessary to ensure that the Solar Facilites are capable of generating
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and delivering Renewable Energy at the anticipated amounts as reflected in
Exhibits A znd B. Notwithstanding the generality of the foregoing, Power Provider
shall cause the Solar Facilities to be operated and maintained at Power Provider's
sole expense througheut the Term of this Agreement. Power Provider warrants that
all of #s operating and maintenance persoanel will be adequately qualified and
taimed throughout the Term of this Agroement. Power Provider shall also be
responsible for any maintenance and repaiss to the County Sttes if such repairs are
necessary as a result of Power Provider’s use of the County Sites. Power Provider
shall not do or pemit to be done anything which will invalidate any insurance

policy coverng the County Sites.

T£ 2 Solar Fasility is located on a roeftop at 2 County Site, Pawer Provider shall, at
fts sole cost and expense, examine and repair the rooffop to the reasonable
satisfaction of County to ensare that the warranty for the roofis not invalidated and
10 ensure that the roof temains watertight throughout the Term of this Agreement
T Solar Facility is located o an exposed structure at a County Site, i.e. Parking
Garage, the Power Provider shall, at its sole cost and expense, and pursuant to any
Use Agreement entered into with the County, repair the structure to the reasonable
satisfaction of the County to ensure the integrity of the structure throughout the
Term of this Agreement.

During the course of any constructicn, maintenance, repair, or remc;val work,
Power Provider shall, at its sole expense, (a) cause the County Sites to be kept
veasonably clean and free of trash and building debris; (&) immediately upon the

completion of such activity, cause all such trash sod debris, and machinery and
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equipment, to be removed from the County Sites; and (c) refrain from discarding

or depositing any dixt, trash or other debds upon the County Sites. Affter each

_ instance of construction, maintensfice, repair or removal, Power Provider shall

leave the County Sites In a safe condition, and at its sole cost and expense, restore
all sreas of the County Sites impacted by the construstion, maintenance, repair or
removal to its original condition, except for ordinary wear and tear.

Power Provider shall be responsible for, and indemnify, defend and hold harmless
County for the cost of any damages or injuries imcurred as a resuit of Power
Provider’s mstallation, maintenance, repair or removal of a Solar Facility.

Amy repair or maintenanee of a Selar Farility located at a County Site will be
commenced and completed in a reasonsbly prompt manner by or for Power
Provider, at its sole cost 2nd expense. £ Power Provider shall fafl to comply with
its mafntenance and repair obligations at a Couaty Site, County shall give Power
Provider motice in writing to do such maintenance and repzir as required in
County’s sole discretion 1under this Agreement- If, within ter (10) calendar days
thereafter, Power Provider fails to commence znd diligently atternpt to complete
the maintenance and repair, then in addition to its other remedies under this
Agreement, County shall have the right to heve such work periomed and expend
such funds at the expense of Power Provider as are zequired to perform such work.
Power Provider shall reimburse any amount 5o expended by County within 30 days -
of County’s submittal of the work invoices to Power Provider.

Power Provider will conduet routine inspections of the Power Provider's

installation, operation, and matntenance activitics to ensure construction, operation,
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environment, safety, and health paformance standards are met and risks to
eraployees, the public, and the environment are minimized. Power Provider shall
promptly provide o County all inspection reparts and any findings and comective
actions for each of the Solar Facilities located at County Sites. For routine
maintenance and repair work and inspections ata Commty Site, Power Provider shall
provide reasonable written notice to County at least two (2) days prior to exfering
the Coumty Sites ta perform rowutine maintenauce, repairs or periodic inspections.
Governmental Approvels. While providing the Installation Work, Renewable
Enezgy, and Solar Facility Operations, Power Provider sball obtain and maintain
and secure all Governmental Approvals required to be obtained and matntained and
secured by Power Provider and o enable Power Provider to perform such
cbligations. Power Provider shall deliver copies of 2]l Governmental Approvals
obtained pursuant to this section to bouuty. Power Provider acknowledges that the
County Sites may 't;e subject 10 certain notice or approval requirements by the
apprapriate state or federal agency. Power Provider agrees to provide County
mformation if needed by County to provide the necessary notice or request the
tecessary approval from the appiicable state or federal agency.

Health and Safety. Power Provider shall take afl necessary and reasonable safety
precautions with respeet to providing the Tnstallation Work, Renewable Energy,
and Solar Facility Operations that shall comply with all Applicable Law pertaining
to the health and safety of persons fmd real and personal property. Power Provider

shall immediately report to County any death, lost time injury, or property damage

36

to County’s property that occirs on the County Sites or as part of Power Provider’s
operation of any Sclar Facility on the Coumty Sites.

Lieps. Other than Lender’s security interest in or ovyn:ership of the Solar Facility,
Power Provider shall not directly or indirectly causs, create, fncur, assumne or suffer
to exist any mortgage, pledge, len (including mechanics’, labor or materialman’s
Tica), charge, security interest; encumbrance cr clajm of any nature (“Liens™ on or
with respect to the County Sites or any interest therefn. Power Provider 2lso shall
pay promptly before 2 fine or penalty may attach to the Comnty Sites any taxes,
charges or fees of whatever type of any relevant Governmenta] Autherity, relating
to any work performed hereunder by Power Provider or its agents and
subcontractors on the County Sites. If Power Provider breaches its obligations
under this Section, it shall (@) immediately notify County in writing, (i) promptly
cause such Lien {o be discharged and released of record without cost to County,
and (3ii) defend, hold harmless and indernnify County against a1l costs and expenses
(including reasonable attorneys’ fees and court costs at trial and on appeal) ineurred
in discherging and releasing such Lien. |

No Infiingement. The Solar Facility and Power Provider's services herevmder,
ncluding the Installation. Work, Renswable Energy and Solar Facility Operations,
shall not infinge any third party’s intellectual property or other proprietary rights.
Security. Power Provider shall provide and take reasonable measures for security
of each Selar Facility Iocated on a County Site as necessary to prevent jury to

persons in the vicinity of the Selar Facility,
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Intercomestion. Power Provider shall be responsible for facilitating the execution
of an Tnterconnection Agreement between County and the Local Electric Utility
pursuant to the Utility’s requirements. At County Sites, the Power Provider shall
be responsible for all costs related to interconmection between the Local Electric
Utility aod the Solar Facilities, including Intercomnection Equipment and
eomplian(;e with all applicable metering requirements, but not includmg
interconmection costs required after the Commsreial Operations Date of a Solar
Facility, Notwithstanding this limitation, Power Provider is responsible for any
interconnection costs meurred after the Commersial Operations Date that relate to

the fa@lz:re of Power Provider to operate the Sclar Facility in accordance with the

Taterconnection Agreerment.  The instellation and operation of the Solar Facility

shall not adversely affect the current loads on existing transformers at County Sites
other than the expected capacity requirement of the applicable Solar Facility. The
Interconnection Agreement between County and Local Electric Thility shall be

substanfially in the form aftached hereto as Exhibit J attached hereto and made a

part hereof.

At Power Provider Sites, the Power Provider shall be responsible for all costs
related to interconnection between the Local Electric Utility and the Solar
Facilities, including Interconnection Equipment and compliance with. all applicable

metering requirements, for the Term of this Agreement.

Maintenance of Records. Power Provider shall maintain energy production and
other records and docurments relating to this Agreement as reasonably necessary to
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demonstrate jts compliance with its cbligations under this Agreement. Power
Provider shall retain and tmaintain all records and documents relating to this
Agreement for three (3) years after final payment by Coﬁnty hereunder or any
applicable statute of limitations, whichever is longer and shall male them available
for inspection and audit by authorized representatives of the County, &t reasonable
fimes and locations. Upon five (5) business days’ notice, the County shall be
provided reasonable access to Power Provider’s records to perform amy such audit.;.
The right to audit shall include any of Power Provider’s subcontractors including
but not limited to any lower tier subcontractor(s). Power Provider andfor
soboontractor(s) shall ensure the County has the right fo audit such

subcontractor(s).

(i). Metering Devices. The Parties ecknowledge and agree that Power Provider shall

provide, install, own, operate and maintain Metering Devices at each Solar Facility.

{2) Stzndards. Metering Devices shall be revenue-grade, tested amnually end maintained
and calibrated in accordance with manufzchuer's standards and Applicable Law.
Calibration and muzintemance rTecords shall be maintained in accordamce with this
Agreement and provided to the County upon request ‘

(b) Measurements. Readings of the Metering Devices at each Facility Site shall be
conclusive as to the amount of Renewable Energy output; provided, however, that if the
Metering Device is out of servies, is discovered to be inaccurate or registers inaccurately,
measrement of Renewable Encrgy to the Delivery Point shall be determined by using the
Date Acquisition System’s recerded inverter fevel electrie production quantities during that
fime period If no reliable information exists 45 to the period of time during which such
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Metering Device was registering inaccurately, the fime period will be based on the last
annuzl testing and calibration of the meter,
County’s Covenants. As amaterial inducement to Power Provider’s execution and delivery

of the Agrzement, County covenants and agrees as follows:

a Health and Safety. Other than Power Provider’s obligations hereunder related to
the Connty Sites, County shall at all times maintain the Premises consistent with
all Applicable Laws pertaning to the health and safety of persons and property,
except that Power Provider shall repair any damage to the Premis'es asprovided in
Section 7.1(a).

b. Notice of Damage. County shall promptly notify Power Provi;ia of any matters it
is aware of pertaining to any damage to or loss of the use of the Solar Facility or
:tha.t could reasonably be expected to adversely affect the Solar Fecility. County
shall not be responsible for any loss of, or damage to, aﬁy portion of any Solar
Fagcility or any of Power Provider’s perscnal property, except to the extent caused
by Comnty’s gross negligence or wiltful misconduct.

c. Liers. County shall not directly or indirectly cause, create, ineur, assume or suffer
to exist any Liens en or with respect to the Solar Becility or agy interest therein. If
County breaches its obligations under this Section, it shall immediately notify
Power Provider in writing and shall promptly cause such Lien to be discharged and
released of record without cost to Power Provider,

d, Consents and Approvals. AtPower Provider's sole cost and expense, County shall
reasonzbly assist Power Provider fn obtaining, maintaining, and securing any

necessary approvals, Governmental Approvals, and aunthorizations related to the
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installztion of the Scler Facility, inclading, but not limited to, providing any
autherizations needed for the above and signing applications for Governmental
Approvals, loeal urility grid interconnection applications and rebate applications
and processing. County shall enstwe that any awthorizations required of County are
provided in & reasonably timely manner. To the extent that only Comaty is
authorized to obtain or issue any necessary approvals, Governmental Approvals ,
rebates or other financial incentives, County shall deliver to Power Provider copies
of said consents, approvals, Govemmertal Approvals , and muthorizations relating
to the performance of County’s obligations and the rights granted by County
hereunder and that are required by the terms, conditions or provisions of amy
restriction or any agreement or instrument to which Couxty is a party or by which
County is bound.

Temperacy storage space during installation or removal. County shall use
reasonable efferts to provide sufficient temporary space for the storage and staging
of'tools, materials 2nd equipment and for the parking of construction crew vehicles
and temporary construction trailers and facilities reasonably necessary during the
Tnstallation Work cr Solar Facflity removal, and access for rigging and material
handling. Coumty shall provide Power Provider a feasible area for construction

laydown with regard to proximity the work area and existing ground conditions.

Certain Responsibilities of Purchaser.
Notwithstanding the existence of any agreement or firture agresment with any third party

or the self-generation cf electricity by the Purchaser, the Purchaser agrees that it shall
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purchase 100% of all Energy generated by the Solar Facilities and delivered to the Delivery
;E’o'm‘s during the term of this Agreement on a first priotity basis.

To the extent applicable to the County Sites, Purchaser shall ot directly orindirectly cause,
create, incur, assime or Sufer to exist any mortgage, pledge, lien (ncluding mechanir:s’,
\abor or materialman’s lien), charge, security imterest, encumbtrance or claita on or with
respect to the Solar Facility or License or zoy interest therein or proceeds thereof (“Lien™).
Tf = Licn is imposed due to the actions of Purchaser, Purchaser shall immediately provide
notice to the Power Provider 2ad promptly cause such Lien to be discharged and released
of record without any cost to Power Provider. Purchaser shall indemnify Power Provider
agzinst al] costs and expenses (including reasonable attorneys’® Tees and court cests at thal
2nd on appeal) eurred in discharging and releasing any Lien.

Pirchaser’s indemnification obligations under this Agresment are provided to the extent
of the provisions of the Maryland Local Government Tort Claims Act, Sections 5-301 et
seq. of the Courts and Tudicisl Proceedings Article, Annotated Code of Maryland. and
subjest to the appropriations of fands. The foregoing indemnification is not to be deemed
85 a weiver of any immunity thet may exist in any action against Howard County, Maryland
ar its officers, agents, volunteers and employees.

Maintepance of the Premises. thas—er shall use commercially reasonable effosts to
maintain fhe County Sites and Premises in good condition and repsir, so as to be able to
receive and utilize the Renewable Energy generated by the applicable Solar Facility.
Except a5 otherwise provided for in this Agreement, Purchaser shall maintain the County

Sites and Premmises and shall not teke any actions that woald matesially interfere with the
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operation of the applicable Solar Facility, reduce ‘the production of Eaergy fom the Solar
Facility or damage or otherwise increase the cost of maintenance of the Sclar Facility.
Mzintaining fae Utility Service and Meter. At County Sites Purchaser shall raintain the
Uttility Meter in good condition and repair and will maintain its commection and service
contract(s) with the Local Electric Utility, or any successors thereto, (including, but not
limited to, the Interconnection Agreement) so that Purchaser can, upon any suspension or
interruption of delivery of Renewsble Energy generated fom the Sclar Facility, obtain its
full requirements of electricity for the Premises from the Utility In the evenmt of
abandomment of a Premises by the County, Purchaser shall assign the Interconpection
Agreernent, as provided by iaw, to the snccessor owner of the Premises for the use of the
Solar Facility as intended herein, or to the ‘Power Provider in order to Insure that the
Tntercommection Point is maintaimed.

If required, the Purchaser adknowledges and agrees that it may be requized to sign the
Interconnection Agreement. At Cou'nty Sites, Power Provider shall be responsible for any
and all payments, inciuding materals and construction costs, related th the Interconnection
Equipment requixed by the Utility vnder the Tntercomnection Agreement related to a
specific Selar Facility pror o the Commercial Operations Date. Notwithstanding this
{imitation, Power Provider is responsible for any intercormestion costs mcurred after the
Commercial Operations Date that relate to the failure of Power Provider to operate the
Solare Facility In aecordance with the Interconnection Agreement. The Purchaser Is oot
responsiple for any costs of Intercomuection at Provider Sites for the Temm of this
Agreement  Purchaser shall use commercially reasonable efforts other than cost

contribution to assist Power Provider and cooperate with Power Provider, as necessary, to
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7.6

8.1

acquire and maintain approvals, permits, and authorizations related o the construction,
Operation, maintenance, repair, and decommissioning of each Solar Facility, ncluding
providing any building owner or accupant suthorizations and signing any applications for
pm, any related Local Electric Thility docmments in addifion to the Interconnection
Agreement, SREC, REC or other Envirenmental Atteibute creation and verification. and
rebate applications as axe requirad to be signed by a person in the position of Purchaser.
Purchaser shall also deliver to the Pawer Provider capies of any necessary approvals or
permits that are in the name or physical comtrol of Purchaser,

Performance of Salar Facility. The Purchaser understands and agrees that the generation
of Renewable Energy from a Solar Facility is dependent upon direct sunlight from the sun
and therefore the actual output of Energy from a Solar Facility may vary from time to time

Hrom design capecity depending upen season and weather.

WARRANTIES.

Wlarranties Relating to_Agreement Validity. In addition to any other répresentations and

warranties contained in this Agreement, Power Provider represents and warrants to Couaty

as of the Effective Date that:

a, it is duly organized and velidly existing and in good standing in the jurisdiction of
1ts organization;

b. it has the fall right and authority to enter into, execute, deliver, and perform its
obligations under this Agreement;

c. It has taken al} requisite corporate or other action to approve the execution, delivery,

and performance of this Agreement;
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d. this Agreement constitites its Isgal, valid and binding obligation enforceable
against such Party in accordanee with its tenms, except as may be limited by
applicable bankeuptey, insolvency, reorganization, moratoriurm, snd other similar
laws now or hereafter in effect relating to creditors® rights generally;

€. there is no litigation, action or proceeding, to the best of its knowledge, threatened
before any court or other Governmentsl Autherity by, against, affecting or
Involving any of its business or assets that would affect #ts ability fo camy out the
trangactions contemplated herein; and

f its execution and performance of this Agreement and the transactions contemplated
hereby do not constitte 2 breach of any term or provision of, or & defanlt under, ()
any contract or agreement to which it or any of its Affiliates is aparty or by which
it or any of its Affiliates or its or their property is bound, (if} ifs organizational
documents, or (i) any Applicable Laws.

PUHCA, Power Provider represents and warrants as of the Cormmercial Operations Date

of each Solar Facility that (a) it will take all required actions, if any, necessary to comply

with the Public Utility Holding Compeny Act of 2003, as amended and (b} it is not subject
to rate regulation by eny Governmental Anthority.

Requisite Standards, Power Provider represents and warrants that it shall qualify and

certify the respective Solar Facilities with the Maryland PSC 2s 2 Renewable Energy

Faeiltty pursuant to the Maryland RPS and that th Solzr Fasilities shall be installed with

due care by qualified employees, representatives, agents or contractors of Power Provider

and shall conform 1o applicable industry standards and practices zod Applicable Law

(“Requirements”). I Power Provider fils to meet any of the foregoing Requirements,
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8.4

8.5

Power Pzovider shall perform &t its own cost, and without additional charge to County, the
professional services necessary to correct GrTors and omissicns, including any necessary
replacement of the applicable Solar Facility, that ave caused by Power Provider’s failure to
comply with the above Requirements so that such Sclar Fasility is capable of generating
and delivering Renewable Energy at the expected lovels in accordance with this
Agresment.

Anti-Briberv. Power Provider warrants that neither it nor any of its officers, directers, or

partaers nor any of its employees who are directly involved in obtaming or performing

contracts with, any public body has been convicted of bribery, attempted bribery, or
conspiracy to bribe under fhe laws of say state or of the federal government or has engaged
in conduct sinee July 1, 1977, which would constitite bribery, stternpted bribery, or
conspiracy to bribe under the laws of any-state or the federzl govemment

Compliance Issues. Power Provider hereby represents and warrants that:

A, It s qualified to do business and is in good standing in the State of Mearyland and
that it will take such acticns as, from tirae to time hercafter, may be necessary to
rermain s¢ qualified and in good standing.

B. Tt j¢ not in arrears with respect to the payment of any moneys due and owing to the
County, or any department or unit thereaf, including but not limited to the payment
of taxes and employee benefits, and that it shall not become so in arrears during the
Té‘.m:t of this Agreements

C. Tt shall comply with all Appliceble Law applicable to its activities and obligations

wpder this Agresment; and
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8.6

8.7

3.3

9.1

D. Tt shal obtain, at its expense, all licenses, (tovernmental Approvels, insurance, and
governmental approvals, if any, necessary to the performance of Its obligations
uncer this Agreement.

Conflict of Tnterest. Power Provider represerts that no State or County officer, emmployee,

or agent who has partivipated personally in his officizl capacity through decisicr, approval,
disapproval, recozmmendation, adwvice, or investigation inrespect of'this Agreement nor any
spouse, pazest, minor child, brother, or sister of such State officer, employee or agent, has
& Fnsmeizl Mtetest fn the transactions coptemplated by this Agreement or in Power
Provider. Power Provider shall execute the affidavit of compliance with the County’s
ethics law, attached hereto as Exhibit K.

Contingent Fee Prohibitfon. Power Provider warrants that it bas not employed or retained
any person, partership, corporation, of other entity, other than 2 bona fide employee or
agent working for Power Provider, to solicit or secure this Agreement, and that it has not
paid or agreed to pay any persod, partnership, corporation, or other entity, other than a bona
fide ersployee or agent, any fee or any cther consideration contingent on the making of this
Agreement.

Drug end Aleohol-Free Workplace. Power Provider warmants that Power Provider shall,
throughout the Term of this Agreement, comply with Howard County Policy and Procedure
TNumber 200.3, Tifle: CDL Alcoho] and Drug Testing with regard to Power Provider’s

employees, agents, and contractors.

TAXES AND GOVERNMENTAL FEES.
Power Provider Obligations. Power Provider shall be respeasible for all mcome, gross

receipts, ad valorem, personal property o other similar taxes and any znd all franchise fees
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10.

or similar fees assessed against it by any Govemmental Axthority, due {o its ovraership of
the Solar Facilities. {For the avoidmee of doubt, the Power Provider shall pay all filing
fees and fee for permits that may imposed by the County.) If Power Provider i assessed
any taxes or fees related to the Solar Facilities, the Power Provider shall nmediately notify
the County. County and Power Provider shall tooperate in contesting such asseserents i
they are incormrect; provided, hewever, that Power Provider shall pay such taxes to avoid
any penalties on such assessments. Nothing conteined in this Agresment shall be desmed
to constitute 2 Waiver of any exemption to which Power Provider may be entitled imder the
laws of the State, Notwithstanding the foregoing, County and Power Provider will enter
into a payment in lien of taxes {“PILOT™) agreement putsuant to MDD Cope ANN., TAX
PROPERTY § 7-514, regarding pezsomal praperty taxes for Solar Facilities that are located
in Howard County and real property taxes for County Sjtes and Power Provider Sites
located in Howard County. The personal property PILOT agreement shall be in
substantially the form as provided in Exhibit H attached hereto and made a part hereof.
The real property PILOT agreements wil] be sxecuted prior to the date each Solar Facility
reaches its Commercial Operations ate. Ifthe County Council does not approve a PO.OT
egreement for real property taxes assessed agalnst Solar Facilities located in Howard
County cr if such PILOT agresment is cancelled or suspended not as a result of 2 defanlt
bythe beneficiaries, Power Provider shall be entitled to add such taxes to the Renewshle

Energy Charge on an actual, anoual pro rata basis,

FORCE MAJTEURE.
Definition. “Force Majenre Event” tmeans auy act or event fhat prevents the affected Party

from perfomﬁxig its obligations in accardance with this Agreement, if such act or event is
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beyond the reasonable control, and not the result of the favit gz negligence, of the affected
Party and such Party had been unzble to overcome such act or event with the exercise of
dug diligence (incloding the expenditure of reasonable sums). Subject fo the foregoing
conditions, “Force Mafenrs Fvent” shall inciude without limitation the following acts or
events: (2) natural phenormena, such as storms, hurricanes, floods, lightning and
earthquakes; (b) explosions or fires arising from Iightning or cﬁ‘hcr cauges unrelated to the
acts or omissions of the Party seeking to be excused from performance; (¢) acts of wer or
public disorders, ¢ivil disturbances, riots, insurrection, szbotage, epidemic, terrorist acts,
or rebellion; (d) strikes or Tabor disputes; (¢) attion or imaction by a Govermnments]
Authority or any public uiility, inoluding 2 moratoritm on any activities material to this
Agreement; zed (£) the irapossibility for one of the Parties, despite is reasonable efforts,
to obizin, in 2 timely manner, any Governmental Apyproval necessary to enable the affected
Party to fulfill #s obligations In accordance with this Agreercent, provided that the delay
or zon-obtaining of such Governmental Approval is not attributable to the Party I question
and that such Party has extercised its reasonable efforts to obtain such Permit,

Excuged Performance. Excemt as otherwise specifically provided in this Agreement,
neither Party shall be considered in breack of this Agreement or Hable for any delay or
fallure to comply with the Agreement (other then the failure to pay amounts die
heremnder), if and to the extent that such delay or failure is ateributable to the ocomrrence
of a Force Majeure Event; provided that the Party claiming relief under this Section 10
shall immediately (a) notify the other Party in writing of the existence of the Force Majeure
Event, (b) exercise all ressonable efforts necessary to minimize delay caused by such Force

Majeure Bvent, (c) notify the other Party in writing of the cessation or termination of said
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Foree Majevre Event and (d) resume performance of its obligations hereunder as soen as
practicable thereafter. If Power Provider claims zelief pursuant to a “Force Majeure
Eveat,” the obligation of County to make a Renewable Energy Charge to Power Provider
on any payment date shall be suspended unti] Power Provider resumes performancé ofits
obligations under this Agreement at which time such Renewable Energy Charge shall
become immediately due and payable; provided, bowever, that County shall not be excused
from making any payments and peying any unpaid amounts due in tespect of Renewable
Energy delivered to County prior to the Force Majeurs Event performance interraption.

Termination in Consequence of Force Majeure Bvent. If a Force Majeure Event shall have
occimred that has affected Power Provider’s performance of its obEgations hereunder with
respect to a Solar Facility and that has continued for & perfod of one hundred eighty (180}
consecutive days or three hundred and sixty five (365) days in the aggregate, then County
shall be entitied to terminate this Agreement with respectto such Solar Facility upon ninety
(90) calendar days® prior written notice to Power Provider. If at the end of such ninety (50)
day period such Foree Majc.me Event shall continue, this Agreement with respect fo such
Solar Facility shail autom.aﬁcall}; terminate. By mutual agreement of the Parties, any Solar
Facility damaged or destroyed by a Force Majeure Event may be replaced by Power
Provider within the time frames st forth abo\;e and, subsequent to replacement and wpon
commencement of operation of the replacement Solar Facility, all terms and conditions of

this Agreement will remain in effect, including the remaining Term of this Agreement.

EVENTS OF DEFATULT; REMEDIES.

Fvents of Defanlt. An “Event of Defaunlt” shall mean, with respect to a Party (“Defaulting

FParty™), the occurrence of any of the following:
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a the fajiure to perform any material term, covenant, or obligation set forth in this

Agreement (f) with respect to & Solar Facility, including but not limited to meeting
the Guaranteed Initial Delivery Date or (i) with respect to a material covenant or
cbligation not spesifically related to an identified Solar Facility (A) if such failwe
is ot remedied within ten £10) calendar days after written notice thereof is received
and such faflure can be cured within thirty (30) calendar days aﬂsrreceiﬁt of written
notice of such failure (the “Initial Care Period™), or (B} if such failure is not
reasonably capable of being cured within such Tnitial Cure Period, such faflure is
not remedied within the Supplemental Cure Period, as set forth herein. Esucha
failure to perform is not reasonably capable of being cured within the Tnitiel Cure
Petiod, the Defaulting Party shall (i) commence and diligently pursue a cure within
such Initial Core Period, and (ii) if the Defaulting Party is Power Frovider, submit
to County for review and consideration for approval no later than the last day of the
Tnitial Cure Pediod 2 plan to complete the cure within en additional reasonzble
period of time, not to cxceed ninety (90) calendar days after the end of the Initial

Cure Perdod (“Supplemental Cure Period™).

b a Party becomes Banlcrupt; and

<. such Party assigns (other tham an assignment by County to its Affiliates or a
1

collatera] assignment to a Lender as allowed under Section 13.1(2)) this Agresment

or any rights, interests or obligations bersunder without the prior written consent of

the other Party when such consent is required.

11.2  Power Provider Events of Default. Any of the following events shall constitute 2 Power

Provider Event of Default:
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the failure by Power Provider to maintain the required bonds during the Term as
required under Section 14 this Agreementy

the transfer by Power Provider of all or substartially all of its assets to another
Person or entity without the prior written consert of County;

the faihwe of Power Provider to meet the Guaranteed Government Approval
Application Date, the Guaranteed Government Approval Deadiine Date, or

Guaranteed Initial Delivery Date, with respect to a Solar Facility,

any Governmental Approval necessary for the Power Provider to be able to perform
as contemplated by the Agreement with respect to a Solar Facility expires or is
revoled or suspended with respect to such Solar Facllity and is not renewed or
reinstated within thirty (30} calendar days following the expiration, revocation or
suspension thereof, by reasor of the action or inaction of Power Provider; and

with respect to any Sclar Facility, and providing the County is not in default with
respect to the Selare Facility and there hag been no televant Force Majeurs, if for
any two consecutive Contract Years following the Commercial Operations Date of
the Facility the Adjusted AEP is less than seventy percent {70%) of the Adjusted
EAEP beginning on the first day of the second full year, end annually thereafter, in

addition to the Reduced Savings charge in section 5.1,

() Notice of termination with respest to the Solar f‘acﬂity shall be given In writing
4 minimum of sixty (60) calendar days prior to the effectiveness of such
termination and within one hundred twenty (120) calendar days following the
end of the second of the applicable two Contract Years, County’s sbility to

exercise such termination right in respect of any two consecutive Contract Years
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shall be deferxed for up to one year if Provider has demonstzated to County, and
is actively implementing in good faith, 4 Cure Plan for any such fathze as

described below.,

() A Cure Plan may include, but is not limited to, the addition of solar modules to
the system at Power Provider’s sole expense. A. Cure Plan that reasonably
shows the Solar Facility’s ability to achieve 90% of the Adfusted EAEP in that
current two consecutive Contract Year period (Le. the Cure Plan Year and the
preceding Contract Year) must be submitted to County in writing within fhirty
{30) calendar days of Power Provider’s receipt of County’s Notive of
Termination. County shall then have fifteen (15) caIend.:zr days after receipt of
the Cure Plan to inform Power Provider in writing of any reasonable objections
to the Cure Plan. County’s non-objection to, or requested modiﬁcaﬁogs to,
Power Provider’s Cure Plan does not waive County®s fermination rights in the
event that the Cure Plan is not ultimately effective to cause the Adjusted EAEP
for the two consecutive Contract Year period of which it is a part to equal or
exceed $0%. Any disagreements regarding the Cure Plan will be resolved in

accordance with the dispute resolution provisions provided herein.

(ili) For avoidance of doubt, County’s termination rights under this Section,
relating to performance during the two conseewtive Contract YVear period, are
not waived during the Cure Plan Year and are in addition to any rights under
this Agreement. If Provider does not meet $0% or mere of the Adjusted EAEP
in the rolling twe consecutive Contrest Year period that includes .thc Cure Plan

Year, County may terminate with no further Cure Plan period and no further
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13

defermpent of time of termination.

General Remedies for Events of Default. If an Event of Default has cecwred and has.not

been reasonably cured within thirty (30) calendar days, the other Party (the “Nom-
Defaulting Party™) shall have the right to: (%) suspend performance under the Agreement
with respcc!:. to an identified Solar Facility; (i) terminate the Agrecment with respect to an
identified Solar Facility and utilize the bonds to complete the woils (&) terminate the
Agreement if the Bvent of Default is a breach of a matezial covenantnot related to a specific
Solar Facikity; and/or (&) exercise any remedies under this Agreement and available at law.
‘Without limiting the generality of the foregoing, upen a Power Provider Event of Defauit,
County shall have the right to exercise its remedies under any performance bond. Without
Timitation oo any of the rights of County, if Power Provider fails to perforin any duty that
it is required to perform under this Agreement with respect to any Solar Facility, County
shall bave the right, upon written aotice to Power Provider, to perform sueh duty or cause
it to be performed, and Power Provider shall promptly and fully reimburse County for all
costs ineurred in performing such duty of Power Pzovider.

Actions to Prevent Infury. If any County Default creates an imminent risk of damage or
injury to any Person or any Person’s property, then in any such case, in addition to any
other right or remedy that Power Provider may have, Power Provider may (but shall net be
obligated to) take such action as Power Provider deems appropriate to prevent such damage
or injury. Such action may nclude disconnecting and removing all cr 2 portion of the Solar
Facility, in compliznee with the conditions of Section. 4.5 herein, or suspending the supply

of Renewable Energy to County.

11.5 Commercial Operation and Delay Damages. After the successful testing and verification
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11.6

of Commercial Operation pursuent to Section 4, Power Provider shall execute, and then

provide to County the certificate of completion and notice of the Commersial QOperation

Date in substantially the form at:a.éhed as Exhibit G to this Apreement (“Completion

Notice™), as to sach Solar Facility.

Tf the Pawer Provider £ails to achieve Commercial Operations by the Guaranteed Initial
Delivery Date for 2 Solar Facility, then Power Provider shall pay County the difference
between the Renewsable Energy Charge for the amount of Energy per KWh that is less than.
the applicable County Site Contract Capacity and the actus] cost, on 2 day fox day basis per
KWh by for an equivalent amount of Energy supplied by the Local Electric Utility (*Delay
Damages™). Power Provider shall not owe County Delay D;mages if the delay was caused
by Force Majeure, the Purchaser or its agents, ora delay in completion of interconnection
facilities by a third party (not affiliated to Power Provider, including its subcontractors)
required for such Solar Facility.

Tf Power Provider fails to achieve the Guaranteed Initial Delivery Date at the Court House
Site, Power Provider shall pay an adéitional charge equal to any actual direct costs meurred
by the County as avesult of any delay caused by Power Provider. Power Provider shall not
owe County Delay Damages if the delay was caused by Foree Majeuse, the Purchaser or
its agents, 2 delay In completion of the Coust House, or the intercommection facilities by 2
third party (not affiliated to Power Provider, inclnding its subcontractors) required for such
Solar Facility.

Damages on Termination.

- () Upon a termination of this Agreement by the County due to an Event of Default

caused by the Power Provider (y) with respect to an. jdentified Solar Facility or (z)
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®)

the Agreement due to the breach of a material term, covenant, or obligation ,
County shall be entitled to recover: (i) the present value (using a discount rate of
5.0%) of the excess-,‘if zmy, of the reasonably expected ¢cast of Renewable Energy,
as determined by County on a commercially reasonable basis (County shall firnish
Power Provider with a detafled caleulation of such cost if sueh a olaim is made)
over the Renewszble Energy Charge for the Expected Armnal Energy Production
from the date of termination until the tw&nty~ﬁ£h anniversary of the Effective Date;
() all costs reasonably incurrad by County in re-converting its electric supply to

service to the Loca] Electric Utility or otherwise replacing the Renewable Energy
with Solar Energy at market rates; (1) any costs incrrred by County to remave the
applicable Solar Facility from a County Site, and (iv) any and all Delay Damages

and other emomts previously accrued wmder this Agreement and then owed by
Power Provider to Coumty. .

Upon tezmination of this Agreement based upon & County Bvent of Defanlt, the

Power Provider shall be entifled to recover from the County: (i) the present value

(using a discount rate of 5.0%) of the Renewsble Energy Charge for the Expected
Anmal Energy Production of the applicable Solar Facility from the date of
termination: until the twentieth auniversary of the Effective Date less the amonnt
reseived by the Power Provider from the sale of such Energy to eny third party; (i)

ail costs reasenably incurred by Power Provider in converting its established
generatior to deliver directly to the Local Electrie Utility; and (iif) any and all and

other ametwnts previously accrued.
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11.8

119

13.

Cumuiative Remedies. The remedies provided for in this Article 11 shall be without

prejudice and in addition to any right of set-off, combination of accounts, Lien or other
right to which any Party is at any time otherwise entitled (whether by operation of law,
contract or otherwise).

Lenders Richt io Cire. County may accept a cure of any Power Provider Event of Default

by the Lender, so long as the cure is accomplished within the appHcable cure periods set

forth in the Agreement.

EXCLUSION QF CONSEQUENTIATL, DAMAGES, EXCEPT AS MAY OTHERWISE

‘BE SPECIFICALLY PROVIDED FOR IN THIS AGREEMENT, NEITHER PARTY

SHALL BE LIABLE FOR SPECIAL, CONSEQUENTIAL, INCIDENTAL, PUNITIVE,
EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS, LOST REVENUE OR
CTHER BUSINESS INTERRUFTION DAMAGES, BY STATUTE, IN TQRT, IN
CONTRACT OR OTHER WISE, WHETHER FORESEEABLE OR NOT, ARIS]NG.OUT
OF, OR IN CONNECTION WITH THIS AGREEMENT.

DISP RESOLUTION,

The Parties hereby consent to the exclusive personal and subject matter fiurisdiction of the
federal end state cowts of the State of Maryland W any dispute arising vnder this
Agreement. The Parties waive trial by jury in any action or proceeding between them or
to which they are parties arising out of or in any way pertaining to this Agreement. This
watver is knowingly, willingly end voluntarily made by the ~Pen:ties, who hereby represent
and wapraut thatno representations of fact or apinfon have been made to induce this waiver

of trial by jury or to in any way medify or millify its effect.

ASSIGNMENT.
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13.1 Except for the provisions in this Arficle 13, Power Provider shall not sell, transfer or
assign (collectively, an “Assignment”) this Agreement or any imterest therein, without the
prior written consent of County.

Following the Commercial Operations Date of auy Solar Facility, Power Provide.r may,
with the prior written consent of Purchaser, which shall not be unrsasonably withheld or
delayed,assign, pledge or transfer all or any part of, or any right or obligation under this
Agreement and the applicable Solar Faeility (Permitted Transfer) (D tc any Affiliate of
Power Provider or () 1o a Qualified Assignee which assumes the obligations of Power
Provider hereunder. Power Provider shall delfver notice of any Permitted Transfer to
Purchaser in writing as soon as reasonsbly practicable. A “Cualified Assignee” mustbe a
business organization with: (i) experience comparebie with Provider's in the operation and
management of comraercial remewable eneTgy generating systems, (i) the finanecial
capability equal to or greater than Fower Provider at the time of t:ne assignmoent (iif) the
ahility to maintain the System and provide the Renewable Energy Services in the manner
required by this Agreement.

Lender Accomrnodations.

“The Parties acknowledge that the Power Provider will finance the acquisition and
installation of the Selar Faciiities pursuant to Financing Documents which may inclnde a
leveraged lease, loans and/or a tax equity investment with financing parties including the
Lender. A Lender will require such fnancing to be secured by 2 first Hen on the Power
Provider’s assets, inciuding a collsteral assignment of this Agreement and ail of the Power
Provider’s rights and otligations hereunder. Accordingly, any interest in this Agreement

and/or Power Provider’s rights to receive payments hereunder, may be assigoed by the
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Power Provider in connection with the financing or any refinancing of the Solar Facility,
alone or aggregated with other comparable systems, without further consent of the
Purchaser. Purchaser further agrees (i) to exccute such consents or similar docurnents with
respect to & collateral assignment of this Agreement and the Solar Facility as the financing
parties mey reasonably request in conmection with the Fnancing or refinancing of the Solat
Facility and (&) acknowledges that such consents or similar docirments, among ather
+hings, the validity and existencs of this Agreement, the acknowledgment of no defaults
under this Agreement and require the Purchaser to give the financing parties notics of, and
an opportunity to cure, any breach by the Power Provider bereunder. The Purchaser agrees
to cooperate with the Power Drovider in fae negotiation and cxecution of any reasonable
amendment or addition to this Agreement requized by the financing parties that does net
have a material adverse effect upon the Purchaser hereunder.

o arder to facilitate such necessary sale, conveyanes, or financing, and with respect to any

Lender, County agrees as follows:

a Consentto Collateral Assigrment. County consents to the collateral assignment to
the Lender of the Power Provider's right, :t':tlc and interest in and to this Agreement.
Written notice shall be provided to County of such sale and collateral assignment,
together with the sppropriate contact information for the Lender.

b. Rights Upon Event of Defanlt Notwithstanding any conmtrary term of this
Agreement: ‘

i Lender, as collateral assignes of this Agreement, shall be entitled to
exercise, in the place and stead of Power Provider, all rights and remedies

of Power Provider under this Agresment in accordance with the terms of
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this Agresment. Lender shall also be entitled to exercise all rights and
remedies of owners or sectred parties, respectively, generally with respect
to this Agreement and the Solar Facility,

Tender shall have the right, but not the cbligation (umless the Lender has
succeeded to Power Provider’s interests under this Agreement), to pay all
sums due under this Agreement and to pe:fom:_t any other act, duty or
obligation required of Power Provider thereunder or cause to be cored any
defanlt of Power Provider thereunder in the time and roanmer provided by
the tarms of this Agreement. Nothing herein requires the Lender to cure
any defanlt of Power Providc;- under this Agreement or {unless the Lender
has succeeded to Power Provider's interests under this Apreement) ‘o
" perform any act, duty or obligation of Power Provider wnder this
Agreement, but County hereby gives it the option to do so.

Ubon the exercise of remedies under its secuity interest in the Solar
TFacility, including any sale thereof by the Lender with the written, approval
of County fnot to be unreasonsbly withheld), whether by Jjudieial
proceeding or under any power of sale contained thezein, or any conveyance
from Power Providerto the Lender (or any Qualified Assignee of the Lender
as defined below) in leu thereof, the Lender shall give notice to County of
the transferee or assignee of this Agreement. Such transferee or assignes
shall. assume i writing, in form and content reasonably satisfactory to
County, the dne performance of all Power Provider's obligations under this

Agresment and fnclading the provision of all representations and warrantics
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under this Agreement, including, but not Tinited fo the representations and
waranties contained in Sections 8.4, 8.5, 8.6 and 8.7. Any such exercise of
rernedies shall not constitute 2 default under this Agreement. Power
Provider shall provide written notice to County in the event that Power
Provider receives written notice from its Lender that Power Provider is in
defanlt under its finencing agrsements with respect to the Solar Facility or

that Power Provider’s Lender intends to exercise the remedics under its

seourity interest in the Soler Faclity,

Iv.  For puposes of this section, a “Qualified Assignee” rmust be a business
orgenization with experience comparatle with Power Provider's in the
aperation. and managerment of commercial Renewable Energy generating
Solar Fecilities and with the financial capability to maintain the Solar
Fz;.cility and provide the Renewable Energy in the manner required by this
Agreement,

Right to Cure.

i

If the Lender or a Quelified Assignee (meluding any purchaser or
trensferee), pursuant to an exercise of remedies by the Lender, shall acquire
title to or control of Power Provider’s assets and shall, within the time
periods described in this Agresment, cure 2ll defaults nnder this Agreement
existing as of the date of such change in tifle or control in the manner
required by this Agreement and which are capable of cure by a third person
or entity, then such person ar entity shall no longer be in default wmder this

Agreement, and this Agreement shall corinue in full force and effect.
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4

Cour_my acknowledges and agrees that Power Provider may change Lender at any
Hime, in Power Provider’s sole discretion, and County shall-abide by sach new

contact information and payment directions as nstructed by Power Provider.

14. BONDING.

14.1 Performance Bonds.

2.

®

€

The Power Provider shall deliver a perfornmance bond(s) to County to cover the
construction of each Solar Facility on a Couxty Site and retumn the County Site to
the condition required under this Agreement. Copies of the bends shall be provided
1o the County before the Notice to Proceed is.de]iverpd tc the sontractor commence
the Installation Work of such Solar Facility.
With respect to Power Provider Sites, Power Provider shall require an
agreement with 2 land-owner hosting such a Site that fully indemnifies the
County against any lability connected with the Solar Facility located thereon,
and which includes provisions for either the restoration of the Site upon
termination of this Agreement or the purchase of the Solar Facility upon
termination of the land-owner agreement. The applicable provisions of such
agreeménts between the land~ovwner and the Power Provider shall be provided
tothe County.
The Power Provider shail provide individual performance bonds forz (D) the
construction of each Soler Facility on a County Site that covers 25% of the
Power Provider's estimated costs of construction, which skall be released upon
notice by County thirty (30) days after the zpplicable Commerciel Operations

Date; (i) decommissioning of each Solar Facility located at a County Site in
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+the amount that covers 100% of the Power Provider’s estimated costs to remove
the Solar Faoility from the County Site and return the County Site to the same
or better condition as existed prior 1o the Agreement, ordinary wear and tear
excepted, either at the end of the Term or when the Solar Facility is sbandoned.
The performance bond(s) shall be in the form provided in Exhibit I and
imderwritten, by 2 surety company authorized to do business in the State of
-Maryland and shall be subject to approval by County.
The Power Provider shall provide a decommissioning plan and cost estimate for
such decormmissioning. The actual amount of the bond shall be based on the cost
estimate increased smmually during the Temm by the CPI for industrial and
commerciz] companies in Matyland. Furtheruore, the decomzmissioning plan shall
address, but not be limited to, (f) defined conditions upon which decommissicning
may oceur; (i) define the Sclar Facility removal; (i} document the conditions of
the County Site prior to construction to lustrate how the Coumty Site will be
restored; (i) the timeframe for decommissicning; (v) identify any subcomtractor
hired by Power Provider for decommissioning; and (vi) provide amy updates to the
decomumissioning plan as necessary oz requested by County. The decommnissioning
plan must be submitted and approved by County thirty (30) days prior fo the
Commereial Operation Date for each Solar Facility.
The decommissioning bond(s) shall be maimtained throughout the term of this
Agreement, and renewal option perod, if exercised. Evidence of angual-renewal
of the decommissioning bond(s) and payment of the required premium shall be

provided to County. The County shall have the right to usethe performance bond(s)
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to secure the costs incurred for the failure to construct the Solar Facilities ar pay Tdc?l-xfggfzﬁ%fiwlg dgov

the decommissioning costs.

With a copies ror
e The Power Provider shall provide notioe to the County, thirty (30) calendar days }%ﬂs{:‘:’f‘;ﬁgoﬁcc o Lew

before the annuel expiration of the applicable bond, confirmation from the surety %ﬁﬁsigoftog;ty}lb%ez?gg
that the bond has beea renewed for the following year if applicable. Failure to gi;il 0-813-2100__
timely provide this notice shall constitute an event of default under the Agreement.
Such a default may be remedied if the Power Provider obtains a replacement hond Chief, Bureau of Facilitiag

Howard County Department of Public Works
that conforms to the requirements of the Agreement and provides that replacement 9200 Berger Road

. . ) Columbia, MD 21046

bond to Couuty prior to the expiration of the existing performance bond(s). Telephone: 410-313-2700

Email: build@howardeountymd.gov

£ The cast of any bond is to be included ir the total prises proposed and is not to be

proposed and will not be recoverable as 2 separate cost item.
or at such other address as may be designated in writing to the

15, NOTICES. other Party.

15.1 Notice Addresses. Uhless otherwise provided in this Agreement, all notices and

152 Notice, Unless otherwise provided herein, any notice provided for in this Agreement shall
communicaticns concerning this Agreement shall be in writing and addressed to the other

be hand delivered, sent by registered or certified U.S. Meil, postege prepaid, or by

Party as follows:
commereiel overnight delivery service and shall be deemed delivered to the addresses or
Ifto Power Provider: . its wffice when received at the address for notice specified above when hand delivered, on
I‘ig;léeg fm \]fa:fl; ]':£‘ric:?i’dent the Business Day after being sent when sent by ovemight delivery service (Saturdays,
1420 TS Route 206 — Suite 120 . . . .
- 8 d k ‘holida Tuded), or five (5) Business Days after deposit in the mail
Bedminster, New Jersey 07521 mdays and legal holidays excluded) ) Bu 3 P
Telephone: 508 955-4350 TS, et
Email: walter.serafyn(@kdesolar.com whea sent by U.S. mail.
' 183 Notices of Default. County will deliver to the Lender, concurrently with delivery thereof
If to County: Leah Miller

Energy Menager to Power Provider, a copy of sach netics of default given by County under this Agreement,

Howard Connty Office of Comnmity Sustainability
3430 Court House Drive
Ellicott City, MD 21043

inclusive of a reasoneble description of Power Provider defanit.
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4 Address for Invoices. All invoices under this Agreement shall be submitted electronically

1o the email address provided by County and sent to the mailing address provided by

County by regular first-class mail postage prepaid.

GOODWILL AND PUBLICITY.

Neither Party shall use the name, trade name, service mark, or trademark of the other Party
in any promotional or advertising material without the prior written consent of such other

Party. The Parties shall coordinate and cocperate with each other when making public

announcements related to the execution and existence of this Agreement, and each Party |

shall have the right to promptly review, and comunent uper, any publicity materials, press
releases, or other public statements by the other Party that refer to, or that describe any
aspect of, this Agreement apd that is ot otiierwise a matter of public record. At e time,
will either Party acquire any rights whatsoever to any trademark, trade name, service marle,

loge or ather intellectual property right belonging to the other Party.

NDEMNITY.

To the extent permitted by Applicable Law, each Party {the “Indemnifying Party”) shall
defend, ndermnify and hold harmless the other Party and its affiliates and their respective
ofSuers, directors, empleyees, contractors, subcontractors, znd agents froro and against any
and all claims or actions, and the resulting losses, Habilities, damages, expenses, attomey’s
fees and court costs, whether incured by settlement or otherwise (“Claims™) of third
parties to the extent arising out of, or by reasen of, the negligence, gross negligence, or
willfial misconduct of the Indemnifying Party, its affiliates or their respective officers,

directors, ctnployees, conractors, subcontractors, or agents. Tn addition, Purchaser agrees
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to indemnify Power Provider against Claims relating to environmental matters at County
Sites where such claim Is not caused by the action of Power Provider.
¥ a Person entitled to indemnification under this section (an “Indemnified Party™) receives

motice or has knowledge of any Claim that may result in & claim for mdemnification

“herevmder, it shall promptly give written notice of such Claim to the Indemnifying Party,

which notice must include a reasonably detziled description of the facts and circumstances
relating to such Claim, Failire promptly (but in 0o less than five (5) business days) to give
such written notice o to provide such information and documents will not relieve an
Indemnifying Party of any obligation of indemmification ft may have bersunder unless such
failure materislly diminishes the Indermnifying Party’s ability to respond to such Claim.
The Parties shall consult-and cooperate with respectio the response 2nd the defense of any
such Claim and the Indemmifying Party, tpon its acknowledgment in writing of s
obligation to indemnify the Tndemmnified Perty, will be entifled o assume and control the
defense or to rcp:e;cnt the interests of [ndemnified Party, which will includs the right to
select and direct legal counsel and other consuitants, appear in proceedings on behalf of
the Indemmified Party and to proposs, accept or reject offers of settlement; provided,
however, that the Indemnified Party will have the might to refain separate counsel with

respect to such Claim at its own expense..

Purchaser’s indemunification obligations mmder this Agreement are subject to the limitations
of the Maryland Local Government Tort Claims Act, Sections 5-301 et seq. of the Courts
and Judicizl Proceedings Article, Annotated Code of Maryland. and subject to the

appropriations of funds. The foregoing indernnification is not to bs deemed as a waiver of
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18,
18.1

182

any immunity that may exist in any action against Howard County, Maryland or its officers,

agents, volunteers and employees,

INSURANCE,
The Power Provider shall maintain at its expense, throughout the Term, insurance against

loss or lability in coméctian with bodily injury, death, property damage or destruction,
occurring on the Premises or arising out of the s thersof by Power Provider or its agents,
employess, officers, contractors or subcontractors, under one or more pelicies of
Commercial General Liability {("CGL") insurance having such limits as to each as are
reasonably required by County, but in any event of not less than a minimum coverage of
One Million Dollars (31,000,000) per oceurrence, Two Million Dollars (82,000,000)
annual aggregate, and shall contain broad form CGL Endorsement oz its equivalent. Power
Provider shall also maintain, at its own expense throughout the Term, all risk or fire and
extended coverage insurance covering all Iprovements to the Premises constucted and
owned by Power Provider under the terms of this Agreement, inclnding structures, fixtures,
equipment and personal property at full replacement valne. The County mnst be 2 named
or additional insured on all insurance,

Power Provider shall require any contractor or subcontractor it engages for construction,
Tepair, mafntenance, or improvements to the Premises to maintain, in force and in effect,
prior to the beginming of the construction, repair, maintenance or improvement, and must
remain In effeot wntil completion of the construction, repair, maintenance or mprovement
has been completed, insurance against loss or Tisbility in connection with bodily injury,
death, property damage or destruction, occuring vwithin the Premises or arising out of the

uss thereof by Power Provider or its agents, employees, cofficers, contractors and
38

18.3

subcontractors, under one or more policies of CGL lnsurance having such Iimits as to each,
as reasonably required by County but, in any event, of not less than & minimmm coverage
of One Million Doliars ($1,000,000) per oecurrence, Two Million Dollars (52,000,000)

anmual aggregate, and shall contain broed form CGL Endorsement. County reserves the

right at the end of each five (5) yeeirs throughout the Term to adjust the aforementioned

minirum insuranes requirements specified in this Apgreement base;i upon the percentage
change in the Consumer Price Index (CPT) for All Urban Consurmers (COT-U): Selected
Areas, ATl Ttems Index for the Washington-Baltimore consolidated area, for such five (5)
year period. In the event the CPLis replaced or otherwise ceases to exist, the County shall
designate a comparable economic indicator to replace the CPT for purposes thereof. The
County moust e 2 named or additional insured on all insurance.

Power Provider shall, at #s sole cost and expense, require any construction contractor or
subcontractor it engages for the construction, epair, maintenance, improvement or
decommissioning of the Premises, 1o maintain, in force and in effect, pricr to the beginning
and remaining in effect und! completion of, said construction, repair, maintenance,
Improvement or decommissiontog in accordance with all legal requirements, as certified
by an independent mspection at Power Provider’s cost, and in accordence with the
approved design and construction plans and with the terms and comditions of this
Agreement, 2 Builder’s Risk policy or policies of fusurance, with an insurance copany
authorized to eonduct business in the State of Maryland agafnst loss or damage to all
improvements (including but not Hmited to all alterations, addstions and replacements
thereto) along with business fnterruption and extra expense coverage, that may ocour by

reason of fire, wind, sterm, smoke, vandalism, malicions mischief, civil rot, commotion,
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13.5

and other tradnionally insured risks and hazards and also including an extended coverage
endorsement. The insurance shafl be in an amount equel o the estimated fall velue of the
improvements at the County Sites on completion. The insurence shall be I 2 form and
content as is reasonably ecceptable to the County and, additionally, shall inelude a Loss
Payable Clause on behalf of the Power Provider and the County as their respective interest
may appear.

Power Provider shall, at its sole cost and expemse, maintain, and shall require any
copstruetion comtractor or subsontracter it engages for construction, repair, maintenance or
improvemext to the Premises to maintain, throughout the Term, Worker’s Compensation
and Employer’s Lizbility insurence, with an nsurance company authorized to conduct
business in the State of Maryland, in compliance with the Maryland Workers
Compensation Act

Power Provider shall, at its sole cost and expense, maintain, and shall Tequire any contractor
it engages for the construction, repair, maintenance or improvement to the Premises to
maintain, throughout the Term, comprehensive automobile insurance, with apn Insurance
company suthorized to conduct business In the State of Maryland, with a combined single
Timnit and wnbrella coverage of One Million Dollars ($1,000,000).

Power Provider acknowledges that if the Premises are located within the flood plain Power
Provider shall, at its sole cost and e-@ense, maintain in force and in effect, prier to the
Effective Date and throuphout the Term, commercial flood insurence against loss or
Zability in connection with a physical loss of improvements or contents, real or personal,
caused by a flood occuniﬁg within or on the Premises or arising out of the use thereof by

Power Provider or its agents, employees, officers, subtenants, nvitees, visitors and guests,
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18.8

under on¢ or ];I:lOIB polisies of Commercizl/Reater Flood nsurance and/or the Fc.aderai
EBmergency Meanagement Agency’s (FEMA’S) N_a‘donal Flood Insurance Program, or its
successor, and having such limits as to each as required by Stzte or Federsl law, but in no
event less than the value of the facility and improvements or contents on the Premises.
Power Provider shall increase the required coverage under such policies promptly upen
written request from County.

1o the event that Power Provider, or any of its officers, agents, employees, successors and
assigns, or contractors, perform activitics within fifty (50) feet vertically or horizomtally of
raifroad teacks, Power Provider shall provide Railrcad Protective Liability Insurance
{ISO/RDMA Forn G 00 35 or equivalent), in the zame of the State of Macyland, County,
and the Maryland Department of Trensportation. Such insurance shall be procured prior
1o the initiation of any such activity. The policy shall have Emits of Hability of nct less
than Fifteen Million Dollars ($15,000,000.00) per eccwrence, cornbined siﬁgle limits, for
c;cwerage A & B, for losses arising out of infury to or death of any person, and for physical
loss or damage to or destruction of property, eluding the loss of use thersof A Ten
Million Dollar ($10,000,000.00) annual aggregate may apply. If equivalent, or better,

wording is not contained in the policy form, the following endersement shali be incinded:

“Tt is agreed that In this policy of insurance “Physical Damage to Property” means dizect
and accidental loss of or damage to rolling stock and their contemts, mechanical
construction equipment or motive power equipment, railroad tracks, roadbed, signals,
bridges or buildings.”

Each such policy set forth in Section 18 shall (1} neme “Howard County, Maryland” as

additional insured thereunder, (2) by its terms be considered primary and non-coatdbutory
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18.9

with respect to any other insurance (if any) carded by the County or its successors and
assigns, (3) by its terms, provide County with thirty (30) ezlendar days prior written notice
before cancellation, non-renewal, or material change {0 a policy, and (4) be issned byan
insurer authorized to do business in the State of Maryland and reasonzbly satisfactory to
the County with: (i) Claims paying ability of not less than “A™ (or the equivalent) by S&P
and one other Rating Agency satisfactory to the State of Maryland; and () An “A” rating
or better and have a financial size category of IX cor better in the most recent Best’s Key
Rating Guide. Power Provider shall obtain fiom its msorer and deliver to County an
endorsement to Power Provider’s policy to evidence that County is named as an additional
insuzed and will be given thirty (30) calendar days’ notice prior to cancellation, non-
renewal, or material change to the policy.

At least five (5) calendar days before the Effective Diate of this Agreement, the Power
Provider shall deliver to the County 2 certificate of insuramee, Listing County as an
additional insured, for each such policy in a form reasonably_asceptable to County, and at
least thirty (30) calendar days before any such policy expires, the Power Provider shall
deliver to the County a certificate of insurance for each replacement policy therefore. Jn
the event the Power Provider fails to pay ay insurar:Lce premium when due, the County
shall bave the cption but not the cbligation of paying such insurance premivms on behalf
of the Power Provider and, the Power Provider shall immediately, upon demand, repay
such sum to Comnty. Notwithstanding the foregoiag, csrtiﬁt;aies of insurance required
from contractors and subcontractors shall be provided to County prior to beginming any

work for which that contractor or subcortractor has been engaged.

18.10 Al required insurance shall fnclude a clause or endorsement denying the insurer any rights

1.
19.1

192

193

of subrogation ¢r recovery against the Cownty to the extent such rights have been waived
by the insered before the oconmence of injury or loss. Power Provider watves any rights
of subrogation or recovery against County for Injury or loss due to hazards covered or
which should be coversd by policics. of insurance obtained or which should have been
obtained pursuent to this Agreement, to the extent of the injury or loss covered or to have
been covered thereby and, fimther, any deductible or retention shall be deemed to be

insurance coverage.

MISCELLANEQUS,

EPA Compliance. Materials, supplies, equipmem, or services provided under this
Agreement shall comply in all respects with the Federal Noise Control Act of 1972, where
applicable, as well a5 all other federal or state environmental laws and regulations.
O.SJH.A.  All materials, supplies, equipment or services supplied as a result of this
Agreement shall con;ply with the applicable U.S. and Maryland Occupational Safety and
Health Act standards,

Political Contributions Disclosure. The Power Provider shall comply with Election Law

Article, Title 14, Armotated Code of Maryland, which requires that every person that snters
intoa procmeﬁnent-conn-act with the State, a county, or 2 mmmicipal corporation, or other
political subdivision of the Smié, during a calendar year in which the person receives 2
contract with a governmental entity in the arsount of $200,000 or more, shall file with the
State Board of Elections statements disclosing: (a) aoy contribitions made during the
reporting period to a candidate for elective office in any primary or genera] election; and

{b) hie name of each candidate to whom. one or more contribution in & crmmlative amovnt
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1.4

19.5

of $500 or mote wers made during the reporting period. The statement shall be filed with
the State Board of Elections: (g) before excortion of a contract by the State, & county, 2
nmicipal corporaion, oF other political subdivision of the State, and shall cover the 24
months pricr to when 2 contract was awazded; and (b) ¥ the contribution is made after the
execution of a contract, then twice a year, fhroughout the contract teiTs, oo oF befare: ()
May 31, 1o coverthe six (6) month period ending April 30; and (if) November 30, to cover
the six (6) month period ending October 31. Additional information is available on the
State Board of Electicn website:
http:f/www.slecﬁuns.staiemd.us/campaigu_ﬁnancef'mdex.htnl.

Repistration. Pursuantto 7-201 et seq. of the Corporations and Associations Article of the
Annotated Code of Maryland, corporations not incomporated in the State shall be registered
with the Maryland Department of Assessments and Taxaticn, 301 West Preston St,
Baltimore, Maryland 21201, before doing any interstate or foreign business in this State.
Before doing any intrastate business in this State, 2 foreign corporation shall quahfy with
the Maryland Department of Assessments angd Taxation.

Subconiracting, Provider may subcontract any portion of the services provided under this
Agreement without obtsining the prior written appraval of the County. Amy such
subcontract shall be subject to the terms and conditicns of this Agreement and include the
County #n additional insured on all insurance. Notwithstanding any subcontracting, the
Power Provider shall not be relicved of and shall remain Hable and responsible for all of
its cbligations under this Agreement. The County shall not be responsible for the

flfillment of Provider’s cbligations to the subcontractors.
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19.3

19.9

Nondiscrimination in Employment The Power Provider agrees: (3) notto discriminate in

any manner against an employee or applicant for employment because of race, color,
religion, creed, age, sex, seorual erientation, gendex identification, marital status, pational
origin, ancestry genetic information or aoy atherwise urlawiul use of characteristics, or
disability of 2 qualified individual with a disebility nrejated in nature and extent 50 as 10
reasonably preclude the performance of the employment, or the individual’s refusal to
submit to 2 genetic test or mzke availeble fhe results of & genetic tesi; (B) to include a
provisicn similar ©© that contained In subsection (2), above, in any underlying subconwact
except 2 subconizact for standard commercial supplies or Taw materials; and (¢} to postand
o cause subcontractors to postin conspicuous places available to employees and applicants
for employment, notices setting forth the substance of this clause.

Integration; Atachmenis. This Agreement including the Contract Documents constinites '
the entire agreement and understanding between Power Provider and County with respect
to the subject matter hersof sand supersedes all prior agreements relating to the subjest
matter hereof, which are of no further force or effect.

Industry Stapdards. Exceptas otherwise set forth hersin, for the purpose of this Agreement
the normal standards of performance within the repewsble energy power generation
industry in the relevant market shall be the measure of whether 2 Party’s performance is
reasopable and timely. Unless expressly defined herein, words baving well-known
technical or frade meanings shall be so construed.

Cumulative Remedies. Except as set forth to the contrary herein, any fight or remedy of
Power Provider or County shall be cumalative and without prejudice to any other right or

remedy, whether contained herein or not.
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18,10

19.11

19.12

19.13

19.14

imited Effect of Waiver. The failure of Power Provider or County to enforce any of the
provisions of this Agresment, or the waiver thereof, shall not be construed as 2 genera!
Walver or relinquishment on its past of any such provision, in any other instance or of any
otker provision I any instance,
Survivel. Any provision of this Agreement which contemplates performance or
observance subsequent to any termination or expiration of this Agreement shall survive
termination or expiration of this Agreement and continue in full foree and effect,
Governing Law Maryland Law Prevails, The Agreement shall be governed by and
construed in accordence with the laws of the State of Meryland.
Seversbiifty, Ifany term, sovenant or condition in this Agreement shall, to any extent, be
invalid or unenforceable in any respect under Applicable Law, the rematnder of this
Agreement shall not be affected thereby, and each term, covenant or cozdition of this
Agreement shall be valid and enforeezbie 1o the fullest extent permitted by Applicable Law
axd, if appropriate, such fvaiid or tmenforceable provision shell be modified or replaced
to give effect to the undexlying intent of the Parties and to the intended econoraic benefits
of'the Agreement.
Relation of the Parties. The relationship between Power Provider and County shall not be
that of partners, agents, or joint ventrres for ong another, and nothing contained in this
Agreement shall be deemed to constitute a partmership or agency agreemant between them
for any purposes, inchuding faderal income tax pmposés. Power Provider and County, in
performing any of their cbligations hereunder, shall be independent contractors or

independent parties and shali discharge their contractual cbligations at their own risk,
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1816

15.37

Snecessors and Assigns. This Agreement and the Tights and obligations under ‘tbis
4greement shall be binding upon 2nd shall fmmre to the benefit of Power Provider agd
County and their respective permitted successors and assigns.

PDFs and Comnterparts. In order to ;xpeditc the full execution of this Agreement, the
pazties have agreed to acespt Portable Document Format (“PDF™) copies of this Agreement
and PDF copies of the signatures thereon as if they were executed originals of this
Agreement bearing originai signztures. This Agreement may be execrted i1 ane or more
coumterparts and shall be effective and binding on the parties. -

Use Agreements. ~ Ljcense? . The Parties shall enter into appropriate Use Agreements at
each of County éites in order to accommodate the Solar Facility and Power Provider’s
obligations under the terms ofand in 2 manner consistent with, this Agreement, Such Use
Agreements may be in the form of a lcenss lease, or other use agreement as reascnably

agreed to by the Parties.

Treatment of SRECs. Power Provider skall refain ownership of all RECs or SRECS and
may sell such RECs or SRECSs on the open market throughont the Term. Power Provider

Act and all other applicable Laws to ensure that the RECs or SRECs are properly cradited

to the applicable Solar Facility. [SIGNATURE PAGES ATTACHED]

57



IN WITNESS WHEREOF and in. confirmation of their consent to the terms and conditions POWER PROVIDER: KDC SOLAR MARYLAND LLC
contained in this Agreement and intending to be legally hound hereby, Power Provider and County

have executed this Agreement as of the Effective Date.

. “Alan M. Epstemm, Presideat znd CEO
ATTEST: HOWARD COUNTY, MARYLAND XDC Solar Maryland LLC

Lonnie R. Robbins Calvin Ball
Chief Administrative Officer County Executive

APPROVED:

Toshua Feldmarle, Admivistrator
Office of Community Sustainability

APPROVED:

Jamnes M. Irvin, Director
Department of Public Works

APPROVED FOR SUFFICIENCY OF FUNDS:

Janet R. Irvin, Dirsctor
Department of Finauce

APPROVED FOR FORM AND LEGAL SUFFICIENCY:
this day of 2020

Gary W.Fuc
County Sclicitor

Reviewing Attomeys:

Lewis Taylor

Nompan E. Parker, Ir.

Constance A. Tucker

Senior Assistast County Sclicitors
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EXHIBIT A
Part I — Mandatory Sifes

Site Name Address Type

Capacity  Year One Expected -
(MWDC) Generation k'Wh

1. Cironit 9250 Judicial Way, Ellicott Rooftop 0,328 430,000
[Court House City, MD 21043

Ground Momt 0.452 598,000
2. Carrs M3H 15900 Carrs Mill Road, Ground Mount 2.060 2,840,000
Loandfill ‘Woodbine, MD 21797
3. Bast 6600 Cradlerock Way, Rooftep 0.0576 ) 75,780
Columbia  Columbia, MD 21045
50+ Center
and Lilraty .

Canopy 1.01 1,257,000

Part T~ Non-Mandatory Sites

Power Provider will install Solar Facilities on a minimmn of eight (8) County Sites,
ineluding the Mandatory Sites above, with 2 capacity of § MW DC, including at least three
(3) sites with canapies over packing not 1o exceed 1.8 MW DC of the 6 MW DC. Below
are sites identified as options based on an imitial golar feasibility study.

Site Name Address Type

North Laure! 9411 Whiskey Bottom Rooftop
Community Road, Lanrel, MD 20723
Center Pool

Canopy
écaggsvﬂlc 11226 Seaggsville Road, Roofiop
Public Safety  Laurel, M1 20723

Complex

Detention Center 7301 Waterloo Rd., Rooftop
Jessup, MD 20794

Elkridge Branch 6540 Washington Blvd,, Rooftop
Librery Elkridge, MD 21075

Capacity  Year Oue Expected
(MW DC) Generation kK¥Wh

TBD TED)
TBD TBD|
0.046 63,000
TBD TBD
TBD TBD

100

Site Name Address Type Capacity  Vear One Expected
MW DO Generation K¥Wh
Ascend Cne £330 Stanford Bivd, Rooftop 0.496 685,000
Columbia, MDD 21045
Canopy TBD TBD,
Fire Station 1~ 5700 Rowanberry Drive, Reoftop 18D TBD)|
Ellaidge, MD 21075
[Fire Statfon 13 14620 Cares Mill Rd, Rooftop TBD TED|
Weodbine, MD 21797
Long Reach 8775 Cloudleap Ct., Rooftop 0.302 396,000
Village Center  Columbia, MD 21045
Canopy TBD TBD|
George Howard 3430 Court House Drive, Canopy TBD TED|
Building Ellicott City, MDD 21043
Gary Arthnr 2400 Route 37, Canopy TBD TED
Community Cooksville, MD 21723
Center

101



EXHIBIT B

ywer, Provider Sites

te Nzme  Address Type

oward Road 13825 Howard Road Ground Mount
Dayton, MD 21036

18] Other addresses that may
be selected by Power
Provider

Capacity Vear One Expected

EXHIBIT C: AVERAGE SOLAR IRRADIANCE AND EXPECYTED MONTHLY

ENERGY PRODUCTION FOR TYPICAL WEATHER CONDITIONS

[INOTE: to be provided to Cow:;ty for each site upon final engineering and constraction.]

MW DC) Generation KWh
18 26,500,00

MONTH

SOLAR IRRADIANCE (W/M)

SOLAR ENERGY
PRODUCTION

EWH)

102

JANUARY

FEBRUARY

MARCH

AFPRIL

MAY

JUNE

JULY

AUGUST

SEPTEMBER

OCTOBER

NOVEMBER

DECEMBER

ANNUAL AVERAGE

|

DATA SOURCE: TYFPICAL
(LAXTIUD:

§: _ °N, LONGITUDE:
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W)

GHI YEAR FOR THE SOLAR FACILITY SITE




EXHIBIT I: ENERGY PERFORMANCE BENCEMARKS
INOTE: to be provided to County for each site upon final engineering and construction.]

Year of Term Expected Aunnal Energy Minimum Annval Erergy |
Production (EAEP) MWh Produetion (MAEP) MWh

‘ (QMARF is defined as 90% of

the RARP for each contract

year)

fl—

11

iz

13

14

L 15‘

104

[ Year of Term Expected Annual Energy Minimum Annual Energy
Production (BEARP) MWk Production (MAEP) MWh
(MAEP is defined as 96% of
the EAEP for each contract
year)
16
17 ]
18
1%
20
21
22
23
24
25

The Expected Annual Energy Production (EAEP) includes an anmal degradation rate of 1%.
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FTXHIBIT E: OUTAGE NOTIFICATION PROCEDURE
Additional Definitions for the Outage Notification Provedure:
orced Outage: The skutdown of 2 generating usit, trensiission line, or other facility for
mergency reasczs, or & condifion in which the equipment is unavailable as aresultofan
mapticipated breakdown.
Planmed Outage Notifications. Power Provider shall notify County at least ten (10) business

izys in advance of Planned Qutages fhat result in 2 reduction in the effective output of the Solar

Facility during period over which the Planned Outage is scheduled. Notification should be by email

to the Contract Manager.

Notification of PV Amay Clezning. I Power Provider has scheduled cleaning for PV arrays,

Power Provider shall notify County at least ten (10) business days in advance of scheduled cleaning,

and should include details of the cleanmg plan. Power Provider shall also follow-up with County

afier cleaning of the Selar Facility to ~verify the actual cleaning dates and times. Notification should

be made by email to the addresses shown in the Outages section of the Notices.

Forced Owtage Notifications. Within 24 hours of a Foreed Outage of the Solar Facllity that
impacts the ability of the Solar Facility to produce Encrgy, Power Provider shall notify County of
+the Forced Outage, inelndingthe Capacity of the Solar Facility that is impacted, and the expected
duration of the Forced Outage. Within 24 hours of the return of the Solar Facility to service
following the Ferced Owtage, Power Provider shall notify County of the returm to service details.
Notification shall be made by email to the addresses shown in the Outages section of the Notices.

Qutage Commrumication to Local Utility: Power Provider will be responsible for the
communication to the Local Utility and meeting all requirements and timnelines for generation
outage scheduling and reporting, per the Local Utility’s Tariff and relevant instructions or business

practices.

EXHIBIT F: ELECTRIC YEIHCIE CHARGING REQUIREMENTS (A5 APPLICABLE)

Provider shell provide, install, operate, and maintain a total of 12 level 2 (7.2 kilowatt (KW}, 30

Ammp at 240 Vot AC) electric vehicle (FEV™) charging stations.

1f there are governmental grants available for charging stations the County will assist the Power
Provider in applying for and obtaining such grants.




EXEIBIT G: COMMERCIAL OPERATION — COMPLETICN NOTICE
In ' accordence with the terms  of that cettain  Power Purchase  Agreement  dated
{“Agreement™ by and between (“County™) and

("Power Provider”), this letter serves to document the Parties further agreement that Commercial Operations
Date forthe Solar Facility located at has been achieved in accordance with Section 4.3 of
the Agreement, and (if) County has received the Renevwable Energy, as specified in the Agresment, as of this
day of

This letter shall confinm the Cominercial Operation Date for the Scler Facility located at

as defived in the Agreement, as the date referenced in the preceding sentence.

[COUNTY] [POWER FROVIDER]
By: By:

Nare: Narge:

Tifle: Title:

Date: . Date:
—————

EXHIBIT H: FORM OF PILOT AGREEMENT



Projestt  KDC Solar - Howard
County Solar Projects
DRAFT DRAFT DRAFT DRAFT DRAFT DRAFT

PAYMENT IN LIEU OF TAXES AGREEMENT
THIS PAYMENT IN LIEU OF TAXES AGREEMENT (this “PILOT Agreement”) is made
this _ dayof _, 2020, by and between HOWARD COUNTY,
MARYLAND, a body corporate and politic ofthe State of Maryland (the “County™) and KDC
SOLAR MARYLAND LLC, 2 New Jersey Liznited Liability Company, with offices
at , the “Owner™).

RECITALS

A, The County has established a pelicy to obtain 20% of the ¢lectrcity for local
government cperations with distributed, renewable energy generation by 2024.

B. O Tune 7, 2019 the County issued 2 Request for Proposals Ne. 16-2015 for
Solar Equipment and Energy Services (“RFP™). The Owmer submitied  response to the RFP
on July 24, 2019, end wes awarded the contract (Agresment PA~1 8-2020) to provide
renewabie energy (“Reneweble Energy”) to he County over a terms of years concumment with
this Agreement.

C. The Owmer, is or will be the cwner of certain personal property loeated in
Howard County, Maryland, that will be used to generate and deliver Renewable Energy to the
County (“Renewsble Energy Equipment™), 85 detailed in that certain Master Solar Power
Purchase Agreement ("PEPA™), entered into pursuant to Agresment PA-18-2020, and
concurrently with this Agreement, and which is incorporated herein by reference.

D. The Owrer, is developing and constructing solar photovoliaic Renewable
Energy facikities in Howard Couty to deliver Renewable Erergy to the County on Coumty
property and private properties (the “Project” or “Projects™). The Projects, at full buildout, are
expected to generate a total of 24 MW DC and shall include 2 minimmm of 18 MWDC
ground-mounted facilitics at non-County owned sites and 6 MW DC at a minimum of eight
(8) County-owned sites inclnding at least three (3) car canopies over parking.). All electricity
generated from the Projects will be sold to the County purswant to the PPA whichhas been
approved by the County Council of Howard County.

E In its Tesponse to the REP, the Owser requested that the County permit the
Owmer to make payments ia lien of any County persozal propetty taxes (“Personal Property
Taxes™) pursuant to Section 7-5 14 of thie Tax-Property Article of the Annotated Code ¢f
Maryland (the “Act”). The Act anthorizes the County to agree to such payraent in feu of
Property Taxes:

(@) Agreement with owner of facility for generation of electricity.

m The goveming body of a county or municipal corporation mey
enter fto an agreement with the owaer of a facility for the geperation of
electricity that Is located or locates in the county or mumicipal corporetion for &
negotiated payment by the owner in Heu of taxes on thefacility.

@ A agreement for a negotiated payment in Heu of taxes under this
section shall provide that, for the term specified in the agretment

)] The owner shall pay to the county or municipal corporation a
specified amount each year in len of the payment of county or
mumnicipal corporation real and personal property 2% and

Gy alcra specified part of the rezl apd persopal property at the
facility shall be exexgpt fom county or municipal corporation
praperty tax for the term of the agresment

F. Tn order to support the full development of the Renewable Energy Projects, the
Cuunty agreed to exempt the Owner from the payment.of Personal Propetty Taxes related {o
such Projects, subject to the terms and conditions of this PILOT Agreement.

G, The County Counci] of Howard County, Maryland approved this PILOT
Agreement by Resolution {CR._-2020), dated : , 2020, 2 copy of which is
zttached hereto as Fxhibit “C™.

NOW, THEREFORE, incasideration of the promises 35 the mutaal promises
contained herein, and for other good and valuable consideration, the receipt and sufficiency of

which ars hereby acknowledged, the County and the Owner agree as follows:

1. Abatement of County Personal Property Taxgs for Repewable Enerpy Equipment.

(2) From the effective date and confinuing for the teroa of this PILOT Agresient,
any Personal Property Taxes fmposed on the Owner, pursuant to State and
County law, based on an assessment of the Renewable Energy Equipment,
shall Be abated or waived a5 they become due pursuant to terms of tis PILOT
Agresment

(b) The Owner shall file its personal property tax returl related to the Repewable
Energy Equipment with Maryland State Department of Assessments and
Taxation ammually by April 15, oras Tawfully extended by an zpproved
extension. Thereafier, upon certification from the County 2s provided hetein,
the County shail abate the personal property taxes and in lieu of payment of fhe
Renewable Energy Equipment Personel Property Taxes, the Gwner shall pay to
the County $1 each year for the term: of this PILOT Agresment

The Owner shall continue to pay 0 the County the full amount of auy fees or charges on the




Projest (the
2.

3.

"County Assessments”) as they becorne due on the Property.
Conditions Precedent. This Agreement shall net take effect unless and until the
Owner instalis the Renewab)e Energy Equipment on the first Sire pursuant to the
PPA.

Representations and Warranties,

(&) The Coumty represents and warrants to the Owmer that it has the authority to
abate the Renewable Energy Equipment Personal Property Taxes for personal
property located in Howard County.

(6} The Owner represents and warzan®s to the County that it is eligible in all
Tespects to enter into this PILOT Agreement fo make Peyments in Hen of
taxes under the Act.

(c) The Owner, wil develop, construct, and provide for the operation of the
Profects. The Projects, at fizll buildout, will include a tota] of 24 MW DC
and shall include 18+ MW DC gromd-mounted fagilities at privately-owned
sites and 6+ MW DCata minimum of eight (8) County-owned sites with at
least three (3) car canopies over parling. The County-owned sites will
generate 2 minfkmim of 8,579,000+ [cWh anmmglly, as provided for in the
PPA, and include ground-reounted, roofitop, and car ¢anopy solar
ingtallations,

(@) The Owner agrees *hat this PILOT terminates on the termination of the PPA
ané otherwise requires compliance with the terms of the PPA.

(&) Oz April 30, 2020, apd every year thereafter the PILOT Agreement iz in
effect, the Owner shall pravide the County with 2 report regarding the statns
of the Projects and the electricity being produced by the Projects and detafling
the Renewable Energy Bquipment Pearsonal Property Tax, meluding the
Owmer’s State persona? property tax tehmm,

(£ By May 30, 2020, and every year thereafter the PILOT Agreement is in
effeet, the County Office of Community Sustainahility will certify to the
Department of Finance that the Owmer is complying with the PPA and is
providing the County with Renewszble Erpergy and that the Owaer’s
Renewsble Energy Equipment Personal Property Tax may be abated pursuant;
to this PILOT Agreement,

() The Owner Agrees that the terms of this PILOT will terminate if the Project
Tails to deliver at least SMW AC of electricity by December 30, 2022, or has
not installed at Jeast 20MW DC of electricity by December 30, 2024.

() The Owner covenants and agrees that it will do allthings necessary to remain
eligible to make payments in Tier of taxes in accordance with the Act.

3.Term of Agreement. This Agreement shall remain in effect with respect to
each Profect umtil the date on which the Owner ceases operation of the Project pusuant to the
terms of the PPA, and Inclnding any defavitby the Cwner umder this PILOT Agreement with
respeet to the Project, which shall include, but is not Timited to, the failure of the QOwner to pay
the County for any dmewmis due under this PILOT Agreement or temain in good standing with
the State,

4.  State Taxes. The Owner acknowledges and agrees that it shall pay ail State real
Property taxes due with respect to the properties where the Projects are Jocated.

3. Successors and Assigns, This PILOT Agreement shall be binding upon, and shall
mmuze to the benefit of, the Owner and all Successors and assigns of the Ovwmer, pursuant to the
oblgations of the PPA.

6. Entirs Agreement This PILOT Agreement represents the entire wderstanding and
agreement of the parties. .

IN WITNESS WHEREOF, the County and the Owner, by their duly authorized
Tepresentatives have sigred this Agreement as of the date first written above.

WITNESS/ATTEST: [OWNER INFQO]
By: )
(SEAL)
Name: . Name:
Title: Title:

[COUNTY SIGNATURES ON FOLLOWING PAGE]



ITNESS/ATTEST:

lame: Lonnie Robbins
itles Chief Administrative Officer

\PPROVED for Foom and Legal
jufficiency this day of
20

CGary Kuc
County Solcitor

Reviewing Atorney:

Kristen Bowen Perry

Exhibit A; Council Resolution No.

HOWARD COUNTY, MARYLAND

By (SEAL)
MName: Calvin Ball
Title: County Execitive

APPROVED by Department of Fisance

Janet R. Irvin
Director of Finance

EXHIBIT &: FORM OF PERFORMANCE BOND
The Form of Pecformance Bond shall be substantially in the fo

Performance Bond attached here.

mm of the Howazd County, Maryland




HOWARD COUNTY, MARYLAND

PERFORMANCE BEGND
Bond No. ————
Principal Ensiness Address of Principal
Surety Obligee

HOWARD COUNTY, MARYLAND
a corporation of the Sfate of

and anthorized to do business in the State of

Maryland

Penal Sum of Bond (express in words and fignres)

Date Bond Exccuted

Description of Contract

Contract Number:

ENOW ALL MEN BY THESE PRESENTS, That we, the Prinecipal named above apd Surety named above,
are held and firmly bomnd nto the Obligee named above in the Penal Som of this Performance Rond (“or Bond”)
stated zbove, for the bayment of which Penal Sum we bind onrselves, our heirs, everutors, administrators, personal
representatives, successors, and assiges, jointly and severally, firmly by thege presents. However, where a surety is
cemposed of corporations acting as co-sureties, wee, the co-sureties, bind ourselves, our snecessors and agsigns, in
such Penal Swmn jointly and severally as well as severalty only for the purpose of allowing 2 joint action or actions
against any or all of us, and for all ofher purposes each co-surety binds itself, jointly and severally with the
Principal, for the payment of such § as appears above its name below, but if no Bmit of iiabilities is indicated,
the Hmit of sueh Lizbility shall be the ful amount of the Penal Sum,

WHEREAS, Prineipal has entored into or will enter into a contract with Howard Comnty, Maryland
{“County™), which contract is deseribed and dated as shown abgve. The contract and all items incorporated into
the Contract, together with, any and all changes, extensions of time, alterations, modifieations, or additions to the
contract or to the work to be performed theremnder or to the plans, specifications, general provisions, special
provisions, or any of them, or to any other items incorporated into the contract shall hereinafter be referred to a3
the “Contract,” which je specifically incorporated herein by reference as if fully set forth herein, including but wot
limited to the choice of law and foram provisions of the Contract,

WHERRAS, it is one of the conditions precedent to the final award of the Coniract that these Dresents
be executed and delivered to the County,

Revised [1/14/16

NOW, TEEREFORE, this Performence Bond shall remain in Tull force and effect unless and mnti
following terms and conditions are met-

1

Revised 11/14/16

The Principal shall well and truly perform the Contract, including all warranty or guara
obligations, and shall diseharge any aund al] liability for Intent defects, for which the Surety
also be liable;

The Prineipal and Surety shall comply with the terms and eondiions of this Performanee Bo

I the Obligee notifies both fhe Coutractor and the Surety at their addresses described in

Performance Bond fhat the Obligee is considering declaring the Contractor in default of
Confractor’s obligations nnder the Contract, then, the Surety, at the Obligee’s request, s
rrange a conference with the Principal znd the Obligee to disenss methods of performing
Contract. If the Obligee, Principal and the Surety agree, the Principal shall be 2fowe
reasopable time, as determined by the rights o deelare the Principal in defanlt wnder

contract and termiate the Prineipal’s right to proceed or to avail itself of any other right
remedy under the Contract;

It the Obligee declares the Confractor in gefault and ferminates the Principal’s right to proc

prior fo figal acceptance by the Obligee of the services (25 defined in the Contract), then
Surety shall;

a. Undertake to perform and complete the Contract ftzelf throegh its agents or thror
independent contractors; ar

b. Obtain bids or negotiated Proposals from gaalified contractors acceptable to the Obli
for a contract for performance aud completion of the Contraet, arvange for a contract
be prepared for exeention by the Obligee with 2 contractor selected with the Oblige
concnrrence and aceeptable to the Obligee to be secured with performanee and paymo
bonds executed by a gualified Surety fr 2 form aceepiable fo the Obligee, and paytot
Obligee the cost of completion of the Contract in excess of the Balance of the Contr:
price; or

c If the cost to complete the Confract i in excess of the halance of the Centract price pl
thte Penal Sum of the Performance Bond, then either obtain bids or negotisted propos:

Obligee with the contractor selected with the Obligee’s conemrrence and acceptable
the Obligee, to be secnred with performanee and payment bonds execoted by a qualific
Surety in a form acceptable to the Obligee and bay fo the Obligee the escess cost
completion up to the Penal Sum of fhe Performance Bond as the excess costs a
incmrred by the Obligee; or pay to the Obligee the Penal Sum of the Performance Bor
within thirty (30) days of the date when the Sarety determines the cost to complete #
Contract is in excess of the sum of the Penal Sum of the Performance Bond and #
balance of the Coniract price.

Xt the Surety complies with the abligations contained in paragraph 4 of this Bond, then,
Surety’s liability shall be Hmited to the Penal sum of the Bond.

If the Surety contests the propriety of the default and termination of the Principal’s right t
proceed, the Sarety shall, nevertkeless, comply with the obligations contained in paragraph 4 ¢
this Bond bat, in that event, the Surety shall be entitled to exercise all of the Principal’s remedie
under the Contract, including but not Iimited to asserting any and all claims which fhe Principa
may have.



The balance of the Comtract price shall be the total amount payable by the Obligee to the
Principal wnder the Contract after adjustmeents Tor any approved chaunge orders, inciuding
allowance to the Principal of 2ny amonnts received or to be received by the Obligee in settlement
of fnsurance or other ciaims for damage to vwhich the Contractor is enfitled, reduced by all
payments propexy made to and on behalf of the Principal under the Contract and less any
dednctions made by the Obligee under fhe Contract for any damages for swhich the Principal
may be liable to the Obligee ander the Confract.

If, after notice of default under the Contract and termination of the Principal’s right to proceed,
the Surety does not comply With the obligations contained I paragraph 4 of this ‘Bond, then the
Obligee, within fiftecn (15) days after notice to the Surety, may have the remajning Contract
work completed and the Surcty shall be Hable for ail completion costs and other costs and
damages that the Obligee may ineur as 2 result of the Strety’s faflnre to comply with the terms
of this Bond. -

Fhe Surety hereby stipulates and agrees that ne change, extension of tine, alteration or addition to the
[ the Contract or to the work to be performed therennder or the specifieations accompanying the same

amy way affect its obligations under the Bond and it does herehy waive notice of any such change,
/. of time, alteration or addition to fhe ferms of the Comiract or to the work or fo the specifications. Any
» in the Coatract amount shall automatically result in 2 corresponding increase in the Penal Sau,
- nofice to or consent from the Surety, such nofice and consent being herchy waived. Decreases in the
ot amount shall not, however, reduce the penal amount of the Bend uniess specifically provided for in the
order.

The Performance Bond shall be governed by and construed in accordance with the Jaws of the State of
d exclusive of its choice of Iaw rules and any reference herein to the Principal or Surety in the singular
«clude a1l entitics in the plural who 0x T ich are signatories mder fhe Principal or Surety headiag below.

1IN WITNESS WHEREOF, the Principal aud the Surety have set their bands and scals to the
mance Bond. Tt is specifically nnderstood and agreed that this Bond shail be a sealed instrument for all
ies. If amy individual is a signatory mnder the Privcipal heading below, then cach snch individual has
below on bis ox hex own behalf, bas set forth helow the name of the firm, if amy, in whose name ke or she
£ business, and has set forth below his or her title as sole proprietor. Ifany partnership or joiut venture
matory under the Principal heading below, thez all members of eack snch partnership or joint ventnre
igned below, each member has set forth below his or her title as 2 general partner, limited partiner, or
er of joint venture, whichever ijs appicable. X any corporation is a signatory ander the Principal or
7 heading belov, then each such corporation has cansed the following: the corporation’s wame to be set
below, a duly anthorized representative of the corporation to affix below the corporation’s seal and to
 hereto a notarized corporate resolmtion or power of attorney authorizing such action, and cach such duly
rized representative to sign below and set forth below his or her title as a represemtative of the
ration. If any individual acfs as 2 wituess to any sigoature below, shen each such individnal has signed
- and has set forth belos his or her fifleas 2 writness. All of the above has been done as of the date of the
shown above.

1111446 3

Tn Presence of: Individual Principal
‘Witness .
as to (SEAL)
Presence oft Co-Partnership Principal
Witness ’
(SEAL)
{Name of Co-Partpership)
as to By: (SEAL)
asto (SEAL)
asto (SEAL)
Corporate Principal
Attest:
MName of Corporation)
AFFIX
By: CORPORATE
Corporate Secretary President SEAL
(Surety)
AFFIZ
Attest: (SEAL} By: CORPORATE
SKAL
Titles
Signature
Bonding Agent’s T
(Business Address of Sarety)
Agent’s Address:
Revised 11714716




EXHIBIT J: FORM OF INTERCONNECTION AGREEMENT
Interconnestion agreement shall be substantially in the form provided by BG&E with the title: Moaryland
Standerd Agreement For Interconmection Of Small Generator Facilities With A Capacity Greater Than 10
Kw But Less Than O Equal To 10 MW for Maryland State and Tocal Government Entifies, a5 zmended

from time to time by the Maryland Public Service Commission, example aitached.

MARYLAND STANDARD AGREEMENT FOR. INTERCONNECTION OF SMALL

GENERATOR FACILITIES WITH 4. CAPACITY GREATER THAN 10 koW BUT LESS TH

OR EQUAL TO 10 MW
. FOR
MARYLAND STATE AND LOCAT, GOVERNMENT ENTITIES

This Agreement is made and entered intothis __ dayof by and between

orpanized and existing under the laws of the State of Maryls

-3
{“Interconnection Custorner,”) and 2

existing imder the laws of the State of , (“EDC). Intemon:necﬁon,
Customer and EDC each may be referredto as a “Party,”” or collectively as the “Parfies,”

Recitals:
‘Whereas, Intercornection Customer is the State of Maryland (“State™) or a local govermmenta]
entity of the State of Maryland;

Whereas, the Tnterconnection Customer is proposing to, fnstall or direct the installation of a $mal
Generztor Facility, ar is Iroposing a generating capacity addition to an existing Smajl Generator
Facility, consistent with the Interconnection, Request completed by Interconnection Cuustomer op
;and

‘Whereas, the Intercommeetion Customer will operate and maintain, or eanse the aperation and
maintenanee of the Small Generator Facility; and

Whereas, Intercommection Customer desires to interconnsct the Small Generator Facility with
EDC’s Electric Distribution Systern.

Now, therefore, in consideration of the prernises and mmutual covenants set forth herein, and other
gocd end vaiusble consideration, fhe Teceipt, sufficiency and adequacy of which are hereby
ackmowledged, the Parfies covenant and agree as follows:
Article 1. Scope and Limitations of Agreement
LI Scope
This Agreement shall be used for a1 approved Level 2, Level 3 and Level 4
Interconmestion Requests zccording to fhe procedures set forth in the Maryland Standard
Sroall Generator Interconnection Rrle. {COMAR reference)
1.2 . Intercomnection.

This Agreement govems the terms and conditions under which the Small Generator Fagility will
inferconznect to, and operate in Paralle] with, the EDC’s Electric Distribtion System.

Mazyland Level 2 10 4 Interconnection Agreement for MD Government Entities laof28



3 Not a Purchase Agreement.

‘This Agreement does not constiute an agreement to purchase or deliver the

Interccrnection Customer’s power.

A4 Tariff.

Wothing in this Agresment is intended to affect any other agreement between, the EDC and
the Tnteroormection. Customer. However, In the event that the provisions of this Agreement
are in conflict with the provisions of the EDCs tariff, the EDC tariff shall control.

1.5 Responsibiiities of the Parties

15.1 The Parties shall pexform all obligations of this Agreement in accordanes with all

Applicable Laws and Regulations.

1.52 The EDC shall construct, own, cperate, and maimtain its Toterconnection Facilities in
accordance with this Agresment, TEEE Qtandard 1547, the National Electrical Safety
Code and applicable standards promulgeted by the Maryland Publc Service

Commission.

1.53 The Interconnection Customer shall construet, own, operate, and maintain its Smoall
Generator Facility in accordance with this Agreement, TEEE Standard 1547, the
National Electrical Safety Code, the National Fiectrical Code and applicable standards

promulgated by the Mearyland Poblic Service Comixission.

154 Each Party shall operate, maintain, epair, and inspect, and shatl be fully responsible
for the facilities that it now er subsequently may own unless otherwise specified in the
attachments ko this Agzeement. Bach Party shall e responsibie for the safe nstalation,
maintenance, repair and condition of their respective lines and

respective sides of the Point of Interconnection

155 The Ifercommection Customer agrees 1o design, fnstall, maintain and cpesate its Small
Genezator Facility so as to minitoize the Jikelihood of causing an Adverse Sysiem.

appurtenances on. their

Tmpact on an ¢lectric system that is not owned or operated by the EDC.

'1.6  Parallel Operation Obligations

Once the Small Generator Facility bas been zuthorized to commence Parallel Operation, the
Tnterconnection Customer shall abide by all written rules and procedures
EDC which pertain to fhe Parallel Operation of the Small Generator Facility,

cleady specified in Attachment 4 of this Agreement.

1.7  Metering

The Toterconnection Customer shall be responsible for the cost of the puzchase, instailation,
cperation, maintenance, testing, Tepair, and replacement of metering and dat2 acquisition

equipment specified in ‘Attachments 5 and 6 of this Agreement.

rryland Level 2 to 4 Interconmestion Agreement for MD Government Entities
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developed by the
which are

1.8

Reactive Power

The Interconnection Custorner skall design its Small Generator Facility to maintain 2
composite power delivery at continuous rated power outpat at the Point of Intercomnection
gt a power factor within the pawer factor xange required by the EDC’s applicable tariff fox
2 comparable load customer. EDC may also require the Tnterconnection Customer 10
follow a voltage or VAR schedule 5f guch schedules are applicable to similarly sitnated
generarors in fhe control area on.a comparable basis and bave been approved by the
Comrmission. The specific requirements for meeting a voltage or VAR schedule shall be
ciearly specified in Attachment 4. Under no circumstance shall these additional
requirements for reactive power or voltage SUpport excesd the normal operating
capabilities of the Small Generator Facility.

19  Capitalized Terms
Capitalized terms used herein shall have the meanings specified in the Defizitions in
Attachment 1 or the body of fhis Agreement.
Article 2. Taspection, Testing, Authorization, and Right of Access
21 Equipment Testing and Inspection

The Intercopnection Customer shall test and inspect its Small Generator Facility including
the Interconnection Equipment prier to jnterconmection in accordance with IEEE Standard
1547 and IEEE Standard1547.1. The Tnterconnection Customer shall not operate its Small
Generator Facility in Parallel with EDCs Electric Distribution System without prior
written authorization by the EDC as provided for in 2.1.1-2.14.

211 The EDC shall have the option of performing a Witmess Test after construction of
the small generator facility is sompleted. The Tntercopmection Customer shall
provide the EDC at least 20 days’ notice of the plazned Comrnissioning Test for
the small genezator facility. ¥ the EDC elects to perfoma a Wimess Test, it shall
contact the Interconnection Customer to schedule the Witness Testata mutually
agrecdble time within 5 business days of the scheduled commissioning test. I the
EDC does not perform the Witness Test within 5 business dzys of the
commissicning test, the Witness Test is deemed waived mmless the parties muztually
agree to extend the date for scheduling the Witness Test. If the Witness Test is not
acceptable to the EDC, the Taterconnection Customer will be granted a period of
a0 calendar days to address and resolve any deficiencies. The time period for
addressing and resolving any deficiencies may be extended npon the momtual
agreement of the EDC and the Interconnection Custanger. If the Interconnection
Customer Fails to address and resolve e deficiencies to the satisfaction of the
EDC, the applicable cuwe provisions of 6.5 shall apply. If 2 Witness Test isoot
performed by the EDC or 4z entity approved by the EDC, the Tnterconnection
Cuustopner must still satisfy e jnterconmection test specifications and requirements
set Forth in JEEE Standard 1547 Section 5. The Tntercopnection Customer shall, if
requested by the EDC, provide a copy of all documentation in its possession
regarding testing conducted prrsuant to JEEE Standard 1547.1.
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22

23

Article 3.

31

32

2.1.2  Tothe extent that the Tnterconnection Customer decides to conduet interim testing .

of the Smal} Generator Facility prior to the Witness Test, it may request that the

EDC cbserve these tests and thar these tests be deleted from the final Witness Test.
The EDC may, at its owm expense, send qualified personmel to the Small Generator
Facility to observe such interim testing. Nothing in this Section 2.1.2 shall require

each gcemrrence of aperating the Small Generator Facility in parallel with the
EDC’s system,

213 Upon successful Completion of the Witness Test, the EDC shall affix an avthorized
signatnre to the Certificate of Compietion and retum it to the Iterconnestion
Customer approvipg the interconmection and autherizing Paralle] Operation. Such
authorization shall not be uoreas onably withheld, cenditiored, or delayed.

Commercial Operation

The Intercomsection Customer shall not operate the Small Generator Facility, except for

nterim tosting as provided in 7, 1, umtil such time as the Certificate of Completion is

signed by all Parties,

Right of Access

Effective Date, Term, Termination, and Disconnection

Effective Date

This Agreerment shall become final on the date both of the following conditions are met:
{2) the execution of the Agreement by the Parties, and (b) safisfagtion of any applicable
conditions specified in COMAR 20.50.09.10 throngh COMAR 20.50.09.12.

Term of Agreement

This Agreement shall become effective on the Effective Date and shall remain in effect
from year to year unless tereminated earlier in accardance with Article 5.3 of this
Agreement.

Termination

No termination shall become effective until the Parties have complied with all Applicable
Laws and Reguiations epplicable to such termination

331 The Intercormection Custormer may mate this Agreement at any time by giving
the EDC 30 calendar days’ prior written notice,
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332 Either Party mey terminate this Agresment after defanlt pursuant to Articje 6.5,

333 The EDC may terminate pon 60 calendar days’ prior written notes for failure ¢
the Intercommection Customer to complete construetion of the Small Generator

334 TheEDC may terminate this Agreement upon 60 calender days® prior written
notice if the Interconnestion Customer fails 1o operate the Small Generatar Facili
In paralie] with EDC’s electric system, for three consecutive years,

33.5 Upor temination of fhis Agreement, the Small Generatgr Facility will be
disconnected from the EDC’s Electric Distribution System. The termination ofth
Agreement shall not refieve either Party of its Habilifles and abligations, owed or
contimning azt the time of the termination.

33.6 The provisions of thig Article'shall sorvive termination Or expiration of this
Agreement.

Temporary Disconnection

A Party may temp orarily discormect the Small Generator Facility from the Electrie
Distribution System in the event of an Emergency Condition for so long ag the Party
determiines it is reasonably necessary in the event ane aor more of the following conditions
Qr 8venis ooeurs:

34.1 Emergency Conditions shall mean any eondition or sftuation: (1) that in the
fudgment of the Party making the clatm is Teasonably fikely to endanger ife op
property; or (2) that, in the cage of the EDC, is reasonably likely to capse zn
Adverse System TImpact; or (3) that, fn the case of the Interconnection Customer, is
reasonably likely (as determined in a nen-discominatory manner) to ¢anse a
material adverse affect on the secutity of, or damage to, the Small Generator
Facility or the Intercomnection Equipment, Under Emergency Conditions, the ED(:

Condition that may reasonably be expected to affect the Interconmection

Cnstomer’s operation of the Smal] Generator Facility. The Interconnection
Customer shall notify the EDC progaptly when it becomes aware of Emergency
Cenditien that may reasonably be expected to affect the EDCs Electric
Distibution System. To the extent information is known, the notification shall
describe the Bmergency Conditiog, the extent of the damage or deficieney, the
expected effect on the cperation of bath Parties” facilities and operatians, fts
anticipated duration, and the Becessary corrective actomn.

342 TheEDC may intermypt interconnection serviee or curtadl the omput of the Small
Gererator Facility and temporarily disconnect the Small Generator Facility from
the EDC’s Electric Distribmrtion System when necessary for scheduled
mzintenance, constraction, or repairs on EDC’s Electric Distribution System. The
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rticle 4.

EDC shall provide the Interconnection Customer with five business days’ notice
pricr te such nterruption. The EDC shel] use reasonable efforts 1o coordinate such
reduction or temporary disconnection with the Intercomnection Custorger.

3.4.3 Durng any forced outage, the EDC may suspend intercommection service to effect
immediate repairs on the EDC’s Electric Distribution System. The EDC shail use
reasonahble offorts to provide the Interconzection Customer with prior notice. I
prior notice is not giver, the EDC shall, upon written request, provide the
Interconnection Customer writter: do comentation after the fact explaining the
circumstances of the disconnection.

344 TheEDC shall provide the Tnterconnection Customer with a written notice of its
sntention to discommeet the Small Genetator Facility if, based on the operating
procedures specified in Attacimment 4, the EDC determines that operation of the
Smnall Generetor Facility will likely cause disruption or deterjoration of service to
other customers served from the satae electric system, or if operating the Small
Generator Facility could cause demage to the BDCs Electric Distribution System.
Supporting documentafion used to rezch the decisfon to disconnect shall be
provided tc the Intercopnection, Customer upon Written: request. The EDC may
Sscermect the Small Generator Facifity If, after receipt of the notice, the
tnterconnection Custormer fails to remedy the adverse operating effect withina
reasonzble time urless Emergency Conditicns exist in which case the provisions of
3.4.1 apply.

345 The Interconnection Customer must Ieceive written anthorization from the EDC
prior to making sny change 1o {he Small Generator Facility, other than 2 Minor
Equipment Modification, that could canse an Adverse System Impact. I the
‘Tterconnection Customer males such modification without the EDC’s prior
written axthorization, the EDC shall have the right o temporarily discommest the
Snall Generator Facility wntil such time as the EDC reasonably concludes the
modification poses no threat to the safety ox roliabiiity of its Rlectric Disteibution
System.

346 The Parties shall cooperate with each other to restore the Saall Generator Facility,
Tnterconpection Facilities, and EDC’s TFlectric Distribution System to their normal
operating state as 5001 25 Tezsopably practicable following asy disconmection
pursuant to this secion; provided, however, if such disconnection is done pussnant
o Section 3.4.5 dne to the Interconnection Customer’s fajlure to obtain prior
written anthorization from the EDC for Minor Equipment Modifications, the EDC
shall reconmect the Tntercommection Customer orly after determining the
modifications do not inspact the safety or reliability of its Electric Distribution
System. .

Cost Responsibility for Interconnection Facilities and Distribution Upgrades
Interconnection Facilities

41.1 The Intercopnection Customer shall pay for the cost of the Interconnection
Facilities itemized in Attachment 3 of this Agreement if required noder the

farylend Level 2 t0 4 Tatercomnection Agreement for MD Government Satities Gof28

4.2

4.3.

2dditional review procedures of Level a 2 review ar under a Level 4 review. Ifa
Facilities Study was pecformed, the EDC shall identify the Intercormection
Facilities necessary to safely iptercomnert the Small Generator Facility with the
EDC?s Electric Distribution System, the cost of those Facilities, and the time
required o build and install those facilities.

412 The Interconnection Customer shall be responsible for its expenses, including
overheads, associated with (1) owning, operating, majntaimng, sepairing, and
replacing its Intercomnection Eeuipment, and (2) its reasonable share of operating,
maintaining, repairing, and replacing aty nterconnection Facilities owned by the
EDC as set forth in Attachment 3 and Attachment 4.

Distribation Upgrades

The EDC shall design, procure, constroct, install, and own any Diskibution Upgrades, The
actual cost of fhe Distribution Upgrades, including overheads, shall be directly assigned to
+he nterconnection Customer. The nterconnection Custopaer may be entitled to fnancial
contribution from any other EDC custcmers who may in the fawge uiilize the upgrades
paid for by the Tuterconnection Customer. Such contributions shall be governed by the

rales, Teguiations and decisions of the Maryland Public Service Comnission.
Payments by State ox Local Government Entities Subject to Appropriations

Grenerally, costs and expenses payable wder this Agreement shall be paid in a single
paymentorina mniber of installments made within 2 single year. If costs Or expenses &2
to be paid over mulfiple years, then such costs shail be subject to appropriations approvat
by the govermning legislative body of the Yrtercopnection Custdnzer, and, if applicable, the
Charter provisions of the Interconnection Costomer. If funds are not appropriared or
otherwise made available to support coptipnation in zny fscal year of this Agresment after
the first fiscal year, this Agreement shall termuinate eutometically as of the beginming of the
fiscal year for which fimds are not aveilable; provided, however, that such tecnination
shall not affect either the Intergonmection Customer’s rights or the EDC’s rights under amy
ermination clause in this Agreement. The effect of termination of this Agreement under
this Section, shall be to discharge both tie Interconnection. Customer and the EDC from.
future performance of the Agreement, but not from their rights and cbligations existing at
the time of termination. The Tnterconnection Customer shall remburse the EDC for the
reasonable value of any non-recerring costs incuxred but not amortized in the price of the
Agreement The EDC shall not be refmbuzsed for anticipatory profits, incidental, special,
consequential or indirect daxaages, or costs imeurred after termination. The Interconnection
Customer shall netify the EDC I writing as soon as it bas Inowledge that fands will mot
be availzble for the continmuation of this Agreement for cach fiscal period after the first.

Noting in this Agreernent shall be construed to create an uafimded Tability of the
Tnterconmection Customer. All obligations of the Tnterconnection Customer Bereunder are
subject to available appropriatons.
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Article 5. Billing, Payment, Milestones, and ¥inancia] Security

51  Billing and Payment Procednres and Final Accounting (Apples to additionai reviews
condneted uuder a Leve] 2 review and Level 4 reviews)

5.1.1 The EDC shall bill the Intercomnection Customer for the design, engineering,
construction, and procurement costs of EDC provided Intercomuection Facilities
2vd Distribution Upgrades contemnplated by this Agreement as get forth in

5.12  Within minety (90) calerdar days of completing the construction and installation of

Interconnection Customer’s previous depostt and aggregate payments exceed ifs
cost responsibility wnder thig Agreermnent, the EDC shall refimd to the
Tntercornection Customer an amenng equal to the difference within thirty (30)
calerdar days of the final accounting report,

5.13 Ifa Pafgyin good faith disputes any portion of its payment obligation pursuant to

its tnvoice, and such digprted ametmt shall be resolved parsnant to the dispute
resohtion provisions contained fr; Article 8. Provided such Party’s dispute is in
good fith, the disputing Party shall not be considered to be in defanlt of its
obligations pursuant to thig Article.

5.14 The parties acimowledge thar Intercomection Customers who are State of
Maryland entities will have to cerply with applicable procurement laws and

reguiations, inclnding, but not lmited to Section 15-101 et seg. of the State Finance
and Procurement Article of the Annotated Code of Maryland, as amended {(“State

52 Tutercommection Customer Deposit

At least twenty (20) business days prior to the commencement of the design, procurement,
installation, or construction of o discrete portion of the EDC*s Interconnection Faciiities
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and Distribution Upgrades, the Interconnection Crstomer shall provide the EDC with a
deposit equal to 50% of the estimated costs prior to its beginning design of such facilities,
provided the total cost is tn excess of $1,000.

Ariicle 6, Assignment, Limitation on Damages, Inderunity, Force Majenre, and Defaukt

6.1 Assignment

This Agreement may be assigned by either Party upon fifteen {15) Business Days prior
Written nofice, and with the cpportumity to ohiect by the other Party. Should the
Interconnection Costomer assign this Agresment to another State of Maryland or local

6.1.1 Either Party ey 2ssign this Agreement without the consent of the other Party fo
any affitiate (which shall inelnde = merger of the Party with another enfity), of the
assigning Party with an equal or greater credit rating and wifh the legul anthority
and operational shility o satisfy the obligations of the assigning Party under this
Agreement;

6.1.Z The Intercormection Customer shall have the fght to assipgn this Agreement,

integrated into 2 brilding Tactlity, the sale of the building or property will rasmlt in,
an antomatic transfer of this agresment to the new owner who shall be responsible
for complying with the terms and conditions of this Agreement,

613 Anyattempted assignment that viglates this Article is void and meffective.
Assigrament shail notrefieve 2 Party of its obligations, nor shall a Party’s
obligations be enlarged, in whole or fn part, by reason thereof. An assignee is
responsible for meeting the same obligations as the Jaterconnection Custorner.

6.1.4 Notwithstanding the foregoing, if the assignes of the Tnterconnection Customer is
not a State of Maryland or local govemment entity, then sqch assignee shall
execute the Maryland Standard Agreement for Interconnection of Small Generator
Facilities with a Capacity Greater than 10KW but less thar or Equal to 10MW, ag
approved by the Maryland Pubjic Service Commission for non-govermmental
entities, which would superseds this Agreement.

62  Limitation on Darmages

Except for cases of gross negligence or wiliful miseonduct, the liability of amy Party to this
Agreement shall be limited to direct actgal damages, and all other damages at law are
waived, subject to applicable law. Underno circumstances, except for cases of gross
negligence or willful riseenduct, shall any Party or its &ireciors, officers, emplovess and
agents, or any of ther, be liable to another Party, whether in tort, contract or other basis in.
law or equity for any special, indirect, prnitive, exeroplary or consequential damages,
inclading lest profits, lost revenues, replacement power, cost of capita] or replacement
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equipment. This limitation on demages shall not affect any Party’s rights to obtain may be zmended, and (iif) applicable aw. “The Intexconnection Custommer's

equitable relief, inclnding specific performance, 2s otherwise provided in this Agreement. agreement of indemzification is not to be deerned a waiver of Jmomuity or defense
The provisions of this Section 6.2 ehall survive the temmipation or expiration of foe that may exist in any action agaimst e Interconnection Customer.
A
groemert 63.7. Forthe imstallation of 2 genesator in excess of 1MW that requires an
63  Indenmity Interconnection Agreeruent, anidl where the Interconnection Customer utilizes &
contractor or subconiractor for such installation, the Tnterconnection Castomer shall
63.1 This Secticn 6.3 provides cach Pacty with indemnification from liability incurred to include language in its conizacts with the Third-Party Cantractors (as defined in
third parties as a resuit of carrying cut the provisions of this Agreement, subject to Section 7.3 herein) that the EDC shall be athird-part)’beneﬁciary ofthe
applicable government immunities and defenses at law, including but not lizsited to indemmification cbligations of the Third-Party Contzactors 10 the Interconnection
coraman law public offcial immunity. Liability wnder &iis provision is exempt Customer for the claims, loss andfor dzmages 1& ing 1o or ausing from the
from the general Kmitations oo fiability found in Article 6.2. ;nterconnection contemplated under fhis Agreement and the EDC shall have the
right to enforee such indemmification provisions. EDC ghall have no right to claim
632 Subjectto the texms and provisions of Section 6.3.6, the Parties shall at all thmes indemnification ox rejmbursement for anticipatery profits or for fucidental, special,
indemnify, defend, and hold the other Party harmiess from, eny and ali dameages, consequential or ndirect damages. The indenmification obligations of the Third-
Tosses, claims, mchuding claims and actions relating to fjury to ar death of any . Party Contractors provided for under this subseetion are separate and independent
person o famage to property, dereand, Swits, Tecoveries, costs and expenses, cowat from Interconnection Costomer’s indemnification obligations set forth n
costs, reasonable attomey fess, and all other ubligations by or to third parties, Sisections 6.3.1 -6.3.6 and do not provide EDC with any additional
arising out of or resulting from. the other Party’s action or fallure to meet its indemnification rights against Interconniection Customer or any Tghts to claim
obligations under this Agreement on behalf of fae indemnifying Party, except in sore fan davages ot loss actally incurred and covered mder the terms of this
cases of gross negligence or intentional wrongdoing by the indemnified Party. Agreement :
6.3.3 Promptly after xeceipt by an tndemzified Party of any claim or sotice ofthe . 64  Force Majeure
commencement of any action or administrative or legal proceeding or investigation s . .
o5 20 wiich the indemnity provided for in this Asticlomay apply, the indemnified - 641 Asused in this Article, 2 Force Majeure Bveat shall thean a2y act of Gad, Iabar
Party shall notify the indemmifying Party of such fact. Any failure of or delay in disturbance, act of the public enemy, W, acts of tezorism, insarrection, fot, fire,
such notification shall not affect a Pazty’s indemnification obligation unless such storm o ﬂpo@, explosion, brealage of accident to machinery or equipment Thlzou.gh
faihure or delay is matedally prejudicial to the indemmifying Party. o direct, indirect, or contributory act of a Party, a0y crder, regulation or Tesiichion
. imposed by governmental, military of {awfilly established civilizn authorities, 0X
634 Subjectto the terms and provisions of Section 6.3.6, if an fodemnified Party is any other cause beyond a Party’s control. A Force Majeure Event does not include
entifled to mdemmification under this Article as a result of 2 claim by 2 third party, - 2n act of gross negligence or intentiopal wrongdoing.
end the indermmifying Party fails, after potice and Teasonzble opportunity to proceed . . i 5
wnder fhis Article, to assume the defense of such ciaim, such indemnified Party 642 TfaForce Majeurc Event prevents a Party from fulfilling 2oy ohligations under this
may at the expense of the indemnifying Party contest, setfle or consent to the entry Agreement, ‘t?lc Party affected by the FOI'CE Majeure Event (Aﬁc‘cte,d Party) shall
of any judgment with respect to, 0T pay in full, such claion promptly notify the other Party of the exastence of the Force Majeure Event. The
notifcation must specify in reasonable detail the circurnstances of the Force
635 Subjectto the terms and provisions of Section 6.3.6, if an indernifying Party is Majeure Event, its expeoted quradon, and the steps that the Affected Party is taldag
obligated to indemnify and hold any indemnified Party harroless under this Axticle, and will talce to mitigate the effects of the eveat o jts performence, and if the
fhe amount owing to foe inderrmified person shall be the zmommt of such ipitizl notification was verbal, it should be prompily follgwed vp with a writen
indemrified Party’s actual loss, net of eny insurance or other recovery. moificetion. The Affected Party shall keep the ofher Party informed o & continuing
“wasis of develonments relating to the Foree Majerre Event untl the event erds. The
63.6. Notwithstanding anything to the contraxy contained i Sections 63.2, 63.4 and Affacted Party shell be entitled to suspend or modify its performance of gbligations
-6.3.5, indemnification by the Thtercopnection Customer shall be contingent upon. mder this Agresment (otber than the obligation to male paytents) only to the
and subject to (I} an appropdation by the goverping legislative body of the extent that the effect of the Force Majeure Event cannot be reasopably mitigated.
Imercommection Customer specifically for the prrposes contemplated in. this Section The Affected Party shall use reasonable efforts to resume its performsnce as seon
& 3t the fime an svent which may give rise to the Interconpection Customer’s as possible I accordance with 2Tl applicable PSC standards.

obligation to indemnify or save harmiess occurs, () the applicable liability Himits
provided under the Maryland Tort Claims Act, as further defined in Section 7.1, or
the Local Government Tort Claims Act, as applicable, (collectively the “Act™), as
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65  Default ) Government Article, Title 17, Subtile 1; and the terconnection Customer’s liability fc
any contract related clatms, damages, losses or costs arising out of this Agreement shall

6.5.1 No defimlf shall exist where such failuze to discharge an cbligation (other than the goveraed by Margland Azmotated Code, State Government Article, Titlo 12, Subtitle 2.
Dayraent of money) is the result of 1 Force Majeure Event as defined in this

Agreement, or the result of an act or omission of the other Party,

72 Insurance Requirements for Maryland Local Govermmental Entities
652 Upon 2 defanlt of this Agreement, the non-defaulting Party shall glve written notice

such defanlt to the defaulting Party. Except as provided in Article 6.5.3 the 721, Inthe event the Intercennection Customer is solely solf-insured, it shall carry
defauling Party shall have 50 caleadar days from receipt of e defufiomatin Adequate msiance coverags 25 set forth below; provided, that the maximum
wiihin which to cure such defamlt; provided however, i such defilt s por capable comprehensive/general Lizblity coverage that shall be conttmonsly meivtained b
of oure within 60 calendar days, the defanlting Party shall commence such care the Interconnestion Custemer ofa 1 MW or above facility durfog the term shall ¢
within 20 calendar days after notice and continuously and dfigently complete such not less than $250,000 for each oocmrrence, and an aggregats, fany, of at least
re within six months Srom receipt of the default notice; and, 1€ coved wikin ceep SoooD00, Such self msurane sl zot exclude coverage for fhe Itarconnectior
time, the default specified in such notice shall cease to mast. : Customer’s isbilities undertaken pursnant o this Agreement a3 a specific carye-c
or exclnsion to such selfdnsuranee fund, subject to the Limitations set forth herein
653 TfaPariyhas made an assignment of this Agreement not spectfically authorized by Inno event sha?l a _S?Iely §e1f—1'1:sured Iurercoz?ncctimi Custoreer be requived by th
ele 8.1, fails to provide reasonable 2ccess pursnant to Article 2.3, is in defunlt EDC 10 obtain addiional Msvrance coverage in excess of the above amounts or te
its obligations prrsuant to Article 7, orifz Party is in default of jts payment mamtain insmance Coverage in excess of frs appropriations for its self—mstgance
abligations porsnant to Artigle 5 of this Agreement, the defaulting Party shall have fun.d. Mﬂg the wmbhshmﬁnt of said selfingtrance ff-t?d does not constitmte 2
30 days fram veceipt of the default notice within which to cure such defanlt. watver of the immumities, Hability caps, znd defenses available to the .
Interconnection Customer. “The Intercomnection Customer shall provide EDC vwit
6.5.4  Ifa defunlt is not cured as provided for in fhis Article, orif a defalt is nat capable evidence of such self-insurance,
ofbeing cured within the period provided for herein, the non-defaulting Party shall :
heve the right to terminate this Agreement by written notice at atry time until oure 722. Inthe event that the Toterconneetion Customer has o obtajns third-party
oceurs, and be relieved of any firther obligation herernder and, whether or not that comprehensive/general liability insorance fn addition 1o its self-insurance coverag
Party terminates this Agreement, o tecover from the defanlting Party all amouits described in 7.2.1 above on an, entity wide basis at 2ny time during the term of thic
due herermder, pins all other damages and remedies to which it is entitled at Iaw or Agreement, it shall add the EDC, its officers, employess and agents as additional
in equity. The provisions of this Arficle will survive termination of this Agreement. tusureds on this policy on fhe same basis as provided generally to other parties as ¢

the effective date of snch coverage.
Article 7, Insurance

723. The dednctibles/selfsinsured retentions of the Interconmection Cnstomer, where
71  Insurance Requirements for the State of Maryland or its Units agd Lizhility of the applicable, shall be disclosed to the EDC and subject to the minirmm requirements

State or its Units mder this Agreement. set forth in 7.2.1, they may be rednced at fhe sole option of the Interconnection

. Customer.
The Interconnestian Costomer shall provide EDC with avidence of self-msurance ynder a
State of Maryland self-insurance program administered by the Marylatd State Treasurer's 7.3 Insnrance Requirements — Contractors and Subcontractors
Office pursnant to the Maryland Anpatated Code, State Finanee and Procurernent Article,
Title 9, Maryland Annotated Cod, State Govemment Axticle, Sections 12-101 through 12- For the installation of a gererator in excess of IV that requires an Interconnection
110 (“Maryland Tort Claims Act”) and Tile 25 » Subtitle 2 of the Code of Maryland ’ Agreement, and where the Intereonnection Costomer wilizes 2 contractor or subcomtractor
Regulations, Such self-insurance does not exclyde coverage for the Tnterconmestion for such imtauaﬁc{n, and to the extent consistent with applicable procurement laws,
Customer’s libilities undertaken. pursuast to this Agreement. In the event that the zegulations, aad polices, the Mtercommeetion Crstorner skall require such cortractors and
Interconmection Customes has or obtains third-party comprehensive/general lizbility subcontractars (collestively, “Third-Party Contractors”™) to catzy, third-party commercial
insurance in addition to jte seli-insirance coverage described herein at any time during the general liakility mnsrrance, inclnding contractual Hability coverage, to protect the EDC -
term of this A greement, $t shail add the EDC, its officers, employees and agents as

from and agatost clains, demards, actions, Jodgments, costs, cxpenses and liahilities
which may arise or result, direetly or indivectly, from or by reason of any foss, ijury or
damage related to the Inferconnection during the term of the Third-Party Contractor’s
contract relating to the Intercormection Custorner’s generator installation. The amounts of
such commercial general lizbility insurance shall be at least $1,000,000 as to any
aceuzrence during the term of such contract, The Intercommertion Customer shall raquire

additional insureds on this policy on the same basis ag provided generally to sther parties
as of the effective date of such coverage and ending as of the date of termination thereof

The Interconnection Customer’s Lability for any tort related claims, damages, losses or
costs arising out of this Agreement shall be govemed by Maryland Annotated Code, State
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that the Third-Party Contractors add the EDC, its officers, employees and agents and the
Tntercannection Costomer as additional insureds on their commercial general lishility
insurance. ’

Such eommercial general liability policy shall stipulate that the insurance afforded to the
EDC and the Intercormection Customer as additional insureds shall apply as primary
tnstrance, Ay ofher insurance carried by the EDC and the Interconnection Customer will
be excess only and shall not contribute with any insurance from the Third-Party
Contractors. 1n the event of a conflict between auy certificate issued or exclusions or
carve-outs placed into a policy by eifher paxty, this Agresmeat shall control.

icle 8. Dispute Resolution

8.1

82

33

84

Good Faith.

A party shall attempt to resolve all disputes regarding interconmection as provided in this
section promptly, equitably, and in 2 good faith marmer.

Complaint Procedures.

When a dispute arises, 2 party may seek immedizte resoltion through commplaint
procedizes availzble through the Marylend Public Service Commission, or an alternative
dispute resclirtion process approved by the Maryland Public Service Commission, by
providing written notice to the Maryland Public Service Commission and the other party
stating the fssues in dispute. Dispute sesolntion will be conducted in an inforel,
expeditions manner to Teach resolution with minimal costs znd delay. “When available, .
digpute resolution may be conducted by phone.

Technical Master.

‘When disputes relate to the technics] application of this section, the Maryland Public
Service Commission may designate 2 technjcal master to resolve the dispute. The Maryland
Public Service Commission may designate a Deparmment of Energy National Lshoratory,
PIM Tnterconpection LI.C., or 2 college or miversity with distribution system. engineering
expertise as the techuical master. When the Federal Energy Regulatory Commission
sdentifies a National technical dispute resolution tean, the Maryland Pubic Service
Commission may designate the team a5 Its technical master. Upor designation by the
Maryland Public Service Commission, the parties shall use fhe techmical master to resolve
disputes related to intercormection. Costs for 2 dispute sesolution conducted by the technical
rmaster shall be esizblished by the technical master, subject to review by the Maryland
Public Service Commission.

Queue Position.

Pursuit of dispute resobution rmay not affect an Interconnection Costomer with regard to
consideration of én Interconnection Request oT 20 Tntercomection Custorner’s queue
position.
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Article 9.

8.1

92

9.3

9.4

9.5

9.6

Preservation of Rights.

£ the Parties fafl to resolve their dispute under the dispute resolution provisicns of this
Arficle, nothing in this Article shall affect any Party’s rights to btain equitable relief,
 Including specific performance, as otherwise provided in this Agreement.

Miscellaneous

Governing Law, Regolatory Authority, and Rules

The validity, interpretation and enforcement of this Agreement and each of its provisions
shall be governed by the laws of the State, without regard to its conflicts of law principles.
This Agreement is subject to all Applicable Laws and Regulations.

Amendment

Modification of this Agreexnent shall be only by a written mstroroent duly executed by
both Parties.

No Third-Party Beneficiaries

This Agreement is 0ot sntended to and does not create Tights, remedies, or benefits of any
character whatsoever in favor of any persons, corporations, associations, or entities other
than the Parties, and the cbli ions herein assumed axe solely for the use and benefit of the
Parties, their successors in mterest and where permitted, their assigns.

‘Waiver

941 The failure of 2 Party to this Agrecment to insist, on 21y oceasion, upon stret -
performance of any peovision of this Agreeent <hall pot be considersd a waiver of
any obligation, ight, or duty of, or imposed upon, such Party.

9.42 Anywaiver atany time by either Party of its rights with Tespect to this Agreement
shaTl niot be desmed a contimzng waiver or a weiver with respect to any other
faitare to comply with any other obligation, right, duty of this Agreement.
Terminztion or default of this Agreement for any reascn by Totercomiertion.
Customer shail not constitute a waiver of the Interconnection Customer’s legal
fghts to obtain an smterconpection from EDC. Any waiver of this Agreement shall,
if requested, be provided in writing.

Entire Agreement

This Agreement, inclnding 211 sttachments, constitutes the entire Agreement between the
Partics with reference to the subject matter hereof, and supersedes ail prier and
confemporaneous ynderstandings or agreements, oral or written, between the Partics with
sespect to the subject matter of this Agreement. There areno other agreements, -
represemtations, warmanties, of covepants that constitute any part of e consideration for,
ot any condition to, either Party’s compliance with its obligations under this Agreement.

Multiple Counterparts
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5.7

9.8

9.9

9.10

Maryland Level 2 to 4 Interconnection Agreernert for MD Government Entifies

This Agreement may be exacuted in two or mare counterparts, each of which is deemed an .11

otiginal but all constitute one and the same instroment,
No Partuership

power or anthority to enter into any agresment or undertaking for, or act on hehalf of, orto
actas orbe an agent or representative of, or fo otherwise bind, the other Party.

Severability

Ifany provisior or portion of this Agreement shall for any reason be held or adfudged to be
invalid or illegal or nnenforceable by any court of competext furisdiction or other
governmenta] authority, (1) such portion or provision shall be deemed separate 2nd
independent, (2) the Parties shall negotiate in good faith to restore insofar as practiczhle
the benefits to each Pariy that were affected by such ruling, and (3) the remainder of this
Agreement shall remain in 1l force and effect. )

Environmental Releases

Bach Party shall Totify the ather Party, frst orally and then in writing, of the release any
bazardens substances, any asbestos or Jead abaternent activities, or any type of remediation
activities related to the Small Generator Facility or the Interconnection Facilities, each of
which reay reasonably be sxpected to affect the other Party, The notifying Party shall (1)
provide the notice as soon as practicable, pravided such Party makes 2 good faith effort to
provide the notiee no later than 24 homps after such Party becomes aware of the occurrence,
and (2) promptly finnish to the ofher Party copies of any publicly available reports filed
with any govemmental authorities addressing such events.

Subcontractors

Nething in this Agreement shall prevent a Party from utilizing the services of any
stbeontractor as it deems appropriate o perform its obligations wnder this Agresment:
provided, howeaver, that each Party shall requize its subeontractors to comply with all
applicable terms and conditions of this -Agreement fn providing such services and each
Party shall remain primarily Hable to the other Party for the performance of sneh
subcontractor. -

5.10.1 Exeept as provided in Article 7, the ereztion of any subcontract relationship shall
not relieve the hiting Party of any of its obligations under this Agreement, The
hiring Party shall be fully responsible to the other Party for the acts or omissions of
any subcontracter the hiring Party hires a5 if 1o subcontract had been made. Any
applicable obligation imposed by this Agreement upon the hiring Party shall be
equally binding wpon, and shall he consirved a5 having application o, any
subcontractor of such Party, -

8.1C.2 The obligations undsy this Artiole will not be Jimited in any way by any mitation
of subcontractor’s insurancs.
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Sovereign Immmnity/Governmental Immanity

Nothing contained in this Agreetnent shall be deemed to constitzte g waiver of any
Inmumity to which the Intercommection Customer may be entitled under the Jaws of the
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Notices 103

.1 General

102
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TUnless otherwise provided in this Agreement, 0y written notice, dermand, or request
required or authorized in connection with fhis Agreement (Motice™) shall be deemed
properly given if delivered in persor, delivered by recognized national courier serviee, oL
sent by first class mail, postage prepaid, to the person specified below:

If to Tnterconnection Customer:

M 0 AnteTCORLTL Lt S

Tutersomection Customer:
Attention:

Address:

City:
Phone:

Faxs E-mail,

If to EDC:

EDC
Attention:
Address:
City:
Phone:

State: Zip:

Fax:

E-mail

Billing and Payment 10.4

Billings and payments shall be sent to the addresses set out below:

1f to Intercomneciion Customer
Tatercommection Custorner:
Atftention:

Address:
City:

State: Zip:

If to ¥DC
EDC:

Attention:
Address:
City:

State: Zip:

18 of 28
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Designated Operating Representative

The Pzrties mway also designate operating representaiives to conduct the communications
which may be necessary or convenient for the administration of this Agreement. This
person will also serve as the point of contact with zespect to operations and maintznance of
the Party’s facilities.

Tnterconnection Customer’s
Operating, representative:

Attention: e —

Address:
City: State:
Phone: Fax:

EDC’s Operating Representative:

Attention:
Address:

Crty- State: Zip:

Phomes . Fax:

Changes to the Notice Information

Tifher Party may change firis notice information by giving five business days written notice
prior to the effective date of the change.

Signatures follow on the next page.
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IN WITNESS WHEREOF, the Parties have cansed this Agreementio be executed by their respective
duly authorized Tepresentatives,

For the Interconnection Customer:
Naxge:

Tife:

Date;

For EDC:

Name:
—_—
Title:
——
Date: )
——

Meryland Zevel 2 to 4 Intercommestion Agreement for MD Government Entities 200728

Attachment 1.
Defivitions
Adverse System Ympact - A negative effect, due to techmical or operational Limits on condactors or
equipment bei{:g exceeded, that compremises the safety or relishility of the Elestric Distribation Syste
Applicable Laws and Regulations —~ All duly prommlgeted applicable federal, State and lacal Laws,

regulations, roles, crdinances, codes, deorees, fudgments, directives, or fudicial or administrative arde
permits and other duly amharized actions of any Govemnmental Anthority,

Commissioning Test — Tests applied to a small generator faeibity by the applicant after construction is
pleted o w ily i nj

Distribution Upgrades —A required addition or modifieation to e EDC's Hlectric Distribution Systen
or beyond the Point of Toterconnection 1o accommmodate the intercommection of'a Small Generator Facil
Distributics wpgrades do not incjude Interconnection Facilities, -

Electric Distribution Company cr EDC - Any electric utility entity subject to the Jurisdiotion of
Maryland Public Service Cermission.

Electric Distribution System —The facilitles and equipment used to transmit electricity to ultimate usa,
points such as homes and indusiries from interchanges with bigher voltage transmission networks that
travspert bulk power over longer distances, The voltage levels at which Electric Distibution Systems
cperate differ 2mong areas but generally carry less than 65 kilovolts of electricity.  Rlectric Distributio
System has the Samemeaning as the term Area EPS, as defined in 3.1.6.1 of IEEE Standard 1547.

Facilities Stady — An engineering stndy conducted by the EDC to determine the required modifications
to the EDC’s Blectic Distibution System, inclnding the cost and the Hme requited to bufld and instal]
such modifications, as necessary to accommodate an Interconneetion Request.

Governmenta] Axrthority — Any federal, State, local or other governmenta] regulatory or adminigtrative
2geney, court, commission, department, board, or other governrmental subdivision, legislature, relemaldy
board, tribumal, or other governmental amthority having fordsdiction over fhe Parties, their respective

IEEE Standard 1547 - The Tnstitute of Electrical and Blectronics Engineers, Ino. (TEFE) Standard 1547
(2003) "Standard for Tnterconmecting Distributed Resources with Electric Power Systems”, as imended
and sapplemented, atthe time the Interconnection Request is submitted.

IEEF, Standard 1547.1 - The IEEE Standard 1547.1 {2005) "Conforrmanee Test Frocedures for
Equiprment Intercennecting Distributed Resovreds with Electric Power Systems", as amended and
supplemented, at the time the Interconnection Request is submitted.

Interconnection Agreerzent or Agreement — This agreemnent between the Interconnection Customer an,

the EDC, which governs fhe connection of the Small Generator Facility to the EDCs Eleotric Distributio
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em, a8 well a5 the ongeing operation of the Small Generator Facility after itis comected to the
~ g Electric Disaibution System.

reanmection Customer — The entity propesing 1o intercormect a Small Generator Facility to the
5 Electric Distribution System- '
onents or integrated system connecting an electric

srconnection Equipment — A group of commp
Electric Distribution System that includes all interface

erator with a local electric power system Or 21
jpment including switchgear, protective devices, inverters or other interface devices. Interconnection
ripment may be installed as part of an integrated equipment package that includes a generator or other

iric Source.

erconnection Facilities —Facilities aud equipment reqquired by the EDC to accommoxiate the

erconmection of 2 Small Generator Facility. Collectively, Intercomnmection Facflities include ail facilities,

| equipment betweer: the Small Generator Facility and the Point of Tnterconnection, ncluding

dification, additions, or upgrades that are accessary © physically and electrically interconnect the

2all Generator Racility to the Electric Disteibution System. Intercormection Facilities are soleuse

«ilities and do not inclnde Distibution Upgrades.

terconnection Request— An foterconnection Customer's request, ina fortm approved by the Maryland
the imterconmection of a new Small Generator Facility, or to

blic Service Commission, Tequesting
crease the capacity or operating characteristics of an existing Small Generater Facility thatis

terconmscted with the EDC's Electric Distribution System.

faryland Standard Smail Generator Interconnection Rules —The most current version of the
-ceadures for interconnecting Small Generator TFacilities adopted by the Maryland Public Service
ommission.

arallel - The state of operation which occurs when 2 Small Generator Facility is

arallel Operation or P
exists for electricity to flow

cnmected dlectrically to the Electric Distribation System and the potential
-om the Small Genezator Facility to the Electric Distribution. System.

soint of Interconnection - The point where the Small Generatar Facility is clectricalty connected to the
Sectric Distobution System. Point of Intercommection hias the same meaning as fhe term point of

ommen. coupling defined in 3.1.13 of TEEE Stendard 1547.

small Generator Facility - The equipment uged by an intercommection customer 0 gemerate, or store
Jectricity that operates In parallel with the Electric Distribution System with 2 pameplate capacity equal
o or less than 10 MW. A Small Generator Tacility includes an clectric generator, prirme mover, and the
ntercormection Equipment required 10 safely inteccomnect with the Flectric Distribution System or 2 local

slectric power system.

Witness Test— For lab certified or feld approved equipment, verification (either by an on-site
gbservafion or review of documents) by the EDC that fhe intercomnection installation svakiation required
by JEEE Standard 1547 Section 5.3 and the commissioning test required by IEEE Standard 1547 Section.
5.4 have been adequately performed. Fox intercornection equipment that has not been Iab certified or field

approved, the witness test shall also inctude the verification by the EDC of the on-site design tests as

requized by IEEE
1EER Standard 1547 Section 5.2. All tests verified by the EDC are to be performed in accordance with the

test procedures specified by IEEE Standard 1547.1.
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Standard 1547 Section 5.1 and verification by the EDC of production tests required by

Adtachment 2

Constraction Schedule, Proposed Equipment & Settings

This attachment shall include the following:

1. The construction schedule for the Small Generator Facility

5 A oneline diagram indicatiog the Small Generator Facility, Interconnection Equipment,
fnterconnection Facilities, Metering Equipment, and Distrfbution Upgrades

3. Component specifications for equipment idemified in the ope-Hne diagram

4. Component settings

5. Proposed sequence of operations
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Attachment 3
Description, Costs and Time Required 1o Build and Install EDC’s
Interconmection Facikities
EDC’s Interconnection Pacilities inelvding any required metering shall be ftemized and a begt estimate of
itemized costs, inchnding overheads, shall be provided based on the Facilities Study. .

Also, 2 best estimate for the time requ ed to build and install EDC’s Interconnection Facilities will be
provided based on the Facilities Study.

Maryland Level 2 10 4 Interconnection Agreement for MD Government Entities 24 0f 28

Attaciument 4
Operating Reqrirements for Small Generator Facilities Operating in Paralle]

Applicable sections of EDC’s operating manuals applying to the smmal] generator interconnection shall be
Tisted and Infernet links shall be provided. Any special operating requireteents yot comtzined in EDCs
existing operating marmals shall be clearly identified,
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Attachment 5

Monitoring and Contrel Requirements

omitoring and control requirements shall be clearly specified and a reference shall be provided to
5 written raquirements documents from which fhese documents are derived along with an

- Yinic to the requirernents documents-
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Attachment 6

Wetering Requirements

Metering requirements for the Small Generator Facility shall be clearty indicated along with 2a
;dentification of the appropriate tariffe that establish these requiremments and an intemet link to these tariffs
sontaining accurate and dmely updates.
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Aftachment 7

Az Buift Documents

After completion of the Small Generatar Facility, the Interconnection Customer shall provide the EDC
with documentation Indicating the as built status of the following when it retrrns the Certificate of
Completion ty the EDC:

L

Uis W

A one-line diagram indicating the Small Generator Facility, Intereonnection Equipment,
Intercormection Faeilities, Metering Bquipment, and Distribution, Upgrades

- Component specifications for equipment identified ia the one-line diagram

- Component settings

- Proposed sequence of aperations

Accmrate as-boilz drawings for project operation and maintenance and firture modifications,
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EXHIBIT K - ETHICS AFFIDAVIT



BOWARD COUNTY, MARYLAND
Office of Purchasing

AFFIAVIT

Maust be completed, signed by ax officer of the wmpnr-ay (President, CEC, Vieo President, ete)

lontractor
ddress '
____, the undersipued, of the above nasped
(Print Signer's Name) (Title)
“onteacwr docs declare and affos this day of . thot I hold the aforcmentionsd  office

(vionth) (Year)
1 the gheve named Contractor and T affirm the following:

AYXFIDAVILL
The Comtractor, his Agest, seyvants andfor cmployees, have aotin Goy vy colluded with anyane for md on behalf of the Contrastor
ot theimselves, to obiin infermation that weuld give the Contractor an unfuir advenings ever others, wor have they colluded with
anyone for and on behelf ¢f the Contrtieror, orthemselves, o gun tuy Sivoritism in the award of the contract herein

AFFIDAVIT I

Mo officer or caployee of Howard County, whether cleeted or appointed, has i any meomer whatsoever, any intercst in or has
received prior hereto or will recoive sebsequent hereto ooy benefit, monclary of material, or consideration from the profits or
crmoluments of this contmet, job, work or service for the County, snd that no cfficor or employee hus socepted of recoived or will
geceive in the fatare & service or thivg of value, directly or indirectly, upen more Favomble terns than these pranted to the publie
penerally, nor has ooy such officer oF employec of the Cowmty received or will eesive, diroctly or indirectly, smy pat of any fes,

ission or other pepsation paid or piiysbls to the Comnty in connection with this contract, job, wark, or service for the
County, excepting, however, the reeelipt of dividends on corporation steck.

AFFIDAVIT I
Neither 1, nor the Contractor, nor amy officer, director, O partnc, of guy of its cmployess who ars dixeetly involved in obinining
contriets with Howard County have been convicted of brdbery, attempted bribery, or comspiracy to bribe wmder the laws of sty state,
ar of the faderal g7 t for acts of omissions comsaitted after Fuly 1, 1977

ABFFIDAVIE IV
Neither T, nor the Contractor, nor any of our agents, partoess, of exaployecs who are dimetly nvolved in obizining contreets with
Howasd Caurty have been convicted within the pest 13 zanmths wf discrimination ngainst axy employee o applicant for cmploymeat,
nor huve we enpaged in umleedal employment practices os set forth in Section 12.200 of the Howard County Code, or Subtitle § of
Title 20 of the State Govemenent Article, Annotated Code of Marylsnd or, of Seations 703 ond 704 of Title VIl of the Civil Rights
Act of 1964 as amended. - .

AFFIDAVITY
The Coneastor
i Is not curreatly identificd on the i crented by e Miyland State Board of Public Works as 2 person cogagiog
in investment sctivitics in Irza as deswibed in Section 17-702 of the Maryland State Finance and Prociurement
. Article ;or
il Ts not cumently enguging in investment setivitiee in Tram 28 desoribed in Section 17702 of the Maryied State

Finanee and Procurement Artiele.
I the persos: is wmable to make the certification, it will provide the County, a dotailed. deseription of the Confractor’s investment
aetivities nlrae
ATFIDAVIT VI

If applicable, the C has complied with Sections 14-101 throtgh 14-108 ofthe Elestion Law Arficle of the Anpotated Code
of Maryland, which requircs that every persen that enters into, dwring any 24 thonth period, oze or mOrE contraets, leases, or other
agmtments with the State, n coumty, oF a0 incorpetnted munisipality, or their sgencies, involving & cumulative consideration of at
lpast §200,000 or more, sball fle with the State Administative Board of Ejection Laws 2 t disclosk butions to &
candidate, or a sexiss of such contobutions, 4 cumslative amount I wxeess of $500 made during the reporting period to o condidate
far cloctive offics in any primazy or geaeml elertion.

1 do solemnly declare 2nd affinn under the peaslties of perjury that the contents of the foregoing afidavits are true and correst 10 the
bestof mny knowledge, information and pelief

Signature

Prioted Name

Title Rev. 010282020

HOWARD COUNTY CHARTER AND CODE REFERENCES TO ETHICS

Charrer Section 798 Conflict of Taterest

() Prohitions. No efficer or emplayes of the County, whelher elected or appointed, shell in any wennet whutzeever be
interugted in orreced it feom the profits or emot of umy contreet, job, work, or servioe for the County. No such officer oremployse

shall accopt any servics or thing ofvalug, directly or indiseetly, from sy peeson, ‘firm or corpottion having dealings with the County, Bpon more
Favaruble terms than those grated to the pukiic geacrally, nor shall he qeccive, directly of indirectly, sy pact of any fee commission or other
compensation paid of payable by the Comity, or by zoy person in eonnection with myy dealings with the County, ar by any pemoh in eomcttion
with sy dealings with or proceedings before 2oy ‘rmch, offics, department, board, commission or otiser sgency of the County, Ne such afficer
ar ewployse shall direetly o inditectly be the broker or pgentwha PIOGRTCS OF SECEIvES Ry OMP jon in. etion with the p of
any type of bonds for County cffieass, employees or persons of Srme dajng business with the County. Mo euch officer of employez shall solicit ot
acceptamy sompensation ot ERRtty in the form of money o otherwiss for any act or omission in the eouze of his piblic weris provided. however,

that the head of any departmeet or board of the County moy permit an cmployes to roesive a reward publicly offered and paid G, for the
plistmment of & puzticular fask.

{3 Rules of construgtion; excentions by Cougeil. The provizions of thiz Seetion ¢hall be broadly construed and sty
enferced for the purpess of provetiog officcrs and smpioyees Gom Seouring suy pecuninry Bdvantages, Bowever Tndireet, Srom their public
anssacintions, ather tan thelr compensation provided by low.

hud:.hawwmmgnudagainstinjnsﬁm,ﬂnﬂuunﬂm,w lation, speeifically tre: sy Coumty wfffcss or emplayes to
own stock fn azy corporation o7 to maintait 0 buwincss i comnection with axmy person, Sm«wmnmimmihgﬁmmc&mv,iimfnﬂpublic
dist:lnsumufallpuﬁummwmecomvcumcﬂbymgﬁmormpimthacmm ine that such swock hipy or

comection docs not viclate Tae public nterest.

mmmﬂw,wﬂnmdcwmmmcawmﬁCMQEmisc fssion e power to malos such inati d
to authorize the hip or fon. Ay ordi ~which dek s power shutl provide for procedures 3 nding a public hearing, ond
shail cetablish oriteria for d indng when the o ",mwmecﬁmdnusmtvin]mﬂx:pnblicm

[] Tenpifics. Any officer or crapleyes of tho County who wdllfilly viclates amy of the provisions of this Section shalt ferfeit
bisuﬁioc.lfnnypcrsundmﬂuﬁu.psy.mﬁmdurmbﬂmmypmofmfz:. issinn, or other fama o' i to any officer or employes
offhea:aumyincmnmﬁenwithy(:umyhminm ding, bt ;! be panishabl byimpﬁwﬂﬂ‘l:n:fcrnuﬁ&mmnuc

shall, on

or more thim six months or & dinc of not less than $100.00 ‘or more than $1.008.00, erboth. Asmy contoct mugs in viokudos of thid Section miy b
deciarcd void by the Exesutive ar by resolution of the Cowneil, Tho penalties In this Section shall be in addition to all other penaltics provided by
law,
Code Seatlor 4115, .Wliﬂmﬁdrbnpmmmmlm

) Copflict of Interest, Bidders, vetdors, purchosers nd county coployees invelved in the purchasing process shall be
govemed by the provisions of the Howend Cotmty Cheter snd Boward County inw rogerding conflict of fntsrest ‘No-vendor shall offer a gratuity
0 -m official or coployes of the county. o ciicial or employss shall necept ot solicita gratuity.

) Dizeowmpeemeat o Un iddin

03] 1t i tho policy of the county 2 disconrags uniform bidding by svery possible means and to endesver o obimin
£iall and open competition o8 el purchases aod sales.

[va] Ne hiddcrmuybonpaﬂywitheth:rbiddusmmngmmtmbidnﬁxcdurunifnmpri\:c.

{3) No person may disclest 1 ancther bidder, nor ey a bidder suopire, prior te the opening of bids, the tems and
£ bid subnstted by 2 compet

© a3 Erploymen: izes

Riddess, vondors and prrchases may Dot engeps in umlowfil employmeat practices as sct forth in Subtitle 2
“Hurman Righte™ of Title 12 of the ‘Foward Couty Code, Subtitle § of Lilo 20 of the State Goveroent Axticle. Annomted Code of Marylund ar
Scetions 703 and 704 of Tile VI{ofthe Civil Rights At o£196¢ s asended, Shoald eny bidders, vendors or prthesers snizaEe in_nmhun!maﬁ:.\
suiployment practicss, they shall be subject ‘being deslored jrresponsible or being debamved pursuant to the provisions of this subtitle,

2] The Howazd Comnty OEccof'EmmRighlsshaﬂnnlﬁfthFmunwpmbasingagmlwhmmyhidﬁu"mfwnﬂ.
by aconrt of comgetent jurisdiction, to have enpeped i any Ligh unlawdul employment prackicts.

@) 1f any bidder has been declared to be an ircopoasible bidder for having cogaged in o unlawiul cmplyyment
practice and has been debarred fom bidding pursurnt 1 {his subtitie, the Howard County Cffice of Hurgm Rights shall review tho cmployment
prsc.ticuafs:rhbiddctnﬁuthcpuiadafdebmnmthasm‘n‘cﬁm = o ifviolations have been "md;hall,vdth:naodxyfs.ﬁcz

. rq:m“iihmncmmtypmbasingngcminﬁ:ming:h: epent u[suchcau'c:ﬁnnsbc{omm&bidd:rmnbcduclaredmhcarspm‘blahddcxby
the County Purchasing ogmt.

4) Yayment of subcontractars. All contractars shall esntify in weiting thet tmely poyiments have been made to all
subcmnmrssuppiying!ahursndmnmﬁnh n nocordunee with the 1 d: hetwern the and the sub

Ne contracter Wil be paid o seeend or subscquent progEss peymeat or Gnal prymest windl] stch writien ceriification Is presented 1o the county
purchasing egeat.

Coila Section 22.204, = Prolilbited Condnzt anid Interess,

) Pastisipation Prohibitions.




(1 Except as itted by Cowmmiseie lation or npinion, un affiefal ar employes not particlpate in:

63 ‘Exeept in the exercize of o admigistmifye or minfstarial gg%&anw.n uffect the disposition or
deeizion of the imutter, ony wtter in which, to the knowlsdge of the offictal or employec, the official or coployee or 4 quelified meletive of the
offieial or employee hos an fnterest.

o] Except in the ﬂsawg?aiﬂﬁ_mﬁm&ﬂhm&uﬁﬁn_na.mﬁnoﬂuanm.ﬁ&n&%o&mgn«
an&umgigﬂnnnnﬁﬁnswﬁasgqﬁéﬁBu.cmﬁugncﬂwwnbu&n .

o A buslness entity in whick the officio] ér copioyes haw a direct Snancinl ipterest of which
the offfcin ot employes wtry rrasenably be oxpected to mowy

b, A business casity for whith the official, employes, or 2 qualificd reintive of the official ar
employes i an offfesr, direntor, Imates, partner, or employes;

& A business entity with which the offiein{ or seplayen or, to the knowledge of the afficial
or employee, 4 quelified elative is feting or heg ony i fve emplayment,

d If the coatrne? yensenshly could be expeeted to roomit in 2 conflic betwaen the private
interests of the official or eeapleyre and the officin] dutics of the affieinl or soaployee, 2 business catity that Iy B party to an existing contrast with
the offieisl u«nﬂﬂ?oﬁéﬂ.ﬁ?ﬁﬁ&ﬂp&&mnnn&n offioial or employee, f2 2 pasty to 2 with dified relative;

=

Y En&?%&EE@R&E?Qﬁ?siﬁ&:&?ﬁ%yﬁﬂwsﬁ&wz
mmother entity in which the ofinl orempleyes hes a dismet financinl interest, if the officinl or emplayee may be reasonably prted o Inowof
both direct financial interssts: or

£ A buginess ontity thar
L The offieiel o empleyer knows i a sreditor or obligec of the official or
aployee or n qualified relative of the official or empleyes with respect to a thing of cconarmic vales and
2, A3 5 greditor or obliges, is in o position ta direetly and substaptially affect the.
inberzst of the offieinl ar employes or & qualified relative of the official aremployes,
3] >§£§W&Wﬂaﬁ&§. trtcipati d iph 1. o this subsection shall dislose thenaturs aad

gﬁnuﬁuogmgnﬂgv&uaﬁﬂﬁﬁ
@ The disgmlificatian Icaves a ody with lese than 1 guomi copubl= cf acting;
[in] ?Ennumh&cmm%nnﬁugoumnm%&gaioﬁn o
(i) The disqualified ofScial or empleyee is the only person authorized to aet,
(3) The prehiditions of paragranh | of this subacefon do not pply if prrticipation is allowed by aropinion
of the Compmission.

] i! weip T ety

’ 63 Fxeept o5 permitted by ion of the i when the interest is disclosed or whon th Pl does
0% creta & confliot of inlerest or appearmmes of canfiiot, an official or employee may not
. [6] Be employad by er have a financial interest in any entiry:
a Stbjert to the autherity of the officlal or esployes or the Comnty sgency, beard,
fosion with whith the officinl or ployze js affiliated; or
b That is negotinting or hes entered 2 contonct with the ageacy, beard, 6r commission with
which the officiat oremployes is affilinted; or
(i Eeld agy other employment relationship that would jmpair the impartiality or independence of
Judgment of the official or employee,
@ The probibitions of pmgraph (1) of t subseetion do mot apply te:

[ official or amployes Eow%vqgsuzwaaqaémnuﬂ.um exthority pursmmnt to s tatutory

hat persons subject 1o the jursdict; of the auhority be represetted i appointments t the authority:
(i) m:p_.naSoEn.vBis.nE%Fﬁnsnega?maana.gnsgﬂ inregard in 2 finencial intaraer
held ut fhe time of appo , provided the financial Intercst or emplayment is publicly disclosed tg the appeinting amtharity and

F—
({if} An official or smployes whose dues ore tninfstorial, if'tho privats employment or financial faterest
doex mot create a conflict of interest or the ppearancs of o confliet of interest, ax peonitted and 1o accopdpnce with reguintions adapted by the
Commission; or .
' ™ Employment or finmeial intarests alowed by fon of the Comission if the amypk docs
not exeate & confiict of interest or the sppenranos of & conflict ofinterest or the finneial interest Is disclosed,

{c} ) dmitntiong apd

[4))] A former offieial ﬁgvaﬁguagﬁﬁmguﬁmé o.Bna.E_S the County for compensation in &
cuse, contrat, or other speeific matter imvolving the Conry if thet matter is ons inwhich the former offizinl ar employee significantly participated
23 an afficial or employes,

&) Far & year after the former srember Jsgves ofies, nﬂaﬂh meamber of the nSEQ.Oo_EE nay uS.E.E. ar

represent pacty for in e oatter that is the subject of Tagislaitve aotign.

3 pﬁmﬁgnmwﬂmhzasmau. Excrpt in ¢ jodicinl or quasi-indicial Proceeding, an affictal or employes mny not assist or
tepresent a party for cantingent compansution Eﬁwnﬁn@qw&n«nngo_iuw&n County, .

O] Uss of Prestige of Offiee,

n An official or emplayee may not intentionally use the prestipe of office or public position for the privete gain of
that official oy smployes op the privat gais of znother.

ﬂu wau_&nnumounouuonﬁgwuw&u performance of usaal and customery eonstiuent servives by an clented
official without additions compessation,

® Salicftation pud Accentancs of Giffs.

(D An efficial or einplayee may et solici ey ift,

@r Az officit ar employze may net direetly sobicit or facilinte the solicitaton of & pIf, on bebalf of another person,
froms an individus] regulated lobbyist,

ﬁu Enﬁnﬁﬂnﬂaoﬁn may not knowingly aeoept a pift, directly or indirsetly, from & person that the official ar
esplayee knows or has the reasen to know:

o Humuﬁmwﬁuﬁéunun&uwsgwﬁgiﬁﬁnnnéomﬁ.nmﬂnwuvpﬁmawsaumn.man
with which the offfeia] or coplayes is offiliated;

() mﬂmﬂunﬁﬁﬂﬂwﬁgggﬁgwgﬁgg.ﬁpaggwﬁwgn
from the public by thap or nonpetfommance of the offivia] duties of the official ar employne;
{iif) Iscopaped kuan activity mpulnted or controlled by tho aﬂnma.«saﬂu_oﬁmwmégﬁmn or
[67] Tz n Jobhyist with respect to matters within the jurisdictinn of the officinl oremplayes.

3} (6] Subsection (4)(i) docs not apply to & gifs
3 Thatwenld tend to impairthe felity aud the indep i, ofthe officinl

b, Of significant value that would pive the of impeitiog fhe & inlity md
independaee of fudgeent of the offisial or employee; ar
€ Of sipnificant valug ihatthe reeipient offieinl or smpleyee belioves or hes reason 1o beliove
T designed to Bapofr the Iapurtielity ond indeprodence of fudgment of the offfeial ot employes,
[ih] Notwithstend] Pk (3) of this subseetion, on offciz] or employea may necest e Zoll wing:

or cmployes ressiving the gif

Meals end beverages conswmed in the presenee of the donor or sponsoriog catity;
Ceremoninl gifts or pwards that have insignificont menctary values
Unsolicited gifts of nomine! value thet do not sxozed $20.00 in cost or fwiviel imns of

d Rensonahle expenses for food, trevel, lodging, and schedilad enterteinment of'the officin!
or the employes at a meeting which is fiven in retun for the parkizipetion of the official or eaplayes in & pane] or speaking engapement o the

Testing
& -3 ognwm%ﬁﬂﬁnguaﬁuﬁsuuaﬂﬁananﬁsgnwnwwa.nv_a.
cultl, orpolitical event, ifthe purpose of this pift or admi s 2 eoyrtesy or y extesded to the elected official's cffice;
£ >muaﬂ.mnw5Engam%wmﬁﬁsngguﬁaunmosﬁaﬁnﬁmgnm&w
subsection tpon o findisg, in writing, thatasceptanes of the gift or class of gifts wonld not e detrimaptad to the iurpartal condnet of the buginass
%ngﬁuéﬁﬁu%“«vﬁaﬁvnﬂi end private in pattre;
R z Gifts from & person mlated to the offiaial or emplayze by blood or marriage, or any other
individur] wha is p mamber of the heuschuld of the cofficial or amployee; ar
h, Hoenargrin for ing to or participating in 4 merting, provided that the offtring of the
honorarinm isniot reluted, sty way, to e official's or employee's official position.

& [523] o ident) i Foﬁﬁﬁgﬁﬁnﬁﬂggnﬁ%&ﬁﬁﬂoﬁﬂﬁﬂpﬂﬁﬁﬂguﬁ
disclozn or uae confidantie! information, that the official or &nployes aequiced by roason of the offisial's or employse’s public pogition nnd that {5
not available to the poblie, for the esonomie bagsfit of the offieiel or employes or that of enother prrsan.

P op

informational value;

ju]

[4)] Eﬂm&mﬁxaaSpgﬁaﬁﬁoﬁEE&&E&EQWG»QE?”&BQ&E"FE"EP%
%%Enﬁﬂgmﬂmgﬁﬂwﬂm.o;.izn. pesals fora. ent, may Dot submit o bid or proposal for that prosuremest, or esaist
ar posson, directly or indirectly, who i submitth abid ot propasal for the procorzment.

[2)) The Commi: may esmhlish jong from the requi of this scction for providing destriptive

litecature, sole soures Frosurmments, end written carmments salicited E.nm.n procusing spency.
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Introduced Ij\(ﬁ Ting \ [4s) Z@

PublicHearing |
Coungcil Action
Execulive Action
Effective Date

County Couneil of Howard County, Maryland

2020 Legistative Session ‘ Legisjfiive Day No.i
Bill No. {{) -2020 /

Introduced by: The Chairperson at the request of the County Ex_‘utive

AN ACT pursuant to Section 612 of the Howard County Charter, # iaroving a multiyear
Renewable Energy Power Purchase Agreement between How_"County, Maryland and
KDC Solar Maryland, LLC or an affiliate entity for the purgj ase of electric power for a
term of twenty-five years, with the option for rencwals; aut,;'izing the County Executive

to take certain actions in connection with the Agreement, §

Introduced and read first time {r‘\/\c\‘fﬂ {Z, 2020, Ordered posted a = mg scheduled. /

By order A- MG NC Lt s
Dian Sehwartz Jonds, Administreto

Having been posted and notice of time & place of hearing & title of Bijffhaving been published according to Charter, the Bill was
read for a second time at a public hearing on AD‘T Al (0 l_ ‘

A Diane Schwarfzlone:
Sealed with the County Seat and presented to the . ‘nty Executive for his approval this ___ day of ,2020 8t am/pm.

A By order

Diane Schwartz Jones, Administrator

Approved/Vetoed by the County Executivegr 2020

Caivin Ball, County Executive

NOTE: f{text in brackets]] indicatg Wacletions from existing law; TEXT IN SMALL CAPITALS indicates additions to existing law,
 Strike-out indicates material deletgl by amendment; Underlining indicates material added by amendment.
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" County-owned sites and at sites o

. photovoltaic panels and assog |

WIIEREAS, to obtain 20% of the electricity for local government operations with

distributed, renewal energy generation by 2024; and

WHEREAS, County is the owner of certain real property tha £ suitable for the

installation of rooftop, parking canopy, and ground-based solar facjffities to assist in the

reduction of the County’s. use of fossil fuels; and

WHEREAS, the Maryland Department of Transportajin (“MDOT™) conducted a
procurement in 2017 to select qualified contractors to design, gghstruct, commission, finance,

operate and maintain renewable energy facilities at locagfns in Maryland (the “MDOT

RFP”); and

WHEREAS, KDC Solar LLC, a Delaware 1ig Fited liability (“KDC™), was one of the
qualified contractors selected pursuant to the MD(Jf 'RFP; and
WHEREAS, the County issued a Tas Request for Proposals in 2019 to the

contractors approved to perform work pursug ¢ to the MDOT REP (the “County TORFP”);

and

WHEREAS, the County -_;"'1 KDC to evaluate, design, finance, construct,

commission, own, operate, maintain a r.‘.-i: decommission rooftop, parking canopy, and ground-
mounted turn-key solar photovoltaig fsystems, with no capital investment by the County, at

hed or controlled by KDC; and

WHEREAS, the Countyfdesires that KDC design, construct, operate, maintain, and

y solar photovoltaic electric generating facilities (Solar

UQ‘-

decommission Renewable Eng

Facilities” and, individually, FSolar Facility™) comprised of the integrated assembly of

the KDC sites for the sole p

a Renewable Energy Powerf
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WHEREAS, KDC plans to build and operate at least eight (8) Solar Facilities at
County Sites, including the new Howard County Circuit Court House, the Catrs Mill Landfili,

the new Last Columbia 50+ Center and Library; and

WHEREAS, in addition to the County Sites, other real property neither owned nor
controlled by the County may be used by KDC to host Solar Facilities; and

WHEREAS, the County agrees to permit KDC to use the Clounty Sites and XDC
agrees to use KDC Sites for hosting the Solar Facilities, and the Parties agree that the Solar

Facilities is for the beneficial use of the County, including but not limited to the use of

Renewable Energy generated by the Solar Facilities; and

WHEREAS, KDC desires to sell, and the County, desires to purchase, up to
50,000,000 kWh (kilowatt hours) per year of Renewable Energy fiom the Solar Facilities at
a price of $ 007391 per kWh, pursuant to the terms and conditions set forth in the Renewable
Energy Power Purchase Agreement, for a term of twenty-five years with options for renewals;

and

WHEREAS, the County expects to save at least $953,000 over the term of the

Renewable Energy Power Purchase Agreement; and

WHEREAS, pursuant to Code of Maryland Administrative Regulations Title 20,
Subtitle 50, Chapter 10, all of the Renewable Energy generated by the Solar Facilities will be
credited against the County’s costs for electricity across all County facilities via net metering
and virtual net metering as detailed in an Interconnection Agreement with the County’é

cusrent electricity provider; and

WHEREAS, the Renewable Energy Power Purchase Agreement requires the
payment by the County of funds from an appropriation in a later fiscal year and therefore
requires County Council approval as a multi-year agreement pursuant to Section 612 of the

Howard County Charter.
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NOW, THEREFORE,

and, that, in

Section 1. Be It Enacted by the County Council of Howard County, Maf .
accordance with Section 612 of the Howard County Charter, it approves .. ) zt approves the
purchase of up to 50,000,000 kWh of Renewable Energy gener: ated by Solg Faczl ities located
at County sites and other sites, in a Renewable Energy Power Purchag Agreement between
Howard County, Maryland and KDC Solar Maryland, LLC substan lly in the form attached

as Attachment 1.

Act, provided that such changes or modifiggitions shall be within the scope of the fransaction
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Amendment 1 to Couneil Bill No, 10-2020

BY: The Chairperson at the request Legislative Day 4
of the County Executive Date: April 6, 2020

Amendment No. 1
(This amendment adds the Renewable Energy Power Purchase Agreement to the Bill and

clarifies the County goal.)

On page 1, in line 1, after “WHEREAS,” insert “the County set a goal”.

On page 1, in line 30, strike “Exhibit” and substitute “Attachment”.

Add the Renewable Energy Power Purchase Agreement as Attachment 1 to Council Bill No.10-
2020.




RENEWABLE ENERGY POWER PURCHASE AGREEMENT
between
HOWARD COUNTY, MARYLAND
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EXHIBIT A COUNTY STTES : RENEWARLE ENERGY POWER PURCHASE AGREEMENT
This Renewable Energy Power Purchase Apgreement is made and extered fnto as of this day of

EXIIRIT B POWER PROVIDER SITES
2020 (the “Effective Date”) (the “PPA” or “Agreement”), between KDC SOLAR

EXEIBIT C ... AVERAGE SOLAR IRRADIANCE AND EXPECTED MONTELY ENERGY
st PRODUCTION FOR TYPICAL WEATHER CONDITIONS MARYLAND LLG, & New Jersey limited lisbliy company (“Power Provider”) whose address
EXHIBIT D : ENERGY PERFORMANCE BENCHMARKS
EXHIBITE OUTAGE NOTIFICATION PROCEDURE

EXHIBITF ........ELECTRIC VEHICLE CHARGING REQUIREMENTS (AS APPLICABLE)

Is 1420 US Highway 205, Suite 120, Bedminster, New Jersey 075921 and HOWARD COUNTY,

MARYLAND, a body corporate and politic whose address is 3430 Court House Drive, Ellicott’

City, Maryland 21043 (“Purchaser” or the “County™) and, together with Power Provider, each,

& “Party” and together, the “Parties”,

EXHIBIT G ooreeeeevesorcmsnsenssss e COMMERCIAL CPERATION — COMPLETTON NOTICE T

EXHIBITH FORM OF PILOT AGREEMENT RECITALS:

EXEIRITT FORM OF PERFORMANCE BOND A, Purchaser issued RFP No. 16-2019 {"RFP™) on June 7, 2019 for solar Renewabla Energy
EXHIRIT Y FORM OF INTERCONNECTION AG to be provided to varions tuildings and locations in Howard County generated by Solar Facilities
EXHIBITK ETHICS AFFIDAVIT (as defined herein) built, owned and operated by an energy provider with 100% of the capital,
EXEIRITL - FORM OF RENEWABLE ENERGY INVOICE operations, maintenance, and decommissioning costs for such Solar Facilities to be provided by

such energy provider. KDC Solar, LLC respended to the RFP on July 24, 2019, On Septercber
26, 2013, Purchaser notified KDC Soler LLC that it was awarded the contract for the REP (“REP
Award”). KDC Solar LLC, with the consent of Purchaser has determined that it affiliate, KDC

Solar Maryland L1.C, shall enter into this PPA, on its behalf 2s the Power Provider.

B. Pursvant to the RFP Award, Power Provider intends to finance, constract, own, operate,
and decommission Solar Facilitfes i Howard County that will supply Renewable Energy {as
defmed herein) to the Purchaser.

C. This Agresment sets forth the terns and conditions mmder which Power Provider shall

deliver Renewable Energy in an amomt up to 50,000,000 KWh per year (but not to exceed the



oumty’s actual electric needs) at certain lapd and buildings identified on Exhibit A and Exhibit B

\eretn, as may be amended from time to time (zach, a “Solar Facility, Site” or “Premises™).

3.  Purchaser has proposed various sites i Toward County on which the Power Provider
would build and operate a Solar Facility (“County Sites™) to sell Repewable Energy to the
Purchaser at the Premises as identified on Exhibit A hereto. Subject to the tezms of this Agreement,
Power Provider shall have the right to accepta County Site, except forthe three Mandatory Coumty

Sites identified on Exhibit A of this Agreement, which are deemed accepted.

E. Power Provider will be grented a license from the Purchaser for each County Site for the

puzposes of this Agreement granting Power Provider the exclusive right to locate, build and operate

cerain Solar Facifities on the certain County Sites accepted by the Power Provider. The Parties.

also acknowledge that a Solar Facility may be Iocated on a site not owned of controlled by the
Thuschaser (Power Provider Site”). Following acceptance of a site by the Power Provider, the

site will be added to Exhibit B hercto (cach a “Facility Site’™).

F. Power Provider desires to sell to Purchaser, and Purchaser desires to purchase fom Power
Provider, all of the Renewable Energy generated by the Solar Facilities on a first priority basis, up
to an ameumt not to exceed 50,000,000 IcWh per year, in accordance with the terms of this

Agreement.

G, The Purchaser has established a policy i obtzin 20% of the clectricity for local govemment
operations with distributed, Renewable Energy generation by 2024 and desires to purchase the
Renewsble Energy generated by the Solar Facility at the Facility Sites to supply govemment

operations @t the respective Premises via fnterconnection Agreements with the Logcal Electric

Utility using pet metering and virtal met metering as provided in Code of Maryland

Administeative Regulations Tile 20, Subtitle 50, Chapter 10;

H. The County selected Option Na. 3 from the Power Provider's Response 10 the County’s
Best and Final Offer instructions pursuant to the County TOREE, which mcludes this 25-yeax
Agreement, and 2 Power Provider Site witk a capacity of approximately 13 MW-DC, and 2
mimimum of eight (8) accepted County Sites with 2 total capacity of approximately 6 MW-DC.
Three of the County Sites will include parking canopy structures, which will account for

approximately 1.3 MW-DC of the total 6 MW of capacity at the County Sites;

L Power Provider desires 1o develop, Puild, operate, and decommission approxumately 24
MW-DC of Solar Facilities, with no capital investoent by the County, and the County desires to
purchase from the Power Provider, all the Rencwable Energy generated from the Solar Facilities,

over 4 25-year term pursuant to the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual promises set forth below, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties hereby agree as follows:

1. DEFINITIONS

1]  Definitions. In addition to other teyms speeifically defined elsewhere in this Agreement,

where capitalized, the following words and phrases shall be defined as follows:

A ctual Annpal Solar Insolation” means +he actial amount of global horizontal irradiance
2t the Solar Facility site for each year of this Agreement {*Contract Year™), as reflected

in the Sclar Irradiance Data obtained from the National Renewable Energy Laboratory’s

3




("NREL”) National Solar Radiatinn Database ("NSRDB™) or other mutoally agreesble
third party, or as dertved using another mutually agreeable mechanism.

“Actial Monthly Production™ meens the emount of Renewable Energy recorded by the
Metering Device at a Solar Facility during each calendar month of the Tenn; pursuant to
Section 6.1,

“Adijusted AEP® (“AARP™) means the Annual Energy Production adjusted for energy that
Was 1ot defivered to County due to Forse Majeure, or County’s failure to perform in a
mauner that directly affects the generation of Energy by the Solar Facility:

Adjusted Anrua] Energy Production (AAEP) =

AEP + Deemed Energy Production

“Adjysted EAEP” mears the Expected Annual Energy Production adfusted for Actnal
Annua) Selar Insolation according to the following formula:

Adjusted Expected Annual Eoergy Production = EAEP (Actual
Annual Solar Insolation/Typical Annual Solar Tnsolation)

“Affilizte™ means, ‘with respect fo any Person, any other Person direotly or indirectly
contrelling, controlled by or under comrmon control with such first Person. For the
purposes of this definition, “control” and its derivatives mea, with respeat to any Person,
the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting
securities or otherwise. “Control” may be deemed to exist votwithstanding that a Person
owms or holds, directly or indirectly, less than Bifty percent (50%) of the beneficial equity

imterest in another Person.

“Annual Boergy Production” (AEZ) means, for any partionlar Contract Year, the total
Energy generated by a Solar Facility and defivered o Comnty via the Delivery Points, as
recorded by Metering Device. — '
“Appliczble L.aws” means, with respect to agy Person, any constitntional provision, Iaw,
statite, rule, regulation, ordinance, treaty, order, decree, Judgment, decision, certificate,
holding, injunction, registration, _license, franchise, permit, authorization, guidelins,
Governmental Approval, consent or requirement of any Governmenta) Amnthority having
Jjurisdiction over such Pcrso;l or its property, enforceable at law ar in equity, inchuding the
inéerpmtaﬁon and adminisiration thereof by such Govermmenta] Authority.  Applicable
Laws also means the Howard County Risk Management Program as detailed in Howard
County Policy Number 200.1.
“Assignment” has the mearing set forth in Section 13.
“Business Dav” means each workday Monday threugh Friday that is not 2 federal, State of
Maryland, or County holiday.
“Capacity” refers to the instantaneons ability of Power Provider to produce Renewable
Energy (real power) at 3 specified output. Capacity is measured in megawatts MW7) DC
or idlowatts (KW DC.

“Change in Law” means, after the Effective Date, the enactrnent, adoption or modification
of an Imposition, as dcscril;.vcd In Section 4.1],

“Completion Notice™ has the meanjug set forth in Section 11.5 (the form of which is
attached as Exhibit @),



“Commercial Opetations” means the period of opesation for each Solar Facility at each of
the County Sites and Power Provider Sites (collectively, the “Sites™), once the Commercial
Operation Date has occurred at such Solar Facility.

«Commetrcial Operation Date(s)” means fhe date, as specified in the Completion Natice,
on which the Power Provider corforms to the requirenients for Commercial Operation in
Section 4 Tor each Solar Facility.

“Contract Capacity” means the total energy to be delivered to the County from each Solar
Facility individually and the stm of the epergy to be defivered from all Solar Facilities
“Contract Price” means 5 .07391 KWh, the price paid by County to Power Prowder for
Energy generated by all Solar Facilities.

“Contract Year” means the period beginning on the Effective Date and ending one year
later, and every subsequent one-year period until the Agreement fertninates.

“Coupty TORFP” means the Howard County Taslk Order Request for Pmposals No. 16-
2019, issued on June 7, 2015.

“Court House Site” means the Mandatory County Site located at 9250 Tudicial Way,
Ellicott City, where Solar Facilities will be located on the ground. and on the reof at the
Toward County Cireuit Court House.

“Iata Acauisition Systers” or “DAS™ means a systers. that provides continuous real-tme
energy gencration data for each Solar Facility and includes a data interface and internet
comnections that ailow County to access real-time energy genetation fuformaticn online

and is suitable for display on County websites or LCD monitors in County buildings.

«Deemed Epergy Production” means, for the relevant period of time, the amount of Energy
that could have been generated by the Solar Facility and defivered to County Tt for each
of () Force Majeure amd (3i) County’s faiure t0 pexform.

“Dejay Damages” has the meaning set forth in Section 115

“[elivery Point” means the physical Jocation where each Solar Facility delivers its
generated Renewable Energy to the Metering Device instailed by the Power Providerat 2
County Site orata Provider Site.

“Effective Date” has the meaning set forth @ the preamble hereof.

“Bmergency” means 2 life endangering event, fire, floed, hurricane or similar event that
requires imrpediate respoRse.

“Epergy” meass three-phase, 60-cycle alterpating current Renewable Eaergy to be
generated by the Solar Facilities.

“Bnvirommental Attributes” meaps any and all credits, benefits, emissions reductions,
offsets, and allowanees, howsoever entifled, attributable o the generation from the Project,
apd its avoided emission of pollutants. Environmental Arributes include but are not
limited to Renewable Energy Credits (RECs), as well as: (1) any avoided emission of
pollutants to the air, soil or water such as sulfur oxides (SOx), nitrogen oxides (NOx),
carbon monoxide (CO) and other polhriznts; (2) any avoided emissions of carbon dioxide
(COZ), methane (CH4), nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulfor
hexafiucride and other greenhouse gases (GHGs) that have been determined by tae United
Nations Intergovernmental Panel cn Climate Change, or otherwise by law, to contributz to
fhe actual or potential threat of altering the Earth’s ciimate by trapping heat in the

atmosphere; (3) the reporting rights to these avoided emissions, such as Eavironmental




Atiribute Reporting Rights, Environmental Attribute Reporting Rights are the Tight of an
Environmental Attribute purchaser to report the awnership of accumnlated Environmental
Attributes in complianes with federal or state law, if applicable, and to a federal or state
2gency or any other party at the Envirenmenta) Attribute Purchaser’s discretion, and
ciude without lmitation those Environmenta] Attribute Reporting Rights ateruing under
Section 1605(b) of The Energy Policy Act of 1992 and any present. or fitture federal, state,
or local iaw, regulation or bill, and internatiopaj or foreign emissions trading program.
Environmental Attributes are acommulated on 2 MWh basis and one Enviroumental
Atiribute represents the Envirenmenta] Attributes associated with one (1) MWh of
Renewable Energy. Environmental Attributes do not jnelude (D eny energy, capacity,
reliability or other wacr attributes from the Project, (i) production tax credits assaciated
with the construction or operation of the Project and other financial incentives in the form
of credits, rednctions, ar 2llowances associated with the Project that are applicable to a
state or federal income taxation obligation, (iii) fuel-related subsidies or “pping fees” that
may be paid to Power Provider to accept certain fuels, or local subsidies received by the
Power Provider for the destruction of particular preexisting pollutants or the promotion of
local environmental benefits, or (iv) emission reduction eredits enenmbered orused, by the
Project for compliance with Iocal, state, or federal operating and/or air quality permits

“Eyent of Defauit” sha] have the meaning ascribed to it in Section 11.

weather patierns which amount for eash Contract Year is approximated and set forth in Exhibit C.

EAEP also includes an anmual degradation rate of 19.

“Fair Market Value” shall mean the amount that would be received in an arms-}ength

fransaction between an informed and willing buyer and an informed and willing seller,
under 1o compulsion, respectively, to buy or sell such interest(s),

“Feashility Study” mesns a mechanical, shetural, and electrisal analysis performed by
the Power Provider to determine whether a Solar Facility can be constructed, majttained
and operated at a proposed County Site for a term of at least twenty-five years, or a lesser
term for a roofiop installation, 25 may be agreed, in accordance with the temmns and
conditions of this Agreement. To ensure the accuracy of the Feasibility Study, the County
shall provide necessary information concerning the existing communicatiops, inclnding
tadio, interniet, and telephone, at the relevant County Site,

“FERL” mezns the Federal Energy Regulatory Commissien. “Fores Maieure Event” has
the meaning set forth in Section 10,

“Generator Attribute Traciding Solar Facility” or “GATS” means the system operated by
PIM Environmental Infox:maﬁc;n Services, Tne. ("PIM™) in accordance with the GATS
Operating Rules to provide exvirenmental and emissions sttzibutes reporting and tracking

services to its subscribers, or any successor system adapted by PIML

“Governmental Approval” means all applications, approvals, Heenses, franchises,

“Expected Annual Energy Production” (EAEP) reans the Renewsble Energy that eack Solar

i i ts, authorizations, vals, registrations, orders, Fliy y
Facility mdividually, and 211 Solar Facilities in total can be expected to produce during 2 typical certifisates, coneessions, eonsents, author D5, appro glstrati , GUNES

. i d simi irements of whatever kird and however deseribed which are
year of aperation, et its finel designed and constructed direct curzent (DC) rating, array type, tit entitlements and similar requiremy

angle and azimuth angle and ing 2 70% DC- to- AC derate factor factoring in typical required to be obtained or maintained by any Permson with respect to the development,



siting, design, acquisiticn, construction, equipping, finsncing, ownership, possession,
shakedawn, stert-up, testing, operation or maintenance of the Solar Facility, the I;rod‘uction
and delivery of Energy and Environmental Attributes, or any other transactions oF matter
contemplated by this Agreement (including those pectaining to electrical, building, zoning,
environmental and occupational safety and health requirements}.
“Csovernmental Authority” means any federal, siate, regional, county, town, city, of
‘toumicipal governinent, whether domestic or foreign, or any department, 2geRCY, buresu,
or other administrative, Tegulatory or judicial bedy of any such govermraent.
«Guaranteed Goverpmental Approval Application Date™ means the date by which Power
Provider must apply for Govemnmental Approvals in order to proceed with its obligations
under this Agreement and is; (2) With respect to the Court House Site, 120 days from the
date of the exceution of this Agreement, based upen the Coust House design as of the date
of this Agresment; provided however, i the License changes the design of the rooftop
" Solar Facility, the Coumty shall reimburse the Power Provider for all third party costs 10
redesign the rooftop Solar Facility and re-apply for new Governmental Approvals and the
120 day time period shall commence oo the execution date of the License, () with respect
to other County Sites, 120 calendar days from the date on which the County has approved
the Power Provider's feasibility study of a proposed County Site and the execution of the
applicable License if the Site does not require Planning Board approval in order to
commence Installation Work, and if Planning Boazd approval is required, 120 calendar
days from the date of the Planning Board approval, of () with respectto a Power Provider

Site, 365 days from fhe execution of this Agresment if the Site does not zequire Planning
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Board approval in order to commence Installation Work, znd if Planning Board approval
is required, 365 days fom the date of the Plarning Board approval.

“Guaranteed Government Approval Deadling” means 180 days from the Guarmiced
Govermmental Approval Application Date for 2l County Sites except for the Cams Mill

Tandfill Site, for which the Guaranteed Govemment Approval Deadiine is 365 days from

' fhe Guaranteed Governmental Approval Application Date and, for Power Provider Sites,

two years from the Guarantesd Govemmental Approvel Application Date; provided
however that if the Power Provider is diligently pursuing he applicable Governmental
Approval, such additional time tmay be granted by the County not to he unreasonably
withheld.

«Guaganteed Initisl Delivery Date” means the date by which Commercial Operatitns shall
be achieved by Power Provider, That date shall be: (z) for the Court Fouse rooftop Solar
Facility 180 days from written notice from the County and the comtractor for the Court
Houss to the Power Provider to begin installation work, which shall be at least 180 days
prior to the expested oocupancy date for the Court House snd, in the event of constraction
delays that prevent Pawer provider from completing the wc.vrk within 180 days, shall be
extended on 2 day for day basis for the amount of such delay; (b) for other County Sites,
363 calendar days after receipt of all final, non-appealable Governmental Approvals and
(c) for a Power Provider Site, 540 calendar days after zeceipt of all fnal, non-appealable
Govemmental Approvals.

“Hazardous Substances and Materials” shall include, withowt limitation, those biologically
or chemically active or hazardous wastes, ‘hazardous substances, hazardous meterials, toxic

waste, taxic materials or toxic substances described in the Comprehensive Environmental

i1




Response, Compensation and Liability Act (CERCL.A) of 1980, as amended; the Resource
Conservation and Recovery Act (RCRA) of 1576, as amended, the Qi Pollution Act of
1990, s amended; any similar amd applicable federal, state or Iocal Taws relating to
environmental requirements imposing standards of conduct regarding, or imposing lability
for biologically or chemically active or ather hazerdois substances, materials, or waste,
whether federal, stata or ;ocal; and the regulations adopted under these acts.

“Irnpositign” shall have the mezning set forth in Section 4.10,

“Initial Term” has the meaning set forth in Section 2.1.

“Installation Work™ means the construction and installation of each Solar Facility and the

start-up, testing and aceeptance (but not the operation and maintenance) thereof, all
performed by or for Power Provider, at Power Provider expense, at the Coumty Sites and
Power Provider Sites.

“Interconnection Agreement” means each agreement between the County and the Local
Electric Utility regarding the metering of each Solar Facility at each County or Power
Provider Site.

“Interconnection Equipment™ means the equipment and upgrades 4o the Local Electric
Ttility equipment necessary to establish the Tnterconmection Poimt as detailed in each
Intercormmection Agreement,

“Interconmection Point” means the Physical location where each Solar Facility delivers its

generated Renewable Energy to the Local Electric Utility’s electric distribmtion system at

each County or Power Provider Site.

1z

“Lénder” means, if. applicable, any Person providing construction orterm debt for the Solar

Facilities or any part thereof snd any tax equity or equity investor for any of the Solar

" Facilities,

“Lieny” has the meaning set forth in Section 7.1(d).

“Local Electrip Vtility” meaps the locsl electric distribution owaer and operator providing
electric distribution and intercommection services to the County,

“Losses” means all losses, Habilities, claims, demands, suits, causes of action, judgments,
awards, damages, inchuding delay damages, cleanup and remediaf ohligations, interest,
fines, fees, penalties, costs and expenses (including all attomicys® fees and other costs and
expenses incurred in defending any suck claims or other matters or iy, asserting or exforcing
any indemnity obligation).

“Meandatory Site” means a County Site listed on Part I of Exhibit A, upon which Power
Provider is required to imstal! Solar Facilities, pursuant to the terms of this Ageﬁmt
“Maryland PSC” means the Meryland Public Service Commission.

“Wetering Devies” means all meters cwned and installed by the Power Provider =t or
Immediately before 2 Delivery Point that are part of'a Solar Facility and that are needed for
the registration, recording, and transmission of information regarding the Energy generated
by the Solar Facility and delivered to fhe Delivery Poiat

“Minimum Annual Energy Productjon™ (MAEP) means the anmmal mxmmw:u Erergy
output required for each Selar Facility, which, for purposes hereef, shall be equal to ninety
percent (90%) of the EAEP of such Solar Facility.

“NIP” meens Notice to Proceed given by the Power Provider to 2 contractor to commenge

the Tnstallation Work at a's;:eci.ﬁc County 8ite or Power Provider Site.
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“Option Price” bas the meaning set forth in Section 6.10.
“Party” or “Parties” has the meaning set forth in the preamble hereof.

“Person” meaws zn individual, pertmership, corporation, limited Hiability compacy,
Business trust, joint stock company, trust, unincorporated association, joint venturs, firm,
or other eptity, or 2 Governmental Authority.

“PPA® means this Master Renews:ble Energy Power Purchase Agrecment, including the
preamble and the exhibits attached hereto, which are integral parts hereof and incorperated
hersin by reference.

“Premises” has the meaning ascribed in the recitals to this Agreement.

“Project Plan™ means 2 site-specific layout for each Solar Facility located at a County Site,
which shows the placement of solar pauels, racking, and fnverters. For Solar Facilities to
e installed on rocfiops, the Project Plan must include an anzlysis of roof condition, roof
structural integrity, and electrical capacity of the building. For parking cancpy Solar
Facilities, the Project Plan also will include the piacement of canopy struchimes in the
parking lot aud the plasement of any EV charging stations. For ground-mount Sclar
Tacilities at County Sites, the Project Plan alse will include the fence line, planting plax,
and layout or description of sheep grazing enhanccme;ms.

“Project Plan Date” means the date by which Power Provider oust subj;lit a Project Plan
to the County for each Coumnty Site.

“power Provider” means KDC Salar Mzryland LLC, its affiliates and subsigiazies and all

contractors, subcontractors and agents performing waotk purstant 1 this PFA-
“Proposed County Site” means any County Site proposed by the County for the installation

of & Solar Facility ofher than the Mandatory Sites.

14

“power Provider Event of Default” has the meaning set forth in Sectior 112.
“Oyyalified Assignes” has the meaning set forth in Section 13.1.

“Renewebie Enerpy” means electricity generation resources mecting the definition of 2
Tier 1 Resource under the Maryland Rezewable Portfolio Standard including solar energy
as defined in Public rilities Article, §7-701, Annotated Code of Maryland, as amended
from time to tme.

R engwable Energy Charge” means the Contract Price of § 0.07391 per KWh to be paid by
County to Power Provider for Renewable Ensgy generated by the Solar Facilities, and
Farther described in Section 6.1.

«Renewable Energy Credit” or “REC” means & credit equal to the generation attributes of
one (1) megawatt-hour of electricity fhat is derived from a Tier 1 renewable source (Public
tilisies Article, §7-701, Annatated Code of Maryland), as amended from time to time.
“Renewsble Energy Portfolio Standard” or “RPS” has the meaning set forth T Public
Utility Companies Article Section 7-701Q) of the Annotated Code of Maryland, as
amended from time to tme-

“Requirements” has the meaning set forth in Section 8.3.

“REP” means Request far Proposal.

“Site” mmeans a property where one or more Solar Facilities may be located.

“Qite Elecirical Systern” means County’s existing building elestrical systems ¢hat are

owned, leased, operated, maintained or controlled by the County.

«“gplar Facilities” means more than one Solar Facility.

sgolar Fagility” means each photovoltaic, solar power Solar Facility, owned and operated

by the Power Provider to aeliver Energy to the Delivery Point and meet the specifications

15




and requirements set forth in this Agreement ypon Commercial Operations, including but
not limited to all solar CDeTEY panels, mounting systems, carports, EV chargg stations,
lighting fixtures (but not replacement lights), tracldng devices, inverters, switches,
Metering Devices, ballasts, disconnects, condnits, wires, controls, mtegrators, Data
Acquisition System, and other related equipment and components installed on each Fasility
Site ard electric lines and conduits required to connect such equipraent to the Delivery
Paint protective and associated secwrity equipment, improvements, and other tangible and
intangible assets, contracts, permits, property rights and vontract rights reasunably
necessary for the construction, operation, and maintenance of the Salar Facility. The Solar
Facility does not fnclude Purchaser’s electrical system located at a Premises or
Improverments needed to Purchaser’s electric System at a Premises in order to meet code
requirements or accept the Energy from the Solar Facility, The Salar Facility mc]udes
Interconnection Equipment required by an Interconnection Agreement to estzblish an
Interconnection Point in order to connect and operate the Solar Facility Although Power
Provider may net own such Tntercommection Equipment, it is responsible at County Sites
for any costs of obtaining and installing, such Equipment as required of the County by the
Local Electric Utility under the Interconnection Agreement, tmti] such time as the relevant
Solar Facility has achieved Commercial Operations, At Power Provider Srtes, Power
Prowder is solely responsible for all costs of obtzining, installing, maiptaining, emd
operating the Interconnection Equipment for the Term of this Agreement.

“Sojar Trradiamce Data™ means data used for measuring solay msolation comprising global

borizontal imradiamee (GHI, W/m?), diffuse horizontal iradiance (DHET, ‘Wim?), and direct

normal irradiance (DNI, W/m?), and as otherwise agreed upon by the Parties.
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“State” means the State of Maryland.
“Solar Facility Acceptance Testing” has the meaning set forth in Section 4.30).

“Solar Facflity Operations” means all actions, including monitoring and rmaintaining each
Solar Facility, necessary for Power Provider to fulffll its covenants inder Section 7.1.
“Temmination for Convenience” shall have the meaning deseribed In Section 2.3
“Temination for Convenience Payrment” shall mean an amount equal to the Fair Marlet
Valze of any Solar Facflity forwhich the County has exercised its rights pursuant to Section
2.3, including the costs of decommissioning if the County does not take #itle to the Solar
Facility.,

“Typical Annoal Solar Insolation” means the typical annua] globa! horizontal frradiance at
each Solar Facility set forth i Exhibit C.

“LUtility Meter” means a meter required by a Local Electic Uitility that registers, records,
and transmits information regarding Energy delivered to a customer and Tegisters, records,
and transmits information regarding Energy generated by the customer, under an
Interconnection Agreement.

Interpretation. The recitals and the attached Fxhibits are incorporated herein by refcxencc
and made a part of this Agreement. The captions or headings in this Agreement are strictly
for convenience and shall not be considered in interpreting this Agresment. Words in fhis
Agresment that impart the singular connotation shall be Iterpreted as plurel, and words
that impart the plural connotation shall be interpreted as singular, as the identity of the
parties or objects referred to may require. All references made in this Agreement in the
meuter, masculine or feminine gender shall be deemed to bave besn made in a]] such

genders. The words “include™, “includes™ s and “Including” mean fnelnde, inciudes, and
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including “without Hmitation” and “without Emitation by specification™ The words
“hereof?, “herein”, and “hereunder” and words of simailar import cefer to this Agreement
as a whole and not to any partcular provision of this Agreement. Except as the comtext
otherwise mdicates, all references to “Exhibits,” “Articles” and uSections” refer 1o
Exhibirs, Articles and Sections of this Agreement.

{ontract Documents.

The following include the Contract Documents 25 amended, under this PPA and any

inconsistendies shall be resolved in the following order of priority:

A YPA
B. COUNTY TORFP
C. REP #MDOT-O0E RED 2018 issued June 20, 2017
D). Power Provider's TOREP Technical and Fipancial Proposals submstted on Tuly 24,
2019, including the Power Provider’s BAFQ, submitted cn or about September 16,
2015 (“Power Provider’s Proposal”)
£ Power Provider’s 2018 MDOT RED RFP Technical and Financial Proposals
The obligations, epresentations, terms and conditions set forth in the Contract
Documents are provisions of this Agreement. The official copy of the Contract
Tlocuments, which shall govern for all purposes related to th;s PPA and in the event of
any dispate arising under this Agreement, shall be boused at the Howard County Office
of Purchasing located at:
4751 Columbia Gateway Drive
Suite 2

Colupbia, Maryland 21046
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1jcensg Grant. As a condition to +he Power Provider’s obligations umder this Agreement

with respect 1 a0y specific Salar Facility to e Iocated at 2 County Site, the County shall
grant to Power Provider 2 non-exclusive Leense to access the applicable County Site 0
install, canstruct, maintain, operate and remove such Soler Facility, in accordance with the
terms of this Agreement, aad for no other purpose (the “Lijcense” or “Use Agreement”)-
The texms of the License shall be satisfactory i ail respects to both Parties. This
Agreement and the License shall not and does not convey zuy title or interest of any land

with respect to the County Sites.

TERM AND TERMINATION.

Term,. The initial term of this Agrecment (the “Imitial “Ferm’™) shall commence on the date
of excoution of this Agreement apd continne until the last day of the month which is twenty-
five (25) years foliowing the Commezcial Operations Date of the final non-roof moumted
Solar Facility installed parsuant 1o this Agreement. The Term of @1y toof mounted Solar
Facility will cornmence on he date of the execution of this Agreement and confinue until
the lesser of 25-years, Of the lifetime of the existing roofewarranty for the applicable
premises unless otherwise agreed In writing by the Parties. After the contlusion of the
{nitial Term, the Purchaser has the option to extend the term of this Agreement on 2 per
Facility basis for the shoster of (2) the Remaining Useful Life of the Solar Facility or ()
an zdditionat term (an “Extension Term™) of five (5) yeats.

Cancellatien Due to Non-Availability of Fimds. If the Howard County Coungil fails to
appropriate fimds £orthis Agreement for any fiscal petiod succeeding the frst fiscal petiod,
fhis Agreement shall be cancelied automatically as of the beginming of e fiscal year for

which funds wers not approprizted or otherwise made available- The effect of termination
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ofthe Agreement heremmder shall be to discharge both the Power Provider and the Countty
from fabwe performance of the Agreement, but pot from their rights and obligations
existing 2t the time of termination. The County shall notify the Power Provider as soon a5
it has knowledge that fupds may not be available for the continnation of this Apreement
for each suecesding fiseal period beyond the first.

Termination for Convenience. The County may terminate this Apreement for convenience
prior to the Commercial Oﬁcrations Date of any proposed Solar Facility to be located at 2
County Site if the Power Provider fails to a::ﬁieve the Guaranteed Governmental Approval
Application Date, Guaranteed Governmental Approval Deadline, or Guaranteed Initia]
Delivery Date for such Sofar Facility, whenever County shail determine that suck
termination is In the best Inferest of the County, and_subject to the payment of the
Termination for Convenence Payment by the Couuiy to the Power Provider.

Delays and Extensions of Time. The Power Provider agrees to do the work required under
this Agreement continsously and diligently and no charges or claitns for damages shall be
made by it for any delays or hindrances fram any cause whatsoever not arising out of or a
restlt of any action or fnaction on the part of the County, Time extensions will be granted
only for excusable delays that avise from urforeseeable canses beyond the contro! and
without the fault or negligence of the Power Provider, Inclnding but not restricted to, acts
of God, acts of the public enemy, acts of the Connty in ejther its sovereign or contractual
capacity, acts of another provider in the performance of g contract with the Connty, fires,
floads, epidernics, quaragtine resirictions, strikes, freight embargoes, or delays of

subcontractors or suppliers arising from unforeseeable canses beyond the coniro] and
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without the fault or negligence of either the Power Provider or the subcontractors or

suppliers.

CONDITIONS PRECEDENT.
e LN PRECEDENT,

Conditions Precedent to Solar Facility Accentance Testing. As 10 each Solar Facility at
%

each of the Sites, the following conditions precedent shall oceur prior to Power Provider’s

commencement of 2 Solar Facility Acceptance Testing:

a Power Provider shall have obtzined (and demonstrated possession of) all
Governmental Approvals required for the lawful aperation of the applieable Solar
Facility and for Power Provider to perform its obligations under the Agreement,
inclading but not lmited 1o Govermmenta! Approvals related 10 environmental
matters and Certificate of i’ubh’c Convenience and Necessity, as necessary;

b. no Power Provider Event of Default shall be occrrring:

c. the Power Provider shall have shall have filed for qualification and certification of
the respective Solar Facility with the Maryland PSC 8 a Renewable Energy
Faility pursnant to the Maryland RPS; '

d. Power Provider shall have made all filings and applications required for
acereditation of the Solar Facility in GATS and for the registration, origination and
transfer of Environmental Attribites from the Solar Facility that are eligible for
origination, registration and transfer under GATS;

e, Power Provider shall have obtained all necessary anthorizations for the Solar
Facility from FERC to sell Ernergy at maricet-based rates ag conternplated by this

Apreement and shall be in compliance with such authorization;

21



f Power Provider shzll be in compliance with the bonding requirements of Section 14
for the applicable Sclar Facility;
g Power Provider shall have provided the County with written evidence that all the

preceding conditions have been satisfied.

SOLAR FACILITY INSTALLATION, TESTING AND OPERATIONS.

SCOPE OF SE&VICES

Power Provider will be responsible for ovaluating, designing, financing, constructing,
commissioning, owning, opereting, maintzining, and decommissioning tum-key each Sclar
Facility, including Delivery Points and Toterconnection Points, on County Sites and Power
Provider Sites. This includes, but is not limited to, all necessary design, permitting,
operational and other functions ne;:essary to operate the Solar Facilities to preduce the
Expected Anpual Energy Production on an annual basis over the term of this Agreement,
as well as decommissioning each Solar Facility located at 2 County Site at termination or
sxpiration of this Agreement, pursuast to the relevant terms and conditions herein.

A Pre- Construction

For the Mandatory County Sites, Power Provider shall provide a Project Plan within
120 days of the execution of this Agreement. Tor all other County Sites, County shall
present Power Provider a proposed site and Power Provider shall have 60 days to analyze
such site and deliver 2 Feasibility Study to the County. The County shall have 30 days to
acsept the Feasibility Study. If the Feasibility Study is aceepted by the County the site
shail autornatically become 2 Mandatory Site under this Agreement and the Power Provider
shall have 120 days from the date sach Couaty Site is ascepted by the County to apply for

Governmental Approvals.

As detailed herein, for each Solar Facility, Power Provider shall provide a Project

Plan, foliowing the Guaranteed Govermmentzl Approval Application Date which shall

include a schedule for the execution of the following, and Power Provider roust execute

the Plan in accordance with its terms and the terms of this Agreement.

1. Meet with intemal and external stakeholders to address specific concerns regarding

. solar integration mto a County Site.

2 Outline the logistics for instaliing the Project at a County Site; specifically
addressing County concerns.

3. For any County Site, Power Provider, at its sole expense, will provide County with
architectural renderings sufficient to visualize the groumd level view, footprint, and
generzl aesthetics of the Site (“Drawings”), and use reascnable commercial efforts
to ensure the might of the Cousty to nse such Drawings in connection with the
County’s eperation of the Site, including providing the Drewings to third parties.

4 4. detailed site plen must be provided prior to any dernolition of any County Site
elements necessary for construction of all canopies or other ground-mount Solar
Facilities to easure that, upon decommissioning, the County Site is propetly
restored to its condition at the time of demolition, subject to ordinary wear and tear.

3. The preparation of Pre and Post informational signage to be located at each County
Site to 1) inform tenants and citizens of the size, scope and timing of the Solar
Facility, and Z) upon completion of the Solar Facility, provide signage including

the start-date and emvironmental attributes of the Solar Facility.
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1.
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13.

For all Sular Facilities participate and cocperate i any interconnection studies
required by the regional grid operator, Local Electric Utility or others as necessary
to install and operate the Solar Facility.

For all County Sites, inclade description of the design and equipment necessary to
be installed by the Power Provider to establish an Interconmection Point.
Interconnection agreements to be signed by the Coun.;.y with the Local Electric
Utility or PIM, as applicable.

For all Solar Facilities obtain all Governmerital Approvals necessary to construct
and operate the Solar Facllity. Power Provider will be responsibe for payment of
all fees for all Governmental Approvals,

For all Solar Facilities obtain al necessary zoning and land use approvals, mcluding
Environmental Impact Studies where needed. Completz all National
Environmenta] Policy Act (NEFA) and Maryland Envircnmental Policy Act
(MEPA) analyses and documentation as necessary. Coordinate with the Maryland
Fistorical Trust 25 appropriate.

For all ground-mounted Solar Facilities provide stormwater managerment for each
site aceording to Maryland Department ¢f the Environment standards as desoribed
in the Maryland Stormwater Design Marmral,

For ell Solar Fecilities provide a construction schedule outliving dates for the
design, planning, permitting, execution and commissioning of the Solar Facility
Provide all initial and final engineering drawings and plans to-the County for any
Solar Facility to be installed at any County Site. All plans for each Solar Facility

located at'a County Site must be approved in writing by the Contract Administrator
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15.

and Bureau of Faciities Chief before commencement of instailation of such Solar

Facility, provided that County shall respond in writing to any suhmission of

. drawings or plans by Power Provider within thirty (30) days of Comnty’s recsipt

thereof by either accepting such drawings or plans or describing to Power Provider
in detail the County’s reasons for rejecting such drewings or plans. Ifthe plans are
notrespended to within such thirty-day peried, the Guaranteed Initial Delivery Date
shall be extended on a day to day basis for any delay beyond such 30-day period.
At Comnty’s request, provide imfommation and certifications of design build
professionals invelved i any Solar Facility to be located ata County Site.

Power Provider must deliver to the County any and all executed contracts for the
use of County Sites.

Following the delivery of a Project Plan, the Parties will meetan a bi-weekly

basis to disenss the project development schedule for Solar Facilities to be located at 3

County Site. Power Provider will provide written updates every 60 days after the

execution of this Agreement on the progress of any Power Provider Site.

B.

Construction and Implementation

Power Provider shall comply with the following:

1.

Provide all of fhe financing and capital needed to perform its obligations under this
Agreement and perform the Installation Work and all ofher obligations in
accordance with Section 4.2 of this Agreement and the Project Plan for each Solar
Build each Solar Facility in accordance with the plans and drawings approved by

the zpplicable Governmental Approvals and with respect to any Solar Facility to be
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wuilt on a Coumty Site, in acecydance with the County approval pursuant to
Section A. 13 above.

Provide zll Site preparation necessary to install, operate, maintain, sod
decommission any Solar Facility, inelnding Delivery Points and Interconnection
Points.

For each Solar Facility to be built on a County Site, coordinate, at County’s
direction, with tenacts znd others to minimize impacts 0 County Site Facility
operations. In cases where multiple initiatives are mnderway ata specific County
Site, Power Provider will be required to coordinate with County staff and any
County confractors involved. In the case of conflicts or coordination issues
between contracts, County’s decisions are final, provided that the County will use
commercially reasonzble efforts to mit the disruption the Installation Wozk.
Following the issuance of the Notics to Proceed any action by the County pursuant
to this section which results in the cessation of the Tostallation Worlc of 5 days o
longer shall re:quiza +he reimbursement to the Power Provider of any actual direct
costs imenrred from such delay, pursuant to 2 wiitten agreement with 2
subcontactor, and the Guarantsed Initial Delivery Date shall be extended on 2 day
for day basis for the amount of such delay.

Maintain a safe working environmment consistent with Applicable Laws. In addition,
Power Provider shall ensure that empioyees: (i) have knowiedge of and comply
with safety rules and procedures; (if) be aware of potential hazards in the work area;
(i) participate in all required safety training programs; (iv) alert other employees

1o potential hazards; (v) inform supervisors of unsafe equipment or procedures; (vi)
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immnediately report ali workerelated infuries to their supervisor. Power Provider
shall ensure that supervisors: (i) have Imowledge of safety niles and procedures and
ensure they are appropriately implemented within their work area; (i) inform
employees of potential safety or health hazards; (i) receive required training in
hazard recognition and safe work procedures; () make sure that all necessazy
personal protective equipment (PPE)} is available and training is provided m use,
care and maintenance of PPE. — '

fnstall the Solzr Facilities at the County Facilities to the satisfaction of the County
in accordance with this Agrecment, including ail equipment mecessery for
operation, and the establishment of Delivery and Interconmection Points as
applicable.

Ensure that the construction and operation off each Solar Facility does not adversely
jmpact existing Courty infrastructure including roofing, parking, or other areas
where a Solar Facility is to be located at County Sites, including negotiating with
yoof wamanty providers where appliceble. Any roof penetration, must be
specifically approved by Couaty.

To work done on any County Site shall void an existing roef warganty or designer
stipulated roof loading limitation. I commercially possible, the roofing firm
olding fhe existing warmranty will be imvolved in the Project sufficiently to maintain
validity of warranty. Post-Warranty Alteration provisions st be complied with.
With respect to any County Site and upon County’s request, Power Provider shall
provide copies of any structural analysis prior to comIMEncement of instailation of

any Solar Facility. The Power Provider shall remediate moisture, infiltration,
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11.

12.

13.

and/or damage that may be cansed to a Premises by the construction, operation,
mzintenance, and decommissioning of the Solar Facility,

Any teraporary interruption of Renewable Energy at County Sites, either in part or
in whole, must be performed in coordination with the operational schedules of the
Premises so as not to materially impede operations, and muost be coordinated with
Connty staff.

Special attention shall be paid to minimizing the risk of exposed fasteners, sherp
edges, and patential fature damage to the modules or support stractare. Cotrosion
resistance and durebility of the mechanical kardware shall be provided throngh the
use of appropriate fasteners and support structure in aceordance with solar industry
standards for cormmercial solar installafian inthe PYM region. Power Provider shall
promptly notify the County of any change in racking equipment prior to
tommencement of Mstallation Work on a roof mownted Solar Faeility on a
Premises,

At any Solar Facility jocated at a County Site, upon completion, pravide Comnty
hard-copy and electronic version of a commissioning rnanual outlining the Solar
Facility design, components, cutsheets of components, operating characteristics,
electrical diagrams, and other relevant data,

Provide any information resded to ohtain LEED credits for the County for any
Bolar Facility located at a County Site, if applicable.

Install the Solar Facilities at the Power Provider Sites in aceord with Applicable
Laws and the provisions of this Agreement, including all equipment necessary for

operation, and the establishment of Delivery and an Interconnestion Points,
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15.

16.

The following, without Imitation, are each a material term of this Agresment.
Power Provider must achieve the Guaranteed Initial Delivery Dates by
commencing Commercial Operations for: (D approximately 18MW-DC of
Renewsbie Energy at Power Provider Sites within 540 days of the date of the
teceipt of all Govemmental Approvals for such applicable Solar Facilitics; (i)
approximately SMW-DC of Renewable Energy, in total, at a minimmmm of eight (8)
acoepted County Sites within 365 days of the receipt of all Governmental
Approvals for these Sclar Facilities, but in no event; later than Tume 30, 2024,
including at least three (3) County Sites with parldng canopies and clectric vehicle
charging stations; and (1) the rooftap Solar Facility at the Court House Site within
180 days of writter notice from the County and the contractor for the Court House
to the Power Provider to begin installation work, which shall be at Jeast 180 days
prior to the expeeted oconpancy date for the Court House and, in the event of
comstruction delays that prevent Power Provider from completing the work within
180 days, shall be extended on a day for day basis for the amount of suck delay.
At the Court House Site and Provider Sites, Power Provider will install and
maintain at its own expense pollinater-friendly native vegetation around the
perimeter of gronnd mount solar installations, To the extent there are povernmental
grants available to defray the costs of pollinator-friendly native vegetation, the
Courrty will assist the Power Provider in, accessing such grants.

Power Provider will install and maintain at its own expense certain infrastruehre
for sheep grazing, including transportation costs for sheep utilization, wnder the
Solar Facility at Power Provider Sites. This infrastruchire includes security fencing
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and sheiter ateas for the sheep. To the extent there are govemmental grants
available to defray the costs of sheep grazing installations, the County will assist
fhe Power Provider in accessing such grants. The Pasties will worlc together 1o
tdentify factaer(s) interested in participating in the program. This provision is
subject to the leases for the Power Provider Sites and teceipt of applicable permits
for sheep grazing.

Maintenance and Ongoing Operations

Powex Pravider shall, at its sole expense:

Maintain and operate ezch Solar Facility during the Teym of this Agreement,
tncluding monitoring the Solar Feellity o detect mnaintenznce needs and any
washing, upgrades, and/or Tepairs necessary to ensure the commercially reasonable
contimous delivery of Renewable Energy.

Accept responsibility a for tepairs, moisture, infiltration, and/or daroage caused by
a Solar Facility at a County Site apd any ancillary equipmaent in accordance with a
warraaty that s provided for such Solar Facility.

Tnstall Metering Devices at all Sites in accordance with this Agreement that
measize and establish the amount of Renewable Enetgy deliverad to County at each
Delivery Point and pay all costs of obtaining and installing, Interconnection
Eaquipment at County Sites required of the County by the Lecal Electmic Utility
under the relevant Interconmection Agreement, until such time as the refevant Solar
Facility has achieved Cormercial Operations, and for Power Provider Sites pay all
costs of obtzining, installing, meintaining, and operating the Interconnection

Equipment fox the Tem of this Agrcszheut
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4.1

4. Provide Data Acquisition Bystem.

5. Supply all necessary internet comnections for monitoring of any Solar Facility
located at a County Site.

6. Use commercially reasonable efforts to ensure all warrazties for any Solar Facility
located at a County Site are transferrable to County or purchaser, if ownership is
transferred-

7. Maintzin ground cover under any grouad mount solar installations at County Sites,
following standards and specifications pravided by the Commty. Manage security
surrounding ground meimt Solar Facilities.

8 Malke commercially rwsonabl;t efforts to assist the County i applying the
Renewable Energy generation to other County facilities via Maryland’s virtual net
metering law {Code of Maryland Regulations 20.50.10) and the Interconnection

Agreements.

Differing Site Conditions. Power Provider shall promptly, and before, such conditions are
disturbed at a County Site, notify County in writng of (1) physical conditions of an
unusual pature, differing materially from those ordinarily encountered and generally
zecognized as inherent in work of the character provided for in this Agreement. Power
Provider‘ aclmowledges that prior to proceeding to obtain Governmental Approvals and as
part of the Feasibility Study for a particular Solar Facility at a_County Site it will investigate
amd satisfy itself as to the conditions affecting the wozk to be done or services to be
provided uvnder this Agreement includingl but pot restricted to those bearing upon
tramsportation, disposal, bandling and storage of materials, availability of labor, watet,

elestric power, Toads and uncertainties of weather, river stages, tides or similar physical
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conditions at specific County Site , the conformation and conditions of the Comnty Sites,
the character of equipment and facilities needed preliminary to and daring prosecution of
the work and provision of the services. Power Provider further aclmowledges that as part
of the Feasibility Stmdy and prior to proceeding to obtain Govermmental Approvals for 2
particuler Solar Facility at a Comnty Site, it will satisfy itself as to the character, quality
and quantity of obstacles to be encountersd insofar as this information is reasonably
ascertainable from an inspection of the County Sites or from Information, if any, presented
by the drawings and specification made a part of the Agreement. Any failure by Power
Provider to acquait tself with the available information may not relieve it from
responsibility for any conclusions or interpretations wnade by Power Provider on the basis
of the information made available by County.

Installation Work. At Power Provider’s sole cost and expense, Power Provider will cange

each Solar Facility to be designed, engineered, constructed, operated, maintzined and
decommissicined in accordance with the terms of this Agreement and with Applicable Laws
(inchiding without limitation building, electrical, health and fire codes, background check
pelicies) of any applicable Governmental Avthority, and witha specifictargeted generating
¢apacity more specifically deseribed in Bxhibits A and B, which is subject to fina) design
and engmeeting in accordance with this Agreement. Power Provider shall undertake to
develop and instzll each Solar Facility on the Mandatory Cownty Sites as described fn

Exhibit A, Any architects and engineers employed by Power Provider must be currently

licepsed and in good standing with the State of Maryland. Power Provider, at its sole

expense, will pracure and tnstall 12 EV car charging stations to be Jocated with the parldng
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canopy Solar Facilities to be located at County Sites. The location of the EV car charging

stations will be on or under the parking canopies.

For any Solar Facility to be located at a County Site, the County shall review and approve
Inwriting proposed access points for ingress and egress, and all construction plans, permits,
supperting materials, femporary storage plans, proposed locations of generators, a
construction schedule for the Installation Work (“Construction Schedule) and other
requested documentetiorn, including any impacts on parking during construction,
operations and maintenance and any engineering evaliations of the fmpact of the Solar
Facflity on (@ the County Sites and (i) the ther current Local Electric Thility™s equipment
and service (collectively, “Plans™). Cotmty_shall respond in writing to any submission of

drawings or plans by Power Provider within thirty (30) days of County’s receipt thereof by

" either accepting such drawings or plans or describing to Power Provider in detail the

County’s reasons for rejecting such drawings or plans. The failuze of the Cougty to respond
to any Flans within thirty (30) days of submittal shall, extend the Guaranteed Initial
Delivery Date, on 2 day for day besis for the amount of such delay beyond the 30-day
period. Comnty’s anproval of the Pians shall pot be deetned as making County respensible,
and County shall not be responsible, for the design or constructi;m of the Solar Facility and
will not relieve Power Provider from any of fts maintenznce or decommissioning
responsibilities or of Power Provider’s responsibilities to ensure that the Sojar Facility is
installed and working properly.

Hany material slteration to the approved Plags for a Solar Facility at 2 County Site is made,
Power Provider shall submit suck altnred‘ plans, Governmental Approvals, supporting

materials, and other requested documentation to County for its review and written
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approval. County shall not ugreasonably withhold or delay any such zpproval. Following
the Commercial Operations Date of any Solar Tacility st a County Site, if the Power
Provider desives to make alterations, additions or improvements to the Solar Facility Power
Provider shall comply with the terms of the relevant License Agreement, or otherwise
obtain the written approval of the County, nottc be unreasonzbly withhcld,-the intent being
that no alteration, additions or improvement may be made on the County Sites without first
obtaining the County’s written approval thereto. Notwithstanding zuything herein 1o the
cantrary, County’s approval of the Plans shall not relieve Power Provider of obligations to
cornply with all Applicable Laws relating to the Tustaliation Work of a Solar Facility.
County shall not be responsible for the preparation of any Facility Site for Powes Provider's
use under fhis Agreement. Power Provider shall finmish, at its sole expense, all labor,
machinery, systetns, facilitizs, and other equipment and materials of amy type required for
Power Provider's use of the County Sites in accordance with the License.

County shall not be msponsibl; for the safe keeping or theft of any machinexy, tools,
equipment, v%};icles, or supplies of Power Provider or Power Provider’s subcontractors,
suppliers, or agents. County shall not be respensible for the security and safety of the
canstruction site. County shall have the right to issue warnings and bar from the County
Sites violators of construction, operation, emvironment, safety, health, apd security
performance standards.

Power Provider shall provide County reasonable notice of the progress of the construction
of each Solar Faciity and shall provide reasonable prior written npotice to County regarding

any delays of the Guarapteed Initial Delivery Date.
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Power Provider, at its own cost and expense, shall commence and undertake, the following
activities relating to the instailation of the Solar Facilities:

A, dbtaining financing for instellation of the System;

B. application for Maryland’s Clean Frergy Incentive Tax Credit for operation
of the Systerm;

C. obtaining all Perrnits and contracts and agreements required for instaliation
and operation of the System and the sale and delivery of Renewable Energy
to the County;

D. providing assistance as needed to facilitate the execution of all agresments
required for interconnection of the System with applicable Local Electric
Utihty-

E. Power Provider shall provide 2 detailed site plan whickh is subject to the
County’s approval, showing low existing site conditions will be preserved
or restored duzing and following any copstruction or demolition relating to
cancpies.

Al Tnstallation Work and related activities must be inspected and approved by appropriate
County Officials at a time pautually agreeable to the Provider and County. Inspections of
rough-in and final completion are required as deemed eppropriate by the County. Third-
perty inspections, if required, will be scheduled and paid for by Power Provider.
Documentation of detailed inspsction results must be submitted to County for Solar
Facilities at County Sites. If the inspector finds defcient work products or items that do
not meet applicable iegal requirements, products or items rmust be documented in the

inspection report. Items must be corrected at the sole cost and expense of Power Provider,

35




43

to comply with Applicable Laws and re-inspection performed prior to acceptance by the
applicable County inspector. Tn addition to the foregoing, County hes the right to review

the Tnstallatior. Worl for all Solar Facilities at Coumty Sites during normal business hours. : ®)  The Commercial Operations Date will be achie-vzd “pon completion and
verification of the following:

Al Final zpproval of interconnection by Local Blectric Tility

Solar Facility Acceptance Testing. . B. The Solar Faeility field fwﬁng procedures at County Sites have been

(#) Power Provider shall conduct testing of each Solar Facility at its sole cost. Power parformed in accordance with mann:t‘actur;rs’ recommendations, including PV

Provider shall coordinate with and give notice to the County on the startup and string lesting, Iverter testing, DAS testing, etc. Power Provider shall provide

commissicning of any Solar Facility on 2 County Site. Coumty shall have the right to written notice to County of the results of such testing,

witness and observe the start-up and testing of each Solar Facility located at County C. The Solar Facility passed all start-up and commissicning procedures per

Site. County shall have the right to confrm testing, - Required commissioning and Section 4.3.

acoeptance test services include start up and operation of the Solar Facility until - it D. The Solar Facility is fully operational and has received permission to

geterates and delivers Renewable Energy safely to the Delivery Point in accordance operate ("PTO7) from the Local Electrie Utility. Power Provider will provide

witk (i) the requirements of the Local Electrde Utility including but not limited to the copy ofthe PTO to the County wpon receipt.

il Site, Data 4 cquisity rting and
Imterconnection Agreement, the IEEE Standard 1547, the National Electric Safety E. For 2 Solar Facility ata County Site, Data cquisition System reporting an

; fomal ¢ °s satisfaction.
Code and the National Electric Code () the Intercommection Agreement (i) all 4#ta logging complete and filly operational to Conty’s satisfaction

. ility at Si arkding lot lightd d
Governmental Approvals and (iv) the marfacterers’ specifications, including PV F For  Solar Faclity at 2 County Site, car canopy parking lo lighting an,

1 icable} ace fully installed end fimetional to Comnty’s
string testing, fnverter testing and DAS testing, eonmol systems (if applicable) aze fully o onl to County

satisfaction.
The calcalated performance shall be compared to actual measured performance using eHen

If the ults h Solar Facility Acceptance Testin, indicate that the Solar
DC and AC output/production meters, with date-logging for the term of the testing © ¢ results of such Solar Fecility Acceptance £

1 ts th irements of Section 4.3(a) above and the conditions set forth in
periads. There will be mo partial acceptance of 2 Solar Facility. Payment will only Facility mee ¢ requizem of Secdan 4.3(2)

Section 3.1 have been satisfied or waived in writing b County, then Power Provider shall
commence upon Written acceptance by County of each Solar Facility upon the sction ve been a in g by ty,

deliver to Co ertification, executed by the Power Provider includin certifications
Commercial Operations Date (“Acseptance of  Solar Facility™, eliver to County 2 & on, o by g

by a licensed professional engineer that that the Sojar Facility and improvements have been
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built in compliapce with the plans and Applicable Laws. The certification of fhe
Commercial Operations Date will mot relieve Power Provider from any of their

responsibilities to ensire that the Solar Facility is installed and working property-

4  Suspension of Work

Due to » County cperational requirement at a County Site the County unilaterally may
crder the Provider in writing to suspend, delzy, or interupt all or any part of the
Tnstallation Work at a County Site for such period of time as # may determing to be
appropriate. Any suspension of Instailation “Work longer than § days shall require the
County to reimburse the Power Provider for actual direct costs imourred, as reandated by
Power Provider’s writter agreement with 2 subcontractor, as a result of such suspeasion.
1 addition, any suspension of the Tnstallation Werk shall antomatically extend on 2 day
for day basis the Guazanteed Initial Delivery Date for such Solar Facility.

45  Punchiist Jtems.

Within 120 days of the Acceptance of  Solar Facility at a County Site in accordance with
Section 4.3 and subject t© Governmental Approvals and seasonal restrictions, in
accordance with this Agresment the following pemch list items shall be completed:
a, EV charging equipment (if applicable) is fully installed and functional in
accordance with manufacturer’s requirements;
b. As-built drawings, revenue grade meter certification reports, inverter
certification reports, provided and complete to County’s satisfaction;
¢. Complete operations manuals and emergency proceduses provided and

complete to County’s satisfaction;
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4.6

4 Training of Sclar Facility shutdows. and emergency procedures provided to
all appropriste County stz
e Completion of 21l landscaping to County’s satisfaction.

Malfungtions and Emerpenoiss.

o Malfunctions. Couaty zod Power provider each shall prozaptly notify the other
following their discovery of emy material malfimction in the operation of the Solar
Facility or of their discovery of an interreption in the supply of Renewable Energy-
Power Provider shall diligenily pursue restoration of the supply of Renewszble
Energy as soou a5 reasonably possible afier potice or wpon its discovery of 2
material malfimetion in the operation of the Solar Facility or of an interruption in
+he supply of Renewable Energy-

b. Emergencies. Fower Provider and County each shall notify the other Party upch
the discovery of an emergeacy condition in the Solar Facility. If an emergeney
condition exists, Power Provider shall promptly dispatch the appropriate pesonnel
smmediately to perform the necessary repairs or comestive action it an expeditious
and safe mannet (& ensure operations continue oF are resumed as soon as possible.

<. Persomnsl,  For routine and emergency Tepairs, County shall comntact Power
Pravider with contacts listed i the Emergency Contact Information Section of the
Power Provider’s Proposal. Power Provider and County shall each designate
personnel and establish procedures such that each Party may provide notice of

emergency conditions, &s contemyplated D Sccﬁou 4.5(b), requiring Power
Provider’s repeir or alteration at 211 times, twenty-four {24) bours per day, including

weekends and holidays.
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4.8

4.9

Metering. Power Provider shall install, operate, majntain, and decommission at jts sole
cost and expense a revemue-grade meter for the measurement of Renewable Energy

provided to each Delivery Point and each Intereonnestion;, Point i the Solar Facility in

accordance with Section 7(i). The County shall be only responsible for Payment of

Renewable Energy from the Solar Facility as defined by the relevant meter.

Solar Frradiance Data. Solar Tradiance Data with respect to the Solar Faeility must be

available to Cotnty upen request. Forthe purpose of forecasting solar energy production,
Power Provider shall be responsible for collecting ang providing Solar Ieadiance Datz to
the County. On an anmyal basis, within thirty (30) calendar days of the end of each Contract
Year, Power Provider shal] be responsible for submission of ap 2nmmai report of Actual
Anmual Solar Insolation date for County’s revie;v and use in calcalating adjustments +o the
Expected Annual Energy Production and Minjmum Annual Energy Production, for the
Solar Facility,

Interfererce. Power Provider shall not interfers or permit avy third parties under Power

Provider’s contro] to interfere with the operation or use of the County Sites by Cnuniy and
County’s invitees ang tenants, including the mechanieal orelectrical systems on the County
Sites amd/or infrastructure, or the operation  of any Ppre-existing f'adio or
telecommmmications systems Cperated on or from the County Sites, Siﬁ:ilarly, Purchaser
shall not interfere, or permit any third parties under Purchaser’s contro] to interfare with
the operation or nse of the Solar Faciiities at the Conaty Sites or the Power Provider Sites,
meleding the mechanical or electrical operation of the Solar Facilities. Power Provider
shall ensure any Solar Facility design az-:d operation reduces nuisancs to the lowest Ievel

achievable within safety and security considerations. Any temporary lighting installed wiil
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be properly directed. Power Provider shall caﬁe its subcontractors, agents and employess
o conform to the provisions of this Agreement, Fihe cperation of a Solar Facility causes
# material interference with the County’s use of the Premises in violation of this section,
the Power Provider shall voluntarily curtail the Energy delfvery 10 the County , except for
Intermittent testing, until the violation js remedied and the Pawer Provider shall mot be
entitled to any recovery of costs Fom the County as z resalt of such emtailment. If the
Power Provider is unable to rezedy the violation within 60 days zfter notice of 2 material
Dnterference from the County, ard upon the Countys written request, the Power Provider
shall take all reasonable efforts and expenses to rermedy the violation, the costs of which
shall be borne equally by the Power Provider and the County. . If the cperation of the Solar
Facility, or the actions of efther Party violates any of the foregoing terms or conditions of
this section, then, after notice to the other Party of such viclation, the applicable Party will
tzke all commercizlly reasonable steps necessary to correct and eliminate the violation. To
the extent a Party is mmable to cure any violation, then the Party shall be responsible to the
ather Party for any actual Joss or damages caused.
*NL&MMW———WMMM&@- Power Provider shall
fromediately notify County of any notice it may receive regarding notice of violations
MNOV) or netice of alleged viclations (N CAV) issued by federal, state, or jocal
Governmental Amhorities associated with Power Providers mstallation, aperation, and
maintenance of the Solar Facility. Power Provider shall at its own expense immediately
correct the conditions that resutted in the NOV/NOAV' consistent with the issuing
authority’s regulations and to the reasonable satisfaction of Comty. Power Provider shall
accept all responsibility, Including payment, for valid fnes and penalties issued by federal,
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state, or Iocal Governmental Anthorities resulting from the actions of Power Provider, its
agents, Tepresentatives, oF invitees for acts or Saflures to act after the effective date of this
Apgreement.

Charges.

The Purchaser shall re;imbmse +the Power Provider for any Change in Law that results ima
4z of other charge imposed on Power Pmyidar, in connection with zay Solar Facility,
subject to this Agreement, by reason of Power Providet’s status as an OWRer of electric
generation failiies or the supplier of electricity in tho State of Maryland, where that tax
or charge is passed along to the CORSUIIETS of clectricity by 2 utility or third party provider
pursuant to Maryland law (“Imposition™). “This does not inchude any income taXes imposed
on Power Provider based o the sale of electricity. Power Provider is responsible for local,
state and federal income taxes attributsble to Power Provider for income received under
this Agreement. This Agreement is not intended to waive any 18X imnrmumity that may 2pply

1o either Party.

Tus the event of an Imposition that ceours after the Commercial Operations Date for a Solar
Facility, the Power Provider shall, after notifying fhe County in writing of the new
Tmposition, have the right to add such Imposition fo the Repewable Energy Charge
pursuant to Section 6.1

Tnlity Cherges. Electrical powet the Sclar Facility and all fmprovements located
thereon for Power Provider’s operations in support of its abligations under tbis Agreement
shall be provided by Power Provider. The Power Provider shall pay all charges for the
supply, conpection and usege of clesticity, gas, heat, ‘water and telephone or other

commumication services used, and cter services rendered or supplied relating to the Solar
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Facility and all other charges and expenses assessed on Power Provider's use thereof,
except as ofheTwise expressly provided | this Agreement, and shall indemmify and hold
harmless the County against and from all Hability for such charges and expenses. The
Power Provider, at ifs sole expense, shall ineur all g costs related to establishing

interconnection of each Solar Tacility with the Local tility pussuent to the Tnterconnection

Agreement including the Imterconmedtion Equipment. Power Provider's responsibility for

{he interconnection costs at County Sites are iimited to these costs incurred prior to the
Commercial Operations Daie for suck Selar Facility- Provided the County is mot in
violation of Section 7.5 the County shall not be liable for any interruptions or failures of
utility services to or from the Sites.

Envirommental Matters. Pawer Provider, its cmployees, subcontraciors and agents shall
not canse or permit a0y Hazardous Substences and Materisls to be used, generated, of
stored on, about, from or adjacent to the County Sites without priot approval from County-
Power Provider must maintain Safety Data Sheets (SDS) opsite and electzonically of all
Hazardous Substanves and Materials brought onte County Sites. Power Provider shall
maintain spill response materials that arc compatible with the T/pes of Hazardous
Substances and Materials within twenty (20) feet of the Hazardous Substances and
Materials. Power Provider shall give County copies of all waste characterization and
disposal documentation. Power Provider shall comply with all applicable laws, and
nothing in fhis Agreoment Provents or EXCUSes Power Provider from complying with such
applicable law, Governmental Approvals or the Tequirements of amy Govemmental

Authority-
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Power Provider shal] give notice 1o County within one {) howr of any known discovery or
telease of any Hazardous Substances and Materials, ard, except in cases of emergency,
sachnotice shall aceur priorto any disturbance, collection, removal, storage, transportation
or disposal of such Hazardous Substznves and Materials, If there is a sudden release of
Hazardous Substances and Materials, the Power Provider may take the minimum action
necessary to stabilize and contain the relevant release of Hazardous Substances and
Materials without providing County with prior notice, In these circumstances, Power
Provider shall Promptly (and in any eveat within one (1) bour) nozify County of'the release
of Hazardous Substances and Materizls and jts location,

Decommissioning = Removal of Soler Facility a¢ Bxpiration or Termnination. The Parties

Lereby agree that each Solar Facility shall remain the personal property of Power Provider

as County and Power Provider otherwise agree to in wiiting, remove the equipment and
Personal property constifiting the Solar Facility(s) at a Conty Site (unless purchased by
the County in accordancs with Section 6.10), restore the County Stte, to the extent it was
impacted by the installztion, operation and/or removal of the Solar Facility, to its respective
condition at the commencement of construction of the Solar Facility, or if improved doring
the Term, to the condition when such improvement was made, normal wear and tear
excepted. This inclndes the restoration of features that rmay be removed Tor the installation
of a canopy or gronnd-monnt Solar Facility loozted at a County Site, The County needs to

approve drawings/plans for restorative site wordc.

Subjeet to the terms of the Licenses, County hereby granis to Power Provider such rights
of nse and access to each applicable County Site as may be reasonably necessery to
complete such remsoval and restoration. to Exclnding ordinary wear ang tear, Power
Provider shall retum al! County Sites to theiy original condition inchiding the removal of
Solar Facility momting pads or other support structires and equipment. In no case shall
Power Provider’s removal of the Solar Facility at 2 County Site affect the Integrity of
County’s roof, which shall be as leak proof as it was priorto removal of the Solar Facility
and shall be flashed and/or patched to existing roof specifications. Power Provider shall

leave the Facility in neat end clean order,

Ithe Power Provider fails to remove and restore the County Site as provided heresn within
the allotted time, the County may do so at Power Provider’s expense, ineluding exercising
its xights under the bond or it may achieve compi.iance at Power Provider's expense, [
Solar Power Provider fails to remave or commence substantial efforts to remove the Solar
Facility by such agreed upon date, the Comnty shaﬂ have the right. at its option, to remove
the Solar Facility 1o a public warehonse and restore q:e Facility to its original condition
(other than ordinary wear and tear) at Solar Power Provider’s cost.

The County shall provide sufficient space for the temporary storage and staging of tools,
materials and equipment and for the Pparling of constucstion crew vehicles and temporary
construetion trailers and facilities reasonablynecessary during Solar Facility removal. Any
damage resnlting from removal of the Sclar Facility shall be repaired or replaced by Power
Provider, immediately, at Power Provider’s expense, to the reascnable satisfaction of
Cownty. Inno case shall Power Provider's removal of the Soler Facility affect the integrity,

safety, design, installation, operation, maintenance or stability of the Premises. Power
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Provider shall be responsible for, and indemnify, defend and hold banmless County for the
cost of zny damages incurred as a result of Power Provider's removal of ae Solar Facility.
For purposes of Power Provider’s removal of the Solar Facility, County’s covenants
pursuant to Section 7.2 shall remain in effect until the date of actual removal of the Solar
Facility.

SALE OF ENERGY.

Purchase Requiretnect Commencing on the Commercial Operations Date of each Solar
Facility and co;nﬁnuing throughout the remainder of the Term, the County agrees to
purchase one hundred percent (100%) of the Renewable Energy generated by each Solar
Facility and delivered to the County at the Delivery Point during each relevant month of
the Term. If Power Provider commences delivery of Energy to the Purchaser, in
accordance with Applicable Law, pricr to the Commercial Operations Date of a Solar
Fecility, in conhuction with the start up or testing of a Sclar Facility or o.fuerwise‘,
Purchaser shall purchzse and take delivery of such Energy up to the level that Purchaser is
then czpable of accepting at the Purchase Pri.ce, in accordance with the terms of this
Agreement and to the extent that the Local Electris Utility would credit the Energy undex
anet metering agreement or Mmierconnection Apreement. .
Title to, risk of loss of, and custody and contrel of; the Renewabls Energy will pass from
Power Provider to Conaty at the Delivery Point. Each Party agrees that, during the Term,
$twill not seek to change any of the rates or teums of this Agresment by ma.lcing a filing or
application with any local, state or federal agency with jurisdiction over such rates orterms
ar exercise any rights a Party may have, if any, to seek changes to such rates or terms unless

agreed by the Parties in writing. Neither Party may ¢laim that by this Agreement, Power
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Provider is an electric utility subjest to regulation as an eleciric utility or subjcct to
regulated electricity Tates.

Expected Annual Enersy Production. During each year of the Term, Power Provider shall
provide to County Renewable Energy from each. Solar Facility in an amount that exceeds
the Minimnn Anmusl Energy Production for such Solar Facility. If the Power Provider
fails to provide to County the Minimum Anmual Energy Production at any Solar Facility,
the Power Provider shall issue a credit to the County for the next billing period(s) in the
amount equal to the County “Reduced Savings”.measured as the difference between the
smoust paid by the County to the Local Electric Utility for delivery and to the supplier of
electricity otherwise used by the County, for such shortfall, and the amount the Couwnty
would have paid to Power Provider, had the applicable Solar Facility satisfied the

Minimum Anrual Energy Production requirement.

‘The Expected Annual Energy Production for each year of the Initial Term commencing on
the Commercial Operation Date for the Solar Facility shall be as set forth in Sxhibit D.
Exchibit I shall be amended in accordance with the final design and engineering of each
respective Solar Facility at NTP.

Title to_Selar Pacility. Throughoiit the duration of this Agresment, unless County
purchases the Solar Facility under Sccﬁon 6.10 for the Option Price, Power Provider shall
be the Iegal owner of the Solar Facility at all times. The Solar Facility shall not be desmed
a part of, or fixture to, the County Sites, and the Solar Facility shall be operated by Power
Provider at its sole cost and expense. Both the Power Provider and County agree that the
Power Provider is the tax owner of the Solar Facility and all tax filings and reports shall be

filed in a manner consistent with this Agreement. The Solar Facility shall at all times retain
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the Jegal statms of Power Provider’s personal property as defined under Article $ of the
Uniform Commercial Code. Connty covenants that ‘wpon request, it will use reasonable
commercial efforts to place all parties having an interest in or lien upon the Comnty Sites
on netice of the ownership of the Solar Facility and the legal status or classification of the
Solar Facility as personal property. IF there is any mortgage or fctare fling against the
County Sites which could reesonably be construed as attaching to the Solar Facflity as 2
focture of the County Sites, Cotmty shall provide a disclaimer or refease from such lien
holder. County consepts to the filing at Power Provider’s expense of a disclaimer of the
Solar Facility a5 a fixture of the County Sites in the office where real estate records are

customarily filed in the Jurisdiction of the County Sites.

RICE AND PAYMENT,
Consideration. County shall pay to Power Provider a monthly payment for the Renewable

Energy produced by the Solar Facility during each calendar month of the Ferm (the
“Renewable Energy Charge™) equal to the product of (x) Actual Monthly Production for
the Solar Facility for the relevant month as measmed by the Meter multiplied by (y) the
Contract Price. The amount of any Impasition shall be added to the monthly Renewable
Energy Charge. No other fees or chargcs shall be due from County to Power Provider,
except as otherwise expressly provided for in this Agresment.

Payment. Power Provider shall invoice Covnty for each Solar Facility on or abowt the
fifteenth day of each month, commencing in the first month after the montk of the
Commercial Operation Date of each Solar Faeility, stating the Actal Monthly Production
delivered to County during the preceding calendar month as measaped by the Metering

Devices and calculating the Renewable Energy Charge. The final iovoice shall include
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6.4

production only through the expiration or termnination of this Agreement. Each ;nvoice.
shall identify this Apreement and set forth Power Provider's federal employer
identification number. Each invoice shall show the daily actnal solar enerpy generation at
each meter at a Delivery Point or Interconnection Point. Each fnvoice will be accompanied
by an Excel or .csv file that includes the actual solar energy generation each day at all
meters, Invoices will be reviewed by County to determine {2) the indicated costs are
allowable heremmder and (b) that the invoiced payment is sccurate. Failire to meet these
conditiors, including Provider's faflure to satisfy any obligation or Hability arising pursnant
to this Agreement, will xesuit in withheld costs that will be deducted from any authorized
appropriated ameunt. Atfached as Exhibit K is 2 form of invoice which the Parties have
agreed to use for billing,.

Time of Payment. Payments to the Power Provider pursuant to this Agreement shall be
made 1o later than shxty (60) days after the County’s receipt of a proper invoice in
accordance with Section 6.2 from the Power Provider,

Disputed Amounts. A Party may in good faith dispirte the corzectness of any invoice (or
any adjostment to any invoice) imder this Agreement at any time following the date the
invoice (or invoice adjustment) was repdered. In the event that either Party disputes agy
invoice or invoice adjnstment, such Party will nonetheless be required to pay the full
amnount of the applical;le invoice or invoice adfustment on the applicable payment due date,
exclux‘n.re of the amount in dispute, and such Party will be required to give prompt notice
of the objection 1o the other Party. Any required payment will be made within thirty (30)
days after resohution of the applicable dispute.
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6.5

6.6

6.7

6.8

Netting and Setoff. Nejther Party shall have the right to set off any undisputed amount due

from and owing to such Party fom the other Party under this Agreement against any

undisputed amouat due 1o and owing from such Party to the other Party under this

Agreement.

Records and Audits. Each Party wili keep, for a period not less than three {3) years after

the expiration or termination of any Transaction, records sufficient to permit verification
of the accuracy of billing staternents, inveices, charges, computations and payments for
such Transaction. During such period each Party may, &t its sole cost and expense, and
upon reasonzble notice to the other Party, examing the other Party’s records pertaining to
Transactions during such ofncrI’z.rty’s'nbxmﬂ business hours.

Method of Pamem'. County shall malce all payments under this Agreement by electronic
funds transfer in immediately availzble fimds to {he account designated in writing by Power
Provider.

Title o Epvironmental Attributes and Tax Jocentives. All Environmertal Aftributes
selating to the Solar Fasility or the Energy including, without limitation SRECs, RECs or
any compareble instruments and all Tax Incentives, including but not limited to all tax
benefits, will be and shall remain property of Power Provider. Power Provider shall have
=l right, fifle, 2nd interest in and to amy aod 21l Enviropmental Attributes and Tax
Tacentives and tax benefits, ITC Credits, deductions or reimbursements attributable to the
Solar Facility or the Renewable Enecgy sold umder this Agresment znd Purchaser shall
have o Tight, title or mterest in or to any such Environmentat Attributes or Tax Incentives,

rebates, tax credits, deductions, or reimbursements. Purchaser shall not report to a Person
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6.10

that any Environmental Atiributes or Tax Incentives, t2x bepefits, rebates, credits, or

reimbursements belong to any Person other than Power Provider.

Rengwable Energy Credits and Payment to County. Power Provider shall pay to County

$15,000.00 cach year this Agreement remains in effect, begimming within 60 days of the

Commercial Operations Date of the first Solar Facility subject to this Agreement for the

purchase by the Cownty o RECs at the County’s sole discretion.

Pugchase Option,

At the end of the Initial Teon after2 Solar Facility located on 2 Couaty Site has achieved

Comumercial Operations Date, Purchaser shall have the right and opticx, in accordance with

the terms of this section, to purchase all of Pawer Provider’s tight, title and interest in such

Solar Facility located on County Sites, at Fair Market Value, 2s defined herein {the

“Purchase Option™).

{2)  Notice of Interest County shall give Power Provider written. notice of its interest
(*Notice of Interest”) i execcising the Purchase Option not less than six months
(6) mexths prior to the proposed purchase date, 23 applicable. Promptly following
receipt of the Notice of Tnterest, Power Provider shall make the Solar Facility,
including records relating to the operations, maintenance, and ‘warranty repairs,
reasonzbiy available to County-

@)  FairMarket Value. The Fair Marlet Value of the Solar Facilities located on Commty
Sites shall be deternined by the routual agreement of County and Power Provider
within forty-five (45) days of the County’s Notice of Tuterest. £ the Parties cannot
agree upon the Fair Macket Valus within such forty-five day period, then the Parties

shall select by mutual ageeement, 2 nationally recognized Independent Appraiser,
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with experience and expertise in the commercial and industrial solar photovoltaic
industry, to value the Solar Facilities located on County Sites. Such Independent
Appraiser shall determine the Fair Market Value and skall set forth such
determination. in a written opinion delivered to County and Power Provider, The
valuztion made by the Tudependent Appraiser shall be binding on County and
Power Provider inthe absence of frand or manifest exror, The costs of the 2ppraisal
shall be borne by the Perties equally. Ifthe Parties cannet agree Upon an appraiser,
they shall request the American Arbitration Association to select an Independent
Appraiser. The fees, if any, of the American Arbitration Association, shall be
shared equally by the Parties.

Terms of Solar Facility Transfer, Upon exercise by County of the Purchase Option,
on the Transfer Date: (#) Power Provider shall sumender and transfer to Coumty a}f
of Power Provider’s right, title, and hyterest in and to the Solar Facilities Iocated on
County Sites and Power Provider shall retain all Yabilities arising from or related
to the Solar Facility prior to the Transfer Date; (b) title to the Solar Facilities lgcated
on County Sites shall pass to County free and clear of azy liens and encurmnbrances;
(¢) any remaining periods on third party warranties for the Solar Facitities located
on County Sites shall be transferred to County; (&) Power Provider shall convey to
County 2ll rights and interests in SRECs or other Environmental Atiribute benefits
that are generated by the Solar Facilities located on County Sites after the Transfer
Date, i any; (e) County sb:aﬂ pey to Power Provider the agreed —upan Fair Market
Vaive price (the “Option Price™ by back draft or wire trapsfer and shall assume
all liabilities arising fiom or related to the Solar Facility from and after the Trapsfer
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Date; and (f) both Parties shall () execute and deliver 2 bill of sale and assignment
of contract rights containing such Tepresentations, warranties, covenants and other
terms and copditions as are usual and customary for z sale of assets similar to the
Solar Facilities, together with such other con{-'eyancc and transaction dosuments ag
are reasonably required to fially transfer and vest title 1o the Solar Facilities located
on the County Sites in County, and () deliver anciilary documents, including
releases, rights to leasehold, resolutions, certificates, third person consents and
approvals and such similar documents as may be reasonably necessary to complete
the sale by Power Provider to County of the Solar Facilities located on County
Sites. NOTWITHSTANDING ANVTHING HEREIN TO THE CONTRARY,
COUNTY AND POWER PROVIDER UNDERSTAND AND AGREE THAT
THE SALEBY POWER PROVIDER TO COUNTY OF TEE SOLARFACILITY
PURSUANT TO THIS ARTICLE ___ SHALL BE ON AN AS IS, WHERE IS
BASIS, SUBJECT TO ALL DEFECTS, KNOWN AND UNKNOWN. EXCEPT
AS SETFORTH IN THIS ARTICLE. Upon executtion of the applicable documents
and payment of the Option Price, in each case s described in the preceding
sentence, this Agreement shall terminate autematically as it applies to the Sc_:la:
Faeility acquired by the Coutity.

GENERATL COVENANTS.
ower Provider’s Covenants, As 2 material indueementto County’s execution and delivery

of this Agreement, Povwer Provider covenants and agrees to the following:

Solar Facility and Premises Condition. Power Provider shall take all ations

‘ reasonably necessary to ensure that the Solar Facilities are capable of generating
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and delfivering Renewable Energy at the anticipated amounts as reflected in

Exhibits A and B. Notwithstanding the generality of the foregoing, Power Provider

shall cause the Solar Facilities to be gperated znd maintained at Power Provider's
sole expense throughout the Term of this Agreement. Power Provider warrants that
2}l of its operating and maintenance personnel will be adecquately qualified and
trained throughout the Term of this Agreement. Power Provider shall also be
responsible for any maintenance and repairs to the County Sites if such repairs ase
pecessary as a result of Power Provider's use of the County $ites. Power Provider
shall not do or permit to be done anything which w111 ipvalidate any nsurance

policy covering the County Sites.

f a Solar Facifity is located on a rooftop at a County Site, Power Provider shall, at
its sole cost and expepse, examine and repair the rocfiop to the rezsonable
satisfaction of Cotnty to ensure that the wamranty forthe roof is not invalidated and
to ensure that the roof remains ‘watertight throughout the Term of this Agreement.
£ Solar Facility is located on an exposed stucture ata County Site, i.e. Parking
Garage, the Power Provider shall, at its sole cost and expense, and puzsuant to any
TUse Agreerment entered into with +he County, repair the structure io the reasonable
satisfactiop of the County 1o ensure the integrity of the structure throughout the
Term of this Agrecment.

During the course of any construction, maintenance, repair, or remo.val work,
Power Provider shall, at its sole expense, {2) cause the County Sites 1o be kept
reasonsbly clean and free of trash and building debris; () immediately upon the

completion of such activity, cause all such trash and debris, aod mackinery and
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equipment, to be removed fom the County Sites; apd (c) refrain from discarding

or depositing amy dirt, trash or ather debris upon the County Sites. After each

_ smstance of construction, mMaintenance, repair or removal, Power Provider shall

leave the County Sites in a safe condition, and at its sole cost and expense, restore
a1l arcas of the County Sites impacted by the construction; mainienance, Tepalr of
removal to its origmal candition, except for ordinary weax and iear.

Power Provider shall be responsible for, and indemnify, defend and ‘bold harmless
County for the cost of any damages or injuries ineurred as 2 result of Power
Provider’s nstallation, maintenance, tepair or removal of a Solar Facility.

Any repair Of malnienance of & Solar Facility located at a County Site will be
comrnenced and completed in a reasonebly prompt mannet by or for Power
Provider, at its sole cost and expense. £ Power Provider shall fadl to comply with
is maintenance and repair obligations at a County Site, County shall give Power
Provider Dotice in writing to do such maintenance and repair as required in
County’s sole discretion 1méer this Agreement. X, within ten (10} calendar days
thereafter, Power Provider fails to commence and diligently attemupt to complete
the maintenance and repait, then in addition to its other remedies under this
Agreement, County shall have the right to have such work peformed and expend
such funds at the expense of Power Provider as are required to perfosm such work.
Power Provider shall reimburse any srnount so expended by County within 30 days
of County’s submittal of the worl nvoices 1o Power Provider.

Power Provider will copduct routie inspections of the Power Provider's

installation, operation, and maintenance activities to ensure construction, operztion,
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environment, safety, and bealth performance standards ate met and risks tg
empioyees, the public, and the environment are minimized. Power Provider shal
promptly provide to County &1l inspection reparts and any findings 2nd corrective
actions for each of the Solar Facilities Jocated at Comty Sites. For routine
maintenance and repair work and inspections ata Coanty Site, Power Provider shall
provide reasanable written notice to County at least two (2) days prior to entering
the County Sites to perform routine mzintenance, repairs or perfodic inspections.
Qovernmental Aporovals. While providing the installation Work, Renewable
Energy, and Solar Facility Operations, Power Provider shall obtain and maintain
and secure all Governmenta] Approvals required to be ebtained end maintained and
secured by Power Provider and to emable Power vaic_ler to perform such
obligations. Power Provider shail deliver copies of all Govervmental Appravals
obtained purseant to this secticn to County. Power Provider acknowledges that the
County Sites may 't;e subject to certain notice or approval requirements by the
appropriate state or federal agency. Power Provider agrees to provide County
information if needed by County to provide the necessary notice or request the
neoessary approval from the applicable state or federal agency.

Health and Safety, Power Provider shall tale al] necessary and reasonable safety
precantions with respect to Pproviding the Installation Worl, Renewable Energy,
and Solar Facility Operations that shall vomply with all Applicable Law pertaming
to the health ang safety of persans §nd real and personal property. Power Provider

shall immediately teport to County any death, lost fime injury, or property damage
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to County’s property that cceurs on the County Sites or as rart of Power Provider's
operation of any Solar Facility on the County Sites.

Liens. Other than Lender’s seeurity interest in or ovyﬁership of the Sofar Facility,
Power Provider shalf not directly or indirectly canse, create, incur, assume or suffer
%o exist any mortgage, pledge, licn (including rrechanics’, labor or materialman®s
lien}, charge, security interest; encumbrance or ¢laim of any nature (“Liens™ on or
with respect to the County Sites or any mterest therein. Power Provider alsg shall
Pay promptly before a fine or penalty may attach 1o the County Sites auy taxes,
charges or fees of whatever type of any relevant Governmenta] Authority, refating
to any work performed heremnder by Power Provider or it agents and
subconu:actors on the County Sites. If Power Provider breaches s obligations
mder this Section, it shall @ mmediately notify County in writing, (i) promptly
canse such Lien to be discharged and released of record without cost to County,
and () defend, hold harmless and indernify County against a1} costs and expenses
(neluding reasonable attorneys’ fees and court costs &t trial and on zppeal) incurred
in discharging ard Teleasing such Lien. )

No Infringement. The Solar Facility and Power Provider’s services hereunder,
incloding the Installation Work, Renewable Energy and Solar Facility Operations,
shell not infiinge any third party’s intellectuai property or other proprietary rights.
Secority. Power Provider shall provide and take rezsonable measures for security
of each Solar Facility located on a Covnty Site as Becessary to prevent infury to

persons in the vicinity of the Solar Facility,
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Tnterconnection. Power Provider shall be responsible for facilitating the execution
of zn Tnterconnection Agreement between Comnty and fhe Local Electric Utility
pursuznt to the UHlty’s requirements. At County Sites, the Power Provider shall
be zesponsible for all costs related to interconnection between the 1.0cal Blectric
Ukility and the Solar Facilities, including {nterconnecton Eguipraent and
compliam-;c with all applicable metering requirements, but not ipeluding
imtercopnection costs required after the Cormercial Operations Date of a Solar
Facility. Notwithstanding this imitation, Power Provider is responsible for any
interconnection costs incurred after the Commercial Operations Date that relate to
the failure of Pawer Provider to operate the Solar Facility in accordance with the
TInterconnection Agreement.  The instaljation and opezation of the Soler Facility
shall not adversely affect the current Joads on existing trapsformers at County Sites
other than the expected capacity requirement of the applicable Solar Facility. The
Interconmection Agreement between County and Local Electric Ttility shall be

substantially in the form attached hereto as Bxhibit 1 attached hereto and made a

part hereofl

At Power Provider Sites, the Power Provider shzll be responsible for all costs
related to Imercommection betwesn the Local Electde Uity and the Solar
Facilities, including Intercomestion Equipment and compliance with all applcable

metering Tequirements, for the Term of this Agrecment.

Maintenance of Records. Power Provider shall meintain energy production and

Maintenance ot XeCOTAy
other records and documents relating to this Agreement as reasonably necessary 1o
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demonstrate its compliance with its obligations under this Agreement. Power
Provider shall retain and mainizin all records and documents relating to this
Ag-memmt for three (3) years after final payment by County hereunder or any
applicable statute of limitations, whichever is Jonger and shall make them available
for inspection and audit by anthorized representatives of the County, at reasonable
fimes and locations. Upon five (5) business days’ notice, the County shall be
provided reasonable access 1o Power Provider's records to perform any such and:t'i
The right to audit shall include any of Power Provider's subcontraciors ineluding
bt pot limited to amy lower tier subcontractor(s). FPower Provider and/or
subcontractor{s) shall emsure the County has the fight to audit such

subcontractor{s}.

(i). Metering Devices. The Parties acknowledge and agree that Power Provider shall

provide, install, own, operate and maintain Metering Devices at each Solar Facility.

() Standards. Metering Devices shall be revenue-grade, tested anmually and maintained
and calibrated in accordance with manufaschmer's standards and Applicable Law.
Calibration and maintenance records shall be maintained in accordance with this
Agreement and provided to the County upon request

(b) Measurements. Readings of the Metering Tevices at each Facility Site shall be
conclusive as to the amount of Renewable Energy outpus provided, bowever, that if the
Metering Device is out of service, is discovered to be inaccurate ot registers maccuzately,
measurement of Renewable Energy to the Delivery Point shall be determined by using the
Tlata Acquisition System’s recorded inverter level electric production quantities during that
time period. ¥ no relisble information exists as to the period of time during which such
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Metering Device was registering naccurately, the time perdod will be based on the last

anmmz] testing and calibration of the meter.

County’s Covenants. As amateria inducementto Power Provider’s execntion and delivery

of the Agreermept, County covenants and agrees as follows:

a,

Health and Safety, Other than Power Provider's obligations hereunder refated to
the County Sires, Cowunty shall at all times maintain the Premises consistent with
all Applicable Laws Ppertaining to the health and safety of persons and property,
except that Power Provider shal Tepair any damage to fhe Premises as provided in
Section 7.1(a).

Notise of Damage. County shali promptly notify Power Provider of any matters it
is aware of pertaining to any damage to or Joss of the use of the Solar Facility or
;;hai could reasonably be expected to adversely affect the Solar Facility. Comnty
shall not be responsible for any loss of, or damage to, any portion of any Solar
Facility or any of Power Provider's personal Property, except to the extent caused
by County’s pross negligence or wilifal misconduct,

Liens. County shall not directly or indirectly cause, create, incur, assume or sffer
to exist any Liens on or with respect 1o the Solar Facility or any mterest therein, If
County breaches its obligations under this Scction,_ it shall immediately notify
Power Provider in writing and shall Promptly ceuse such Lien to be discharged and
released of record without cost to Power Provider.

Cemsents and Approvals. AtPower Pravider's sole cost and expense, County shal]
reascnably assist Power Provider in obtaiuing, ainteining, and securing any

Decessary approvals, Governmental Approvals, and anthorizations related to the
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instaliation of the Solar Faclity, including, but not Imiteq to, providing any
authorizations needed for the above and signing applications for Governrental
Approvals, local utility grid interconnection applications and rebats applications
and processing. County shall ensire that any authordzations required of Connty are
Provided in 2 reasomably tmely manner. To the extent that only County is
authorized to obtain er jssue MY necessary approvals, Governrgental Approvals |
rebates or other financial incentives, County shall deliver to Power Provider copies
of said consents, approvals, Goversmental Approvals , and authorizations relating
te the performence of County’s obligations and the tights granted by County
bereunder and that are required by the terms, conditions or provisions of any
Testriction or any agreement or instrument to which County is a party or by which
County is bormd. )

Temporary storage space during installation or removal. County shall ‘use
reasonable efforts to provide sufficient temporary space for the storage and staging
of tools, materiais and equipment and for the Pparking of construction crew vehicles
and temporary construction trailers and facilities reascnably necessary during the
Installation Work or Solar Facility removal, and access for rigging and material
handling. County shali provide Power Provider a feasible ares for construction

laydown with regard to proximity the work area and existing ground conditions.

Certain Responsibilities of Purchaser,

Notwithstanding the existence of 2y agreement or future agreement with any third party
or the self-generation of electricity by the Purchaser, the Purchaser agrees that jt shall
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purchase 100% of all Energy generated by the Solar Facitities and delivered to the Delivery
Points during the term of this Agreement o a first priortity basis.

To the extent applicable to the County Sites, Purchaser shall not directly or indirectly cause,
create, incur, assume or suffer to exist any meorigage, pledge, e (including mechanics’,
{abor or materjalman’s lien), charge, security interest, encumbrance oF claim on or with
Tespect to the Solar Facility ot License or any interest therein or proceeds thereof (“Ligr™)-
¥ a Lien is imposed due to the actions of Purchaser, Purchaser shall smmediately provide
notice to the Power Provider and promptly cause soch Lien to be discharged and released
of record without zmy cost to Pawer Provider. Purchaser shall indempify Power Provider
against all costs and expenses (including reasonable attorneys® fees and court costs at trial
and on appeal) mourred in discharging and releasing any Lien.

Purchaser’s indemmification obligations umder this Agresment are provided to the extent
of the provisions of the Maryland Local Government Tort Claims Act, Sections 3-301 et

seq. of the Courts and TJudicial Proceedings Article, Annotated Code of Maryland. and

- subject to the appropristions of funds. The foregoing indemnification is notta be deemed

a5 a waiver of any immunity that may exist in any 2ction against Howard County, Maryland
or its officers, agents, volnnteers and employees.

Maintenance of the Premises. Ptzrchas:er hall use commercially reascnable efforts to
maimtzin the County Sites and Premises I good condition and repaix, 50 as to b able to
receive and utilize the Renewable Energy genemted by the applicable Solar Faoility.
Except as otherwise provided for in this Agreement, Purchaser shall maintain the County

Sites znd Premises and shall xot take any actions that would materially interfere with the
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operation of the applicable Solar Facility, reduce the production of Energy from the Solar
Facility or damage ot otherwise increase the cost of maintenéacc of the Solar Facility.
Maintaining the THility Service and Meter. At County Sites Purchaser shall maintzin the
Uttility Meter in good condition and repair and will mainteEn its connection and service
contract(s) with the Local Electric Tility, or auy SUGCESSOTS thereto, (including, but aot
limited to, the Intezconnection Agreement) so that Purchaser can, Upod auy suspension oF
interruption of delivery of Renewable Energy generated from the Solar Facility, obtain its
full requirements of electricity for the Premises from the Utility In the event of
sbandonment of a Premises by the County, Purchaser shall assign the Interconnection
Agreement, as provided Yy iaw, to the successor QWIeT of the Premiges for the use of the
Golar Facility as intended herein, or to the Power Provider m order to insure that the
Jntercennection Poiat is reaintained.

If required, the Purchaser acknowledges and agrees that it may be required to sign the
Interconnection Agreement. At County Sites, Power Providez shall be respensible for any
and al} payments, including materials and construciion casts, elated to the Interconnection
Fquipment required by the Utility wmder the Interconnection Agreement related to 2
specific Solar Facility prior to the Commezciai Operations Date. Notwithstmding tis
{omitetion, Power Provider is responsible for any interconnection costs incurred after the
Commercial Operations Date that relate to the failure of Power Provider to operate the
Solare Facility in accordance with the Tnterconnection Agreement. The Purchaser is not
responsitle for amy costs of Interconnecton at Provider Sites for the Term of this
Agreement.  Purchaser <hall use commercially reasonzbie efforts other than cost

comtribution to assist Power Provider and cooperate with Power Provider, as necessary, 10
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8.1

acquire and maintajn approvals, permits, and avthorizations related 1o the construction,
operation, maintenance, repair, and dccomm:?ssiuning of each Solar Facility, including

providing suy building owner or occupant avthorizations and sigaing any applications for

pemnix, any zelated Local Electric Utility documents in addition to the Interconnection

Agreement, SREC, REC or other Environmenta] Attibute creation and verification and
rebate applications as are required to be signed by 2 persen in the position of Purchager,
Purchaser shall also defiver to the Power Provider copies of any necessary approvals or
pemmits that are in the name or physical control of Purchaser.

Performance of Solar Facility. The Purchaser understands and agrees that the generation
of Renewab]e Energy from a Solar Facility is dependert upon direct smlight from the sug
and therefore the actyal output of Energy from 2 Solar Facility may vary from time to time

from design capacity depending UPOR Season and weather,
WARRANTIES,
Warranties Relating to Agreement Validity, In addition to any other representations and

warranties contaimed in this Agreemcm:, Power Provider Tepresents and warrants to County

as of the Effective Date that:

a itis duly organized snd validly existing and in good standing in the Jurisdiction of
its organfzation;

b, it has the fall right and authority to enter into, execute, defiver, and perform its
obligations tinder this Agreement;

c. Ithas tzken all requisite cotparate or other action to zpprove the execution, delivery,

and performance of this Agreement:
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8.3

d this Agreement constitutes its legal, valid and binding obligation enforceable
against such Party in accordance with its terms, except a5 may be limited by
applicable baniquptey, insolvency, Teorganization, moratorivm, and other sipilar
Taws now or hercafter in effect relating to creditors” rights generally;

e. there fs no litigation, action ar Proceeding, to the hest of it Imowledge, threatened
before any court or other Governmental Autherity by, against, affecting or
Involving any of its business or assets that would affect its ability to carry out the
Tramsactions contemplated herein; and

£ its execntion and performance of' this Agreement and the transactions contemplated
hereby do not constitute 2 breach of any term or provision of; or a defanit under, (i)
any contract or agreement o which it or any of its Affiliates is party or by which
it ar any of its Affiliates or its or their Property is bound, (}) its organizationa]
documents, or (i) any Applicable Laws.

PUHCA. Power Provider represents and warrants as of the Commercial Operations Date

of each Salar Factlity that () it will take al} required actions, if any, necessary to comply
with the Public Utility Holding Company Act of 2003, as amended and {b) it is not subject
to rate regulation by any Governmenta; Anthority,

Requisite Standards. Power Pravider Tepresents and warrants that it shall qualify and
certify the respective Solar Facilities with the Maryland PSC as a Renewable Energy
Facility pursnant to the Maryland RPS and that th Solar Facilities shall be installed with
due care by qualified employess, representatives, agents or contractors of Power Provider
and shall conform to applicable industry standards and Practices and Applicable Law

(“Requirements”). If Power Provider fails to meet any of the foregoing Requirements,
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3.4

8.5

Power Provider shell perform at its own cost, and without additional charge to County, the
professional services necessary to correct errors and omissions, including any pecessary
replacement of the applicable Solar Facility, that are caused by Power Provider’s failure to
comply with the above Requirements so that such Solar Facility is capable of generating
and delivering Renewable Energy 2t the expected levels in accordance with this
Agreement

Anti-Bribery. Power Provider warrants {hat peither it nor any of its officers, directors, or

pArtners nor any of its employzes who are direotly invelved In obtaining or perforning

conttacts with any public body has been convicted of bribery, attempted bribery, or
conspiracy to bribe under the laws of anty state or of the federal government or has engaged
in eondnct since July 1, 1577, which would constitate bribery, attemmpted bribery, or
conspiracy to bribe under the laws of any state or the federal govemment

Compliznce Issues. Power Provider hereby represents and warraats that

A, It is qualified wo do business and is in good standing in the State of Maryland and
that it ‘will take such acticns as, from time to time hereafter, may be necessary to
remain so qualified and In good standing.

B. 1t is not in arrears with respect to the payment of any roneys due and owing to the
County, or any department 67 it thereos, including but not limited to the payruent
of taxes and employee benefits, and that it shéll not become so in arrears during the
Term of this Agreement;

C. Tt shall cormply with 23l Applicable Law applicable to its activities apd obligations

under this Agreement; and
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8.6

8.7

8.8

D. It shall obtain, at its expense, all licenses, Govexnmental Approvals, insurance, and
governmental approvals, if any, necessary to the performance of jis obligations

1umder this Agreement.

Conflict of Tnterest. Power Provider represents that no State ot County officer, employes,
or agent who has participated persopally in his official capacity through decision, approvai,
disapproval, recommendation, advice, ot investigation in respect of this Agreement nor amy
spouse, patent, rminor child, brother, or sister of such State officer, empioyes or ageat, has
a financial interest in the transactions contemplated by this Agreement o in Power
Provider. Power Provider shall execute the affidavit of compliznce with the County’s

ethics law, attached hereto as Exhibit K.

Comtingent Fee Prohibition. Powez Provider warrants that % has pat employed or retained
any person, parteership, coxporation, or other entity, other than a bona fide employee or
agent working for Power Provider, to solicit or secure this Agresmeat, and that it kas not
paid or agreed to pay any peISCR, pactnership, corporation, or other entity, other than a bona.
fide employee or agent, Iy fee or any sther consideration conftingent on the making of this
Agpreement.

Drug and Alcehol-Free Workplacg, Power Provider warants that Power Provider shall,
throughout the Term of this Agrecment, comply with Howard County Policy and Procedure
Wurmber 2003, Title: CDL Alcoho} and Drug Testmg with regard to Power Provider’s

employees, agents, and contractors.

TAXES AND GOVERNMENTAL, FEES.
Power Provider Oplizations. Power Provider shall be responsible for all income, grosS

receipts, ad valorerm, personal property of other similar taxes and any and all franchise fees
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10.

or similar feeg assessed 2gainst it by any Governmental Authority, due to its ownership of
the Solar Faciliies. (For the avoidance of doubt, the Power Provider shall Pay all fling
fees and fee for permits that may imposed by the County.) If Power Provider is assessed
any taxes or fees related to the Solar Facilities, the Power Provider shall immediately notify
the County, County and Power Provider shall cooperate in contesting such assessments if
they are incorrect; provided, however, that Power Provider shall pay such taxes to avoid
ey pedalties on such assessments, Nothing contained in this Agreement shall be deemed
to constitirte & watver of any exemption to which Power Provider may be entitled under the
Iaws of the State. Notwithstanding the foregoing, County and Powcr. Provider will enter
inte & payment in fen of taxes (“PILOT™) agreerment Ppursuant to MD COnE ANN., Tax
PROPERTY § 7-514, regarding persopal Property taxes for Bolar Facilities that are located
i Howard County and real property taxes for County Sites and Power Provider Sites
lccated in Howard County. The personal property PILOT agreement shall be i
substantially the form as provided in Exhibit 3 attached hereto and made a part hereof,
The zeal property PILOT Agrecments will be executed prior fo the date each Solar Facility
reaches its Commercial Operations ate. If'the County Counefl daes not approve a PILOT
agreement for real property taxes asscs;ed against Solar Facilities located in Howard
County or if such PILOT agreemnent is cancelled or suspended not as 2 result of a default
by the beneficiaries, Power Provider shall be entitled o 2dd such taxes to the Renewable

Energy Charge on an actual, annual pro reta bagis.

FORCE MAJEIRE,

Definition. “Force Majeure Eveat” means any act cr event that prevents the affected Party

from peﬁ‘omni:ig its obligations in accordance with this Agreement, if such zet or event is
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10.1

beyend the reasonable control, and not the result of the fault or negligence, of the affected
Party and such Party had been unable to avercome such act or event with the exercise of
due diligence (including the expenditure of reasonable sums). Subject to the foregoing
conditions, “Force Majemre Event” shall include without limitation the following acts or
events: (a) natural Phenomena, such as storms, hurricanes, floods, lightming and
earthquakes; (b} explosiors or fires arising from lightuing or other causes unreiated to the
acts or omissions of the Party seeidng to be excused from performanee; (c) acts of war or
public disorders, civil disturbances, riots, insurrection, sabotage, epidemic, terrorist acts,
or rebellion; {d) strikes or Iabor disputes; (€) attion or inaction by a Governmental
Authority or any public utility, inciuding a moratorium on 4ny activities material to this
Agreement; and {f) the Impossibility for one of the Parties, despite its reasoneble efforts,
to obtain, ir a timely manrer, any Governmental Approval necessary to enable the affected
Party to falffll iis obligations in aceordance with this Agreement, provided that the detay
ornon-obtaining of such Governmenta] Approval is not attribitable to the Party in question
and that such Party has exercised jts reasomable efforts to obtain such Permgt.

Excused Performance. Except as otherwise specifically provided in this Agreement,

neither Party shall be considered in breach of this Agreement or Lizble for any delay or
faihre to comply with the Apggeenvent (other than the faflure to pay amounts due
heremder), if and to the extent that such delay or failme is attributable to the occurrence
of 2 Force Majerre Event; provided that the Party claiming relief under this Section 10
shall immediately () notify the other Party in writing of the existence of the Fores Majeure
Event, (b} exercise a1l reasonable efforts necessary to minimize delay caused by such Force
Majente Event, (¢} notify the other Party in writing of the cessation or termination of said
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11.1

Force Majeurs Bvent and (d) resume performancs of its obligations hereunder as soon as
practicable thereafter. If Power Provider claims tefief pursuant to a “Force Majeure
Eveu.t,” the obligation of County to make 2 Renewable Energy Charge to Power Provider
on any payment date shall be sespended wntil Power Provider resames performance of its
cblig-a:ioﬁs under this Agreement at which time such Renewable Energy Charge shall
become inmediately due and payable; provided, however, that County shall not be excused
from maldng any payments and paying any unpaid amounts due in respect of Renewable
Energy delivered to County prior to the Force Majeure Event performance interruption.

Termination in Consequence of Force Majeure Event. Ifa Force Majeg:re Event shall have
octured that has affected Power Provider’s perforance of its obligations hereunder with
respect to a Solar Facility and that has continued for a peried of one hundred eighty (180)
consecutive days or three hundred and sixty five (365) days in the aggregate, then County
shall be entitled to terminate this Agreement with respect to such Solar Facility upon ninety
(90) calendar days® prior wrilten notice to Power Provider. If at the end of such ninety (90)
day period such Force Maje;ure Event shall continue, this Agreement with respect to such
Solar Facility shall autornatically terminate. By routuzl agreement of the Perties, any Solax
Fzcility damaged or destroyed by 2 Force Majeure Event may be replaced by Power
Provider within the time frames sgt forth abuw;c znd, subsequent to replacement and upon
commencement of operation of the replacement Solar Facility, all texms znd conditions of

this Agreement wiil remain in effect, including the remaining Term of this Agreement.

EVENTS OF DEFAULT: REMEDIES,

AN Lo AL e e

Events of Defuult. An “Event of Default” shall mean, with respectic a Party (“Defaniting

Party”), the ocourrence of any of the following:
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a. the faihure to perform aﬁy material term, covenant, or obligation set forth in this

Agreement () with respect to a Solar Facility, including but not limited o mesting
7 the Guaranteed Initial Delivery Date or (i) with respect 1o 2 material covenant or
cbligation mot specifically related 1o an identified Solar Facility (A} if such failure
¢ not emedied within ten (10) caleadat days afier written notics thereof is rsoeived
and such Exilure can be cured within thirty (30) calendar days after receipt of written
notice of such failure (the “Initial Cure Period™), or (B) if such failure is not
reasonably eapable of being cured within such Initial Cure Period, such failure is
not remedied within the Supplemental Cure Period, as set forth herein. If such a
failure to perform is not reasonably capable of being cured within the Tnitial Cure
Period, the Defaulting Party shall (f) commence and diligently pursue a cure within
such Initial Cure Period, and (i) i the Defaulting Party is Power Provider, submit
to County for review and consideration for approval no fater thap the Jast dzy ofthe
Initial Cure Period a plan to complete the cure within an additional reasonabie
pericd of time, not to exceed ninety (90) calendar days affer the end of the Initial
Cure Period (“Supplemental Cure Period”).
b. a Party becomes Baniaupt; and
c. such Party assigns (vther than an assignment by County to its Affiliates or &
collaters! assigonment to a Lender as a‘ilo;led vnder Section 13.1(a)) this Agreement
or any rights, interests ox gbligations hereunder without the pricr written consent of

the other Party when such consent is required.

112  Power Provider Bveats of Default. Aay of the following svents shall constitute a Power

e L e e

Provider Event of Defanlt:

71




the failure by Power Provider fo maintain the required bords during the Term as
required wnder Secticn 14 this Agreement;

the transfer by Power Provider of all or substantially all of its assets to another
Person or entity without the prior written consent of County;

‘the failure of Power Provider to meet fhe Guarenteed Government, Approval
Application Date, the Guaranteed Government Approval Deadline Date, or
Guaranteed Initial Delivery Date, with xespect to a Sclar Facility.

any Governmental Approval necessary for the Power Provider to be able to perform
as contemplated by the Agreement with respect to a Selar Facility expires or is
revoled or suspended with respect to such Solar Facility and is not renewed or
reinstated within thirty (30) calendar days following the expiration, revocation or
suspension thereof, by reascn of the action or inaction of Power Provider; and

with respect to any Solar Facility, and providing the County is not in default with
respect to the Solare Facility and there has been no relevant Foree Majeure, if for
any two consecutive Contract Years following the Commercial Operations Date of
the Facility the Adjusted AEP is less than seventy percent (70%) of the Adjusted
EAFP begitming on the first day of the second full year, and annually thereafter, m

addition to the Reduced Savings charge in section 5.1,

(i) Notice of termination with respect to the Solar Facility shall be given in writing
& minimum of sixty {60) calendar days prior to the effectiveness of such
termination and within one hundred twenty (120) calendar days following the
end of the second of the applicable two Clontract Years. County’s ability to
exercise such termination right in respect of any two consecutive Co;xt:actYea:s
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shall be deferred for up to ene year if Provider has demonstrated to County, and
3§ actively implementing in good faith, 2 Cure Plan for any such faflwre as

described below.

(ii) A Cure Pian may include, but is not limited to, the addition of solar modules to
the system at Power Provider's sole expense. A Cure Plan that reasonably
shows the Solar Facility’s ability to ackieve 90% of the Adjusted EARP in that
current twe consecutive Contract Year period (Le. the Cure Plan Year and the
preceding Contract Year) must be submitted to Coumty in writing within thirty
(30) calendar days of Power Provider's receipt of County’s Notice of
Termination. County shall then have fifieen (15) calendar days after receipt of
the Cure Plan to inform Power Provider in writing of any reasonzbie objections
to the Cure Plan. County’s non-cbjection 10, ot requested modifications to,
Power Provider’s Cure Plan does not waive County’s termination rights in the
event that the Cure Plan is not ultimately effective to canse the Adjusted EAEP
for the two consecutive Contract Vear period of whick It is 2 part to eqnal or
exceed 50%. Any disagreements regarding the Cure Plan will be resolved in

accordance with the dispute resohition provisions provided herein.

(il For avoidence of doubt, Comnty’s termination rights wnder this Section,
relating to performance during the two consecutive Contract Year period, are
not waived during the Cure Plan Year and are in additien to any rights under
this Agreement. If Provider does not meet 90% or more of the Adjusted EAEP
in the relling two consecutive Contract Year period that includes .the Cure Plan,

Year, County may terminate with zo further Cure Plan period and no further
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deferment of time of termination.

General Remedies for Events of Default. If an Event of Default as ogourred and has.not
been reasonably cured within thirty (30) calendar days, the other Party (the “Nom-
Defaulting Party™) shall have the right to: (2) suspend performance under the Agreement
with respect to an identified Solar Facility; (b) tecminate the Agreement with respect 1o an
identified Solar Facility and utiize the bonds to complete the worlg; {c) terminate the
Agreement if the Event of efaultis a breach of a material covenant not related to a specific
Solar Facility; and/or (d) exercise any remedies under this Agzeement and available at law.
Without limiting the generality of the foregoing, upon a Power Provider Event of Default,
County shall bave the right to exercise its remedies under any performance bond. Without
limjtation on any of the sights of County, if Power Provider fails to perform auy duty that
it is required to perform under this Agreement with respect o any Solar Facility, County
shall have the right, upon written notice 1o Power Provider, to perform such duty or cause
it to te performed, and Power Provider shall promptly and fuily reimburse County for all
costs incurred in performing such duty of Power Provider.

Actions to Prevent Injury. If any County Defanlt creates an itaminext risk of damage or
injury to any Person or any Person’s property, then in any such case, I zddition to aoy
other right or remedy that Power Provider may have, Power Provider may (but shall not be
bligated to) take such action as Power Provider decras appropriate to prevent such damage
orinfury. Such acticn may inslude disconnecting and removing all oz a portion of the Soler
Facility, in compliance with the copditions of Section 4.5 herein, or suspending the supply

of Renewsble Energy to County.

Commercial Operation and Delay Damages. After the successful testing and verification
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of Commercial Operation pursuant to Section 4, Power Provider shall execute, 2nd then
provide to County the certificate of completion and notice of the Commereial Operation
Date in substantially the form attached as Exhibit G to this Agreement (“Completion:
Notice™), as to each Solar Facility.

If the Power Provider fails to achieve Commercial Operations by the Guaranteed Initial

Delivery Dute for 2 Solar Facility, then Power Provider shall pay County the difference

_ between the Renewable Energy Charge for the amoumt of Enezgy per KWL that is less than

the applicable County Site Contract Capacity and the actual cost, ona day for day basis per
¥Wh by for an squivalent amount of Energy supplied by the Local Ejectric Utllity (“Delay
Damages”). Power Provider shall not owe County Delay D-amagcs ifthe delay was caused
by Force Majeure, the Purchaser ot its agents, ar a delay in completion of interconnection
facilities by a third party (not affiliated to Power Provider, including its subcontractors)
required for such Solar Facility.

¥ Power Provider fails to achieve the Guaranteed Initial Delivery Date at the Court House
Site, Power Provider shail pay an additional charge equal 1o any actual divect costs incurred
by the County as aresult of any delay caused by Power Provider. Power Provider shall not
owe County Delay Damages if the delay wes caused by Force Majeure, the Purchaser or
its agents, a delay in completion of the Court House, or the interconnection facilittes by a
shird pacty (not affiliated to Power Provider, including its subcontractoss) required for such
Solar Facility.

Damages on Termination.

a () Upon 2 termination of this Agreement by the County dus to an Event of Default

caused, by the Power Providez {y) with respest to an identified Solar Facility or ()
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the Agreersent due to the breach of a material term, covenant, or obligation ,

County shall be enfitled to recover: () the present value (using 2 discomz rate of
5.0%) of the excess, -if azy, of the reasonably expected cost of Renewable Energy,
as determined by County on a commercially reasonable basis (County shall finmish
Power Provider with 2 detailed calenlation of suek cost if such a clair is made)
over the Renewable Energy Charge for the Expected Anmual Energy Production
from the date of termination wnti] the twenty-{ifth annjversary of the Efective Date;
(i) 2ll costs reasonably inenrrad by County in re-converting its electric supply to
service to the Local Elestrdc Utility or otherwise replacing the Renewable Energy
with Sclar Energy at mariet rates; (i) any costs incorred by County to remove the
applicable Solar Facility from a County Site, and (iv) any and aif Delay Damages
and other amounts previously accrued wnder this Agreement and then owed by
Power Provider to County,

Upor termination of this Agreement based upon a County Event of Default, the
Povwer Provider shall be entitled to recover from the County: (1) the present valne
(using a discommt rate of 5.0%) of the Renewable Energy Charge for the Expected
Arnmual Energy Production of the applicable Solar Facility from the date of
termeination until the twentieth anniversary of the Effective Date Jess the amoumt
received by the Power Provider from the sale of such Energy to any third party; (i)
all costs reasonably inemmed by Power Provider in converting its established
generation to deliver directly to the Local Electic Utility; and (tif) any and all and

other amotmts previously accrued.
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11.8

11.9
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13.

Cumulative Remedies, The remedies pfoﬁded for in this Article 11 skall be without

prejudice and in addition to any right of set-off, combination of accounts, Lien or other
right to which any Party is at any time otherwise entitled (whether by operatior of law,
comract or otherswise),

Lender's Rightto Cure. County may accept a cure of any Power Provider Event of Defanit
by the Lender, so long as the cure is accomplished within the applicable cure periods set
forth in the Agreement.

EXCLUSION OF CONSEQUENTIAL DAMAGES. EXCEPT AS MAY OTHERWISE

BE SPECIFICALLY PROVIDED FOR IN THIS AGREEMENT, NEITHER, PARTY

SHALL BE LTABLE FOR SPECIAL, CONSEQUENTIAL, IN CIDENTAL, PUNITIVE,
EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS, LOST REVENUE OR
OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT, IV
CONTRACT OR OTHERWISE, WHETHER FORESEFABLE OR.NOT, ARISNG.OUT
OF, OR IN CONNECTION WITH THIS AGREEMENT.

DISPUTE RESOLUTION.

The Parties hereby consent to the exclusive Personal and subject matter jurisdiction of the
federal and state courts of the State of Maryland in any dispwte arising under this
Agreement. The Parties waive tria] by jury in any action or proceeding between them or
1o which they are parties arising out of or in any way pertaining to this Agreement. This
waiver is knowingly, willingly ard voluntarily made by the Parhes, who hereby represent
and warrant that no representations of fact or opinion kave been made to induce this waiver

of trial by jury orto in any way modify or nullify its effect.

ASSIGNMENT.
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13.1

13.1 Except for the provisions in this Article 13, Power Provider shall not sell, transfer or
assign {collectively, an “Assignment™) this Agreement or any interest therein, without the
pior written. consent of County.

Following the Commercial Operations Date of amy Solar Faeility, Power Provider may,
with the prior wriften consent of Purchaser, which shall not be pnreasonably withheld or
delayed,assign, pledge or transfer 2ll or any part of, or any Tight or obligation under this
Agreement znd the applicable Solar Facility (Permitted Transfer) (@) to any Affiliate of
Power Provider or (ii) to a Quelified Assignee -which assumes the obligations of Fower
Provider hereunder. Power Provider shall deliver notice of any Permitted Transfer to
Purchaser in writing as 500D as yeascnably practicable. A “Qualified Assignee” mustbe a
business orgapization with: () experience comparable with Provider's in the operation and
management of commercial repewable energy generating systems, {if) the financial
capability equal to or greater than Power Provider at the time of the assignment (iif) the
ability to maintain the System and provide the Renewable Energy Services in the manner
required by this Agreement.

Lender Accommodations.

The Parties acknowledge that the Power Provider vill finance the acquisiion and
instaliation of the Solar Facilities pussuant to Financing Documents which may include a
leveraged lease, loans gnéu'or a tax squity investient with financing parties ncluding the
Lender. A Lender will require such financing to be secured by a first lien on the Power
Provider's assets, including a collateral assignment of this Agreement and all of the Power
Provider’s rights and obligations hereunder. Accordingly, any interest in this Agreement

andfor Power Provider's rights to receive paymments bereumder, imay be assigned by the
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Power Provider in connection with the financing or any refinancing of the Solar Facility,

slone or aggregated with ofher comparable systems, without fusther consent of the

Purchaser. Purchases further agrees (7) to exeeute such consents or similar documnents with
respect to a collateral assignment of this Agreement and the Solar Facility as the financing
parties may reasonably request in connection with the financing or refinancing of the Solar
Facility and (D) acknowledges that such consents of similar documents, among other
things, the validity and existence of this Agreement, the acknowledgment of no defaults
under this Agreement and requixe the Purchaser to give the financing parties notice of, and
an opportunity to cure, any ‘breach by the Power Provider hereunder. ‘The Purchaser agtess
to cooperate with the Power Provider in the negotiztion and execution of any reascnable
amendment or addition to this Agreement rexquired by the financing parties that does not
have & matexial adverse effect upon the Purchaser hereunder.

Tn order o facilitate such necessary sale, conveyance, or financing, and with respect to any

Lender, County agrees as follows:

a Consentto Collateral Assignment. County consents to the collateral assignment to
the Lendet of the Powes Provider’s right, .1:'rtle and interest in and to this Agreement.
Written notice shall be provided to County of such sale and collateral assignment,
together with the sppropriate contact information for the Lender.

b. Rights Upon Event of Defanlt. Notwithstanding any contrary temn of this
Agresment:

3. Lendes, s collateral assignee of this Agreement, shall be estitled to
exercise, in the place and stead of Power Provider, all rights and remedies

of Power Provider uader this Agreement in accordmnce with the terms of
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this Agreersent. Leader shall’ alse be entitled to exercise all rights and
remedies of owners or secured parties, respectively, geverally with respect
to this Agreement and the Solar Facility.

Lender shall have the rght, but not the obligetion (tmless the Lendey has
succeeded to Power Provider’s interests under this Agresment), to pay all
sums due under this Agreement and to perform any other act, duty or
obligation required of Power Provider thereunder or cause to be cured any
defanlt of Pawer Provider thereunder in the time and manner provided by
the terms of this Agreement. Nothing herein requires the Lender o cure
any defauit of Power Provide;- under this Agreement or (anless the Lender
has sueceeded to Power Provider’s interests under this Agreement} to
perform amy act, duty or obligation of Power Provider mader this
Agresment, biet County hereby gives it the option to do so.

Upon the exercise of remedies under its security interest in the Solar
Fecility, ineluding any sale thersof by the Lender with the written approval
of County (not to bhe unreasonably withheld), whether by judicial
proceeding or under any power of sale contained therein, or amy conveyance
from Power Provider to the Lender {or any Qualified Assignee of the Lender
as defined below) in fieu thereof, the Lender shall give notice to Comty of
the transferee or assignee of this Agreement. Such transferze or assignee
shall assume in writing, In form and content reasonably satisfactory to
County, the due performance of all Power Provider's obligations under this

Agreement and including the provision of all representations and warranties
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under this Agresment, including, but not limited to the répresentaﬁons and
warranties contained in Sections 8.4,8.5,8.6and 8.7, {‘my such exercise of
semedies shall not constitute a default under this Agreement. Power
Provider shall provide written notice to County in the event that Power
Provider receives written notice from its Lender that Power Provider is in
defanlt under its financing agreements with Tespect to the Solar Facility or
that Power Provider’s Lender -intcnds to exercise the remedies under it
security interest in the Solar Facility.

Fer purposes of this section, a “Qualified Assignee” must be = business
organization with experierce comparable with Power Provider’s in the
operation and menagement of commercial Renewable Enerpy generating
Solar Facilities and with the financial capability to maintain the Solar
Facility and provide the Renewable Energy in the manner required by this
Apreeroent.

t to (-

If the Lender or a Qualified Assignee {including any purchaser or
transferee), pursuant to an exercise cfremedies by the Lender, shall acquire
title to or contzoi of Power Provider’s assets and shall, within the tire
periods deseribed In this Agresment, cure all defaults inderthis Agreement
existing as of the date of such change in title or control in the manper
required by this Agreement and which are capable of eure by a third person,
or entity, then such person or entity shall no longer be in default under this

Agreement, and this Apreement shall comtiave in fill force and effect.
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County acknowledges and agrees hat Power Provider may change Lender at any
time, in Power Provider’s sole discretion, and County shall abide by such new

contact information and payment directions as instructed by Power Provider.

14, BONDING.

i4.1 Performence Bopds.

a

®

(=

"The Power Provider shall deliver 2 pesformance bond(s) to County 1o cover the
construction of each Solar Facility on a County Site and return the County Site to
the condition required under this Agreement. Copies of the bonds shall be pravided
0 the County before the Notice to Procesd is delivered to the contractor commence
the InstaHation Work of such Solay Facility.
With tespect to Power Provider Sites, Power Provider shall require an
agreement witk a land-owner hosting such a Site that fully indemnifies the
County against any lability connected with the Solar Facility located thereon,
and which includes provisions for either the restoration of the Site upon
sermination of this Agreement or the purchase of the Solar Facility upon
termination of the lund-owner agresment. The applicable provisions of such
agresments between the Jand-owner and the Power Provider shall be provided
to the County.
The Power Provider shall provide individuat performance bonds for: (@) the
construction of cach Solac Facility on a County Site that covers 25% of the
Power Provider’s estimated costs of construction, which shall be released upen
notice by County thirty (30) days after the applicable Comemnercial Operations

Date; (i) decommissicaing of each Solar Facility located at 2 County Site In
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the amount that covers 100% of the Power Providers estimated cosls to rEmoeve
the Solar Facility from the County Site and return the County Site to the same
or better condition as existed prior o the Agrecment, ordipary wear and tear
excepted, either at the end of the Term or when the Solar Facility is sbandoned.
The petformence bond(s) shall be in the form provided in Exchibit 1 and
nnderwritten by 2 surety compaRy authorized to do business ic the State of
Maryland and shall be subject to approval by Couaty.
The Power Provider shall provide & decommissioping plan and cost estimate for
such decommissioning. The actual amount of the bond shall be based on the cost
estimate increased annually during the Texm by the CPI for industial and
commercial companies in Maryland. TFurthepmere, the deconmissioning plan shall
address, but not be limited ta, () defined conditions wpon which decommissioning
may oceur; (1) define the Solar Facility zemoval; ({ii) document the conditions of
the County Site prier to construction to illustrate how the County Site will be
restored; (iv) the tmeframe for decommissioning; (v) identify any subcontractor
hired by Power Provider for decommissioning; and (vi) provide any vpdates to the
decommissioning plan as necessary or requested by County. The decommissioning
plan must be submitted and approved by County thirty (30) days prior © the
Commercial Operation Date for each Solar Facility-
The decommissioning bond(s) shall be maintained throughout fiie temn of this
Agresment, and renewal option period, i exercised. Evidence of anmual renewal
of the decommissioning bond(s) and payment of the required premium shall be

provided to Cotaty. The County shall have thezighttouse the performance bond{s}
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1o secure the costs Incurred for the fatture to construet the Solar Facifities or pay
the decommissioning costs.

e. The Power Provider shall provide notice to the County, thirty {30) calendar days
before the ammnal expiration of the applicable bond, eonfirmation from the surety
that the bond has been renewed for the following year if applicable. Failore to
timely provide this notice shail constitite an event of defanlt under the Agreement,
Such a defeult may be remedied i the Power Provider obtains a replacement bond
that conforms to the Tequirements of the Agreement and provides that replacement
bond to County prior to tha; expiration of the existing performance bond(s).

. The cost of any bond is to be inclnded in the total prices proposed and is not to be

proposed and will not be recoverable as a separate cost item,

NOTICES,

Notice Addresses. Unless otherwise provided in this Agreement, a]l notices and

cormmunications conceming this Agreement shall be in writing and addressed to the other

Party as follows:

Hto Power Provider:

Walter Sexafym, Vice President
XDC Solar Maryland L.1C
1420 US Routes 206 — Suite 120
Bedminster, New Jersey 07921
Telephone: 908 9554360

Email: wa]ter.se@fm@lgdcso[ar.cgm

Ifto County: Leah Miller
Energy Manager
Howard County Office of Commumity Sustainability
3430 Court Honse Dirive
Ellicott City, MD 21043
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Telephone: (410) 313-6172
Email: lemiﬂer@howardcolmtymigov

Hith a copies to:
County Solicitor
Howard County Office of Taw
3450 Court House Drive
Ellicott City, MDD 21043
Tel: 4103132100,
Email:

Chief, Burean of Facilities

Howard County Department of Public Works
9200 Berger Road

Columbia, MD 21046

Telephone: 410-313.2700

Email: buﬂd@howa:dcmmtymd.guv

or at such other address as may be designated in writing to the

other Party.

Netice. Unless otherwise provided herein, any notice provided for in this Agreement shall

be hand delivered, sent by registered or certified US. Mail, postage prepaid, or by
commereial overnight delivery service and shall be deemed delivered to the addressee or
its office when received at the address for notice specified 2bove when hand delivered, on‘
the Busmess Day after being sent when semt by overnight delivery service (Saturdays,
Sundays and legal holidays excluded), or five (5) Business Days after deposit in the mail
when sent by U.S. pail

Notices of Defanlt. County will deliver to the Lender, coneurrently with delivery thereof

to Pawer Provider, a copy of sach notice of default given by County under this Agreement,

inclusive of a reasonable desetiption of Power Provider default.
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15.4

16.

17.

Address for Invoiges. All invoices vnder this Agreement shall be submitted electromically

to the email address provided by County snd sent to the mailing address provided by

County by reguler first-class mail postage prepaid.

GOODWILL AND PUBLICTTY.

‘Weither Party shall use the name, {rade pame, service marls, or trademark of the other Party
in any promotional or advertising material without the prior written consent of such other
Party. The Parties shall coordinate and ceoperets with cach other when making public
announcements related to the execution and existence of this Agreement, and sach Party
shall have the right to prompily review, and comUment upan, any publicity materials, press
releases, or other public staterents by the other Party that refer to, or that describe any
aspect of, this Agreement and that is not otherwise 2 matter of public record. Atno time,
will either Party acquire any tights whatsoever to any trademark, trade pame, service mark,

Jogo or other intellectual property Tight belonging to the other Party-

[NDEMINITY.

To the extent permitted by Applicable Law, each Party (the “fndemnifying Party™) shall
defend, mdernnify and boid harmless the other Party aad its affifiates and their Tespective
officers, directars, employees, contractors, subcontractors, and agents fom and sgainst any
and all clatms of actions, and the resulting Tosses, liabilities, damages, eXpenses, attorney’s
fees and court costs, whether incurred by settlement or otherwise (“Claims”™) of third
pazties to the extent arising out of, or by reasen of, the negligence, gross negligencs, or
willfal misconduct of the Tndermmifying Party, its affiliates o their Tespective officers,

directars, employees, contractors, subcontractors, of agents. n addition, Purchaser agrees
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1o indemnify Power Provider against Claims relating to envirommental matters at County
Sites where such ¢laim is not caused by the action of Power Provider.

12 Person entitled to indemnification under this section (an “Indemnified Party”™) teceives
notice or has knowledge of any Claim that may result in 2 ¢laim for indemnification
hereunder, it shall promptly give written notice of such Claim to the Indezonifying Party,
which potice must include 2 reasonably detaited description of the facts and circumstances
relating to such Claim. Failure promptly (but in no less than five (5) business days) to give
snch written notice or to provide such information. and documents will not relieve an
Indemmnifying Party of any abligation of indemnification it may have hereunder znless such
faijure materially diminishes the Indemnifying Party’ s ability to respond to such Claim.
The Parties shall consultand cooperate with respect 10 the response and the defense of any
such Claim and the Todemnifying Paty, upon its acknowledgment i writing of its
obligation to indernnify the fndersnified Party, will be entitied 10 assum;a and control the
defense or to represent the snterests of Indemmified Party, which wilt include the right to
select and dixect Jegal counsel and ofher consultants, ppear in proceedings on behalf of
the Indemnified Party and to propose, aceept or reject offers of settlement; provided,
nowever, tht the Indemnified Party will have the right to retain scparare counsel with

respect to such Claim at it oWD eXpense..

Purchaser’s indemnification obligations under this Agreernent are subject to the limitations
of the Maryland Local Goverppent Tort Claims Act, Sections 5-301 et seq. of the Cowrts
and Judicial Proceedings Asticle, Annotated Code of Maryland. and subject to the

appropriations of funds. The foregoing indemnification is not to be deemed as 2 waiver of
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any immmity that may exist in any astion against Howard County, Meryland or its officers,

agents, volunteers and emplioyees,

INSURANCE.
The Power Provider shall maiatain at its expense, throughout the Term, insurance against

Ioss or lability connection with bodily injury, death, property damage or destruction,
ocewTing on the Premises or arising out of the use thereof by Power Provider or jt¢ agents,
employees, officers, coptractors or subcontractors, under one or more policies of
Commercial Geneyal Liability ("CGL”) insurance having such limits as to each a5 are
reasonably required by County, but in any event of not less than g minimum caverage of
One Million Dollars {81,000,000) per cccurrence, Two Million Dollars (82,000,000)
annual aggregate, and shall contain broad form CGL Endorsement or its equivalent. Power
Provider shall also maintzin, at its own expense throughowt the Term, all dsk or fire and
extended coverage nsurance covering all improvements to the Premises constructed and
owned by Power Providerunder the terms of this 4 greement, including structures, fixtures,
equipment and persona] property at full replacement value, The County must be a named
or additicnal nsured on all insurance,

Power Provider shall Tequire any contractor or subcontractor it engages for constraction,
Tepair, maintenance, or improvements fo the Prermises to mairtain, in force and in effect,
prior to the beginming of the construction, repair, maintenance or Improvement, and must
remain in effect unti] completion of the construction, repair, maintenance or improvement
has been completed, insurance against loss or Tiability in connection with bodily injiry,
death, property darsage or destruction, occurring within the Premises or arising omt of the

use thereof by Power Provider or its agents, employees, officers, contractors and
88 '
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subcontractors, under one or more policies of CGL, insurence havﬁ:g such Hmits as to each
as reasonzbly required by County but, in any event, of not less than a minimmum coverage
of One Million Dollars ($1,000,000) per ocaurrence, Two Million Dollaps ($2,000,000)
annual aggregate, and shall contain broad form CGL Endorsement. County reserves the
right at the end of each five (5) years thronghout the Term to adjust the aforementioped
minimom insurance requiternents specified in this Agreement baSc‘d upon the percentage
change in the Consumer Price Index (CPY) for All Urbean Consimners (COI-TN): Selected
Areas, ATl Ttems Index for the Washington-Ralfimore consolidated area, for such five ()]
Yyearperiod. In the event the CPIig Teplaced or otherwise ceases to exist, the County shalf
designate a comparable economic indicator to replace the CPT for purposes thereof, The
Cotnty must be 2 named or additional insured on all insuranes,

Power Provider shall, at its sole cost and expense, require any constuction contractor or
subcontractor it egages for the construction, Tepair, maintenance, Improvement or
decommissioning of the Premises, to maintain_in force and in effect, prior to the beginning
and remaining fn effect yntil completion of, said constryction, repair, maintenance,
improvement or decommissioning fa accordance with all iegal requirements, as certificd
by an independent inspection a¢ Power Provider's cost, and in accordance with the
approved design and construction plans and with the terns and conditions of this
Agreement, a Builder’s Risk policy or polivies of insurance, with an Insurance company
anthorized to copdnet business in the State of Maryland against loss or darnage to all
Improvements (inchuding but not Hmited to all alterations, additions and replacements
thereto) along with busiress Interruption and extra expense coverage, thet may ceeur by

eason of fire, wind, storm, smoke, vandalism, malicicus mischief, civil 1o, comrmotion,
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18.6

and other traditionally insured risks and hazards and aiso including an extended coverage
endorsement. The fsarance shall be in an amount equal to the estimatsd full value of the
improvements at the County Sites on completion. The insurance ghall be in a form and
content as is reasonably acceptable t¢ the County and, additionally, shal] include a Loss
Payable Clause on behalf of the Power Provider and the County a5 their respective intersst
may appear.

Power Provider shall, at its sole cost and expense, mnaintain, and shall recuire sny
construction comiractor or subeontractor it engages for construction, Tepair, maintenance o
improvernent to the Premises 10 maintain, froughout the Term, Worker’s Compensation
sod Employer's Liability insurance, with an insuranee cOMPaY authorized to conduct
busigess in the Stte of Maryland, in compliance with the Maryland Workers®
Compensation Ast.

Power Provider shall, atits sole cost and expense, rmaintain, and shall require 2oy wontractor
it engages for the construction, repair, maintenance or improvement to the Premises 1o
maintain, theougheut the Term, comyprehensive automobile insurance, with an. insurance
company anthorized to conduct business in the State of Maryland, with a combined single
Jimpit #nd umbreila coverage of One Million Doliars {$1,000,000).

Power Pravider acknowledges that ifthe Premises are located within the flood plain Power
Provider shall, at its sole cost 2nd expense, maintain in force and in effect, prior to the
Effective Date and throughout the Term, commercial flood insurznce against loss or
Jizbility in connection with 2 physical Joss of improvements or contents, real or personal,
caused by a flood occuzing withia or on the Premises or arising out of the use thereof by

Power Provider or its agents, employees, officers, subtenants, invitees, visItors and guests,
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18.7

18.8

under one or more policies of Commercial/Renter Flood Insurance and/or the Federal
Emergeacy Management Agency's FEMAS) National Flood Insurance Program, or its
successor, and having such Jimnits as to cach as required by State or Federal Iaw, but in 0o
event less thaa the value of the facility 2nd improverments O contents on the Premises.
Power Provider shall ncrease the required coverage 1nder such policies promptly wpon
written request from County.

In the event that Power Provider, or any of its officets, agéms, eraployees, SUCCESSOTS and
assigns, or contractors, perform activities within fifty (50) feet wvertically or horizontaily of
rajlroad iracks, Power Provider shall provide Railroad Protective Liability Insurance
(JSO/RIMA Form G 00 35 or equivalent), in the name of the State of Maryland, County,
and {be Maryland Department of Transportation. Such insurance shall be procured prict
1o the initiation of any such activity. The policy shall have limits of Jiability of not less
han Fifteen Million Dollars ($15,{JD0,000.00) PET OCCUILERGE, combined single limits, for
o.ovszags A & B, for losses exising out of injury to or death of any persan, and for physical
loss or damage to or destruction of property, including the loss of use thereof. A Ten
Million Dollar {510,000,000.06) annual aggregate may apply. I cquivalent, or better,

wording is not contained in the poliey foxm, the following endersement sball be included:

“Tt is agreed that in this policy of insurance “Physical Damage 10 Property’ means direct
and accidental loss of or damage to roling stock and their contenis, nechanical
construction equipment or motive power equipment, railroad tracks, roadbed, signais,
bridges or buildings.”

Tach such policy set forth in Section 13 shall (1) name “Howard County, Maryland” 25

addifional insured thereunder, (2) by its terms be considered primary and non-contributery
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with respect to any other insurance (if any) carried by the Comunty or its successors and
assipns, (3) by its terms, provide County with thirty (30) calendar days prior written notice
before cancellation, non-renewal, or material change to 2 pohcy, and {4) be issued by an
insurer muthorized to do business in the State of Maryland and reasonably satisfactory to
the County with: (@) Claims paying ability of not less than “4» (or the equivalent) by S&P
and one oﬁherRaﬁngAgcncy satisfactory to the State of Maryland; and () An “A” rating
0z better and have = financial size category of IX or better in the most recent Best’s Key
Rating Guide. Power Provider shall obtain from its insurer and defiver to County an
endorsement to Power Provider's policy to evidence that Cotinty is named as an additional
insured and will be given thirty (30) calendar days® notiee prior to cancellation, non-
renewal, or material change 1o the policy.

At least five (5) calendar days before the Effective Date of this Agreement, the Power
Provider shall deliver to the County a certificate of inswrance, listing Comty as an
additional insured, for sach sueh policy in 2 form reasonablyl acceptable to County, and at
least thirty (30) caleadar days before any such policy expires, the Power Provider shal]
deliver to the County a certificate of insirance for each replacement policy therefore. In
the event the Power Provider fails to pay any insura.r_;cc premium when due, the County
shall have the option but not the obligation of paying sueh insurance preminms on behalf
of the Power Provider and, the Power Provider shal] immediately, upon demand, repay
such sum to County, Notwithstanding the foregoing, certiﬁc;atcs of insurance required
from contractors apd subcontractors shall be provided to County prier to beginning any

work for which that contractor or subcontractor has been engaged.
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18.10 Allrequired insurance shal] include 2 clanse or endorsement denying the insurer any rights

19,
19.1

192

19.3

of sobrogation or recovery against the County to the extent such rights have been waived
by the insured before the occutrence of injury or loss. Pawer Provider waives any rights
of subrogation or recovery against County for injury or loss due to hazards covered or
which should be covered by poﬁci&c' of fnsurance obtained or which should bave been
obtained pursuant to this Agreement, to the extent of the tnjury or loss covered or tg have
been covered therehy and, further, any deductible or retention shall he deemed to be

insurance coverage.

MISCELLANEOUS.
EPA Compliance. Materfals, supplias, equipment, or services provided under this

Agreement shall comply in 2]l Tespects with the Federal Noise Contzol Act of 1572, wherz
applicable, a5 well as ali other federal or state environmental laws and repulations,
O.SHA Al mar.cnals supplies, equipment or services supplied as a result of this
Apreement shall comply with the applicabie 1.8, and Maryland Oceupational Safety and
Health Act standerds.

Political Contributions Disclosure. The Power Provider shall comply with Election Law

Article, Title 14, Annatated Code of Maryland, whick requires thet every persor: that enters
Ito 2 procurement contract with the State, 2 Sotnty, or e municipal corparation, or other
political sobdivision of the State, during a calendar year fn which the person receives a
contract with 2 governmental sntity in the smount 0f $200,000 or mere, shall file with the
State Board of Elections statements disclosing: () any contributions made during the
Teporting period to a candidate for elective office in any primary or general election; and

{b) the name of sach candidate to whom one or more contribution in 2 cummulative amount
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of $500 ar more were made during the reporting period. The statement shall be filed with
the State Board of Elections: (2} before execution of a contrast by the State, a county, a
mumicipal corperation, or other political subdivision of the State, and shall cover the 24
months pricr to when a contract was awarded, and (b) if the contribution is made after the
exeention of a contract, then twice 2 year, throughout the contract term, on or before: (i)
May 31, to cover the six (6) month period ending April 30; and (if) November 30, to cover
the six () month period ending October 31 Additional information is available on the
State Board of Election website:
http:J/wvm.elccﬁous_state_md.us!campaign_ﬁnancel’mdex.htni.

Registration. Pursuantto 7-201 et seq. of the Corporations and Associations Article of the
Annotated Code of Maryland, corporations not incorporated in the State shall be registexed
with the Maryland Department of Assessments and Taxation, 301 West Preston St,
Baltirmore, Maryland 21201, before doing any interstate or foreign business in this State.
Before doing any intrastate business in this State, 2 foreign corporation shall qualify with
the Maryland Department of Assessments and Taxation.

Subcontracting. Provider may subconiract any portion of the services provided under this
Agreement without obtaining the prior written approval of the Coumty. Axny such
suboontract shall be subject to the texns and conditions of this Agreement and include the
County an additional insured on all nsurance. Notwithstanding any subconiracting, the
Power Provider shall not be relieved of and shall remain liable end responsible for 2ll of
its obligations under this Agreement. The County shall not be responsibie for the

fulfillment of Provider’s obligations to the subcontractors.
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19.8

19.9

Nondiscrimination in Employment. The Power Provider agrees: {2) not to discriminate in
any manner against an employee or applicant for employment becanse of race, color,
religion, creed, age, sex, sexual orjentation, gender identification, marital status, national
origin, ancestry genetic information or amy otherwise unlavful use of characteristics, or
disability of a quaiified individual with a disability unrelated in pature and extent so as to
reasonzbly preslude the performance of the employment, or ;the individual's refusal to
submit to a genetic test or malie available the results of a gepetic test; (b) to include a
provisien similar to that cantained in subsection (a), above, in any undezrlying subcontract
except 2 subcontract for standard commercial supplies o raw materials; and (¢} to post and
1o cause subcontractors to post in conspicuous places available to empleyees and appliceats
for employment, notices setting forth the substance of this clause.

Integration: Attachments. This Agreement including the Contract Documnents constitutes
the entire agreement and umderstanding between Power Provider and County with respect
to the subject matter hereof and supersedes all prior agreements relating to the subject
matter hereof, which aze of no further force or effect.

Industry Standards. Except as otherwise set forth herein, for the purpose of this Agreement
the normat standards of performance within the renewable energy powser gemeraiion
industry in the relevant market shall be the measure of whether a Party’s performance is
reasonable an;i fimely. Uniess expressly defived herein, words having well-kmown
+echnical or trade meanings shall be so construed.

Cumnulative Remedies. Except as set forth to the contrary herein, any right or remedy of

Power Provider or County shall be cumniative and without prejudice to any other right or

remedy, whether contained herein or net.
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15.10

19.11

19.12

19.13

15,14

Limited Effect of Waiver. The failure of Power Provider or County to enforce any of the
provisions of this Agreement, or the waiver thereof, shall not be constmed as 2 general
waiver or relinguishment on its part of any such Pprovision, it any other instance or of any
other provision in any instance. ' 7

Swrvival. Axny provision of this Agreement which contemplates performance or

observance subseguent to any termination or expiration of this Agreement shall survive
termination or expiration of this Agreement and comtiane in firll force and effect,
Goyerning Law Maryland Law Preveils. The Agreement shall be governed by and
constried in accordance with the laws of the State of Maryland.

Severzbility, If any term, covenant or condition in this Agreement shall, to any extent, be
Invalid or voenforcesble in any respect under Applicable Law, the remaimder of this
Agreement shall not be affected thereby, and each term, covenant or condition of this
Agreement shall be valid and enforceable to the fullest extent permitted by Applicable Law
and, if appropriate, such invalid or unenforceable provision shall be modified or replaced
to give effect to the underlying intent of the Parties and to the intended economic benefits
of the Agreement.

Relation of the Parties. The relationship between Power Provider and County shall not be

that of partners, agents, or jolnt venteres for one another, and nothing contained in this
Agreement shall be deemed to constitute = partnesship or agency agreement betweer them
for any purposes, including federal income tax purposes. Power Provider and County, in
performing any of their obligations herevmder, chall be independent contractors or

independent parties and shall discharge their contractuz] cbligations at their own risk,
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18.15

19.16

18.17

Sucoessors and Assigns. This Agreement and the rights and obligations under this
Agreement shall be binding upon and shall Inure to the benefit of Power Provider and
County and their respective permitted successors and assigns.

PDFs and Coupterparts. In order to ;:xpcdite the full execution of this Agreement, the
parties have agreed 1o accept Portable Doctment Format (“PDF"} copies of this Agreement
and PDF copies of the signatures thereon as i they were executed originals of this
Agreement bearing original signatires. This Agreernent may he executed in one or more
covmterparts and shall be effective and binding on the parties.

Use Agreernents. —License? The Parties shall enter into appropriate Use Agreements at
each of Connty éitcs in order to accommodate the Solar Facility ;nd Power Provider’s
obligations under the terms c;:f aud in & manner consistent with, this Agreement. Such Use
Agzeements may be In the form of 2 license Isase, or cther use agreement as reasonably

agreed o by the Parties,

Treatment of SRECs. Power Provider shall retain ovwnership of all RECs or SRECS and

may sell such RECs or SRECs on the open market throughout the Term. Power Provider
shall be responsible for compliance with the provisions of the Maryland Clean Energy Jobs
Act and all other applicable laws to ensure that the RECs or SRECS are properly credited

to the applicable Solar Facility. [SIGNATURE PAGES ATTACHED]
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[N WITNESS WHEREOR and in confirmation of their consent to the terms and conditions POWER PROVIDER: KDC SOLAR MARYLAND ILC

contzined in this Agreement and infending t0 be legally hound hereby, Power Provider and County

have executed this Agreement as of the Effective Date. M Tpeein, Prevident and 50

ATTEST: HOWARD COUNTY, MARYLAND KDC Soler Maryland LLC

Lonnie R. Rebbins Calvin Ball
Chief Administrative Officer County Execative

APPROVED:

Joshua Feldmark, Administrator
Office of Compounity Sustainability

APFROVED:

TJames M. Irvin, Direcior
Departmerit of Public ‘Works

APPROVED FOR SUFFICIENCY OF FUNDS:

Janet R. Irvin, Director
Department of Finance

APPROVED FOR EORM AND LEGAL SUFFICENCY:
this day of , 2020

Gary W.Kue
County Solicitor

Reviewing Attomeys:

Lewis Taylor

Nomman E. Parer, Jr.

Constance A. Tucker

Senior Assistant County Solicitors
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EXHIBIT A
Part I— Mandatory Sites
Site Name  Address Type Capacity  Vear One Expected -

(MW DC) Generation k'Wh

L. Cireuit 9250 Tudicial Way, Ellicott Roaftop 0.328 430,000
Court House City, MD 21043

Ground Moumt 0.452 598,000
2. Carrs MAl 15900 Carrs Mill Road, Ground Mount 2.060 2,840,00
Landfill Wacdbine, MD 21797 1
3. Bast 6600 Cradlerock Way, Reoftop 0.0576 75,780
Colombia Columbia, MD 21045
50+ Center
}ind Library

Canopy 1.01 1,257,000

Part Il - Non-Mandatory Sites

Power Provider will install Solar Facilities on a minimem of eight (8) County Sites,
incleding the Mandatory Sites above, with a capacity of 6 MW DC, including at least three
(3) sites with canopies over parking not to exceed 1.8 MW DIC of the § MW DC. Below
are sites identified as options based an an initial solar feasibility study.

Site Name Address Type

North Lavrel 9473 Whiskey Bottom Rooftop
Community Road, Laure], MD 20723
Center Pool

Canopy
écaggsvﬂlc 11226 Scaggsville Road, Rooftop
Public Safety  Laurel, MD 20723

Complex

[Detention Center 7201 Waterloo Rd., Rooftop
Jessup, MD 20794

Elkridge Branch 6540 Washington Blvd., Rooftop
[Library Elkridge, MD 21075

L

Capacity  Year One Expected

(MW DC) Generation kWh
TBD TRBD,
TBD TED
0.046 63,000
TBD TBD,
TBD TBD

100

ite Name Address Type Capacity  Year One Expected —I
MWDC) Generation KWh
hscend One 8930 Stanford Bivd, Rooftop 0.495 685,000
Columbia, MD 21045
Cancpy TBD TBD
Fire Station 1 5700 Rowanberry Drive, Rooftop 8D TBD)
Elkridge, MD 21075
Fire Station 13 14620 Carrs Mill Rd, Rooftop TBD T8D
Woadbine, MD 21797
L.ong Reach 8775 Cloudleap Ct., Rooftop 0302 396,000
[Village Center  Columbia, MD 21045
Canopy TBD TBD
George Howard 3430 Conrt House Drive, Canopy TBD TBD)|
Building Ellicott City, MD 21043
Gary Arthur 2400 Route 97, Canopy BD TBD|
Commumity Coolesville, MD 21723
Center
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EXHIBIT B
ower, Provider Sites
ite Name  Address Type Capacity  Year One Expected
(MWDC) Generation KWh
[oward Road 13825 Howerd Road Ground Mount 18 26,500,0C9)
Dayton, MDD 21036
BD Other addresses that may

be sejected by Powsr
Provider

162

EXHIBIT C: AVERAGE SOLAR IRRADIANCE AND EXPECTED MONTHLY

ENERGY PRODUCTION FOR TYPICAL WEATHER CONDITIONS

[NOTE: to be provided to County for each site upon final engineering and construction.]

—

MONTH

SOLAR IRRADIANCE (WM

SOLAR ENERGY
PRODUCTION

EWH)

JANUARY

FEBRUARY

MARCH

APRIL

MAY

JUNE

JULY

AUGUST

SEPTEMBER.

QCTOBER

NOVEMBER

DECEMBER

ANNUAL AVERAGE

PATA SOURCE: TYPICAL GELYEAR FORTHE 50LAR

105 N, LONGITUDE:

103

FACILITY SITE
W)




EXHIBIT 13: ENERGY PERFORMANCE BENCEMARKS

[NOTE: to be provided to County for each site upor: final engireering and construction ]

Year of Term

Expected Annual Energy
Production (EAEPF) MWh

Minimunm Annnal Energy
Production (MAEP) MWh
(MAEP s defined as 90% of
the EAEP for each contract

year)

10

11

12

13

14.

L 15

104

Year of Term Expected Annual Energy Minimum Annaal Energy
Production (EAEP) MWh Production (MAEP) MEWh
(MAEF is defined as 90% of
the EAEF for each contract
year)
16
17
18
i9
20
21
22
23
24
25

The Expected Annual Energy Production (EAEP) inclodes an aumual degradation rate of 1%.
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EXHIBIT E: OUTAGE NOTIFICATION PROCEDURE

Addifional Definiticas for the Gutage Notification Procedure:

Forced Outage: The shutdown of a generating unit, transmission line, or other facility for
emergency Teasons, or a condition iz which the equipment is unavaflable as a resuit of an
unanticipated breakdown.

Placned Outage Notifications. Power Provider shall notify County at least ten (10) business
days in advance of Planned Owages {hat Tesult ir. & reduction in the effective output of the Solar
Tacility during pericd over which the Planned Qutage is scheduled. Notification should be by email
10 the Comtract Manager.

Notification of PV Aray Cleaning. I Power Provider has scheduled cleaning for PV arrays,
Power Provider siall notify County at least ten (10) business days in advance of scheduled cleaning,
and should include details of the cleaning plan. Power Provider skall also follow-up with County
after cleaning of the Solar Facility to verify the actual cleaning dates and times. Notification should
e made by ermail to the addresses shown in the Qutages section of the Notices.

Torced Outage Notifications. Within 24 hours of a Ferced Cwtage of the Solar Facility that
impacts the ability of the Solar Facility to produce Energy, Power Provider shall notify County of
the Forced Outage, including the Capacity of the Solar Facility that js impacted, and the expected
duration of the Forced Cutage. Within 24 hours of the retun of the Salar Facility to service
following the Forced Outage, Power Frovider shall notify County of the refurn to service details.
Notifeation shall be made by email to the addzesses shown in the Outages section of the Notices.

Outage Communication to Local Utility: Power Provider will be responsible for the
commumication to the Logal Utility and meeting all requirements and timelines for ge.neration
outege scheduling and reporting, per the Lotal Utility’s Tariff and relevant instructions or business

practices.

EXHIBIT F: ELECTRIC VEHICLE CHARGING REQUIREMENTS (AS APPLICABLE}

Provider shall provide, install, operate, and maintain a total of 12 [evel 2 (7.2 kilowatt (KW™), 30

Amp at 240 Volt AC) electric ~vehicle (“EV™) charging stations.

I there are governmental grants available for charging stations the County will assist the Power
Provider in applying for and obtaining such grants.




EXHIBIT G: COMMERCIAL OPERATION — COMPLETION NOTICE
It accordamce with the terms of that certain  Power Purchase Agreement  dated

(“Agreement”) by and between ("“Connty™ and

(“Power Provider™), this letter serves to docurment the Parties further agreement that Coramereial Operations

Date for the Solar Faeility located at has been achieved in accordznce with Seetion 4.3 of

the Agreement, and (ii) County has received the Renewable Energy, as specified in the Agreement, as of this

day of
This letter shall confirm the Commercial Operation Date for the Solar Facility located at

as defined in the Agrecment, as the date referenced in the preceding sentence.

[COUNTY] [FOWER FROVIDER]
By: By:

Name: Name:

Title: Title:

Date: Date:

EXHIBIT H: FORM OF PILOT AGREEMENT



Project:  XDC Solar - Howerd
County Solar Projects
DRAFT DRAFT DRAFT DRAFT DRAFT DRAFT

PAYMENT [N LIEU OF TAXES AGREEMENT

TEIS PAYMENT IN LIEU OF TAXES AGREEMENT (this “PILOT Agrsement”) is made
this ey of 2020, by and between HOWARD COUNTY,
MARYLAND, 2 body corporate and palitic of the State ofMaryland (the “County”) and XDC
SOLAR MARYLAND LLC, 2 New Jersey Limited Liability Company, with offices

at , the “Owner™.

RECITALS

Al The County has established a pelicy to obtain 20% of the electricity for local
government operations with distributed, renewable energy gensration by 2024,

B. On June 7, 2019 the County issued 2 Request for Praposals No. 16-2019 for
Solar Equipment and Enexgy Services (“REP™). The Owner submitted a response to the REP
on July 24, 2019, and was awarded the contract (Agreement PA-13-2020) t© provide
renewable energy (“Renewable Energy™) to the County overa termms of years concument with
this Agreement.

C. The Owpet, is ar will be the owner of certain personal property located in
Howard County, Maryland, that will be used to genezaie and deliver Renewsble Energy to the
County (“Renewable Energy Equipment™), as detailed n that certain Master Solar Power
Purchase Agreement (“PPA™), entered jnto pursuant to Agreement PA-18-2020, and
concurrently with this Agreement, and which is incorporated herein by reference.

D. The Owner, is developing and constructing solar photovoltaic Renewable
Energy facilities in Howard County to deliver Renewszhle Energy to the County on County
property and private properties (the “Project” or “Projests™. The Projects, at full buildout, are
expected to generate a total of 24+ MW DC and shall include a minimum of 18+ MW DC
grovund-mounted facilities at non-County owned sites aod 6& MW DC at a minimum of eight
(8) County-cwned sites inciuding at least three (3) car canopies over parking.). All electzicity
generated from the Projects will be sold fo the County pursuant to this PPA whichhas been
approved by the County Council of Boward County.

E. In its sesponse to the RFP, the Owner requested that the County permit the
Owner to make payments in lieu of any County personal property taxes {“Personal Property
Taxes™) pursuant to Section 7-514 of the Tax-Property Article of the Annotated Code of
Maryland (the “Act”™). The Act authorizes the County to agree to such payneent in lieu of
Property Taxes:

(8) Agreement with owner of facility for generation of electricity.

13 The goveming body of a county or municipal corporation may
enter mto an agreervent with the owner of a faciity for the generation of
electricity that is located or locates in the county or muni¢ipal corporation fora
negotiated payment by the owner in Heu of taxes on thefacility.

3 An agreemet for 2 negotiated payment in lieu of taxes under this
section shall provide that, for the term. specified in the agreement:

) The owrer shall pay to the county or mmmicipal corporation a
specified amount each year in Heu of the payment of coumty or
muaicipal corporation reai and personal property tax; and

G  all or a specified part of the real and personal property at the
facility sball be exempt from county or mumicipal cerporation
property tax for the term. of the agreement.

F. Tn order to support the full development of the Renewable Energy Projects, the
County agreed to exempt the Owner fFrom the payment.of Persotal Propecty Taxes related to
such Projects, subject te the terms and conditions of this PILOT Agrecment.

G. The County Couneil of Howard County, Maryland approved this PILOT
Agreement by Resolution (CR__-2020), dated , 2020, 2 capy of which is
attached hereto as Exhibit “C”.

NOW, T.EZEREFOBE,.in consideration ofthe premises éu-.ud the mutuzl promises
contained herein, and for other good and valuzble consideration, the Teceipt and sufficiency of -

which zre hereby acknowledged, the County and the Owner egree asfollows:
1. Abatement of County Personal Taxes for Renewable Ener ipment.

(s} From the effective date and coptinuing for the term of this FILOT Agrecment,
any Personal Property Taxes imposed on the Ownet, pursuant to State and
Coumity law, based on an assesspent of the Renewable Energy Equipment,
<hall Be abated or waived as they become due pursuant to terms of this PILOT
Agreement.

{b) The Owner shall file its personal property tax Tellm related to the Renewable
Energy Equipment with Maryland State Department of Assessments and
Taxation annually by Apdl 15, oras lawfully exteaded by an approved
extension. ‘Thereafter, upon certification from the County as provided berein,
the County shall abate the personal property taxes and in lien of payment of the
Renewable Energy Equipment Personal Property Taxes, the Owner shall pay to
the County $1 each year for the term of this PILOT Agresment.

The Owner shzll continue to pay to +the County the full amount of any fees or charges on the




Project (the "County Assessments™) as they become due on the Property,

2.

3.

Conditions Precedent. This Agreement shall not take effect unless apd until the
Owner installs the Renewable Energy Equipment on the first Site pursuant to the
PPA. .

Representations and Warranties,

(&) The County represents and warzants to the Owner that it has the anthority to
abate the Renewsble Energy Equipment Personal Property Taxes for personal
property located in Howard Comaty.

(b The Owner represents and warrants to the County that 1t is elipible fn all
Tespects to enter into this PILOT Agreement to malce Payments in lien of
taxes under the Act,

(c) The Owner, will develop, construct, and provide for the operation of the
Projects. The Projects, at full bulldout, wilt inchide a total of 244 MW DC
and shail incinde 18 MW DC ground-mounted facilities at privately-owned
sites and 6+ MW DC at 2 minimum of eight (8) County-owned sites with at
least three (3) car canopies over parking. The County-owned sites will
generate a mintmem of 8,579,000+ KWk anmually, as provided for in the
PP4, and include ground-mounted, roof-top, and ear canopy salar
installations.

(d} The Owner agrees that this PILOT terminates on the termination of the PPA,
and otherwise requires compliance with the terms of the PPA.

(e) On April 30, 2020, and every year thereafter the PILOT Agreement is in
effect, the Owner shall provide the Comty with a report regarding the status
ofthe Projects and the electricity being produced by the Projects and detailing
the Renewable Enerzy Equipment Personal Property Tax, incliding the
Owner’s State personal property tax return.

(f) By May 30, 2020, and every year thereafter the PILOT Agreement is in
effect, the County Office of Community Snstainability will certify to the
Department of Fiance that the Owner is camplying with the PPA and is
providing the County with Renewabie Energy and that the Owner’s
Renewable Energy Equipment Personal Property Tax may be abated pursuant
to this PILOT Agreement.

(g) The Owner Agrees that the terms of this PILOT will terminate if the Profect
fails to deliver at least SMW AC of electricity by December 30, 2022, or has
zot installed at least 20MW DC of electricity by Deceraber 30, 2024,

(b) The Owner covenants and agrees that itwill do all things necessary to remain
eligible to malce payments in ien of taxes b accerdance with the Act,

3.Tem of Agreement.  This Agreement shall remain i effect with respect to
each Project wnti] the date on which the Owrner ceases operation of theProject pursuant to the
terms of the PPA, and including any default by the Owner tnder this PILOT Agreement with
respect to the Project, which shall include, but is not Kmited to, the fallure of the Cwner to pay
the County for any amounts dne ynder this PILOT Agreement or temain in good standing with
the State.

4.  State Taxes. The Owner acknowledges and agrees that it shall pay all State real
property taxes due with respect to the properties whers the Projects are located.

5. Successors and Assigns. This PILOT Agresment shall be binding upon, and shall
inure to the benefit of, the Owner and all successors and assigns of the Owner, pursuant to the
obligations of the PPA.

6. Entire Agreement This PILOT Agreement represents the entire tnderstanding and
agreement of the parties. .

IN WITNESS WHEREQF, the Courtty and the Owmer, by their duly anthorized
representatives have signed this Agreement as of the date frst written above.

WILTNESS/ATTEST: [OWNER INFO]
By:
(SEAL)
Name: - Name:
Title; Title:

[COUNTY SIGNATURES ON FOLLOWING PAGE]



EXHISIT I: FORM OF PERFORMANCE BOND

ESS/ATEEST: BOW. COUNTY, . The Form of Performance Bond shall be substantially in the form of the Howard County, Maryland
Performance Bond attached here.

By: {(SEAL}

Jame: Lonnie Robbins Name: Calvin Ball
Title: Chief Administrative Officer Title: County Executive
APPROVED for Form and Legal APPROVED by Department of Finapce
Sufficiency this day of

,20 .
Gary Kune Tanet R Irvin
County Solicitor Dircetor of Finance

Reviewing Attomey:

Kristen Bowen Perty

Exhibit A; Coumeil Resolution No.




HOWARD COUNTY, MARYLAND

PERFORMANCE BOND
Bond No,
Principal Business Address of Principai
Surety Obligee
HOWARD COUNTY, MARYLAND

4 corporation of the State of

and authorized to do business in the State of

Maryland

Penal Sum of Bond {express in words and fignres)

Date Bond Excented

Description of Contract
Contract Number;

EKNOW ALL MEN BY THESE PRESENTS, That we, the Principal named above and Surety named above,
are held and firmly bound unto the Obligee named above in the Penal Sum of this Performance Bond (“or Bond®)
stated above, for the payment of which Penal Sum we bind ourselves, our heirs, executors, administrators, personal
Tepresentatives, snecessors, and assigns, jointly and severally, firmly by these presente. However, where 2 sarefy is
composed of corporations acting as eo-sareties, we, the co-sareties, bind ourselves, our successors and assigns, in
such Penal Sum jointly and severally as well as severally only for the purpose of allowing a joint action or actions
against any or all of us, and for all other purposes each co-surety binds itself, jointly and severally with the
FPrincipal, for the payment of such som ¢ appears above ifs name below, bat if no limit of Liabilifies is indicated,
the limit of sneh lizbility shall be the fall amornut of the Penal Sum.

{“County™), which contract is described and dated as shown above. The contract and 1l items incorporated into
the Coniract, together with any and all changes, extensions of time, alterations, modifieations, or addifions to the
provisions, or any of them, or to any other items incorporated juto the comtract shall kereinafter be referred to as
the “Contract,” which is specifically incorporated herein by reference as if Tully set forth herein, including but not
limited to the choice of Iaw and fornm provisions of the Contract.

WHEREAS, it is ene of the condifions precedent to tha final 2ward of the Contract that these presents
be execuied and delivered to the County.

Revised 11/14/16

NOW, THEREFORE, this Performance Bond shall rexain in full force and effect nnless 2nd wndif
following termms and conditions are met

L

Revised 11/14/15

The Prineipal shall well and truly perform the Contract, inclnding all warranty or guaran
obligations, and shall discharpe any and all liability for latent defects, for which the Surety s}
also be liable;

The Principal and Surety shall comply with the terms and conditions of this Performance Box

Xt the Obligee notifies botk the Contractor and the Surety at their addresses described in ¥
Performance Bond that the Obligee js considering declaring the Contractor in defardt of 1
Contractor’s obligations nnder the Coniract, then, the Surety, at the Obligee’s request, sh
arrange 2 conference with the Principal and the Obligee fo discuss methods of performing 1
Cenfract. I the Obligee, Principal and the Surety agree, the Principal shall be allowed
reasonable irme, as determined by the rights to declare the Principal in defanit wnder
contract and terminate the Principal’s right fo proceed or to avail itself pf any other right
remedy ander the Contract; .

If the Obligee declares the Contractor in defanlt and terminates the Principal®s right to proce
prior to final acceptance by the Obligee of the services (as defined i the Contraet), then t
Surety shall:

a. Undertake to perform and complete the Comtract itself throngh its agents or throuy
independent comtractors; or

b. Obtain bids or negotiated proposals from qualified contractors aceeptable to the Oblig
Tor a contract for performance and completion of the Contract, arrange for a cotiract
be prepared for exeention by the Obligee with a contractor selected with the Obligee
concurrence znd aceeptable to the Obligee to be secured with performance and payme:
bonds exceuted by a qualified Surety in a form acceptable to the Obligee, and pay to
Obligee the cost of completion of the Comtract in excess of the Balance of the Contra
price; or

[ i the cost to eomplete the Contract i in excess of the balance of the Contract price ph
the Penal Sum of the Performance Bend, then either obtain bids or negotiated proposa
from qualified contractors acceptable to the Obligee for a contract for performance an
completion of the contract, arrange for 2 contract to be prepared for execution by th
Obligee with the contractor selected with the Obligee’s concurrence and acceptable |
the Obligee, to be secured with performance and payment bonds execated by a qualifie
Surety in a form acceptable to the Obliges and pay to the Obligee the excess cost ¢
cowpletion up to the Penal Sum of the Performance Bond as the excess costs ar
incirred by the Obligee; or pay to the Obligee the Penal Sum of the Performance Bon
within thirty (30} days of the date when the Surety determines the cost to complete th
Contract is in excess of the sum of the Penal Sum of the Performance Bond and th
balanes of the Contract price.

Xf the Surety complies with the obligations contained in paragrapk 4 of this Bond, then, th
Surety’s Liability shall be limited to the Penal sum of the Bond.

If the Surety contests the propriety of the default and termination of the Principal’s right &
proceed, the Surety shall, nevertheless, comply with the obligations contained in paragraph 4 o
this Bond but, in, that event, the Surety shall be entitled to exercise all of the Frincipal’s remedie
under the Contract, inclnding bnt not limited to asserting any and =0 claims whick the Principa
may have.

2



- The balance of the Contract price shall be the total amount payable by the Obligee to the
Principal under the Contract after adjustments for any approved change orders, incinding
allowance to the Principal of any amounts received or to be received by the Obligee in settlement
of insuramee or other claims for damage fo which the Contractor is entitled, redaced by all
payments properly made to and on behalf of the Principal under the Comtract and fess any
deductions mzde by the Obligee uander the Contract for any damages for which the Principal
may be liable to the Obligee under the Contract,

8. i, after notice of default under the Contract axd termination of the Principal’s right to proceed,
the Surety does not comply with the obligations contained in paragraph 4 of this Bond, then the
Obliges, within fifteen (15) days after notice to the Surety, may have the remaiging Contract
work completed and the Surety shall be Liable for all completion costs and other costs and
damages that the Obligee may fncur as a result of the Surety’s failure to comply with the terms
of this Bond.

The Surety hereby stipulates and agrees that no change, extension of time, alteration or addition to the
of the Contract or to the work fo be performed therenader or the specifications accompanying the sarne
o any way affect its obligations mnder the Bond and it does hexchy waive notice of any such change,
on of fime, alteration or addition to the terms of the Contract or to the worlk or to the specifications. Any
se in the Coptract amount shall antomatically result in 2 corresponding increase in the Penal Suxa,
t notice to or copsent from the Surety, such notice and consent being lereby veaived. Decreases in the
set amount shall not, however, reduce the penal amonnt of the Bond unless specifically provided for in the
e order.

The Performance Bond shail be governed by and construed in accordance with the Jaws of the State of
and exclusive of its choice of law rules and any reference herein to the Principal or Surety in the singular
nelude all entities in the plaral who or which are sipnatories under the Principal or Surety headiag below,

N WITNESS WHEREOF, the Principal and the Surety have set their hands and seals to the
-maonce Bond. It is specifically understood and agreed that this Bond shall be a sealed instrument for all
ses. If amy iedividual is a siguatory snder the Prineipal heading below, then each such individual has
1 below om his or her own behalf, has set forth below the name of the firm, if any, in whose name he or she
ng business, and bas set forth below his or her title a5 sole proprietor. ¥ any partuership or joint venturs
ignatory under the Principal heading below, then zll menbexs of cach such partuership or joint ventare
signed belor, cach member ias set forth belyw his or her title a5 2 general partner, limited partaer, or
ser of joint venture, whichever is appheable. If amy corporation is a signatory under the Principal or
v heading below, then each such corperation has caused the following: the corporation’s name to be set
below, a duly authorized representative of the corporation to affix below the corporation’s seal and to
4 hereto a notarized corporate resolution or power of attormey anthorizing such action, and each such daly
yrized representative fo sipm below and set forth below his or her title as z representative of the
yration. If any individual acts as a witness to any signature belaw, then cach such individual has signed
7 znd has set forth below his or her fitle as 3 witness. All of the above has been dene as of the date of the
\ shown above,

4111416 3

In Presence of: Trdividnal Principal
‘Witness
as to (SEAL)
Presence ofi Co-Partnership Principal
Witness
(SEAL)
(Name of Co-Partaersiip)
as fo By: (SEAL)
as to (SEAL)
as to {SEAL)
Corporate Principal
Attest:
(Name of Corporation)
AFFIX
By:. CORPORATE
Corporate Secretary President SEAL
(Surety)
A¥FIX
Attest: (SEAL) By: CORPORATE
' SEAL
Titles
Signature
Bonding Agent’s Name:
. (Business Address of Surety)
Agent’s Address:

Revised 1134716




EXHIBIT J:- FORM OF INTERCONNECTION AGREEMENT
Interconnection agreement shall be substantially in the form provided by BG&E with the title: Meryland
Standard Agreement For Interconnestion Of Small Generater Facilities With A Capacity Greater Than 10
Kw But Less Than Cr Equal To 10 MW for Maryland State and Loca[ Government Entities, as amended

from time to time by the Maryland Public Service Commission, example attached.

MARYEAND STANDARD AGREEMENT ¥OR INTERCONNECTION OF SMALL

GENERATOR FACILITIES WITH A, CAPACITY GREATER THAN 10 kW BUT LESS THA

OREQUAL TO 10 MW
FOR ,
MARYLAND STATE AND LOCAL GOVERNMENT ENTITIES

This Agreement is made and entered into this __dayof ; by and between
organized and existing under the laws of the State of Marylan

;& :
(*“Interconnection Customer,”) and ,2

existing wnder the laws of the State of » (“EDC™). Interconnection '
Customer and EDC each may be referred to as 2 “Party,’” or collectively as the *Parties.”

Recifals:
Whereas, Tnterconnection Customer is the State of Maryland (“State™) ar a local governmental
entity of the State of Maryland;

Whereas, the Interconnection Customer is Proposing to, install or direct the installation of a Smal]
Generator Facility, or is Proposing a generating capacity addition to ag existing Small Generator
Facility, consistent with the Interconnection Request completed by Tuterconnection Customer ont
;and

‘Whereas, the Fatercanneetion Crstomer will operate and maintain, or cause the operation and
maintenzpee of the Small Generator Facility; and

‘Whereas, Tnterconnection Customer desizes to interconrect the Small Generator Facility with
EDC’s Electric Distribution System.

Now, therefore, in consideration of the premises and mvinal covenants set forth herein, and other
good and valusble consideration, the Teceipt, sufficiency and adequacy of which are herehy
ackmowledged, the Parties covenant and agree as follows:
Article 1. Scope and Limitations of Agreement
1.1 Scope.
This Apreement shall be used for all approved Level 2, Tevel 3 and Level 4
Interconnection Requests according 1o the procedures set forth in the Maryland Standard
Small Generator Intercomnection Rule. (COMAR reference)
12 ¥nterconnmection.

This Agreement governs the terms and conditions under whick the Small Generator Facility will
interconnect to, and operate in Parallel with, the EDC’s Electric Distribution System.

Maryland Level 2 to 4 Taterconnection Agreement for MD Government Entities 1of28
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135

1.6

1.7

faryland

Mot a Purchase Agresment.

This Agresment does not constitute an zgreement to purchase or deliver the

Tnterconnection Customer’s power.

Tariff.

Nothing in this Agreement is snfended to affect any ofher agrecment betwesn the EDC and
the Interconnection Customer. However, I the event that the provisions of this
are in conflict with the provisions of the EDC’s tariff, the EDC taeiff shall control.

Responsibilities of the Parties

1.5.1 “The Parties shall perform all ohligations of this Agresment in accordance with all

Agpplicable Laws and Regulations.

152 The EDC shall construct, own, operate, and maiztain its Tnterconnection Facilities in
accordance with this Agreement, [EEE Standard 1547, the National Electrical Safety .

Code and applicable standards promulgated by the Mryland Public Service

Comimission.

153 The Intercopnection Customer shall construct, own, operate, and matntain its Small
Generator Facility in accordance with this Agreement, [EEE Stapdaxd 1547, the
Netional Electrical Safety Code, the National Electrical Code and applicable standards

promulgated by the Maryland Public Service Cormmission.

1.54 Each Party shall aperate, maintain, repair, and inspect, and shall be fully responsible
for the facilities that it now or subsequently may own anless otherwise specified in the
attachments to this Agreement. Bach Party shall be responsibie for the safe installation,
mairtenance, Tepair and condition of their respective lines and appurtenmces on their

respective sides of the Point of Taterconnectior.

153 The Intercomection Customer agrees to design, install, paintain znd operate its Small
Generator Facility so as to mintmize the likelinood of causing an Adverse System

Impact on a electric system fhat is ot gwned or operated by the EDC.

Parallel Operation Obligations

Once the Srali Generator Facility has been authorized to commencs Paraliel Operation, the
Tntercomnection Custorner shall abide by all written rules and procedures developed by the
EDC which pertain to the Pacallel Operation of the Small Generator Facility, which are

clearly specified in Attachment 4 of this Agreement.

Metering

The Imterconzection Customer shall be tesponsible for the cost of the purchase, installation,
operation, maintenance, testing, Tepair, and replacement of metering and data acquisition

equipment specified in ‘Attachments 5 and 6 of this Agreement.

Level 2 1o 4 Interconnection Agreemett for MD Government Entities
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Agreement

1.8

Reactive Power

The Taterconnection Custamer shall degign its Smail Generator Facility to maintain a
composite power delivery 2t continuous rated power output at the Point of Interconnection
at a power factor within the power factot range required by the EDC's applicable taniff for
a comparable load customer. EDC may alse require te fnterconnection Customer to
follow z voltage oz VAR schedule if such schedules are applicable to similarly situated
generators in the conirol ares on a comperable basis and have been approved by the
Comunission. The specific requizemnents for meeting a voltage or VAR schedule shall be
clearly specified in Attachment 4. Under po circumstance shall these additional
sequirements for Teactive power of voltage support excecd the normal operating
capabilities of the Sall Generator Facility.

1%  Capitalized Terms
Capitalized terms used herein shall have the meanings specified in the Definitions n
Attachment 1 or the body of this Agreement.
Axticle 2. Ynspection, Testing, Anthorization, and Right of Access
2.0  Equipment Testing and. Inspection

The Interconnection Customex shall test and inspect its Smell Generator Facility including
the Tnterconnection Equipment prior to sptercopmection in accdrdance with TEEE Standard
1547 and [EER Standard1547.1. The Toterconnection Customer shall not operate its Small
Generator Facility in Parallel with EDC’s Electric Distribution System without prior
written authorization by the EDC as pro ided for in2.1.1—-2.3.4.

211 The EDC shall have the option of performing = Witness Test after consuction of
the small generator fachiity is completed The Tnterconmection Customer shall
provide the EDC at 1east 20 days’ notice of the planned Commissioning Test for
the soatl generator facility. Ifthe EDC elects to perform a Wimess Test it shall
sontact the Interconpection Customet 10 schedule the Witness Test ata outually
agreeable time wifhin 5 business days of he scheduled commissioning test. Ifthe
EDC does not perform the Wimess Test within 5 business days of the
copamissioning test, the Witness Test is deemned waived unless the parties mutualily
agree to extend the date for scheduiing the Witness Test. Ifthe ‘Witness Testisnot
acceptable to the EDC, the Interconnection Customer will be granted a period of
30 calendar days to address and resolve any deficiencies. The time peried for
addressing and resolving a0y deficiencies may be extended upon the rautual
agreernent of the EDC and the Tnterconnection Castomer. 1£ the Intercommection
Custormer fails to address and resolve the deficiencies to the satisfaction of the
EDC, the applicable cure provisions of 6.5 shall apply. I 2 Witness Test isnot
performed by the EDC or an entity approved by {he EDC, the Interconnection
Customer must still satisfy the interconnection test specifications and requirements
set forth in IEEE Standard 1547 Section 5. The Intercopnection. Customer shall, if
sequested by the EDC, provide a copy of a1l documentation i its possession
regarding testing condicted pursuant to TEEE Standard 1547.1.

Maryland Level 2 t0 4 Tntercomection Agreement for MD Government Entities 3of28
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Ariicle 3.

31

32

33

2,13 Upon successfial completion of the Witpess Test, the EDC shall affiy an authorized
signature to the Certificate of Campletion and return it to the Interconnection
Cuostomer approving the intercomection and authorizing Paralle] Operation, Such
anthorization shall not be tnreasonably withheld, conditioned, or delayed.

Commercizl Operation
The Infercornection Customer shall not operate the Small Generator Facility, except for
interim testing as provided in 2.1, wmti] such time ag the Certificate of Corapletion is
signed by a1l Parties.
Right of Access
The EDC shall have access to the discomnect itch and metering equipnient of the Srpall
Generator Facility at all tfmes. The EDC shall provide reasonzhle notice to the customer
when possible priorto using its right of aceess.
Effective Date, Term, Termination, and Disconnection
Effective Date
This Agreement shall become Snal cn the date both of the following conditions are met:
(2) the execntion of the Agreernent by the Parties, and (b) satisfaction of any applicable
conditions specified in COMAR 20.50.09.10 throngh COMAR 20.50.00.12.
Term of Agreement

This Agreement shall become effective an the Effective Date and shall remain in effect
from year to year unless terminated earlier in accordance with Aticle 3.3 of fhis
Agreament.

Termination

No termination shall become effective unti! the Parties have complied with all Applicable
Laws and Regulations applicable to such termivation.

33.1 The FEtercannection Costomer may terminate this Agreement at any time by giving
the EDC 30 calendar days® prior written nctce,

Maryland Level 2 to 4 Interconnection Agreement for MD Government Entities 4 of28

332 Either Party may terminate this Agresment after defult pursnant to Atticle 6.5,
333 The EDC may terminate upon 50 calendar days’ Prior wiitten notice for failure o

Attachrment 2, which tnay be extended by martual agreement of the Parties whick
shall notbe unreasonably withheld.

334 The EDC may terpuinate this Agreement upon 60 calender days’ prior written
ce if the Imerconneetion Custamer fails to Operate the Small Generator Facflit
in paraliel with EDC’s electric system for three consecutive yeags.

33.5 Upon termination of this Agreement, the $mall Genetator Facility will be
disconnected from the EDC’s Flectric Distribution System, The termination of thi
Agreement shall nat refieve eifher Party of its Hahilities and obligations, owed or
cantinuing at the time of the termination,

33.6 The provisions of this Article’shall sorvive termination or expiration of this
Agreement.

Temporary Disconnection

A Party mzy temporarily discomnect the Smalt Generator Facility from the Electric
Distribitien System in the event of an Emergency Condition for so lorg as the Party
determines it ig reasonably necessary fn the event one or more of the following conditions
Or events gecurs:

3.4.1 Emergency Conditions shall meagn any condition or situation: (1) that in the
Judpment of the Party maldng the claim is reascnably lkely to endanger Life or
property; or (2) that, in the case of the EDC, is reasonzbly iikely to canse an
Adverse System Trpact; or (3) that, in the case of the Interconnection, Customer, is
reasonably Iikely (as determined in amn—discﬁminamrymanncr) to cause a
material adverse effect on the secutity of, or damage to, the Small Generater
Facility or the Interconnection Equipment. Under Emergency Conditions, the EDC

Covdition that may reasonzbly be expected to affect the Interconnection
Customer’s operation of the Small Generator Facility, The Intercormection
Costomer shall notify the EDC promptly when it becomes aware of an Emergency
Condition that may reasonably be expected to affect the EDC’s Electric
Distribution System. To the extent information is Imown, the notification shall
describe the Emerpency Conditien, the extent of the damage or deficiency, the
expected effect on the operation of both Parties? facilitles and operations, its
anficipated duration, and the Necessary corrective action,

342 TheEDCmay interrapt interconnestion service or emrtail the owipat of the Small
Generator Factiity and temporarily disconmect the $mall Generator Facility from
the EDC’s Electric Distribution System when ecessary for scheduled
aintenance, consteuction, or repaits on EDC's Electric Distribution System. The
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drticle 4.

4.1

EDC shall provide the Interconnection Customer with five business days’ aotice
prior to such intermyrion. The EDC shall se reasonable efforts 1o coordinate such
reduction or temporary disconnection with the Interconnection Customer.

343 During any forced outage, the EDC may suspend interconnection service to effect
imumediate repairs on the EDC’s Electric Distribution System. The EDC shall use
reasonable efforts to provide the Interconnection Customer with prior notice. i
prior notice is zot given, the EDC shall, apon wiitten request, provide the
Inferconnection Cistomer written docmnentation after the fact explaining the
circumstances of the discomnection.

344 TheEDC shall provide the Interconnection Customer with 2 written notice of its
intention to discornect the Small Generator Facility if, based on the operating
procedures specified m Attachment 4, the EDC determines that operation of the
Small Generator Facility will likely cause distuption or deterioration of service to
other customers served from the same electric system, or if operating the Small
Generator Faciiity could cause damage to the EDC's Eleetric Distribution Systen:.
Supporting documentation used to reach the decision to disconnect shall be
provided to the Interconnection Customer wpon written request. The EDC may
Jiscomnect the Small Generator Facility if; after receipt of the notice, the
Inferconnection Customer fails to remedy the adverse operating effect within a
reasonable time uniess Emergency Conditions exist in which case the provisions of
3.4.1 apply-

345 The Interconnestion Customer grust receive written aathorization from the EDC
prior to malding any change to the Small Generator Facility, other than a Minor
Exquipment Modification, that could cause an Adverse System Impact. If the
Interconnection Customer malees such medification without the EDC’s prier
written awthorization, the EDC shall have the rfight to temporarily disconnect the
Small Generator Facility until such time as the EDC reasonably concludes the
modification poses no threat to the safety or reliability of its Electde Distribution
System.

'3.4.6 The Parties shall ct-:operatc with each other to restore the Small Generator Facility,

Tnterconnection Facilities, and EDC’s Electric Distribution System to their nozmal
operating state as socn 45 reasonably practicable following any discennection
pursuant o this section; provided, howevez, if such disconnection is done pursuant
to Section 3.4.5 due to the Interconnection Customer’s failure to ¢ltain prier
writter. sufhorization from the EDC for Minor Equipment Modifications, the EDC
shall recormect the Intercommection Custoreer only after determining the
modifications do not impact the safety or relizbility of its Electric Distdbution
System. -

Cost Responsibility for Interconnection Facilities and Distribution Upgrades
Tntercopnection Facilities

411 The Interconnection Customer shall pay for the cost of the Interconnection
Facilities ftemized in Attachmsent 3 of this Agreement if required imder the
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43,

additional review procedures of Level 22 review or under a Level 4 review. Ifa
Facilities Study was performed, the EDC shall identify the Interconnection
Facilities necessary to safely interconnest the $mall Generator Facility with the
EDC’s Electric Distribution System, the cost of those facilities, and the time
Tequired to build and install those facilities.

412 The Jnterconnection Customer shail be responsible for its expenses, including
overheads, associated with (1) owning, operating, maintaiming, repairing, and
replacing its Interconnection Equipment, and (2) its reasonable share of operating,
mainteining, repairing, and replacing any Intercommection Facilities owned by the
EDC as set forth in Attachment 3 and Attachment 4,

Distribution Upgrades

The EDC shall design, proeure, construct, install, and own 23y Distribution Upgrades. The
acteal cost of the Distribution. Upgrades, including overbeads, shall be directly assigned to
the Tnterconnection Customer. The Intercongection Customer may be entifled 10 fnancial
contribution from any other EDC costomers who may in the fature utilize the upgrades
paid for by the Interconnection Customez. Such contributions shall be govemed by the
rules, Tegulations and decisions of the Marylamd Public Service Commission.

Payments by State or Local Government Entities Subject to Appropriations

Generally, costs and expenses payable under this Agreement shall be paid in a single
payrnent or in a mumber of instaliments made within a single year. I£ costs Or CXPERSES are
to be paid over multiple years, then such costs shall be subject to appropriations approval
by the goveming legislative body of the Interconnection Custorzer, and, if applicable, the
Charter provisions of the Intercopnecson Customer. If fimds are not appropriated or
otherwise made available to support contimation in any fiscal year of this Agreemnent after
the first fiscal year, this Agreement shall termipate aul ically as of the begloming of the
fiscal year for which finds are not available; provided, however, that such termination
shall ot affect either the Interconmection Customer’s rights or the EDC’s zights under any
termmination clanse in this Agreement. The effect of termination of this Agreement under
{his Section shall be to discharge both the Toterconnection Custorner and the EDC from
fatime performance of the Agreement, butnot Frorm their rights and obligations existing at
the time of termination. The Intercomnection, Costomer shall yeimburse the EDC for the
reasonable value of any non-recurting costs spcurred but not amartized in the price of the
Agreement. The EDC shallnot be reimbursed for anticipatory profits, incidentsl, specizl,
consequential or indirect damages, or costs incurred after termination. The Taterconnection
Customer shall notify the EDC in writing as soon as i has imowledge that fands will not
‘be available for the continnation of this Agrecment for each fiseal period after the first.

TNothing in this Agreement shall be consizued to create an wafimded Hability of the
Tatercoanection Customer. All obligations of the Intercommection Cuastomer herennder are
subject to available appropriations.
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Article 5.
51

5.2

Eilling, Payment, Milestones, and Finaneial Security

Eilling and Payment Procedures and Final Accounting (Applies o additional reviews
condncted under a Level 2 review and Level 4 reviews)

5.1.1 The EDC shall bill the Intercannection Customer for the design, enginecring,
copstruction, and proenrement costs of EDC provided Interconnection Facilities
and Distribotion Upgrades contemplated by this Agreement as set forth in
Attachment 3, on a monthly basis, or as otherwise agreed by the Parties. The
Interconnection Cnstorzer shall pay each bill within thirty (30) calendar days of
Teceipt, ar as otherwise agreed to by the Parties.

5.1.2  ‘Within ninety (90) calendar days of completing the constrction nd installation of
the EDC’s Intercomection Facilities and Distribution Upgrades described in the
Attackmnents 2 apd 3 to this Agreement, the EDC shall provide the Interconmection
Customer with a final accounting report of any difference between (1) the actual
cost inctirred to complete the constroction and installation and the budget estimate
provided to the Interconnection Custorer and a written explanation for any
significant variation; and (2) the Interconnection Customer’s previous deposit and
aggregate payments to the EDC for suck Interconnection Facilities and Distdbution
Upgrades. If the Interconnection Customer’s cost responsibility exceeds jts
previous depesit and aggregate payments, the EDC shall invoice the
Interconnection Costomer forthe amovnt due and the Interconmection Customer
shatl ynake payment to the EDC within thirty (30) calendar days. If the
Interconnection Customer’s previous deposit and aggregate payments exceed its
cost responsibility vnder this Agreement, the EDC shall refimd to the
TIrterconnection Custamer 2n amomnt equal to the difference within thirty (30)
calendar days of the final accounting report.

513 IfaPartyin pood faith disputes any portion of its paymert obligation pursuant to
this Article 5, such Party shall pay fn a timely manmer all non-disputed portions of
its inrvojee, and such disputed amount shall be xesolved pursuant to the dispute
resolution provisions contained in Article 8. Provided such Party's dispute is in
good faith, the disputing Party shall not be considered to be in default of its
obligations puzsuant to this Article,

5.1.4 The parties acknowledge that Teterconnaction Customers who are State of
Maryland entities will bave ta coraply with applicable procurement laws and
regulations, melding, but not limited to Section 15-101 et seg. of the State Finance
and Procurement Article of the Annotated Code of Maryliand, as amended (“State
Procurement Regulations™), Notwithstanding the foregoing, this Agreement is not
intended to be a procurement, but may relate to the procurement of an energy
project by the State and/or compliance herewith may be deemed 2 cost of an energy
project to be procured.

Interconnection Customer Deposit

At least twenty (20) business days prior to the commencement of the design, procurement,
installation, or construetion of a discrete portion of the EDC’s Interconnection Facilities
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Article 6.
6.1

62

and Distribution Ungrades, the Intereonnection Customer shall provide the EDC with 2
deposit equal to 50% of the estimated costs prior ta its beginning design of such facilities,
provided the total cost is in excess of £1,000.

Assignment, Limitation on Damages, Indewmmity, Force Majenre, and Defanle
Assignment

This Agreement may be assigned by either Patty upen fiftsen (15) Business Days prior
written, netice, and with the opportunity to ohject by the other Party, Should the
Interconnection Custorner assign this Agreement to another State of Marylang or loeal
government entity, the EDC has the right to request the assignee to agree to the assignment
and the terms of this Agreement in writing. When required, consent to this assignment
shall not be anreasorably withheld; provided that:

6.1.1 Either Party mzy assign this Agzeement without the consent of the other Party to
any affilizte (whick shall inclnde 2 merger of the Party with another extity), of the
assigning Party with an egral or greater credit rating and with the legal authority
and operaticnal #bility to satisfy the obligations of the assigning Party under this
Agresment;

6.12 The Interconnection Crstomer shall have the right t0 assign this Agreement,
without the consent of the EDC, for collatersl security purposes to aid in providing
fnancing for the Small Generator Facility. For Small Generator systems that are
integrated into a building facility, the sale of the building or property will result in
an gutomatic transfer of this agreement to the new owner who shall be respensible
for complying with the terms and conditions of this Agreement.

6.13 Any attempted assigrment that vielates this Axticle is void md ineffective,
Assignment shall notrelieve a Party of its cbligations, nor shzll a Party’s
abligations be enlarged, in whole or in part, by reason thereof. An assignee is
responsible for meeting the same obligations as the Intezeonnection Customer.

6.1.4 Notwithstanding the foregoing, if the assignes of the Intercomnection Customer is
not a State of Maryland or local govermment entity, then such assignee shail
execnte the Maryland Standard Agreement for Tntercommection of Small Generator
Facilities with a Capacity Greater than 10KW but less than, or Equal to 10MW, as
approved by the Maryland Public Service Comrmission for non-govemmental
entities, which would snpersede this Agzeement.

Eimitation on Damages

Except for cases of gross negligence or willfial miscondnet, the liability of any Pacty to this
Agreement shall be Hmited to direct actnal damages, and 2l] other damages at law are
waived, subject to applicable law. Under no clrewmstances, except for cases of gross
negligence or willful misconduct, shall any Party or its directors, officers, emplayees and
agents, or any of them, be liable to another Party, whether in tort, contract or other basis in
law or equity for amy special, indirect, pumitive, exemplary or consequential damages,
inclnding lost profits, lost revenues, replacement power, cost of capital or replacement
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equipment. This limitation o darnages shall not affect any Party’s rights to obtain may be amiended, 2nd (jif) applicable law. The Interconnection Customer’s

equitable relief, including specific performance, as otherwise provided in this Agreement. agreement qf ia?demniﬁcaﬁon is pot to be deemed a waiver of jmrmmity or defense
The provisions of this Section 6.2 shall survive the tepminatian or expiration of the that may exist i amy action against the Tnterconnection Customer.
Agreement.
& 6. For the instaliation of a generator in excess of IMW that reqifes 2o
63 Indempity Tnterconnection Agreement, amd where the Interconnection Customer utilizes 2
contractor or subcontractor for such installation, the Tnterconnection Customer shall
€31 This Section 6.3 provides each Party with indemaification from Hability incurred to inclnde language in its contracts with tae Tird-Party Contractors (a5 defived in
third parties as 2 result of carrying out the provisions of this Agrecment, stbject to Section 7.3 herein) that the EDC shall be a third-party hepeficiary of the
applicable govemment immunities and defenses at law, incinding but not inited to indermnification obigations of the Thizd-Farty Contractors to the Intercomnestion
common lavw public official iroxmrondty. Liability vnder this provision is exempt Customer for the elaims, loss andfor damages relating 1o or arising from the
from the general Hmitations on Tability found 1n Article 62. interconnection cantemplated under this Agreement and the EDC shall have the
right to enforee such. indemnification provisions. EDC ghall have no right to claim
632 Subjectto the terms znd provisions of Section 6.3.6, the Parties shall at 21l times indemnification or reimbursement for suticipatory profits or for neidentsl, special,
sndemmify, defend, and hold the other Party harmless from, any and all damages, consequentizl or indirect Jamages. The indemnification obligations of the Third-
1osses, claims, ncluding claims and actions relating to injury to ot death of any . Party Contractors provided for wmder this subsection are separate and independent
persen or damage 10 property, demand, suits, recoveries, costs and expenses, court From Intercommection Customer’s indemnification obligations set forth in
costs, Teasonable attorney fess, and 2Tl other obligations by or to thizd parties, Subsections 6.3.1 -6.3.6 and do not provide EDC with any additional
arising out of or resulting from the other Party’s action or failure to meet its sndemnification rights against terconnection Custoruer or Ly nights to claim
obligations under this Agreement o0 behalf of the indemuifying Party, except in more than damages or Loss actaally incurred and covered under the terms of this
cases of gross megligence or ntetional wrongdoing by the indemnified Party. Agreement.
6.3.3 Promptly after receipt by an indemnified Party of any claim or notice of the 6.4  Force Majeure
commencemert of any actien or administrative or legal proceeding or investigation ) .
a5 to whick the indemmnity provided for in this Article may apply, the indernmified . 641 Asusedin this Article, a Force Majeure Event shall mean any act of §c¢ labor
Party shall notify the indemnifying Party of such fact. Any failure of or delzy in Fistorbaace, act of the public enemy, war, acts of tezrorism, insumrection, ot fire,
such notification. shall not affect 2 Party’s indermification obligation unless such storm of flood, explosion, breakage or accident to machinery or equiprent through
failure or deley is matexially prejudicial to the indempifying Party. no direct, indirect, or coptributory act of a Party, any order, regulation or restriction
imposed by governmental, military o jawfiully estabiished civilian anthorities, Or
634 Subject to the texms and provisions of Saction 6.3.6, if an sndemnified Party is any other cause beyond a Party’s control. A Force Majeurs Event does not mclude
entitied to indemunification under this Article as a result of a claim by a third pazty, an act of gross negligence of inteptiona] wrongdoing
and the indepanifying Party fails, after notice and reasonabie opportimity t¢ proceed 3 . . .
nder this Articls, to assumne the defense of such ¢lzim, such indemnified Party 642 IfaForce Majeure Event prevenis a Party from fulfiiling any shligations under this
may at the expense of the indernifying Party contest, settle or consent to the entry Agreement, the Party affected by the Force Majeurs Buent (Affected Pazty) shall
of any jndgment with Tespect to, OT P&y i full, sach claim. prompily notify the other Party of the existence of the Force Majeurs Event. The
notification must specity in reasonabie detzil the cixcumastances ofthe Force
63.5 Subject io the terms and provisions of Section 6.3.6, i an indemnifying Party is Majeure Event, its expected duration, 304 fhe Steps that the Affected Party is taldng
obligated to indernnify and bold any indemnified Party ‘harrnless nnder this Article, and will take to mitigate the effects of the event o2 313 performance, and i the
the amount owing to the indemnified persen. shall be the amount of such ipitial notification was vexbal, it should be promptly followed up with a written
indemnified Party’s actual loss, net of any insurance or other recovery- notiffcation. The Affected Party shall keep the other Party informed on a continuing
basis of developments relating to the Foree Majears Event until the event ends. The
63.6. Notwihstanding anything to the conary contained in Sections £.3.2, 6.3.4 and Affected Pasty shall be entifled to saspend o modify its performance of abligations
63.5, indemuification by the Tnterconnection Customer shall be coptingent upon \under this Agreement (other than the obligation to make payments) only to the
and subject to §) an appropriaiion by the goveming legisiative body of the extent that the effect of the Force Mzjeure Event cannot be reasonably mitigated.
Tmterconmection Customer specifically for the purpases contemplated n this Section The Affected Party shall use reasonzble efforts to reswme its performance a5 soon
& at the time an event which may give fse to the Interconmection Customer’s as possible in accordance with ail applicable PSC standards.

cbligation to indemnify or save Harmless ooours, (i) the applicable Tiability Limits
provided umder the Maryland Tort Claims Act, a5 firther defined in Section 7.1, or
the Local Governmert Tort Clams Act, as applicable, (collectively the “Act?), as
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6.5

Axticle 7.

7.1

Defanlt

6.5.1 No default shall exist where such faihwe to discharge an cbligation (other than the
Payment of money) is the result of 2 Force Mafeure Event as defined tn this
Agreement, or the result of an act or omission of the other Party.

652 TUpor a default of this Agreement, the non-defavlting Party shall give written notice
of such defanit to the defaviting Party. Except as provided in Article 6.5.3 the
defalting Party shall have 60 calendar days from receipt of the defanlt notice
within which to cure such defanlt; provided however, if such defanlt is not capahle
of cure within 60 calendar days, the defanlting Party shall commence such core

6.5.3 IfaPartyhas made ap assignment of this Agreemernt not specifically anthorized by

654  Ifadefanltisnot cuved as Frovided for in this Article, or if 2 defanlt is not capahle
of being cured within fhe peziod provided for herein, the non-defanlting Party shall
have the right to terminate this Agreement by written notice at any tme until cure
oceurs, and be relieved of any farther obligation herennder and, whether or not that
Party terminates this Agreement, to recover from the defaulting Party a1l amaunts
due hereunder, plus all cther damages and remedies to which it s entifled at lawr or
in equity, The provisicns of this Article will survive termination of this Agreement.

Insurance

Insurance Requirements for the State of Marviand or its Units and Liability of the

State or its Units muder this Agreement,

Title 9, Maryland Ammotated Code, State Goverrment Article, Sections 12-101 throngh 12-
110 (“Maryland Tort Claims Act”) and Title 25, Subtitle 2 of the Code of Maryland
Regulations. Such self-insurance does not excivde coverage for the Intercommection
Customer’s labilities undertaken pursuant to this Agresment. In the event that the
Tnterconnection Crstamer has or obtains third-party comprehensive/, ‘general labiiity
Insurance in addition to its self-insurance coverage described herein at any time during the
term of this Agreement, it shall add the EDC, its officers, emplayees and agerts as

The Interconmection Customer’s Lizbility for any tort related claims, damages, losses or
costs arising out of this Agreement shall be govemed by Maryland Ammotated Code, State
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Gavernment Article, Title 12, Subtitie 1; and the Interconmestion Customer’s lizbility fo
any contract related clairms, damages, losses or costs arising out of this Agreement shall
govemed by Maryland Aunotated Code, State Government Article, Title 12, Subtitle 2.

Insurance Requirements for Maryland Loeal Governmental Entities

7.2.1. Inthe event the Tnterconnection Customer is solely self-insuted, it shall earry
adequate msurance coverage as set forth below; provided, that the maximum
comprehensive/general lisbility caverage that shall be contimuonsly maintained b
the Yntercornection Customer af a 1 MW or above facility during the term shall b
not less than $250,000 for each occurrence, and 2n aggregate, if any, of at Jeast
$500,000. Suck self-insurance ghall not exclude coverage for the Intercormection

Tnno event shall a solely seifinsmred Interconnection Customer be required by th
EDC to obtain additicnal insurance coverage in excess of the above amounts or to
Daintain Insurance coverage in excess of its appropriations for its self-insyrance
fund. Forther, the establishment of said self-insorance find does not constitnte a
waiver of the Immymities, Liability caps, and defenses available to the
Interconnection Customer. The Intercomnection Customer shafl provide EDC wit
evidence of such self-ingurance,

7.22. Inthe event that the Intercomection Customer has ar obtajns third-party
comprehensive/general Eability insnrmee in addition to its self-nsarance coveragt
deseribed in 7.2.1 above on an, entity wide basis at any time dnring the term of this
Agreement, it shail add the EDCG, its officers, employees and agents as additional
insareds on this policy on the same basis as pravided generally to other parties as ¢
the effective date of such coverage.

723. The deductibles/selfinsored Tetentions of the Interconnection Cuastomer, where
applicable, shall be disclesed to the EDC and subject to the miniraum requirements
set forth in 7.2.1, they may be reduced at the sole option of the Intercomnection,
Customer,

Tusurance Requirements — Contractors and Subcontractors

For the installation of 2 generator in excess of IMW that requires an Frteroonnection
Agreement, and where the Interconnecton Customer wilizes 2 contractor or subcontractar
for such fnstallation, and to the extent copsistent with applicable procurement laws,
regulations, and pelicies, the Taterconrection Customer shall require such contractors and
subcontractors (collectively, “Thi d-Party Contractors™) to carry, third-party cormmercial
general liability insuramce, including contractnal Hability coverage, to protect the EDC

which may arise or result, divectly or indirectly, from or by reasen of any loss, injury or
damage related to the interconnection, during the term of fhe Thizd-Party Contractor’s
contractrelating to the Interconnection Customer’s generator installation. The amomss of
such commercial general lizbility insurznce shall be at least $1,000,000 as to zny
occumrence during the term of such contract, The Interconmection Customer shall require
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that +he Third-Party Contraetors add the EDC, its officers, employees and agents and the 85  Preservation of Rights.

‘mtercnnnection Castomer as additional insureds oo their commercial general ability I£ the Parties fail to zesalve their dispute under the dispute resolution provisiops of this

insurance. Arficle, nothing in this Axticle shall afect any Party’s rights to abtain equitable reliet,
’ _includmg specific performancs, as otherwise provided in this Agreement.

Such commercial general lisbility policy shall stipulate that the insurance afforded to the .

EDC and the Interconmection Customer 25 additionz] insureds shall apply as prarmary

imsuramce. Any otber nsurance camied by the EDC and the Interconpection Costomer will Article 9. Miscellaneons
be excess ority and shalinot contribute with any insurance Som the Third-Party - i
Contractors. I the event of a condiict between any cettificate issued or exclusions or 91  Governing Law, Regulatory Authority, and Rules s o
carve-cuts placed into 2 policy by either party, this Agreement shall conirol The validity, 1 on and enforcement of this Agreement and each of its provisions
shall be governed by the laws of the State, without regard to its conflicts of law principles.
ticle 8. Dispute Resolution . This Agreement is subject to 4l Applicable Laws and Regulations.
81 Good Faith. 52  smeadment
A party shall attempt to Tesclve a]) disputes regerding interconnection as provided in this Modification of this Agreement shall be otily by a written jpstrameat duly execated by
section promptly, equitably, znd in.a good faith manner. ‘bath Parties.

g2  Complaint Procedures.

93  NoThird-Party Beneficiaries
‘Whep. a dispute arises, a party may seel immediate resclntion through complaint

procedures availsble through the Maryland Public Service Commission, of 30 gltemative This Agreement is not intended to and does not create rights, remedies, or henefits of any
dispute resolution process approved by the Maryland Public Service Commission, by character whatsoever in favor of any persons, carporaticns, associations, or entitics other
providing written ootice to the Maryland Public Service Commission and the other party than the Parties, and the gbligations heresin asemed are solely for the use and bencfit of the
stating the issues in dispute. Dispuie reselution will be conducted in an informal, Paxties, their successors in interest and where permitted, their assigns-

expeditions manuer to reach resolution with minimal costs and delay. When available,

dispute resclution. may be conducted by phone. 94  Waiver

83  Technical Master- 941 The faiure of 2 Pariy to this Agreement to insist, on any occasion, YpoD sixict

When disputes relate to the technical application. of this section, the Maryland Public performence of any provision of this Agreemnent shall not be considered a waiver of
Service Commission may designate a technical master t¢ resolve the dispute. The Maryland . any obligation, right, or duty of, or g osed upon, such Farty.

Public Service Commission may designate a Department of Energy National Laboratary, -

PIM Interconnection LL.C.,ora coliege or uriversity with distibution. system engineering 042 Amyweiveratany time by either Party of fts rights with respect to fthis Agreement
expertise 45 the technical mastes. When the Federal Energy Regulatory Commission shall not be desmed a contiruing walver ar a waives with respect 1o a0y other
identifies a National techmical dispute resolution tezr, the Meryland Public Service : faiTure to comply with auy other obligation, fight, duty of this Agreement.
Commission may designate the team a5 its technical master. Upon designation by the Termination or default of this Agreemnent for any reasan by Tnterconnection
Maryland Public Service Commission, the parties shall vse the techmicel master to resolve Customer shall not constitute & waiver of the Interconnection Customer’s legal
disputes related to imterconnection. Costs for a dispute resolution conducted by the techuical rights to obtain an. interconnection from EDC. Any ‘watver of this Agreement shall,
smaster shall be established by the technical master, subject to review by the Maryland if requested, be pravided in woting.

Public Service Commission-
95  Entixe Agreement

84  Queue Position. ' : This Agreement, including 21l attachments, constitutes the eafire Agreement between the
Purenit of dispute resalntion may not affect an Interconnection Customer with regard to Parties with reference to the s.u]:uect matter bereof, and SU.PE.ISBdCS ail prior and o
consideration of an Interconnection Reguest or an Tnterconnection Customer’s quens contcmpnranwus_unde:stmdmgs.or agreements, orak or wiiten, Detwezn the Parties with
pesition. Tespect to e subject matter of this Agreement, There are no other agreementis,

representations, warratities, of covenants that constinzte any part of the consideration for,
or any condition to, either Party’s compliance with its obligations vnder this Apreement.

96  Multiple Counterparts
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9.8

59

9.10

Mearyland Level 2 to 4 Inferconnection Agreement for MD Government Entities

This Agreement may be executed in two or more counterparts, each of which it deerned an .11

original but all constitute one and the same instrument.
No Partuership

If any provision or portion of this Agreement shall for any reason be held or adindged to be
invalid or llegal or unenforceable by any court of competent jurisdiction or other
governmental anthority, (1) such portion or provision shall be deemed Separate and
independent, (2) the Parties shall negotiate in good fith to restore insofsr as practicable
the benefits to each Party that were affected by such ruling, and (3) the remainder of this
Agreement shall remain in fil] foree and effect,

Environmenta] Relmsgs

Subcontractors

Nothing in this Agreement shall prevent 2 Party from wtilizing the services of any
subcontractor as it deerns appropriate to perform its obligations under this Agreement:

subcontractor,

9.10.1 Except as provided in Article 7, the creation of any subcontract zelationship shail
not relieve the hiring Party of any of its obligations under this Agreergent. The
hiring Party shall be fully responsible to the othey Party for the acts or omissions of
any subcontracter the hiring Party hires as if no subcontrast had been made. Any
applicable obEgation imposed by this Agreement %pon the hiring Party shall be
equaily binding upon, and shall be construed as baving application to, any
subeontractor of such Party. i

9.10.2 The obligations nader this Article will not be limited in any way by any limitation
of subcontractor’s insurance,
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Sovereign Immunity/Governmental Tmnrunity

Nothing contained in thig Agreement shall be deemed to constitute 2 waiver of any
ity t0 which the Intercommection Customer may be entitled under the laws of the
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:10.  Notices 10.3 Designated Operating Representative

10.1 General The Parties may also designate operating Tepresentatives to conduct the commzmica:ioﬁs
which may be necessary or convenient for the administration of this Agreement. This
Uless otherwise provided in this Agreement, any wiitten Tiotice, dermnand, of Tequest person will als_o_s_exve as the point of contact with respect to operations and mamntenance of
required or authorized in comection with fhis Agreement (“Notice”) shall be deemed the Party’s facilities.
propecly given if delivered in person, delivered by recognized national couzier service, or .
‘sent by first class meail, postage prepaid, to the person specified below: Interconnection Customer’s

Operating representative:

I to Interconnection Costomer:

Attention:

Iutercgnn?cnon Customer: Address:
Attention: - T o

. City: State; Zip:
Address: Phone: Fax: EMa
City: State: Z1p; ] :
Fhone: Fax: E-tpail EDC’s Operating Representative:
Ifio EDC: Attention:
EDC i Address:
Attextion:
Address: City: State: Zip:
City: State: Zip:
Phone: Fax: E-tnail Phene: Fax:

10.2 Billing 2nd Payment 10.4 Changes to the Notice Information

Biliings and payments shall e sent to the zddresses set out below: Fither Party may change this notice information by giving five business days written notice

prior to the effective date of the change.
If to Interconnection Customer
Interconnection Customer
Attention: I
Address: Signatures follow on the pexct page.,
City: State; Zip:

If to EDC

EDC:

Attention:

Address:

City: State: Zip:
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IN WITNESS WHEREOF, the Parties have cansed this Agreement to be exeented by their Tespective

duly authorized representatives.

For the Interconnection Customer:
Name:

Title:

Date:

For EDC:

Name:

Title:

Date:

Maryland Level 2 to 4 Interconnection Agreement for MD Governirnent Entities
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Attachment 1

Definitions
Adverse System Irupact - A negative effect, due to techmical or operationa] limits on conductors or
equipment being exceeded, that eompromises the safety or relability of the Hlectric Distribufion Systen
Applicable Laws and Regulations — A1l doly promulgated applicable federal, State and local laws,
regulations, roles, ordinanges, codes, decress, fudgments, directives, or judicial or administrative orders
permits and other duly anthorized actions of any Governmental Amthority,

Commissioning Test — Tests applied to z small genexator facility by the applcant after construction is
completed to verify that the facility does not create adverse system fmpacts. Ata minfmum, the scope ¢
the commissioning tests performed shall include the commissioning test specified [EEE standard 1547
section 5.4 “Commissioning tests™.

Distribntion Upgrades —A requited addition cr modification to the EDC's Electric Distribution System
or beyond the Point of Interconnestion to accommodate the intercomnection of 4 Small Generator Facilif
Distrbution upgrades do not include Intercommection Faciiities. -

Electric Distribution Company or EDC - Any electric utility entity subject to the jurisdiction of 1
Maryland Public Service Commission.

Electric Distribution System —The facilities and equipment used to transmit electricity to nltimate usag
points such as horues and indnstries from interchanges with higher voltage transmission netwarks that
transport bullk power over longer distances. The voltage levels at which Electric Distribution Systems
operate differ among areas it generally carry less than 69 kilovolts of electricity. Electric Distributios
Systen has the same meaning as the term Area EPS, a5 defined in 3.1.6.1 of IEEE Standard 1547.

Facilities Stndy — An engineering stndy eonducted by the EDC o determine the required modifications
te the EDC’s Electric Distribution System, including the cost and the time required to build and install
such rnodifications, as necessary to accommodate an Interconmection Reguest.

Governmental Anthority — Any federal, State, local or other govemnmental regulatory or administrative
agency, couxt, commission, department, board, or other governmental subdivisior, legislamre, rulemalir
‘board, tHbunal, or other govermmental aunthority baving furisdiction over the Parties, their respective
facilitles, or the respective services they provide, and exexcising or entitled to exercise any administrativ
executive, police, ar taxing authority or powes; provided, however, that such term does not inchnde the
Interconnection Customer, EDC or any affiliate thereof.

XEEE Standard 1547 - The Justitate of Electrical and Electronics Engineers, Inc. (IEEE) Standard 1547
(2003) "Standard for Intercomecting Distributed Resources with Blectic Power Systerns", zs amended
and supplemented, at the time the Interconnection Request is snbmitted,

IEEE Standard 1547.1 - The IEEE Standard 1547.1 (2005) "Conformance Test Procedures for
Equipment Interconnecting Distributed Resources with Electric Power Systerns”, as amended and
supplemented, at the time the Interconnection Request is submitted.

Interconnection Agreement or Agreement — This agreement between the Interconmection Customer an
the BDC, which governs the connection of the Small Generator Facility to the EDC’s Electric Distributic
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sterm, as well as the ongoing operation of the Small Crenerator Facility after it is conmected to the
(s Eleetric Distribution Systern.

tercomnection Castomer —The entity proposing to interconnect a Small Generater Facility to the
»C*s Electric Distribution System.

tercommertion Equipment —A group of components or integrated system commeciing an electric
nerator with 2 Iocal electric power System or 20 Flectric Distribution System that mcludes all interface
wipment including switchgear, protective devices, invertets o other imterface devices. Interconnection
raipment may be justalled as part of an integrated equipment package that includes a generator ox other
ectric SOUrce-

\terconnection Facilities — Facilities and equipment required by the EDC 10 accomimodate the
tercomnection of 2 Small Generator Facility. Collectively, {nterconmection Facilities include ail faeilities,
xd equipment between the Small Generator Facility and the Point of Tntercommection, inchuding
Jodification, additions, oz upgrades that aze necessary to physically and electrically interconnect the

qall Generator Facility to the Electde Disiribution System. Interconnection Pacilities are sole use
1eilities and do not molude Distdbution Upgrades.

nterconnection Request —An Interconneciion Customer's request, in a form approved by the Maryland
ublic Service Comumissivz, requesting the snterconnection of 2 new Small Generator Facility, orto
norease the eapacity or operating charactaristics of an existing Small Generatox Facility thatis |
rercopnected with the EDC's Electric Distribution System.

Viaryland Stapdard Swaall Generator Intercopnection Rules — The most current version of the
srocedures for interconnecting Small Generator Facilities zdopted by the Maryland Public Service
Comumission.

Parallel Operation or Parallel - The state of operation which occurs when 2 Small Generator Facility is
sormected electrically to the Electric Distribution. System znd the poteatial exists for electricity to flow
from the Small Generator Factlity o the Electric Distribution System.

Point of Interconnection - The point where the Small Generator Facility is electrically connected to the
Electric Distibution System. Point of Taterconmection has the same meaning 25 the tepm point of
common coupling defined in 3.1.13 of IEEE Standard 1547,

Small Generator Factlity - The equipment used by an jnterconnection customer to generate, or SWOTe
electricity that operates in parallel with the Eleciric Distibution System with 2 nameplate capacity equal
to or less than 10 MW. A Smail Generator Facility eludes an electric generator, pritne mover, and the
Tnterconnection Equipment required to safely interconnect with the Electric Distribution System or 2 local

electric power system.

‘Witness Test— For lab certified or field approved equipment, verification {either by an on-site
sbservation or review of documents) by the EDC that the interconnection installation evaluation required
by TEEE Standard 1547 Section 5.3 zud the commissioning test required by JEEE Standard 1547 Section
54 have been adequately performed. For intercormection equipment that has not been lab certified or field
approved, the witness test <hall also raciude the verification by the EDC of the on-site design tests as

required by IEEE Standerd 1547 Section 5.1 and verification by the EDC of production tests required by

[EEE Standzrd 1547 Section 5.2. ATl tests verified by the EDC are to be performed in accordance with the
test procedures specified by 1EEE Standard 1547.1.
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Attachment 2

Construction Schedule, Proposed Equipment & Settings

"This attachment shall include the following:

1. The construction schedule for she Small Generator Facility

. A ope-Ine diagram indicating the Small Generator Facility, Interconnection Equipment,
futerconnection Facilities, Metering Equipment, znd Distribution Upgrades

3. Component specifications for equipraent sdentified in the one-line diagram

4. Component settings

5. Proposed sequence of operations
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Attachment 3

Description, Costs and Time Required to Build and Install EDC’s
Intercommection Facilities

EDCs Intercormection Facilities IncInding any required Tuetering shall be ftemized and 2 best estimate of
itemized costs, icchnding overheads, shall be provided based on the Facilities Study.

Also, a best estimate for the time required to build and install EDC's Interconnection Facilitiss will be
provided based on the Facilities Stody.
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Attachment 4
Operating Requirements for Sma]l Generator Facilities Operating in Parallel

Applicable sections of EDC’s operating manuals applying to the small generator interconnection shall be
listed and Internet links shall be provided, Any special Operating requirements not contained in EDC™s
existing operating mannals shall be ¢learly identified.
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Attachument 5 Attachment 6
Monitoring and Control Requirements Metering Requirements

Metecing requirements for the Small Generator Facility shall be clearly indicated along with an.
identification of the appropriate tariffs that establisk these requirements and an nternet link to these tariffs

somitoring and control requiresnents shall be clearly specified and a reference shall be provided to
coptaining accurate and timely updates.

(s written requirements documents from which these documents are derived along with an
-t link to the requirements docurments.
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Attachment 7 EXHIBIT K~ ETHICS AFFIDAVIT

As Built Documents

After completion of the Small Generator Facility, the Interconnection Customer shall provide the EDC
with docmmentation indicating the as built status of the following when it returns the Centificate of
Comgletion to the EDC;

1. A one-line diagram indicating the Small Generator Facility, Interconnection Equipment,
Interconnection Facilities, Metering Equipment, and Distribution Upgrades

- Component specifications for equipment identified in the one-line diagram

Component settings

- Proposed sequence of operations

- Accurate as-built drawings for project operation and maintenance and future modifications.

bl
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HOWARD COUNTY, MARYLAND
Office of Purchasing

AFFIDAVIT

Must be completed, signed by au offieer of the c.ompar.ly (President, CILO, Viee President, o)

Cenirnotor,
Address
L , the undersigned, of the obeve samed
(Print Signer's Name) (Title)
Contractor dors declars and affim this day of. , thet T bold ths eforementioned office
Mont) (Year)
intheahmnzmchomﬂmmﬂhﬁﬁmm:fonovﬁng:
AFFIDAYIL T

“The Contractor, his Agent, servants andior employees, bave not In awy woy colluded with amyont for and on behalf of the Coatractor
or themselves, to obtzin information that would give the Controeter 2 vafic sdvantsge. over others, nor kave they colluded with
amyone for 2ad on ‘behalf of the Contrctor, or themselves, i any fvositisra in the: award ofthe conttect herwin

AFFIDAVIT 1L

No officer or cmployes of Howard County, whether elected or oppointed, has in amy minner whetsoever, a0y interest in or bas
rocmived prior herete o will receive subsequent hereto any benedt, monctey or msterial, or considerstion from the profiss er
emoluments of this contract, job, work or scevice for the Connty, end thot o officer or employes bus aseepted or reesived oF will
rmesive in the fitmre a service or thing of valee, dircetly or indirectly, upon more Tavorable teos than those grated to the public
peoerally, nor has ey such officer or employee of the Camty raceived or will meeive, dimetly or indirzetly, wiy pest of any fes,

ission or other compensati pnidcrpawhh:mtk:ﬂo\myinmmcﬁunvﬁ:hthiscoma:,jnb,wu:hurs;wimfonh:
County, excrpting, however, ha receipt of dividends an corporation stk

ATFFIDAVIT IX
Neither I, nor the Contractor, nor 8BY officer, direntor, OF partnets, or a2y of its employees who arc directly invelved in obtuiting
‘sontracts with Howard County have been ieted of bdbery, ¢ bribery, or i o bribe under the lows of any state,

or of the federal government for acts ¢f omissions committed after July 1, 1977

Iv
Neither I, nor the Contractor, nor mIy of Bur ageots, partets, Of EWPICYEss who are directly Iovolved in cbinining contracts with
Howard County have been convicted within the past 12 menths of discrimination aguinst any smphsyes or applicant for eraployment,
2ot have we engaged in wilawful employment practices as et forth in Section 12200 of the Howard County Coe, or Subtitls 6 of
Tifle 20 of the State Govemment Article, Ammutated Code: of Maryland or, 6f Sections. 703 and 704 of Title VIL of the Civil Rights
Actof 1964 a5 amended -
ATFIDAVITY

The Contracton

i 1s not currontly idextificd on the list arated by the Maryland State Board of Public Wogks 63 a person engaging
in invesiment sctivities in Iem 35 described i Section 17-702 of the Maryland State Finance and Procuremeni
Article ; o

i 1s pot cumently copaging in investment activitics i Tran &5 described in Sectivs 19-702 of thc Maryland State

Finaner and Procurement Article.
If the person it upable to maks the certification, it will provide tke County, 2 dotoiied description of the Contmetor’s investment
activities mIrun.
ATFFIDAVIT Y1

f applicable, the Contrasior bas complisd with Sections 14-181 through 14-108 of the Election Law Articls of the Amnotated Code
of Maryland, which xequires that svery person that extees into, during any 2¢ month period, one or more contcts, Jenses, or ather
W&M&m:smawm,ormhmmmmd icipaiity, ot their apencies, I Iving & latt ideration of at
1oast £200,000 or more, shall file with the State Administrative Board of Election Laws £ statement disclosing contributions 1o o
candidate, or & series of sueh contibutions, in 4 cumulafive ot in eXeess of 8500 made during the reporting peiod to a candidale
for cleetive office jn any primary or general clestion.

1 do solemnly declus and affiom under the penalties of petjury ¢he contents of the foropoing affidavits ar= tue and commtt to the
best of my knowledge, information and belcf.

Signatue

Printed Mame

Thile Rev. 01/29/2020

HOWARD COUNTY CHARTER AND CODE REFERENCES TO ETHICS

Charter Section 901, Confliet of Interest,

{=) mmlﬁqﬁ.Nonﬁwwmplmofﬁe&mu.wﬁhﬂdﬂ:&nramhmminmymnnu'wmwerbc
o it O receive By From the profitz oz oy taib, work, or servies for the County. Nosuch officer ar employee
shall accept my service or thing ofytlus, direetly or Indirectly, from oy pesson, fm wmomﬁmhmdeﬂingsﬁmfhc&mry:mmm
fnvoﬂblcmmsmmmw@mmcpﬁhﬁcmmﬂy.nurshﬂhcm:&ve.dirwlyu indinnﬂ)',-zvypaﬂa{myfm.wmmigimuo@cr
compeasation ‘paid or pryable by the County, ot by Ay person in cennection wilh 3oy dealings with the County, e by Ay person in commtotion
with azy dealings with qrpmcdinpbc{w:mybmd:. nﬂ::\.deplnmcnt.hmrd‘mnim'nnor other agency of the County. No such aflcar
arunpluyeusbandimcdym'indir::ﬂybelh:bmmoragmtwhupmwmormm pensution T ion with the o t ot
mytypcufhmds{anvmqro{ﬁcm.mployeuorpmnscrﬁmsduingbnsinmwiﬂnhscm. 'Nusxnhcsﬁwormplvymshn!lsnlidmr
nnceptmymmpmnﬁunurgmun‘tyhmnfmnfmau:ynrammﬁrwmwumisiminm:mmefhi:publicmfnpzpvided.huw:va’,
shat the hend of any depament or board of the County may permit en employes © recpive & reward publicly offered and pait for, for the
nmpﬁshmm:ufnpntﬁnﬂarmk.

Rales,of constroctions exceptions by GCouytil. Thu provisions of this Seetion shall be broadly construed and strictly

: 2]
mfume.dihr the prrpese of proventing officers sod cmployses from seoutitg ny pemniuryadmmgs.howcvﬂ‘ {ndirect, from their public

by law,

Ino:du',h:rw:vu-,tuguudaguinﬂinjusﬁmthucmcﬂmy.bymluﬁmspgiﬂmﬂymmurhunycmmnmmnrmplcy::m
awnsnckinnnympunﬁnnurmmiuminm‘mzinss' Jon with any p , firtn &¢ COLpORt dalinzwimlhnCmmh'.if.mfallpuhﬁc
disclusumofallpﬂﬁnunﬁmmmcCWnlyCmu}bynmhuﬂimormluy:;mCmmulm&:n:minnthtmchsmkcwnashipnr
conmeetion docs 1ot violats the public mterest.

mmmucmw,wmmmmmmmcmmiaﬂ jesion th power k= such d inetions md
o i thip or it Am'urdinmmwhinhdulcgnmﬂhiapawsshaupmﬁd:farpmdmuindudingnpuhﬁchmﬁng.:mﬂ
shall estehlish eriteria for i when the hip ar Tan docs 2ot violate the public intersst,

) Penplties. Any officer o employes of the County who willfally violntes any of the provisions of thix Sectlon shall forfeit
hisuﬁnn.lﬁmypemnshnﬂoﬂ?mpty.mﬁmdornbﬂ:mpmnfmfu, rricm, ot olker forim of comp jon to oy officss er empioyes
uflbeca\mbyinmudﬁmwilhmy{:umwb\:ﬁnssm, Aing, he shall, on. it hnp;mishnblebyinprismmtfarnutl&:hmam
armmt‘umskmonﬂuoraﬁn:n[miss‘thlGB,DD urmmﬂmn:l.m.ﬂﬂ,w‘be!h. Any contrses mado in vielntion of this Sccticn may b
d:du:dvoidbyﬂmitmﬁwnf‘zymnluﬁmnfmscwmﬁ. mm&:h%smmﬂhmmiﬁmmﬂumumﬁspmﬁdﬂw
law,

Code Seetlor £.115, Eihics audl - Fair Employmaont Practices,

(=) ndli torest. Bidders, vendors, pu::hmsmdmunnrmployw involved in the pw:hasingpmcassh-i!}z
gnvemsdhythupmviﬁum of the ammmymmmﬁmm Inw mgurdingqonﬂictufinm ‘No-vendor shall offer 5 granuty
¢& an official or employee of the county. No ofEeinl or zmployee shall aceept ot solicit & grotuily.

{B) Diseo ment 6 AL

w Rismcwﬁwcfmwmtymdmmbmbywuypesihlemunsm:ouﬂu\mlnuhﬂiu
full and cpex competition o all farehases end sales.

@ e bidder moy be a paty With eﬂ;crbiddmmmagmmtmhiﬁamduru:ﬁibmpm

3 Nupmmydis:imtompmu.'biddu',nm‘m:yabiﬁdaanquir:.pdormwnapmingnfbéds.m:mnsmd
£ bid mubrittcd by e conpetito

) Faie Employment Pyactices

(1) Bidders, vendors and purchases may Dot COEREs in uniawfil smployment practices As sot forth fn Subtitle 2
*Hyman Rights™ of TIES 12 of the Howard Cousty Cods, Subtitln 6 of Title 20 of the State: G ent Artiele, ned Code of vland or
Scetions 703 nnd?ﬁﬂuf'ﬂﬁ;V]Iaf&wCivﬂRiyhtsMnﬂD&mmmm Should sy bidde, vendars arpm:bm:ngngcmmhunlmﬂ
emplaymmtpm:ﬁcs,th:yshaﬂhc subject to being declared i:rspomﬂ:lcurbeingduhmedwmmw the provisions of this subiitie.

“The Howa:d County Offfes of Humon Rights shall nnﬁﬁrmgmmtypumhsinsmlwhmmyhiddais[um
byacumtofwmpmtjuris&idion,mhne mwudinmhi@mﬂuwﬁxlmlnymm;pmﬂm

3] waiddcrhnsbmdedm:uhemin:swm‘bhbiddn-fnrhxﬁugmpgudinmughwﬁﬂmphﬂﬂmt
pmﬁcundhub:r.ndcbm-::ﬁﬁ-nmbiddi:igpuzxmtmm'swhﬁngmuwc_mtyoﬁmufmmmmmnm_mnmpmm
pﬂ:ﬁmntmchhidﬁurnhrﬂ_wpmndu{ ired 0 ine i violati been 4 el shall, within 20 deys, flc o

has expired have y
- peport with the county purckBsing cgent inforing the ngeniot’smhmucﬁum bdmm:hhiddwmhudu:lmdmb:n responsible bidder by

thn County Purchasing agent.
) Ppayment of subcontrasiors- mmmmmm&hmﬁngmﬁmdypmmumhemmmﬁmm
subcontmetoss supplying labor 2nd inls in dnne with T it e between the ror and the sub

Mo eoatracter will be paid o, seeond or suhzequenit Progrss paymmtnrﬁnni mﬂ\l\mﬁwﬁvﬁﬂmmﬁﬁmﬁmhpm&dmmnmty
puchasing egeat.

Code Scetion 22204, - Prokibilad Coutdarct ond Irtereis

{=} Participntipe Prolibitions.




[¢)] Bxceptas itted by C fasi lnti onnwmumaﬁnuuangonnavu&ona@g»un&u.vnﬁmﬂ
0] gmugénuwggﬂﬂg g&ggunnaﬁﬁnaﬁﬂﬁoﬂnq
decision of the mateer, any matter in whieh, to the knowledge of the offiaff or employez, the officidl or employee or 2 qualified relative of the
official or employes hus an intarest,
{0 Uﬁnun_.usnu.ﬂ&unom-:umagﬁﬂaﬂuﬁma ggnun«ﬁ@ﬁn&nﬂo&mguﬂ
unnEapemw.ﬂu«ﬂBEnEEﬂ.B@amsﬂFgEurna.cmsuwo__ninw_.unvpnﬁ .

2 b.wﬁmnnuugu.al:iuﬁuﬁnum%oann_oqnngnEﬂnnmﬁEnE&ﬁE»p?.&hnw
1he official or employes may rensozuhly be axpected to ow;

R A braipess entity for which the afficis!, emplayee, or a qualified rolative of ke officinl or
employeo is an officer, dircctor, frustee, partner, of cmployze:

[ A busiticss entity witk whith the official or employee er, 1o the Inevdedze of the officjal
eremployes, o gonlified miative iz oting or hay exy iLEp 3 Iployment;

d I the eonact repsenzbly conid be expected 10 result in 2 eontlict between the private
intorests of the offeia] or employee and the officia] duties of the oificinl or cmployee, & busjness extity that is o party to an existing tontract with
e offinial or employee, or which, to tha knowledpe of the offizial or employet, is 2 paty 1o & contract with o qualifiod relative;

-8 An entity, doing business with the County, is which s dircct Snancial intersst s owned by
another eatity in which the officia] or employee bos a direct fineneis] interest, ifthe official or Elau.oagvnnﬂuwﬂwa. eﬂnnﬁ_a_ﬂns.om

both direet finaneial interests; or
£ A business catity thos .

1. The official or employer imows §s exeditor or obliges of the officjal or
employee or & qualified relative of the ofitia] or emplayes with retprot to & thing of ezonemic value; and

2, Az R ereditor or obliges izjna position to direatly and substentially affect the
interest of the officin! ot employee or a qualified relotive of the official aremplayes,

@ A prrson who is disqualificd from paticipating inder paragraph 1, of this sabscet shall discloss the riature and

sirenmstanees of the eonflict and mey purticipete or not ie

[ The disgonlification Jeaves 1 body with luss than g quonii copable of zcting:
&3] The disqualified offieial or cmployec is sequited by law to act; or
(iiiy The disqonlified officiat or emplayes is the only person anthorized to et
@ The prohibitions of; eh T of this sub 40 not apply 3 participasi is ellowed by regulati or gpinfon
of the Commission.

®

23] ‘Bxceples d by latlen of th t
notorente a Summﬁom&_ﬂﬂﬂa—.gnnawnouhﬁrmn offitial ar omployee may not
. @ wogﬂgagoqgnggamnﬁﬂnygwé
a, Subject to the authority of the officin? ar wmployee or the Connty ngency, bonrd,
commissien with which the offici] or employes iz nffilinted: ar
b That is nzgotiating of Hus antered & contmet with the agency, board, or commission witk
whick the offisial or cmployes is affiliated; or

when the interest i1 diselosed orwhen the supl does

(@) Eeld any ather employment relafionship thas would impnir the impartiality or independence of
jedgment of the official or emph
@ ‘The prabibitians of ph (1) of thiz subsestion do not apuly to:
oa i

{0 -  Anofiicinlor ployes who is sppa i ry or licenzing auth ity pustunnt to 8. statylory
requitement that persans subject to the jurisdiction of the autherity be 4 in sppoir to the autkor]
) m:&ﬂﬁsu.&ﬂﬂncwmeuaong.bﬂnuwﬂnmueo&oﬂ&ﬁﬂwﬂmﬂﬂ_&ﬂﬁ&sumﬁu&a intorzst

cor employmeat held at the time of sppointinent, provided the financial interest or employpient i publiely disclosed to tha appointing authotity and
the Commisyion;
(i) An officinl o¢ employes whose duties e inisterinl, if' the private empleymnat or Saancinl interest
i rd with latit

%ﬂannannwuun&h.nomgﬂsn%vﬂﬂaﬂuhpnnnm,.ﬂ.omwﬁnﬂ.ﬂ and in adopted by the
Commission; ar
- {iv) §—§§Sm=§n€§§§&€1 latien of the Cormmission # the eapl doss
nnnaﬁnngaénanunﬂuEgaﬁﬂﬁnn&ngaﬂgﬂsn?nawﬁﬂ:....%n_e«np
©
[¢3] >wn_._.=n..o&mnEn_.nﬂugumnnﬂnu.ncnﬁn.ﬁ»nﬁaugégusﬂga_nnoguﬁnuavﬁunmgmnu
Esgggqﬁﬂﬁnaﬁg—&nﬁngm iz one: iz which tho cfficial or employee sipnif ly porticipated
24 en offieia] or emplayer,
{2 mﬂ-wﬂnunﬁ&nmogkgvﬂmgmaﬁnﬂnwngﬂnquanﬁnnagqgsnpnuﬂ.ﬂau
ther party for ion ina hat is the subjest of lagislative action,
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Howard County
Task Order Request for Proposals No. 16-2019

PURCHASE OF ELECTRICITY FROM SOLAR PHOTOVOLTAIC SYSTEMS HOSTED ON
HOWARD COUNTY FACILITIES

June 7, 2019

This Task Order Request for Proposals (TORFP) is issued to obtain the services necessary to satisfy the
requirements defined in Section 3 — Scope of Work. This TORFP is open to all pre-qualified Master
Contractors approved to perform work under the Maryland Department of Transportation Master
Service Agreement (Master Contract Project number MDOT-OOE RED 2018).

Rased upon an evaluation of TO Proposal responses, an MSA Master Contractor may be selected to
conduct the work defined in Section 3 - Scope of Work. A specific Task Order Agreement, will then be
entered into between Howard County and the selected MSA Master Contractor.

SECTION 1: NOTICES, CONTACTS and SUBMISSIONS

TORFP Issued: June 7, 2019

Site Visits: June 27,2019

.Questions Due: july 3, 2019

Answers Posted: July 12, 2019

Proposals Due: July 20, 2019 by 11:00 AM EST

Anticipated Award Date: September 1, 2019

Contact: Dean Hof
purchasing Administrator
410-313-4239
dhof@howardcountymd.gov

Submissions:  Three paper copies shall be delivered by the above proposal due date and time to:
Howard County Office of Purchasing
6751 Columbia Gateway Drive, Suite 226
Columbia, MD 21046

SECTION 2: BACKGROUND

Howard County Government is com mitted to creating a more vibrant, healthy, resilient, prosperous and
sustainable community. Howard County has a long history of climate leadership. Howard County first
developed a comprehensive greenhouse gas emission inventory and a Ciimate Action Plan in 2010. The
inventory measured greenhouse gas emissions for both County gevernment operatlons and the




community. The reduction targets were met and in 2015, Howard County updated the Climate Action
Plan and set new targets.

Following the recommendations of the United Nation’s Intergovernmental Panel on Climate Change
(IPCC} in its 2018 report, Howard County set a new goal to reduce greenhouse gas emissions 45 percent
below 2010 levels by 2030 and to reach zero emissions by 2050.

To reach this greenhouse gas emissions reduction goal, and as part of its commitment as a Maryland
Smart Energy Community, Howard County will achieve the following by 2024;

* Obtain 20 percent the power needed for local government operations from renewable sources.

* Reduce petroleum fuel consumption in the County’s fleet by 20 percent,

* Reduce energy use of County government facllities by 25 percent.

Howard County currently has solar energy generation at seven facilities: Robinson Nature Center
(rooftop), Miller Branch Library (rooftop), East Columbia Library (rooftop), New Cut Road retired landfill
(2,000 ground mount solar panels that supply 90 percent of the power to Worthington Elementary
School), George Howard Building (solar powered light poles for electric vehicle charging), Scaggsville
Public Safety Complex {rooftop), and Little Patuxent Water Reclamation Plant {solar canopies over the
parking lot).

The County s specifically seeking a third party to install, own, operate and finance solar projects hosted
on County facilities. Collectively, the County’s portfolio includes 200 owned facilities. In addition, the
County is responsible for extensive grounds and properties that can be used for solar deployment where
economical and consistent with the County's deveiopment plans.

The Solar Provider, in their response to this TORFP should be prepared to provide complete turn-key
photovoltaic solar projects including financing and selling the electricity generated to the County, The
County respects economies of scale and has an interest in bundling as many projects into large awards
as possible, but also may consider multiple awards when working with multiple vendors is in the
County’s best interests.

SECTION 3: SCOPE OF WORK

1. Solar Provider Responsibilities

SCOPE OF SERVICES

Solar Provider will be responsible for evaluating, designing, financing, constructing,
commissioning, owning, operating, maintaining, and decommissioning turn-key Solar
Photovoltaic Systems on County facilities. This includes, but is not fimited to, all necessary
tesign, permitting, operational and other fu nctions necessary to operate the System over the
service life specified in any Power Purchase Agreement (PPA) executed under this Contract, as
well as decommissioning of the System at the end of the service life.

A, Pre-Project

For each Project, Solar Provider to provide a plan and schedule for execution of the
following, subject to Contract Administrator’s approval:



1. Meet with internal and externai stakeholders to address specific concerns regarding solar
integration Into a site or community. This may include, for example, departments that
occupy Facilities as well as the general public.

2. At County’s request; provide a project plan that outlines the logistics for installing the
System at the Facility, specifically addressing County and stakeholder concerns.

3, At County's request, provide architectural renderings of Systems. Renderings should be
sufficient to visualize the ground level view, footprint, and general aesthetics of the site. The
Parties acknowledge and agree that aerial layouts and photographs of previous systems
installed by Solar Provider, such as those provided by Solar Provider in its original response
to the County’s TOREP, will be used for purposes of this paragraph; provided that, to the
extent that further renderings are required for permitting or stakeholder approvals, Solar
Provider shali cooperate with the County to provide such renderings.

4. Prepare Pre and Post informational signage at a project site to 1) inform tenants and
citizens of the size, scope and timing of their specific project, and 2) upon completion of the
project, provide signage inciuding the start-date and environmental attributes of this
specific project.

5. Conduct any interconnection studies required by the regional grid operator, utilities and
_others necessary to execute the Project.

6. Obtain interconnection agreements with the applicable utilities or PIM.

7. Obtain all necessary federal, state, local and other permits necessary to complete the
System; Solar Provider will be responsible for payment of all permit fees,

8. Obtaln all necessary zoning and fand use approvals, including Environmental Impact
studies where needed. Complete all National Environmental Policy Act (NEPA} and Maryland
Environmental Policy Act (MEPA) analyses and documentation as necessary. Coordinate
with the Maryland Historical Trust as appropriate.

9. Provide stormwater management for each site according to Maryland Department of the
Environment standards as described in the Maryland Stormwater Design Manual {see
Appendix L) for at Jeast 1.0 inch, but preferably up to 2.6 inches or in an innovative manner
to treat high Intensity flashy storms, and ensuring no erosion paths in the ground cover.

10. Provide a construction schedule outlining dates for the design, planning, permitting,
execution and commissioning of the Project.

11. Provide all initial and final engineering drawings and plans to County’s reasonable
satisfaction. All plans for a System to be built pursuant to PPA must be approved in writing
by the Contract Administrator before commencement of such System, provided that County
shall respond in writing to any submission of drawings or plans by Solar Provider within
fifteen (15) days of County's receipt thereof by either accepting such drawings or plans or
describing to Solar Provider in detail the County's reasons for rejecting such drawings or
plans. :

12. Provide monthiy updates on planning to County. County may request moye frequent
updates as needed and Solar Provider must comply with such reguests.

13. At County’s request, provide information and certifications of design build professionals
Involved in the project.

14. The County Is interested in pollinator and other hahitat enhancement opportunities
betow ground mount solar installations. Solar Provider shall incorporate appropriate habitat
enhancements within the footprint of the System and adjacent areas. This may Include
pollinator-friendly native ground cover for ground mount systems or other such natural
covering, County must approve the plan and any consuitants or contractors used by Sclar
Provider before Solar Provider proceeds. For more infarmation and guidelines, please visit




https://www.cleanenergyresourcateams.ors/how-can-solar- developers-plant- nolianator-
friendly-habitat and http://dnr.maryland, gov/pprp/Pages/pollinator.aspx.

Construction and Implementation

1. Build the Solar Photovoltaic System as planned and in accordance with the plans and
drawings approved by the County pursuant to Section A.11 above.

2, Project site preparation including all repairs and site preparations necessary to install the
System;

3. Coordinate, at County’s direction, with tenants and others to minimize Impacts to Facility
operations.

4. Maintain a safe working environment consistent with federal, state and local Jaws and
regulations,

5. Install the System, to the satisfaction of the County, including all photovaitaic equipment,
inverters, wiring, and anclilary equipment necessary for System operations.

6. Ensure the integrity of the roof membrane or surface, including negotiating with roof
warranty providers where applicabte. This includes limiting roof penetrations, unless
otherwise specified by County,

7. No work done on this Project shall void an existing roof warranty or designer stipulated
roof loading limitation. If commercially possible, the roofing firm holding the existing
warranty will be Involved in the Project sufficiently to maintain validity of warranty. Upon
County’s request, Solar Provider shall provide copies of any structural analysis prior to
commencement of installation of any System. The Solar Provider shal] remediate moistu re,
infiltration, and/or damage that may be caused to the structure by the PV system and any
ancillary equipment.

8. Any temporary interruption of electric power in buildings, either partial or for the

entire service, must be performed in coordination with Facility operational schedules so as
not to impede Facility function, or coordinated with County staff.

9. For the finished installation, special attention shalf be paid to minimizing the risk of
exposed fasteners, sharp edges, and potential future damage to the modules or support
structure. Corrosion resistance and durability of the mechanical hardware shall be provided
through the use of stainless stee! fasteners and an aluminum support structure. The use of
ferrous metals, wood, or plastic components is not allowed unless explicitly approved by the
County, Galvanic corrosion shall be avoided. The County acknowledges and agrees that the
racking equipment specifications provided in Solar Provider’s response to the County’s
TORFP are acceptable and may waive this requirement to the extent that Solar Provider
utilizes racking equipment that is substantially comparable thereto. Solar Provider shall
promptly notify the County of any change in racking equipment prior to commencement of
censtruction at any Project.

10. if requested by County, Solar Provider shall, for a mutually agreed upon additional fee,
coordinate with County to provide rough-outs {e.g., conduit, baseplates) and other elements
to facilitate later installation of electric vehicle charging infrastructure for any System where
canopy over parking is installed.

11. Provide light emitting diode or equivalent lighting under canopy solar where needed to
comply with lighting design specified by the Illuminating Engineering Society of North
America {IESNA) or other accepted standard approved by the Contract Administrator. All
outdoor lighting installed by the Solar Provider shalf be dark skies compliant.

12, Ensure that the Project and System comply with County laws and regulations related to
environmental sustainability,




E.

13. At Project and System completion, provide County an electronic version of a
commissioning manual outlining the System design, compenents, cutsheets of components,
operating characteristics, electrical diagrams, and other relevant data,

14. Commission and activate the System and ensure power is delivered to the County on the
Commercial Operation Date. All testing and commissioning shall be at the Solar Provider’s
expense. System startup and commissioning shall be coordinated with Howard County.
Howard County shall witness, observe and verify each system’s performance. Howard
County shall have the right to confirm testing at its cost if deemed necessary. Required
commissioning and acceptance test services include start up and operation of the PV system
until it achieves a delivery of at least 90% of the expected energy production for five {5}
consecutive days with a minimum of a four (4}-hour production period each test day,
Expected energy production shall be calculated using materials and equipment performance
ratings/specifications, cell temperature measurements, irradiance measurements, and any
other measurements that are required to demonstrate performance. The calculated
performance shall be compared fo actual measured performance using DC and AC
output/production meters, with datalogging for the term of the testing periods.

15, Provide any information needed to obtain LEED credits for the solar installation, if
applicable.

Maintenance and Ongoing Operations

1. Malntain the System for its service life, Including monitoring the system to detect
maintenance needs and any washing, upgrades, and/or repairs necessary to ensure the
commercially reasonable continuous defivery of electricity.

2. Accept responsibility for repairs, moisture, infiltration, and/or damage caused by the
photovoltaic System and any ancillary equipment in accordance with a warranty that is
provided with each PPA.

3. Provide revenue grade metering to establish the amount of electricity delivered to
County, and for biiling purposes.

4. Provide ongoing monitoring and a data output via web, suitable for display on County
websites or LCD monitors in the huilding,

5, Supply all necessary internet connections for monitoring of the System, unless waived by
County. . .

6. Use commercially reasonable efforts to ensure all warranties are transferrable to County
or other Party, where ownership is transferred.

7. Maintain ground cover under any ground mount solar installations, following standards
and specifications provided by Howard County. Manage security instde the fence for ground
mount solar installations.

Host Site Training
Solar Provider shall provide any training needed for County staff that may be needed,
including training on use of the monitoring and data output sysiem.

Financing

1, Arrange and secure financing for the term of the PPA.

2. Aggregate all federal, state, local and utility incentives and incorporaie these into the cost
per kwh of power delivered,

3. County needs to retain RECS generated by the System representing up to 20 percent of
the County’s electricity use. The Solar Provider can aggregate and market RECs generated by

5




the system beyond the 20 percent requirement to reduce the price per kWh realized by the
County. ‘

4. Secure financing within 60 days of contract signing. Should financing not be secured
within the time frame, the Ceunty reserves to contract with the next highest bidder,

Electricity Generation and Sales

Provide County all electricity generated by the System, unless explicitly waived by County
(for example, in the case of providing community solar to low and moderate income
residents of Howard County). In any case where a System is designed to exceed the Facility's
annual demand, Solar Provider must assist the County in applying the generation to another
County facility via Maryland’s virtual net metering law (Code of Maryland Regulations
20.50.10}. For projects not covered under Maryland Net Metering, the Solar Provider will
coordinate with the County to transfer title of electricity to any wholesale accounts, existing
load service entlties or PJM subaccounts,

End of Service Life

Solar Provider must execute the following at the end of the term of a PPA:

Upon the expiration or earlier termination of the PPA, Solar Provider shall, at its expense,
remove all of its tangible property comprising the System from the Facility on a mutually
convenient date, but in no event Iater than hinety (90} days after the expiration of the Term.
All system components shall be recycled or disposed of in accordance with alf applicable
regulatory requirements at no expense to the County. Excluding ordinary wear and tear, the
Facility shall be returned to its original condition including the removal of System mounting
pads or other support structures. In no case shall Solar Provider's removal of the System
affect the Integrity of County’s roof, which shall be as leak proof as it was prior to removal of
the System and shall be flashed and/or patched to existing roof specifications. Solar Provider
shall leave the Facility in neat and clean order. If Solar Provider fails to remove or commence
substantial efforts to remove the System by such agreed upon date, the County shall have
the right, at its option, to remove the System to a public warehouse and restore the Facility
to its original condition (other than ordinary wear and tear) at Solar Provider’s cost. The
County shall provide sufficient space for the temporary storage and staging of tools,
materials and equipment and for the parking of construction crew vehicles and temporary
construction trailers and facilities reasonably necessary during System removal.

Solar Provider may offer County an opportunity to purchase the System. Upon removal of
the System, Solar Provider must restore any areas of the Facility that Solar Provider
modified to accommodate the System to pre-project condition, excluding ordinary wear and
tear, uniess explicitly waived by County,

Ancillary Benefits
Howard County is interested in other Ancillary Benefits associated with solar installations
that the Solar Provider can offer to the County and the community. In particular, Howard
Ceunty is Interested in providing opportunities for local businesses as well as MBEs. Solar
Provider should provide information on what they can offer in the following areas:

s MBE participation

® Loca! business participation

s Workforce development and local Job creation




+ Options to incorporate community solar and lower electricity rates for low and
moderate income communities into projects on County property

« Pollinator and other habitat enhancement opportunities below ground mount solar
installations

o FElectric vehicle chargers, especially for solar canopies over parking

o Demonstration of enhanced stormwater management for ground mount solar

e Other ancillary benefits to the environment, public health, resiliency, and
community

|.  Environmental Site Design
Each site design will incorporate environmental site design (ESD) features that comply with
applicable national, state and local laws as well as standards established by the County by
applicable law or regulation. Solar Provider wil! coordinate In good faith with the County to
mitigate any stakeholder concerns, including Departments occupying or using the facility,
adjoining property ownets, o¥ individuals with a reasonable interest in the disposition of the
facility, provided that such mitigation does not increase the cost of the project to Solar
provider or impact the construction schedule. This includes but is not fimited to compliance
with the County’s Municipal Separate Storm Sewer System permit, minimizing impervious
surfaces, no or limited impact on trees, preservation of topsoil, wildlife habitat
enhancements, mitigating impacts to nelghboring propetties, etc. These features will be
clearly defined in the engineering documents and approved by the County before
construction can proceed. The scope of these wili be included in the design documents to be
approved by the County. '

J.  Coordination
In cases where multiple initiatives are underway at a specific Facility {e.g., micro grid, energy
performance contracting, distributed generation, re-roofing projects) during the solar
system design, installation, and/or maintenance, Solar Provider wili be required to
coordinate with County staff and any County contractors involved. In the case of conflicts or
coordination issues between contracts, County’s decisions are final, provided that the
County will use commercially reasonable efforts to fimit the disruption to Solar Provider's
Installation operations.

K. Performance Guarantee
Solar Provider shall provide a system performance Guarantee for each site. This
performance Guarantee will provide the number of kWh to be generated for each site,

2. County Responsibilities
The County will be responsible for the following

o Providing necessary space to host each system, as identified in desigh documents
approved by the County.

« Providing access to each site for all.agreed upon installation and maintenance.

e Providing a.notice fo proceed in a timely manner.

o Purchasing the electricity for the term and value identified in the contract and pricing
model. Note this term may vary depending on the facility.




PROPRIETRY & CONFIDENTIAL INFORMATION

The County has unlimited data rights regarding proposals submitted in response to this solicitation,
Unlimited data rights means that the County has the right to use, disclose, reproduce, prepare derivative
works, distribute copies to the public, or parform publicly and display publicly any information
submitted by the Solar Providers in response to this or any solicitation issued by the County. However,
the County will exempt information that is confidential commercial or financial information of a Solar
Provider, as defined by the Maryland Pubtic Information Act, State Government Article, Section 10-617,
from disclosure., It is the responsibility of the Solar Provider to clearly identify each part of its proposal
that is confidential commercial or financial information by stamping the bottom right-hand comer of
each pertinent page with one-inch bold face letters stating the words “confidential” or “proprietary.”
The Solar Provider agrees that any portion of the proposal that is not stamped as proprietary or
confidential is not proprietary or confidential, As a condition for the County keeping the information
confidential, the Solar Provider must agree to defend and hold the County harmless if any Information is
not released at the request of the Solar Provider.

SECTION 4: PROCESS AND EVALUATION

The County will review written Task Order proposals and price proposals. The County also may conduct
interviews or respond with follow-up questions as needed,

The County reserves and may exercise one or more of the following rights and options in its sole
discretion with respect to this TORFP to:

a) reject any or all proposals;

b} supplement, amend, or otherwise modify this TORFP;

c) cancel this TORFP with or without the substitution of another TOREP;

d) issue additional or subsequent TORFPs;

e) conduct investigations with respect to the qualifications of any provider;
f) change any time for performance set forth in this TORFP;

g} waive any non-material deviation from this TORFP,

Proposals will be evaluated on the Solar Provider's gqualifications and experience, Innovation {advanced
photovoltaic designs, approaches to reduce the carbon footprint of proposed projects), additional
benefits (empioyment of local businesses, workforce development, job creation, habitat creation with
ground mount systems, etc.}, and price per kilowatt hour of the total proposed project,

SECTION 5: MANDATORY SUBMISSIONS

Task Order Proposals shall be based on the inclusion of all potential project sites listed in Appendix A.
Although site locations are subject to change following the completion of a solar feasibility study
conducted by an independent contractor through a separate procurement process, for the purposes of
comparing proposals submitted under this TORFP, please include and address all eight project locations .
from Appendix A in the Project Narrative and Project Pricing. Please note, Solar Providers must first



submit Appendix K, Non-Disclosure and Confidentiality Agreement to receive drawlngs and plans for the
Circuit Courthouse. A Task Order Proposal shall include the following sections:

Project Narrative

Title Page: The title page should include the name and address of the MSA Master Contractor and the
name and number of this TORFP. '

Executive Summary: A one-page summary describing the MSA Master Contractor's understanding of the
TORFP scope of work and proposed solution.

Proposed Solution: A detailed description of the MSA Master Contractor’s understanding of the TORFP
scope of work, proposed methodology and solution. The proposed solution shail be organized to
address the requirement in the same order as they appear in the Scope of Work {Section 3, A-K). Also,
please include a detailed solution for the new circuit courthouse and the Carrs Milt landfill.

Assumptions: A detailed description of any assumptions formed by the MSA Master Contractor in
developing the TO Proposal. :

Draft Project Schedule: Alist or chart containing tasks and estimated time frames for completing the
requirements and deliverables in Section 3: Scope of Work. Please also include a schedule specific to the
new circuit courthouse,

Qualifications: Brief description and references from three simifar projects the MSA Master Contractor
has successfully completed, including names, gualifications, and organizational chart of specific staff
who will be involved in the project and their roles. Identify all proposed subcontractors, including MBEs
and local businesses, and their roles in the performance of Section 3: Scope of Work,

Cut sheets and other technical information: Please provide cut sheets for all solar equipment proposed,
including racking equipment specifications. Also include Information about the expected weight load to
rooftops, especially for the new circuit courthouse building, in 1bs./sq. ft. For the courthouse project,
please provide details on the expected number of roof penetrations, weight of the overall rooftop array
in Ibs./sq. ft., and expected point loads in lbs./sq. ft. —

Additional information on roofing warranties: Please provide details about how the Solar Provider would
maintain validity of the roof warranty, including a sample agreement hetween the Solar Provider and
the roofing contractor. '

Project Pricing

Project Pricing document shail include:

1. PPA price information following the format specified in Appendix D. Howard County is
interested in staying at or below its current electricity rate of 7.61 cents/kwWh, This is the
schedule GL rate, which this and most of the County’s buildings fail under. it includes the kWh-
hased supply charge of 4.61, the fixed capacity charge pottion of the supply costs which is 1.14,
and the BGE distribution charge kWh-based portion which is 1.86. The County would prefer a
fixed electricity rate over the life of the PPA. At a minimum, the project pricing must include a
firm fixed price for the Agreement term per kilowatt hour (kWh} with no price esca lation during
the Agreement term. This is the price per kWh that Howard County will pay the Master
Contractor for renewable energy from the system during the Agreement term. if the Master




6.

Contractor chooses, the project pricing document may also include alternate pricing with an
escalator, following the same format in specified in Appendix D, However, proposals that do not
also include a firm fixed price proposal will be rejected.

Information about expected energy production for each site following the format shown in
Appendix E,

Information about Buy-out Option price and any early termination fees following the format
shown in Appendix F.

A statement showing the hourly consuitation fee charged by the Master Contractor for any work
that may be required outside the scope of work listed in this TORFP, the Master Contract,
and/or any resulting Power Purchase Agreemaent,

If applicable, address the use of virtuai net metering and how the Master Contractor will provide
savings through its use.

Proposal, including pricing, shall be valid for 180 calendar days.

All proposals must include return of completed documents in Appendices G, H, land |.

SECTION 6: GENERAL TERMS AND CONDITIONS

1.

All proposals must be signed by an autherized officer or agent of the Contractor submitting the
proposal and delivered in sealed envelopes or cartons to the Issuing Office prior to the time and
date indicated. Proposals received after the time and date indicated will not be accepted or
considered.

The submission of a proposal shall be considered an agreement to al! the terms, conditions, and
specifications provided herein and in the various bid documents, unless specifically noted
otherwise in the proposal.

Each proposal shall be accompanied by the Affidavit regarding price fixing, gratuities, bribery,
and discriminatory employment. When the Contractor is a corporation, a duly authorized
representative of said corporation shall execute the Affidavit. The Affidavit is provided in the
solicitation package.

NON-ASSIGNMENT OF AGREEMENT: Neither the County nor the Contractor shall assign, sublet
or transfer its interest or obiigations under the resulting Agreement to any third party, without
the written consent of the other. Nothing herein shall be construed to create any personal or
individual Hability upon any employee, officer or elected official of the County, nor shall the
resulting Agreement be construed to create any rights hereunder in any person or entity other
than the parties to this Agreement.

The County Purchasing Agent or Designee reserves the right to reject any or all proposals or
parts of proposals when, in the County Purchasing Agent's or Deslignee’s reasoned judgment,
the public interest will be served thereby.

The County Purchasing Agent or Designee, with the approval of the County Executive, may
waive formalities or technicalities in proposals as the interest of the County may require.

The County Purchasing Agent or Designee reserves the right to increase or decrease the
quantities to be purchased at the prices set forth in the proposal. The quantity intended to be
purchased and the period and percentage amount of any such reservation will be stated in the
solicitation. ‘

The County Purchasing Agent or Designee reserves the right to award Agreements or place
orders on a lump sum or individual item basis, or such combination as shall, in the County
Purchasing Agent’s or Designee’s judgment, be in the best interest of the County,

The County Purchasing Agent or Designee may waive minor differences in specifications
provided these differences do not violate the specification intent nor materially affect the
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operation for which the item or items are being purchased, nor increase estimated maintenance
and repair cost to the County.

10. The County Purchasing Agent or Designee may reject any proposal which shows any omission,
irregularity, alteration of forms, additions not called for, conditional or uncenditional
unresponsiveness, or proposals obviously unbalanced.

11. PROTEST: Any protest concerning the award of an Agreement shall be decided by the County.
Protests shall be made in writing to the Issuing Office and shall be filed within ten days of
issuance of award notification, A protest is considered filed when received by the Issuing Office.
The written protest shall include the name and address of the protestor, identification of the
procurement, a statement of the specific reason for the protest and supporting exhibits. The
Issuing Office wiil respond to the written protest within ten days. The County's decision s final.

12, MARYLAND REGISTRATION: Contractors must be registered to do business in, and must be in
good standing in, the State of Maryland. Contractors not registered must obtain registration
information from the Maryland Department of Assessments and Taxation website at:
www.dat.state.md.us/ or by calling 410-767-1184 or Toll Free 888-246-5941.

13. AVAILABILITY OF FUNDS: The contractual obligation of the County under any subsequent
Agreement is contingent upon the avatlability of appropriated funds from which payment for
this Agreement can be made. :

14, BACKGROUND CHECKS AND INVESTIGATIONS

a. |faContractors’ employees are on-site in County buildings working without a County escort each
employee of the Contractor shall agree to a background check or investigation consisting of
national criminal database search covering misdemeanors and felonies and the release of that
information to the County in the event that it is required.

b. The Contractor shall assume the cost to have background checks done for each employee assigned
to each facility. The County may bill the Contractor $100 for each standard background check.
public safety buildings require a higher level of securlty and an in-depth background checks
referred to as “investigations”. The County may bill the Contractor $250 for each in-depth
background investigation. This fee, when billed to the Contractor, shall be payable te the County
prior to the check or investigation being conducted.

¢, The background checks or investigations shall include all employees, new empioyees,
subcontractors and replacement employees to be done prior to assignment of a building.

d. The Contractor shall not assign any individual convicted of the following offenses which shall
include, but are not limited to: Abduction, Homicide, Rape, Aggravated Assault, Sex Offender,
Assault with Intent to Murder, or Assault with Intent to Rob.

e. The Contractor shall not assign any individual convicted, or having Incomplete probation for the
following offenses which shall include, but are not limited to: Burglary, Breaking and Entering,
Carrylng or Wearing a Weapon, Destruction of Property, Possession of a Controiled Dangerous
Substance with Intent to Distribute, Explosives, KidnappIng, Theft/Larceny, Maiming,
Manslaughter, Sexual Assault, Hate Crimes, Robbery, and Distribution of a Controlied Substance.

£ The Contractor reserves the right to seek exception to the above guidelines governing
acceptability for assignment to tha faciiity by providing documented specifics pertaining to
convictions of the employee in question. The County will, at its sole discretion, accept or reject
the reguested exception
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15. INSURANCE: The Contractor will be reguired to purchase and maintain during the life of the Agreement,
including any subsequent renewal terms, Commercial General Uability Insurance, Automohile Liability
Insurance, and Worker's Compensation Insurance with limits of not less than those set forth below:

16,

e,

Commercial General Liability Insurance; Combined Single Liabiity limits of $1,000,000 each
occurrence and $1,000,000 aggregate na ming, “"Howard County, Maryland, its officials, employees,
agents and volunteers” as the Certificate Holder and an Additional Insured.

Automobile Liability Insurance: Combined Singie Liability limit of $1,000,000 any one accident.

Woerker's Compensation Insurance: Statutory coverage for Maryland jurisdiction, including
Employer's Liability coverage, with a limit of at least $100,000.

The Centractor shall assure that afl subcontractors or independent contractors performing services
in accordance with this solicitation cerry ldentical Insurance coverage as required of the
Contractor, either individually or as an Additional Insured on the policies of the Contractor.
Exceptions may be made only with the approval of the County. The Contractor shall indemnify the
County for any uninsured losses relating to contractual services involving subcontractors, including
workers' compensation claims,

The Contractor shall provide the County with Certificates of Insurance within ten days of award
notification, naming “Howard County, Maryland, its officials, employees, agents and volunteers”
as Certificate Holder and as Additional Insured on the certificate. Failure to provide the certificates
as required shall result in rejection of award by the County. Such certificates shall provide that the
County be given at least 30 days prior written notice of any cancellation of, intention to not renew,
or material change in such coverage. ' :

The providing of any insurance required herein does not relieve the Contractor of any of the
responsibiiities or obligations assumed by the Contractor in the Agreement awarded or for which
the Contractor may be liable by law or otherwise,

Failure to provide and continue to enforce such insurance as required above shall ba deemed a
material breach of the Agreement and shall operate as an iImmediate termination thereof.

Failure to comply with this requirement at any time during the initial term and any subsequent
renewals may be sufficient cause for termination for default.

AUTHORITY: Solicitations are issued pursuant and subject to the provisions of Article VIIL,
Howard County Charter; Sections 4.100 through 4.123, Howard County Code, 2003; and the
rules and regulations as prescribed by the County,
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APPENDIX A: Potential Solar Instaliation Locations

Although site locations are subject to change following the completion of a soiar feasibility study
conducted hy an independent contractor through a separate procurement process, the County is
providing the following list of potentlal project locations to assist Master Contractors develop PPA
oricing models as they respend to this TORFP. Master Contractors should include and address all eight
propertles iisted below in the Project Narrative and Project Pricing,

1. New Circuit Courthouse {occupancy expected July 2021, see Appendix B for details)
9250 Judicial Way
Ellicott City, MD 21043
(formerly 9250 Bendix Road, Columbia, MD 21045}
Anticipated annual usage: 2,620,000 kwh

2. Carrs Mill Landfill {see Appendix C for detalls)
15900 Carrs Mill Road
Woodbine, MD 21787
BGE Account Number: 6209240000
Schedule GS
Approximate annual usage {2018): 152,692 kWh

3. Scaggsviile Public Safety Complex {rooftop)
11226 Scaggsville Road
Laurel, MD 20723
BGE Account Number: 324961000
Schedule G
Approximate annual usage (2018): 65,800 kWh

4. East Columbia Library (rooftop}
6600 Cradlerock Way
Columbia, MD 21045
BGE Account Number: 4459900000
Schedule GL
Approximate annual usage {2018): 872,732 kWh

5. Gary Arthur Community Center {rooftop)
2400 Route 97
Cooksvilie, MD 21723
BGE Account Number: 8826451000
Schedule GL
Approximate annual usage {2018): 898,931 kWh

6. North Laurel Park Community Center
9411 Whiskey Bottom Road
Laurel, MD 20723
BGE Account Number: 6592301000
Schedule GL
Approximate annual usage (2018): 1,124,319 kWh
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7. O'Donnell Large Building - Central Fleet {rooftop)

8800 Ridge Road

Ellicott City, MD 21043

BGE Account Number: 5068190000

Schedule GL

Approximate annual usage (2018): 553,235 kWh

Ascend One Building (rooftop)

8930 Stanford Boulevard

Columbia, MD 21045

BGE Account Number: 9897840000

Schedule GL »
Approximate annual usage (2018): 2,932,197 kWh
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APPENPIX B: New Circuit Courthouse

Solar Providers must include rooftop and ground mount solar arrays at the County’s new circuit
courthouse in any solar PPA resulting from this TORFP, The new circuit courthouse will be Jocated at
9250 Judicial Way, Eilicott City, MD 21043 {formerly 9250 Bendix Road, Columbia, MD 21045).
Construction is scheduled to begin in June 2013 with occupancy scheduled for July 2021, The solar
projects at the courthouse are expected to help move the project from LEED Silver to LEED Gold.

The total anticipated annual electricity consumption for the new building is 2,620,000 kWh. Below is an
image showing the new courthouse design from above and areas available for solar installation,

Area A: Rooftop. Total area is
approximately 45,000 square
feet, with approximately 26,500
square feet available for solar
panels. The roof will be a
concrete roof deck on steel
heams. The structural engineer
has indicated the current
structure will support
approximately 5 Ibs./square foot.

Area C: Ground Mount. Total
area Is approximately 69,000
square feet, with approximately
55,400 square feet available for
solar panels.

The crossed-out area is a four-
story parking garage, which will
not be available for solar panels,

Rooftop drawings and plans will be released to Master Contractors after Contractors submit a sighed
Non-Disclosure and Confidentiality Agreement (see Appendix K}.

Solar Provider will have the opportunity to consult with the courthouse team on placement of conduit
and other requirements to ensure the roof is solar ready. Roof installation Is expected to be complete by
September 2020. Solar installation can commence after the roof is complete. Area C will be used for
staging and storage during building construction. Solar ground mount instailation is anticipated to begin
no iater than July 2021

Additional information about the courthouse project is available at
httns://www.howardcountvmd.gov/HowardCourthouse. Please visit
https://www.howardcountvmd,gov/LinkCi!ck.aspx?fiteticket=P-IrciYSN?g%Sd&tabid=2635&portak|d=0J
for renderings of the interiors and exteriors, including the roof, parking garage, and grounds.
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APPENDIX C: Carrs Mill Landfill

Carrs Mill Landfill is a closed landfill located along Carrs Mill Road in Woodbine, Howard County. The
site received waste from the 1950’s untfl the 1970’s. The site has about 7.0 acres of capped waste and
about 4.5 acres with < 4% slopes. See Appendix C.1 for site map. The site has a passive system for
methane venting. There are 11 gas vents located within the center of the site. Perimeter gas probes
surround the property have had no detections for the last 10 years, Measurement sensitivity is to 0.1%
LEL or 0.05% Methane. The fast gas detected in the vents was in August 2003. As to location of panels
near the passive vents, a 10’ wide access is required to each of the gas vents and constructed items can
be no closer than 10 feet from passive vents. _

The site was involved with a RCRA clean-up in the early 1990’s and residual contamination of a partion
of the site remains. The County operates and maintains groundwater recovery and treatment facility.
This facility began operation in 2000 and is expected to continue operation through much of the
contract period. The collection wells are located on the perimeter of the site and piping and
control/communication runs along the perimeter of the site as well as the west side of the driveway to
the groundwater treatment building. Appendix C.2 shows utilities associated with the groundwater
treatment facifity,

The County currently uses the landfill as open space and has in the past used it with model airplane club,
kite club and Howard Astronomy club. DPW knows of no future commitments for the site.

The site is wooded on the south and west sides. No land clearing will be permitted. Strategic limb and
tree removal may be acceptable.

The facility has the following utilities: 1-phase 240 amp electric, Comcast and Verizon fiber exists allong
Carrs Mill Road, Tie-ins to utilities should be at Carrs Mill Road.

The site is mowed by a County contractor on a quarterly basis. This frequency maintains the vegetative
cover and manages for noxious weeks such as Canadian thistle. Because the site is an environmentaily
monitoréd site, herbicide use is strictly controlled and such chemicals must be pre-approved by Howard
County DPW-BES. The Contractor wilf he expected to maintain quarterly mowing frequency.

Landfills are repositories of waste. As such the waste mass continues to degrade for decades after the
landfifl is closed and capping completed. Periodic surveys for the Carrs Mill Landfill have not been done
on the site to identify settlement or movement. CML was closed in the 1970's. At the County’s New Cut
Landfill, closed in 1981, our survey team has identified settlement of 4-inches vertically and 1-inch
horizontally at a survey marker from 2014 to 2019. The proposer must design for and not hold the
County liable for settlement and movement of panel units. The County shall review the contractor's
loading calculations for the solar system and must approve before proceeding with construction.

While the site was closed prior to 1978 and Is exempt from most closed landfili regulations in place
today, the Maryland Department of the Environment {MDE) stilf considers the site a landfill and hold
Howard County responsible for basic environmental controls. Being the case, approvai from MDE will
still be required prior to construction. .Based on Howard County's experience with New Cut Landfill, the
priorities for MDE will be assurance that the cap/cover will not be disrupted and that stormwater is
appropriately managed.

The solar array should be surrounded hy a minimum of 6’ chain link fencing to secure the installation.
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The landfill has a geomembrane cap, geotextile drainage layer and a 36” soil protective layer above that.
Conduit as well as footers or ballasts for structures shall extend na more than 18” into the soil
nrotective fayer. Details for placement and construction of conduit, footers and ballasts shall be
approved by the County and MDE before construction may begin.

Transformer and other electrical equipment may be placed in a shelter instead of an enclosed building,
but shouid be in weather resistant panels.

Stormwater Management shall be approved by the Howard County Department of Planning and Zoning.
Stormwater management must address concentrated flow coming off the panels and prevent erosion
created by this concentrated flow. Detalls for the existing stormwater structures and system are
included in the drawings. The Contractor’s design team should not expect the County to provide the
existing structure’s calculations for its sizing. Given the additional impervious area to be added, a
revision to the stormwater plan will be required. See Appendix L for additional stormwater design
guidance.

Howard County will consider a flexible solar system in addition to a rigid sotar system for this site.
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APPENDIX D - Price Proposal Sheet

Complete the table below for each example project location, and the weighted average unit price for all bundled sites
under this TORFP (with weighted average based on each bundled site’s Expected Annual Energy Production kWh).
Price per kWh is fixed for the Term with no price escalation. An additional price proposal sheet showing pricing
options with an escalator may be included, but all proposals must include this shect with a fixed price and no escalation.

Energy Unit Price (Dollars per lkwh)

Energy Price per Energy Price per Percentage of per kWh

k - .
kWh (§/kwh), | KWh($/lwh), price for Maintenance
Master
Howard County
owns SRECs Contractor owns
SRECs

% for solar system
maintenance:

New Circuit Courthouse

% for grounds maintenance

9250 ludicial Way 5 $ inslde the fence line:

Ellicott City, MD 21043

% for solar system
maintenance;
Carrs Mill Landfil}
15900 Carrs Mill Road
Woodbine, MD 21797

% for grounds maintenance
$ S inside the fence line:

% for solar system
Scaggsville Public Safety Complex maintenance:

11226 Scaggsville Road $ $
Laurel, MD 20723

% for solar system
East Columbia Library maintenance:

6600 Cradlerock Way $ $
Columbia, MD 21045

% for solar system
Glenwood Community Center maintenance:

2400 Route 97 $ $
Cooksviile, MD 21723

% for solar system
North Laurel Community Center maintenance:

9411 Whiskey Bottom Road $ $
Laurel, MD 20723

% for solar system
O'Donnell Large Building maintenance:

8800 Ridge Road $ $
Ellicott City, MD 21043

% for solar system

Ascend One Building maintenance:
8930 Stanford Boulevard $ g
Columbia, MD 21045
Al Sites Weighted Weighted N/A
Average § Average $
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APPENDIX E: Expected Energy Production for Example Project Sites

Building

Years

Average Expected Annual Energy Production kWh

New Circuit Courthouse

1-5

6-10

11-15

16-20

21-25

Carrs Mill Landfill

1-5

6-10

11-15

16-20

21-25

Scaggsville Public Safety
Complex

1.5

6-10

13-15

16-20

21-25

East Columbia Library

1-5

6-10

11-15

16-20

21-25

Glenwood Community Center

1-5

6-10

1i-15

16-20

21-25

North Laurel Park Community
Center

1-5

6-10

11-15

16-20

21-25

0’Donnell Large Building —
Central Fleet

1-5

6-10

11-15

16-20

21-25

Ascend One Building

1-5

6-10

11-15

16-20

21-25
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APPENDIX F: Option Price and Early Termination Fee Chart for Example Project Sites

Euilding

At the End
of Year

Early Termination Fee

Buyout Price

New Circuit Courthouse

5

10

15

20

25

Carrs Mill Landfill

5

10

15

20

25

Scaggsvilie Public Safety
Complex

5

10

i5

20

25

East Columbia Library

5

10

15

20

25

Glenwood Community Center

5

10

i5

20

25

North Laurel Park Community
Center

5

10

15

20

25

O’Donnell Large Building —
Central Fleet

5

10

15

20

25

Ascend One Building

5

10

15

20

25
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APPENDIX G

AFFIDAVIT

Must be completed, signed by an officer of the company (President, CEQ, Vice President, etc.), and submitted with the proposal.

Contractor

Address

I, __sthe undersigned, of the above named
(Print Signer's Natne) (Print Office Held)

Coniractor does declare and affirm this day of ) , that T hold the aforementioned office

(Month) (Vear)

in the above named Contractor and I affirm the following:

AFFIDAVITI
The Contractor, his Agent, servants and/or employees, have not in any way cotluded with anyone for and on behalf of the Contractor
or themselves, to obtain information that would give the Coniractor an unfair advantage over others, nor have they colluded with
anyone for and on behalf of the Confractor, or themselves, to galn any favoritism in the award of the contract herein.
AFFIDAVIT IT -

No officer or employee of Howard County, whether elected or appointed, has in any manner whatsoever, any inierest in or has
received prior hereto or will seceive subsequent hereto any benefit, monetary or material, or consideration from the profits or
emoluments of this contract, job, work or service for the County, and that no officer or employee has accepted or received or will
receive in the future a service or thing of value, directly or indirectly, upon more favorable terms than those granted to the public
generally, nor has any such officer or employee of the County received or will receive, divectly or indirectly, any part of any fee,
commission or other compensation paid or payabie to the County in connection with this contract, job, work, or service for the
County, excepting, however, the receipt of dividends on corporation stock,

AFFIDAVIT IIT
Neither I, nor the Contractor, nor any officer, director, or pariners, Or ary of its employees who are directly involved in obtaining
contracts with Howard County have been convicted of bribery, attempted bribery, or conspiracy to bribe under the laws of any
state, or of the federal government for acts of omissions committed afier July 1, 16717.

AFFIDAVIT IV
Neither I, nor the Contractos, nor any of our agents, pariners, or employees who are directly involved in obtaining contracts with
Howard County have been convicted within the past 12 months of discrimination against any employee or applicant for
employment, nor have we engaged in unlawful employment practices as set foith in Section 12.200 of the Howard County Code,
or Subtitie 6 of Title 20 of the State Government Article, Annotated Code of Maryland or, of Sections 703 and 704 of Title VII of
the Civil Rights Act of 1964 s amended.
AFFIDAVITV
The Contractor:
i Is not eutrently identified on the list created by the Maryland State Board of Public Works as a person engaging
in investment activities in Iran as deseribed in Section 17-702 of the Maryland State Finance and Procurement
Article  ox
ii. Is not currently engaging in investment activities in Iran as described in Section 17-702 of the Maryland State
Finance and Procurement Ariicle.
If the person is unable to make the certification, it will provide the County, a defailed deseription of the Contractor’s investment
activities in Iran,
AFFIDAVIT VI
I applicable, the Contractor has complied with Sections 14-101 through 14-108 of the Election Law Article of the Annotated Code
of Marytand, which requires that every person that enters into, during any 12 month period, one or more contracts, [eases, or other
agreements with the State, a county, or an incorporated municipality, or their aencies, involving a cumulative consideration of at
least $100,000 or more, shail file with the State Administrative Board of Tlection Laws a staternent disclosing coniributions {o a
candidate, or a series of such contributions, in a cumulative amount in excess of $500 made during the reporting period to a

candidate for elective offiee in any primary or general election.

I do solemnly declare and affirm under the penalties of perjury that the contents of the foregoing affidavits are true and correct {o
the best of my knowledge, information and belief.

Signature Title

Printed Name Rev. Q7/20/17
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APPENDIX H
EQUAL BUSINESS OPPORTUNITY PARTICIPATION

NOTICE TO PREME CONTRACTORS
15% SUBCONTRACTING GOAL ON CONTRACTS
YALUED AT $50,000 OR MORE

Howard County Code Section 4.122 established an Equal Business Opportunity program to foster
overall equity and fairness to all citizens in relation to business enterprises conducting business with the
County. )

If a contract is $50,000 or more, the Prime Contractor shall make a good faith effort to comply with
the Howard County Equal Business Opportunity (EBO) program’s 15% subcontracting goal. The Prime
Contractor shall make a good faith effort to obtain minority subcontractor participation even if the Prime
Contractor has the capability to complete the work with its own workforce. Certified MBE/WRE/DRE
prime contractors can count 100% of the work they self-perform on contracts with ERO subcontracting
goals. The subcontracting goal percentage may vary if the contract is funded by a federal or state agency.
Prime Contractors should submit the following completed Equal Business Opportunity Subcontractor
Participation Form with the bid. Identify subcontractors prior to submitting the proposal. After contract award,
changes in subcontractors require the written approval of the EBO Coordinator.

Possible areas of obtaining subcontracting participation include, but are not limited to, flagging
services, hauling, copying and printing, and the purchase of materials used in performing the contract,
Contractors may use minority, women or disabled business enterprises certified by Howard County,
Maryland; the Maryland Department of Transportation; the City of Baltimore, Maryland; or another
ceitifying entity in order to satisfy the 15% subcontracting geal. The website addresses for lists of minority
businesses are:

http://www.howardcountymd, gov/Purchasi ng
bitp:/Awww.mdot.state.md.us/MBE Program/index.html
htp://eityseryices.baltimorecity. covimwhoo

Contractors should submit a completed Equal Business Opportunity Subcontractor Participation
Form with the bid identifying each certified EBO firm they intend to use on the contract. However, if the
EBO Subcontractor Participation Form is not submitted with the bid, the County may request EBO
subcontractor participation of the successful contractor.

Contractors failing to achieve the Equal Business Opportunity Program goal following a good faith
effort fo obtain participation must complete the Equal Business Opportunity Program Reguest Jfor
Subcontracting Waiver and provide documentation of its good faith aftempts to obtain EBO participation.
The County will determine if the efforts made satisfy a good faith attempt. A waiver wiil only be considered
in rare confracts after a determination that the Contractor has made a good faith effort and thoroughly
documented the efforts. Contractors should submit the Equal Business Opportunity Program Request for
Subcontracting Waiver with the bid. However, if the request for waiver form is not submitted with the bid,
the County may obtain the request for waiver of the successful contractor.

If the County exercises its option to renew the contract, it is expected that the EBO subcontracting
goal will be met for each subsequent contract year when the contract amount is $50,000.00 or more.
Questions relating to the EBO program shall be directed to the EBO Coordinator 410-313-6370,

| PRIME CONTRACTORS’ COMPLIANCE OF EBO SUBCONTRACTOR PARTICIPATION _]

Prime Contractors that are awarded County contracts shall maintain adequate records of EBO
patticipation on County contracts, The County may require that prime contractors report whether or not
they met the proposed EBO subcontracting goal, so that the County can track compliance of EBO
participation on County contracts.

Revised 12/05/2017
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HOWARD COUNTY. MARYLAND
EQUAL BUSINESS OPPORTUNITY {EBO)

=
CONTRACT TITLE:

SOLICTATION 1t CAPITAL PROJECT # CONTRACT /PO #

TERM: RENEWAL # AMOUNT §

PRIME CONTRACTOR NAME:

ADDRESS: PHONE:

EBO STATUS {Y/N}: *EBO TYPE: CERTIFYING AGENCY: CERTIFICATION #

PRIME CONTRACTOR SHOULD LIST ALL EB

O SUBCONTRACTORS / SUBCONSULTANTS/ SUPPLIERS

o Complete the section below Id
Enterprises) you Intend to use o

o This form represents the contractor’'s commitme
be awarded to the contractor, This form should accompany your hid or proposal.

« *EBO Types: AA (African American), ASA {Aslan American

INSTRUCTIONS FOR COMPLETING THIS FORM

entifying each certifled EBO firm {Minority {MBE), Woman {WBE), and Disabled {DBE} Business
n this project. Attach additional sheets if more than two {2) subcontractors.

nt to utilize the named EBO firms at the perﬁentages indicated shouid the contract

), HiS (Hispanic American), NA {Native American), FEM {Female), DIS

| Nteahlad}
SUBCONTRACTOR NAME!
ADDRESS: 'PHONE:
CONTACT REPRESENTATIVE: EMAIL:
SEBO TYPE {Check One) £] aa O asa O owis O na 1 pem O s
CERTIFYING AGENCY: CERTIFICATION # ESO PARTICIPATION %
Lnsscmpﬂon OF WORK: EBO PARTICIPATION §
SUBCONTRACTOR NAME:
ADDRESS: PHONE:
| CONTACT REPRESENTATIVE: EMAIL!
*EBQ TYPE [Check One) Y Ol asa O s O na [ eem 1 wis
CERTIFYING AGENCY: CERTIFICATION ## EBO PARTICIPATION %
DESCRIPTION OF WORK: EBO PARTICIPATION $
PRINTED NAME EMAIL

SIGNATLRES (ENBRR OFFICIAL

TITLE

DAEFJ}’EP‘ Initial
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APPENDIX |

oward Veteran-Owned Business Enterprise Program Form
ounty

MARYLAND

In accordance with Section 4.130 of the Howard County Code, it is the policy of Howard County Government to
encourage increased participation by Veteran-Owned Business Enterprises in the procurement of all goods and
servicds through all solicitations by the County. The Veteran-Owned Business Enterprise (VOBE) program inciudes
an overall aspirational goal of 1% of the County’s total dollar value of procurement contracts to ba made directiy
or indirectly with Veteran-Qwned Businesy Enterprisas. Participation may be either on a direct basis in response
to this solicitation or on a subcontractor basis.

For the purposes of the Veteran-Owned Business Ente rprise Program, a Veteran-Qwned Business Enterprise
{VVOBE) s defined as a business enterprise that is verified by the Canter for Verification and Evaluation of the United
States Department of Veterans Affairs as a Veteran-Owned Small Business Enterprise. To search the database of
businass enterprises that are verifiad by the Center for Verification and Fvaluation of the United States Department
of Veterans Affairs visit hitps:/fwww.vip vethiz.va gov.

Complete this form and return it with vour responss to the solicltation.

Complete Part 1 below if: Supplier is verified by the Center for Verification and Evaluation of the United States
Department of Veterans Affairs as a Veteran-Owned Sm all Business Enterprise.

Complete Part 2 below if: Supplier is proposing to subcontract with a business that is verified by the Center for
Verification and Evaluation of the United StatesDepartment of Veterans Affairs as a Veteran-Owned Small Business

Enterprise.

Complete Part 3 below if: Supplier prop oses NO Veteran-Owned Business Enterprise participation.

Check as applicable

1. LI veteran-Owned Husiness Enterprise Certification:
Supplierisverified by the Center for Verification and Evaluation of the United States Department ofVeterans Affairs

2. [l Veteran-Owned Business Enterprise Subcontract Particlpation:
Supplier proposes to subcontract with a businass that is verified by the Center for Verification and Evaluation of
the United States Department of Veterans Affairs in the contract as described helow;

Name(s} of VOBE Subcontractor(s):

Description of Work:
Percentage of Participation: ___ %

3. L1 NO Veteran-Owned Buslness Enterprise Subcontract Participation Proposed.

Mame of company: ‘ ]
Printed name: Title:
Authorized signature: Date:
Email: . Phona:




APPENDIX !
TECHNICAL PROPOSAL COVER PAGE

TITLE: PURCHASE OF ELECTRICITY FROM SOLAR PHOTOVOLTAIC SYSTEMS HOSTED ON
HOWARD COUNTY FACILITIES

TO; HOWARD COUNTY OFFICE OF PURCHASING
6751 Columbia Gateway Drive, Suite 226
Columbia, MD 21046

The undersigned agrees to furnish and deliver fhe above goods and/or services in accordance with the specifications -
issued for same, and subject to all terms, conditions, and requirements in the solicitation, and in the various bid
documents: ‘

COMPANY NAME:!

FEDERAL TAX IDENTIFICATION NO./SOCIAL SECURITY NO.:

ADDRESS!

Street City State Zip

TELEPHONE: , FAX:

EMAIL ADDRESS:

REPRESENTATIVE'S NAME:

Provide the name and title of the person with legal authority to sign on behalf of the Coniractor. If the title of the
individual is not wpresident” or “Vice President”, provide verification of the signatory authority with your submittal.

NAME OF COMPANY SIGNATORY (Printed}:

TITLE OF COMPANY SIGNATORY {Printed}:

Howard County prefers to email Purchase Orders when possible, please provide an EMAIL ADDRESS FOR
RECEIPY OF PURCHASE ORDERS:

Is the company a Minority-, Women-, or Disabled-Owned Business Enterprise? [JyEs [] NO
If yes, indicate the type of minority ownership:

[ African American [1 Asian American [ Disabled [ Bskimo
] Female [ Hispanic "] Native American

Is the company certified? 1fyes, indicate the certification(s) held:
[] Howard County Government {] MD Dept. of Transportation [ City of Baltimore [_] Other

Certification Number(s) and Expiration Date(s):

Does the company have a written non-discrimination policy (L.e.: race, creed, religion, handicap, color, sex, national
origin, age, occupation, marital status, political opinion, sexual orlentation, gender identity/expression, personal
appearance, familial status, source ofincome)? [ YES ] NO

(The County reserves the right to request such documentation, if desired, at a later daie.)

Delivery Time After Receipt of Order:

Delivery Terms: F.0.B. Destination, Inside Delivery.
The company will accept Visa procurement cards: [_JYES [JNO .

(Contractors are 1ot permified fo charge the County any additional fees over and above their bid prices to process
payments on procurements cards.)

25




TECHNICAL PROPOSAL PAGE NO. 2

COMPANY NAME;

Payment Terms: (The payment terms shall be considered net 30 days unless otherwise indicated.)

Howard County is exempt from all local, state, and federal taxes, and prices stipulated by the Contractor are considered
maximum and are not subject fo any increase due to any taxes, or any other reason. The County’s Tax Exemption
Number is 30001219,

[T We wish to submit a “NO BID® at this time, but request that our company remain on the Contractors list for future
solicitations.

ACKNOWLEDGEMENT OF ADDENDA: The company shall identify by number and date the following addenda
and agree that the prices shown in the proposal reflect all changes made by addenda. In addition to acknowledging
addenda here, the actual addenda must be signed and returned with the technical proposal. To check for addenda go
to: www.howardcountvmd.Qovidenariments/countwadmim'straﬁon/nurchasing.

Number: - Date: Number; Date:
Number: Date: Number: Date:

THE PERSON SIGNING MUST INITIAL ANY
ALTERATIONS IN FIGURES IN INK

SIGNATURE: DATE;

PRINTED NAME: ' TITLE:
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APPENDIX K

Must be completed, signed by an officer of the company (President, CEO, Vice President, ete,), and submitted to the contact
person listed on the first page of this TOREP in order to access confidential plaps and drawings related to the Howard County
Circuit Courthouse.

NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

| certify that | am receiving information from Howard Counly, Maryland {the “County”) to assist with
generating a proposal retating to the Howard County Circuit Courthouse project {the “Project”). | certify my
understanding that certaln of the material to be received which will be specifically and conspicuously
marked by the County as “Confidential Information” is exempted from public disclosure. | have been
authorized by the County to receive such information in the form of plans, reports, surveys, AutoCAD files
or any other information In any form {the “Records”). This authorization is granted based upon compliance
with the following conditiens and agreements. : ‘

| agree that the Records are of a highly confidential and security sensitive nature and that such information
shall only be used for generating a proposal relating to the Project. | will not make any use of the Records
for any.purpose other than as expressly permitted by this Non-Disclosure and Confidentiality Agreement
(the “Agreement”).

| agree that, except as required by law, | will hold and treat the Records in the strictest confidence and will
not, without the prior written consent of an authorized representative of the County, directly or indirectly
discuss with, disclose, release, or otherwise provide or make available the data contained in the Records or
any portion thereof, to any person other than employees, consultants, contractors, agents, auditors, and
affiliates of linsert name of entity submitting a proposal] who have a
need to review the Records and have executed a Non-Disclosure and Confidentiality Agreement in
connection with generating a proposal.

| agree to maintain the security of all documents, working papers, designs, and other materials related to
the Records and 1 will password protect all such information stored by me in electronic form.

| agree that if at any time | discover that any of the Records has been disclosed in violation of this
Agreement, | will immediately report the same to the County.

Upon the eatlier of the County’s written request or completion of my need for such information, the
Records and all copies thereof, shall be promptly delivered to the County or destroyed (and certified as
such). | agree to destroy all electronic copies in a manner acceptable to the County except as reasonably
necessary to comply with internal records retention policies. To the extent that any writings and materials
describing, analyzing or containing any data contained in the Records is produced by me, ! acknowledge
that 1 have an ongoing perpetual obligation to protect such data from disclosure unless prior written
authorization is obtained from the County.

| agree that my obligations under this Agreement will be perpetual.

If 1 am served with a subpoena or discovery request or receive a public records disclosure request relating
to, or am otherwise required by law to disclose any Record, | will immediately provide the County with
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written notification and provide a copy to the County to permit the County to seek a protective order or
take other appropriate action. | will also cooperate in the County's efforts to obtain a protective order or
other assurance that secure treatment will be afforded the Records. In the absence of the protective order,
t may disclose to the party compelling the disclosure only the part of the Records as is required to be
disclosed (in which case, prior to such disclosure, | will advise and consult with the County as to such
disclosure and the nature and wording of the such disclosure} and { will use my best efforts to obtain
confidential treatment thereof.

| acknowledge that the unauthorized disclosure and handling of the Records could cause substantial
damage and expose the County and its facifities to significant danger and could result in civil or criminal
fines and penalties. '

[acknowledge that the obligations of confidence required hereunder are extraordinary and unique and are
vital to the security and well-being of the County and that damages at law may be an inadequate remedy
forany breach or threatened breach of this Agreement. The County shall be entitled, in addition to all other
rights or remedies, to seek injunctions restraining such breach, without being reguired to show any actual
damage or to post any bond or other security.

If this Agreement shali be held by a Court to be invalid or unenforceable because it is too broad in any
respect, this Agreement shall be narrowed by the Court to the extent required to he enforceable and, as
narrowed, shall be fully enforceable,

The company may not assign any rights or obligations under this Agreement to a third party without the
prior written consent of the County; provided, however, upon written notice o the County, the company
may assign-this Agreement and Its rights and obligations hereunder to a successor by consofidation or
merger, 1o a purchaser of all or substantially all of the company’s assets or to any parent, subsidiary or
affiliate, or any partnership in which such company, or any of its parents, subsidiaries or affifiates is a
general partner.

This Agreement shall be governed by and construed in accordance with laws of the State of Maryland,
without reference to its conflicts of faws principles,

Slgnature:

Date:

Name of Signatory:

Title of Signatory:

Entity Name:

Phene Number:

Address:

*PROVIDE ADDITIONAL SIGNATURE BLOCKS AS NECESSARY FOR AlLL ENTITIES THAT WILL ACCESS SUCH DOCUMENTS
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Sayers, Margery

From: Liz Feighner <liz.feighner@gmail.com>

Sent: ' Monday, April 6, 2020 10:56 AM

To: CouncilMail

Subject: Affidavit and Testimony from HoCo Climate Action - CB10-2020 -support

Atfachments: Affidavit to Speak jpg; letter of support CB10 - 2020- HoCoCA.pdf

[Note: This email originated from outside of the organization. Please only click on links or attachments if
you know the sender. ] :

Please accept affidavit and testimony in support of €10-2020 from HoCo Climate Action.

Regards,

Liz Feighner

Liz Felghner

Advocacy & Steering Committees

HoCo Climate Action
www.HoCoClimateAction.org

“We do not mﬁemt thie Farth from our Ancestors; we borrow it from our children” ~ Native
American Proverb




HoCoClimateAction.org

Howard County, Maryiand

Testimony on: CB10-2020 - Solar Power Purchase Agreement for Howard County Government
Position: Favorable
Hearing Date: March 16, 2020

HoCo Climate Actlon, a 350.01g local chapter, is a grassroots organization representing more than 1,300
subscribers and a member of the Maryland Climate Coalition and the Howard County Ciimate Collaboration,

We suppott CB10-2020, a Solar Power Purchase Agreement (PPA) for Howard County Government operation.
This legislation would approve a multiyear Renewable Energy Power Purchase Agreement between Howard
County, MD, and KDC Solar Maryland, LLC or one of its affiliates for the purchase of electric power for a term
of 25 years, with the option of renewals. This agreement with KDC Solar is to install solar panels on a
combination of county-owned and non-county owned property, including a mix of reoftops, parking canopies,
and ground mount installations.

Our organization supports this legisiation as a way for the county to meet its renewable energy generation and
greenhouse gas emissions reduction goals without any upfront costs. It also saves the county approximately
$37,605 a year from current negotiated electricity rates. This project would not only allow Howard County to
reach its current goals of 20% of electricity from renewables by 2030, but exceed them by getting closer to
30% renewables and the commitment to the Paris Accord that "We Are Still In.” The PPA is expecied to
generate approximately 34,500,000 kWh per year, which is less than half of the annual electricity use for
county government operations. This will reduce greenhouse gas emissions by 24,393 metric tons of carbon
dioxide equivalent each year. That is equivalent to taking 5,179 cars off the road each year.

Additionally, our organization supports this project because it includes training for local residents in solar
instaliaticn, bringing well-paying local jobs in the clean-energy sector. In addition, the solar installations on
farms must be compatible with continued farming operations, such as sheep grazing under solar panels or
pollinator habitat. This brings guaranteed income for farmers facing huge risks and uncertainty from the climate
crisis.

For all these reasons, we urge passage of CB10-2020.
HoCo Climate Action

hocaclimateaction@gmail.com
www.hococlimateaction,org




Sayers, Margery

From: " Cynthia Williams <cawilliams66@hotmail.com>
Sent: Monday, April 6, 2020 12:01 PM

To: CouncilMail

Subject: Climate Emergency Resolution

[Note: This emall originated from outside of the organization, Please only click on links or attachments if
you know the sender.]

Scientists warn of a looming crisis that could have catastrophic effects. Trump and
the right wing mock the scientists, dismiss the data, and ditch precautions in order
to make more money. Hundreds of thousands die. Support a Climate Emergency
Resolution.

Thank you.

Cynthia Wiliams
Woodbine, MD
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Sayers, Margery

From: Jung, Deb

Sent: Wednesday, March 11, 2020 11:40 AM
To: Sayers, Margery

Subject: FW: CB10-2020

Deb Jung

Council Chalr, District 4

Howard County Council

3430 Court House Dr., Ellicott City, MD 21043
410-313-2001

Sign-up for my District Update here.

----- Original Message-----

Erom: James Palmer <jgpalmerdd@gmail.com>

Sent: Tuesday, March 10, 2020 5:45 AM

To: Walsh, Elizabeth <ewalsh@howardcountymd,gov>; Jones, Opel <ojones@howardcountymd.gov>; Rigby, Christiana
<crighy@howardcountymd.gov>; Jung, Deb <djung@howardcountymd.gov>; Yungmann, David

<dyungmann @howardcountymd.gov>

Subject: CB10-2020

[Note: This email originated from outside of the organization. Please only click on links or attachments if you know the
sender.]

Dear Councilmember:

| am a 50+ year resident of Howard County and a retired electrical engineer. | believe that most residents of Howard
County enthusiastically support the county executive’s goal of 45% reduction of greenhouse gas emissions at county
owned properties by 2030. '

CB10-2020 allows us to make a huge step toward that goal.

The proposed PPA contract provides for a substantial and evolving program for sofar sourced electricity without the up
front capital outlay for the solar panels and efectronics. The proposed rate for the solar sourced electricity is fair and
likely a real bargain for the next 25 year term compared to the anticipated rates from BG&E.

By installing 3 types of facilities - rooftop, ground mount, and parking lot cancpies, the county can showcase the benefits
of each for the Maryland area. The systems will permit the monitering of solar irradiance and electricity generation by
students in our public schools, providing a stimulating means of science and math education of our children.

By quickly moving to install solar via CB10-2020, we may start an on-going series of installations as new county buildings
are built or as existing roofs are replaced. Thank you for supporting this critical infrastructure project.

James Palmer
15136 Players Way
Glenwood, MD
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Sayers, Margery

~ From: Pat Hersey <trishhersey@hotmail.com>
© Sent: Friday, April 3, 2020 2:05 PM
To: CouncilMail; Bail, Calvin B
Subject: CB-10 and Declaring a Climate Emergency

[Note: This email originated from outside of the organization. Please only click on links or attachments if you know the
sender.]

| am writing today to express my support for CB10-2020. This bill wiil help move Howard County forward of our critical
need to address our climate crisis.

Also, | hope you will take this opportunity to declare a Climate Emergency. The Coronavirus crisis is a preview of our
near future if we do not address the climate emergency. Coronavirus is Climate Change in overdrive. This is a moment
that confirms we need to be proactive and prepared. We can take this pause and address what we can be. We now
know, that fast change is not "impossible”. We can start preparing for the emergencies that will happen. Viruses is just
one of the many disasters we will be facing if we do not start reversing and mitigating climate change.

We are in a climate and ecological emergency. We urgently need a massive effort to reverse giobal warming and protect
humanity and the natural world from collapse. It’s time for the state of Maryland to join over 1,311 local governments in

25 countries around the world In telling the truth about the climate.

Declare a Climate Emergency and protect all Americans, all humanity, and all fiving things, so that we can be safe for
generations to come.

We are in a critical time in history. We are the first generation to see the impact of climate change and the last
generation that can have an impact.

You have the power to give the gift of a sustainable planet to future generations., We must act right now.
Be the leadership others wiil follow.

Below is the Columbia Assoclation Ciimate Emergency Resolution that passed unanimously.

Sincerely,

Name: Pat Hersey

Address:9462 Farewell Rd

https://www.co!umbiaas’sociation.org/wp~content/uploads/Z019/09/Item_093_Climate-EmergencyuDeclaration.pdf

Sent from my iPad

Sent from my iPad




Sayers, Margery

From: paul.baicich <paul.baicich@verizon.net>
Sent: Monday, April 6, 2020 9:09 AM

To: CouncilMail

Subject: ) Climate Emergency Resolution
Attachments: HowardCounty355.png

[Note: This email originated from outside of the organization. Please only click on links or attachments if
you know the sender.] ‘

Dear Howard County Council Members,

| ast year, our friends at the Columbia Association (CA) passed an ambitious resolution
on the climate emergency (on 26 September 2019). The Association has outlined
specific objectives and action to advance climate change mitigation and adaptation
efforts, such as reducing energy consumption, supporting clean energy development,
conducting a Columbia-wide climate vulnerability assessment, and implementing
sustainable land-use practices.

But there are things that the CA is incapable of putting into practice, things that clearly
are outside the jurisdiction of the CA.

This is where that county must be heard... and must act. It's time to formally declare a
Climate Emergency to confront global warming through appropriate financial, policy,
and regulatory initiatives made at different levels. This action should open that way

to achieve net-zero emissions, perhaps no later than 2038 (with a special emphasis on
solar), and, in the process, avoid or reduce the impacts of climate change on county
infrastructure, open space resources, and our quality of life.

Please ACT on the need to address this overarching probiem.

Sincerely,
Paul J. Baicich
Chair, Our Revolution Howard County




Sayers, Margery

From: Sue Franckel <suefranckel@gmail.com>
Sent: Monday, April 6, 2020 8:42 AM

To: CouncilMail

Subject: - Climate Emergency Resolution

[Note: This email originated from outside of the organization. Please only click on links or attachments if
you know the sender.] |

The president and his fellow republican followers constantly deny the fact that we are in a climate crisis by setting back
many of the regulations putin place to protect the climate. Please support legislature to protect our climatel

Thank you,

Susan Franckel

3702 Dorsey Search Cir
Ellicott City, MD 21042
410-294-5796




Sayers, Margery

From: Cathie Leimenstoll <cathieleimenstoll@gmail.com>
Sent: Monday, April 6, 2020 9:00 AM

To: CouncilMail

Subject: Climate Emergency Resolution

[Note: This email originated from outside of the organization, Please only click on links or attachments if
you know the sender.]

t am writing to ask that you support the Climate Emergency Resolution. We are enduring right now the short-
sightedness of our taderal leaders. The issues facing us due to the ever-growing and far-too-long ignored and
discounted climate crises are just one more example of the dangers and destruction that come from leadership that
doesn't listen to scientific evidence and refuses to think beyond the moment. We must do better. Local and state
leadership has stepped up in inspiring ways to demonstrate that we can do better even without teadership at the federal
level. Please support this resolution and help us here in Howard County to take a longer view. Thank you for all you are
doing and for your considering of this resolution. Cathie Leimenstoll 11243 Chase Street, #1 Fulton, MD . 20759




Sayers, Margery

From: E Kato <euk369@gmail.com>
" Sent: Sunday, April 5, 2020 10:26 PM
To: CouncilMail
Subject: Piease pass a Climate Emergency resolution

[Note: This email originated from outside of the organization. Please only click on links or attachments if
you know the sender.]

Dear County Council,

The coronavirus pandemic is a vivid ilustration of what happens when we ignore science and refuse to take timely action
to avert a looming natural disaster. And please note that the cost of taking timely action to prevent wider spread in the
early days wouid have been a fraction of the current predicted damage to the economy.

As a society, let's not be this stupid twice. Please pass a climate emergency resolution to recognize that it is past time for
us to take action to stop accelerating global warming and start bringing down greenhouse gas emissions.

Thank you,
Liz Kato

7335 Carved Stone
Columbia, MD 21045




Sayers, Margery

From: CHARLES GOEDEKE <tooldude@me.com>
Sent: Manday, April 6, 2020 8:33 AM

To: CouncilMail

Subject: | Support a Climate Emergency Resolution

[Note: This email originated from outside of the organization. Please only click on links or attachments if
you know the sender.]

To Our Leaders in Howard County:

While this ongoing COVID-19 emergency seems all-consuming at the moment, it should also be a lesson that preparing for
future disasters, no matter how remote they seem at the moment, is always wise.

With Climate Change, the dangers seem much more abstract that the virus, but all the experts tell us that they are very real,
and that in the long run the consequences will be even more devastating in the long run.

THEREFORE, please put Howard County on the forefront of this next battle, and pass a Climate Emergency Resclution, With
teethll

Respectfully submitted,

Charlie Goedeke

10544 Patuxent Ridge Road
Laure!, MD. 20723

(301) 256-7461

“The whole idea of compassion is based on a keen awareness of the interdependence of all these living beings, which are all past of one another,
and ail involved in one another,” —THOMAS MERTON




Sayers, Margery

From: Carolyn Parsa <carofyn.parsa@mdsierra.org>
Sent: Wednesday, March 25, 2020 12:16 PM

To: CouncilMail; Ball, Calvin

Subject: Support for CB10-2020

Attachments: CB10-2020 HoCo Sierra Club Testimony.pdf

[Note: This email originated from outside of the arganization, Please only click on links or attachments if
you know the sender.}

Honorable County Ceuncil,
| hope this email finds you all well, and thank you for all you are doing during these difficult times.
Please find the attached letter of support for CB10-2020 from the Howard County Slerra Club.

Carolyn Parsa
Sierra Club Howard County Chair




March 25, 2020

SIERRA
CLUB

Sierra Club Howard County

RE: Support for CB10 — to enterinto a multiyear power purchase agreement for solar
energy for use by Howard County Government.

This bill would start the shift to renewable energy that is part of the promise that Howard
County made about a year ago when they declared that "We are still in” on the Patris
Accord. In fact, this agreement not only reaches the goal of meeting electric needs with
20% renewable sourced energy, but could surpass this goal potentially reaching 30%
when fully implemented.

This proposal is well thought out and utilizes multiple locations and types of solar siting:
rooftops, parking canopies and ground mount. This is so important right now because in
one initiative we gain a multitude of types of projects with the same goal of obtaining
renewable energy.

Since ground mount locations may be location on a farm, we support the stipulation that
the ground mount installations must be compatible with continued farming operations. The
Sierra Club suppotts the installation of solar on closed landfills since that land use is
otherwise limited.

We urge you to pass CB10 to start the process of gaining renewable energy in Howard
County. This agreement locks in a low rate for electric, and saves the county money in
addition to being the right thing to do to follow up on prior commitments to renewable
energy and to Improving Howard County's overall sustainability and resiliency.

Thank you for your consideration of this bill.

Carolyn Parsa
Chair, Howard County Sietra Club
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Howard County
Task Order Request for Prdposals No. 16-2019

PURCHASE OF ELECTRICITY FROM SOLAR PHOTOVOLTAIC SYSTEMS HOSTED ON
HOWARDE COUNTY FACILITIES

June 7, 2018

This Task Order Request for Proposals (TORFP) is issued to obtzin the services necessary to satisfy the
requirernents defined in Section 3 — Scope of Work. This TOREP is open to all pre-qualified Master
Contractors approved to perform work under the Maryland Department of Transportation Master
Sarvice Agreement {Master Contract Project nurnber MPOT-O0E RED 2018).

Based upon an evaluation f TO Proposal respenses, an MSA Master Contractor may be selected to
conduet the work defined In Section 3 - Scope of Work. A specific Task Order Agreement, will then be:
enteted into between Howard County and the selected M5A Master Contractor,

SECTION 1: NDTICES, CONTACTS and SUBMISSIONS

TORFP Issued: June 7, 2018

Site Visits: June 27,2019

{Questions Due: July 3, 2019

Answers Posted: July 12, 2019

Propasals Dues luly 20, 2018 by 11:00 AM EST

Anticipated Award Date; September 1, 2019

Contact: Dean Hef
Purchasing Administrator
410-313-4238
dhof@howardcountymd.gov

Submissions; Three paper copies shall be defivered by the above proposal due date and time to:

Howard County Office of Purchasing
6751 Columbia Gateway Drive, Sulte 225
Columbia, MD 21046

SECTION 2: BACKGROUND

Howard County Government is committed to craating 2 more vibrant, healthy, resilient, prosperous and
sustainable comrnunity. Howard County has a long history of climate leadership. Howard County first
developed a comprehensive greenhouse gas emission inventory and 2 Climate Action Plan in 2010. The
inventory measured greenhouse gas emissiens for both County governmant operations and the

community. The reduction targets were met and in 2015, Howard County updated the Climate Action
Plan and set new rargets. -

Following the recommendations of the United Nation’s Intergovernmental Panel on: Climate Change
{IPCC} in its 2018 report, Howard County seta new gosl to reduce greenhouse gas emissions 45 percent
Below 2010 levels by 2030 and to reach Zerc emissions by 2050,

To reach this greenhouse gas emisslons reduction goal, and as part of its commitment as a Maryland
Smart Energy Community, Howard County will achieve the following by 2024:

» Obtain 20 percent the power needed for jocal government operations from renewable sources.

+ Reduce petroleurn fuel consumptiot: i the County’s fleet by 20 percent.

» Reduce energy use of County government facilities by 25 percent.

Howerd County currently has solar energy genezation at seven facifities: Robinson Nature Center
{rooftep), Miller Branch Library {rooftop), East Columbia Library (rooftep), Mew Cut Road retired landfill
{2,000 ground mount sofar panels that supply 30 percent of the power to Worthington Elementary
School), George Howard Building {solar powered light poles for electricvehicle charging), Scaggsvilie
Public Safety Compiex (rooftop), and Little Patuxent Water Reclamation Plant [solar canopies over the
parking lot}.

The County is specifically seeking a third party to install, own, operate and finance solar projects hosted
on County facilities. Collectively, the County’s portfalio Includes 200 owned facilities. In addition, the
County is responsible for extensive grounds and properties that can be used for solar deployment where
economital and consistent with the County’s development plans.

The Solar Provider, in their response to this TORFP should be prepared to provide complete turm-key
photovoltaie solar projects including finznding and selling the glectricity generated to the County. The
County respects economies of scale and has an interest in bundfing as many projects into large swards
as possikle, but 2lso may consider multiple awards when working with multiple vendors is in the
County’s best interests.

SECTION 3: SCOPE QF WORK

1. Solar Provider Responsibilities
SCOPE OF SERVICES

Solar Provider will be responsibie for evaiuating, designing, financing, constructing,
commissioning, owning, operating, maintaining, and decommissioning turn-key Selar
Photovoltaic Systers on County facilides. This includes, but is not Emited to, all necessary
design, permitting, operational and other functions necessary to operate the System over the
service fife specified In any Power Purchase Agreernent (PPA) executed under this Contract, as
wel! as decommissioning of the System at the end of the service life.

A PreProlect
For each Project, Solar Provider to provide a planand sthedule for exgcution of the
fofiowing, subject to Contract Adminisirator’s approval:




1. Meet with internal and external stakeholders to address specific concerns regarding solar
integration into 3 site or community. This may include, for exampis, departments that
ceeupy Facilities as well as the general public.

2 At County’s reguest, provide a project plan that outlines the logistics for installing the
System at the Facifity, spacifically addressing County and stzkeholder concerns.

3. At County’s request, provide architectural renderings of Systems. Renderings should ba
sufficient to visualize the ground level view, footprint, and general zesthetics of the site. The
Parties acknowledge and agree that zerial layouts and phetographs of previous systems
installed by Sclar Provider, such as those provided by Solar Provider in its original response
to the County’s TORFP, will be used for purposes of this paragraph; provided that, to the
extent that further renderings are required for permitting or stakeholder approvals, Solar
Provider shall cooperate with the County to previde such renderings.

4, Prepare Pre and Post informational signage at a project site to 1) inform tenants and
cltizens of the size, scope and timing of thelr specific project, and 2) upon completion of the
project, provide signage including the start-date and environmental attributes of this
specific project. ’

5. Conduct ary interconnection studies required by the regional grid operator, utllities and
others necessary to execute the Project.

6. Obtzin interconnection agreetnents with the applicable utilities or PIM.

7. Obtain all necessary federal, state, Iocal and other permits necessary to complete the
System; Solar Provider will be responsibie for payment of all permit fees,

£. Obtain all necessary zoning and land use approvals, including Environmental impact
Studies where needed. Complete alf Nationa] Environmental Policy Act {NEPA) and Maryland
Envirenmental Policy Act (MEPA) analyses and documentation as necessaty. Cootdinate
with the Maryland Histerical Trust as appropriate.

S. Provide stermwater management for each site sccording to Maryland Department of the
Environment standards as described in the Maryland Stormwater Design Manual [see
Appendix L} or at least 1.0 inch, but preferably up to 2.6 inches or in an Innovetive manner
to treat high intansity flashy storms, and enstring no erpsion paths inthe ground cover,

10. Provide a construction schedule outlining dates for the design, planning, permitting,
execution and commissioning of the Project.

131. Provide all initial and final engineering drawings and plans to County’s reasonakle
satisfaction. All plans for a System to be built pursuant to PPA must be approved in writing
by the Contract Administrator before commehcement of such System, provided that Leunty
shall respond in writing to any submission of drawings or plans by Solar Providar within
fifteen (15) days of County’s recaipt thereof by either accepting such drawlngs ot plans or
describing to Solar Provider in detail the County’s reasons for rejecting such drawings or
plans.

12. Provide menthly updates on planning to County. County may request more freguent
updates as needed and Solar Provider must comply with stch requests,

13. At County’s request, provide information and certifications of design build professionals
involved in the project.

14. The County is interested In pollinator and other habitat enhancement opportlnities
below ground meunt solar installations. Solar Provider shall incorporate appropriate habitat
enhancentents within the footprint of the System and adjacent areas. This may include
pellinator-friendly native ground cover for ground mount systems or other such natural
cevering. County must approve the plan and any consuitants or contractors used by solar
Provider before Solar Provider proceeds. For mere information and guidelines, please visit

hittps:/fvrarw cleanenergyresoyrceteams. org/how-can-solar-developers-plant-pollinator-
Triendly-habitat and bitp://dnv.maryland.gov/pprp/Pages/pollinator.aspx.

. Construction and implementation

1, Build the Solar Photovoltzic System as planned and in accordance with the plans and
drawings approved by the County pursuant to Seeticn A.11 above,

2, Project site preparation including all repalrs and site preparations necessary to install the
System;

3. Coordinate, at County’s direction, with tenants and others to minimize impacts to Facility
operations,

4. Maintain a safe working environment consistent with federal, state and local laws and
regulations.

5. Install the System, to the satisfaction of the County, including all photovaltaic equipment,
inverters, wiring, and ancillary equipment necessary for System operations.

5. Ensure the Integrity of the roof mermbrane or surface, including negotiatng with roof
warranty providers where applicable, This includes limiting roof penetrations, unless
ctherwise specified by County.

7. No work done on this Project shall void an existing roof warranty or designer stipulated
root loading limitation. If commercially possible, the roofing firm holding the existing
warranty will be involved in the Project sufficlently to maintain validity of warranty. Upan
County’s request, Solar Provider shall provide copies of any structural analysis pricr to
commencement of installation of any Systers. The Solar Provider shall remediate meisture,
infiltration, and/or damage that may be caused 4o the structure by the PV system and any
ancillary eguipment.

8. Any temporary interruption of eleetsic power In buildings, either partial or for the

entire service, must be performed in coordination with Facility operational schedules so as
not to impede Facility function, or coordinated with County staff.

9. For the finished installation, special attention shall be paid to minimizing the risk of
exposed fasteners, sharp edges, and potential future damage te the modules ar support
structure. Corrosion resistance and durability of the mechanical hardware shall be provided
threugh the use of stainless steel fasteners and an aluminum support structure, The use of
ferrous metals, woot, or plastic components is not allowed unless explicitly approved by the
County. Galvanic corrosion shall be avoided, The County acknowladges and agrees that the
raclking equipment specifications provided in Solar Provider’s response to the County’s
TORFP are acceptable and may waive this requirement to the extent that Sefar Provider
utilizes racking equipment that is substantially comparable thereto. Solar Provider shatl
prormptly hotify the County of any change in racking equipment prior to commencement of
construction at any Project.

10. if requested by County, Solar Provider shall, for a mutually agreed upon additional fee,
coordinate with County to provide rough-outs (e.., condult, baseplates) and other elements
to facilitate later installation of electric vehicte charging infrastructure for any System where
canopy over parking s installed.

11. Provide light emitting diede or equivalent lighting under canopy solar where needed to
comply with lighting design specified by the llluminating Engineering Society of North
America (IESNA) oF other accepted standard approved by the Contract Administrator, All
outdoor lighting installed by the Solar Provider shall be dark skies compliant.

12. Ensure that the Project and System comply with County laws znd regulations related to
envircnmental sustainability, ’



13. At Project and Systam completion, provide County an electronic version of a
commissioning manual outlining the System design, components, cutsheets of components,
operating characteristics, electrical diagrams, and other relevant data.

14. Commission and activate the System and ensure power is delivered to the County on the
Comnmercial Operation Date. All testing and commissioning shall be at the Solar Provider’s
expense, System startup and commissioning shall be coordinated with Howard County.
Howard County shall witness, observe and verify each system’s performance. Heward
County shall have the right to conifirm testing at its cost if deemed necessary. Required
commissioning and acceptance test services include start up and operation ofthe PV system
until it achieves a delivery of at least 50% of the expected energy production for five 5]
consecutive days with a minimum of a four (4)-hour production period each test day.
Bxpected energy production shall be calculated using materials and equipment performance
ratings/specifications, cell tempersture measurements, irradiance measuremants, and any
other measurements that are required to demonstrate performance. The calculated
performance shal] be compared to actual measured performance using DCand AC
cutput/production meters, with datalogging for the tarm of the testing pericds.

15. Provide any information needed to obtain LEED credits for the solar installation, if
applicable,

Maintenance atd Ongomg Operations

1. Maintain the System for its service life, including monitoring the system o detect
maintenance neads and any washing, upgrades, and/or repairs necessary to ensure the
commercizlly reasonable continuous defivery of electricity. '

2. Accept responsibility for repairs, meisture, infiltration, and/ot damage caused by the
phetovoltaic System and any ancilfary equipment in accordance with a warranty that is
provided with each PPA.

3. Provide revenue grade metering to establish the amount of electricity delivered tc
County, and for billing purposes.

4. Provide ongeing monitoting and a data output via weh, suitable for display an County
websites or LCD monitots in the building.

5. Supply all necessary internet connections for monitoring of the System, unfess waived by
County.

5. Use commercially reasonable efforts te ensure all warranties are transferrable to County
or sther Party, where ownership s transferred.

7. Maintzin ground cover under any ground mount solar instaliations, following standards
and specifications provided by Howard County. Manage security inside the fence for ground
mount solar installations.

. Host Site Training
Solar Provider shall provide any training needed for County staff that may be needed,
including training on use of the menitoring and date output system.

Financing

1. Arrange and secure financing for the term of the PPA.

2. Aggregate all federz], state, local and utility incentives and incorperate these into the cost
per kwh of power delivered.

3. County needs to retain RECs generated by the Systemn representing up to 20 percent of
the County’s electricity use. The Solar Provider can aggregate and market RECs generated by
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the system beyond the 20 percent requirement to reduce the price per KWh realzed by the
County.

4. Secure financing within 60 days of contract signing. Should financing not be secured
within the time frame, the County reserves to contract with the next highest bidder.

Electyicity Generation and Sales .

Provide County aff electricity generated by the System, unless explicitly waived by County
{for example, in the case of providing community solar to low and moderate income
residents of Howard County). In any case where a System is designed to exceed the Facility's
annual demand, Solar Provider must assist the County in applying the generation to ancther
County facility via Maryland's virtual net metering law {Code of Maryland Regulations
20.50.10). For projects not coverad under Maryland Net Metering, the Selar Provider wilk
coordinate with the County 1o transfer title of electricity to any whelesale accounts, existing
load service entities or PIM subaccounts.

End of Service Life

Solar Provider must execute the following at the end of the term of a PPA:

Upoen the expiration or earlier termination of the PPA, Solar Provider shall, at Hs expense,
remove all of its tangiblie property comptising the System from the Facility on 2 mutually
convenient date, butin no event later than ninaty {90} days after the expiration of the Term.
All systemn components shall be recycied or disposed of in accordance with all applicable
regulatory requirements at no expense to the County. excluding ordinary wear and tear, the
Facility shall be returned to its original condition including the removal of System mounting
pads or other support structures. In no case shatl Solar Provider's removal of the System
affect the integrity of County’s roof, which shall be as leak proof as it was priorto rernoval of
the System and shall be flashad and/or patched to existing roof specifications. Sofar Provider
shall leave the Facility in neatand clean order. If Sofar Provider fails to remove or commence
substantiaj efforts to remove the System by such agreed upon date, the County shall have
the right, at its option, to remove the Systemtoa public warshouse and restore the Facility
1o its original condition [other than ordinary wear and tear) at Solar Provider’s cost. The
County shall provide sufficient space for the temporary storage and staging of tools,
materials and equipraent and for the parking of construction crew vehicles and temporary
construction trailers and facifties reasonably necessary during System removal.

Solar Provider may offer County an opportunity to purchase the System. Upon removal of
the System, Sclar Provider must restore any areas of the Facility that Solar Provider
modified to accommodate the System to pre-project condition, excluding ordinary wear and
tear, uhless explicitly waived by County.

Anciliary Benefits
Howard County is interested in other Ancillary Benefits associated with solar installations
that the Solar Provider can offer to the County and the community. In particular, Howard
County is interested in providing opportunities for local businesses a3 well as MBEs. Sclar
Provider should provide information on what they can offer in the following areas:

+ MBE participation

« Local business participation

«  Workforee development and local job sreation




+ Options to incorporate community solzr and lower electricity rates for low and
moderate income communities into projects on County property

+ Pollinator and other habitat enhancement opportunities below ground mount solar
installations

+  Elaciric vehicle chargers, especially for solar canoples ever parking

= Demonstration of enhanced stormwater management for ground mount solar

= Other ancillary banefits to the environment, public health, resillency, and
community

L Envirenmental Stte Design
Each site design will incorporate environmental site design (ESD} features that comply with

applicable national, state and local laws as well as standards established by the County by
applicable law or reguiation. Solar Pravider will coordinate in good faith with the County to
mitigate any stzkeholder eancerns, including Departments oeeupying or using the facility,
adjoiring property owners, or individuals with a reasonable interest in the disposition of the
facility, provided that such mitigation does not increase the cost of the project to Solar
Provider or impact the censtruction schedule. This includes but Is not imited to compliance
with the County’s Municipal Separate Stortm Sewer System permit, minimizing impervicus
surfaces, no or limited impact on trees, preservation of topsoil, wildlife habitat
enhancements, mitigating impacts to neighboring properties, etc. These features will be
clearly defined in the engineering documents and approved by the County before
construction can proceed. The scope of these will be included in the design documents to be
approved by the County,

1. Coordination
In cases where multiple initiatives are underway at 2 specific Facility (e.g., micro grid, energy
performance contracting, distributed generation, re-roofing projects) during the solar
system design, installation, and/or maintenance, Solar Provider will be required to
coordinate with County staff and any County contractors involved. [n the case of conflicts or
coordination issues between contracts, County’s decisions are final, provided that the
County will use commercially reasonable afforts to {imit the disruption to Solar Provider's
installation operations.

K. Performance Guarantee
Solar Provider shall provide a system Performance Guarantee for each site. This
Performance Guarantee wili provide the number of KWh to be generated for each site.

2. County Responsibilities
The County will be responsible for the following

* Providing necessary space to host each systerm, as identified In design documents
approved by the County.

*  Providing access to each site for zll agreed upon installation and maintenance,

+ Providing 2 notlce to proceed in 2 Smely manner,

»  Purchasing the electricity for the tarm 2nd value Identified in the contract and pricing
model, Note this term may vary depending on the facility.

PROPRIETRY & CONFIDENTIAL INFORMATION

The County has unfmited data righls tegarding proposals submitted in response to this solicitation.
Uniimitad data rights means that the County has the right to use, disclose, reproduce, prepare derfvative
works, distribute copies to the public, or perform publicly and display publicly any information
submitted by the Solar Providers in response to this or any solicitation issued by the County. However,
the County will exemnpt information that is confidential commercial or financial information of a Solar
Pravider, as defined by the Maryland Public information Act, State Government Artitle, Section 10-517,
from disclosure. 1t is the responsibility of the Solar Provider to clearly identify each part of its proposal
that is confidential commercial or financial information by stamping the bottom right-hand comer of
each pertinent page with one-inch bold face letters stating the words “confidential” or “proprietary.”
The Solar Provider agrees that ary portion of the proposal that is not starnped as proprietary ar
confidential is not praprietary or confidential. As a condition for the County keeping the information
confidential, the Solar Provider must agree to defend and hold the County harmisss if any information is
not released at the request of the Sofar Provider,

SECTION 4: PROCESS AND EVALUATION

The County will review written Task Order proposals and price proposals. The County also may conduct,
interviews or respond with follow-up questions as needed.

The County reserves and may exercise one or more of the foliowing rights and options in its sole
discretion with respect to this TORFP to:

a) rejectany or all propoesals;

B} supplement, amend, or otherwise modify this TORFP;

¢} cancel this TORFP with or without the substitution of another TOREP;

d) issue additional or subsequent TORFPs; .
e} conduct investigations with respect to the gualifications of any provider;

f} change any time for performance set forth in this TORFP;

g} waive any non-material deviation from this TORFP,

Proposals will be evaluated on the Solar Provider's gualifications and experience, innovation {advanced
photoveltaic designs, approaches to reduce the carbon footprint of proposed projects), additional
benefits {employment of local businesses, workforce development, job creation, habitat ereation with
ground mount systems, ete.), and price per kilowatt hour of the total propesed projest.

SECTION 5: MANDATORY SUBMISSIONS

Task Order Proposais shall be based on the inclusion of all potentlal project sites listed in Appendix A
Although site locations are subject to change following the completion of a solar feasibility study
conducted by an Independent centractor through a separate procurement process, for the purposes of
comparing propesals submitted under this TORFP, please include and address alt eight project Jocations
from Appendix A in the Project Narrative and Project Pricing. Please note, Solar Providers must first



submit Appendix K, Non-Disclosure znd Confidentiality Agreement to recelve drawings and plans forthe
Circuit Courthouse. A Task Order Proposal shall include the following sections:

Project Narrative

Title Page: The title page should include the name and address of the MSA Master Contractor and the
name and number of this TORFP,

Executive Summary: A ene-page summary describing the MSA Master Contracter’s understanding of the
TORFP scope of work and preposed selution.

Progosed Solution: A detailed description of the MSA Master Contractor’s understanding of the TORFP
scope of work, proposed methodology and solution. The proposed selution shall be orgartized to
address the requirement in the same order as they appear in the Scope of Work (Section 3, A-K). Also,
please include a detalled solutien for the new circuit courthouse and the Carts Ml fandfill.

Assumptions: A detailed description of any assumptions formed by the MSA Master Contractor in
developing the TC Propesal. . .

Draft Project Schedule: A list or chart containing tasks and estimated time frames for completing the
requirements and deliverables in Section 3: Scope of Work. Please aiso include a schedule specific to the
new eircult courthouse.

Qualifications; Srief description and references from three sirnilar projects the MSA Master Contractor
has successfully completed, inciuding names, gqualifications, and organizational chart of specific staff
who will be involved in the project znd their reles. [dentify all proposed subcontractors, including MBEs
and local businesses, and their roles in the performance of Section 3: Scope of Work.

Cut sheets and other technical information: Please provide cut sheets for all solar equipment proposed,
including racking equipment specifications. Alsa include information abeut the expected weight load 1
reoftops, especially for the new circuit courthouse building, in Ibs./sq. ft. Por the courthouse project,
please provide detzils on the expected number of roof penetrations, weight of the overall reoftop array
in 1bs./sq. ft., and expected point loads in 1bs.fsq. ft.

Additional information on roofing warranties: Please provide detsils about how the Solar Provider would
maintain validity of the roof warranty, inciuding a sample agreernent between the Solar Provider and
the roofing contractor.

Project Pricing
Praject Pricing documnent shall include:

1. PPA price infermation following the format specified in Appendix D. Howard County is
interested in staying at or below its current electricity rate of 7.61 cents/kWh. This is the
schedule GL rate, which this and most of the County’s buildings fall under. It Includes the kWh-
based supply charge of 4.61, the fixed capacity charge portion of the supply costs which s 1.14,
and the BGE distribution chasge kWh-based portion which Is 1.86. The County would prefer a
fixed electricity rate over the life of the PPA_ At a minimum, the project pricing must include a
firm fixed price for the Agreement term per Kiowatt hour (KWh} with no price escalation during
the Agreement term. This Is the price per kwh that Howard Courty will pay the Master
Cantractor for renewable snergy from the systern during the Agreement term. if the Master
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Contractor chooses, the project pricing document may alse inelude alternate pricing with an
escalator, foliowing the seme format in specified in Appendix D. However, proposais that do not
also include a firm fixed price proposal will be rejected.

2. Information about expected energy production for each site foilowing the format shown in
Appendix £

3, Information shout Buy-out Option price and any early terminstion fees following the format
shown in Appendix F. .

4. A statement showing the hourly cohsuitation fee charged by the Master Contractor for any work
that may be required outside the scope of work listed in this TORFF, the Master Contract,
and/or any resulting Power Purchase Agreement.

5. ifapplicable, address the use of virtual net metering and how the Master Contractor will provide
savings through its use.

6. Proposal, including pricing, shall be valid for 180 calendar days.

All proposals must_in:iude retum of completed documents in Appendices G, H, tand I
SECTION 6: GENERAL TERMS AND CONDITIONS

1. Al propesals must be signed by an authorized officer or agent of the Contractor submitting the
proposai and delivered in ssaied envelopes of cartons 1o the Issuing Office prior to the time and
date indicated. Proposals received after the time and date indicated will not be accepted or
considered.

2. The submission of a proposal shall be considered an agreementto all the terms, conditions, and
specifications provided herein and In the various bid dacurnents, unless specifically noted
otherwise in the proposal.

3. Each propesal shall be accompanied by the Affidavit regarding price fixing, gratuities, bribery,

and discriminatory employment. When the Contractor is a corporation, 2 duly authorized

representative of said corporation shall exesute the Affidavit. The Affidavit is provided in the
sclicitation package.

NON-ASSIGNMENT OF AGREEMENT: Neither the County nov the Contractor shall assign, sublet

or transfer its interest ot obligetions under the resulting Agreement to arny third party, without

the written consent of the other. Nothing herein shall be construed to create any personal of
individuzl liabiity upon any employee, officer or elected offical ofthe County, nor shall the
resulting Agreement be construed to create any rights hereunder in any person or entity other
than the parties to this Agreement.

5. The County Purchasing Agent or Designes raserves the right to reject any or all proposals or
parts of proposals when, in the County purchasing Agent's or Designee’s reasoned judgment,
the public interest will be served thereby.

6. The County Purchasing Agent or Dasignee, with the approval of the County Executive, may
waive formalities or technicalities in proposals as the intergst of the County may raCuire.

7. The County Purchasing Agent or Designea resenes the right to increase or decrease the
quantities to be purchased at the prices set forth in the proposal, The quantity intended to be
purchased and the peried and percentage amount of any such reservation will be stated in the
solicitation.

8. The County Purchasing Agent or Designea reserves the right to award Agreements of place
orders on a lump sum or individual item basis, orsuch combination as shall, in the County
Purchasing Agent’s or Designee’s judgreent, be in the best interest of the County.

4. ‘The County Purchasing Agent or Designee may waive minor differences in specifications
provided these differences do not violate the specification intent nor materfally affect the
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operation for which the item or items are being purchased, nor incresse estimated maintenance
and repair cost to the County.

10. The County Purchasing Agent or Desighee may reject any proposal which shows any omission,
irregularity, alteration of forms, additions not called for, conditioni! or unconditional
unresponsivenass, or proposals obviously unbalznced.

11. PROTEST: Any protest concerning the award of an Agreement shall be decided by the County.
Protests shall be made in writing to the Issuing Office and shall be filed within ten days of
isstance of award notification. A protest Is considered filed when received by the Issuing Office.
The written protest shall include the name and address of the protestor, identification of the
Procurement, a statement of the specific reason for the protest and supperting exhibits. The
Issuing Office will respond to the written protest within ten days. The County's decision is final,

12. MARYLAND REGISTRATION: Contractors must be registered to do business in, and must be in
geed standing In, the State of Maryland. Contractors not registered must obtain registration
information from the Maryland Department of Assessments and Taxation website at:
www.dat state nd. us/ or by calling 410-767-1184 or Toll Free 888-246-5541,

13. AVAILABILITY OF FUNDS: The contractual obligation of the County under any subsequent
Agreement is contingent upon the availability of appropriated funds from whick payment far
this Agreement can be made.

14. BACKGROUND CHECKS AND INVESTIGATIONS

a. [IfaCentractors’ employees are on-site in Caunty bulldings working withott a County escort each
employee of the Contractar shall agrea to a background check of Investigation consisting of
national ciminal database search covering misdemeznors and felonjes and the release of that
informatlon to the County in the event that it is required.

b. The Contractor shall assume the cost to have background checks done for each employee agsigned
to each facifity. The County may bill the Contractar $160 for each standard backpround chack,
Publie safety bulldings require o higher lovel of security and an in-depth background checks
referred to as “Investigations”, The County may bill the Comtractor 5250 for nach in-depth
background investization. This fee, when bllled to the Contractor, shal be payable to the County
prior to the cheek or vestigation being conducted,

e The background checks or Investigations shall Include all employees, new employees,
subcontractors and replacoment employees to be dona priorto assignment of a biding.

d. The Contractor shall not assigh any Individual convicted of the following offanses which shall
include, but are not limited to: Abductlon, Homiclde, Rape, Aggravated Assault, Sex Offender,
Assault with Intent to Murder, or Assault with Intent 4o Rob.

c. The Contractor shalt not asslgn any Individual convicted, or having incomplete probation for the
following offenses which shall include, but are not limited to: Burglary, Breaking and Entering,
Carrving or Wearing a Weapon, Dastruetion of Property, Possession of & Lontrolled Dangarous
Substance with Intent to Distibute, Explosives, Kidnapping, Theft/larceny, Maiming,
Manslaughter, Sexual Asszult, Hate Crimes, Robbery, and Distribution of a Controlled Substanpe.

£ The Cortractor reserves tha right to seck excepton to the above guidelines governing
acceptabllity for assignment to the facility by providing documented specifies pertaining to
convistions of the employes In question. The County will, at its sole diseruation, accept or refect
the requestad exception
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15. INSURANCE: The Contractor will be required to pirchase and maintain during the life of the Agreement,
Including any subsequent renows! tarms, Commerchal General Uability Insurance, Automebile Liablfity
Insurance, and Worker's Compensation Insurance with limits of not luss than those set forth below:

a Commercial General tabdlity Insurance: Combined Single Lability fimits of $1,000,000 each
occurTence and $4,000,000 aggregate naming, “Howard County, Maryland, its officlals, empioyees,
agents and volunteers” as the Certificata Holder apd an Additional Insured.

b. Automobile Lizkility Insurance: Combined Singla Liability imit of $2,000,000 zny ohe accidant,

c. Waorker's Compunsation Insurance: Swmtutary ceverage for Maryland Jjurisdiction, induding
Employer's Unbillty soverage, with a limit of at feast $100,000,

d. The Contractor shall assure that all subcoritractors arindependent contracters performing services
In ascordance with this solleitation camy Mdentical Insuranco covermge as reguired of the
Contractor, either individually or as an Additional Insured on the policies of the Contractor.
Fxeeptions may be made enly with the approval of the County, The Centractor shall indemnify the
County for any uninsured Josses rolating to contractua) sarvices involving subcontractors, Including
workers' compensation efaims.

e, The Contractor shalf provide the County with Cortificates of instrance within ten days of award
notification, naming "Howard County, Maryland, its officlals, smployees, agents and voluntecrs”
as Cartiflcate Holder and as Additional Insured on the cartificate. Fallure to provide the cartificates
as reguired shail result In rojection of award by the County. Such certificates shall provide that the
County be ghven at loast 30 days prior written notice of any cancalletion of, Intention to net renew,
or material change In such coveraga.

f. The providing of any insurance required herein does not relieve tha Contractor of any of the
responsibilities or obligations assutned by the Contractor in the Agreement awarded or for which
the Contractor may be liable by law or otherwise,

z Failure to provide and contlnue to anforse such insurance as reguirod above shall be deemed »
material breach of the Agreement and shall aperate as an immediste termination thereof,

R Fallure to comply with this reguitement at any tima durlng the initial term and any subsequent
rencwals may be sufficient cause for termination for default.

6. AUTHORITY: Solicitations are issued pursuant and subject to the provisions of Axticle VI,
Howard County Charter; Sections 4,100 through 4.123, Howard County Code, 2003; and the
rales and regulations as prescribed by the County,



APPENDIX A: Potential Solar Installation Locations

Although site locations are subject to change following the completion of a solar feasibility study
conducted by an independent contractor through a sepatate procurenent process, the County is
providing the following list of potential project locations to assist Master Contractors develop PPA
pricing models as they respond to this TORFP. Master Contractors should includ
properties listed below in the Project Narrative and Project Pricing.

1. New Circuit Courthouse [oceupancy expected July 2021, see Appendix

9250 Judicia] Way
£ilicott Gy, MD 21043

Hformerly 9250 Bendix Road, Columbia, MD 21045)

Anticipated annual usage: 2,620,000 kwh

2. Carrs Ml Landfili (see Appendix C for details)
15500 Carrs Mill Road
Woodbizte, MD 21797
BGE Account Number: 6209240000
Schedule GS

Approximate annual usage (2018): 152,692 lawh

3. Scagesville Public Safety Complex (rooftop)
11226 Scaggwvilie Road
Laurel, MD 20723
BGE Account Number: 324861000
Schedule G

Approximate annhual usage (2018)r 65,800 KWh

4. East Columbia Library {raoftop)
5600 Cradlerock Way

Columbis, MD 21045

BSE Account Number: 4455300000

Schedule GL

Approximate annuzl usage [2018): 872,732 kWh

5. Gary Arthur Comnmunity Center {rooftop)
2400 Route 87
Cooksville, MD 21723
BGE Account Number: 8826451000
Schedule GL

Approximate annual usage (2018): 898,931 kwh

6. North Laure! Park Cormnmunity Certer
8411 Whiskey Bottorn Road
Laurel, MD 20723
BGE Account Number; 6552301000
Schedule GL

Approximate annual usage (251.8): 1,124,319 kWh

8 for details)

e and address all eight

7. ©’Connell Large Building - Central Fleet (rooftop)

8800 Ridge Road

Ellicott City, MD 21043

BGE Account Number: 5068130000

Sehedule GL

Approximate annual usege [2018): 353,235 kwh

Ascend Cne Building (rooftop)

8930 Stanford Boulevard

Columbia, MD 21045

BGE Account Number: 9887840000

Schedule GL

Approximate annual usage {2018} 2,932,197 kWh
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APPENDIX B: New Circuit Courthouse

Solar Providers must include rooftop and ground mount solar arrays at the County’s new circuit
courthouse in any solar PPA resulting from this TORFP. The new circuit courthouss will be located at
9250 Judicial Way, Ellicott City, MD 21043 {formerly 5250 Bendix Road, Columbia, MD 21045}
Construction is scheduled to begin in June 2015 with occupaney scheduled fer July 2021, The solar
projects at the cotrthouse are expected to help mave the project from LEED Silver to LEED Goid:

The total anticipated annual electricity consumption for the new bufiding is 2,620,000 kWh. Below is an
irmage showing the new courthouse design from abeve and areas available for solar installation.

Area A: Rooftop. Totalarea s
approximately 45,000 square
feet, with approximately 26,500
square feet available for solar
panels. The roof will be =
concrete roof deck on steel
beams. The structural engineer
has indicated the current
structure will support
approximately 5 fbs./square foot,

Area C: Ground Mount. Total
area is approximately 59,000
square feet, with approximately
55,400 square feet available for
solar panels.

The crossed-out area is a four-
story parking garage, which wil]
net be available for solar panels.

Rooftop drawings and plans will be released to Master Contractors after Contractors submit a signed
Non-Disclosure and Confidentiality Agreement (see Appendix K).

Solar Provider will have the opportunity to consult with the courthouse team on placement of conduit
and gther requirements to ensure the roof is sofar ready. Roof installation is expected to be complete by
September 2020. Selar installation can commence after the roofis complete, Area € will be used for
staging and storage during building construction. Solar ground mount installation is anticipated to begin
ho later than July 2021,

Addltional information about the courthouse project k available at

httys:/ . howsrdectintymd.gov/HowardCourthouse. Please wisit

bttps:/fwvew howardeountymd.gov/LinkClick.as ¥ 2fleticket=PlreiVSNTr o3 d&tabid=2 635& portalid=D,
for renderings of the intetiors and exteriors, including the roof, parking garage, and grounds,

APPENDIX C: Carrs Mil: Landfill.

Carrs Mill Landfill is a closed landfill located along Carrs Mill Road in Woodbing, Howard County. The
site received waste from the 1950's until the 1970°s. The site has about 7.0 acres of capped waste and
ahout 4.5 acres with < 4% slopes. See Appendix C.1 for site map. The site has a passive system for
methane venting. There are 11 gas vents jocated within the center of the site. Perimeter gas probes
surround the property have had no detections for the last 10 years. Measurernent sensitivity is to 0.1%
LEL or 0.05% Methane. The last gas detected in the vents was in August 2003. As to focation of panels
near the passive vents, a 10 wide access is required 1o each of the gas vents and constructed items can
be no closer than 10 feet from passive vents.

The site was involved with a RCRA clean-up in the early 1950's and residual contamination of a portion
of the slte remains. The County operates and mzintains groundwater recovery and treatment faciiity.
This faciiity began operation in 2000 and is expected to continue operation through much of the
contract period. The collection wells are focated on the perimeater of the site and piping and
contrel/communication runs along the perimeter of the site as well as the west side of the drivewsy to
the groundwater treatment building. Appendix C.2 shows utilities associated with the groundwater
treatment facifity.

The County currently uses the landfill as open space and has in the past used it with model zirplane club,
kite: club and Howard Astronamy club, DPW kaows of no future commitments for the site,

The site is wooded on the south and west sides, No land tlearing will be permitted, $trategic limb and
tree removal may be acceptable,

The facility has the following utilities: 1-phase 240 amp electric, Comcast and Verizon fiber exists along
Carrs Mill Read. Tie-ins to utilities shouid be at Carrs Mill Road.

The site Is mowed by a County contractor on & Guarterly basls. This frequency maintains the vegetative
cover and manages for noxious waeks such as Canadian thistle. Bacause the site Is an envirenmentally
manitored site, herbicide use Is strictly controlled and such chemicals must be pre-approved by Howard
County DPW-BES, The Contractor witl be expectad to maintain quarterly mowing frequency.

Landfills are repositories of waste, As such the waste mass continues to degrade for decades after the
landfill is closed and capping completed. Perjodic surveys for the Carrs Mill Landfill have not been done
on the site to identify settlement or movement. CMLwas closed In the 1970, At the County’s New Cut
Landfill, closed in 1981, our survey team has identified settlement of 4-inches vertically and 2-inch
horizontally at a survey marker from 2014 to 2019, The proposer must design for and not hold the
County fiable for settlement and movement of panel units. The County shall review the contractor's
loading calculations for the sofar system and must approve before proceeding with construction.

While the site was closed prior to 1878 and is exempt froin most closed landfill regulations in place
teday, the Maryland Department of the Environment (MDE) still considers the site a landfill and hold
Howard County responsible for basic environmentz| conirols, Being the case, approval from MDE will
still be reguired prior to construction, Based on Howard County’s experience with New Cut Landfill, the
priorities for MDE will be assurance that the cap/cover will not be disrupted and that stormwater is
appropristely managed.

The sclar array should be surrounded by a minimurs of &' chain link fencing to secure the installation,

i6



The landfill has a geomembrane cap, geotextile drainage layer and a 367 soil protective layer above that
Conduit as well as fosters or ballasts for structures shall extend no more than 18" into the soil
protective layer. Details for placement and construction of conduit, footers and ballasts shall be
approved by the County and MDE before construction may begin.

Transformer and other electrical equipment may be piaced in & shelter instead of 2n enclosed buliding,
but should he in weather resistant panals.

Stormwater Manzgement shall be approved by the Howard County Department of Planning and Zoning.
Stormwater management must address concentrated fiow coming off the panels and prevent erosiots
created by this concentrated flow. Details for the existing stormwater siructures and system are
included in the drawings. The Contractor’s design team should not expect the County to provide the
existing structure’s calculations forits sizing. Given the additional impervious area to be added, a
revision to the stormwater plan will e required. $ee Appendix L for additional stormwater design
guidance.

Haward County will consider a flexible solar system in addition 1o a rigid solar system for this site.
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APPENDIX D — Price Proposal Sheet

Complete the sable below for cach emample proj
under this TOREP (with weighted average base:
Price per kWh Is fixed for the Term with no price
options with an. escalator may ‘be included, but all proposals must inciude: this

£nergy Unit Price (Dollars per kuwh}

ect location, and the weighted averge unit price for all bundled sites
4 on cach bundled site’s Expected Anaval Faesgy Production KWh).
escalation. An additionsl price proposal sheet showing pricing
‘sheet with a fixed priceand no escalation.

Percentage of per kWh

Eneygy Price per Energy Price per
WWh {$/kWh}, price for Maintenance
KW ($/kWh}, Niaster
Howard County
Contractor 0wns
owns SRECS SHECs
% for sular system
mamtenance: .
New Cireult Courthouse =4 for grounds maintenance
;?i:g::f ll\.‘l“:;i oz $ $ inside the fence lines
% for solar system
maintenance:
im0 Coma it e 5t rosnds lrcsancs
Woudbine, MD 21757 $ s inslde the fenca line: ____
< for solar system
Scaggsvitle Public Safety Complex maintenance:
11226 Scaggsville Road s §
Llaurel, MD 20723
%% for solar system
East Columbia Library maintenance:
6600 Cradierock Way s $
Columbia, MD 21045
o for selar system
Glenwood Community Center mainicaance:
2500 Rewte 57 5 s
Cooksville, MD 21723
2% for solar systam
North Laure! Community Center rraintenance:
5411 Whiskey Bottom Road $ 5
Laurel, MD 20723
% for sular system
o'Donnel! Large Building maintenance:
8800 Ridge Road s s
Elficott City, MD 21043
% for solar system
Ascend One Building maintenance:
8930 Stanford Boulevard $ 3
Columbia, MD 21045
Weighted Weighted NfA
17 AllSites Aversge $ Average S
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APPENDIX G

AFEIDAYIT
Mist be completed, signed by an officer of the eomipany (President, CEQ, Vice President, cli). sud submitted with tho proposel
o
Address
. the undessigned of the above named.
(Priut Signer's Namc) {Print Ollice Held)
Contractor does doglare and affmm this dayof that I lld the aforcmentioned office

(Month} {¥oar)
in the tbove named Contractor and I affivm the following:

AFFIDAVITI
The Cantractor, his Agent, servanis and/or cenploycss, have notin any way colluded with myone for and on behallaf the Contractor
or themselves, I ebigin information that would give e Contracior an niir advantage over others, nor have Gey colluded with
anyone for nad on bebalf of the Controctor, or themscives, 10 gain any faveritism in the gward of the contract bercin.
AFFIDAVITI
o offieer or cmplayes of Howard County, whether cleeted or appointed, has in any manner whatsoever, aoy interest in or has
recoivod prier hecete or will reesive subscquent herelo my bencht monctary or maicrial or consideration from the profils or
cemoluments of this contzact, job, work of service for the Cousty, and thet no officer or cmployee hus accepled or seesived or will
receive in the flure o scrviee or thing of value, dircetly or indirsetly, upon moxe Favorable terms than those granted 1o the public
generally, nor has any such ollicer or employes of the Conty reccived or will reecive, directly or idirently, any part of any fee,
ission or olher comprasation paid or payable o the Cowaty in conneetion wills this contract, job, werk, or scrvice for the
County, cxcepting. howeves. the receipl of dividends oa corporation stock.

AFFIDAVIT IO
Neither L mor the Contaclor. nor any offieer, diresior, of pANNrs. oF any ol its employess who oro dissctly Ivolved in obtaining
Ccomtracts with Howard Cowaty have boen coavicted of bribery. altempted bribery, o conspiracy (o bribe under 1he laws of ooy
stalr. o of the federal povernment for acts of omissions commitied after July 1. 1977,

AFFIDAVITIV
Neither I, nor the Contractor, Ror tuy of our ageAls, parincTs, of employees who are directly involved in obtaining contracts with
Howard County hove been convicied within the pest 12 months of discrimination sgeinst any cmployce of applicant for
coployment, nor have we engaged in unlswial cmploymest practices os sct forth in Seofin 12200 of the Boward County Code,
o Sublitlc 6 of Title 20 of the Stats Government Article, Anmotated Codo of Marylamd or. of Scetions 703 sod 704 of Title V1L ol
the Civil Rights Act of 1964 o5 amended.

AFFIDAVIT V
The Centroctor:
i Is not currently identilicd on the list creuted by the Marvlazd Stote Board of Public Works 253 person muznping
in Iovesimen! activities i Iran s deseribed in Section 17-702 of the Maryland Stare Finanes and Procirement
Article ot
i Is not curatly engaging in investment activitics in oo 25 described in Section 17-702 of the Maryland Stefe

Finanes and Procurement Artlcle.
¥ the pesson Is mable Lo ke the ceaification, 1t will provide the Couty, o delailed deseriplion of the Contracior™s investment
activilies inJmn.
AEFIDAVIT VI

1£ gpplicable, the G has complicd with Sections 14-101 throngh 14-108 of the Election Law Asticle o the Ammototed Code
of Maryland, which requires (hat cvery person (hat caters inie. during sty 12 montk period, one or mote contracls, leases, or olbar
sgreements wilh the Stals, o connty, or an incotporated municipality, or their sgencies, invalving a cumulative rcomsideration of at
\cast, $100,000 or more, shall Jic with the Siate Administrative Board, of Elestion Laws a disclosing contributions 1o a
candidatz, or & series of such contributions, i a cumulative amount tn cxcess of $500 mode during the reporting period o &
candidute Jor clective offes in any primary or general election.

1 do sytemnly declare and alfirm under e penaltics of perjury that the contents of the forcgoing allidavits arc trc and eorroet te
tlse best of my knowledgg, information and beliel.

Signatue Tits

Prinied Nazas Rev, GH20NT
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APPENDDCH
EQUAL BUSINESS OPPORTUNITY PARTICIPATION

NOTICE TO PRIME CONTRACTORS
15% SUBCONTRACTING GOAL ON CONTRACTS
o VALUED AT 550,000 OR MOBE

Howard County Code Section 4.122 established an Equal Business Opportmity program to foster
overail equity and fxirmess to all citizens i relation to business enterprises condueting business with the
County.

If a comtract is $56,000 or morz, the Prime Contractor shall make & good fith effort to comply with
fhe Howard County Equal Business Opportunity (EBO) program’s 159 subcontracting goal. The Prime
ontractor shall make a good faith effort to cbtain minori boontractor participation cven if the Prime
Contractor has the capability to_complete the work with jts own workforce, Certified MBE/WBE/DBE
prime contractors can count 100% of the work they self-perform on coxtracts with EBO subcontactng,
goals. The subcontracting poal percentage may vany if the contract iz funded by a federal or state agency.
Prime Contractors shonid submit the following completed Bqual Business Opportmlly Subconiracior
Participatior: Formzrith the bid. Ideatify subcontractors prior to sebmiitting the proposal. Affer contract award,
changes in subtoniractors Tequize the watten approval of the EBO Coordinator.

Possible areas of obtaining subcontracting participation inchude, but are not limited to, flagging
services, hauling. copying and printing, and the parchase of materials used m. performing the contract.
Contractors may uss minority, women or disabled business enterprses certified by Howard County.
Maryland; the Maryland Department of Transportation; the City of Baltimore, Maryland; or another
certifying entity in order to satisfy the 15% subconiracting goal. The website addresses for lists of minority
businesses are:

Titp:/fwoy oy 0 i/ i
Tt/ mdot state, md.us/MBE Program/index. hitral
tipalfel ices.balti ity goviy!

Contractoxs should submit a completed Equal Business Opportunity Subcontractor Parti cipation
Form with the bid identifying cach certificd EBO Srm they intend to use on the contract, However, if the
ERO Subcontractor Participation Fomm is not submitted with the bid, the County may request EBO
subcontractor participation. of the successful contractor,

Centractors failting to achieve the Fqual Business Opportunity Program goal following 2 good fith
offort to obtain parficipation must complete the Egqual Business Opportunity Program Reguest for
Subcontracting Waiver and provide docmmentation of its pood faith aftempts to obtain EBO participation.
The County will determine if the efforts made satisfy a good fith attermpt. A waiverwill only be censidered
in Tare contracts after 3 determination that the Contractor bas made a good fith effort and thoroughly
documented the effors. Contractors showld submit the Egual Business Opportunity Program Reguest for
Subcomtracting Waiver with the bid- However, if the request for waiver form is not submitted with the bid,
the County may obtain the request for walver of the su¢cessfl contractor.

I the County exerciscs its option to rencw the cOnrast, it is expected thet the EBO subcontracting
geal will be met for each subsequent contract year when the contract amoust is $30,000,00 or more.
Questions relating to the EBO program shall be dirested to the EBO Coordinator 410-313-637C.

[ iDL CONTRACTORE COMFLIANCE OF FEC SUBCONTRACTOR PARTICIPATION _H

Prime Contractors that are awarded County eontracts shall roaintain adequate records of EBQ
participation on County contracis. The County may require that prime contractors report whether or not
they met the proposed EBO subcontracting goal, so that the County can track comphiance of EBO
participation on County contracts.

Revised 120572017




HOWARD COUNTY. MARYLAND

i CoUNTY USE ONLY
EQUAL BUSINESS DPFORTUNITY (EBO) ! i
e e b
CONTRACT TITLE:
SOUCTATION ¥ CAPITALPROJECT ¥ CONTRACY / PO &
TERM: ‘ REMEWAL#® AMOUNT S
PRIME CONTRACTOR NAME:
ADDRESS: PHONE:
EBC STATUS (V/M): “EBO TYPE: i CERTVIFYING AGENCY; CERTIFICATION #

PRIME CONTRACTOR SHOULD LIST ALL EEO SUBCONTRACTORS / SUBCONSULTANTS / SUPPLIERS

INSTRUCTIONS FOR COMPLETING THIS FORM

= Compiete the section below identifylng each cettifled EBO firm {Minarity (MBE}, Woman (WBE), and Disabled {DBE) Buslness
Enterprises) you intend to use on this project. Attach additeonal sheets If more than two [2} subcontractors,

*  Thisferm represents the contractor's commitment To irtllize the named EBO flrms atthe percentages indicated should the contract
be awarded to the contractor, This form shauld ecompany your bid or proposal.

= “EBQ Types: AA {Afrlain Amerlmn), ASA {Astan American), HIS {Hispanlc American), NA {Native American), FEM {Female}, DIS

APPENDIX |

Oward Veteran-Oumed Business Enterprise Program Form
ounty -

MARYLAND

In accordance with Section 4137 of the Howard County Code, it is the policy of Howard County Government to
encourage increased participation by Veteran-Dwned Business Entesprises in the procurement, of all Poods and
services threugh all solicitations by the County. The Veteran-Cwned Business Enterprise (VOBE) program includes
an overatl aspirational goal of 196 of the County’s total dullar value of procurement contraicts to be made directly
or indirectly with Veteran-Owned Business Enterprises. Partidpation may be either on  direct basis in resporse
1o this selicitation or on a subcontractor basis.

For the purposes of the Veteran-Owned Business Enterprise Program, a Veteran-Owned Businoss Enterprise

{VOBE}is defined as & business enterprise thatisvarified by the Center for Verificatiotrand Evaluation of the United

Sates Department of Veterans Affairs as 2 Veteran-Owned Small Business Enterprise. To search the database of

business enterprises thatare verified by the Center for Verification and Evaluation of the United StatesDepartment -
of Veterans Affairs visit I i ve thiz.va.goy.

ELomplete-this forn and roturn it with ‘your responze to the soliclagon.

Complete Part 1 below EE Supplier is verified by the Gentar for Verification and Evaluation of the United States
Department of Veterans Affairs as a Veteran-Owned Smalt Business Enterprise.

Complete Part 2 bulow if: Supplier is Proposing te subcontract with a business that is verified hy the Center for
Verification and Evaluation of the United States Depariment of Veterans Affaics asaVeteran-Owned Small Business
Enlerprise.

Complete Part 2 below if: Supplior prop oses NO Veteran-Owned Business Enterprise partidpation.

APcahladl

SUECONTRACTOR NAME:

ADDRESS; PHONE:

CONTACT REPRESENTATIVE: EMALL

*EBG TYPE {Cherk One} [J aa O asa O ws O na O e O ois

CERTIFYING AGENCY: CERTIFICATION # EBO PAXTIQIPATION %

DESCRIPTION OF WORK: EBD PARTICIPATION §

SUBCONTRACTOR NAME:

ACCRESS: FHONE:

CONTALT REPRESENTATIVE: EmAdl:

*EBG TYFE [Check One) O aa O asa C 1 s [T na 03 rem O os

LERTIFYING AGENCY: i CERTIFICATION # EBO PARTICIPATION %
LDECNPTION OF WORK: EBC PARTICIPATION 5

PRINTED NAME EMAIL
SIGNATRE S EPRR FFACIALY TTLE AR ver Inia
23

Cheekas appllcable
1. [0 veteran-Owned Business Enterprise Certlficatiorn
Supplierisverifiad by the Center for Verification and Evaluation of the United States Department of Veterans Affairs

2. [T Veteran-Owmned Bust Enterprise Subsantract Partielpation:
Supplier proposes te subcontract with a business that is verified by the Center for Verification and Bvaluation of
the United States Department of Veterans Affairs in the contract as described below:

Name(s} of VOBE Subcontractor(s):

Description of Work:
Percentage of Participation: —— 56

3. T NO Veteran-Owned Business Entetprise Subcontract Partlelpaton Proposed.

Name of corpany:
Printed name: Fide:
Authotized signature: Dater

Email: Phone:




APPENDIX]
TECHNICAL PROPOSAL COVER PAGE

TITLE: PURCHASE OF ELECTRICITY FROM SOLAR PHOTOVOLTAIC SYSTEMS HOSTED ON
HOWARD COUNTY, FACILITIES

TO: HOWARD COUNTY CFFICE OF PURCHASING
5751 Columbia Gatowey Drive, Suite 226
Coluntbia, MD 21046

The undersigned agrecs to famish and deliver the above goods and/or serviees in accordance with the specifications
issued for same, and subject to oll terms, eonditions, and requirements in the solicitation, and in the various bid
documents:

COMPANTY NAME:

FEDERAL TAX IDENTIFICATION NO./SOCIAL SECURITY NO.:

ADDRESS:

Cay Stale Zp
TELEPHONE: FASC

EMAIL ADDRESS:

REPRESENTATIVE'S MAME:

Provide the name and title of the person with legal authority 1o sign oz behalf of the Contructor. If the title of the
individual i not *President™ or “Viee President”, provide verification of the signatory authority with yous submittal.

NAME OF COMPANY SIGNATORY (Printed):

TITLE OF COMPANY SIGNATORY (Printed):

Howard County prefers to cmail Purchase Orders when possible. please provide an EMAIL APDRESS FOR
RECEIPY OF PURCHASE ORDERS:

s the compasy a Misority-, Women-, or Disabled-Owned Business Enterprise? Oves [ xo
If yes, indicate the type of minerity ownershipt

] African American [ Asian American [ Disabled ] Eskimo
[ Female O Hispanic [ Native Amcrican

Is the company certified? Ifyes, indicate the certification(s) held:
7] Boward County Government [ MD Dept. of Transpertation ] Gity of Baltimore [} Other

Certification. Number(s) and Expiration Date(s):

Does the compagy have 2 written non-discrimination policy (i.e.; race, creed, religion, handicap. color, sex, national
origin, age, occupation, marital stas, political opinion, sexpal otienttion, geader identity/expression, personal
appearnce, fumilinl status, source of income)? [ YES NO

(The County reserves the right (o request suel documentadion, if desirad, ot o fater date.)

Delivery Time After Receipt of Crder,

Delivery Terms: F.O.B. Destination. Inside Delivery.
The company will accept Vist procurcment cards: [ JYES Iwo

{Contractors are not permitied 1o charge e County any addittonal fees over and above thelr bid prices o process
payments On procureinens cards,)

TECHMNICAL PROPOSAL PAGENO.2

COMPANY NAME:

Payment Torms: (The payment terms shall be considered nct 30 days unlcss otherwise indicated.)

Howard County is exempt from all lecal, state, and foderal taxes, and prices stipulated by the Contractor are considered
maximumn and are et subject to any increase due 1o any TXCS, OF 4BY other reason. The County’s Tax Exemplicn
Mamber is 30001219,

[ we wish to submita “NO BID” atthis ime, but request that our company remain oo the Cantractors list for future
solicimtions.

ACKNGWLEDGEMENT OF ADDENDA: The ¢company sholl identify by nuraber and date the fo.llowing addenda
and agree that the prices shown in the proposal reflect all changes made by addenda. In addition to acknowledging
addenda here, the actual addenda must be signed and returned with the technical propossl. To chesk for addenda go

00 W, tgg\ngrdggunwmd.pmrfdggnmgmdggjgnjxmdminiggﬂ'gﬁmgrch;ging
Nupuber: Date: Number: Date:
Number Date: Number Date:

THE PERSON SIGNING MUST INTTIAL ANY
ALTERATIONS IN FIGURES IN INK

SIGNATURE: DATE:.

PRINTED NAME: ThE_

26




APPENDIX i

Must be completed, sipned by an officor of the company (Presideat, CEQ), Viee President, etc.), end submitted o the zontact
persen listed o the Brst page of this TOREP in order to aceess confidential plaug and drawings related to the Howard County
Cirenit Coorthouse.

NON-BISCLOSURE AND CONFIDENTIALITY AGREEMENT

| certify that | am receiving Information from Howard County, Maryland (the "County”} to assist with
generating a proposal refating to the Howard County Cireult Courthouse profect {the "Project”). ! certify my
understanding that certaln of the material to be received which will be specifically and conspleucusly
marked by the County as “Confidentlal Information® is exempted from public disclasure. | have been
authorized by the County to recelve such information In the farm of plans, reports, surveys, AutoCAD files
or any other infermation in any form {the “Recards”). This authorization Is granted based upen compliance
with the following conditions and agreements.

| agree that the Records are of a highiy confidential and sequrity sensitlve nature and that such information
shall enly be used for generating a proposal relating to the Project, | will not make any use of the Records
for any purpose other than as expressly permittad by this Non-Disclosure and Confldentlality Agreement
(the “Agreement”).

| agree that, except as required by law, [ will hold and treat the Records in the strictest confidence and will
not, without the prisr written consent of an autherized representative of the County, directly or indirectly
discuss with, disclose, release, or otherwise provide or make avatlable the data contained In the Records or
any pertien thereof, to any persan other than employees, consultants, contractors, agants, auditers, and
affiliates of [Insert name of entity submitting a propasal] who have a
need to review the Records and have executed a Nen-Disdosure and Confidentiality Agreement In
connection with generating a proposal.

| agree to maintaln the security of aft documents, working papers, designs, and other materlals related to
the Recerds and [ will password protect all such information stored by me In electronie form.

I agree that if at any time | discover that any of the Records has been disclosed in viclation of this
Agreement, | will immediately report the same to the County.

Upen the earlier of the County's written request or completion of my need for such information, tha
Records and all copies thergof, shall be promptly delivered to the County or destroyed (and certified as
such). | agree to destroy all electronic copigs In 2 manner acceptabie to the County except as reasonably
necassary to comply with internal records retention pelicles. To the extent that any writings and materlals
describing, analyzing or cantaining any data contained in the Records Is produced by me, 1 acknowledge
that ! have an ongolng perpetual chligation to protect sueh data from disclosure uniess prior written
autharization is cbtalned from the County.

1 agres that my cbligations under this Agreement will be perpetual.

If | am served with a subpoena or discovery request or receive a public records distlosure request relating
to, or am otherwise required by Jaw to disclose any Record, | will Immediately provide the County with

7

written notification and provide a copy to the County to permit the County to seek a protective order or
take other appropriate action. | will also cooperate in the County’s efforts to wbtain a protective arder or
other assurance that secure treatment will be afforded the Records. In the absence of the protective order,

| may disclose 1o the party compelling the disclosure only the part of the Records as s required to be
disclosed {in which case, prior to such disclosure, | will advise and consult with the County as to such
disclosure and the nature and werding of the such disclosire) and | will use my best efforts to obtain |
confidential treatment thereof.

| acknowledge that the unauthorized disclosure and nandling of the Records could cause substantial
damage and expose the County and Its faciiities to slgnificant danger and could result in civil or criminal
fines and panalties.

| acknowledge that the obligations of confidence required hereunder are extraordinary and unique and are
vital to the security and well-being of the County and that damages st law may be an inadequate remedy
for any breach or threatened breach of this Agreement. The County shall be entitled, in addition to all ather
rights of remedies, to sesk injunctions restraining such breach, without being reguired to show any actual
damage or to post any bond or other security,

If this Agreement shall be held by a Court to be invalid or unienforeeable because it i too broad in any
respect, this Agreement shall be narrowed by the Court te the extent required to be enforceable and, as
narrowed, shall be fully enforceshle,

The company may not asslgn any rights or obligations under this Agreement to a third party without the
prior written consent of the County; previded, however, upon written notice to the County, the company
may assign this Agreement and Its Hights and obligations hereunder to a successor by consclidation or
merger, to a purchaser of all or substantially all of the company’s assets or to any parent, subsidiary or
affiliate, or any partnership in whick such company, or any of its parents, subsidiaries or affiliates is a
general partner,

This Agreement shall be governed by and construed in accordance with laws of the State of Maryiand,
without reference to its conflicts of laws principles,

Slgnature:

Date:

Name of Signatory:

Title of Sighatory:

Entity Name:

Phone Number:

Address:

“PROVIDE ADDGITIONAL SIGNATURE BLOCKS AS NECESSARY FOR ALL ENTITIES THAT WILL ACCESS SUCH DOCUMENTS
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