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

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

3

4 WHEREAS, County is the owner of certain real property that is suitable for the

5 installation of rooftop, parking canopy, and ground-based solar facilities to assist in the

6 reduction of the County's use of fossil fuels; and

7

8 WHEREAS, the Maryland Department of Transportation ("MDOT") conducted a

9 procurement in 2017 to select qualified contractors to design, construct, commission, finance,

10 operate and maintain renewable energy facilities at locations in Maryland (the "MDOT

11 RPP");and

12

13 WHEREAS, KDC Solar LLC, aDelaware limited liability ("KDC"), was one of the

14 qualified contractors selected pursuant to the MDOT RFP; and

15

16 WHEREAS, the County issued a Task Order Request for Proposals in 2019 to the

17 contractors approved to perform work pursuant to the MDOT RFP (the "County TORPP"),

18 and

19

20 WHEREAS, Section 3.1.1. of the County TORFP specified that certain

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

22 photovoltaic systems will be installed and that stakeholder concerns will be addressed; and

23

24 WHEREAS, the County selected KDC to evaluate, design, finance, construct,

25 commission, own, operate, maintain and decommission rooftop, parking canopy, and ground-

26 mounted turn-key solar photovoltaic systems, with no capital investment by the County, at

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

28

29 WHEREAS, the County desires that KDC design, construct, operate, maintain, and

30 decommission Renewable Energy solar photovoltaic electric generating facilities (Solar

31 Facilities" and, individually, "Solar Facility") comprised of the integrated assembly of



1 photovoltaic panels and associated assemblies and materials at the County-owned sites and

2 the KDC sites for the sole purpose of providing Renewable Energy to the County pursuant to

3 a Renewable Energy Power Purchase Agreement, attached as Exhibit Attachment 1; and

4

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

6 County Sites, including the new Howard County Circuit Court House, the Can's Mill Landfill,

7 the new East Columbia 50+ Center and Library; and

8

9 WHEREAS, in addition to the County Sites, other real property neither owned nor

10 controlled by the County may be used by KDC to host Solar Facilities; and

11

12 WHEREAS, the County agrees to permit KDC to use the County Sites and KDC

13 agrees to use KDC Sites for hosting the Solar Facilities, and the Parties agree that the Solar

14 Facilities is for the beneficial use of the County, including but not limited to the usp of

15 Renewable Energy generated by the Solar Facilities; and

16

17 WHEREAS, KDC desires to sell, and the County, desires to purchase, up to

18 50^000,000 kWh (kilowatt hours) per year of Renewable Energy from the Solar Facilities at

19 a price of $ 0.07391 per kWh, pursuant to the terms and conditions set forth in the Renewable

20 Energy Power Purchase Agreement, for a term oftwenty-five years with options for renewals;

21 and

22

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

24 Renewable Energy Power Purchase Agreement; and

25

26 WHEREAS, pursuant to Code of Maryland Administrative Regulations Title 20,

27 Subtitle 50, Chapter 1 0, all of the Renewable Energy generated by the Solar Facilities will be

28 credited against the County's costs for electricity across all County facilities via net metering

29 and virtual net metering as detailed in an Interconnection Agreement with the County's

30 current electricity provider; and

31



1 WHEREAS, the Renewable Energy Power Purchase Agreement requires the

2 payment by the County of funds from an appropriation in a later fiscal year and therefore

3 requires County Council approval as a multi-year agreement pursuant to Section 612 of the

4 Howard County Charter.

5

6 NOW, THEREFORE,

7

8 Section L Be It Enacted by the. County Council of Howard County, Maryland, that, in

9 accordance ^ith Section 612 of the Howard County Charter, it approves the purchase of up

10 to 50,000,000 kWh of Renewable Energy generated by Solar Facilities located at County

11 sites and other sites, in a Renewable Energy Power Purchase Agreement between Howard

12 County, Maryland and KDC Solar Maryland, LLC substantially in the form attached as

13 Attachment 1.

14

15 Section 2. And Be It Further Enacted by the County Council of Howard County, Maryland,

16 that the County Executive is authorized to enter into a Renewable Energy Power Purchase

17 Agreement to purchase up to 50,000,000 kWh of Renewable Energy power from Solar

18 Facilities located on County sites and other sites, at a price of $ 0.07391 per kWh for a term

19 of twenty-flve years with options for renewals in the name of and on behalf of the County.

20

21 Section 3. And Be ItFwther_Enacted by the_ County_ Council of Howard County, Maryland,

22 that as a condition of the approval and authQrizatipnherem,_the Agreement shall mcorporate

23 environmental site desi&n (ESD) features at each site where solar vhotovoltaic_s^sfems will

24 be installed, shall minimize removal of trees, and shall address stakeholder concerns in

25 accordance mth Section 3.1.1 of the County TORFP.

26

27 Seetieft-^ Section 4. And Be It Further Enacted by the County Council of Howard County,

28 Maryland, that the County Executive, prior to execution and delivery of the Renewable

29 Energy Power Purchase Agreement, may negotiate such changes or modifications to the

30 Agreement as he deems appropriate in order to accomplish the purpose of the transaction

31 authorized by this Act, provided that such changes or modifications shall be within the scope



1 of the transaction authorized by this Act, and the execution of the Agreement by the County

2 Executive shall be conclusive evidence of the approval by the County Executive of all changes

3 or modifications to the Agreement, and the Agreement shall thereupon become binding on

4 the County in accordance yvith its terms.

5

6 Seetteyi-^ Section 5. And Be It Further Enacted by the County Council of Howard County,

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

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 m 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 Solar, LLC responded to the RFP on July 24^2019. On September

26, 2019, Purchaser notified KDC Solar LLC that it was awarded the contract for the RJPP ("RPP

Award"). KDC 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 the 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"),

F. Power Provider desires to sell to Purchaser, and Purchaser desires to purchase from Power

Provider, all of the Renewable Energy 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 Cods of Maryland

Administrative Regulations Title 20, Subtitle 50, Chapter 10, .

H. The County selected Option No. 3 fi'om the Power Provider's Response to the County's

Best and Final Offer instructions pursuant to the County TORFP, which includes this 25-year

Agreement, and a Power Provider Site with a capacity of approximately 18 MW-DC, and a

minimum 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;

I. Power Provider desires 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 follo'ws:

1. DEFINmONS

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 n'radiance

at the Solar Facility site for each year of this Agreement ("Contract Year"), as reflected

in the Solar Irradiance Dat^ obtained from the National Renewable Energy Laboratory^



("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.

"Admsted 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 directly 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 Energy 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,

Governmental Approval, consent or requirement of any Governmental Authority having

jurisdiction over such Person or its property, 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 through Friday that is not a federal, State of

Maryland, or County holiday.

"Capacity" refers to the instantaneous ability of Power Provider to produce Renewable

Energy (real power) at a specified output. Capacity is measured in megawatts ("MW") DC

orkilowatts("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 DatefsF' 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.

Cotitraot 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 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 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,

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

Howard County Circuit Court House.

^Data Acquisjttion 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) Force Majeure and (ii) Count/s failure to perform.

Delay Damages" hss the meaning set forth in Section 1 1.5

"Delivery Point" means the physical location where each Solar Facility delivers Its

generated Renewable Energy to the Metering Device installed by the Power Provider at a

County Site or at a Provider Site.

"Effective Date" has the meaning set forth in the preamble hereof.

"Emergency" means a life endangering event, fire, flood, hurricane or similar event that

requires immediate response.

"Energy" means thiee-phase, 60-cycle alternating cun'ent Renewable Energy to be

generated by the Solar Facilities.

"Environmental 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

pollutants to the air, soil or water such as sulfur oxides (S0x)» 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 Earth's climate by trapping heat in the

atmosphere; (3) the reporting rights to these avoided emissions, such as Environmental
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Attribute Reporting Rights. Environmental Attribute Reporting Rights are the right of an

Environmental 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^ and international or foreign emissions trading program.

Environmental Attributes 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 (1) any energy, capacity,

reliability or other power attributes from the Project, (ii) 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, (in) 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 (tv) emission reduction credits encumbered or used by the

Project for compliance with local, state, or federal operating and/or air quality permits

"Event of Default" shall have the meaning ascribed to it in Section 11.

"Expected Annual Energy Production" (EAEP) means the Renewable Energy that each Solar

Facility mdmdually, 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%.

"Fair 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 mterest(s),

"Feasibility 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 a 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

radio, internet, and telephone, at the relevant County Site.

"FERC" means the Federal Energy Regulatory Commission. "Force Maieure Event" has

the meaning set forth in Section 10.

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

PJM Environmental Information Services, Inc. ("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 PJM.

"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

required to be obtained or maintained by any Person with respect 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, regulatory 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 require 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

10



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 Can's 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 fmal> non-appealable Governmental Approvals and

(c) for a Power Provider Site, 540 calendar days after receipt of all final, non-appealable

Governmental Approvals.

"Hazardous Substances and Materials" shall include, without limitation^ those blologically

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

waste, toxic materials or toxic substances described in the Comprehensive Environmental

11



Response, Compensation and Liability Act (CERCLA) of 1980, as amended; the Resource

Conservation and Recovery Act (R-CRA) 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 biologlcally or chemically active or other hazardous substances, materials, or waste,

whether federal, state or local, arid 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 Electric Utility's electric distribution system at

each County or Power Provider Site.

12



"Lender" 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).

"Local 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 hi asserting or enforcing

any Indemnity obligation).

"Mandatory Site" 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.

"Mleterine 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 mformation regarding the Energy generated

by the Solar Facility and delivered to the Delivery Point.

"Minimum Annual Energy Production" (MAEP) means the annual minimum Energy

output required for each Solar Facility, which, for purposes hereof, shall be equal to ninety

percent (90%) of the EAEP 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, unincorporated 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

herein by reference.

"Premises" has the meaning ascribed in the recitals to this Agreement.

Project Plan" means a site-specific layout for each Solar Facility located at a County Site,

which shows the placement of solar panels, racking^ and mverters. 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 placement of canopy structures in the

parking lot and the placement of any EV charging stations. Par 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 subsidiaries 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.

"pualified 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 kWhto be paid by

County to Power Provider for Renewable Energy generated by the Solar Facilities, and

further described In Section 6,1.

"Renewable Encrev Credit" or "?C" means a credit equal to the generation attributes of

one (1) megawatt-hour of electricity that is derived from a Tier 1 renewable source (Public

Utilities Article, §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 Article Section 7-70 l(j) 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 or 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 operated

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,

Metermg Devices, ballasts, disconnects, conduits, wires, controls, integrators. Data

Acquisition System, and other related equipment and components installed on each Facility

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 facility. The Solar

Facility does not Include Purchasers electrical system located at a Premises or

improvements needed to Purchasers electric system at a Premises in order to meet code

requirements or accept the Energy from the Solar Facility. The Solar Facility includes

Interconnection Equipment required by an Interconnection Agreement 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 comprising global

horizontal irradiance (GHI, W/m2), diffuse horizontal irradiance (DHI, W/m2), and direct

normal irradiance (DNI, W/m2), 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 4.3(a).

"Sokr 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 Convenience Payment" shall mean an amount equal to the Pair 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.,

"Typical Annual Solar In so 1 at ion" 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 Electric 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.

1.2 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 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

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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including "without limitation" and "without limitation by specification." The words

"hereof", "herein", and hereunder" and words of similar import refer to this Agreement

as a whole and not to any particular provision of this Agreement. Except as the context

otherwise indicates, all references to "Exhibits," "Articles" and "Sections" refer to

Exhibits, Articles and Sections of this Agreement.

1.3 Contract Documents^

The following include the Contract Docmnenfs as amended, Tmder 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 TOKFP Technical and Financial Proposals submitted on July 24,

2019, including the Power Provider's BAPO, submitted on or about September 16,

2019 ("Power Provider's Proposal")

E. Power Provider's 201 8 MDOT RED RFP 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 purposes 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 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-excluslve license to access the applicable County Site to

Install, construct, maintain, operate and remove such Solar Facility, in accordance with the

terms of this Agreement, and for no other purpose (the "License" or Use Agreement").

The terms of the License shall be satisfactory in all respects to both Parties. This

Agreement and the License shall not and does not convey any title or interest of any kind

-with respect to the County Sites.

2. TERM AND TERMINATION,

2.1 Term. The initial term of this Agreement (the ^initial Term") 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 installed pursuant to this Agreement. The Term of any roof mounted Solar

Facility will commence on the date of the execution 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

Initial 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.

2.2 Cancellation Due to Non-Availabllity of Funds. If 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 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 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.

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

prior to the Commercial Operations Date 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.

2.4 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 damages 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 unforeseeable 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 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.

3. CONDITIONS PRECEDENT.

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

each of die Sites, the following conditions precedent shall occur prior to Power Provider's

commencement of a Solar Facility Acceptance Testing:

a. Power Provider shall have obtained (and demonstrated possession 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 limited to Governmental Approvals related to environmental

matters and Certificate of Public Convenience and ISTecessity, as necessary;

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

c. the Power Provider 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 all filings and applications required for

accreditation of the Solar 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 authorizations 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,

4. SOLAR FACILITY INSTALLATION. TESTING AND OPERATIONS,

SCOPE OF SERVICES

Power Provider will be responsible for evaluating, designing, financing, constructing,

commissioning, owning, operating, maintaining, and decommissioning turn-key each Solar

Facility, including 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 AgreGment,

as well as decommissioning each Solar Facility located at a County Site at termination or

expiration of this Agreement, pursuant to the relevant terms and conditions herein.

A. Pre^Constt'uctiQn

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 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 tEie 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.

2. Outline the logistics for Installing the Project af 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 reasonable commercial efforts

to ensure the right of the County to use such Drawings in connection 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

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.

5. 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 2) upon completion of the Solar Facility, provide signage including

the start-date and environmental attributes of the Solar Facility.
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6. For all- Solar Facilities participate and cooperate in any interconnection studies

required by the regional grid operator. Local Electric Utility or others as necessary

to install and operate the Solar Facility.

7. For all County Sites, include description of the design and equipment necessary to

be installed by the Power Provider to establish an Interconnection Point.

8. Interconnection agreements to be signed by the County with the Local Electric

Utility or PJM, as applicable,

9. For all Solar Facilities obtain all Governmental Approvals necessary to construct

and operate the Solar Facility. Power Provider will be responsible for payment of

all fees for all Governmental Approvals.

10. For all Solar Facilities obtain all necessary zoning and land 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.

11. For all ground-mounted Solar Facilities provide stormwater management for each

site according to Maryland Department of the Environment standards as described

in the Maryland Stormwater Design Manual.

12. For all Solar Facilities provide a construction schedule outlining dates for the

design, planning, permitting, execution and commissioning of the Solar Facility

13. Provide all initial and fmal 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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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 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. 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.

14. At County's request, provide information and certifications of design build

professionals Involved in any Solar Facility to be located at a County Site.

15, Power Provider must deliv&r to the County any and 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 Facilities 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 shall comply with the following:

1. 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.

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

the applicable Governmental Approvals and with respect to any Solar Facility to be
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built on a County Site, in accordance with the County approval pursuant to

Section A. 13 above.

3. Provide all Site preparation necessary to install, operate, maintain, and

decommission any Solar Facility, including Delivery Points and Interconnection

Points.

4. 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 finale 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.

5. 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)

26



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; (u) inform

employees of potential safety or health hazards; (lii) receive required training in

hazard recognition and safe work procedures; (iv) make sure that all necessary

personal protective equipment (PPE) Is available and training is provided in use,

care and maintenance ofPPE. -

6. Install the Solar Facilities at the County Facilities to the satisfaction of the County

in accordance with this Agreement, including all equipment necessary for

operation, and the establishment of Delivery and Interconnection Points as

applicable.

7. 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.

8. No work done on any County Site shall void an existing roof warranty or designer

stipulated roof loading Hmitafion, If commercially possible, the roofmg firm

holding the existing warranty will be involved in the Project sufficiently to maintain

validity of warranty. Post-Warranty Alteration provisions must 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 commencement of installation of

any Solar Facility, The Power Provider shall remediate moisture, infiltration,
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and/or damage that may be caused to a Premises by the construction, operation,

maintenance, and decommissioning of the Solar Facility.

9. 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.

10, Special attention shall be paid to minimizing the risk of exposed fasteners, sharp

edges, and potential future damage to the modules or support structure. Con'osion

resistance and durability 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 PJM 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 Facility on a

Premises.

11, 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.

12. Provide any information needed to obtain LEED credits for the County for any

Solar Facility located at a County Site, if applicable.

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

Power Provider must achieve the Guaranteed Initial Delivery Dates by

commencing Commercial Operations for: (i) approximately 18MW-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; (ii)

approximately 6MW-DC of Renewable Energy, in total, at a minimum of eight (8)

accepted County Sites within 365 days of the receipt of all Governmental

Approvals for those Solar Facilities^ but m no event later than June 30, 2024,

including at least three (3) County Sites with parking canopies and electric vehicle

charging stations; and (in) 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 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.

15. 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 the costs of pollinator-friendly native vegetation, the

County will assist the Power Provider in accessing such grants.

16. Power Provider will install and maintain at its own expense certain infrastmcture

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.

C. Maintenance and Ongoing Operations

Power Provider shall^ at its sole expense:

1. 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 Bnergy.

2. 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.

3. Install Metermg Devices at all Sites in accordance with this Agreement that

measure and establish the amount of 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 tlie relevant Interconnection 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 Interconnection

Equipment for the Term of this Agreement.
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4. Provide Data Acquisition System.

5. Supply all necessary internet connections for monitoring of any Solar Facility

located at a County Site.

6. Use commercially 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 by the County. Manage security

surrounding ground mount Solar Facilities.

8. Make commercially reasonable 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 Interconnection

Agreements.

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

disturbed at a County Site, notify County m writing of: (1) physical conditions of an

unusual nature, 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 Study 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 to those bearing upon

transportation, disposal, handling and storage of materials, availability of labor, water,

electric power, roads 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 County Sites,

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

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

of the Feasibility Study and prior to proceeding to obtain 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.

4.2 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 more 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 Power 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 EV 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 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

in writing proposed access points for ingress and egress, and all construction plans, permits,

supporting materials, temporary storage plans, proposed locations of generators, a

construction schedule for the Installation Work (Construction Schedule ) and other

requested documentation, including any impacts on parking during construction,

operations and maintenance and any engineering evaluations of the impact of the Solar

Facility on (1) 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 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 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 properly.

If any material alteration to the approved Plans for a Solar Facility at a 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 Applicable Laws relating to the Installation Work of a Solar Facility.

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 arid safety of the

construction site. County shall have the right to issue warnings and bar from the County

Sites violators of construction, operation, environment, 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 installation of the Solar Facilities:

A. obtaining financing for instaHation 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 installation

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 agreements

required for interconnection of the System with applicable Local Blectric

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

or restored during and followmg any construction or demolition relating to

canopies.

All Installation 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 appropriate 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 mspector. 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.

4.3 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 (i) the requirements of the Local Electric Utility including but not limited to the

Interconnection Agreement, the IEEE Standard 1547, the National Electric Safety

Code and the National Electric Code (ii) the Interconnection Agreement (iii) all

Governmental Approvals and (tv) 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-Iogging 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 Commercial Operations Date will be achieved upon completion and

verification of the following:

A. Final approval of interconnection by Local Electric Utility

B. The Solar Facility field testing procedures at County Sites have been

performed in accordance with manufacturers' recommendations, including PV

string testing, mverter testing, DAS testing, etc. Power Provider shall provide

written notice to County of the results of such testing,

C. The Solar Facility passed all start-up and commissioning procedures per

Section 4.3.

D. The Solar Facility is fully operational and has received permission to

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.

F. For a Solar Facility at a County Site, car canopy parking lot lighting and

control systems (if applicable) are fully installed and functional to Coimty>s

satisfaction.

(c) 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

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

deliver to County a certification, executed by the Power Provide!: including certifications

by a licensed professional engineer that that the Solar Facility and improvements have been
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built in compliance with the plans and Applicable Laws. The certification of tlie

Commercial Operations Date will not relieve Power Provider from any of their

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

4.4 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 Installation 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 Facility.

4.5 Punchlist Items.

Within 120 days of the Acceptance of a Solar Facility at a County Site in accordance with

Section 4.3 and subject to Governmental Approvals and seasonal restrictions, in

accordance with this Agreement the following punch 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, inverfer

certification reports, provided and complete to County's satisfaction;

c. Complete operations manuals and emergency procedures provided and

complete to County's satisfaction;

38



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

all appropriate County staff;

e. Completion of all landscaping to Count/s satisfaction.

4,6 Malfunctions and Emergencies,

a. 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.

b. Emergencies. Power Provider and County each shall notify the other Party upon

the discovery of an emergency condition m the Solar Facility. If an emergency

condition exists. Power Provider shall promptly dispatch the appropriate personnel

immediately to perform the necessary repairs or con'ective action in an expeditious

and safe manner to ensure operations continue or are resumed as soon as possible.

c. Personnel. 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, mcluding

weekends and holidays.
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4.7 Metering. Power Provider shall install, operate, maintain, and decommission at its sole

cost and expense a revenue-grade meter for the measurement of Renewable Energy

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 PaciHty as defined by the relevant meter.

4.8 Solar Irradiance Data. Solar Irradiance Data with respect to the Solar Facility must be

available to County upon request. Por the purpose of forecasting solar energy production,

Power Provider shall be responsible for collecting and providing Solar 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.

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

Provider'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 radio or

telecommunications systems operated on or from the County Sites. Similarly, Purchaser

shall not interfere, or permit any third parties under Purchasers 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 electrical 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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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

shall be borne equally by the Power Provider and the County.. If the operation of the Solar

Facility, or the actions of either 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 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.

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

immediately notify County of any notice it may receive regarding notice of violations

(NOV) or notice of alleged violations (NOAV) issued by federal, state, or local

Governmental Authorities 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 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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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.

4.11 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

OF charge is passed along to the consumers of electricity by a utility or third party provider

pursuant to Maryland law ("Imposition"). 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 occurs 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 Imposition to the Renewable Energy Charge

pursuant to Section 6.1

4.12 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
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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 Agreement and shall indemnify and hold

harmless the County against and from all liability for such charges and expenses. The

Power Provider, at its sole expense, shall incur all g costs related to establishing

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 h

violation of Section 7.5 the County shall not be liable for any interruptions or failures of

utility services to or from the Sites.

4.13 Environmental Matters. Power Provider, its employees, subcontractors and agents sUll

not cause or permit any Hazardous Substnnces 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 characterization and

disposal documentation. Power Provider shall comply with all applicable laws, and

nothing in this Agreement prevents or excuses Power Provider from complying with such

applicable law, Governmental Approvals or the requirements of any Governmental

Authority.
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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 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.

4.14 Decommissioning- Removal of Solar Facility at Expiration 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, or as soon thereafter

as County and Power Provider otherwise agree to in writing, remove the equipment and

personal property constituting the Solar Pacility(s) at a County Site (unless purchased by

the County in accordance with Section 6.10), restore the County Site, to the extent it was

impacted by the mstallatlon, 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

excepted. This includes the restoration of features that may be removed for the installation

of a canopy or ground-mount Solar Facility 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 e^ch 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 Pacility 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 shall be flashed and/or patched to existing roof specifications. Power Provider shall

leave the Facility in neat and clean order.

If the 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 Providers 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

constmction 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. In no case shall Power Provider's removal of the Solar 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 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

Facility.

5. SALE 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 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, 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. Each 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 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 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.

5.1 Expected Annual Energy Production. During each year of the Terma 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 Power Provider

fails to provide to County the Minimum Annual 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

amount 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 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 m Exhibit D.

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

respective Solar Facility atNTP.

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

purchases the Solar Facility under Section 6.10 for 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 shall be

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

6. PRICE AND PAYMENT.

6.1 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.

6.2 Payment. Power Provider 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 Facility, stating the Actual Monthly Production

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

' shall identify this Agreement and set forth Power Provider's federal employer

identification number. Each invoice shall 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 includes 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 Provider'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,

6.3 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,

6.4 Disputed Amounts. A Party may in good faith dispute the correctness of any Invoice (or

any adjustment to any invoice) under this Agreement at any time following the date the

invoice (or invoice adjustment) was rendered. In the event that either Party disputes any

invoice or invoice adjustment, such Party will 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 applicable dispute.
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6.5 Netting and Setoff. Neither Party shall have the right to set off any undisputed amount due

fcom 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.

6.6 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 sufficient to permit verification
I

of the accuracy of billing statements, invoices, charges, computations 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.

6.7 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.

6.8 Title to Environmental 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 shall 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 Purchaser 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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that any Environmental Attributes or Tax Incentives, tax benefits, rebates, credits, or

reimbursements belong to any Person other than Power Provider.

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

$15,000,00 each year this Agreement remains 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 ofRECs at the County s sole discretion.

6.10 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, title and interest in such

Solar Facility located on County Sites, at Fair Market Value, as defined herein (the

"Purchase Option^}.

(a) Notice of Interest. County shall give Power Provider written notice of its inter&st

(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) Fair Market Value. The Fair Market Value ofthe Solar Facilities located on County

Sites shall be determined by the mutual agreement of County and Power Provider

within forfy-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 period, 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 located on County Sites. Such Independent

Appraiser shall determine the Pair 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

Power Provider in the absence of fraud or manifest error. The costs of the appraisal

shall be borne by the Parties equally. If the 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 Arbitration Association, shall be

shared equally by the Parties.

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

on the Transfer Date: (a) Power Provider shall surrender and b'ansfer 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;

(c) any remaining periods on third party warranties for the Solar Facilities located

on County Sites shall be transferred to County; (d) Power Provider sliall 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 Transfer

Date, if any; (e) County shall pay to Power Provider the agreed - upon Fair Market

Value price (the Option 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 (il) deliver ancillary 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 ANYTHING HEREIN TO THE CONTRARY,

COUNTY AND POWER PROVIDER UNDBRSTAND AHD AGRJBE THAT

THE SALE BY POWERPROVIDER TO COUNTY OF THE SOLARFACILITY

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.

7. GENERAL COVENANTS,

7.1 PowCTProvider's Covenants. As a material inducement to County's execution and delivery

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

a. 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 anticipated 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

responsible 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

shall 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 watertlght 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 debris; (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 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 incurred as a result of Power

Provider's installation, maintenance, repair or removal ofaSplar 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. If Power Provider shall fail to comply 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 falls to commence and diligently attempt to complete

the maintenance and repair, then in addition to Its other remedies under this

Agreement, County 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, operation,
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environment safety, and health performance standards are met and risks to

employees, the public, and the 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 ^Yritten notice to County at least two (2) days prior to entering

the County Sites to perform routine maintenance, repairs or periodic inspections.

b. Governmental Approvals. While providing the Installation Work, Renewable

Energy, 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. Power Provider shall deliver copies of all Governmental Approvals

obtained pursuant to this section to County. Power Provider acknowledges that the

County Sites may be 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

necessary approval from the applicable state or federal agency.

c. 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 mid 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.

d. Liens. Other than Lender's security interest in or ownership of the Sohr Facility,

Power Provider shall not directly or indirectly cause, create, incur^ assume or suffer

to exist any mortgage, pledge, lien (including mechanics', labor or materialman's

lien), charge, security interest, encumbrance or claim of any nature ("Liens") on or

with respect to the County Sites or any interest therein. Power Provider also shall

pay promptly before a fine or penalty may attach to the County Sites any faxes,

charges or fees of whatever type of nny relevant Governmental Authority, relating

to any work performed hereunder by Power Provider or its agents and

subcontractors on the County Sites, If Power Provider breaches ks obligations

under this Section, it shall (i) immediately notify County in writing, (ii) promptly

cause such Lien to be discharged and released of record without cost to County,

and (in) defend, hold harmless and indemnify County against all costs and expenses

(including reasonable attorneys' fees and court costs attrial and on appeal) Incurred

in discharging and releasing such Lien.

e. No Infringement, The Solar Facility and Power Provider's services hereynder,

including the Installation Work, Renewable Energy and Solar Facility Operations,

shall not infringe any third party's intellectual property or other proprietary rights.

f. Security. Power Provider shall provide and take reasonable measures for security

of each Solar Facility located on a County Site as necessary to prevent injury to

persons In the vicinity of the Solar Facility,
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g. Interconnection. Power Provider shall b.e responsible for facilitating the execution

of an Interconnection 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 interconnection between the Local Electric

TJtiUty 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 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.

h. 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 and documents relating to this

Agreement for three (3) years 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 reasonable 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 subcontractors). Power Provider and/or

subcontractors) shall ensure the County has the right to audit such

subcontractors),

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

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

(a) Standards. Metering Devices shall 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 or registers inaccurately,

measurement of Renewable Energy to the Delivery Point shall be determined by using the

Data Acquisition System's recorded 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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Metering Device was registering inaccurately, the time period will be based on the last

annual testing and calibration of the meter,

7.2 County's Covenants. As a material inducementto Power Provider's execution and delivery

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).

b. 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 misconduct.

c. Liens. County shall not directly or indirectly cause, create, incur, assume or suffer

to exist any Liens on or with respect to the Solar I?acility 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.

d. Consents and Approvals. At Power Provider's sole cost and expense, County shall

reasonably assist Power Provider m 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 appHcations

and processing. 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 performance 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

Installation 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 ofPyrchaser.

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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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 mechanics',

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 thereof ((<///W).

Ifa.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) incun'ed 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 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 any immunity that may exist in any action against Howard County, Maryland

or its officers, agents, volunteers and employees,

7.4 Maintenance of the Premises. Purchaser shall use commerciaUy reasonable efforts 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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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.

7.5 Maintaining the Utility Service 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 Interconnection 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 Interconnection

Agreement, as provided by law, to the successor owner of the Premises for the use of the

Solar Facility as intended herein, or to the Power Provider m order to insure that the

Interconnection Point is maintained.

If required^ the Purchaser acknowledges and agrees that it may be required to sign the

Interconnection 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 commercially reasonable efforts other than cost

contribution to assist Power Provider and cooperate with Power Provider, as necessary,to
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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 sliall also deliver to the Power Provider copies of any necessary approvals or

permits that are in the name or physical control of Purchaser.

7.6 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 depending upon season and weather.

8. WARRANTIES.

8.1 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 corporate or other action to approve the execution, delivery,

and performance of this Agreement;
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d. this Agreement constitutes its legal, valid and binding obligation enforceable

against such Party in accordance with its terms, except as may be limited by

applicable bankruptcy, insolvency, reorganization, moratorium, 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

transactions contemplated herein; and '

f. its execution and performance of this Agreement and the transactions contemplated

hereby do not constitute a breach of any term or 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 £iny of its Affiliates or its or their property is bound, (ii) its organizational

documents, or (ui) any Applicable Laws.

-2 PUHCA. Power Provider represents and warrants as of the Commercial Operations Date

of each Solar Facility that (a) it will take all required actions, ifany^ 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.

.3 Requisite Standards. Power Provider represents and warrants that if shall qualify and

certify the respective Solar Facilities with the Maryland PSC as a Renewable Energy

Facility pursuant to the Maryland RPS and that th Solar Facilities shall be installed with

due care by qualified employees, 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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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 Renewable Energy at the expected levels in accordance with this

Agreement.

8.4 Anti-Briberv. Power Provider warrants that neither it nor any of Its officers, directors, or

partners nor any of its employees who are directly involved in obtaining or performing

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 1, 1977, which would constitute bribery, attempted bribery, or

conspiracy to bribe under the laws of any state or the federal government

8.5 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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D. It 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.

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

or agent who has participated personally in his official capacity through decision, approval,

disapproval, recommendation, advice, or investigation in respect of this Agreement nor any

spouse, parent, minor child, brother or sist&r of such 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 hereto as Exhibit K.

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

any person, partnership, corporation, or other entity, other than a 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 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.

8.8 Drug and Alcohol-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.

9. TAXESAND GOVERNMENTAL FEES,

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

receipts, ad valorem, personal property or other similar taxes and any and all franchise fees
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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 penalties 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 lieu of taxes ("PILOT") agreement pursuant to MD CODE ANN., TAX

PROPERTY § 7-514, regarding personal property taxes for Solar Facilities 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 m Exhibit H attached hereto and made a part hereof.

The real property PILOT agreements will be executed prior to the date each Solar Facility

reaches its Commercial Operations ate. If the County Council does not approve a PILOT

agreement for real property taxes assessed against Solar Facilities located in Howard

County or if such PILOT agreement is cancelled or suspended not as a result of a default

by the beneficiaries. Power Provider shall be entitled to add such taxes to the Renewable

Energy Charge on an actual, annual pro rata basis.

10. FORCE MAJEURE.

Definition. "Force Majeure 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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beyond the reasonable control, and not the result of the fault or negligence, of the affected

Party and suoh Party had 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 or

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 fi'om performance; (c) acts of war or

public disorders, civil disturbances, riots, msun'ection, sabotage, epidemic, terrorist acts,

or rebellion; (d) strikes or labor disputes; (e) 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 fulfill 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.

10.1 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 (a) notify the other Party in writing of the existence of the Force Majeure

Event, (b) exercise all reasonable efforts necessary to minimize delay caused by such Force

Majeure Event, (c) notify the other Party in writing of the cessation or termination of said
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Force Majeure Event and (d) resume performance of its obligations hereunder as soon as

practicable thereafter. If Power Provider claims relief 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 respect of Renewable

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

10.2 Term ination in Consequence of Force MaJ eure Event . If a Force Maj eure 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 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 written notice to Power Provider. If at the end of such ninety (90)

day period such Force Majeure Event shall continue, this Agreement with respect to such

Solar Facility shall automatically terminate. By mutual agreement of the Parties, any Solar

PaciUty 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, all terms and conditions of

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

11. EVENTS OF DEFAULT; REMEDIES.

11.1 Events of Default. An "Event of Default" shall mean, with respect to a Party ("Defaulting

Party"), the occurrence of any of the followmg;
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a. the failure to perform any material 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 (90) calendar days after the end of the Initial

Cure Period (Supplemental Cure Period").

b. a Party becomes Bankrupt; and

c. such Party assigns (other than an assignment by County to its Affiliates or a

collateral assignmentto 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.

11.2 Power Provider Events of Default. Any of the following events shall constitute a Power

Provider Event of Default:
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a. the failure by Power Provider to maintain the required bonds during the Term as

required under Section 14 this Agreement;

b. 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;

c. the failure of Power Provider to meet the Guaranteed Government Approval

Application Date, the Guaranteed Government Approval Deadline Date, or

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

d. 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

e. 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 writing

a 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. Countyfs 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.

(ii) 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 writing of any reasonable objections

to the Cure Plan. Count/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.

(iii) For avoidance of doubt, County's termination rights under this Section,

relating to performance during the two consecutive Contract Year period, 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 period that includes the Cure Plan

Year, County may terminate with no further Cure Plan period and no further
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deferment of time of termination.

11.3 General Remediesjor Events of Default. If an Event of Default has occurred 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 bonds to complete the work; (c) femiinate 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 limiting 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 perform 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.

11.4 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 sliall 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 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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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 Contract 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)

required for such Solar Facility.

If Power Provider fails to achieve the Guaranteed Initial Delivery Date at the Court House

Site, Power Provider shall pay an additional charge equal to any actual direct costs incurred

by the County as a result of any delay caused by Power Provider. Power Provider shall not

owe County Delay Damages if the delay was caused by Force Majeure, the Purchaser 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.

^•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 (z)
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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 Renewable Energy Charge for the Expected Annual Energy Production

from the date of termination until the twenty-fifth anniversary of the Effective Date;

(ii) all costs reasonably incurred by County in re-convertmg its electric supply to

service to the Local Electric Utility or otherwise replacing the Renewable Energy

with Solar Energy at market rates; (iii) 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.

(b) Upon termination of this Agreement based upon a County Event of Default, the

Power Provider shall be entitled to recover from the County: (1) the present value

(using a discount rate of 5.0%) of the Renewable Energy Charge for the Expected

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 Local Electric Utility; and (iii) any and all and

other amounts previously accrued.
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11.7 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).

11.8 Lender s Risht to Cure. County may accept a cure of any Power Provider Event ofDefault

by the Lender, so long as the cure is accomplished wHhin the applicable cure periods set

forth in the Agreement.

11.9 EXCLUSIOM OF CONSEQUENTIAL DAMAGES. EXCEPT AS MAY OTHERWISE

BE SPECIFICALLY PROVIDBD FOR. r^ 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 ORNOT, ARISING OUT

OF, OR IN CONNECTION WITH THIS AGREEMENT.

12. 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 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 warrant 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.

13. ASSIGNMENT.
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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 Purchaser, which shall not be unreasonably withheld or

delayed,assign, pledge or transfer^all or any part 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

busmess organization with: (i) experience comparable with Provider's in the operation and

management of commercial renewable energy generating systems, (li) 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.

13.1 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 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

Providers 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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Power Provider m 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 execute such consents or similar documents 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 (ii) 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.

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

Lender, County agrees as follows:

a. . Consent to Collateral Assignment. County consents to the collateral assiginnent 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 collateral assignee 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 Agreement in accordance with the terms of
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this Agreement Lender shall also be entitled to exercise all rights and

remedies of owners or secured parties, respectively, generally with respect

to this Agreement and the Solar Facility.

ii. 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 cured any

default of Power Provider thereunder in the time and manner provided by

the terms of this Agreement. Nothing herein requires the Lender to cure

any default 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.

iii. 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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under this Agreement, including, but not limited to the representations and

warranties 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 to the Solar Facility or

that Power Providers Lender intends to exercise the remedies under its

security interest in the Solar Facility.

iv. 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 Energy in the manner required by this

'Agreement.

c. Right to Cure.

i. If the Lender or a Qualified Assignee (including any purchaser or

transferee), 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 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 Agreement and which are capable of cure by a third person

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

Agreement, and this Agreement shall continue in full force and effect.
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d. County acknowledges and agrees that 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.

14.1 Performance Bonds.

a. 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 Coimty before the Notice to Proceed is delivered to the contractor commence

the Installation Work of such Solar Facility.

(b) 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 includes provisions for either the restoration of the Site upon

termination of this Agreement or the purchase of the Solar PaciUty 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.

(c) 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; (ii) decommissioning of each Solar Facility located at a County Site in
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the amount that covers 100% of the Power Providers estimated costs to remove

the Solar Facility from the County Site and return the County Site to the same

or better condition as existed prior to the Agreement, ordinary wear and tear

excepted, either at the end of the Term or when the Solar Facility is abandoned.

b. 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.

c. 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

estimate increased annually during the Term by the CPI 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; (u) define the Solar Facility removal; (ill) 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 County thirty (30) days prior to the

Commercial Operation Date for each Solar Facility.

d. 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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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).

f. 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.

15, NOTICES.

15.1 Notice Addresses. Unless otherwise provided m 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
Bmail;walter.sefa£yn(%kdcsolar_.cpm

If to County: Leah Miller
Energy Manager
Howard County Office of Community Sustainability
3430 Court House Drive
EUicottCity,MD21043
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Telephone: (410) 313-6172
Email: lemiller@howardcountymd.gov

With a comes to:

County Solicitor
Howard County Office of Law
3450 Court House Drive
EUicotfcCity,MD21043
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.

15,2 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.

15.3 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 Agreement,

inclusive of a reasonable description of Power Provider default.



15.4 Address for Invoices. All invoices under this Agreement shall 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.

16. GOODWILL AND PUBLICITY.

Neither Party shall use the name, trade name, service mark, or trademark of the other Party

m any proinotional or advertising material without the prior written consent of such other

Pai*ty. 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.

17. mPEMNITY.

To the extent permitted by Applicable Law, each Party (the "Indemnifying Party'9} 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, liabilities^ 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

Sites where such claim is not caused by the action of Power Provider.

If a Person entitled to mdemnification under this section (an Indemnified Party"} receives

notice or has knowledge of any Claim that may result in a claim for indemnlfication

hereunder, it shall promptly give written notice of such Claim to the Indemnifying Party,

which notice must include a reasonably detailed description of the facts and circumstances

relating to such Claim. Failure promptly (but in no less 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 ofindemnificaUon it may have hereunder unless such

failure materially 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 Claim and the Indemnifying Party, upon its acknowledgment in writing of its

obligation to indemnify the Indemnified Party^ v/iil be entitled to assume and control the

defense or to represent the interests of Indemnified Party, which will include tlie right to

select and direct legal counsel and other consultants, appear in proceedings on behalf of

the Indemnified Party and to propose, accept or reject offers of settlement; provided,

however, that the Indemnified Party will have the right to retain separate counsel with

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

agents, volunteers and employees.

18. INSURANCE.

18.1 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,

occurring on the Premises or arising out of the use thereof by Power Provider or its agents,

employees, officers, contractors 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 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 or its equivalent. 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 addiUonai insured on all insurance.

18.2 Power Provider shall require any contractor or subcontractor it 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



subcontractors, under one or more policies ofCGL 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 each five (5) years throughout the Term to adjust the aforementioned

mmiiTmm insurance requirements specified in this Agreement based upon the percentage

change in the Consumer Price Index (CPI) for All Urban Consumers (COI-U): Selected

Areas, All Items Index for the Washington-Baltimore consolidated area, for such five (5)

year period. In the event the CPI is replaced or otherwise ceases to exist, the County shall

designate a comparable economic indicator to replace the CPI for purposes thereof. The

County must be a named or additional insured on all insurance.

18.3 Power Provider shall, at its sole cost and expense, require any construction contractor or

subcontractor it engages for the construction, repair, maintenance, improvement or

decommissioning of the Premises, to maintain, m force and in effect, prior to the beginning

and remaining in effect 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

authorized 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 mischief, civil riot, commotion,
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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.

18.4 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 Maryland, in compliance with the Maryland Workers'

Compensation Act.

18.5 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 conduct business in the State of Maryland, with a combined single

limit and umbrella coverage of One Million Dollars ($1,000,000).

18.6 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 personal,

caused by a flood occurring within 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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under one or more policies of CommerclaI/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 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 upon

written request from County.

18.7 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 occurrence, 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 following endorsement shall be included:

"It is agreed that in this policy of insurance 'Physical Damage to Property' means direct

and accidental loss of or damage to rolling stock and their contents, mechanical

construction equipment or motive power equipment, railroad tracks, roadbed, signals,

bridges or buildings."

18.8 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, provide County with thirty (30) calendar days prior written notice

before cancellation, 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 reasonably 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 DC or better in the most recent Best's Key

Rating Guide. Power Provider shall obtain from its insurer and deliver to County an

endorsement to Power 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.

18.9 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 before 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 premiums 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 subconbractors shall be provided to County prior to beginning any

work for which that contractor or subcontractor has been engaged.
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18.10 All required insurance shall include a clause or endorsement denying the insurer any rights

of subrogation 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.

19. MISCELLANEOUS.

19.1 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.

^9.2 O.S.H.A. All 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.

19.3 Political_Contnbutions_^isclosure. 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 person receives a

contract with a governmental entity in the amount of $200,000 or more, shall file with the

State Board of Elections statements disclosing: (a) any contributions made during the

reporting period to a candidate for elective office in any primary or general election; and

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

execution 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 3 0; and (ii) November 3 0, 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_finance/mdex-html.

19.4 Registration. Pursuant to 7-201 etseq. 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 Assessments and Taxation.

19.5 Subcontracting. Provider may subcontract any porUon 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 all 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 Nondiscrimmation in Employment. The Power Provider agrees: (a) not to discriminate in

any manner against an employee or 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 m^ke available the results of a genetic test; (b) to include a

provision similar to that contained In subsection (a), above, in any underlying subcontract

except a subcontract for standard commercial supplies or raw materials; 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.

19.7 Integration; 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.

19.8 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 expressly' defined herein, words having well-known

technical or trade meanings shall be so construed.

19.9 Cumulative Remedies. Except as set forth to the contrary herein, 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 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 construed as a general

waiver or relmquishment on its part of any such provision, in any other instance or of any

other provision in any instance.

19.11 Survival. 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 force and effect.

19.12 Governing Law Maryland Law Prevails. The Agreement shall be governed by and

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

19.13 Severabilitv. If any term, covenant or condition in this Agreement shall, to any extent, be

invalid or unenforceable in any respect under 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.

19.14 Relation ofthe 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 tliem

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.

96



19.15 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.

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

parties have agreed to accept 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 original signatures. This Agreement may be executed in one or more

counterparts and shall be effective and binding on the parties.

19.17 Use Agreements. ~ License? The Parties shall enter into appropriate Use Agreements at

each 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 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 KECs or SRECs are properly credited

to the applicable Solar 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 Officer County Bxecutive

APPROVED:

Joshua Feldmark, Administrator
Office of Community Sustainability

APPROVED:

James M. Irvin, Director
Department of Public Works

APPROVED FOR SUFFICIENCY OP 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



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

Site Name

1. Circuit
Court House

2. Carrs Mill
Landfill

3. East
Columbia
50+ Center
and Library

Address

9250 Judicial Way, EIHcott
City, MD 21043

15900 Can's Mill Road,
Woodbine,MD 21797

6600 Cradlemck Way,
Columbia, MD 21045

Type

Rooftop

Ground Mount

Ground Mount

Rooftop

Canopy

Capacity
(MWDC)

0.328

0.452

2.060

0.0576

1.01

Year One Expected
Generation kWh

430,000

598,000

2,840,000

75,780

1,257,000,

Part U - Non-Mandatory Sites

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.

Site Name

North Laurel
Community
Center Pool

Scaggsville
Public Safety
Complex

Detention Center

EUcridge Branch
Library

Address

9411 Whiskey Bottom
Road, Laurel, MD 20723

11226 Scaggsville Road,
Laurel, MD 20723

7301 Waterloo Rd.,
Jessup, MD 20794

6540 Washington Blvd.,
Elkridge,MD21075

Type

Rooftop

Canopy

Rooftop

Rooftop

Rooftop

Capacity
(MWDC)

TBD

TBD

0,046

TBD

TBD

Year One Expected
Generation kWh

TBD

TBD

63,000

TBD

TBD
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Site Name

Ascend One

Fire Station 1

Fire Station 13

Long Reach
Village Center

George Howard

Building

Gary Arthur
Community
Center

Address

8930 Stanford Blvd,
Columbia, MD 21045

5700 Rowanben-y Drive,

Elkridge,MD 21075

14620 Carrs Mill Rd,
Woodbine,MD 21797

8775 Cloudleap Ct.,
Columbia, MD 21045

3430 Court House Drive,
ElUcottCity,MD21043

2400 Route 97,
CooksviUe,MD21723

Type

Rooftop

Canopy

Rooftop

Rooftop

Rooftop

Canopy

Canopy

Canopy

Capacity
(MW DC)

0.496

TBD

TBD

TBD

0.302

TBD

TBD

TBD

Year One Expected

Generation kWh

685,000

TBD

TBD

TBD

396,000

TBD

TBD

TBD
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EXmBITB

Power Provider Sites

Site Name

Howard Road

TBD

Address

13 825 Howard Road
Dayton, MD 21036
Other addresses that may

be selected by Power

Provider

Type

Ground Mount

Capacity
(IMWDC)

Year One Expected
Generation kWh

18 26,500,000
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EXmBIT C: AVERAGE SOLAR IRRABIANCE AND EXPECTED MONTHLY

ENERGY PRODUCTION FOR TYPICAL WEATHER CONDITIONS

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

MONTH

JANUARY

FEBRUARY

MARCH

APRTL

MAY

JUNE

JULY

AUGUST

SEPTEMBER

OCTOBER

NOVEMBER

DECEMBER

ANNUAL AVERAGE

SOLAR IRRADIANCE (W/M2) SOLAR ENERGY
PRODUCTION

(KWH)

DATA SOURCE: TYPICAL GHI YEAR FOR THE SOLAR FACILITY SITE
(LATITUDE: _°N, LONGITUDE: _°W)
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EXHIBIT D: ENERGY PERFORMANCE BENCHMARKS

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

Year of Term

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

Expected Annual Energy

Production (EAEP) MWh

Minimum Annual Energy

Production (MAEP) MWh

(MAEPis defined as 90% of

the EAEP for each contract

year)
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Year of Term

16

17

18

19

20

21

22

23

24

25

Expected Annual Energy

Production (EAEP) MWh

Minimum Annual Energy

Production (MAEP) MWh

(MAEP is defined as 90% of

the EAEP for each contract

year)

The Expected Annual Energy Production (EAEP) includes an annual degradation rate of 1%.



EXHIBIT E: OUTAGE NOTIFICATION PROCEDURE

E.F Additional Definitions for the Outage Notification Procedure:

E.2 Forced Outage: The shutdown of a 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.

E,3 Planned Outage Notifications. Power Provider shall notify County at least ten (10) business

days in advance of Planned Outages tliat 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.

E.4 Notification ofPV 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 actual cleaning dates and times. Notification should

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

E.5 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 Outage, including the Capacity of the Solar Pacility 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 m the Outages section of the Notices.

E.6 Outage Communication to Local Utility: Power Provider will be responsible for the

communication to the Local Utility and meeting all requirements and timelines for generation

outage scheduling and reporting, per the Local Utility's Tariff and relevant instructions or business

practices.



EXHIBIT P: ELECTRIC VEHICLE CHARGmG REQUIREMENTS (AS APPLICABLE)

Provider shall provide, install, operate, and maintain a total of 12 level 2 (7,2 Idlowatt (<kW>), 30

Amp at 240 Vo!t 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 (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 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 DRAFT DRAFT DRAFT DRAFT DRAFT

PAYMENT IN LIEU OF TAXES AGREEMENT

THIS PAYMENT IN LIEU OF TAXES AGREEMENT (this "PILOT Agreement") is made
this _ day of_, 2020, by and between HOWARD COUNTY,
MARYLAND, a body corporate and politic of the State of Maryland (the "County") and ICDC
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
Soiar 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 developing 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 whichhas been
approved by the County Council of Howard County.

E. In its response to the RPP, 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-Properfcy Article of the Annotated Code of
Maryland (the Act ). The Act authorizes the County to agree to such payment in lieu of
Property Taxes:

(a) Agf'eement with owner of facility for generation of electricity.



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

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

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

(ii) all or a 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
contained hereins and for other good 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.

(a) From the effective date and continuing for the term 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 terms of this PILOT
Agreement.

(b) The Owner shall file its personal property tax return related to the Renewable
Energy Equipment with Maryland State Department of Assessments and
Taxation annually by April 15, or as lawfully extended by an approved
eKtension. Thereafter, upon certification from the County as provided herein,
the County shall abate the personal property taxes and in lieu of payment of the
Renewable Bne/rgy 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 full amount of any fees or charges on the



Project (the "County Assessments") as they become due on the Property.

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 County that it is eligible in all
respects to enter into this PILOT Agreement to make payments in lieu of
taxes under the Act.

(c) The Owner, will develop, construct, and provide for the operation of the
Projects. The Projects, at full buildout, will include a total of24± 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
of the Projects and the electricity being produced by the Projects and detailing
the Renewable Energy Equipment Personal Property Tax, including 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 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 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 Project
fails to deliver at least 5MW AC of electricity by December 30, 2022, or has
not installed at least 20MW DC of electricity by December 30, 2024.

(h) The Owner covenants and agrees that it will do all filings necessary to remain
eligible to make payments in lieu of taxes in accordance with theAct.



3. Term of Agreement. This Agreement shall remain in effect with respect to

each Project until the date on which the Owner ceases operation oflheProjsct 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 acl<nowledges 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 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 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 first written above.

WITNESS/ATTEST: [OWNER INFO]

By:

.(SEAL)
Name;.,_ _ _ _ _ ._ _ ,_ _ . Name:

Title:_ _ _ _ _ ._ _ .._ _ _ . Title;

[COUNTY SIGNATURBS ON FOLLOWING PAGE]



WITNESS/ATTEST: HOWARD COUNTY, MARYLAND

Name: Lonnie Robbins
Title; Chief Administrative Officer

By:
Name: Calvin Ball
Title; County Executive

.(SEAL)

APPROVED for Form and Legal
Sufficiency this _ day of

^20_

APPROVED by Department of Finance

Gary Kuc
County Solicitor

Reviewing Attorney:

Janet R. Irvin
Director of Finance

Kristen Bowen Perry

Exhibit A: Council Resolution No.



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 Principal

Surety

a corporation of the State of
and authorized to do business in the State of
Maryland

Obligee

HOWARD COUNTY, MARYLAND

Penal Sum of Bond (express ia words and figures)

Date Bond Executed

Description of Contract

Contract Number:

KNO-W 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 m the Peual Sum of this PerJformiiuce Bond ("or Bond')
stated above, for the payment of which Penal Sum we bind ourselves, our heirs, executors, admiuistrators, personal

representatives, successors, and assigns, jointly and severally, firmly by these presents. However, where a surety is

composed of corporations acting as co-sm'eties, we, the co-sm'eties, bmd oursejlves, ,our successors aud assigns, in
such Peual Sum jointly and severally as well as severally only for the purpose of allowing a joint action or actious
against any or all of us, and for all other purposes each co-surety binds itself, jointly and scveraUy with the
Principal, for the payment of such sum as appears above Us name below, but if no limit of liabilities is indicated,
the limit ofsucli liability shall be the full amount of the Penal Sum.

WHEJREAS, Priucipal 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 iuto
the Contract, together with any and all changes, extensions of time, alterafions, modifications, or additions to the

contract or to the work to be performed fhereuuder or to the plaus, specifications, general provisions, special

provisioys, or any of them, or to any other items incorporated into the contract simll hereinafter be referred to as
the "Coufract," which is specifically incorporated herein by reference as if fully set forth herein, including but not
limited to the choice of Jaw and forum provisious of the Contract

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



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

1. The Principal shall well and truly perform the Contract, includiug all warranty or guarantee
obligations, and shall dischsrge any and all liability for latent defects, for which the Surety shall
also be liable;

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

3. 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
Contractors obligations under the Contract, then, the Surety, at the Obligees request, shall
arrange a conference with the Principal and the Obligee to discuss methods of performing the
Contract, If the Obligee, Principal and the Surety agree, the Principal shall be allowed a
reasonable time, as defermmed by the rights to declare the Principal in default under the
contract and terminate the Principal's right to proceed or to avail itself of any other right or
remedy under the Contract;

4. 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:

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

b. Obtain bids or negotiated proposals from qualified 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
concurrence 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

c. 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, arrange for a contract to be prepared for execution by the

Obligee with the contractor selected with the Obligees concurrence 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 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 tlie cost to complete the
Contract is in excess of the sum of the Peual Sum of the Performance Bond and the
balance of the Contract price.

S. If the Surety complies with the obligations coatained in paragraph 4 of this Bond, then, the
Surety's liability shall be limited to the Penal sum of the Bond.

6. 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 entitled to exercise all of the Principal's remedies
under the Contract, including but not limited to asserting any and all claims which the Principal
may htive.

Revised 11/14/16



7. The balance of the Contract price shall be the total amount payable by the Obligee to the
Principal under the Coriiract 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 auy
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. If, after notice of default under the Contract and fermmation 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 remainiug 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 ssme

shall in any way affect its obligations under the Bond and it does hereby waive notice of any such change,
extension of time, alteration or addition to the terms of the Contract or to the work or to the specifications. Any

increase in the Contract amount shall automatically result in a corresponding increase in the Penal Sum,
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 iu 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 singular
shall include 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 specifically 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, Iias set forth below the name of the firm, if sny, in whose name he or slie
is doing business, and has set forth below his or her title as sole proprietor. If auy partnership or joiut venture

is a signatory under the Principal heading below» tlien all members of each such partnership or JoiBi venture

have signed below, each member has set forth below his 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^ seal and to

attach hereto a uotftrized 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 auy signature below, then each such individual has signed
below and has set forth below bis or iier title as a witness. All of the above has been done as of the date of the
Bond shown above.

Revised II/14/16



In Presence of:

Witness
,,,. as to

Presence of:
Witness

as to
as to

as to

Attest:

Corporate Secretary

Attest: (SEAL)

Signature

Bonding Agents Name:.

Agent's Address:.

Individual Principal

.(SEAL)

Co-Partnership Principal

.(SEAL)
(Name of Co-Partnership)

By:.................«.......,...........,....»..................«..(SEAL)

..(SEAL)
..(SEAL)

Corporate Principal

(Name of Corporation)
AFFIX

By:..........«....................»......M.»........CORPORAT3E

President SEAL

(Surety)
AFFIX

By:..................................................... CORPORATE

SEAL
Title:.

(Business Address of Surety)



EXHIBIT J: FORM OF INTERCONNECTION AGREEMENT

Interconnection agreement 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 Greater Than 10

Kw But Less Than Or Equal To 10 MW for Maryland State and Local Government Entitles, 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,

("Interconnection Customer, ) and _, a_,
existing under the laws of the State of. , ((<EDC ). Interconn&ctlon
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 a local governmental

entity of the State of Maryland;

Whereas, the Interconnection Customer Is proposing to, install or direct the installation of a Small

Generator Facility, or is proposing a generating capacity addition to an existing Small Generator
Facility^ consistent with the Interconnection Request completed by Interconnection Customer on

; 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 premises 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 all approved Level 2, Level 3 and Level 4
Interconnection Requests according to the procedures set forth in the Maryland Standard
Small Generator Interconnection Rule, (COMAR reference)

1.2 Interconnection.

This Agreement governs the terms and conditions under which the Small Generator Facility will
interconnect to, and operate in Parallel with, the EDC's Electric Distribution System.



1.3 Not a Purchase Agreement

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

1,4 Tariff.

Nothing in this Agreement is intended to affect any other agreement between the EDC and
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 ResponsibiIHies offhe 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 constructj own, operate, and maintain its Interconnection 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
Generator Facility in accordance with this Agreement, CEEE Standard 1547, the
National Electrical Safety Code, the National Electrical Code and applicable standards
promulgated by the Maryland Public Service Commission.

1.5.4 Each Party shall operate, maintain, repau^ 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 Operation 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 Parallel Operation of the Small Generator Facility, which are
clearly specified in Attachment 4 of this Agreement.

1.7 Metering

The Interconnection Customer shall be responsible for the cost of the purchase, installation,
operation, maintenance, testing, repair, and replacement ofmetering and data acquisition
equipment specified in Attachments 5 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 to
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 voltage or VAR schedule shall be
clearly specified in Attachment 4. Under no circumstance shall these additional

requirements for reactive power or voltage 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, Aufhorizafion, and Right of Access

2.1 Equipment Testing and Inspection

The Interconnection Customer shall test and inspect its Small Generator Facility including
the Interconnection Equipment prior to interconnection in accordance with IEEE Standard
1547 and IEEE Standardl547.l, The Interconnection Customer shall not operate its Small
Generator Facility in Parallel with EDC' s Electric Distribution System without prior
written authorization by the EDC as provided for in 2.1.1 - 2.1.4,

2.1.1 The EDC shall have the option of performing a Witness Test after construction of
the small generator facility is completed. The Interconnection Customer shall
provide the EDC at least 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 Witness 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 aay deficiencies 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 m ffiEE Standard 1547 Section 5. The Interconnection Customer shall, if
requested by the EDC^ provide a copy of all documentation in its possession
regarding testing conducted pursuant to IEEE Standard 1547.1.
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2,1.2 To the extent that the Interconnection Customer decides to 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 in'this Section 2.1.2 shall require
the EDC to observe such interim testing or preclude the EDC from performing
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.

2.2 Commercial Operation

TJie 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.

2.3 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.

Article 3. Effective Bate, Term, Termination, and Disconnection

3.1 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 m COMAR 20.50.09.10 through COMAR 20.50.09.12.

3.2 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.

3.3 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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3.3,2 Either Party may terminate this Agreement after default pursuant to Article 6.5,

3.3.3 The EDC may terminate upon 60 calendar days' prior written notice for failure of
the Interconnection Customer to complete construction of the Small Generator
Facility within 12 months of the in-s&rvice date as specified by the Parties in
Attachment 2, which may be 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 Interconnection Customer fails to operate the Small Generator Facility
in parallel with EDC s electric system for three consecutive years.

3.3.5 Upon termination of this Agreement, the Small Generator Facility will be
disconnected from the EDC's Electric Distribution System. The termination of this
Agreement shall not relieve either Party of its liabilities and obligations, owed or
continuing at the time of the termination.

3.3.6 The provisions of this Article shall survive termination or expiration of this

Agreement.

3.4 Temporary Disconnection

A Party may temporarily disconnect the Small Generator Facility fi'om the Electric
Distribution System in the event of an Emergency Condition for so long as the Party
determines it is reasonably necessary in the event one or more of the following conditions
or events occurs:

3.4.1 Emergency Conditions shall mean any condition or situation: (1) that in the
judgment of the Party making the claim is reasonably likely to endanger life or
property; or (2) that, in the case of the EDC, is reasonably likely to cause an
Adverse System Impact; or (3) that, in the case of the Interconnection Customer, is
reasonably likely (as determined In a non-discriminatory manner) to cause a
material adverse effect on the security of, or damage to, the Small Generator
Facility or the Interconnection 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
Interconnection Customer promptly when it becomes aware of an Emergency
Condition that may reasonably be expected to affect the Interconnection
Customer's operation of the Small 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 or deficiency^ the
expected effect on the operation of both Parties' facilities and operations, its

anticipated duration, and the necessary corrective action.

3.4.2 The EDC may interrupt interconnection service or curtail the output of the Small
Generator Facility and temporarily disconnect the Small Generator Facility from
the EDC's Electric Distribution System when necessary for scheduled
maintenance, construction, or repairs on EDC*s Electric Distribution System, The



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.

3.4.3 During any forced outage, the EDC may suspend interconnection service to effect
immediate repairs on the EDC>s Electric Distribution System. The EDC shall use
reasonable efforts to provide the Interconnection Customer with prior notice. If
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.

3.4.4 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 m Attachment 4, the EDC determines that operation of the
Small Generator Facility will likely cause disruption or deterioration of service to
other customers served from the same electric system^ or if operating the Small
Generator Facility could cause damage to the EDC's Electric Distribution System.
Supporting documentation used to reach the decision to disconnect shall be
provided to the Interconnection Customer upon written request. The EDC may
disconnect the Small Generator Facility if, after receipt of the notice, the
Interconnection Customer fails to remedy the adverse operating effect within a
reasonable time unless Emergency Conditions exist in which case the provisions of

3.4.1 apply.

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 shall have the right 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 Electric Distribution
System.

3.4,6 The Parties shall cooperate with each other to restore the Small Generator Facility,
Interconnection Facilities, and EDC's Electric Distribution System to then- normal
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 Customers failure to obtain prior
written authorization from the EDC for Minor Equipment 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 Disfribufion Upgrades

4.1 Interconnection Facilities

4.1.1 The Interconnection Customer shall pay for the cost of the Interconnection
Facilities itemized in Attachment 3 of this Agreement if required under the
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additional review procedures of Level a 2 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 Electric 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
overheadSi associated with (1) owning, operating, mamtaining, repairing, and
replacing its Interconnection Equipment, and (2) Us reasonable share of operating,
maintaining, repairing, and replacing any Interconnection Facilities owned by the
EDC as set forth in Attachment 3 and Attachment 4.

4.2 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 Interconnection Customer may be entitled to financial
contribution from any other EDC customers who may m 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,

4.3. Payments by State or Local Government Entities Subject fo Appropriafions

Generally, costs and expenses payable under this Agreement shall be paid in a single
payment or in a number. of installments 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 are 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 Interconnection Customer shall reimburse the EDC for the

reasonable value of any non-recumng costs incurred but not amortized in the price of the
Agreement. The EDC shall not be reimbursed for anticlpatory profits, incidental, special,
consequential or indirect damages, or costs incurred after termination. The Interconnection

• Customer shall 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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Article 5, Billing, Payment, Milestones, and Financial Security

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

5.1.1 The EDC shall bill the Interconnection Customer for the design, engineering,
construction, and procurement costs ofEDC 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.

5.1.2 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 shall 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 Customers previous deposit and
aggregate payments to the EDC for such Interconnection Facilities and Distribution
Upgrades. If the Interconnection Customers cost responsibility exceeds its
previous deposit and aggregate payments, the EDC shall 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
Intercormection 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 report.

5.1.3 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 resolved 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.

5.1.4 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 etseq. 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,

5.2 Interconnection Customer Deposit

At least twenty (20) business days prior to the commencement of the design, procurement,
installation, 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

6J 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 to 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 thereof. 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 lOkW but less 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 law are

waived, subject to applicable law. Under no ckcumstances, 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
law or equity for any special, indirect, punitive, exemplary or consequential damages,
including lost profits, lost revenues, replacement power, cost of capital or replacement
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equipment. Tills limitation on damages shall not affect any Party's rights to obtain
equitable relief, mcluding 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 each Party with mdemnification 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 Promptly 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 indemnified
Party shall notify the indemnifying Party of such fact. Any failure of or delay in
such notification shall not affect a Party's indemmfication obligation unless such
failure or delay is materially prejudicial to the indemnifying 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 a 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, indemnificatlon 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 contemplated 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, (11) 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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may be amended, and (in) applicable law. The Interconnection Customer's
agreement of indemnlfication is not to be deemed a waiver of immunity or defense
that may exist in any action against the Interconnection Customer.

6.3.7. For the insfaUation 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, the Interconnection Customer shall
include language in its contracts witii 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 contemplated under this Agreement and the ED C 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 under this subsection are separate and independent
from Interconnection Customer's hdemmfication obligations set forth in
Subsections 6.3.1 -6.3.6 and do not provide BDC with any additional
indemnification rights against Interconnection Customer or any rights to claim
more than damages or loss actually incurred and covered under the terms of this

Agreement.

6.4 Force Majeure

6.4.1 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 or accident to machmery or equipment through

no direct, indirect, or contributory act of a Party, any order, regulation or restriction
imposed by governmental, military or lawfully 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.

6.4.2 If a Force Majeure Event prevents a Party from fulfilling any obligations under this
Agreement, the Party 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 performEince, 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
under this Agreement (other than the obligation to make payments) only to the
extent that the effect of the Force Majeure Event cannot be reasonably mitigated.
The Affected Party shall use reasonable efforts to resume its performance as soon
as possible in accordance with all applicable PSC standards,



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 If a default is not cured as provided for m this Article, or if a default is not capable
of being cured within the period provided for herein, the non-defaulting Party shall
have the right to terminate this Agreement by written notice at any time until cure
occurs, 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 entitled 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 Maryland or its Units and Liability of the
State or its Units under this Agreement.

The Interconnection Customer shall provide EDC with evidence ofself-insurance under a
State of Maryland self-insurance program administered by the Maryland State Treasurer's
Office pursuant to the Maryland Annotated Code, State Finance and Procurement Article^
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 liabilities 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 liability 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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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 Article, Title 12, Subtitle 2.

7.2 Insurance Requirements for Maryland Local Governmental Entities

7.2,1. 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 liabilities 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 a

waiver of the immunities, liability caps, and defenses available to the
Interconnection Customer. The Interconnection Customer shall provide EDC with
evidence of* such self-insurance.

7.2.2. In the event that the Interconnection Customer has or obtains third-party
comprehensive/general liability insurance in addition to its self "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 Interconnection

Customer.

7.3 Insurance Requirements " Contractors and Subcontractors

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, and to the extent consistent with applicable procurement laws,

regulations, and policies, the Interconnection Customer shall require such contractors and
subcontractors (collectively^ "Third-Party Contractors") to carry, third-paity commercial

general liability 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, directly or indirectly, from or by reason of any loss, injury or
damage related to the interconnection during the term of the Third-Paily 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



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 liability 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 Thu'd-Party

Contractors. In the event of a conflict between any certificate issued or exclusions or
carve-outs placed into a policy by either party, this Agreement shall control.

Article 8. Dispute Resolution

8.1 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,

8.2 Complaint Procedures.

When a dispute arises, a party may seek immediate resolution through complaint
procedures available through the Maryland Public Service Commission, or 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,

8.3 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,
PJM Interconnection L.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.

8.4 Queue Position.

Pursuit of dispute resolution may not affect an Interconnection Customer with regard to
consideration of an Interconnection Request or an Interconnection Customer's queue

position.
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Preservation of Rights.

If 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.

Article 9. Miscellaneous

9.1 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.

9.2 Amendment

Modification of this Agreement shall be only by a written instrument duly executed by
both Parties.

9.3 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 Parties, and the obligations herein assumed are solely for the use and benefit of the
Parties, fheir successors in interest and where permitted, their assigns.

9.4 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.

9.4.2 Any waiver at any time by either Party of its rights with respectfo 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.

9.5 Entire Agreement

This Agreement, including all attachments, constitutes the entire Agreement between the
Parties with reference to the subject matter hereof, and supersedes all prior and
contemporaneous understandings or agreements, oral or written, between the Parties with
respect to the subject matter of this Agreement. There ate 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.

9.6 Multiple 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

Tills 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 liability 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 SeverabiUty

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 ofremediation
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 reports filed
with any governmental authorities addressing such events.

9.10 Subcontractors

Nothing in this Agreement shall prevent a Party from utilizing the services of any
subcontractor as it deems appropriate to perform 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 relieve the hiring 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 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 subcontractor's insurance.
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9.11 Sovereign Immunity/Govemmental 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 Interconnection 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.



Article 10. Notices

10.1 General

Unless otherwise provided in this Agreement, any written notice, demand, or request
required or authorized in connection with this Agreement ("Notice") shall 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 Intex'connection Customer:

Interconnection Customer:
Attention:
Address:
City:
Phone: Fax;

If to EDC:

EDC
Attention:
Address:

City:.
Phone: Fax:

State:

State:

Zip;
B-xnail

Zip:___

B-mail

10.2 Billiug and Payment

Billings and payments shall be sent to the addresses set out below:

If to Interconnection Customer
Interconnection Customer:
Attention:
Address:

City: _

IttoEDC
EDC:
Attention:
Address:
City:.

State:

State;

.Zip:_

.^p:_
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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 Customers
Operating representative:

Attention:

Address:

City:,
Phone: Fax:

EDC?s Operafine Reoresentative:

Attention:

Address:

City:.

Phone: Fax:

State:

State:

E-Mail
.ZIPL

.2-ip:^

10.4 Changes to the Notice Information

Either Party 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.



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their respective
duly authorized representatives.

For the Interconnection Customer:

Name:

Title: _ , _ _ , _ „ _ _;.

Date:

EorJEDC:

Name:

Title:

Date:
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Attachment 1

Definitions

Adverse 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 upgrades do not include Interconnection Facilities.

Electric Distribution Company or EDC " Any electric utility entity subject to the jurisdiction of the
Maryland Public Service 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 Idlovolts of electricity. Electric Distribution
System has the same meaning as the term Area EPS, as defined in 3.1.6.1 of IEEE Standard 1547.

Ii'acilities Study ~ An engineering study conducted by the EDC to determine the required modifications
to the EDC's Electric Distribution System, mcluding 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
board, tribunal, or other governmental authority having jurisdiction over the Parties, their respective
facilities, or the respective services they provide, and exercising or entitled to exercise any administrative,
executive, police, or 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.

IEEE 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 Small 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 sole 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 occurs when a Small Generator Facility is
connected electrically to the Electric 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 ofIEEB Standard 1547.

Small Generator Facility - The equipment used by an interconnection customer to generate, or store
electricity that operates in parallel with the Electric Distribution System with a nameplate capacity equal
to or less than 1 0 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
required 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 followmg:

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
3. Component specifications for equipment identified in the one-Une diagram

4. Component settings
5. Proposed sequence of operations



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, shall be provided based on the Facilities Study.

Also, a best estimate for the time required to build and install EDC's Interconnection PaciJities will be

provided based on the Facilities Study.
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Attachment 4

Operating Requirements for Small Generator Facilities Operating in Parallel

Applicable sections ofEDC'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 manuals shall be clearly Identified.



Attachment 5

Monitoring and Control Requirements

EDC monitoring and control requirements shall be clearly specified and a reference shall be provided to
the EDC's written requirements documents from which these documents are derived along with an
internet link to the requirements documents.
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Attachment 6

Metering Requirements

Metering requirements for the Small Generator Facility shall be clearly indicated along with an
identification of the appropriate tariffs that establish these requirements and an internet link to these tariffs
containing accurate and timely updates.



Attachment 7

As Built Documents

After completion of the Small Generator Facility, 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

2. Component specifications for equipment identified in the one-line diagram
3. Component settings
4. Proposed sequence of operations
5, Accurate as-built drawings for project operation and maintenance and future modifications.
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EXHIBIT K - ETHICS AFFIDAVIT



HOWARD COUNTY, MARYLAND
Office of Purchasing

AFFBMVIT

Must be completed, signed by an officer of the company (President, CEO, Vice President, etc.)

Contractor ___ __,_ _ _ . , . ._ *.

Address

I,,___^ _ ___, the undersigned, ' ______ _ of the above named

(Print Signer's Name) (Title)

Contractor does declare and affirm this _,___, day of__________ , _, that I hold the aforementioned office

(Month) (Year)
in the above named Contractor and I affirm the following;

AFFIDAVIT I
'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, infonnation that would give the Contractor an unfair advantage over others, nor have they colluded with
anyone for and on behalf of the Contractor, or themselves, to gain any favoritism in the award of the contract herein.

AFFIDAVIT H
No ofTicer 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 terras than those granted to the public
generally, nor has any such officer or employee of the County received or will receive, directly or indirectly, any part of any fee,
commission or other compensation paid or payable 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 HI
Neither I, nor the Contractor, nor any officer, director, or pariners, or any of its employees who are directly involved in obtaining
contracts witli Howard County have been convicted of bribery, attempted bribery, or conspiracy to bribe under the Jaws of any state,
or of the federal government for acts of omissions committed after July 1,1977.

AFFIDAVIT IV
Neither I, nor the Contractor, nor any of our agents, partners, 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 forth in Section 12.200 of the Howard County Code, or Subtitle 6 of
Title 20 of the State Government Article, Annotated Code ofMaryiand or, of Sections 703 and 704 of Title VH of the Civil Rights
Act of 1964 as amended.

AFFIDAVIT V
The Contractor;

i. Is not currently identified on the list created by the. Maryland State Board of Public Works as a person engaging
in investment activities in Iran as described in Section 17-702 of the Maryland State Finance and Procurement
Article; or

ii. Is not currently engaging in investment activities in Iran as described in Section 17-702 of the Maryland State
Fmance and Procurement Article,

If the person is unable to make the certification, it will provide the County, a detailed description of the Contractor's investment
activities in Iran.

AFFIDAVIT VI
Ifappiicable, the Contractor has complied with Sections 14-101 through 14-108 of the Election Law Article of the Annotated Code
of Maryland, which requires that every person that enters into, during any 24 month period, one or more contracts, leases, or other
agreements with the State, a county, or an incorporated municlpaJity, or their agencies, involving a cumulative consideration of at
least $200,000 or more, shall file with the State Administrative Board of Election Laws a statement disclosing contributions to 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 ofHce 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 to the
best of my knowledge, information and belief.

Signature

Printed Name

Title ' Rev. 01/29/2020



HOWARD COUNTY CHARTER AND CODEJ^EFERENCES TO ETHICS

Charter Section 901. Conflict of Interest

(a) P'l'ohibiiEloiss. No officer or employee of the County, whether elected or appoinEed, shall in any manner whatsoever be
interested in or receive any benefit from the profits or emoluments of any contractjob, work, or service for the County. No such officer or empioyee
shall accept any service or thing of value, directly or fndirectiy, from any person, firm or corporation having dealings with the County, upon more
favorable terms than 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 w? any dealings with the County^ or by any psrson 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 or agent who procures or receives any compensation in connection with the procurement of
any type of bonds for County officerSt employees or p&rsons or firms doing business with the County. No such officer or employee shall solicit or
accept any compensation or gratuity u\ the form of money or otiwnvise for any act or omission in the course of bis public work; provided, however,
that the head of any departinent or board of the County may permit an employee to receive a reward publicly offered and paid for; for the
accomplishment of a particular task.

(b) Rules of coRstructioti; exceptions .by Council. The provisions of this Section shall be broadly construed and strictly
enforced for the purpose of preventing officers and employees from securing any pecuniary advantages, however indirect, from their public
associations, other than their compensation provided by iaw.

In order, however, to guard against injustice, the Council may, by resolution, specifically authorize any County officer or employee to
own stock in any corporation or to maintain a business in connection with any person, firm or corporation dealing with the County, if, on full public
disciosure of all pertinent facts to the County Council by such officer or employee, the Council shall determine that such stock ownftrslup or
connection does not violate die public interest.

The County Counci! may, by ordinance, delegate to the Howard County Ethics Commission the power to make such determinations and
to authorize the ownership or connection. Any ordinance which delegates this power shall provide for procedures including a public hearing, and
shall establish criteria for (ietermining when the ownership or connection does not violate the public interest.

(s) Penalties. Any officer or employee of the County who willfully violates my of the provisions of this Section shall forfeit
his office, ]f any person shall offer, pay, refund or rebate any part of any fee, commission, or other form of compensation to any officer or employee
of the County in connection with any County business or proceeding, he shall, on conviction, be punishable by imprisonment for not less than ons
or more than six months or a fine of not less than $100.00 or more than $1,000,00, or both. Any contract made in violation of this Section may be
deciared void by the Executive or by resolution of tlie Council. The penalties m this Section shall be in addition to sll other penalties provided by
law.

CoiieSecHon 4.119. Ethics (iitfl Fair Employment Practices.

(a) Conflict of Interest Bidders, vendors, purchasers and county employees involved in tlie purchasing process shall be
governfedbytheprovisjonsoftheHowardCounty Charter and Howard County law regarding conflict of interest. No vendor shall offer a gratuity
to an officiai or employee of the county. No official or employee shall accept or solicit a gratuity.

(b) DiscouritgcmentofUniform^iddine.

(1) It is the poiicy of the county to discourage uniform bidding by every possible measis and to endeavor to obtain
fuli and open competition on al! purchases and sales,

(2) No bidder may be a party with other bidders to an agreement to bid a fixed or uniform price.

(3) No person may disclose to another bidder, nor may a bidder acquire, prior to the opening of bids, the terms and
conditions of a bid submitted by a competitor,

(c) ^alrJCnyiloYinenf Practices

(1) Bidders, vendors and purchases may not engage in unlawful employment practices as set forth in Subtitle 2
"Human Rights" of Title 12 of the Howard County Code, Subtitle 6 of Title 20 of the State Government Article, Annotated Code ofMaryland 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 unlawful
employment practices, they slial! be subject to being declared irresponsible or being debarred pursuant to the provisions of this subtitie.

(2) The Howard County Office of Human Rights shall notify the county purchasing ^gent when any bidder is found,
by a court of competent jurisdiction, to have engaged in any high unlawful employment practices.

(3) If any bidder has been declared to be an irresponsible bidder for having engaged in an unlavrfui employment
practice and has been debaned from bidding pursuant to this subtitle, the Howard County Office of Human Rights shall review the employment
practices of such bidder after the period ofdebarment has expired to determine if violations have been corrected and shall, within 30 days, file a
report with th& county purchasing agent informing the agent of such corrections before such bidder can bs declared to be a responsible bidder by
the County Purchssing agenl.

(4) Payment of subcontractors, All contractors shall certify in writing that timely payments have been made to all
subcontractors 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 or final payment until such written certification is presented to the county
purchasing agent.

Code Secfion 22,204. - ProhSbited Conduct and Interests.

(a) PaTficiOit tip n Pro Iiibltio ns.



(1) Bxcept as permitted by Cominission regulation or opinion, an official or employee may not participate in:
(i) Except in the exercise of an adsninistrative or ministerial duty that does not affect the disposition or

decision of the matter, any matter in which, to the knowledge of the official or employee, the official or empioyee or a qualified relafive oflhe
officiai or employee has an interest.

(ii) Except in the exercise of an administrative or ministeriat duty that does not affect the disposition or
decision with respect to the matter, any matter in which any of the foiiowing is a party;

a, A business entity in which the official or employee has 3 direct financial interest of which
the official or employee may reasonably be expected to know,

b. A business enUty for which the official, employee, or a qualified relative ofths officiat or
employee is an officer, director, trustee, partner, or employ&e;

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 concerning prospective employment;

d. If the contract reasonably couid be expected to result in a conflict between the private
interests of the official or employee and the official duties of the official or employee, a business entity that is a party to an existing contract -wiih
the official or employee, or which, to Ihe knowledge of the crfficiai or employee, is a party to a contract with a qualified rejative;

e. An entity, doing business with the County, in which a direct financial interest is cwned by
another entity in which the official or employee has a direct financial interest, if the official or employee may be reasonably expected to kno\y of
both'direct financial interests; or

f. A business entity thai:
1. The ofificial or employee knows fs a creditor or obiigee of the official or

employee or a qualified relative of the ofificial or employee with r&spect to a thing of economic value; and
2. As a creditor or obligee, is in a position to directly and substantially affect the

inter&st of the official or employee or a qualified relative of the official or employee,

(2) A person -who is disqualified from participating under paragraph 1. of this subsection shall disclose the nature and
circumstances of the confiict and may participate or act if:

(i) The disqualification leaves a body with less than a quorum capable of acting;
(it) Ths disqualified official or employee is required by law to act; or
(tti) 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 allowed by regulation or opinion
of the Commission.

(b) Employ mcntfi nd Ejnancial In fcres^ Res frictions.

(1) Except as permitted by regulation of the commission when the interest is disclosed or when the employment does
not create a conflict of interest or appearance of conflict, an official or employee may not:

(i) Be employed by or have a financial interest in any entity:
a. Subject to the authority of the official or employee or the County agency, board,

commission with which the official or employee is affiliated; or
b. Ths-t is negotiating or has entered a contract with the agency, board, or commission with

wlijch the official or employee is affiliated; or
(ii) Hold any other employment relationship that would impair the impartiality or independence of

judgment of the official or employee,
(2) The prohibitions of paragraph (!) of this subsection do not apply to;

(i) An official or employee who is appointed to a regulatory or licensing authority pursuant to a statutory
requirement that persons subject to the jurisdiction of the authority be represented in appointments to the authority;

(it) Subject to other provisions of law, a member of a board 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 ofBcial or employee whose duties are ministerial, 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
not creale a conflict of interest or the appearance of a conflict of interest or the financial interest is disclosed.

(c) . Post-EnmJOYrticnt Limitations imd Restricfions.

(1) A former official or employee may not assist or represent any party other than the County for compensation in a
case, contract, or other specific matter involving the County if that matter is one in which the former official or employee significantly participated
as an official or employee.

(2) For a year after the former member leaves office, a former member of the County Council may not assist or
repr&sent another party for compensation in a matter that is the subject of legislative action.

(d) Continecnt CompetiSittlon. Except in ajiidicial or quasi-judiciai proceeding, an official or employee may not assist or
represent a party for contingent compensation in sny matter b&fore or mvolvmg the County.

(e) TJse of PrcstigfLof Office.

(1) An official or employee may not intentionally use the prestige of office or public position for the private gain of
that official or employee or the private gain of another.

(2) ITiis subsection does not prohibit the performance of usual snd customary constituent services by an elected
official without additional compensatsoti.

(f) SoHcifafion sndLAccfiBtancc of Gifts.

(1) An official or employee may not solicit any gift.



(2) An official or employee may not directly solicit or facilitate the solicitation of a gift, on behalf of another person,
from an individual regulated lobbyist,

(3) An official or employee may not knowingly accept a gift, duectiy or indirectly, from a person that the official or
employee knows or has the reason to know:

(i) 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;

(is) Has financial interests that may be substantially and materislly affecteti, in a manner distmguishabie
from the public generally, by the performance or nonperformancs of the official duties of the officsai or empioyee;

(lii) Is engaged in an activity regulated or controlled by the official's or employe&'s govemmsntal unit; or
(iv) Is a lobbyist with respect to matters within the jurisdiction of the official or employee,

(4) (i) Subsection (4)(ii) does not apply to a gift:
a. That would tend to impair tl-ie impartiality and the independence of judgment of the official

or employee receiving the gift;
b. Of significant value that would give the appearance of impairing the impartiality and

independence of judgment of the official or employee; or
c, Of significant value that the recipient official or employee believes or has reason to believe

is designed to impair Ihe impartiality and independence of Judgment of the official or employee.
(ii) Notwithstanding paragraph (3) of this subsection, an official or employee may accept the following:

a, M'eals 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 ftat do not 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 empioyee in a panel or speaking engagement at the
meeting;

6. Gifts of tickets or free admission extended lo an elected official to attend a charitable,
cultural, or political event, if the purpose of this gift or admission is a courtesy or ceremony extended to the elected officiai's office;

f. A specific gift or class of gifts that the Commission exempts from the operation of this
subsection upon a finding, in writing, that acceptance of the gift or class of gifts would not be detrimentel to the impartiai conduct of the business
of the County and that the gift is purely personal and private in nature;

g. Gifts from a person related to the official or employee by blood or marriage, or any other
individual who is a member of the household of the official or employee; or

h. Honoraria for speaking to or participating in a meeting, provided that the offering of the
honorarium is not related, in any way, to the official's or employee's official position.

(g) Disclps^re_^f_Confidcnti^ Inforni^U^ Oiher than in the discharge of official duties, an official or employee may not
disclose or use confidential information, that the officjai or employee acquired by reason of the officials or employee's public position and that is
not available to the public, for the economic benefit of the official or employee or that of another person.

(h) P^rti^ipatiotLinJ'i'ocuremcnt,

(1) An individuai or a person that employs an individual who assists a County, agency or unit in Ihe drafting of
specifications, an mvilatson for bids, or a request for proposals for a procurement, may not submit a faid.or proposal for fhaf procurement, or assist
or represent another person, directly or indirectiy, who is submitting a bid or proposal for the procurement.

(2) The Commission may establish exemptions from the requirements of this section for providing descriptive
literature, sole source procurements, and written comments solicited by the procuring agency.



EXfflBIT L: FORM OF RENEWABLE ENERGY INVOICE

inwfos Number:
iRVofce Date:
Customer [D:
Page:

Cuslomsr PO Payment Terms Due Date Energy Year

Quantity item

'AVMENT INSTRUCTIONS;

Wi ie To:

;orCKidj[To:

^ait% Checiti Paysbls lo;

DBHcrlptton . Price pur hWh

Subfotel

Sales Tax

Total Invoice Amount
Payment/Crettli /^pplfad

TOTAL

Amount

$

1420 US Highway 20S Suits 120 Bedmlnster, NJ 07821 803-^12^061
Vrtvw.kdcsofar.com



Daily Energy Balance
SOlt Date
Did Dals

Sit? Name
site SD

LUuEliUlitl;

lft/^0
i/zftow
V3/20?"
HWOto
WiOlD
l/G/2020
1/7/ZOM

AW^ttO.
W/101Q

l/JtO/ZOMT
1/1U1WO
ifwmo
1/13/1&K)

-A/l^/z&io-
l/lS/l&M.
1/16/2WO
1/17/2020
1/I8/20;0
1/19/20ZO
1/20/2D20
1/Z1/2020
ywmo
1/»/?020
IflA/iOW
V25ftDZO
WiWO
l/27/i020
i/za/ioio
l/29i?W_
l^WfW?
1/31./^ZO

^JStob
^JJSaSs

tow
<wrroflw

MSESSS.



BY THE COUNCIL

This Bill, having been approved by the Executive and returned to the Council, stands enacted on

>TUL3^~^ ^_^020.

^^Z€^^^44-4^Q^4^-
Diane'Schwart2<Jon6s, Adminlstratfcp^THie County Council

BY THE COUNCIL

This Bill, having been passed by the yeas and nays oftwo-thirds of the members of the Council notwithstanding the
objections of the Executive, stands enacted on _, 2020.

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, having received neither the approval nor the disapproval of the Executive within ten days of its
presentation, stands enacted on _,2020.

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, not having been considered on final reading within the time required by Charter, stands failed for want of

consideration on _, 2020.

Diane Schwgrtz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, having been disapproved by the Executive and having failed on passage upon consideration by the
Council stands failed on,___, , 2020.

Diane Schwartz Jones, Administrator to the County Council

BY THE COUNCIL

This Bill, the withdrawal of which received a vote oftwo-fhirds (2/3) of the members of the Council, is withdrawn

from further consideration on _,2020.

Diane Schwartz Jones, Administt'ator to the County Council



.^,ci\-k^£&0^

Amendment 2 to Council Bill No. 10-2020';

BY: Deb Jung Legislative Day No. 5

Date: April 6,2020

Amendment No. 2

(This Amendment requires that certain environmental site design features be incorporated at
each site where photovoltaic systems will be installed and that stakeholder concerns be

addressed.)

1 On page 1, after line 18, insert:

2 "WHEREAS, Section 3.1.1. of the County TORJ<'P specified that certain ermronmental

3 sjte design (BSD) features will be incorporated at each site where solar photovoltaic systems will

4 be installed and that stakeholder concerns will be addressed: and".

5

6 On page 3, after line 15, insert:

7 "Section 3. And Be It Further Enacted by the County Council of Howard County.

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

9 incorporate environmental site design (BSD) features at each site where solar photovoltaic

10 systems will be mstalled, shall minimize removal of trees, and shall address stakeholder

11 concerns in accordance with Section 3,1.1 of the County TORFR,".

12

13 Also on page 3, in line 17, strike ^Section J" and substitute ^Section 4'\

14

15 Also on page 3, in line 27, strike "Section 4" and substitute "Section 5" .

16



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 A^eement to the Bill and

clarifies the County goal.)

1 On page 1, in line 1, after "WHEREAS," insert "theCount^seta_goal'\

2

3 On page 1, in line 30, strike "Exhibit" and substitute "Attachment".

4

5 Add the Renewable Energy Power Purchase Agreement as Attachment 1 to Council Bill No.10-

6 2020.
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RENEWABLE ENERGY POWER PURCHASB AGREEMENT

between

HCWABD COUNTY, MAKYIAND

and

KDC SOLAR MARYLAND LLC

Dated as of ,20
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RENEWABLE ENERGY POWER PTDRCSASE AGREEMENT

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

_, 2020 (file "Effecttye Date") (fhs tTPA" or ".Agreemenf"), between KDC SOLAJR.

jMAKYlAND LLC, aNew Jersey limited liability company ("Power Provider") whose address

is 1420 US Highway 206, Suite 120, Bedminster, New Jersey 07521 aad HCWAED COXJNTy,

MAS.YLAJSCD, a body corporate and politic whose address is 3430 Court House Drive, EUicott'

City, Maryland 21043 ("Purchaser" or the "County") and, toge&erw& Power Provider, ea.ch,

a "Party" and togeffaer, &e "Parties".

•RECTTALS:

A- Purchaser issued REP No. I&.20I9 C'SEP'1) on June 7, 2019 for solar Resewable Energy

to be provided, to various buildmgs and locations in Howard County generated by Solar Facilities

(as defined herein) built, owned and operated by an energy provider •wife 100% oflihe capital,

operations, maintenance, and decommissiomng costs for such Solar PacSities to be provided by

such energy provider. XCDC Solar, LLC responded to-file REP OH July 24^.2019. On September

26,2019, Purchaser notified KDC Solar LLC f&at it was awarded fee contract for fee KJFP ("&FP

Award"). SBC Solar LLC, with 1:hs consent of Piirchaser has deteaniaed that its a£5Iiate,XI)C

Solar Maryland IXC, shall enter into this PPA on its fcehalfas "Sic Power Provider.

B. Pursuant to the SEP Award, Power Provider intends to finance, constmct, own, operats,

and decommission Solar Facilities in Howard Counly that wiU supply Renewable Energy (as

defined herein) to the Purchaser.

C. This Agreement sets forih &e tenns and conditions mdcr -wM&h Power Provider shall

deliver Renswable Energy in an amount up to 50,000,000 k'Wh per year (but uot to exceed the



aunty's actual electdc needs) at certain land and buUdmgs identified on Exhibit A and Exhibit B

;.reto, as may be amended, irora. time to time (each, a "Solar S'acility, Site" or "Premises").

Parchaser has proposed various sites m Howard Comty on which tiie Power Provider

•ould build and operate a Solar Facility C'County Sites") to sell K-enewable Energy to fhe

urchaser at the .Premises as identified onExhibitA her&to. Subj&ctto tiactenns of this Agreement,

0'wer Provider shaU have fti& rightto accept a County Site, ea.cspt for&e 'flhree Mandatory County

;ites identified on Exhibit A oflihis Agccsmsrrt, which are deemed accepted.

Power Provider -will be granted a. licensfc fi-om the Fuichaser for each County Site for flie

imposes of this Agreement granting Power Provider liie exclusiverightto locate, build and operate

attain Solar FciciUties on the certam. County Sites accepted by -fliR Power Provider. TTie Parties.

also ack&owledgc tiiat a Solar Facility may be located on a site not owned or controlled by fh?

?urchasftr ("Power Provider Sii&"). Following acc^tence of a site by tiae Power Provider, tibe

dte will be added to ExhibitB hereto (each a "Facility Site").

F. Power Provider destres to sell to I'urchassr, and Purchaser desires to purchase from Power

Provider, all of the Rcaswable Energy generated by tits Solar Facilities oa a Sist priority basis, up

to so. arnouuE not to exceed 50,000,000 IcWh per year, in accordance wrth the tenns of ffcus

Agreement.

G. The Purchaser has established apolicy to obtam 20% of fee electricily for local govemmeat

operations -wifh distributed. Renewable Energy geneiatioa by 2024 and desires to purchase fee

Renewable Energy generated by fee Solar Facility at tiic Facility Sites to supply govammeat

operations at fee respective Premises via Interconnecdoa Agreements with the Local EIe&tric

Utility using net metermg and virtual net msteribag as provided in Code of Maryland

Admiiusbradve Regularions Title 20, SubliUe 50, Chapter 10;

H. The County selected Option No. 3 &om tiw ?ower Providsr's Response to fhe County's

Best and Piaal Offer iasteuctions pursuant to -fee County TOREP, wtech mcludes lihis 25-year

Agreement, and a Power Provider Site with a capacity of approximately 18 MW-DC, and a

mirnmmn of eight (8) accepted Comty Sites wifli a. total capacity of approximately 6 MW-DC.

Three of tfae County Sites will include parking canopy structures, which win accoimt for

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

I. Pow&r Provider desires to develop, build, operate, and deconumssion approximatsly 24

MW-X3C of Solar Facilities, •with no capital iirvesfmEat "by tiic Cousiy, and &e County desirss to

purchase. fi-Qm the Po-wer Provider, all fhe Renewa.blc Energy gcaierated from the Solar Facilides,

over a 25-year temi pursuaat to the tenns aud conditions set forfe hereiiL

NOW THEREFOBE, in consideTatioa ofliie mutual promises set forfk below, and. ofesr

good and valuable consideration, the receipt and sufScimcy of which are hereby aclcncwledg&d,

ftis Parties hereby agree as fallows:

1. DEFINmONS

1.1 Defmrdisns. ID additioD to o&er terras specifically dsfiiied elsewhere TO Hus Agreement,

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

"Actaal AmmaLSolarJnsplatioa," means the actaal amount of global horizontal irradiance

at fhe Solar Facilrty site for each year oftius Agreement ("Contract Year"), as reflec.ted

in the Solar Irradiance Data. obtained &om &e Natiional ReDewable Energy UboratoT/s

3



C'NBEL") National Solar Radiation Database C'NSKDB") or b&esr mutaaUy agreeable

third party, or as derived usiag another mutually agreeable mechanism.

Actual_MontihIvi^oduc;tion" means Ihe amount of Renewable Energy recorded by the

Meteriag Device a± a Solar Facility during each calendar mos&i of the Term, pursuaat to

Section 6,1.

"AdTusted AEP" ("AAEP") means fhe Axmual Energy Production adjusted for energy fhat

was not delivered to Comriy due to Force Majeure, or County's failure to perform in 2.

manner fhat direcfly affects the generation of Energy by 'tfae Solar Facility:

Adjusted Annual Energy Production (AAEP) =

AEP + Deemed Energy Production

"Adjusted _EAEP" means fee Expeicted Annual Energy Production adjusted for Actual

Annual Solar lasolafion according to fee following formula:

Adjusted Expect&d Aimual Eaeigy Production == EAEP x (Actual
Annual Solar InsoIatiios/Typical Annual Solar ZBSolation)

Hate" means, '•wiHi respect to any Person, any otfaer Person directly dr indirectly

coutroHing, controlled by or under common oontrol •with such first Person. For the

purposes of this definition, "cotiteol" and its derivatives mean, with rsspectto anyPCTScm,

tfae possession, directly or indirectly, of fhe power to direct or cause flie direcfion of fhe

management and policies of such Person, whefher through fhs ownersMp of voting

securities or offienvise. "Contcol" may be deemed to exist nfltwlfhstanding ttiat a Person

owns or holds, directly or indirectly, less tihan fifty percent (50%) of the beneficial equity

interest m another Person.

"Aoflual Energy Production" (AEP) means, far any particular Contract Year, fee total

Energy generated by a Solar Facility and delivered to Counly via the Delivery Points, as

recorded by Metering Device.

"Applicable La-ws" means, wife respect to any Person, any constitational provisioEL, law,

statute, rule, regulation, ordinance, treaty, order, decree, judgment, decisioR, certificate,

holding, injmcdoa, registettiop, license, fiaachissi pemiit, au&orizatioa, guidelme,

Governmental Approval, consent or leqTuremeat of ssy Governmental Authority havmg

jurlsdictiian over such Person or its property, ercforceable at law or ia equity, including fhe

interpretation and adaumstTation •tifiereof by such Govermsetital Alrfhorify. Applicable

Laws also means fhe Howard County Risk Management Program as detailed m Howard

Courrfy Policy Number 200.1,

"Assienmeitf' has the mesxnng set forfli in Section 13.

"Busmess Say" meass each -workday Monday •tiirougti Friday fhat is not a fedeaaL, Stale of

Maiylmd, or County holiday.

"CaTiacjte" refers to fhe instantaneoTis ability of Power Provider to produce Renewable

Energy (real power) s3. a. specified output. Capacity is measured in megawatts ("WfT^ DC

orIdIowattsrkW")DC.

"Oisve.e in Law" means, afterfhe Effective Date, fhe enactment, adoplion ormodificafion

of an Imposition, as described in Section 4.11.

"Conroletion Notice" has fhe meaiting set forfii m Section 11.5 (•tbe form ofwluch is

attached as ;&diib!tGi.



"Commercial Opsrations" means the period of operation for each Solar Facility at each of

the County Sites and Power Provider Sites (collectively, fee "Sites"), once fhe Commercial

Operation Date has occurred at such Solar Facility.

"Conmiarcial Operation Datefs'i" m.eans fhe date, as specified in the Completion Notice,

on which "the Power Provider cos&nns to the requiiemstxts for Conunercial Operadon m

Section 4 for each Solar Facility.

"Contract Capacity" means 13ie total energy to be deliversdto the County from each Solar

Facility mdividually and -die sum oftlis energy to be delivered from all Solar Facilities

"Contract Pncc" messs $ .07391 IcWli, tiie price paid by County to Power Provider for

Energy generated by ail Solar Facilidss.

"Contract Year" means the period b&gimimg on the Efisctirc Date and ending one year

later, and wery subsequent one-year period until the Agresiaeot temunates.

"Cgunty TORFP" means &s Howard County Task Order request for Proposals No. 16-

2019, issued on Juafc 7, 2019.

"S&urt House Site" means fhe Mandatory County Site located at 9250 Judicial "Way,

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

Howard County Circuit Court House.

"Data Acquisition System" or CCDAS" means a system, fliat provides continuous real-time

esergy geusration daia for each Solar Facility and includes a. data mterface and. internet

coonecticms that allow County to access real-time energy genera.tioa in&nnation oaUne

aad is suitable for display on Coiuity -websites or IXD monitors in Coun'ty bidldings.

'Deemed Enwgy_Prodyction" m^ans, for tiie relevant psdo d of time, tide zauount of Energy

tiiat could have been generated by tile Solar Facility and delrveareri to County but for each

of® Force Majsure and. (u) Couniy's failure to perfomi.

'Delay Damages" has Hhe meanmg set forfii in Section 11.5

'TteUyer^ Poiirf' means •OK physical location where each Solar Pacility delivers its

generated Renewable Energy to fhe Metermg Dsvice instaUed by fee Power Provider at a

County Site or at a Provider Site.

tEEffsctive_Da£e" has Hie meamng set forth m tfae pream'blei hereof.

"EmergenCT" means a lifc endangering event, fire, flood, hucdcsne or similar event ttiat

requires imtaediate response.

"EaCTgy" means fhree-pliase, 60-cycls alternating cmreat ReiBewabls Enscgy to be

generated by 1iie Solar Faciljdes.

"Envn-oBmental Attributes" means any snd all erects, benefits, emissioas reductioas,

offsets, and allowances, bowsocver entiticd, attributable to the generation from the Project,

and its avoided emission of pollutants. Environmental Attributes includs but are not

limited to Rsaswable Energy Credits GRBCs), as -weH as: (X) any avoided emission of

pollutants to fee air, soil or water such as sulfur oxides (SOx), mteogen oxides (NOx),

carbon monoxide (CO) and other pollutants; (2) any avoided emissions of carbon dioxide

(C02), mefhsns (CH4), niteous oxide, bydrofluorocarbons, pecfluorocarbons., sulfar

hexafluoride and other greenhouse gases (GHGs) feat havs been dstemimed by flie Umted

'Nations lo.tergovemmental Panel on CImiate Chaage, or othca-wise by law, to coctribute to

file actual or potential threat of altering fee Earth's climate by trapping heat in fee

atmosphere; (3) 1iis reporting rights to Hicse avoided emissions, such as Enviroiuaentel
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Attribute Reporting Rights. Erwiromnental Attribute Repor&ig Sights are ttie ri^ri: of an

Enviromnerttal Attribute purcliaser to report fhe ownership of accumulated Enviromnental

Attributes in compliance wife federal or state law, if applicable, and to a federal or state

agency or any ofiier party at fee Enviromnental Attribute Purchaser's discretion, and

include wi&out Iumtadon fhose Eaviroiuaentat Attribute Reportiag Rights accrumg under

S&ctioa 1605(b) of The Energy Policy Act of 1992 and any present or future federal, state,

or local law, regiitatioo or bill, and international or foreign eaussioBs ttadiug progranL

Enviromnental AttribuEes are accumulated on a MWb basis and one Environmental

Attribute represents fhe EnviroiuneDtaI Attributes associated wilh one (1) MWh of

Reaewablft Energy. En'viroimieatal Atteibutes do not iQclude ® any energy, capacily,

reliability or o&er power aHributss from fee Project, (u) production tax credits associated

•wifh fhe construction or operation oflihe Project and other financial mcentives in fhft fomi

of credits, reductiODs, or aUowances associated •wifii fhe Project fbat are applicable to a

state or federal mcome taxation obligation, (m) fael-relsted subsidies or "tipping fees" fhat

may be paid to Power Provider to accept certain fuels, or local si&sidies received by the

Power Provider for 1Sie destruction of particular preexisting pollTitants or the promotion of

local enviromaeiital benefits, or (iv) emission reduction credits encumbered or used by the

Project for compliance with local, state, or federal operating and/or air qaalily permits

"Event ofpefauK" shall have tfae meamag ascribed to it in Section 11.

"Eypsctsd Annua1_EnsrB"v_PToAici:|on" (EAEP) means Sie Renewable Energy that each Solar

Facility individuaUy, and sS Solar Facilities in total can be escpected to produce during a typical

year of operatioa, at its final designed and constructed direct current (DC) rating, array type, tilt

aagle and azmnA angle and assummg a 70% DC- to- AC dcrate factor, factormg ia typical

wea-flier patterns •wMch amount for each Contract Year is approximated and set forth in I&Aibit C.

EAEP also m&ludes an ammal degradation rate of I %.

"Fasr Market Value" shall mean fee amount tiiat •would be iftceived in an amis-Iengtii

tcansaction between an jafonned and willmg biryer and an informed and •willing seller,

under no compulsion, respectively, to buy or sell such mterest(s),

'feasibility Stadv" means a mechanical, structural, and elecfaical analysis peribmied 'by

fhe Power Provider to detemiine wheftier a Solar Facility cau be constmcted, niamtained

and. operated at apropossd County Site for a teuu of at I&ast twenty-five yeara, or a lesser

teim for a rooftop installation, as may be agreed, in accordance with flie terms and

conditions offhis Agreement. To ensure ths accitracy of&e Feasibili-iy Study, ihe Counly

sball provide necessary infoimaiion conceming liie existing commumcations, inclutfiag

radio, internet, and telephone, at the rslevant Courrty Site.

;£" means the Federal Energy Regulatory Commission. "Force Majeure Event" has

the meaning set forfii in Section 10.

"Generator Attribute Trackme .Solar Pacility" or "SA2S" means -the system operated by

PIM Environmsatal Information Semces, lac. ("PJM") in accordaace with the GATS

Operating Rules to provide enviromneatal and emissions attributes reporting and tracldng

services to its subscribers, or my successor system adapted, "by PJM-

"Govemmenta] Approval" means all applications, approvals, licenses, fi'anchisss,

certificates, concessions, conseats, authonzations, approvals, registrations, orders, filings,

entitlements and similar reqmrsments ofwhatev&r kind and howsver described which arc

raquirsd to be obtained or maintained by any Person wifh respect to the development,



siting, design, acquisition, construction, equipping, fiiiancmg, ownersbip, possession,

shakedown, start-up, tesiing, operation or mamtenance of the Solar Facility, the production

and delhrery ofEn&rgy and Enviionmental Attributes, or any other transactions or matter

contemplated by this Agreement (mcluding those pertaining to clsctrical, building, zonmg,

snvironmeatal and occupational safety sad health reqturemeH.ts).

"GovemmeBtaI Ajrthorij^' msans any federal, state, re^cmal, county, towa, ci.tyi or

municipal govemraeut, •whe&er domestic or foreign, or any department, agency, bureau,

or crfher adnucistEttive, regulatory or judicial body ofaay such govemmeat

"Guanmteed Govemmental Aywyval Apnlication Da&" means the date by •which Power

Provider must apply for Govecnmental Approvals in order to proceed wifh. its obligafioos

under 1:his Agreement and is: (a) with respect to Hhe Court House Site, 120 days &OEOI tiic

date oftiis execution of this Agreement, based upon the Court House design as of the date

of fliis Agreement; provided howCT-CT, if tiis License changes fhe design of Ihe rooftop

Solar Facility, fee Counriy shall reimbars& fhe Power Fravider for all liard party costs to

redesign the rooftop Solar Facility and re-apply for new Governmental Approvals and (he

120 (lay time period shall commence on the exectflion date of {he Liceaise, Cb) wifa respect

to otiier County Sites, 120 calendar days from the dats on •which tile County has approved

fhe Power Provider's f&asibUity study of a proposed Couuty Site and the execution oflihe

applicable License if Ihe Site does not reqmre PIannmg Board approval in order to

commence Installation Work, and ifPIannmg Board approval is required^ 120 caleudar

days fiom&e date of the Plaxmmg Board approval, or (c) -wifh respect to aPower Provider

Site, 365 days Somtiis execution of this Agreement if tiie Site does not reqwiePlaimiag
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Board approval in order to sommence Installation 'Work, and if PIamung Board approval

is required, 3 65 days frora&ei date of the Plauamg Board approval.

"GyaTantsed_Qovemment_Approva] Deadline" means ISO days from the Guaranteed

Governmental Approval Application Date for all County Sites except for •fiie Cans Mill

Landfill. Site, for which the Guaranteed Govemmect Approval Deadline is 365 days from

fhe Guaraatsed Governmental Approval Application Date and, for Power PiovidcT Srtes,

two years &om line Guaranteed GovsmmeQtal Approval Application Date; provided

however tiiat l£ tiis Power Provider is diligently pyisuiag he applicable Govei^miental

Approval, such additional time may be granted by ttie County not to be uureasonably

wiflihelcL

"_Gyscraateedfaitial Deliven- Date" mesos fhe date by which Commercial Operations shall

b& acMeved by Power Provider. That date shall be: (a) for the Court House rooftop Solar

Facility 180 days Jorom •written notice -firom fhe Counly and tfcie coEtractor for fee Court

House to the Power Provider to be^n iastaQadon work, wluch siiaH be at least ISO days

prior to tiie expected occupaBcy date for Hie Court Houss and, in ftis event of construction

delays ftiat prevent Power Provider &om completing the work withm 180 days, shall be

exteadsd on a. day for day basis for ttie amount of such delay, (b) for ofher County Sites,

365 calendar days after receipt ofallfiaaL, noa-appealable Governmental Approvals and

(c) for a Power .Provider Site, 540 calendar days after receipt ofaUfaaaL, noa-appealable

Gksvemmenfal Approvals.

"Ha.zardoTisBubstances and Materials" shall include, without Imutatioc, ihose biolopcally

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

waste, toxic materials or toxic substances described m fhe Comprehenslvs EaviTomBeD.tal
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Response, Compensation and Liability Act (CERCLA) of 1980, as amended; fhe Resource

Conservation and R.ecovery Act (RCRA) of 1976, as amended, the OU Poll'iiGon Act of

1990, as amended; any similar and applicable federal, state or local laws relating to

stmronmeatal I'eqimremeats imposmg standards of conduct regarding, or imposmg liabilily

for bioIogicaUy or cliemically activfc or otiier Iiazardous substances, materials, or waste,

whether federal, state or local; and ttie regulatioas adopted imder Uiese acts.

Imposition" shall have the meamng set forfEi in Section 4-10.

litialTerm" Iias fhe meaniag set forfii m Section 2.1.

'ThstaJlatiQa.'Wciric" means -file constmction and installation of eacll Solar Facility and ftift

start-up, testing and acceptance (but not the operation and mainteaartce) •Biwof, all

performed "by or for Power Provider, at Power Provider expense, at &e County Sites and

Power Provider Sites.

"Interconnection Agreemene' meacs each agrftemect between, the County and -aie Local

Electric Utility r&gardmg Hie inetenng of each Solar Facilily at each County or Power

Provider Site.

t'^terconaection_Eqmpi)'ierrt" means the equipment and upgrades to fbe Local Electric

Utilily equipment necessary to establish -tiie latercouaection PoiKt as detailed m each

iatercoimectioa Agreement

'THterconsection_Point" means fhe physical location where each Solar Facility delivers rts

geosrated Renewable Energy to the Local Electric Utility's electric distribution system at

each County or Power Provider Site.

12

'Tigndgr1'means, if applicable, any Person providing constmction or term debt foi-fiieSokr

PacUJcties or any part thereof and any tax equity or eqmty investor for any offhe Solar

Facilities.

"Liens" has •Qss meamng setforih m Section 7.1(S).

"Local Electric; Utility" means fee local electric distribution owner and operator providing

electric disbibution and interconnection serrices to the County.

"Losses" means all losses, liabilides, claims, demands, suits, ca'ases of action, judgments,

awards, damages, including delay damages, claannp and remedial obligations, inferesl,

fines, fees, penalties, costs and expenses (including all attomeys' fees and ofeer costs and

expenses mcurred m defendmg any such claims or o&ermatters or in asserfing or enforcing

any indemnity obligation).

''MandatorySite" means a County Site listed on Part I of Exhibit A, upon which Power

Provider is requiredto mstall Solar Facilities, pursuant to the terms of this Agreement

.'Maryland PSC" means •&e Maryland Public Service Conumssion.

"M&termeDevice" means all meters owned and iustaUed by the Power Providejr at or

immediately before a Delivezy Point that are part of a Solar Facility and that are needed for

fee regisfaation, recordmg, and tTansmissfoa of information regardiagflie Energy generated

by the Solar Facility and delivered to &e Delivery Point

"Minimum AiamaJJSneEgy Production" (MAEP) means •&& annual imnim.um Energy

ovtpvt required for each Solar Facility, which, for purposes Iiereo^ sliall be equal to ninety

percent (90%) of-tiie EAEP of such Solar FacaHty.

"NTP" meaits Notice to Proceed given by the Power Provider to a contractorto commence

fee InstaHation 'Work at a specific Coimty Site or Power Provider Srte.
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"OptionPrics" bss fee raeamng set forth in Section 6.10.

<Pgn^" or "Parties''' has the meaning set forth m the presmble hereof.

"Person" means an iadmdual, partnership, corporarion, limited liability company,

business trust, Joint stock company, trust, umncorporated association, jomt venture, -firm,

or o&er entity, or a GovermnGntaI Ardiorify.

"EPA" means fhis Master R.enewable Energy Power Purchase Agreaouent, indudmg the

preamble and fhe exlubits attached hereto, which are integral parts hereof aad mcoiporatsd

heieia by reference.

"Premises" has fhs meanmg ascdbed m. the recitals to -tfais Agreement

"Project Plan" means a site-specific layout for each Solar Facility looted at a County Site;

which shows fhe placement of solar panels, ra.ddag. and inverters. For Solar Facilities to

be instaUed on rooftops, fee jproject Plan must include an analysis of roof coiidrdon, roof

structural mtsgrity, and electrical capacity of the building. ?or paddng canopy Solar

Facilities, flie Project Plan also will mcluds tile placement of canopy stxuctares in fee

parking lot and fhe placemsst of any EV char^ng stations. For gromid--mouat Solar

Facilities at County Sites, fee Projed: Plan also "will mclude •3w fence line, plantmg plan,

and layout or description of sheep gcazang ealiansements.

'CPioie?t Plan Date" means fhe date by which Power Provider must submit a Project Plan

to His Coun-fy for each Coucty Site.

"Power ^Provider" means KDC Solar Maryland LLC, its afSIiates and subsidiaries and all

contractors, subcontractois and agents performing work pursuant to fhis PPA.

trPrep_os«i County Site" means any County Site proposed by •&.& County for the mstaflation

of a Solar Facility other than. ftie Mandatoiy Sites.

14

"Power Provider Evept ofDrfmitt" has fhe meaning set forth in Section 11.2.

pualjBedAssienee has the meaoiag set forth in Section 13.1.

"Renewable _Encrey" means electdcity generation resources meeting fhe definition of a

Tier 1 K.esource under tiie MaryIaQd Renewable Portfolio Staadard iacludjjig solar energy

as defined m Public Utilities Article, §7-701, Annotated Code of Maryland, as amftnded

&om time to time.

"Renewable Enerev Charge" means tiie Contract: Price of $ 0-07391 perk'Wh to be paid by

County to Power Provider for Renewable Ensrgy geaeratcd by Hie Solar Facilities, and

far&er described in Secdoa 6.1.

"Ssngwable Enerey Credit:" or "R;EC" ineaas a credit equal to the generatioa attnbutes of

one (1) megawaH-hour of slecteicity that is derived feom a Tier 1 renewable source (Public

Utilities Ardcle, §7-701, Annotated Code of Maryland), as amended from time to time.

"R.enewabte Enerev PortfbHo Stendard" or "^Sn Iias •&& meamng set forth m Public

Utility Companies Article Section 7-701® of the Anaoteted Code of Maryland, as

amended from tims to time.

"R.eguirCTnente" has fee meaamg set forih in Section 83.

"RFP" means Request for Proposal.

"Site" means a. property where one or more Solar Facilities may be located.

"Site Elec&[cal .System" means County's ssdsting buildmg ele(rtdcal systems that are

owasd, leased, operated, mamtainsd or coatrciHed by tile County.

"Solar Faalitiw" msans more lihan ons Solar Facility.

"Solar Facility" means eachphotovoltsic, solar power Solar Facility, owned and operated

by the Power Provider to deliver Energy to the Delhrsry Pomi: and meet like specifications
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and requirements set fortfl in this Agroemsat upon Commercial OperatioQS, uicluding but

not limited to all solar energy panels, mounting systems, carports, EV chargmg stations,

lighting fixtures (but not replacement lights), tracldng devices, inverters, smtch&s,

Metermg Devices, ballasts, disconnects, conduits, wires, controls, iategratois. Data

Acquisition System, and ofaerrelafed equipment and componeats mstalled on each Pacility

Site and electric lines and conduits req'uired to coDnect sucli equipmeat to fiie Delivery

Point protective and associated security equipfflent, impiovements, and other tacgible and

intangible' assets, contracts, pemiits, property rights and canteact rights reasonably

necessary for the coastradion, opera.tion, andmaintesmce ofHie Solar Facility. The Solar

Facility does not include Purchaser's electrical system, located at a Premises or

imprwemeats needed to Purcliaser's electric system at a Premises m order to meet code

reqairemects or accept fhe Energy &om the Solar Facility. The Solar Facility includes

jhteroomiecdton Eqnipmeat required by an luterconnecdon Agreemecut to estabHsh aa

Ihteroounection Point in order to connect and operate && Solar Facility AMough Power

Provid&r may not owa such fatercormection Equipment, it is respocsible at Coisity Sites

for any costs of obtaiomg and mstattirtg, such Equipment as required of the County by the

Local Electric Utility under the Intercozmection Agreement, imtil such time as fhe relevant

Solar Facility has achieved Commercial Operations. At, Power Provider Sites, Power

Provider is solely responsible for all costs of obtaining, mstallmg, maintaimng, and

operating die latercoanectiou Equipment for the Temi of this Agreement

Solar Irradiance Data" means data used for measuring solar msolation comprismg global

horizontal inadiance (GfS, W/m2), diffuse horizontal irradiance (DHI, W/m2), and dirsct

normal irradiance (DNI, 'W/m2), and as otherwise agreed upon by ftie Parties.

16

"State" means tfae State of Maryland.

"Solar Facility Acceptance Testme" has fhe meanmg set forfti in Section 4^(a).

"Solar Facility OpCTations" means all actions, including momforiug and maintaimng each

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

'Tffrmiaation for_Conv@uenc&" shall have ftie meanmg dsscnTsed m Section 2.3

"Termination for_ConvemenceLPavmro!?? shall ineaD. an amount equal to the Fair Market

Value of any Solar Facility forwHc'h. the County has exercised its rights puisuant to Seciion

23, including fee costs ofdeccaztmissioning iffhe County does not take tiQ.e. to ide Solar

Facility..

<<Typi&aI,ARimaI Solar Issolatien" means file typical annusl global horizontal irradiance at

each Solar Facility srtforihmExhibttC.

"U^ifeiLMgteT'' means a meter reqmred by a Local Electric Utility that legistsrs, records,

and transmits mformafion regardmg Energy dslivared to a customer and registers, records,

and transmits io&rmation regaiding Energy geaerated by -die customer, under an

Interconnection Agreement

1*2 IhterprRtation. Ttie recitals and the attached Exhibits are mcorporated herein by reference

and made apart of&is Agrsement. The captions or headmgs in. tius Agreement ar& stricfly

for co&venieuce and shall not be considered in intftrpretingliiis Agreement Words in this

Agresment that impart fhe smgular connotation sliall be interpreted as plural, and words

^hst impart the plural connotation shall be interpreted as singular, as fee identity of-file

parties or objects referred to may require. AS. references made m fhis Agreement in fee

ncuter, masculine or femmine gender shall be deemed to have been made in all such

genders. The words "include", "includes", and "includmg" mean mclude, includes, aud
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mdudmg "without limitatioa" and "wifhout liraitatioa by specificatioiL." The words

hereof, Tierein", and "heieunder" and -words of snnilar import refer to fhis Agreemeat

as a.-whole and not to any particular provision of-tills AgreeDiect. Except as Hie coatsxt

oliterwise mdicates, all refereELcas to "Exhibits," "Articles" and "Sections" refer to

Exhibits, Articles and Sertions oftiiis Agcesinent

L.3 .Corrtract D o cuments.

The foUowing include the Coatpact Documents as amended, imder fhis PPA and any

inconsisteaciss shall be resolved in ths followmg order of priority:

A. PPA

B. COUNTY TOKFP

C. KPP#MDOT-OOEKED2018issuedJEme20,2017

D. Power Provider's TOKFP Techmcal and Financial Proposals submitted on July 24,

2019, includmgtiie Power Provider's BAJFO, su'bmitted on or about September 16,

2019 ("Po-wer Provider's Proposal")

B. Power Provider's 2018 MDOT KED KF? Techaical and Finmcial Proposals

The obEgations, representations, tenns and conditions set forfti m fhe Contract

Documents are provisions of this Agreement The ofiBcial copy of 'the Contract

Documents, -which shall govern for all purposes related to this PPA and ia fhe eveat of

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

ofPm-cbasing located st:

6751 Columbia Gateway Drive

Suite 2

Columbia, MaiylaDd 21046
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1.4 License Grant. As a couditioD. to the Pawsr Provider's obligatioDS Tmder fliis Agreement

•wi&. respect to any specific Sola; Facility to be located st a Courtly Sits, ibe County shafl

grant to Power Provider a non-exclusivs license to access the applicable County Site to

mstaU, coastract, maintam, operate and remove such Solar Facility, m accordance with tiie

terms oftiiis Agreement, and far no other purpose (fee "License" or TJse Agreement").

The terms of the License shall be satisfactory in all respects to both Paitiies. This

Agreement and fee License shall not and does not convey any title or interest of any kind

witii respect to liie Coauty Sites.

2. TERM AND TERMINATTON.

2-1 Term. The initial tean of this Agreemctit (ihe "JniriaZ Termlf) shall commeucs on tiie date

of execution oftfais Agreement aad coatinue until fee last day ofHhe monfh which is twenty-

five (25) years following &e Coinmen^al Opetations Date of the final noQ-ioof mounted

Solar Facility installed pursuant to 1ihis Agreement. The Temi of any roof mounted Solar

Facility will commence on the date of the e?cecution of this Agreement and coGtmus until

the lesser of 25-years, or tfae lifetim& of fhe existing roof-warranty for the applicable

premises unless otfaerwise agreed in •writing by tfae Parties. After the conclusion offhs

Initial Term, the Purchaser has the option to vsOsn.S. Ihe tenn of this Agreement on a per

Facility basis for tfae sliorter of (a) -die Rsmainmg Useful Life of the Solar Facility or (b)

an additional tsnn (an "Exteivswn TemiTr) of five (5) yesis.

22. nancellation Due to Non-Availability of Funds. If tiie Howard County Couacil fells to

^propriate fimds for&is Agreement for any fiscal period succeeding ti&e first fiscal period,

fhis Agresmeait shall be canceUed automaticaUy as of fee begimung offhe fiscal year for

which funds were not appiopriated or orthsrwiss mad$ available. The sfEect oftsnnmation
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ofliie Agreement hereundcr shall be to discbarge bofe the Power Provider and l£>s County

fi-om future perfbrmance of ftie Agreement, but not &om fheir ri^ts and obligations

existing at the time oftemimation. Th& Coimty shall notify Ae Power Provider as soon as

it lias knowledge that fimds may not be available for fee continuation ot-Qss Agreement

for each succeeding fiscal period beyond fhe fast

23 Temima.tiorLfor Convem^ce. The Coualy may temimate libis Agreement for caavsnience

prior to the Commercial Operations Date of any proposed Solar Facility to be located sS. a.

County Site if the PowerProvider fails to acbiws the Guaranteed Govemmeafal Approval

Application Date, Guaranteed Governmental Approval Deadline, or Guaranteed Initial

DsHvery Date for such Solar Facijify,_wlienever Coun-ty shall detennme fiiat such

termmaticm is m tfae best mterest of &e Courfty, and^subject to ftie payment of tiie

Tennmation for Coavemoace Paymect by fhe Couiriy to tiie Power Provider.

2.4 • Delays and Extensions ofTime. The Power Provider agrees to do &e work required under

l;his Agreement continuously and diligently and no charges or claims for damages shall be

made by rt for any delays or lundrances from any cause whatsoever not arising out of or a

result of any action or macdon on ffie part of-the County. Tiroe extensions -will be. granted

ordy for excusable delays fiiat arise feom unforeseeable causes beyond -Biei control and

without the fault or negligence offhe Power Provider, mcludiag but not restricted to, acts

of God, acts of&e public enemy, acts offhe County in aither its sovereign or contrartua]

capacity, acts of ano&er provider in the performance of a contract with the County, fires,

floods, Kpidemics, quaraufine restdctioas, stril(es, &eight embargoes, or delays of

subcorrtractors or suppliers arising from anforeseeable causes beyond the cocrfrol and
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wifiiout "file fault or negligence of either -fee Power Provider or fhe subcontractors or

suppliers.

3. CO'NPmONS PRECEDENT.

3.1 Conditions Precedentto Solarpacd'Eity Acceptance Testme. As to each Solar Facility at

each of the Sites, •the following coaiiitioDS precedent shall occur prior to Power Provider's

commencement of a Solar Facility Acceptance Testing:

a. Power Provider shaU Iiave obtaioed (and dsmonstrated possession of) all

Governmental Approvals required for fhe lawful operation offhe applicable Solar

Facility and. for Power Provider to perfomi its obligations under the Agreement,

•mchtdiog bet not Imuted to Govenuneutal Approvals related to ecvironmsctal

matters and Certificate of Public Convemence and Necessity, as necessary;

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

c. -file Power Provider shall have shall Iiave filed for qualification and certification of

fee respective Solar Facility -with fee Maryland PSC as a Renewable Energy

Facility pursuant to liie Maryiso.& 'SPS;

d. Power Provider shaU have made aU filmgs and applications required for

accreditation of fee Solar Facility in GATS and fortfae rRgistra-fion, originaiion and

fracsfer of EnviroBmental AttribTites S:Qm the Solar Facility that are eligible for

origmafion, regisfraSon and transfer under GATS;

e. Power Provider shall have obtained all necessary aufiiorizations for fhe Solar

Facility fiom FERC to sell Energy at market-based ratss as contemplated by this

Agreement and shall be in compliance •vn& such auftiorization;
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f. Power Provider shaU 'be. m compliance with &e bonding requirements of Section 14

for the applicable Solar Facility;

g. Power ProTider shall Iiave provided •3ie Couaty wifh written evidence tiiat afl fhe

preceding conditions have been satisfied.

SOLAR FAdLrry INSTALLATCON. TBSTCNG AND OPERATIOI^

S.COPE OF SERVICES

-Power Provider -will be responsible for svaluatmg, dsslgaxng, financing, constructiag,

cammissiomug, ownmg, operatmg, mamteiimg, and decommissionmg tomi-key each Solar

Facility, includiog Delivery Points and IctercoimectionPoicts, on County Sites and Power

Provider Sites, This includes, but Is not limited to, aU necessary design, permittmg,

operational and other fauctioDS necessary to operate the Solar Facilities to produce 1:he

Expected Annual EnCTgy ProducSon on an annual basis aver tihe term of&is Agreement,

as weU as dscoramissioning each Solar Facility located at a Corariy Site at termination or

expiration oftiiis Agreement, pursuant to fee relevant tenas and conditions hearein.

A- Pre- C.QXLstruction

Forthe Mandatory County Sites, Power Provider shall provide aProjsctPlanwi-tihm

120 days of&e executiou offhis Agreement For all otiier Couniy Sites, County shaH

prsseat Power Provider a proposed site and Power Provider shall have 60 days to analyce

such site and deliver a Feasibility Study to fhe County. The County shall havs 30 days to

accept the Feasibility Study. If the Feasibility Study is accepted by the County the site

shall automatically become aMandatory Site under tins Agr&ement and tiie Power Provider

shall have 120 days'from •fiiedats such Coun-ty Sits is'accepted by'fee Counfy to apply for

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

Plan, foUo-wing fee Guaranteed GovermneB.tal Approval AppUcatioa Date which stiaQ

include a schedule for the execuiiou of the follo-wing, and Power Provider must execute

the Plan in accordance -with its temis and Hhe temis offtus Agreement

1. Meet wilh intemal and external stakeholders to address specific concerns regarding

solar mtegrafion into a County Site.

2. Outline ttie logistics for installing tibe Project at a Couaiy Site; specrScally

addressing Counly concems.

3. ?or any County Site, Power Provider, act its sole expense, will provide Counly with

architectural renderings suSicient to visualize the ground level view, footprint, and

general aesthetics of fee Site ("Drawmgs"), and use reasonabls commercial efforts

to easuTR the right of fhe County to use such Diawings in coimection wi1:h. ths

County's operation of the Site, mcludiug providmg tiic Drawings to fiurd. parties.

4. A detailed site plan must bs provided prior to any demolition of any County Site

elements necessary for constmction of all canopies or othsc ground-momt Solar

Facilities to ensure that, upon decomimssiomng, lihe County Site is properly

restored to Its condition atttis time of demolition, subject to ordinary wear and tear.

5. The preparation of Pre and Post mforaiatioaal sigaage to be located at each County

Site to I) ioform tenants and citizens oftfae size, scope and thmag of fee Solar

Facility, and 2) upon completion of the Solar Facility, provide signage including

the start-date and saviroiunental attributes of fhe Solar Facility.
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6. For all Solar Facilities participate and cooperate in any intercoimection studies

reqnired by fhp regional grid operator. Local Electric Utility or o&ers as necessary

to install md operate the Solar Facility.

7. For all County Sites, include description of&e design and eqmpmeat necessary to

be installed by 'fee Power Provider to establish an latercomectioa Point

8. Interconnection agreements to be signed by the County •wifh 'the Local Electric

Utility orPIM, as applicable.

9. For all Solar Facilities obtain all Governmental Approvals necessaiy to construct

and operate the Solar Facility. Power Provider will be responsible for payment of

aU fees for all Govemmental Approvals.

10. ForaII Solar Facilities obtain all necessaryzoDmgaiKiIand use approvals, mcluding

Environmental Impact Studies where needed. Complete all National

Environmental Policy Act QSIEPA) and Maryland E2viicmmental Policy Act

CMBPA) aaalysfts and documeatarion as uecessary. Coordmate •wiffa ttift Maryland

Historical Trust as appropriate.

11. For all ground-mouated Solar FacUities provide stoanwater maiiagemeat for each

site according to Maryland Department offhe Eavironment staadards as described

in the Maryland Stonnwater Design Manual.

12. For all Solar Facilities provide a constructiOH schedulft outlming dates for Hhe

design, planamg, peiraittiag, execution and commissioCTtDg of'file Solar Facility

13. Provide all initial and final eugmeering dxawings and plans to.&e Counly for aoy

Solar FacUity to be mstalled at any County Site. AU plans for each Solar Facility

located at a County Site must be approved in writing by the Contract Admmis'teator
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and Bureau of Facilities Chief before commencement ofinstaHation of such Solar

Pacility, provided fhat County shall respond in writmg to any submission of

. drawings or plans 'by Power Provider wiftun tiurty (30) days of Count/s receipt

ttiereofby exthea- acceptmg such dra.wings or plans or describing to Power Provider

ia. detail fbe County's reasons for rejecting such drawings orplans. If&e plans are

not responded to wifhm such fhJaiy-dayperioditiieGtiarantesd&titiaIDelivery Date

shall bs extended on a day to day basis for any delay beyond such 30-day period.

14. At County's request, provide mfonnation and certificattoas of design build

professionals involved in any Solar Facility to be located at a County Site.

15. Power Provider must delivec' to file Couniy any and all executed contracts for the

use of County Sites,

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

basis to discuss tiie project development schedule for Solar Facilities to be located at a

Courtly Site. Power Provider wUI provide written updates every 60 days after •8as

execution offius AgTeement on -file progress of any Power Provider Site.

B. Co&stfBction and ImoJementatioTL

Power Provider shall comply with fee following:

1. Provide all of the fmancmgaad capital needed to perform its obligations under this

Agreement and perform file lastaUatiou Woik and all o&er obligations in

accordance with Section 4.2 of this Agreement and the Project Plan for each Solar

FaciHly.

2. BuSd. each. Solar Facility in accordance wi& &e plans and drawmgs approved by

the applicable Governmental Approvals and with respect to any Solar Facility to be
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built on a County Site, in accordance with the Couacty approval pursuant to

ScctionA. 13 above.

3. Provide all Site preparation necessary to install, operate, mamtaia, and

decommission, any Solar Facility, includmg DeUvery Points aad latercoimectioa

Points.

4. For each Solar Fadlity to be built on. a County Sits, coordinate, at County's

direction, -with tenants and others to mimmize impacts to County Site FaciBty

opeia.'tions. 61 cases where multiple uutiia.tlves ars underway at a specific Comity

Site, Power Pro-vider -will be required to cooidinate •wifh Coimty staff and any

County contractors involved. la ftie case of conflicts or coordination issues

between contracts, County's derisions are final, provided that the Couuty will use

commercially reasonable efforts to limit fhe dismpfioa Hbe Installation Work.

Following the issuance offhe Notice to Proceed any action by fhe County pursuant

to this section wlucti results in fhe cessation of the lastaUation Wock of 5 days or

longer shall require fee reunbursemeat to fhe Power Provider of any actual direct

costs incuued fssm such delay, pursuant to a -writtea agresment wi1:h a

subcontractor, and the Guaranteed laitial Dalhrery Date shall bs extended on. a day

for day basis for the amount of such delay.

5. Maintain a safe working environment consistent with Applicable Laws. In addition,

Power Provider shall ens-are dial employees: (i) Iisve laaowled^; of and comply

wife safety rules and procedures; (u) be aware ofpoteatial hazards m &e woric area;

Gii) participate in all required safety trEtimag programs; (iv) alert ofher employees

to potential hazards; (v) iafbrm supsndsors of unsafe equipment orpioceduiss; (vi)
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immediately report all work-ielated injuries to fheir supemsor. Power Frovidsc

shaU ensur&fliat supervisors: (i) have knowledge of safety rules and procedures and

ensure ihey are appropria.tely implemented •wifiun tiieir work aiea; (jl) mfoma

employees of potential safety OF heaMh hazards; (iu) receive required trammg in

hazard recogBition and safe work procedures; Qiv) males sure that all necessary

persons! protective equipment (PPE) is available and ttainiag is provided in use,

care and maintenance ofPPE. -

$. Install '&& Solar Facilides at the County Facilities to the satisfaction of the County

is. accordance wife Hhis Agreement, iacludmg all equipment necessary for

operation, aad the estabIisbmKCt of Delivery snS. ^itercoimection Points as

applicable.

^. Eiisure that tiie coiLStructiion and operadon ofeacli Solar Facility does not advsrsely

impact existing County m&asbructare: iacludmg roofaig, parldng, or other areas

where a Solar Facility is to be located at Counly Sites, mcluding negotiatmg •wi&

roof warranty providers whsrs applicable. Any roof penetottion, must be

specifically approved by Comity.

8. No work done on any County Site shall void an easting roofwa.mm.ty or designer

Stipulated roof loading limitation. If commercisUy possible, fee rooj&ng firm

hoIdingHhs existmgwarraDiywll be involved in fee Project sufficiently to mamtaid.

validity of-warranty. Post-Warranty Alteration provisions must be complied wii;h-

Wifli respect: to any County Site and upon County's request, Power Provider shall

provide copies of any structural analysis prior to commeacemeat of installation, of

any Solar Facility. Ths Power Provider shall remediate m.oistiiTs, mfiltration,
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aud/or damage &at may be caused to a Premises by fee coastmction, opsrsS.on,

maintenance, and deconmussionmg of the Solar FacQity.

9, Any temporary interruption of Renewable Energy at County Sites, ei&er m part or

in 'whole, must be performed m coordination witii the operational schedules ofthB

Premises so as not to materially impede operations, and must be coordmated •wife

Count? staff;.

10. Special attenttOn shall, be paid to BiiauEuemg fiie rislc of exposed fasteiters, sharp

edges, and potential fature damage to the modules or support structare. Corrosion

resistance and durability of the meciiardca.t hardware shall b& provided through the

use of appropriate fasteners and support structure in accordance witii solar mdust[y

standards for commercial solar installation m the PJM regioiL Power Provider shaU

promptly notify the County of any change m racldng equipment prior to

commencement of InstaHation Work on a roof mounted Solar Facility on a

Premises,

II. At any Solar Facility located at a County Site, upon completion, provide County a

hard-copy aad electi'oaic versiou of a commissioiung manual outlimng His Solar

Facility design, componeats, cutsheets of coimponents, opearatbg chatacteristics,

electrical diagrams, and other relevant data.

12. Provide any infoimation seeded to obtain LEED credits for •Sie County for any

Solar Facility located at a Coimly Site, ifapplidable.

13. TncijiII -fiie Solar FaoUitiEes at tiie Power Provider Sitfts in accord wife Applicable

Laws and &e pcovisioas offtis Agreement, including aU equipment necessary for

operation, and the establishment of Delivery and an lateicoanection Points.
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14. The followmg, wifhout Imutation, are each a material tena of •fiuus Agreement.

Power Provider must achieve the Guaranteed 3j±ial DeEvery Dates by

commencing Commercial Operations for: Q approsdmately ISMW-DC of

B.eaewa.ble Energy at Power Provider Sites wiQmi 540 days of the date of fhe

receipt of all Govemmerctal Approvals for such applicable Solar Facilities; (ii)

approsdn^ctely 6MW-DC of Renewable Energy, in total, st a mimnmm of eight (8)

accepted County Sites within 365 days of the receipt of all Governmental

Approvals for fhose Solar Facilities, but ia no event later tiian June 30, 2024,

including st least fhree (3) County Sites with paridng canopies and electric vehicle

charging stations; and (iii) Aft rooftop Solar Facility at fhe Court House Site withm

ISO days of •written notice fium && Coimty and fee contractor for file Court House

to the Power Provider to begin instaUadon worfc wluch shall be at least ISO days

prior to the eacpected occupancy date for the Court House and, m the event of

construction delays that prevent Power Provider from completing die -work wr&m

180 days, shall be extended on a day for day basis for &e amount of such delay.

15. At fee Court House Site and Provider Sites, Power Provider win mstaU and

maiatem at its own expsase poUmaior-fiiendIy natrve vegetation around -Che

perimeter of ground mount solar insteltations. To fhe exterri: feere are govenunaatal

grants available to de&ay the costs of poUiaator-EneadIy native vegetation, the

Couxtty wiU assist fee Power Provider in accessing such grants.

16. Power Provider will install and mamtam at its own CTcpense certain nrfrastractare

for sheep grazing, including Iransportatioa costs for sheep utilization, under the

Solar Facility at Power Provider Sites. This irc&astaiotare includes security fenciag
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and shelter areas for fee sheep. To •Sos extent fhere are govsrmneatal grants

avaflable to deftay the costs ofsheq? grazing mstallations, the C&unly wiU assist

th& Power Provider in accessing sruch grants. The Parties -will •woi-k tog6fheT to

identify farmCT(s) interested iu particrpatmg in the program. This provision is

subject to the leases for tile Power Provider Sites and receipt ofapplica'bls permits

for sheep grazmg.

C. Maintenancs and OneomE Orieratioas

Power Provider shaIL, at its sole aqpense:

1. Mamtain and operate each Solar Facility during fee Term of fills Agroemeat,

includmg monitoring the Solar Facility to "detect maintenance needs and any

washing, upgrades, and/or repairs necessaiy to easure the commercially reasonable

con.tmuous delivery of Renewable EaCTgy.

2. Accept responsibility a for repairs, moisture, mJSltration, and/or damage caused by

a Solar Facility at a County Site and any anrallaiy equipment in accordance -witia a

warrarrty feat is provided for such Solar Facility.

3. Install Metermg Devices at all Sites in accordance -wifh this Agreeaneat tiiat

measure and establish the amount of Renewable Energy delivered to County at each

Delivery Point and pay aU costs of obtaining and uistaIEmg, Intercomiection

EqLUpment at County Sites reqnired of the County by fhe Local Electric Utility

under the lelevant Isterconnectiou Agrsemen^ until such time as fhe relevas.t Solar

Facility has achieved Commercial Operations, and for Powea- Provider Sites pay all

costs of o'btaimng, installing, mamtaimng, and operadag fhe Intercoanecdoa

Equipment for flisTsrm of this Agreement
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4. Provide Data Acquisition System.

5. Supply aU necessary internet conaecdons for monitoring of any Solar Facility

locat&d at a County Site.

6. U$e commercially reasonable efforts to ensure all wananties for aay Solar Facility

located at a County Site are transfacrabls 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 piovided by fhe Comrty. Manage security

suiTOuncfing ground mount Solar .Facilities.

8. Males commercially reasonable efforts to assist fee County in applying fhe

Renewable Energy generation to o&er Couirty facilities via. M^iyland's virtual net

mctenag law (Cods of Maryland R-egulations 20-50.10) and the Intercoimection

Agreements.

4.1 DifEerme Sits Conditions. Power Provider shall promptly, and 'before, such conditioas are

disturbed at a County Site, notify County in writing of: (1) physical coaditioas of an

unusual nature, differiug materially &om those orffiiarily eDcouater&d aud geuerally

recognized as mhereDt m •worlc of •the nbsxscter provided for in tins Agreement. Power

ProvidsT acknowledges that -prior to proceeding to obtain Govemmenlal Approvals and as

part of the Feasibility Study for aparticular Solar Facility at a County Site it wUl investigate

and satisfy itself as to the conditions affectmg tfae work to be doae or services to be

•provided under Hiis Agreement includmg but not restricted to fhose bearing upon

transporta.Hon, disposal, handling and storage of materials, availabUity of labor, wa.ter,

electric power, roads and uncertaiuties ofwea.fSisr, river stages, tides or similar physical
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conditions at specific County Site , tfae conformatioa and conditions of£he Couirty Sites,

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

the work and provision of the services. Power Provider fuitfasr ackaowledgas that as part

of fee Feasibility Study and prior to proceedmg to obtain Governmental Approvals for a

particular Solar Facility at a. County Site, it will sarisf/ itself as to 'Qw cfaararier, quality

and quantity of obstacles to be encountered insofar as this mfonnation is reasonably

ascertaioable {corn an inspection offhe Couaty Sites or from mfoiznation, if any, preseiited

by fhe ctrawmgs and. specification made a part of&e Agreemant Any feilure by Power

Provider to acquaint itself witfa tfas available infonnfltion may not relieve it fixim

responsibility for any conclusions or in.terpretation.s made by Power Provider on the basis

of&c information made available by County.

4.2 .IhstaJIarion Work. At Power Provider's sole cost and expense, Power Provider will cause

eadi Solar Facility to be designed, ecgmesred, constructed, operated, mamtained and

decommissioned in accordance wlfkthe terms offhis Agreement and •with Applicafole Laws

(mcludiag wifhcmt limitatioti buiI(Hag, electrical, heaIA and fire codes, background check

policies) of any applicable Governmental Aufhority, and with a specific targeted geaera'ting

capacity more specafically described in Erfubits A and B. which is subject to final design'

and engineering in accordance wiHi thus Agreemeiri. Power Provider shall midertake to

develop and install each Solar Facility OD fhe Mandatory County Sites as described in

Eriiibit A. Any arcliitects and enguieers fcmployed by Power Provider must bs carrGnfly

licensed and in good standing with the State of Maryland. Power Provider, at its sole

expense, will procure and. mstall 12 EV car charging stations to be located wifh the parldng
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canopy Solar Facilities to be located at County Sites. The location of the EV car cbargmg

stations will be os or under -Ole paridng canopies.

For any Solar Facility to be located at a County Site, file CoTssSy shall review and. appm-vs

mwrifingpropos&d access points for ingress and sgress, and all constmction plans, penmts;

supporting materials, temporary storage plaas, proposed locations of generators, a

construction schedule for the lastallalion 'Wbric ("Constmcfioa Schedule") and ofeer

requested documentation, mcludmg any impacts on parking during constmcfioa,

operations and maintenance and any eagmeering evaluations of fhe impact of fae Solar

Facility on (i) &e Couuty Sitss and (u) -tiie tiien cuirent Local Electric UtiEty' s equipment

and service (collectively, "Plans"). Couuty shall respond in writing to any submission of

drawings or plans by Power Provider within thirty (3 0) days of County's receipt thereof by

ei&er accepting such dTammgs or plans or descrfbmg to Power Provider in detail file

Couu-fy's reasons for rejecting such drawings or plans. The failure offhe Coun-ty to respond

to any Plans within liiirty (30) days of submittal shall, extend fee Guaranteed Imtial

Delivery Data, on a. day for day'basis for the amount of such delay beyond the 30-da.y

period. County's approval offhe Plans shall not be deemed as making County responsible,

and County shall not bs responsible, forthe desiga or coBStaictioa offhe Solar Facility and

will not relieve Power Provider &om any of its mamtenaace or decommissioamg

responsibilities or of Power Provider's responsibilities to ensure that the Solar Facility is

installed and working properly.

K'aay material alteradon to &s approved Plans for a Solar Facility at a Coimty Site is made,

Power Provider shall subimt such altered plans, Govemmeotal Approvals, supporting

materials, and ofiisr requested documen.tarion to Comity for its review and written
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s.pprovaL County shall not unreasor^Iywiliihold or delay any such approval. Following

1ihe Commercial Operations Date of any Solar Facility at a County Site, if fee Power

Provider desires to raake altera.tiions, additions or improvemeats fo fos Solar FacUity Power

Provider shaB comply •with the tenns of tEie relevaut License Agreement, or otherwiss

obtain fbie writtsn approval of±e County, notto be imreasocably withheld, fhe inteiit being

ttiat no alteration, additicms or imprDVesieTtt may b6 made on the County Sites •without first

obtaining His County's •writtsn. approval tiiereto. Notwitiistanding anyflung herem to tiie

contrary. County's approval of the Plans shaU notrelie.ve Power Provider of obligations to

comply -vnfh aU AppHcabI® Laws rslating to fhe lastellation 'Work: of a Solar Facility.

County shall uotbeiesponsiblefortiis preparation of any Facility Site for Power Provider's

use under tius Agreement Power Providftr shall famish, at its sole eicpcasc, all labor,

machmeiy, systems, facilities, and other equipment and materials of any type required for

Pbv/es: provider's use of the County Sites in accordance -witihliie License.

County shatl not be responsible for the safe keeping or Ifaeft of any maclunery, tools,

equipment, vehicles, or supplies of Power Provider or Power Provider's subcoatectors,

suppliers, or ageats. Counly shall not be Tesponsible for Ihe securrty and safety of fhB

constmction site. County siiall have tiie ri^it to issue warnings and bar &om fhe County

Sites 'violators of constoucdon, operation, environmeBt, safety, liealfh, and security

perfbmaance standards.

Power Pro'vider shall provide County reasonable notice ofHhe progress of the coastouction

of each Solar Faalily and shaH provide reasonable priorwrittea notice to Co-uaty regarding

any delays of fee Gixaranteed Initial DeUveiyUa.te.
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Power Provider, at its o-wa cost and cxpease, shaU commencR and undertake, &e followixig

activities relating to tbe mstaIIatioD of&e Solar Facilities:

A- obtaiiung financing for mstallatioa of the System;

B. application for Maryland's Cl&an ^isrgy Inceative Tax Credit for operation

ojffhs System;

C. obtaining all Permits and. coahacts and agreemeDts required &r installstioD.

and. operation of the System and •&s sale and delivery ofB.enewabIc Energy

to the County,

D. providing assistance as needed to facilitate fee sxecution of all agreements

reqmred for iutercoimecdon of the System wilh applicable Local Elsctric

Utility.

E. Power Provider shall provide a detailed site plan -which is subject to fhs

County's approval, showing low eris&ig site conditions will be preserved

or restored during and foUo'wing asy consfauctioa or demoUtion relating to

canopies.

All lastallatioaWoric and related activities must be inspected and approved by appropriate

County Officials at a time mutually agreeable to The Provider aad County- :hspectitons of

rough.-in and final completion are required as dseoaed appropriate by tiie Coimty. Third-

party inspections, if required, -vnS. be scheduled and paid for by Power Provider.

Sociimentatioa of detailed mspecfioa results must be submitted to County for Solar

Facilities at County Sites. Iffhe mspcctcr finds dejScient woA products or items that do

not meet applicable legal requirements, products or items must be documented m fhe

mspectioc. report. Items must be corrected at-fee sole cost and expense of Power Provider,
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to comply wifli Applicable Laws and rs-inspection performed prior to acceptaace by &&

applicable Comfly inspector. In addition to fee foregoing, County has the right to review

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

43 Solar Facility Acceptance T&stine.

(a) Power Provider shall conducttesting of each Solar Facility atits sole cost Power

Provider shall coordinate wifh and give notice to the County on fhe startup and

coromissioiung of any Solar Facility on a County Site. Camty shall have ftie right to

witness and observe &e start-up and testing of each Solar Facility located at a County

Site. County shall have the right to confinn testmg. - Required commissioning aad

acceptance test services include start up and operation of file Solar Facility until - it

generates and delivers Renewable Energy safely to the Delivery Point in aocordaoce

wife (i) file lequirenieiits offb.e Local Electric Utility including but not limited to the

latercormection Agreement, && IEEB Standard 1547, ibe National Electric Safety

Code and the National Electric; Code (u) fee lutercormection Agreement (lu) all

Governmental Approvals and (iv) fee maitirfacturers' specifications, including PV

string testing, mverter tearing and DAS testing.

The calculated performamse shall be compared to actual measured perfomiance using

DC and AC output/production meters, wifli daAa-Iogging for ftie term of&e testing

pedods. There will be no partial acceptance of a Solar Facility. Payment will only

commence upon -wdtteu acceptance by Coualy of each Solar Facility vpon Hie

Commercia] Operations Date ("Acceptance of a Solar Facility")-
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(b) Ths Commercial Operations Date -will be achieved upon completion and

verification of the following;

A. Final approval ofmtercosnection by Local Blcctric Utility

B. The Solar Facility field testing procedures at County Sites have beea

performed in accordance W& manufarturers' recommendations, mcluding PV

string testing, mvexj.er testing, DAS testing, etc. Power Provider shall provida

vfffftten notics to Conaty ofthft results of such testing,

C. The Solar FaoHity passed all start-up and comnnssioning pi-ocedures per

Section 4.3.

D. Ths Solar Facility is fiilly operational and has received permission to

operate ("PTO") from the Locsl Electric Utility. Power Provider -will provide a

copy of&e PTO to fee County upon re&eipt

E. ForaSoIar Facility ataCounty Site, Data.AcquisitioxiSystem.reportingartd

data logging complete and. folly operational to County's satisfaction.

F. For a Solar Pacfllity at a County Site, car canopy paridng lot lighting and

control systems (if applicable) are fully instaUed snd fimctional to Counly's

satisfaction.

(c) If-flis results of such Solar Facility Acceptance Testing indicate -that -Sie Solar

Facility meets the reqmremeiris of Section 43 (a) above and &e coaditions set fordi in

Section 3J have been satisfied or waived in writing by Coanty, &sn Power Provider shall

deliver to County a certification, executed by &e Power Provider mcludmg certificatioits

by a licensed professional engineer fhat fha.t'tfae Solar Facility and improvements have been.
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Tswlt m compliance wifk fee plans and Applicable Laws. The certificaticm of fhe

Commercisl Operations Date -will not lelievs Power Provider &om any of fbeiT

ra^ponsibilities to ensure that 1ii& Solar Facility is installed and working properly,

Suscension of Work

Dus to a County operational rscpuiBment at a County Site the County unUateraHy raay

order Ae Prcmder in Tvritmg to suspend, delay, or mtemipt all or any part of fhe

Installation T^ork at a County Site for such. period of time as it may deteomue to be

appropriate. Any suspension of Installation Work longer 'Basil 5 days shsll require fhe

County to reimburse the Power Provider for actual direct costs incwred, as mandated by

Power ^ovider's writtsu agreeinera vridi a subcoatractort as a resiilt of sudhi su^eiision.

la addition, any suspension oftiae lustalladoa Work shall automatically extend on a day

for day basis the Guaranteed TnWal Delivery Date for such Solar Fa&iHty.

5 Punchlist Items.

'WiHhis 120 days of the Acceptance of a Solar Facility at a Co-anty Site in accoi'daBce'wi'th

Section 43 and subject to Governmental Approvals and seasonal restrictions, ia

accordance wifh. this Agreement liie foBowing pimch list items shall be completed:

3. EV charging equipment Q£ applicable) is faUy installed and JEuncdonaI m

accordance wifh maau&cturer's reqEurements;

b. As-built drawings, revenus grade meter cerSfication reports, inverter

certification reports, provided and complete to Coimty's satisfaction;

c. Complete operations manuals and emstgency procedures provided and

complete to County's satisfaction;
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d. Training of Solar FaciEity slmtdo'wa and emergency proc&dures provided to

all appropriate Comrty stafi;

e. Completion of all landscaping to County's satisfaction.

4.6 MaKuncticfns and EmereCTicies.

a- Mal&nctions. Counly anel Power Provider each shall promptly notify •die other

foHo-wing their discovery of any material laalfimcdoa in fhe operafion. offhe Solar

Facility or of their discovery of an intcmiption ui&e supply ofRmcwablei EaCTgy.

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 mal&nctton in tfae operation of tile Solar Facility or of an mtsrcuptioc m

fhe supply ofKcsnewabIe Energy.

b- Emergencies. Power Provider and County each shall uofify ibe other Party upon

1fce discovery of an emergeacy condition ia •Qw Solar Pacilify. If aa emergency

condition exists. Power Provider shall promptly diEpatch the appropriate persomsl

mmadiately to perforoaths necessary repaiiB or corrscHvs action in an expedrdous

and safe manner to ensure opsrafiass contmue or are resumed as soon as possible.

c. Perscamel. For ro'utme and ecaergeDcy repaiis, County shall contact Powsr

Provider with. contacts listed m fhe EmergeDcy Contact lofomiation Section offhe

Power Provider's Proposal. Power ^rcmder and. Couuty shaB each designate

personnel and establish procedures such that each Party may provide notice of

emergency conditions, as contemplated in Section 4.5Cb)i reqmrmg Power

Provider's repair or alteration at all times, twenty-four (24^ bours per day, mc.luding

weekends and hoHdsys.
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4.7 Mgtermg. Power Provider shaE install, op&rate, mamtain, and deoommission at its sole

cost and escpease a revenue-grade meter for fhe measuremetit of E.eaewable Energy

provided to each Delivery Point and each iDtercormection Poict in fhe Solar Facility in

accordance wrth Section 7(i). The County sfaaU be only responsible for payment of

Renewable Energy &om &e Solar Facility as defined by tiie relevant meter.

4.8 Solar IiradmnceDate. Solar Jrradiance Data wifh respect to flie Solar Facility must be

available to Count/upon request Forfhe purpose offorecastmg solar eaergyproduction,

Power Provider shall be responsible for collsctmg and •providing Solar la-adiance Data to

fhe County. On an annual basis, •within •fiurty (3 0) oalftndar days of the end of each Contract

Year, Power Provider shall be responsible for submission offfliamiual repoit of Actual

Amiual Solar lasolation data for Counly's review and use in calculating adjustments to &e

Expected Annual Energy Production and Minimum Annual Energy Production for fhe

Solar Facility.

4.9 JEategEffirence. Power Piovldw shall not irterfere or pemdt any ttdrd parties under Power

Provider's control to mtecferft wifh tile operation or use oftiis Covnty Sites by County and

County's mvitees and tenants, mcludmgthsmecliamcal or electrical systems onfhe County

Sites and/or in&astmdure, or the operation of any pre-existing radio or

telecommumcatioits systems operated on or :£rom tiie County Sites. Similarly, Purchassr

shall not interfere, or permit any tiiird parties uader Purchaser's control to interfere wifc

tihe operation or use of fhe Solar Pacilities at the County Sites or the Power Provider Sites,

including the mechanical or electrical operation offlie Solar Facilities. Power Provider

shall ensure any Solar Facility design and operation reduces nuisance to ths lowest level

achievable wifliin safety and security considersrions. Any temporary lighting instaUed will
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be properly directed. Power Provider shall cause its subcontractois, agents and employees

to conform to fee provisions offhis Agreement -Effhs operation of a Solar Facility causes

a material interference •with &e County's use of the Premises in violation of fliis section,

the Power Provider shall voluntarily curtail tiae Eaergy delivery to Hie County, except for

mtemuttent testing, uafil fbe vioktion 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 fhe

Power Provider is unable to remedy-fce-nolatioa wiQun 60 days after notice of ^ matej^al

mteiference from •the Coun-fy, and upon ttie Comty's wntten request, fhe Power Provider

shall take all reasonable efforts and expenses to remedy the violation, -the costs of-w.hich

shaH be boms equally by the Power Provider and-the Coua'ty.. Ifflie operaticm of&e Solar

Facility, or 1Sae. actions oferther Party violates any of-the foregoing terms or conditions of

this section-, 'fiien, after nofice to tfas crfher Party of such violation, •&.& applicable Party will

take an commercially reasonable steps necessary to correct and eHmmate fee violation. To

fhe extent a Party is unable to cure any violafca, feen tiis Party shaU be responsible to the

ofher Party for any actual loss or damages caused.

4.10 Notices of Vjolafien or_AUeged Viol2iions._Fmfts, and Penaltjss. Power Provider shall

immediately notify County of any notice it may receive regarding notice &f violadoas

(NOV) or notice of allsged violatioBS (NOAY) issued by federal, stetft, or local

Governmental Autfaorities associated wifh Power Provider's mstallation, opeiarion, and

maintenance of file Solar FacUity. Power Provider shall at its own expense immediately

correct -file conditions feat resulted in Hhs NOV/NOAV consistent wi& •file issuing

autliority's reguIatiOBs and to fhs reasonable satisfaction of County. Power Provider sbaU

accept all responsibility, mcluding payment, for valid, fines and penalties issued by federal,
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state, or local Govenuneatal Au&orities resultmg fi-om ttie acdoxis of?ower Provider, its

agents, representatives, or iirvitess for acts or failures to act after 1fas effective date ofaus

Agreement

4-.11 Charges

The Purchaser shaU reimburse •Gas Power Provider for any Change in Law tiiat resalts in a

tax or other charge imposed on Power Provider, m connection with any Solar Facility,

subject to this Agrcementt by reason of Power Provider's status as an owner of electric

generation facilities or tile supplier of electricity in •Qvs Stats of Maryland, where that tax

or charge is passed along to the consumers of electricity by a uffiity OF tiurd party providCT

pursuant to Maryland law ("Imposition"). This does not include any income taxes imposed

on Power Provider based on fee sale of dectncity. Powec Provider is responsibl& for local,

state and federal income taxes attdbutable to Power Provider for iacome received under

this Agreement. This Agrsemeat is not mtended to waive any tax. UBmumly tiiat may apply

to either Party,

In fhe e.vcnt of an Imposition fbs£ occurs after the Commercial Operations Date for a Solar

Facility, -fee Power Provider shall, after notifying fhe County in writing of Hhe new

Imposition, have &e rigb.t to add such Imposition to Hhe E.eaewa'ble Energy Charge

pursuantto Section 6.1

4.12 Utility_Charges. Electrical power to fhe Solar FaciUty and all improvements located

thereon for Power Provider's opeiaHons in. support of its obligations Tcader this Agreement

shall bs provided by Power Provider. The Power Prcmder shall pay aB charges for tfae

supply, coDSecdon and. usage of electddty, gas, heat, water and telephone or othca-

communication services used, and ofher services rendered or supplied relating to ths Solar
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Facility and all other charges and expenses assessed on Power Providers use fhereof,

except as otherwise expressly providsd in this Agresmertt, and shall mdemnify and hold

hscanless ihe Comity against and fiom all liability fer such chsrges and expenses. The

Power Provider, at its sols expense, shall incur all g costs related to establishmg

mtercoimection of each Solar FaciU'tyvdth. "the Local Utility puisruant to Ihelaterroimsctiori

Agreement includiag titi& iKteiconuection Equipine&t Power Providefs respoasibilHy for

the iKterconnscdon. costs at County Sites are limited to tiiose costs icTOrrsd prior to the

Commercial Operations Date for such Solar Facility. Provided -Qw County is not in

violation of Section 7.5 tiie County shaU not be liable for any intemtptioiis or faH-uies of

utility ssrvicss to or fi-ora &e Sites.

4.13 Environmental Matters. Power Provider, its employees, subcoatractois and agents shall

not cause or pemiifc any Hazardous Substances and Materials to be used, geaeratKi, or

stored OIL, about, from. or adjacent to Hhe County Sites without prior approval feom County.

Power Provider must maintam Safety Data Sheets (SDS) oasitc and eledromcally of all

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

raaintam spiU response materials feat arc compadble -with the types of Hazardous

Substances aad Materials within twenty p0) feet of && Hazardous Substances and

Materials. Power Provider shall glvs County copies of aU waste characterization and

<3isposal documeatation. Power Provider sliall comply •with all applicable laws, and

nofbing in this Agceemcat prweats or excuses Power Provider from complymg with such

applicable law, Govemmental Approvals or fas requirements of any Governmental

Authority. '
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Power Provider shall give notice to County wxfhm one (1) hour of aay known discovery or

release of any Eazsrdou-s Substances and Materials, and, except in cases of emergency,

such notice shall occurpriorto anydistarbaoce, coUection, removal, storage, traus.portatioc

or disposal of such Efazardous Substances and Materials. If fhere is a sudden release of

Hazardous Substances and Materials, the Power Provider may fake fhe pinymmp action

necessary to stabilize and contain fee relevant release of Hazardous Substances and

Materials without providing Couaty •with prior notice. In &ese circumstances, Power

Provider shall promptly (and in any eveiit wiiiun ooe (1) hour) notify County of the release

of Hazardous Substances and Materials and its location.

4.14 Eecormnissionme "Kemoval ofSoIarFaciUtyat Ex3feab'on_or_'['e®i]na.tioa. The Parties

ber&by agree that each Solar TFacaKty ahaU. remam.the peirsonal property o'fPo'wer Provider

notwfcstaDding fee me&od or mode of instaUa'tion or attachmeiitto&e Premises. Power

Provider shall, wiHim six (S) months after the eacpiration or temunafion of this Agreement

in whole or with respect to a Solar Facility located on a Couniy Site, or as soou fhereafter

as County and Power Provider otherwise agree to in •writing, remove fhe equipmeat and

personal property constitarihg Hie Solar Facility(s) at a County Sits (•aaless purdiased by

the County in accordacce wifh Section 6.10), restore the Coua-ty Site, to •fhe extent it was

impacted by fhe hstallation, operation and/or removal of&e Solar Facffity, to its respective

condition at the corameacemeat ofcossta.iction offlic Solar Facility, or ifmiproved dnrmg

fee Tean, to the condition when such miprovement was made, nonnal •wear and tear

sx.cept&d. This includes the restoration of features fhat may be removed for Hie installation

of a canopy or groimd-mouat Solar Facility located at a County Site. The Coysty needs to

approve drawings/plaas for restorative site work.
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Subject to the temis of the Licenses, Cotmty 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 aad rsstoiation. to Excluding ordiaaiy wear and tear, Power

Provider shall return all County Sites to liieir tirigmal cosdition mcludmg &s removal of

Solar Facility mounting pads or other support steucturss and eqaipment In no case shall

Power Provider's removal of fhe Solar Facility at s. CovsSy Site affect the JEntegrity of

County's ioo^ -which shall be as leak proof as it was prior to rsmoval of file Solar Facility

and shall be; flashed and/or patehed to existing roof specifications. Power Provider shall

leave &e Facility m neat and clean order.

If the Power Provider fails to remove and restore &e County Site as provided herein wi'&ia

the allotted time, the County may do so at Power Provider's sxpease, including exercismg

its rights under ihs bond or it may aclu&ve compliance at Power Provider's expense. If

Solar Power Provider falls to remove or coimnence substantial efforts to remove die Solar

Facility by such agreed upon date, &e Coaaty shall have ifae right, at its optiorL, to remove

fiie Solar Pacility to a public warehouse and restore •&s Facility to its originaj condition

(o&er&aa ordimiy wear and tear) at Solar Power Provider's cost.

The County shall provide sufGcient space for the temporary storage and staging of tools,

inaterials and equipment and for &e parking of coasteucfion crew vetdcles and temporary

coastmction trailers and facilities reasonably necessary during Solar Facility removal. Any

damage lesulting from rsmoval of the Solar Facility shall lie repaired or replaced by Power

Provider, immediately, at Power Provider's expeQss, to fee reasonable satisfaction of

County. 1c no case shajl Power Provider's removal of the Solar Facili-ty affect tiie integrity,

safety, design, mstallarion, operation, maintenance or stability of -the Premises. Power
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.Provider shaS. be responsible for, and mdemrufy, defend and hold iiarmlsss County for "the

cost of any damages incurred as a result of Power Provider's removal oftb.e Solar FaciU-fy.

For purposes of Power Provider's removal of Ihs Solar Facility, County's covenants

pursuant to Section 7.2. shall remain in effect until ihs. date ofactoal removal of the Solar

Fadlity.

SALB OF ENERGY,

Purchase .Requiremen.t Commencmg ou the Coaamereial Operafioos Date of each Solar

Facility and coadnumg liirougiiout the lemaindeu of •&.Q Term, the Counly agrees to

purchase one hundred percent (100%') of-the Raaewable Energy generated by each Solar

Facility and delivered to tiie County a± •Qw Delivery Pomi: during each relevant monfbi of

fhe Temi. If Power Piovider coram&nces deUvery of Energy to die Purchaser, ui

accordance •wifh. Applicable Law, prior to flie Commercial Operations Date of a Solar

Facility, in ccinjuacrioii with -the start up Or testing of a Solar Facility or otherwise,

Purchaser shaU purchass and take delivery of such Bnergy up to "Ehe levsl Hiat Purchaser is

then capable of accepting at the Purchase Price, in accordance wifh HIB tenns of this

Agreement and to fhe extent fhat fhe Local Electric Utility 'would credit fhe Energy ™.der

a n&t metering agreement or InteTconaecdon Agreemeat

Tifte to, risk of loss of, and custody and control of, ths Renewable Energy wUl pass- j&om

Power Provider to Coua-tyailiie Deliver Point Eacli Party agrees Aat, durmg the Temi,

it will not seftkto change any of the ratss or taans of this Agreement by maldug afilmg or

application •wifh. any local, state or federal agency -with jurisdiction over such rates orterms

or exercise any rights a Party mayliave, if any, to se&k changes to such rates or tenns unless

agreed by fhe Parties in writing. Nsi&er Party may claim that by this Agreement, Power
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Provider is an slectdc utility subject to regulation as au slectric utility or subject to

regulated electricity rates.

5.1 ExpsctecLAnnuaI Enere^hoductioa. During each year ofihs, Tenn, Power Provider siiall

provide to County Renewable Energy from each Solar Facility m an amount -fiiat exceeds

the Mmimum Annual Euergy Production for such Solar Facility. If the Power Proviiier

fails to provide-to County-the MmimuinArinualEaeTgy Production at any Solar Barility,

fhe Power Provider shall issue a credit to the County for file nestt billing period(s) iD. -tiie

amount equal to liie County "Reduced Savings".measured as •the differeccs between •fee

amount paid by fhe County to -fee Local Elsctac Utility for delivery and to the supplier of

el&ctriricty otherwise Tised by tiie Counly, for sucb shortfall, and -Ole amoimt &s County

would have paid to Power Provider, had the applicable Solar Facilily satisfied i&e

Mitiimum. Annual Eaergy Pioduction reqTuremest.

The; Expected Amual Energy Production for eadi year of the Inrdal Tena commeucmg oa

the Commercial Operation Date for &£ Solar Bacllity shall be as set forfb. ui Extub,it,T5.

Exhihit-D shall b& amended m accordance witii •Qis final design and sDgsieering of each

respective S&lar Facility afNTP.

52. Title to SQlaT__Fa(ality. Throughout fhc duradon of fhis Agreement, unless County

purchases •Ole Solar'Facility undsr Sec.tion 6*10 for tite Option Price, Power Provider shall

be tile legal owner offhe Solar FaciEly at all times. The Solar Facility shall not be deemed

apart Qf, or fix&a-e to, tiis County Sites, snd fe& Solar FacUily shall be operated by Power

Provider at its sole cost and expense. Botii fee Power Provider and County agree fbat 1iic

Power Piovider is the tax owner of fee Solar Facility and aU tax filings and reports shaU be

filed in a maimer consistent with this Agreement The Solar Facility shall at all times retain
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the legal status of Power Provider's personal property as defined under Article 9 of-the

Uniform Commercial Code. County covemaats fhat i^ion request, it will use reasonable

commercial efforts to place ajl parties having an interest m or liec upon fhe County Sites

OB notice of'the ownership of the Solar Pacitrty and fhs legal status or classification of the

Solar Facility as personal property. If there is any mortgage or fixture filiag against the

Couniy Sites which could reasombly be construed as attaching to &e Solar Facility as a

fixture offhe Coanty Sites, County shall provide a, disclaimer or release from such lien

holder. County consents to &e ftlmg at Pcrwer Provider's e^ease of s. disclaimfir of the

Solar Facility as a fixture offhe County Sites jm tttfl office wliere real estate records are

customarily filed in th& jurisdiction of the County Sites.

6. PRICE A~ND PAYMENT.

6.1 CgnsjderatiotL County shall pay to Power Provider a moafhly payment for flie Rettewable

Energy produced by tiie Solar Facility ctoriag each calendar monfc of-the Tecai (the

"Renewable Energy Cfiarge") equal to ths product of (x) Actual Monfhly Productioit for.

the Solar Facility for the relevanl; montti as measured by fee Meter multiplied by (y] the

Contract Price. The amount of any Imposition, shall be added to Ihe moafhly Recewable

Energy Charge. No ofiier fees or charges shall 'be due fi-om Couaiy to Power Provider,

except as otherwise expressly provided for in this Agreement.

6.2. JPsgroent Power Provider sbsS. invoice County for each Solar Facalrty on or about the

fiftesnfti day of each monih, commencing m fee first morsQa. after the moafti of fee

Commercial Operation Date of each Solar Facility, stating the Acb.ta.tMonfhIy Production

delivered to Couuly during fee preceding calendar month as measured i?y fhe Mctering

Devices and cglculatmg &e Renewable Energy Charge. The final iuvoice shall mcluds

production only througli the expiration or tenmnatiou offhis Agreement Each imroice

shall identify flus Agreement and set foTih Power Provider's federal employer

identification number. Each. urvoice shall show •Sie daily actual soiter energy geasration at

each meter at a Delivery Pomt or Interconnecfion Pomt Each mvojce win be accoHrpanied

by an Excel or .csv file fhat includes the actual solar energy generation each day at all

meters. Invoices will be reviewed by County to detenmne (a) fae indicated costs are

allowable Iiereynder and (b) •QasS, •file invoiced payment is accurate. Failure to meet these

conditions, including Provider's failure to satisfy any obligation or HabiE-ty arising pursuant

to .fhis Agreement, •will result m witKheld. costs fliat will be deducted fi-om any authorized

appropriated amount Attached as ;E>dubitK. is a fonn of invoice which ibs Parties ha.ve

agreed to use for billing.

63 Tune_of^Pavmeat Payments to the Power Provider pursuant to -fins Agreement shall be

made no later than sixty (60) days afier fhe Coun'ty's receipt of a. proper invoice in

accordance wrfii Section 6.2 fmm ihe Power Provider.

'6.4 DisputedAmpiB'ite. A Party may in. good faife dispute fhe correctoess of any invoice (or

aaiy adjustment to any invoice) under ftis Agreement at any time foUowmg &e date &e

invoice (or mvoice adjustmeat) was rendered. Js. &e sveo.t ftiat eifhier Party dispatES any

invoice or invoice adjustment, such Party wffl ncmsfheless be required to pay the foil

amount of the applicabls invoice or mvoice adjustment: on the applicable payment due date,

exclusive of the amount in dispute, and such Party wfU be reqiured to giv& prompt notice

offhe objection to the other Party. Any reqmred payment wiU 'be made within fhiriy (30)

days afler resolution of the applicable dispute.



J TSTetting and Setojf. Neiflier Party shaU have ihs right to set off any undisputed amount due

&om and owing to such Party from •Qie. othe: Party under this Agreement agairst any

undisputed amouat due to and owing &om such Party to fhe O&CT Party under fhis

Agreement.

L6 Records and Audits. Each Party will keep, for a period not less fhan fhres (3) years after

As expiration or tennmation of any Transaction, records sufEiciscrt: to peirait veriJBcalion

of the accuracy of billing statements, invoices, chargeSi computations and payments for

such Transaction. Dunng such period each Party may, at its sole cost and expense, aud

upon reasonabl& notice to tiie ofher Party, examine fee ofher Party's records pertammg to

Transactions during such other Party's nonnal business hours.

6.7 MefliodofPaymeant County shall make all payments under -fius Agrasmaat by electroaic

fands transfer m immediately a.vailable funds to tiic accouat designated mwriting by Power

Provider.

6.8 TMe to ETivironmentaI Attributes and Tax^&ice^v^. AH Environmental Attributes

relafing to the SoI^PariUtyorlihe Energy mcludmg,-wi&out limitation SB]ECs,KJECs or

any comparable mstrumeiris and all Tax Incentives, mcluding but not limited to all tax

benefits, -mil be and shall remain property of Power Provider. Power Provider shall hsve

aU right, tifie, and interest in and to any and all Environmental Attributes and Tax-

Incentives and tax benefits, JTC Credits, dsducfiOBS or reimbursemeDts attributable to the

Solar Facility or •the Renewable Energy sold under this Agreement and. Pm&bsser shall

have so right, tiHe or interest in or to any soch Enviromnental At&ibutes or Tax Incentives,

rebates, tax credits, deductions, or reirabursemeats. Purchaser shall not repoit to a Person
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fhat aay Environmental Attdbutes or Tax iBceotives, tax benefits, rebatss, credits, or

reuD'burscments belong to any Person other "than Power Piovider-

6.9 B-eo&wable; Energy_Credits and Payrasat to County. Power Provider shall pay to County

$15,000.00 aacb. year ttus Agreement remams in effect, begmniiig wifhia 60 days oflihe

Commercial Opeiadcms Date of the first Solar Facility subject to this Agreement for the

purchase by fee County ofRECs a£ &e Couaty's sols discrstioG.

6.10 Purchase.Optioa.

At the end of the Initial Tean after a Solar Facility located on a Couirty Sits has achieved

Commercial Operations Date, Purchaser shaH have tiic right and option, in accorclance •mSi

fee teaus of this secdon, to purchase all of ?ower Provider's right, title and iaterest in such

Solar Facility located on County Sites, at Fair Msricet Value, as defined hrarein (the

"•Purchase. Option"}.

(a) Notice of Interest County shafl give Power Provider •writtec. notice of its interest

("Notice of Interest:") in exercismg die Purchase Option not less than six moafbs

(6) aaoc&s prior to fee proposed purchase date, as applicable. Promptly following

recsipft of -the Notice of Interest Powfer Provider sIiaU make tiis Solar Fadli-ty,

includiog records relaiing to -file operatioas, mamtenancs, and warrairty repaira,

reasonably available to County.

[b) Fair Market Value. ThsFairMark&tValueofthe Solar FaciKties located on County

Sites shall bs determmsd by the nmtual agreement of County and Power Provider

witfain forty-five (45) days ofHhe County's TSEotic& offaterest. S'fhs Parties caimot

agree upon fee Fair Market Value -wifhia such forty-five day period, fh%n fhe Parties

shall select by muteial agreement, a. nationally rscogaized Xadspendeat Appraiser,
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wife experieoce and expertise in Ae commercial and industriaj solar photovoltaic

industry, to value the Solar Facilities located on County Sites. Such Independent

Appraiser shaU detemiine fee Pair Maricet Value and slialt set forth such

detemunatioa m a written opimoc delivered to Com-fy aad Power Provider- The

valuation made by the Independent Appraiser shall be binding on County and

Power Provider in -Ole absence offiaud or manifest ea-or. The costs offtie appraisal

shall be borne by fhe Parties equally. If&e Parties camaot agree -apoo. an appraiser,

they shall request the Americaa Arbitration Association to select an Eadcpeadent

Appraiser. The fees, if any, of the Ainericaa Arbitration Association, shall be

shared equally by ide Parties.

Cc) 3^as_of^oIarF,aciIittF TransfCT. Upon ex.ervs& by Counfy oflfae Purchase Option,

on fhs Transfer Date: (a) Power Provider shall smreader and ttansfer to County alt

of Power Provider's right, tide, and mtea-est in and to fhe Solar Facilities located on

County Sites and Power Provider shall retain all liabilities arisiug fiom or related

to the Solar Facility priortofhe Transfer Date; (b) Stteto tfae Solar FaciEties located

on County Sites sliall pass to Count/ free and clear of any liens and encumbrances;

(c) any re.damrog periods on tiurd party wairaaties for &e Solar Facilities located

on County Sites shall be transfea-ed to County; (d) Power Provider shall convey to

County all rights and interests in SEECs or other Environraestal Attribute benefits

that are generated by fee Solar Facilities located on Covsay Sites after tfae Transfer

Date, if any; (e) County shall pay to Power Provider -&& agreed — vpou Pair Market

Valuff price (fhe "Option Price") by banlc draft or wire transfer and shall assume

all liabilities arising from or related to Ihe Solar Facility from aod after fhe Transfer
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Date; and (f) bo& Parties shaU 0 execute and deliver a 6iU of sale and assigaraenf;

of contract rights containiag such rspr&sentations, warranties, covenants and ofher

terms and conditions as are usual and customary for & sale of assets smiilar to fiis

Solar Facilities, together wift. such other coaveyance and transacfton (locumeats as

are icasonably required to fidly transfer and vest tifle to tiie Solar Facilities located

'on fhe County Sites in County, and (u) deliver ancillary docomeats, mcluding

releases, rights to leasehold, resolutions, certificates, fhird person consents and

approvals and such sunilar documents as may be reasonably necessary to complete

the sale by Power Provider to Counly of the Solar Facilities located on County

Sites. NOTWimSTANDBSTG ANYTHING HEREIN TO TSE CONTRAKY,

COUNTY AM) POWER PROVIDER UNDERSTAM) AND AGREE THAT

TEffiSALEBYPOWER.PItOVIDEE.TOCOUNTTOFTSESOLAS.FACILnY

PURSUANT TO THIS AR-nCLE, _ SHAH. BE ON AN AS IS, WHERE IS

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

AS SET FORTH IN TH3S ARTICLE. Upon execution of&e applicable docimients

and payment of the Option Price, in eacfc case -as described m fhe preceding

sertence;, 'fius AgreemeHt si^l temunats a-utoma^caUy as it applies t& Hie Solar

Facility acquired by &e County.

7. GENERAL COVENANTS.

7J Eower Provider's Covenants, As amaterial mducementto County's execution and delivery

offhis Agreement, Power Provider covenants and agrees to -the following;

a. Solar Facility and Premises Condition. Power Provider shaU take aU actions

reasonably necessary to ensure fhat &e Solar FacarHes are capable of geaerating
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and d&Uvering Renewable Energy at the anticipated amounts as reflected m

Exhibite A aadB. Notwitiistaading the generality of fee foregoing, Po'wer Provider

shall cause fhe Solar Facilities to be operated and maintained at Power Provider's

solsexpeosefhrough.ouftiieTeimoflihisAsreemeat Power Providerwarrauts lihat

all of its operatmg and. maintenance personnel -will be adequately qzialified and

trained throu^ioirt the Term of this Agrecmcaat. Power Provides shall also be

responsible for any mamtenancs and repairs to fhe County Sites if such. repairs are

necessary as aresylt of Power Provider's use ofHhe Counly Sites. Power Provider

shall not do or permit to tie done anyfhing which vnS. invalidate any insurance

policy coveriag the County Sites.

If a Solar Pacility is located on a rooftop at a County Site, Power Provider shall, at

its sole cost and expense, examme and repair the rooftop to the reasonable

satisfaction of County to ensare tiiat fhe warranty forthe roof is not invalidated md

to eDSCTe that tiie roof r&iuamsTTOterd^tlihrougfcioutflis Terra of this Agreement

If Solar Facility is located. on an exposed structure at s. County Site, i.e. Parking

Garage, Ifae Power Provider shall, at its sole cost and cacpeiise, and pursuant to any

Use Agreement entered iuto wMi tile County, repair the stmcture to the reasonable

satisfaction of fhe Coualy to ensure 1:tie integrity of tiis stmcfure. fhroug^iout Ihe

Term. oftiiis Agrsement.

During the course of any constmction, mainteuance, repair, or removal work,

Po-wea- Provider shall, at its sol& expense, (a) cause &e County Sites to be kept

reasonably clean and fi-se ofteash and building debris; (b) immediately upon the

completion of such activity, cause all such trash and debris, and maclunery and
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equipment, to bs removed j&ora the Counly Sites; and (c) refrain &om discarding

OF depositing any dirt, trash or ofher debds upon fhe County Sites. Afier each

instance of coastraction, maintenance, repair or removal. Power Provider shall

leave fhe County Sites in a safe condition, and. at its sole cost aad expense, restore

all areas offae County Sites impacted by Uxe coasti'uction, maintoaance, repair or

removal to its original conditiOD,.excspt for ordinary wear and tear.

Power Prcmder shall be respoitsible for, and mdenmifrt defend and liold harmless

County for the cost of any damages or injuries incurred as a result of Power

Provider's iastallation, raamtenance, repair or removal of a Solar Facility.

Any repair or maintenance of a Solar Facility located at a County Site -will bs

commenced and completed in a reasonably prompt manner "by or for Power

Provider, at its sole cost and expense. If Power Provider shall fail to comply with

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

Provider notice in writmg to do such romntenaace and repair as required ia

County's sole discretion under tiiis Agrecmsnt. If, •wifhin ten (10) caleaadar days

tliersafter. Power Provider fails to commeuce aad diHgsnfly attempt to complete

liie mainteaance and repair, titien in addition to its other remedies under fhis

Agreeraent, County shall have tiie right to have such -work: peEfoimed aud eKpe&d

such fauds st tiis eicpsase ofPowsr Provider as ais requiced to per&rm such v/orlt.

Power Provider shall reimburse any amount so expanded by County -wiOuQ 30 days

of County's submittal of His work invoices to Power Provider.

Power Provider will conduct rau&ie msp&cdons of fhe Power Provider's

mstallation, operation, snd raaintenance activities to aosure constmctioiL, operation,
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enviromnect:, safety, aud healfii peEfonaauce standards are met and risks to

employees, the public, and &e etmroament are mmmuzed. Power Provider shall

promptly provide to County aU iaspecticm reports and any findmgs and corrective

actions for each of fee Solar Facilities located at County Sites. For routine

maintenance and repair work and inspections at a County Site, Power Provider sIiaU

provide reasonable written notice to County at least two (2) days prior to entering

the County Sites to perfbira routine maintenance, repairs or periodic insp&ctions.

b. GoyemmCTtaI Approvals. While providing the Instsllatioc Work, Rsnewa&le

Energy, and Solar Facility Operations, Power Provider shaU obtain and maiutain

and secure all Governmental Approvals required to be obtained and mamtsuned and

secured by Power Provider and to enable Power Provider to perform such

obligations. Power Provider shall deliver copies of all Governmental Approvals

obtained pursuant to this section to Coimty. power Provider acktiowledges fhat the

Count/ Sites may be subject to certain notice or approval requirements by the

appropriate state or federal agency. Power Provider agrees to provide County

mformatiou if needed by County to provide the necessary notice or request fhe

necessary approval tnom fhe applicable state or federal agency.

c. HeaIth_and_Sa^ety. Power Provider sbaJl talce an necessary and reasonable safety

precautions wifii respect to providing the I&stallation Work, Rfinewable Energy,

and Solar Facility OpEastiocs tfaat shall comply wifii all Applicabte Law pertaimng

to tias health and safety of persons and real and personal property. Power Providsr

shall immediately report to County any deafh, lost time mjiny, or property-damage
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to Coun'ty's property that occurs on'Qie Coan-ty Sites or as part of Power Provider's

operation of any Solar Facility on the Counly Sites.

Liens. Ofeer lihan Leader's security interest in or ownership of the Solar Facilily,

Power Provider shall not directly or indirecfly cause, create, incur, assume or suffer

•to exist any mortgage, pledge,, lien (includmg mechaaics', labor or ma.terialman's

Hea), charge sec^ty inteiesl; encmubraace or claim of any nature ("Liens") on or

with respect to -th& Counly Sites or any mterest fiiereia. Pow&r Provider also shaS

pay promptly before a fine or penalty may attach to the Co'anty Sites any taxes,

charges or fees of whatever-type of any relevant Govemmsntal Authority, relating

to any work perfomisd hereunder by Power Provider or its agents and

subcoateactors on &e County Sites. If Power Provider breaches its obligations

under -fius Section, it sliall © immediately notify Comriy ia writing, (ix) prompdy

cause such Lien to be discharged and released of record wifhout cost to County,

and (m) defend, hold harmless and indemnify CovxsSy against all costs and acpenses

(mcludmg reasonable attorneys' fees and court costs at trial said on appeal) incurred

in discharging and releasing such Lien. ,

No lafemgement The Solar Facility and Power Provider's services hereander,

mcludmg the Installation Work, Renewable Energy and Solar Facility Qperatiorui,

shall not infcinge any fhfcd party's inteUectaal 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 as necessary to preveat injury to

•persons in fee vi&Lmly of the Solar Facility.
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g. Intercomiection. Power ProvidershaUbRrespoasible&rfacDitatingliliewecution

of an Mercoanection Agreemeat between County sad fhe Local EIectris Utilily

purstiant to the Utility's requirements. At Couaty Sites, the Po-wsr Provider shall

be responsible for aU costs related to mterc&rmectitOEi between fhe Local Electric

Utility sad the Solar Facilities, including Interccracaection Equipment and

compliance wilii all applicable metermg requiiemetits, but not including

interconnection costs required after fhs Commercial Operations Date of a Solar

Facility. Notwitiistanding "tins liraitartion. Power Provider is responsible for aay

iaterconaection costs incurred afier fhe Commercial Operatioas Date that relate to

fhe failure of Power Provider to operate the Solar Facility in accordsnce with tile

latercoimection Agreement. Th& installation and operadon ofHie Solar Facility

shall not adversely affect && current loads on existing tcaasformers at Counly Srtes

o&crthan •Qss expected capacity recpiiremeat offhe applicable Solar Fadlity. The

Interconnec.tion Agreement between County and Local Electric Utility shall be

substantially in. fhe fonn attached hereto as Exhibit J attached hereto and made a

part hereof

At Power Provider Sites, the Power Provider shall be responsible for aU costs

related to mtercormcction between the Local Electric Utility and the Solar

Facilities, includmg latereoBnecdon Equipment and compliance -wifh. all applicable

metering requirements, for fhe T%an offhis Agreement

h. Maintenance of Records. Power Provider shall maintain eneigy production and

otiier records and documents relating to this Agreement as reasoaably necessary to
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demoastiate its compliance wifh its obligations uader tlais Agreement. Power

Provider shall retain and maintam aH records and documents relating to &is

Agreement for fhres (3) years after final payment by County hereundsr or any

applicable statute of limitations, •whichwer is longKr and shall make Hhem available

for mspedion and audit by autiaorizsd rqirssentatives offhe County, at reasocable

times and locations. Upon five (5) business days' notice, the County shall be

provided reasonable access to Power Provider's recoids to perfonn any such audits.

The right to audit shall include any of Power Provider's subcontractors mcl-udmg

but not limited to any lower tier subcoatractor(s). Power PiovMer and/or

subcontcactor(s) shall ensure ftie County has the right to audit such

subcoatactor(s).

(i) Meterine Dsvicss. The Parfies acjmowledge and agree feat Power Provider shall

provide, install, own, operate and maintam Mcteriag Devices at esreh Solar Fa&iHty.

(a) Standards. Metermg Devices shall be revemie-grads, tested amuaUy and maintamed

and calibrated m accordance with manufacturer's standards and Applicable Lsw.

CaHhratioa and nmmtenaace records shall be maintiuned in accordance with this

Agreemoot and provided to the County upon request

(b) MeasuremeDts. R.eadings of fiis Metermg Devices at each Facility Site shall be

conclusive as to Ifae amount of Renewable Energy output; providsd, Iiowercr, &at iffhe

Metering Device is out of service, is discovered to be maccm-ate or legisters imccurately,

measniEansat of Renewable Enca'gyto tile Delivery Point shall be detsmiined byusmgthe

Data Acquisition Systeafs recorded inverter level electric production quantities duringlihat

fene period. If no reliable mfonn^oa exists as to the period of time during which such
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Metermg Device was registering iaaccurately, fhe time period wiU be based on ffae last

annual testing and calibration of&e meter.

7-2 County's Covenants. AsamateriaIinducemeKttoPowerProvider''sexsciitiouaaddeHvery

of "the AgreeDient, County covenants and agrees as follows:

a. Health and Safety. Oftier than Power Provider's obligations Iiereunder related to

fhe Counly Sites, County shaU at aU fimes mamtam the Premises consistent wifb

all Applicable Laws pertaining to fee healfa. and safety of persons and property,

except -that Power Provider shall repair aay damage to fhe Premises as provided in

Section 7.1(a).

b. 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 fhs Solar Facility. County

shall not be responsible for any loss of, or damage to, any portion of any Solar

FacUity or any of Power Provider's personal property, except to fhc extent caused

by County's gross negligence or willful misconduct

c. Liens. County shaU not directly or indirectly cause, create, incur, assume or suffer

to exist any Liens on or with respect to fhe Solar Facility or any interest therein. If

County breaches its oliUgadcms uoder tius Section, it shaU immediately notify

Power Provider in writing and shall prompUy cause such Liea to be discharged and

released of record •without cost to Power Provider.

d. Consents aadApprovais. AtPower Provider's sole cost and expense. County shall

reasonably assist Power Provider in obtaining, maictammg;, and securing any

necessary approvflls. Governmental Approvals, and authorizations related to fee
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installation of fhe Solar Facility, including, 'but not limited to, providing any

aufhoriza.rioss needed for the above and signing appHcatioas for Goveromental

Approvals, local utility gdd mterconnectioB appEcaiioas and rebate applications

and processing. County shaH ensure that any au&orizations required of County are

provided in a reasonably timely nmmftr. To •&e extent that only Coimty is

authorized to obtain or issue any necessary approvals. Governmental Approvals ,

rebates or other financial mcentives, Count/ shall deliver to Power Provider copies

of said conserrts, approvals, Govemmental Approvals , and authorizations relatmg

to th& per&imance of County's obligations and fee rights granted by County

hereunder and that are required by fhe terms, conditions or provisions of any

resfaictioa or any agreement or mstmmeat to wMch Coicity is a party or by which

Comriy is bound.

e. Temporary storage space during mstallation or removal. County shall 'use

reasonable efforts to provide'sufficient temporary space fbr&e storage and staging

of tools, materials and equipment aad for the parkiag of coastmction crew veliiclcs

and temporary construction trailers and facilities reasonably necessary durmg the

lastallatioa 'Wbdc or Solar Va.cSScy removal, and access for rigging and material

handling. County shall provide Power Provider a feasible area for construction

laydown wifli regard to proximity •Qis woifc area and emsting ground conditions.

7.3 Certain Responsibilities of Purchaser.

Notwi-tttstanding -fee existence of any agreement or futare agreement wrfii any fhird party

or the self-generation of electricity by fhe Purchaser, the Parchaser agrees •flia± It shall
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pmctiass 100% of aB. Energy geo.ers.ted by fhe Solar'FaciliHes and deUvered to Hie Delivery

Pomts during the term offhis Agceemeat on a first priority basis.

To fhs extent applicable to tiie County Sites, Purchaser shall uot direcfly or indirectly cause,

create, mess, assume or suSer to exist any mortgage, pledge, lieu (mcl'admg mechamcs\

labor or materialman's lien), charge, security interest, encumbrance; or claim on or with

respect to flic Solar Facility or License or any interest thercm or proceeds tiiereof("Z-ieH").

If a Lien is imposed due to the actions of Purchaser, Purchaser shall immediately provide

notice to the Power Provider aad prompfUy wass such Lieu to be discharged and released

of record -witiaout any cost to Po-wer Provider. Puxchaser shall iudemmJEy Power Provider

agaiiist all costs and s^enses(mcludiag reasonable attonieys*fess and court costs at trial

and. on appeal) iacmred in discharging and. i&leasing any Lien.

Purchaser's mdemmficatiou obligations under Hus Agreement are provided to the extent

of the provisions of-Qie. Maiyland Local Government Tort Claims Act, Sections 5-301 et

seq. of the Covrts aad Judicial Proceedings Article, ArmLOtated Code of Maryland, and

subject to Hhe appropriations of funds. The foregomg mdsmmficatioa is not to be dsraaied

as a waiver of any immumty tfaat may exist in any action against Howard County, Maryland

or its ofScers, agems, volunteers and employees.

7A Maintenance of the Premises. Purchaser shall use commercialty reasonable efibrts to

mamtaioLtfae County Sites and Premises in good condition and repair, so as to be able to

r&cscvs and ufflize the E.enewabls Energy generated by tiie applicable Solar Facility.

Except as otherwise provided for m tiiis Agreement, Purchaser shall maxntam tiie County

Sites and Premises and shall not take any acdons that would materially interfere widi fhe
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operation offhe appHca'ble Solar Facility, reduce'the production ofEusrgy 6001 the Solar

Facility or damage or cdierwise mciease &e cost ofmamteiiauce of the Solar FaciUly.

7.5 Maintaimng the Utility Service and Meter. At County Sites Purchaser shaU laaiatain the

Utility Meter in. good condition and repair and wni maintain its connectioa and service

contract(s) •vn6i fhe Local. Electric Utility, or any successors fhsreto^ Cincluc&ng, but not

limited to, Hhefcitercoimectiou Agreement) so tiiat PmAaser can, upon any suspension or

mtermptiou of deHveiy of Renewable Energy gmerated&om&e Solar Facility, obtain its

fall requirements of electeicity for fhe Premises irom tiie Utility la fee evmt of

abandonment of a Premises by fhe County, Purchaser shall assign tfae iDterconnsction

Agreement, as provided by law, to the successor owner of the Premises for the use oftiie

Solar Facility as intended hersm, or to ihe Pcwer Provider in order to insure "that tiis

Intsrcoimecfion Pomt is mamtained.

1£ required, the PuTchaser adaiowledgcs 2nd agrees fhat it ma.y be required to sign "Sis

Intsrcomection Agreement At County Sites, Power Provider shall be lesponsible for any

and all payments, including materials and constraction costs, related, to the latercoimsc.tion

Equupment rftquired by &e Ulility undsr ftie Ihtercoimecdoa Agceement related to a

specific Solar Facility prior to fhe CommerciaJl Op&rafions Date. Notwitiistanding fliis

Emitatioa, Power Provider is tesponsfble for any iaterconuectian costs mcuired afier the

Commercial OpsratioBS Date fhat relate to tiie failure of Power Provider to operate the

Solare Facility in accordance with flie Intercoimection Agreement The Fuicliaser is not

responsible for any costs of Interconnection st Provider Sites for fe& Tenn of this

Agreeiaen.t Purchaser shall us& coimnercially r&asoaable ejGEbrts o'ther •fcan cost

contribution to assist Power Provider and cooperate with Power Provider, as necessary,to
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acquire and maintain approvals, permits, and au£iiori2ations related to fhe construction,

operation, maiutenaace, repair, and decomnussionmg of each Solar Faciffly, including

providing any building OWUOT or occupant authorizaticms and signing any appHcfftions for

permits, any related Local Electric Utility documents in addition to the Lriercormecrion

Agreement, SEEC, KSC or o&er Enviioimiectal Attribute creation and verification and

rebate applications as are required to be signed by a person in Ifae position of Purchaser.

Purchaser shall also deliver to -Ox. Power Provider copies of any necessary approvals or

permits tiiat are m the name or physical control of Purchaser,

7.6 Performance of Solar Facilify. The Pur&hassr undeistands and agrees tiiat fEie geaeiatioa

of Renewable Energy from a Solar Facility is dependent upon direct sunlight £bom the sun

and 1'faerefore the actual output of Energy &om a. Solar Facility 103.7 vary ftom time to time

ftom design capacity depaading upon season and •weaSa.sr.

8. WAKRANTTES.

8.1 Warranties^^I^mg to ^greementValjdj^. In addition to any o&sr representations and

warranties contained in fhis Agreem&nt, Power Frovider represeDts and warrants to County

as of the Effective Date that:

a, it is duly organized and validly existmg and in good standmg m thejurisdictioa of

its organization;

b, it has && ffctll right and au&ority to enter into, execute, deliver, and perfonn its

obligations under this Agreement;

c. it has taken all reqplsite coipojate or o&er action to approve the execution, delivery,

andpeifonnance of this Agreement;
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d. 'this Agreement constitates its legal, valid and binding obligation enforceable

against such Party in accordance wifh its teuns, except as may b& Imiited by

applicable baslcraptoy, iasolvency, reorganizatioa, moratorium, and o'tiher similar

laws now or hereafter ia effect relating -to creditors' rights generally

e. ifaere is no litigation, acdou or proceeding, to the best of its kaowledgft, threatened

before any coiat or other Govecameutal Atitiiority by, against, affecting or

iavolviag any of its business or assets tiiat would affect its ability to cmy out ihs.

transactions couteruplated hereati; and

£ its execution and performance of this Agreement and &e tcaasactioas contemplated

hereby do not ccmsfiate a breach of any tcim or 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 fheir property is bound, (u) its organizatioaa.t

documents, or (iii) any Applicable Laws.

8.2 PUHCA. -Power Provider represents and warrants as of&e Comm&rcial Opsralions Date;

of each Solm-Facility fha± (a) it w3I take all required actions, ifany,necessaiyto comply

wifh Hie Public Utility Holding Company Act of 2005, as amended and (b) it is not subject

to rate regulation by any Governmental Authority.

8.3 Requisite Standards. Power Provider represents and warrants that it shall quajiiy and

catify the resTpecdve Solar Facilities wfli. fhe Maryland PSC as a Renewable Energy

Facility pmsuarct to fhe Maryland RPS and that tii Solm- Facilities shaU be installed witii

due care by qualified employees, representatives, agents or contractocs of Power Provider

and shall con&mi to applicable industry standards and practices aad Applicable Law

("Reqmremenfs"). If Power Provider fails to meet any of the foregoing E.equirements,
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Power .Provider shall perfomi a£ its o'wn cost, and-wifhout additional chaise to County, fhe

professional services necessary to coirect errois and omissions, mcludmg acy necessary

replacement of the applicable Solar Facility, that are caused by Power Provider's failure to

comply with Ae above R.equirements so Hast such Solar Facility is capable of geasratmg

and delivering Renewable Energy at the expected levels in accordance witii this

Agreement.

8A AjHfi-Bnbery. Power Promdsrwairaiits that adfeer it nor any ofitsoffic&rs, directors, or

partners nor any of rts employees who arc directly involved in obtaining or perfomuug

contracts -wifii any public body Iias been convicted of bribery, attempted bribery, or

conspiracy to bribs under fae laws of any state or oftiae federal govemmect or has engaged

in conduct since July 1, 1977, which would constitute bribery, attempted 'bribery, or

conspiracy to bribe under fhe laws of any-state or fhe fedeial goveromeut

8.5 Compliancelssyes. Power Provider hereby represents andwsTcants that:

A. It is qualified to do "busmess and is in good staudmg in the State of Maryland. and

fhat it will talce such actions ss, from Hois to time hereafter, may be necessary to

remsm so qualified and m good standing.

B. It is not in airears vrith respectto fee paymeKt of any moneys due and owing to •fee

County, or any department or unit thereof; mcluding but not limited to tbie payment

of taxes and esiployee benefits, and HhaA it sliaU not become so in arrears during Hie

Tenn of&is Agreement;

C. It shall comply -with all Applicable Law applicabls to its activities and obligations

under tius Agreement; and
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D. It shall obtain, at its esxpense, all licenses. Governmental Approvals, insurance, and

governmental approvals, if any, necessary to the perfonnance of its obligations

under this Agreement.

8.6 Conflict of Ma-esl- Power Provider represents tiiat no State or County officer, employee,

or agent who has participated personally in his official capacity tncmgii decision, approval,

disapproval, recommeadation, advice, or invesdgation mrespect oflius Agreement nor aay

sp&uss, parent, minor child, bm&er, or sistCT of such State ofiicer, employee or agent, has

a financial iatsrest is. the •fcansa.ctions contemplated by this Agreement or m Power

Provider. Power Provider shall execute -the affidavit of compliance wifli the Comriy's

ethics law, attached hereto as ExhibJtK.

8.7 ContmEentF_ee ProMbitton. Po-wer Provider warrants tiiat it has not employed or ictained

any person, paitneiship, corporation, or othec sstii'ty, other than a bona fide employee or

agent working for Power Provider, to solicit or seems tiiis Agreement, and fhat il; has not

pedd or agreed to pay any peisoa, partnership, corpoiatiorL, or otlier entity, oliier tiian a bcma

fide employee or agent, any fee or any ofeer consideratioa contingent onliie making offhis

Agreement

8-8 Dme_and.AlcphoI-PTee 'Workplace. Po'wer Provider wanaats that Power Provider shall,

ferougtiout the Term of tins Agreemeut, comply •with Howard County Policy suad Procedure

Number 200.3, Tile: CDL Alcohol and Drug Testing with regard to Power ProvideT's

employees, agents, and contractors.

9. TAXES ANG GOVERNMENTAL FEES.

9.1 Sower^rovider Qblieations- Power PiovidCT sliEill be responsible for all income;, gross

receiptSi advalorem, personal property or ofiier similar taxes and any and all fiaachise fees
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or similar fees assessed against it by any Governmental Aufhority, due to its ownerslicp of

fhe Solar Facilities. (For file avoidance of doubt, fee Power Provider shall pay all filing

fees and fes for permits that may imposed by -the Coun'fy.) If Power Provider is assessed

any taxes or fses related to the Solar Facilities, the Power Provider sKaE roamediately notify

the Counly. Couniy and Power Provider shall cooperate in contesting such assessments if

fhey are mcorrect; provided, liowever, &at Power Provider shall pay such taxes to avoid

any penalties on such assessments. Nofbmg contained in this Agceenjent sbaU be deemed

to constitute a waiver of any exemption to -wbich Power Provider may be entitled under the

laws of fee State. Notwitfastaading tfce foregoing, Coun-ty and Power Provider -will enter

into a payoaent in lieu oftaxfis (TBLOT") agreement pursuaat to MD CODE ANN., TAX

PROPESry § 7-514, regardmg personal property taxes for Solar Facilities ftat are located

in Howard County and real property taxes for Com-ty Sites and Power Provider Sites

located in Howard County. The personal property PILOT agreement shall be in

substantially &e form as provided in ExhibitH attached liereto and made a part hereof.

The real property PILOT agreements will be executed prior to the date each Solar Facility

reaches its Commercial Operations ate. If the County Council does not spprove a PILOT

agreement for real property taxes assessed against Solar Pacilitiss located in Howard

County or if such PILOT agreement is cancelled or suspended not as a result of a default

by -She beueficiarifis. Power Provider shall bs ectitled to add such taxes to fhe Renewable

Energy Charge on an actual, annual pro reffa basis.

10. FORCE MAJEURE.

Definition. "Force Majeure Event" mearts any act or event fhat prevents the affected Party

from perfbrmmg its obligations in accordance 'wi& this Agreement, if such act or svwt is

beyond fhe reasonable control, aud not the result offtiti fault or negligence, of&e affected

Party and such Party had been Tmable to overcome such act or event -with the exercise of

due diligence (mcludmg the ex:penditur& of reasona'ble sums). Subject to fbe forsgomg

conditions, "Force Majeure Event" shall mclade: wifiiout limitation the foDo-wiug acts or

wents: (a) natural phenomena, such as storms, humcaaes, floods, lightmng and

earfbquakes; (b). explosions or fees arising fiQin ligtitmng or other ca.'uses uorslated to fhe

acts or omissions of the Party seeking to be excused &ompeifonnance; (c) acts of war or

public disorders, civil disttirbances, riots, insurrection, sabotage, epidemic, teErorisi: acts,

or rebellion; (d) strikes or labor disputes; (e) action or inaction by a Governmental

AvSioiity or any public nfflity, including s. moratorium on any autivitiss material to this

Agreement; and (f) tiie icBpossibiIity for one of the Pariiea, despite rts reasonable efforts,

to obtain, in a •timely mamier, any GovemmsrEtal Approval necessary to enable ths affected

Party to fiiffill its obligatians in accordance wifii Ais Agreemeat, provided fhat •ihe delay

ornon-obtammg of such Goveramentsl Approval is not attributable to the Party in question

and feat such Party has exercised its rsasonable efforts to obtain such Permit

10.1 Excused Perfomianse. Except as o&erwise specifically provided m -fiiis Agreement,

neiflier Party shall be considered in breach of this Agreemeitt or liable for any delay or

failure to comply wifh fhe Agreemen.t (o&er fiian file failure to pay amounts d.T.ie

hereunder), if and to the extent that such delay or iaibre is attributable to fhe occurrence

of a Force Majeure Event; provided, that the Party claiming relief under fliis Section 10

shall imxttsdiately (a) notifyiiiie other Party in -writmg of the existence oftiis Force Majsuie

EvKtit, (b) exercise all reasonable efforts necessary to mimmizK delay caused by suc'h Force

Majeure Event, Cc) notify -tihe o&er Party ia writmg of&e cessation or temimatioc. of said
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Force Majecrs Event and (d) resume performance of its obligations hereunder as soon as

practicable fhereafter. If Po-wer Provider claims relief pursuant to a "Force Majcure

Event," the obligation of County to make a Renewable Energy Charge to Power Provider

on any payment date sball be suspended until Power Provider resumes performance of its

obligations under this Agresrae&t at which time such Renewable Energy Charge shall

become immediately dus and payable; provided, however, feat County shall not be excused

from makmg any payments and paying any unpaid amounts due in respect of Renewable

Energy delivered to Coun-ty prior to the Foice MajeureEveD.tpecEbrmance mteiraption.

10.2 Temimatiion is Consequence of Force M'ajeure.Event lEaForceMEgeureEveGtshaUhavs

occmced that has affected Power Provider's pdforcaaacs of its obligations hsreurtder with

respect to a Solar Facility and fhat has continued for aperiod of one hundred eighty (180)

consecutive days or fhree hundred and sixty five (3 65) days m "fiie aggregate, fhen Cousty

shall be sntifled to teamnate tius Agreement with respectto such Solar Facility upon ninety

(90) calendar days'prior wdttennotice to Power Pro-vider. Ifattheendofsuchnmeiy(90)

day period such Force M&jswe. Event shall con.tinue, fhis Agreemaat •wifh respect to such

Solar Facility shall automaticaHy teaninate. By mutual agceemsut offhe Parties, any Solar

Facility damag&d or destroyed by a Force Majeure Event may be replaced by Power

Piovider witihin tiie time jErames set forth above and, subs&queat to replacement and upon

commencement of operation of the replacement Solar Facility, all terms and conditions of

fhis Agreement -wall remain m e£Eect, including th6 remaiumg Temi of this Agreement

11. EVBNTS OF DEFAULT: REMEDIES.

11.1 Events of Default An "Event ofDe.faulf shall mean, witii respectto aParty [^Defaulting

Party"), ihs ocramence of any of the followmg:
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a. fke failme to perform any material temi, covenant, or obligation set forfe in fhis

Agreement (0 with rcspectto a Solar Facility, including but not limited to meetmg

•Qss Guaiauteed Initial Delivery Date or (u) •with respect to a matedal covenant or

obligation not specifically related to an identified Solar Facility (A) if such failure

is not remedied -wifhmtea (1 0) calendar days after written notice liiereofis recsived

and such failure can be cured wifhin thirty (30) calendar days afteriecsrpt ofwrittea

notice of such failure Cthe "Initial Cure Period"), or (S) if suA failure is not

reasonably capable of being cured •witiiiu such Initial Cure Period, such failuie is

not remedied wi&un the Supplemental Cure Period, as set forth herem. If sucli a

failure to perfbnn is not Teasonably cap2ble of bemg cured wifhm the Initial Cure

Period, the Defaultmg Party shall ® commence and diligendy pursue a cure within

such Initial Cure Period, and (u) if the Dsfaulling Party is Power Provider, siArait

to County for review and consideration for approval no laterliiaa fhe last day of the

Initial Cure Period a plan to complete the cure •wifhm aa additional reasonable

period of time, not to exceed ninety (90) calendar days after the end of-Sie laitisl

Cure Period r'SnpuIemeittaI CnrePeriodw).

b. aParty'becomesBanknrpt; and

c. such Party assigns (other tiian an assigxuaent by County to its Affiliates or a
t

coUateral assignment to aLcnder as allowed undsr Section 13.1(a)) flus Agreement

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

fhe ofher Party when such consent is required.

\\.1 Power Provider Events ofD_efauIt Any of the following events shall constitute a Power

Provider Event of Default
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a. ftie failure by Power Provider to maintain -She Kiquired bonds duimg fae Tenn as

required under Section 14 tiiis Agreement;

b. fee transfer by Power Provider of aU or substantially aU of its assets to ano&er

Person or ssSjiy wifaout fhe prior •written consent of County;

c. fiie failure of Power Provider to meet &e Guaranteed Government. Approval

Applica.tion Date, -flie Guaranteed Govemment Approval Deadline Date, or

Guaranteed laitial Dslivery Date, Tmfh respect to a. Solar FacUity.

d. any Govemmeiital Approval necessEDry forfhe Power Provider to be able to perfoim

as contemplated by ftie Agreement wifb. respect to a Solar Facility esqnires or is

rsvoked or suspended wifh icspect to such Solar Facility and is not renewed or

reinstated wifhiu fturty (30) calendar days following fee expiratioa, revocation or

suspension thereof, by reason of fee action or inaction of Power Provider; and

e. wife respect to any Solar Facility, acd providing fiis County is not in default -with.

respect to the Solare Facility aad fhfire has been no r&levaat Force Majeure, if for

any Wo consecutive Coutract Years foUDwing the Commesrcial Operations Date of

the Facility fee Adjusted AEP is less -flian severrty percent (70%) of fee Adjusted

EAJEP begmning on tiie fiarst day of&e second fall year, aad aiinuaUy •tiierftafier, m

addition to the Reduced Savings charge in section 5.1,

© Notice oftsrmmation wifli respect to fhe Solar Facility shall be grven in writing

a minimum of sixty (60) calendar days prior to fhe sffectiveaess of such

termination and wi&m one hundred tweDty (120) caleadar days following fhs

end offhe second oftiie applicable two Contract Years. County's ability to

exercise such termination right in respect of any two consecutive Contract Years
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sbaU be deferred for up to one year if Provider Iias demonstrated to County, and

is actively implementmg m good fai&, a Cure Plan for any such &il-ure as

described below.

QS) A Cure Plan may include, biri; is not limited to, -die addition of solar modules to

fhe system st Power Provider's sole expense. A Cure Plan that reasonably

shows fhe Solar Facility's abQjsy to achieve 90% of fhe Adjusted EAJ3P ia -fiiat

current two consecutrve Contract Year pedod (i.e. fEie Cure Plan Ysar and the

preceding Contract Year) must be submitted to County in writing wrtihm thirty

(30) calendar days of Power Provider's icceipt of Count/s Notice of

Temunadon- County shall then have fifieec (15) calendar days after receipt of

ihs Cure Plan to inform Power Provider in -wrHmg of any reasonable objections

to Hhe Cure Plan. Courdy's non-ofcjection to, or recpested modificalioas to,

Power Providftr's Cure Plan does not waive Corariy's temimatiion rights m the

event that fhe CUTS Plan is not ulfimately effective to cause Hie Adjusted EAEP

for &e two consecutive Contract year period of which it is a part to equal or

exceed 90%. Any disagreements regarding the Care Plan wffl be resolved in

accordance wifii the dispute resolution provisions provided Iierem-

(ill) For avoidance of doub-t, Coim'ty's temiination rights under tHs Section,

relating to perfonasnce during fhe two consecutive Coutract Year period, are

not waived duriag flie CUIB Plan Year aad are in addition to any rights under

ttus Agreement If Provider does not m&et 90% or more of the Adjusted EAEP

in -file Tolling two conseciriive Contract Year period tiiat includes •Qie Cure Plan

Year, County may tenninate wi& no fijr&SE Cure Plan period and no farfher
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defennsnt of time oftennmation.

.13 Genera] TR.emedies for Ev?ts_of Default If 30 Event of Default has oamrredandlias.not

been reasonably cured within fhirty (30) calendar days, the ofher Party (the "Noa-

BefanHmg Party") shall havs &e rigiri: to: Ca) suspend p6Efortnaace imder tiie Agreement

v/ifli respect to an identified Solar Facility (b) tetimnate -the Agreement witii respect to an

identified Solar Facility and utilize the bonds to complete the work; (c) terminate tfae

Agreement if tiieEveutofDefault is abreach of amaterialcovenantnot related to aspecific

Solar Facility; snd/or (d) sxereise any remedies under this Agreement and available at law.

Witiiout limiting fhe generality offlie foregoing, lyon a.yo-wer ProTdder Event of Default,

County shafl ha-ve tite right to exercise its remedies imder any perfomiance bond. 'Wi&out

limitation on any offhe rights of County, if Power Provider fails to perfbnn any duty Ifaat

it is required to peifom under -tlus Agreemcct with respect to any Solar Facility, County

shall have tlie rigkt, upon •writtsn notice to Power Provider, to perform sufth duty or cause

ittobepeEEbmied, and Power Provider shall promptly and faUy reimburse County for all

costs incurred m perfbmung such duty of Power provider.

11.4 Actions J;o_.PreventJhjunr. If any County Default creates an immmect risk of damage or

injuiy to auy Person or any Persou's property, •fhea m any such case;, in addition to any

ottier right or remedy that Power Provider may have. Power Provider may (but shall not bs

obligated to) take such action as Power Piovider deems appropriate to pre'vent such damage

or mjury. Such action may include discODnectmgandremoving aU or a.portion ofliie Solar

Facility, m compliance wifh ttie conditions ofSecdon 4.5 Iierem, or suspending 1ise supply

ofE-enewabIs Energy to County.

1U Commercial Operation and_DelavDsna^es. Afier fee successful testing and verificalion
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of Commercial Operation pursuant to Section 4, Power Provider shall ex&cute, and tiien

provide to Coimty the certificate of completion and notice of the Commrareial Operatioa

Date m substantially fee form attached as Exhibit G_ to •SKS Agreement ("Completion

Notice"), as to each Solar FacUrty.

If-the Power Picmder fails to achieve Commercial Opsrations by 1he Guaranteed Imtial

Delivery Date for a Solar FacUity, &en Powor Provider sliall pay Couoty -fiie difference

betnreen the Renawabls Energy Charge for fee amounc of Energy per IcWIi that is less ihaa

the applicable County Sits Contract Capacity and the actoal cost, on a day for day basis per

KWh by for an equivalent amount of Energy supplied by fhs Local Electric Utility ("Delay

Damages"). Power Provider shaB not owe County Delay Damages if&c delay was caused

by Force Majeure, fhe Purchaser or its agents, or a delay in completiiou ofmterconnectioti

facilities by a fhird party (not afEUiatecl to Power Provider, irLCludiag its subcontractois)

required &r such Solar Facility.

If Power Provider fails to achieve liie Gumaa.tccd Initial Delivery Date at fhe Court House

Site, Power Provider shall pay an additional charge equal to any actual direct costs incurred

by liie County as a result of any delay caused, by Power Provider. Power Provider shall not

owe Couociy Delay Damages ifflie delay was <^.'used by Force Majeure, tfae Purchaser or

its agents, a delay m completion of tiis Court House, or && mterooiusection fa&iliSss by a

third party (uot afflliat&d to Power Provider, includmg its subcoutractors) reqmred for such

Solar FacilJity.

11.6 Damages on Termina.tion.

a- ® Upon a. temuDatioa of-this Agreement by fhe County due to an Event of Default

caused by the Power Provider (y) -witii respect to an identified Solar Facility or (z)
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ifce Agreement due to liie breach of a materia.t tema, covenant, or obligation ,

Coun-iy shall be e&tifled to recoven ® the present value (using a discoaat rate of

5.0%) of the excess, if any, of'the reasonably expected cost of Renewable Energy,

as detemuned by County on a commercially reasonable Lasis (County shall furnish

Power Provider wifh a detailed calculation of such cost if such a claim is made)

over fhe B.enewable Energy Charge for ihs Expected Annual Energy Production

&om fhe date oftemimarion vs'c&l fhe tWCTily-fifiih aimrversary of the Effective Date;

(li) all costs reasonably incurred by County in re-canverting its electric supply to

service to &e Local Electric Utility or ofherwise replacing the Renewable Energy

wilh Solar Energy at market rates; (iii) any costs incurred by County to remove tiie

applicable Solar FaciEly from a Coanty Site, and (iv) any and all Delay Damages

and other amounts previously accrued uadsr fhis Agreement and fhen owed by

Power Provider to County.

(b) Upon temmation ofHus Agreement based upon a County Event of Default, tiie

Power Provider shall be entitled to rccover from the Comity: (i) &e present value

(using a discount rate of 5.0%) of the Renewablft Energy Charge for the Expected

Ammfll Energy Production of fhe applicable Solar Facilily 6xim tfis date of

teiimioafion until Hie tweatite& anniversary of the EfEectcve Date less the amount

recehred by the Power Provider from Ibe sale of such Energy to any third party; (ii)

all costs reasonably incurred by Power Provider in converimg its established

generation to deliver directly to the Local Electric Utility aiLd.(iii) any and all and

ofher amounts previously accrued.

76

11.7 CmnulzfefsJR^medies. The remedies provided for ia this Article II shall be without

prejudics aad m addition to any right of set-ofE; combination of accounts. Lien. or other

right to which any Party is at any time ofhsrwiss entitled (•whsfiiier by operation, of law,

contract or otherwise).

11.8 Lender's R^ghtto Cure. County may accept a cure of any Power Provider Event of Default

by -fee Lender, so long as the cure is accomplished •wi'Bun fhe appHcabIe cure periods set

forfii m fhe A'gr&ement

11.9 EXCLUSION OF CONSEOUENTTAL DAMAGES. EXCEPT AS MAY OTSEKWIS-E

'BE SPBCIFICALLY PROVIDED FOR IN TESS AGREEMENT, NETTHE8. PARTY

SHALL BE LIABLE FOR SPECIAL, CONSBQUENHAL, INCIDENTAL, PUNmVE,

EXEMPLAB.Y OR INDIRECT DAMAGES. LOST PROFTTS, LOST EEVENUE OR.

OTHER. BUSINESS DSETEKRBPTION DAMAGES, BY STATUTE, IN TOK.T, IN

CON'X'RACT OR. OTHERWISE, WHEIHERFORESSEABLE OE.NOT, AIUSING OUT

OF, OR IN CONNECTION WHH THIS AGaUEEMENT.

12. DISPUTE RESOLUTION.

The Parties hereby consent to the exclusive personal and subjsct matter jurisdiction offhe

federal and state courts of fhs State of Lfaryland in any dispute ari.sing undeT this

Agreement The Parties waive trial by jury in any action or proceeding be.tween -tihem or

to which tbey are parties arising oat of or in any way pertaining to this Agreement TMs

waiver is knowingly, willingly and voluntarily made by Hhe Parties, who hereby represent

and warrant -that no represeaftations of fact or opimon have been siadft to induce fhis waiver

of trial by jury or to in any way modify or auUify rts effect

13. ASSIGNMENT.
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13.1 Except for fhe provisions in this Article 13, Po-wer Provider shall not sell, transfer or

assign (collecfivsly, an "AssigumenfO lius Agresmmt or any interest tiierein, wifhout tiie

prior written consent of County.

Follo-wing the Commercial Operations Date of any Solar Facility, Power Provider may,

wife the prior written consent of Purchaser, -which shall oot bs unreasonably -wiHiheld or

delayed,assiga, pledge or trajnsfer^all or any part ot, or any right or obligation under tfcds

Agreement and ibs applicable S&Iar Facility (Perautted Transfer) (i) to any AEBliate of

POWE3: Pro-videi: or C") to a Qualified Assigo.&e -which assumes fhe obligations of Power

Provider liereunden Power Provider shall deliver notice of any Penmtted. Transfer to

Purchaser m -writing as soon as reasonably practicable. A t[Quali£ed Assignee" must bs a

business organizaJion'wHii: (i) aqiericnca coiaparable wi&.Provide.r's in the operation and

mana.gemeat of commercial renewable energy generating systems, (ii) the fmaacial

capability equal to or greater than Fo-wer Provider at fhe tims of the assigmneut ^ii) Hie

ability to maintain fhe System and provide the Renewable Energy Services in tiie marmer

requirod by ttiis Agreement.

13.1 LcDde;rAccommodatipn_s.

Tiie Parties acknowledge that fhe Power Provider •wiQ finance tiie acqmsifion and

mstaHalion offhs Solar FacUiti&s pursuant to Fmancing Dooumetits wluich may include a

leveraged lease, loans aad/or a tax equity mvestment •wifb financing pariies includmg •tihc

Lender. A Lender "will require such fiaaBCing to be secured by a first Hen on the Power

Provider's assets, including a coUateral assignment offhis Agreement and aU of tfae Power

Provider's dghts and obligations heTeunder. Accordingly, any urt&rest m this Agreement

and/or Power Provider's rights to receive payments heiKunder, may bs assigned by the
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Power Provider ic consection with the financing or any is&iancmg of-tihc Solar Facility^

alone or aggregated -with other comparable systems, -without furfher consent of the

Purchaser. Purchaser farther agrees (i) to execute such consents or sunilar documents •wi&

respect to a collateral assigumsat of this Agreement and. the Solar Facility as fhe financing

parties may reasoiiably request in comiecHonwifh the financiag or refinancmg offhe Solai

Facility and (u) acknowledges Hiat such consents or suular documeu.ts, among oliier

liiiags, the validity and existence oftiiis Agrcsment, ibs ackaowledgment of no defaults

under this Agreement and recpuie the Furchase.r to give the financing parties notics of, and

an opportamty to cure, any breach by fee Power ProvideT hereunder. The Purchaser agrees

to cooperate -wVh the Power Provider in •fhz negotiation and execution of any reasonable

amendment or addition to tins Agreemeat rsquired by liis finaacing parties that docs act

have a matedal adverse effect upon the Purchaser heremder.

13-2 In order to facilitate such necessary sale, convsyaact, or financiag, and with. resp&ct to any

Lender, County agrees as follows:

a. Consentto Collateral Assignment. Counly consents to fhe collateral assigomeatto

the Lender of •Bis Power Provider's right, title and inTerest in and to this AgreemesL

'Written uoticc shall be provided to County of such sale acd coUateral assigament,

together wifii fhe appropriate contact in&rmaaon for Hhe Lender.

b. Rights Upon Event of Defanll- KFotmthstandmg any contrary tenn of this

Agreement

i. Lender, as collateral assignee of tfais Agrsement, shall bft entiitied to

exercise, in the place and stsad ofPowCT Provider, aU dgiits and remedies

of Power Provider uDdsr this Agreement in accordance "with the tsmas of
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&is Agreement Lender shall' also be entitled to exercise all rigiits and

remedies of owners or secured parties, respectively, generally with respect

•to &is Agreement and -the Solar Facility.

ii. Lender shall have fhe righl, but not ths obligation (unless &e Lender has

succeeded to Power Provider's interests under tiiis Agreement), to pay all

sums due under t:Eiis Agreement and to peiform any other act, duty or

obligation required of Power Prcmder thereunder or cause to be cured any

default of Power Provider -tfaeremider in the time and macner provided by

tbe terms of this Agreement Nofhiag herein reqruires fhc Lender to cure

any default of Power Provider under tins Agreement or (ucless -fee Leader

has succeeded to Power Provider's interests uudesr fius AgreemeiEt) to

peribmi any act; duty or obligation of Power Provider under fhis

Agr&emeut, but County hereby gives it the option to do so,

iii. Upon fhe exercise of remedies undsr its security interest in fhe Solar

Pacllily, includmg any sals thereofby Sie X-snder witii the wcittea approval

of County (not to be uureasonably witibheld), whether by Judicial

proceeding or under any power of sale; contemed tfaereia, or my conveyance

fiom.PowerProviderto tiie Lender (or any QuaUfiedAssigaes of fiis Lender

as defined below) in Heu thereof the Lender shall grve notice to Courriy of

fhe temsferee or assignee offlus Agreemect. Such tcansferee or assigaee

shall, assume in •writing, m fomi and content reasonably satisfactory to

County, the due performance of all Power Provider's obligations under this

Agreement and mcludisgftie provision of all re.presaatattoas aud warranties

under this Agreement, includmg, but not limited to fhs represexitafions and

wananties coictamed m Sections 8.4, 8^, 8.6 and 8.7. Any such exercise of

remedies sball not constitute a default raider this Agreement. Power

Provider shall provide writt&n notice to Couirty m fiis event fiiat Power

Provider receives written notice fi-om its Lender fha.t Power Provider is in

default imdsr its fmaacing agreements witii respect to the Solar Facility or

&at Power Provider's lender iiitends to exercise 'the resiedies under its

security interest in His Solar Facility.

iv. For purposes of this section, a. "Qualifi&d Assignee" must be a business

orgamzafioa with experience coEapaiable •wi& Power Provider's m fhe

operation and management of commercial Rsnewable Energy generatmg

Solar ?acilities sad wrSi the finaELcia! cspabiE'ty to maintam the Solar

Facility and provide the Renewable Energy in tfae maimer required by this

Agreement.

K.ightto Cure.

i. If fhe Lender or a Qualified Assignee (including any purchaser or

transferee), pursuant to so. easiercise of remedies by the Lender, shall acqim-e

title to or control of Power Provider's assets and shall, wifliia fee time

periods described in 1ius Agrftement, cure all defaults under fhis Agreement

eristmg as of-the date of such change in tifls or control in fhe mamier

required by this Agreement and which are capable of cure by a fhird person

or entity, fhen such person or entity shall no longer be in default uuder tius

Agreement, and feis Agreemeut shall continue m &U force and effect
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d- County acknowledges and agrees fhat Power Provider may change Leader at any

time, in Power Provider's sole discretion, aad County shall-abide by such new

contact mfomiation and payment directions as mstructed by Power provider.

14. BONDING.

14.1 Perfomiancft Bo_nds.

a. The Power Piovider shall delrver a peribimaace boadCs) to County to cover the

constractioti of each Solar Facility on a County Site aad. return the County Site. to

the condition recpureduEideT fhis Agreement Copies of&e bonds shall be provided

to fhe County before ths Notice to Proceed is delivered to fhe contractor connnsELce

the InstaUation Work of such Sols' Facility.

(b) 'With respect to Power Prcmder Sites, Powsr Providsr shall reqmrs an

agreement with a laud-ownsr hosting such a Site faat fbUy mdemmfies the

County against any liability cooaected with the Solar Facility located -tbieareon,

and wHcIi mcludes provisioas for cifeer fhe restoration of ftie Site upon

tsnnmafion of lius Agreement or Ihe purc^lase of 1^le Solar Facility upon

tennmation of fhe laad-owner agreement The applicable provisions of such

agreemeats betwsea -the land-ownsr and fhe Power Provider shall be provided

to tbs County.

(c) The Power Provider shall provids m(Uvidual perfoimance bonds for: ® the

consfa-uction. of each Solar Facility on a. County Site thst covers 25% of fee

Power Provider's estimated costs ofcoxisteuction, which sballbe released upon

notice by County fhiriy (30) days afterftis applicable Commereial Operations

Date; Cii) decommissiomng of each Solar Facility located at a Couaiy Site in
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tiis amount fhat covers 100% of fhe Power Provider's estimated costs to remove

fhc Solar Facility fiom tiie County Sits and retum the Coitaty Site to "Ehe same

or letter condition as existed prior to the Agreement, ordmary wear and tear

excepted, elfher attiie snd of the Term orwhsnftie Solar Facility is abandoned.

b. The perfamiaace bond(s) shall be m the form provided m. E?Ehibit I and

undarwntten by a surety company autiiorized to do business in fhe State of

Maryland and shall be subject to approval by County.

c. The Powsr Provider sbaU provide a dec&nmussionmg plan and cost estimate for

sucb decommissioamg. TJhie actual amount offhe bond shall be based on -the cost

estimate increased amiuaUy during tihe Temi by tiie CPX for ind-Ltstdal and

commercial companies m Maryland. Furfhennore, the decomimssionmg plan shall

address, but not be limited to, (Q defined conditions upon which decommissionmg

may occur; (ii) define the Solar Facility removal; (m) document the conditions of

fee County Site prior to construction to illustrate how the County Site -will be

restored; (yi) the tiroe&ame for decommissiomng; (v) identify any subcontractor

lured by Power Provider for ctecommissiomng; and (vi) provide any updates to the

decommissioning plan as necessary or requested by County. The decommissionmg

plan must be submitted and approved by County thirty (30) days prior to tile

Commercial Operation Date for each Solar Facility.

cL The decommissiomng boud(s) shEdl b& maiKtMned 'Suoughout the terai of fhis

Agreement, and renewal option period, if exercisetL Evidence of armual-nsnewal

of tiie decommissioaing ^ond(s) 'and paymeaf of fes requu-ed premium shall be

provided, to County. Ths County sliall have the riglitto uselfceperfbnnance bond(s)
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to secure Hhe costs incurred for the failure to construct Ihe Solar Facilities or pay

the decommissiomng costs.

e. The Power Provider shall provide notice to fhe County, thirty (30) calendar days

before fee annual expiration of&e applicable bond, con&mation irom lihe surety

fcat fhs bond has been renewed for •QI.Q foUowmg year if appUcabIe. Failure to

timsly provide this iiotice shall consdtute an event of default under fhs Agreem&nL

Such a default may be remedied if the Power Provider obtains a replacement bond

fast confonns to Ihe requlTemeats offhe Agrsement and provides tiiat replacement

bond to County prior to fhe expiration offhs existing perfonnanc£ bond(s).

£. The cost of any bond is to be included in fhe total prices proposed and is not to be

proposed and wiU not b& recoverable as a separate cost item.

15. NOTICES.

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

conmiuaicaftoiis concemmg-fiiis Agreement shall be in •writmg and addressed to &eo1iLeF

Pariy as follows:

If to Power Provider:

If to County:

Walter Seraiyn, Vice President
KDC Solar Maryland LLC
1420 US Route 206 - Suite 120
Bfidminster, New Jersey 07921
Telephone: 908 955-4360
Email: wa1tsr,serafvn(3;kdcsoIar.60Tn

LeahMUer
Energy Manager
Howard County 0£5ce of Communily SustamabUity
3430 Court House Ddve
EUicott City, MD 21043

With a copies to:

Telephone: (410) 313-6172
BrnsH: Ieminer@howaidcoTmtymd.gov

County Solicitor
Howard Coimty OS5ce ofLa.w
3450 Court House Drive
Efficott City. MD 21043
Tel: 410-313-2100
Email:

CMe£ Bureau of Facilities
Howard County Department of Public Wonks
9200 Berger Road
Columbia, MD 21046
Telephone: 410-313-2700
Email: bmld@txowardcountymd.gov

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

o&er Party.

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

b& hand delivered, seat by registered or certified U.S. Mail, postage prspaid, or by

commercial overnight delivery service and slisll be deemed delivered to ftis addresses or

its office when received at the address for notice specified above when haad delivered, on

Hie Business Day after "bemg seat •when sent by overnight delivery service (Saturdays,

Sundays and legal Iiolidays excluded), or five (5) Business Days after deposit in fhe mail

•wheasentbyU.S. mail.

1S3 Norioas of Default County will dsliverto 1h& Lender, ooncurreatly wifh delivery thereof

to Power Provider, acopy ofeachnorice of default given by County undertius Agreement,

iacluswe of a reasonable description of Power Provider default
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,4 Address fbrjnyoices. All invoices under tfais Agreemsrrt shall be su'bmitted electronically

to ibe email address provided by County and sent to fhs mailing address provided by

County by regular first-class mail postage prepaid.

GOODWILL AND PUBLICITY

Neiliier party shall use fhc name, trade name, service mark, or trademaris, of-fiie ofiier Party

in any promotional or advertising material withorct die prior -written consent of such ofccr

Party. The Parties shall coordinate and cooperate witii each other •whe& makmg public

announcements related to the execa&on and adsteuces oflius Agrcement, and each Party

shall have Ae right to promptly review, and. coiamect u.pon, any publicity materials, press

releases, or other public statcmeBts by the other Party that refer to, or fast d&scnbe any

aspect of, fhis Agreement and that is not ofeerwise a matter of public record. At no time,

wffl either Party acquire any rights whatsoCTcr to any trademark, trade aanae, service marlc,

logo or ofiier mtellectaal property right beloaging to fhe ofhec Party.

.7. INDE&^NTTy.

To the extent pemiitted "by Applicable Law, each Party (the "Xnd&mmjymg Party"') shaU

defend, mdemnify and hold hannlsss &e ofeer Party aad. its affiliates and. tiieir respective

officas, directors, employees, contractors, subcon'bactors, md agents &om and against any

and all claims or actions, and &e resulting losses, liabilides, damages, expenses, attorney's

fees aad court costs, -whe&sr iacun-ed by settlement or oftiermsc ("GEauns'") of third

parties to fhs extent arising out of; or by reason oi, fhe nsgHgsncs, gross negligence, or

wiUfiil misconduct of the lade.muiEying Party, its affiliates or faeir respective officsrs,

directors, employ&ss, contractors, subcontractors, or agents. Tn. addition, Purohaser agrsas

to mdemn£Sy ?ower Provider against Claims relating to environmental matters at County

Sites where such claim is not caused by His actka of Power Provider.

If a Person entitled to mdemnificatiommderthis section (an ctIndejitTiifiedI>art/r) receives

notice or has kaowledge of any Cl&hn Uast ma.y result in a claim for indemnification

hereunder, it shall promptly giv& written notice of such Claim to •the ludenmifymg Party,

which notice must include a. reasonably detailed description oftiie facts and circumstances

relating to such Claim. Failurs promptly Cbut in no less than five (5) bmiaess days) to give

such written notice or to provide such icfonnation and docmnsats wiU not relie've an

Jjideinoifymg Party of any obligation ofmdenmificatioti it may have hereundet unless such

failure materially diminishes J8w Indemaifyiag Party's ability to respOBd to such Claim.

The Parties shall consult-and cooperate wrfbi respec.tto fhs response aad the defense of any

such Claim and fee lademniiyiag Party, upon its aclcnowledgment m -writing of its

obligation to indemnify fhc Indemmfied Paity, WLU be entitled to assume and control the

defense or to represent the interests of Indemmfied. Party, •which will iaclude fhe right to

select and direct legal counsel and. o&er consultants, appear m procsedmgs on befaslf of

thE Indemnified Party and to propose, accept or reject offers of setdeme&t; provided,

however, that Hife lademnified Party will havs -fhs right to retain separate counsel -wifh

respect to such Claim at its own expense..

Purchaser's mdemmficalioDobIigatioasimderfhisAgreemaitzre subject to ttie limitations

of file Maryland. Local Government Tort Claims Act, Sections 5-301 st ssq. of&e Courts

and Judicial Proceedmgs Article, Annotated Code of Maiyland. and subject to fhe

appropriations of funds. ThsforegomgmdemBificationisaottobedeemedasawaiverof
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any immurufy Ibstmsy exist in any action against Howard Counly, Maryland or its officers,

agents, volunteers and employees.

18. INSURANCE.

18.1 The Power Provider sliall maintam at its escpense, tiirongtiout the Texia, msurance agamst

loss or liability in comiection wi1ii bodily injury, dea&, property damage or destruction,

occurring on fhe Premises or arising out offhe use liiereofby Power Provider or its agents,

employees, crfEceis, contractors 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 ndnimum coverage of

One Million Dollars ($1,000,000) per occmreace. Two Million Dollais ($2,000,000)

annual aggregate, and sliall contain broad form CGL Endorsement or its equivalent Power

Provider shall also maintaia, at its own expense fhroughout the Tean, all rislc or fire and

extended coverage insurance coveriug all improvements to fee Premises coastmcted and

owned by Power Provider usder the terms of this Agresment, inclading stmctores, fcttures,

equipmest and personal property at full replacement value. The CouQty niust be a named

or additional insured on all insurance.

IS.2 Power Provider shall require any ronteactor or subcontractor it engages for coBstruction,

repair, maintenance, or improvements to the Preimses to maintain, in force and in effect,

prior to flie begummg of the constructioiL, repair, maiutenance or improvemeDt, and must

remain m. effect until completion of the construction, repair, maintenance or improvement

has been completed, msuraace against loss or liability in coimection with bodily injury,

dea-Ch, property damage or destruction, occurrmg mEfhm the &remisas or arismg out offhe

use {hereof by Power Provider or its agents, employees, o£5cers, contractors and

subcontractors, undex one or mors policies of CGL msurance Iiavmg such limils as to each

as reasonably required by Co'aiity but, in any eveat, of not less thau a minimam coverage

of One Million Dollars ($1,000,000) per occurresce. Two MiQiou DoUais (£2,000,000)

annual aggregate, and shall contain broad foim CGL Endorsement Comrty reserves &e

right at the end of each five (5) years fhrougiiout the Term to adjust the aforsmentioned

miiumum insurance requirements spccijEled in •Qs.s Agreement based upon the percentage

change in the Consumer Price Index VST) for All Urba.n Consumers (COI-U): Selected

Areas, All Items Index for &e 'WasMDgton-Baltimore consolidated area, for sudi fivs (5)

year period. In &e event ihs CPI is replaced or otherwise ceases to esdst, fhe Coan'fy shaU

designate a comparable economic indicator to replace -the CPI for purposes thereofi The

County must be a named or additional insured on all insurance.

18.3 Power Provider shall, at its sole cost and expense, require any constraction contractor or

subcontractor it engages for '£he construction, repair, mamtenance, improvement or

decommissioning of the Premises, to mamtam, in force and in effect, prior to fhs begmnisg

and remaining in effect until completion of, said coastmctioa, repair, mainteaaQce,

improvement or decommissioaiag ia accordance with. all legal requirements, as certified

isy an mdependent inspection at Power Provider's cost, and in accordance -wiQi fhe

approved design and construction plans and •wifti tiic tenns and conditions of this

AgTeement, a Builder's Risk policy or policies of insurance, 'with an insurance company

aitfeorized to conduct business m the State of Maryland against loss or damage to all

improveDients (mcluding but not limited to all alterations, additions and replacements

&ereto) along with business iutemiption and extra expense coverage, tiiat may occur by

reason of fire, wmd, storm, smolce, vandalism, malicious miscMef, chrEI riot, commotion,



and other traditionally msured risks and ha2ards and also including an extended coverage

endorsement. The insurance shall be m an amount equal to the estimated full value offhs

nnprovements at -the Couaty Sites on completion. The insurance shall bs m a form and

content as is reasoaably acceptable to tiie County and, additionally, shall mcluds a Loss

Payable Clause on behalf of the Power Provider and the County as fheir respective ireterest

may appear.

.8.4 Power Provider shaU, at its sole cost and e^ense, mattitsiB, and shall require any

constmcflon contractor or subcontractor it engages for constmctioa, repair, mamteamce or

improvement to liis Premises to maintain, ^broughouEths Term, Worker's Compensation

and Employer's Liability msurance, wifti an msurancs company aufcorizect to conduct

"busmess in 1:he Stats of Maryland, m compliaiice wiSi fhe Maryland WoEkeis'

Compensation Act

18.5 PowCTPiumder shall, atits sole costande^eas^mamfaiit,aiid.shaU require any coutractor

it engages for the construcdoD, tepair, mamteaaoce or improvement to liis Prenuses to

maintain, fhroughout fhe Teim, comprehensive automobile msurance, -witii an insuraace

company authorizedto conduct "business iulhe State of Maryland, witii a. combined single

limit and umbrella, coverags of One MSS.ou Dollars C$1,000,000).

18.6 Power Provider ackaowledges fliat if'the Premises are located wifhia ifae flood plain Power

Provider shall, at its sole cost and expense, mairrtain in force and in. eflEert, prior to fhs

Effective Date and fhroughout the Term, commercial flood msurance against loss or

liability in comiectioa •with a physical loss of improvements or contents, real or personal,

caused by a Sood occurrrag •witbm or on Hie Premises or arismg out oflihe uss lihereofby

Power Provider or its agents, employees, officers, subtenants, xavitees, visitors aad guests,
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under one or more policies of CommercialifR.eater Flood Jasuraace aad/or fae Federal

Emeigeucy MaaagemeDt Agency's CFEMA.'s) National Flood InsuraHce Program, or its

successor, and having such limits as to each as required by State or Federal law, but in no

&vent less Uaan ths val'ue oftiie facility and improvements or contents on fhe Premises.

Power Provider shall iacrease the required coverage under such policies promptly upon

•written request from Couuty.

18.7 Ts the event that Power Providesr, or any of its ofiSceis, agents, employees, suwsssors and

assigns, or contractors, perfbim activities 'within fifty (50) feet-veidcally or horizontatly of

railroad, tcaclcs. Power Providsr shall provide Railroad Protective Liability lasarance

(KO/RIMA Fona G 00 35 or equivalent), in the name ofHiie State of Maryland, County.

and fhe Maryland Depariment ofTransportarion. Such msurance shall be procured prior

to the initiation of any such activity. The policy shall have limits ofliabffily of not less

fean Fifteen Million Dollars ($15,000,000.00) per occiao-encs, combined single limits, for

coverage A & B, for losses arismg out of injury to or dca'th of any persoiL, and for physical

loss or damage to or destruction of property, mcluding the loss of use fhereofl A Ten

Mfllioa Dollar ($10,000,000.00) aimual aggr&gate may apply. If eqmvaleu^ or better,

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

"& is agreed Hist m -tfais policy ofinsurancs Physical Damage to Property1 means direct

and accidental loss of or damage to rolling stock and their contents, mechanical

constracdon equipment or motive power equrpment, railroad tracks, roadbsdL, signals,

bridges or buildings."

18.S Each such policy set forfh m Section 18 shall (1) oams "Howard County, Maryland" as

additional insured lihsreundsr, p) by its temis be considered primary and non-con.tributory
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wifb. respect: to any ofiicr msurance (rf any) carried by fhe County or its successors and

assigns, (3) by its teuxss. provide County wi& thirty (30) calendar days pnor written notice

befoTe canceUa.don, non-renewal, or material cliange to a policy, and (4) be issued by an

insurer auQiorized to do busiiness in -tiie State of Maryland and reasonably satisfactory to

&e County wife: (i) Claims paymg ability of not less than "A" (or-the equivalent) by S&P

and one ofher Rating Agency satisfactory to flie State of Maryland; and (a) An "A" ratmg

or better and have a financial size category of DC or better in -fee most recerxt Best's Key

Ha&ig Guide. Power Provider shall obtain fi-om its insurer and deliver to Counly an

endorsemeat to Power Provider's policy to evidoace that Co'ua'ty is named as an additional

insured and wffl be given fbirty (30) calendar days' notice prior to cancellation, non-

renewaLi or material change to fhe policy-

18.9 At least five (5) calen<iar days before the Effective Date of this Agreement, flie Power

Provider shall deliver to the Coucty a certificate of msaraiice, listing CoTmty as so.

additional msured, for ea&h such policy m a form reasonably acceptable to Coun'ty, and at

least tbiriy (30) calendar days before any such policy eacpires, fhe Power Provider shaU

deliver to •Qae County a. cerfifEcate of insurance for each replaceanent policy fherefore. Jh

fhe event the Power Provider fails to pay any insurance premium whea due, lihe County

shaU have tihe option but not the obligation of paying such insurance premiums on behalf

of the Power Provider and, &e Power Provider shaU immediately, upon demand, repay

such sum to County. Notwifhstmding fee foregoiag, certificates of msuraacs required

from contractors and subcontractors shall be provided to County prior to begiDning any

work jfor which that contractor or subcontractor has bsea engaged.
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18.10 All required msurance shall include a clause or endorsement denymg &s iasurer any rights

of subrogadon. or recovery against •Ole Comiy to &e extent such rigiits Iiave been waived

by fhe Insured before file occiarence of injury or loss. Power .Provider waives any rights

of subrogation or recovery agamst County for injury or loss due to hazards covered or

wMch should be covered by policies ofiasurance obtained or which should have been

obtained pmsuaut to this Agrssmsst, to the erfeut of the injury or loss covered or to Mve

been covered thereby and, far&er, any deductibl& or retention shall be deemed to tie

msurance coverage.

19. MISCELLANEOUS.

19.1 EPA _CompIimce. Materials, supplies, equipmen.t, or services provided under this

Agreement shall comply in all respects •with fhe Federal Noise Control Act of 1972, where

applicable, as well as all oliier federal or state snviromneatal laws and reguladons.

193. OS.S.J^ AH materials, supplies, equipment or services supplied as a result of -Qss

Agreement shall comply -wifb.-file applicable U.S. and Maryland Occupational Safety and

HeaHh Act standards.

19 J Political Contributions JOjspIpsurs. The Power Provider shall comply -with Election Law

Article, Title 14, Annotated Code ofMaiyIand, .whicli reqmres 'that every perBon fhat enters

into a procucement contract •wi'ifa the State, a county, or a municipal coqporation, or ofher

political subdivision of the State, during a calendar year in which the; person recerves a

contract wife a govenunentELt entily in flie amount of $200,000 or more, shall file witiifhs

State Board of Elections statemsnts disclosmg: (a) any contributions made during the

r&pordng period -to a candidste for elective ofSce in any primaiy or general elefffion; and

(b) fKe name of each candidate to -whom one or more contribution m a cmmilative amount
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of $500 or more were made during fee reporting period. The statemsat sbEill be filed wife

the Stats Board of Elections: (a) before execution of a contact by fee State, a county, a

nn.tnicipal corpocaU&n, or otiier political subdivision offhe State, and shall cover line 24

moafes pdor to -whea a contract was awarded; and (V) iffiie conto5bution is raade after the

execution of a contract, tiasa twice a year, lihroughout •Ehe couteact term, on or before: (i)

May 31, to coverthe six (6) motA penod eGding April 30; and. (u) 'tSTovcraber 30, to cover

the see (6) mQnfh. period eadmg October 31. Additional mformadon. is available on the

State Board of Election website:

Iittp^/www.electiLons^ta.tejDd.us/cainpaigii_firLance/mdex±tmI.

L9.4 g.eRistratjon. Pursuant to 7-20 let seq. offhcsCorpOTatioasandAsso&istionsAititclcofHie

Annotated Code of Maryland, corporations not incorporated in ttie Stats shall 'bs rsgistered

with -the Maryland Department of Assessments and Taxation, 301 'West Preston St,

Baltimore, Maryland 21201, before doing any interstate or foreign business m lihis State.

Before doing any intrastate business m Hiis State, a foreign corporation shall qualify -wtth

fhe Maryland Department ofAssessments andTax^ion.

19.5 Subconfescgng. ProvidermaysubcontractanyporfionofffcLeservicesprovidedunderfhis

Agrceancnt wi&out obtaimng &e prior 'written approval of -tihe County. Any such

subcontract shall be subjectto •8w terms Emd conditioaa ofttus AgTeement and-utclude tiie

County an additional insured on aU msarance. Notwiliistandxng any subcontra&'&ig, the

Power Provider shall not be relieved of and shall remain liable and responsible for all of

its obligations uader •Qs.s Agreer&eat The County shall oot be responsible for thie

falfilto&nt of Provider's obligations to -the subcontractors.
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19.6 Nondiscrinunatipn in Ernployment ThePower Provider agrees: C^B.ottodiscriuunatem.

any masner against an employee or applicant for em.ploym6Dt because of race, color,

religion, cr&ed, ag&i sex, sexual orieELtation, gender identtSca.tion, marital status, national

origin, aucastcy genetic m&imation or any ofaerwise unlawful use of characteristics, or

disability of a qualified individual with a disability unrelated u nature and extent so as to

reasonably preclude -Ole performance offhs employment, or Ihe individual's refusal to

submit to a genetic test or males available the results of a geaetic -test; (b) to include a

provision siraflar to fhat contained in subsection (a), above, in any tmderiying subcoutract

except a subcontract for standard commercial sappJies or raw materials; and (c) to post acd

to cause subcontractors to post in conspicuous places available to employees and applicants

for employment, notices setfmg forfh iSas substance of this clause.

1&.7 Xntegiatjon; Attactanente. This Agreement including "the Coatract Documents coastitutss

the entire agreement and understaadiag between Power provider and. County •WTSs. respec.t

to the subject matter hereof and supersedes aU prior agrsements relating to the subject

matter hereof, which aie of no fariiier force or effect

I9.S Industryjgtasdards.. Exceptasotfaerwiseset&rAIieremifcirthepurposeofliiisAgrcemeat

fee notmal standards of peEformaace -wifhin the renewable easrgy power geneiation

mdus&y in fas relevant market s&aU bs •fee measure ofw&efhsr a Party's perfounance is

reasonablG and timely. Unless expressly defmsd herem, -woris Iiaviag well-lmown

technical or trade meacungs shall b% so conslrucd.

19.9 Cumulatrve Remedi^. Except as set forfe to the contrary lieiein, any dght or retaedy of

Power Provider or Comty shall be cumTilafive and wifhout prgudice to any other right or

remedy, whedier coniained herein or not.
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19.10 UmitedjiffedofWarver. The failure of Power Piovider or Couiriy to enforce any of &e

provisions of fiiis Agreement, or fhe -waiver tiieTeof; sbaQ. aot be consteued as a gecteial

waivff or relmqTiiahment OD its part of any such provision, iu any other instance or of any

other provision in any instance.

19.11 Survival. Any provision of this Agreement whicli contemplates performance or

observance subseqsieat to any termination or expiration of fius Agreement shall survive

tennioation or expiratioa of this Agreement and coutiaue in full force and effect

19.12 ,Goventm^_Law_ Maryland Law_ Prevails. The Agreememt sliall be go-vsmed by and

construed in accordance wife fhe laws of-fiie Sltate of3Ufcylaad.

19.13 Scwerability. Ifanyterm, covenaatorconditioam1iiisAgreementshaU,to anyextent.be

invalid or uneaforceaNe iu any respect under Applicable Law, -Che remamder of this

Agreement shall not be affected thereby, and sac.h term, covenaut or conditioD offiiis

Agreement shall be valid and enforceable to the fullest eactcntpemutted by Applicable Law

and, if appropriate, such invalid or unenforceable provision shaU be modified or rsplaced

to give effect to fee underlying intent oftfae Parties and to fbe mtended econonuc 'bfins&ts

of the AgreemeixL

19.14 Relation of-fize parties. The relalionship between Power Provider and County shall not be

that of partners, agents, orjomt ventares for one aaofber, and nothmg coatEimed m tihis

Agreement shaU be deemed to constitute a partaecship or agency agreement between fliem

for any purposes, including federal income tax purposes. Power Provider and County, m

performing any of theu- obligations here.under, shaU be iadependent contractors or

independent parties and shall discharge fhw contractaal obligatiorss at their own risk.
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19.15 SuccessQrs said Assigns. This Agreement and fhs rights and obligations under tfais

Agreement shall b& bindmg upon and shall inure to the benefit of Power Provider and

County and. their respecftro pemiitted successors and assigns.

19.16 PDFs and Coutiterpa^te. £1 order to expedite ths fiiU execution oftius Agrsement, &e

parties have agreed to acceptPortable Documeiit Format (^>DF") copies of this Agreement

and PS? copies of the sigaatures -thereon as if fhey -Vftxs executed origmais of fhis

Agreement bearing original signatures. This Agreement may be execated m one or more

counterparts and shall b& effective and binding on the parties.

19.17 yseAgreements. - License?. Ths Parties sliall enter into appropriate Us& Agreements at

each of County Sites in Older to accormaodate the Solar Facili'iy aad Power Providers

obligations under the terms of and m a. manner cocsisteat wrEh, this Agreemsnt, Such Use

Agreements may be in fhe fbna of a. license Isase, or otiicr use agreement as reasonably

agreed to by fee Parties.

Treatment ofjJKECs. Power PrOTider siiaB refain ownerslup of all EECs or S3ElECs and
may sell such KECs or SEECs oa the open market tiu-ouglioat &e Term. Power Provider

shall be respoasible for compliance fnfli •&e provisions of the Maryland Clean Energy Jobs
Act and all other applicable laws to ensure that the SJECs or SRECs are properly credited

to file applicable Solar racffiiy. [SIGNATDSE PAGES ATTACHED]
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IN 'WTTNSSS 'WHEREOF and in coirBrmation offh&ir consent to tte tenns and conditions

contamed in this Agreement aud intending to be legally tyiund hereby, Power Provider and Couti-ty

have ex&cuted fhis AgreexneDt as of the Effective Date.

ATTEST: HOWAHD COUNTY, MARYLAND

POWKR. PROVIDER: KDC SOLARMAKYLAND LLC

Aim M. Epstein, President and CEO
KDC Solar Maryland LLC

Lonnie ^. Robbins
Chief Admmistrative Officer

Cdvia. Ball
Couuty Executive

APPROVED:

Joshua Feldmark, A±moistrator
Office of Community Sustaiuab2ity

APPROVED:

James M. Irvis, Director
Departmeat of Public Works

APPROVED FOR SUFFICIENCY OF FCENDS:

Janet R.Irvm, Director
Department ofPinauce

APPROVED FOR FORM AND LEGAL SUFFICIENCY:
fhis _ day of_, 2020

Gary'W.Kuc

County Solicitor

Reviewing Attorneys:
Lewis Taylor
Nomma E. Parker, Jr.

Constance A. Tucker
Semor Assistant County Solicitors
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EXBOGBrfA

Part I - Mandatory Sites

StteName

I. Circuit
'Court House

2. Cams MHI
Landfill

3. East
Columbia
50+ Center
and Library

Address

9250 Judicial Way, EUicott
City, MB 21043

15SOOCairsMmRoad,
Woodbme,MD 21797

6600 Cradleroch Way,
Columbia, MD 21045

Type

Rooftop

Ground Mount

Ground Mount

Rooflop

CaEGpY

Capacity
{MW-DC)

0.328

0.452

2.060

0.0576

_I.OI

Year One Expected
Generation kWIi

430,OOC

598,000

2,840,000

75,780

1,257,000

Part H ~ Non-Mandatory Sites

Power provider will install Solar FacUities on a mimmran. of ei^it (8) Coucty Sites,
includmg&e Mandatory Sites above, wifh a oapacily of 6 MW DC, includmg atlsastfhree
(3) sites wi-th caaqpies over parkiag not to exceed l.SMWDCof&eSMWDC-Below
ars sites identified as options based on an initial solar feasibility study.

Site Name

Nortt Laurel
Commum'ty
CeirterPooI

ScaggsvUle
Public Safety
Complex

Address

3411 "Whiskey Bottom
Road, Laucel, MD 20723

11.225 ScaggsviIIeRoad,
Laurel, MD 20723

Detention Center 7301 Waterloo Rd.,
Jessap, MD 20794

EIkudge Branch 6540 Waslungton Blvd.,
Lihraiy EIfcridge, MD 21075

Type

Rooftop

Canopy

Rooftop

Rooftop

Rooftop

Capacity Year One Expected
(MWDC) Generation kWh

TBD TBD

TBD

0.046

TBD

TBD

TBD

63,000

TSD

TBD

100

Site Name

Ascend One

Firs Station 1

Fire Station 13

Long Reach
Village Cenfer

Georgfe Howard
Building

GaryArfhar
Coramuni'fy
Center

Address

8930 Stanford Blvd,
Columbia, MD 21045

5700 RowarLberry Drive,
EIkridge,MD 21075

14620 Cans MiU Rd,
Woodbins, MD 21797

8775 Cloudleap CL,
Columbia, MD 21045

3430 Court House Drive,
EmcpttCity,W2I043

2400 Route 97,
Coofcsvme,MD 21723

Type

Rooftop

Canopy

Rooftop

Rooftop

Rooitop

Canopy

Canopy

Canopy

Capacity Year On® Expected
(MWSC) Generation kWh

0.496

TBD

rsD

TBD

0.302

TBD

TBD

TBD

685,000

TBD

TBD

TBD

396,000

TBD

1BD

TBD
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EXBDQBXTB

mer Provider Srtes

'±K. Name

.owaid Road

3D

Address

13 825 Howard Road
Dayton, MD 21036
Other addresses that may
be selected by power
Provider

Type

Ground. Mount

Capadty
ChIWDQ

Year One Expected
Generation kWti

18 26.500.000
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Exmsrr c: AVERAGE SOLAR ERRAIUANCE AND EXPECTED MONTHLY

ENERGY PRONJCTTON FOR TYTXCAL'WEAISER CONSITIONS

pSTOTE: to be provided to Couuty for each site upon final eGginsering and construction.]

MONTH

JANUARY

FEBRUARY

MARCH

APRIL

MAY

TONE

JULY

AUGUST

SEPTEMBER

OCTOBER

NOVEMBER

DECEMBER

ANNUALAVERAGE

SOLAHIRKAMANCE CW/M?) SOLAR ENERGY
pmo'ocnoN

CECWE)

DATA. SOURCE: TBPICALGHI-yEARFOR THE SOLARFACD.ITY SITE
(LAJTHJDE: . °N,LONGmJDE: _°W)
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EXHIBIT »: ENERGY PEKFORMANCE BENCBMA5KS

[NOTE: to be provided to County for each site upon final eBgmeering and coastcyction.}

Year of Term

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

Expected Annual Energy

Production (EAEP) MWh

Mtnimmn Annual Energy

Production (MAEP) MWh

CMABP is defined as 90% of

&e EAEP for each contract

year)
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Year of Term

16

17

18

19

20

21

22

23

24

25

Expected Annual E'nergy

Producticwx C^AEP) MWIi

Mhumnm AunuaJ Enei^y

ProdoctEim (MAEP) MWh

(MAJE.P is defined as 90% of

tibie EAEP for each cautract

year)

The E^ectedAanuaI Energy Production CEAEP) iaclndss an aiaiual degradation rate of 1%.
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EXHIBCTE: OTJTAGE NOTIFICATION PROCE01DKE

AddiHomI Definitions for the Outage Notifica.tion Procedure:

'orced Outage: Ttie shutdown of a geneiatiug uiut, teansmission line, or ofher facility for

iSCTgency reasons, or a. condition m which fee equipment is unavailable as a result of an

maadcipated. breakdowoL

Planned Outage Notifications. Power Provider sliall notify Conu^ at least ten (10) business

lays in advaacs of Planned Outages tihat result m a reducdon. in the effec.ti.ve output offhe Solar

Facility during period over which fhe Mamied Outage is scheduled. Notification should be by email

to die Contract Manager.

NotificafioD ofPV Array Cleaxung* If Power Provider has scheduled cleamng for PV acrays,

Power Provider shall notify County at least ten (10) business days in advance of scheduled cleaning,

and should mdude details offhe cleaning plan. Power Provider shall also follow-up wiHi Coun'ty

after cleaning oftiie Solar Facility to verify && actual cleaning dates and times. Notificatiou should

be made by email to ths address&s shown in tile Outages section of the Notices.

Forced Outage Notifications. Wifiun 24 Iiours of a Forced Outage of ftis Solar Facility that

impacts the ability ofliie Solar Facility to produce Energy, Powesr Provider shall notify County of

fhe Forced Outage, includmg.&e Capacity of the Solar Facility Hiat is impacted, and fhs expected

duration oftiie Forced Outage. Wrfhia 24 hours oflhe return of the Solar Facility to semcs

following tia& Forced Outage, Power Provider shall notify County oftiie reta.um.to service dc.tails.

Notificatioc shall be made by email to the addresses shown in 'the Outagss section of&e Notices.

Outage Communication to Local Utility: Power Provider -will be lespODSible for the

communica.tion to the Local Utility and meetmg all requirements and timelmes for generation

outage schedulmg and reporting, •pe.f&s. Local 'Utility's Tariff snS. relevant msbmcdons or busin&ss

practices.

EXHEBFT F: ELECHUC VEHICLE CHARGING EEQUffiEMENTS (AS APPLICABLE)

Provider shall provide, install, operate, and maintain a. total of 12 level 2 C7.2. Idlowatt (tk'W), 30

Amp act 240 Volt AC) electric vehicle ("EV) chargmg stations.

If there are governmental grants available for charging stations the Couaty 'will assist the Power
Provider in applying for and obtaining such grants.



KXHEBTT G: COMMERCIAL OPERATION - COMPLETION NOTICE

Ja accordance with &e feams of that certain Power Purchase Agceemeat: dated

.C'Agreemen'f) by and between ^____^_,. _ _, __^ -C'Comrty") and

("Power 'Provider"), this letter serves to docnmeat -fhe Parties fariher agreement &at CoDamCTciaI Operations

Date for the Solar Facility located at __, _ _ has been achieved m accordance -wifh Section 43 of

&e Agreemeat, and (u) Coua.ly bas icceived the Renewable Energy, as specified in the Agreement, as offius

day of,_ _ _ , , ,_, _ .

TEus letter shall oonfcm -file Commercial Operation Date for the Solar FacUify located at _,

as defined in the Agreement, as die date referenced in fhs preceding sentence;.

[COUNTY] [POWEK. PROVIDER]

EXHBBIT EC: FOKM 0^ PJLOT AGE3EEMENT

By:.

Name:

Tffls:

Date:

By:.

Name:

Title:

Date:



SSAFT DKAFT DRAFT

Project: KDC Solar - Howardl
County Solar Projects

D.RAFT DKAFT DRAFT

PAYMENT IN LIEU OF TAXES AGKEEMENT

IBDCS PATMSNT IN LIEU OF TAXES AGREEMENT (Hhis t(PILOT AgreemfinfO is made
tins _ day of_, 2020, by and between HCWAES COTJmY,
MAJtYLAND, s.'bo&y corporate andpolitic of&e State ofMarylasd (&& "Cou&ty") andKDC
SOLARM^'S'LAj"® £1,0; a New Jersey Limited Liability Company, wifii offices
at__^^_^ ,-tbe"0wnsr").

KECH-ALS

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

B. OD June?, 2019 -fce Count/ issued a.Requestfbr Proposals No. 16-2019 for
Solar Equipment and Eosrgy Serrices C'KFF"). Thie 0-wacr submitted aresponse to fhe HFP
on July 24, ^019, and was awarded t&R contract ^A.greemen.tPA-18-2020) to provide
renewable energy (WReaewable Biiergy") totiie CoTmty over a.terras of years concuirentwith
this Agreem.ent

C. The Owner, is or will be fhe owner of certain perscmal pioperty located in
Howard County, Maryland, that wiU be used to geacratR and deliver K-enewable Energy to fhs
County C^-easwable Energy Equipment")? as detailed in tba.f; ceriam Master Solar Fower
Purchase Agreement ("PPA"), entered mto pursuant to Agreement PA-18-2020, and
coacuEce&tIy wi& tins Agresmeut, and •wiuc.h is incorporated herem. by lefsreace.

D. Tde Owner, is dwelopmg aad constmc&ig solar photovoltaic B.eaewa.ble
Energy facUities m Ho-ward County to deliver Renewable Energy to fhe County on Comrty
property aad.priva.ts properties (&s Troject" 01: "Piojects"). Ths Projects, at full buildout, are
expected to generate a total of 2^ MW DC and shall include a.miaimum of l&fc MW DC
ground-mountsd facilities a± noa-County owned sites and &= MW DC at a mmimum of eight
(8) Couaty-owned sites includmg at least three (3) car canopies over paddng.). All electdcity
generated &om fiie Projects wffl be sold to the County pursuant to fiite PPA wluchhas been
approved by Hiie County Council of Howard County.

E- la its lesponss to Hhe EFP, tile Ovmcr requested that the County peaait the
0'wner to males payments in lieu of any County personal property taxes ("Personal Property
Taxes") pursuant to Section 7-514 ofHie Tax-Property Article of'&ierAwotated Code of
Maryland (&e"Aof). The Act authorizes the County to agree to such payment m lieu of
Property Taxes:

(a) Agfeemem with owner of facility for generation of electricity.

(1) The governing body of a. county or municipal cQrporaHoo may
enter iato an agreement wKh the ovraCT of a facility for tiie generation of
slecfricity ^xst is located or locates m. ths couiriy or mumcipal corporation for a
negotiated payment by the o'vm.es in Ueu of taxes on fhefa.ciU.1y.

(2) An agreement for a negoUated payaieint in lieu of taxes under liiis
section shall provide that, for &6 term specified in file agceemeat

(i) The owner sball pay to tihe county or mumcipal coiposHon a
specified amount eacih year xn Heu of fhe payment of county or
municipal corporation real and personal property tax; and

QS) all or a specified part of Hhe; real aad personal propsrty at the
facility shall be ex^zqipt &om county or mumcipal corporation
properiytax for&e term oft&e agreemeat-

F. £1 order to support -the fell devslopmeat offhe-K.enewabIe Eaergy Projerfs, the
County agreed to exempt Hhs Owaer feom the paymentlofPetsonal Property Taxes related to
such ProjectSi subject to His terms and coaditioas oftiais PILOT Agreeme&L

G. The County Coimril of Howard Comriyj JMaryland appioved this PILOT
Agreemeut by Resolution (CR__~2020), dated_______„„___, 2020, a copy of-which is

attached Iisreto as Exhibrt "C".

NOW, THEREFOKE, in consideration ofliiepremises andtiicm'utualpromisss
contained Iiercin, and for other good and valuable consideration, fhe receipt aad suScieacy of
which are hereby adoaowledged, -the County, and tibe Owaer agre& asfoUo-ws:

1. .Abatement of County F?rsonal_PrQperfv ']*axes_&TE,e:iiewablR Enerev Ef^uipinent.

(a) From tile effecfiw date and continuing for ths term of this PILOT Agrwmsnt,
any Personal Pioperty Taxes imposed on tile Owner, pursuant to State and
County law, based on an assassment of the E.enewable Eaergy Etp.iipmsnt,
shall Tae abated or waived as fhsy become du& puisuaat to temis ofHhis PILOT

Agreement

(b) The Owner shall file its personal property tax return related to die R.enewable
Energy Equipment v/ith. Maiyland State Department of-Assessments and
Taxation ammally by April 15, or as lawfully sxteuded by an approved
exteasioiL Thereafter, upon certification fixim the County as provided herem,
ths Co'anty shall abate ttie pftrsonal property taxes and in lieu ofpayiaent of the
Renewable Energy Eqpipm&nt Psrsonal ?iopsr^ Taxes, -ftie Owner shall pay to
fhe County Sl each year for-fes term ofHiis PILOT Agreement.

The Owner shall confeme to pay to liie Couiriy tile fall amount of aay fees or charges on •Qas



Project (the "County Assessments") as they become due on fhe Property.
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. RemsssTitsS.o-ns and Wairantiss.

(a) The County represents and warrants to the Ownsr feat it has fee aufiiority to
abate the Renewable Energy Equipment Personal Property Taxes for personal
property located in Howard County.

(b) The Owner represents and warrantB to the County •Qist it is eHgfble im all
respects to enter into fhis PILOT Agreemect to maIcB payments m lieu of
taxes under the Act.

(c) The Owner, wffl develop, construct, and provide forthfr operation of the
Projects. The Projects, at fall buildout, •w01 icclude a total of24± MW DC
and sliall include 1 &fc MW DC groimd-mounted facilities st privately-owned
sites and & MW DC at a. minimum of eight (8) County-owned sites -with at
least Hires (3) car caaopxes overpariaug. The Coimty-owned sites wffl
generate a mmimmn o{8,S79,QOO± lcWH annually, as provided for ia &e
PPA, and include ground-mounfed, roof"top, and car cacopy solar
installations.

(<Q The Owner agrees -tiiat fbis PILOT tenmnatss on fhs teumnation of the PPA
and otherwise requires compliance -widi file tBrms offhe PPA-

(e) On April 3 0, 2020, and every year thereafter fhe PILOT Agreeroent is m
effect, &e Owner shaU provide fhe Coun'ty with a. report regardicg •Bie sfatus
of the Projects and tiiefelectricilybemgproduced by the Projects and detailing
the Renewabls Energy Ecpdpment Personal Property Tax, mcluding &e
Owner's State personal property tax return.

(f) By May 30,2020; and every yearfhereafierlbe PILOT Agreementis in
effect, the Couaiy OfBce of Communi'ty Sustainabilily will certrfy •to the
Department ofPmmce l3a.at &e Owner is complying wife fhe PPA and is
providing fhsCouclywifli Renewable Energy and Hist the Owu&r's
Renewable Energy Equipment Personal Property Tax may be abated pursuant
to -this PILOT Agreement

(g) T^ Owner Agrees that&eteriaasofaisPDLOTwiIItemiinateifthe Project
fails fc) deliver at least 5MW AC of electricity by JDecember 30, 2022, or has
not msialled st least 20MW DC of electricity by December 30, 2024.

(h) The Owner coveaaats sad agrees fhat it-WLU do aUtiiings necessary to remain
eligible to make payments m lieu of taxes in accordaace •wi& &eAct

3. Term. ofAsTeement This Agreement sliall remain m effect witii respect to
each Project until the date on wMcb fae Owner ceases operation of-fee Project pursuant to Hhe
terms of && PPA, and i&cl'ading any de&tslt by fno. Owner 'mder •Qss PILOT Agfe6meat •wifh
respect to the Project, which shall include, but is not Jiraited to, the failure offhe Owner to pay
fhe Comriy for any amounts due under •tins PILOT Agreement or reimain ia good standing •wife
•&e State.

4- StateTaxes. The Owner a&biowledges and agrees that it shaU pay aU Stale real
property taxes due wife respect to -fiie properties wiiers flie Projects are located.

5. Successors amd Assigns. T'his PILOT Agreement sliall be binding upon, and sliall
inure to the benefit of, fhe Owner and ati successors and assigns of fee Owner, fiursnaat to fhe
obligations of •Sic PPA.

6. Entire Agre^nent. This PILOT Agreement represents the en&s uaderstandmg and
ies.

IN 'WITNESS XHEREOF, •&& County and &e Owner, by tiheir d-aly au&orized
representatrves have signed •fiiis Agreement as of&e date first •wntten above.

WIINESS/ATTEST: [OWNER. INFO]

By:

.(SBAL)
Name:,

TitISL
Name:
Tffle:.

[COUNTY SIGNATUEBS ONPOLLO-WINGPAGE]



nCTNESS/ATTEST: HOWAS3) COTJNTy, MAKYLAXD

lame: LonmeB.obbins
Itie: Chief Admitustrativs OflBcer

By:
Name: CalvmBalI
Title: County Executive

_CSEAL)

UPPROVED for Fomi and Legal
iyfEclKncy Hhis _ day of

^20__.

AFPROVEB by Department of Finance

GaiyKuc
County Solicitor

R.eyiewmg ATtorgeY;.

JaaetR.Irvin
Director of Finance

Eristen Bowsn. Pacry

ExhibitA: CouncilK.esolutioDNo.

EXHIBFT I: ?OSM OP PEEUFQKMANO& BOND

The FODB ofPerfbrmance Bond shall be sabstaatially in fee fomi offae Howard County, Maiyland

Performance Bond attached here.



HOWAKO couNry, MARYLAND
PEKFOKMANCE BOND

Bond No..

Principal Easiaess Address ofPrindspal

Surety

a, corporation of fhe State of
and aat&orizcd to do basiaess in the State of
Maryland

ObUgee

HCWAED COUNTY, MASrLAND

Penal Sum of Bond (express is words and figures)

Description of Contract

Date Bond Executed

Coatract Number:

KNOW ALL MEN BY THESE PE3ESENTS, That-we, t&& Pn&dpal naasd abov& aad Scrct? aataed abwe,
are JEieId and Sxsaly Sound nuto the Objigec aamed above iu tlie Penal Snm offlus:PerfomianceBond ("orBondO
stated above, for &e payment of wlttch Penal Sam we biad oiirscIvcS) oar heirs, executors, adnmtisfrafors, peEsonal
represe&tattres, saccessors, aud asrigns, joia.fly and severally, firmly by tiLese. prese&ts. HOWCTCT, w&ere a s»rcty is

composed of corporations acting as co-snreties, we, fhe co-swetieSi bmd ourselves, om- successors and assigns, in

such Pwal Sum jointly and sevcrally as well as sewraKy only for flie purpose of aDofwing a j'omf action or acfions
against any or all of us, nwl for an ofiiey pu.r'Erosca eacb. w-sureiy bmds itself joiafly aad SCTeraIty 'mtb. tfae
Principal, for fhe payment ofsucfc smn as sppeajre above its iiaBie below, but if no limit of liabilities is mdicafcd,
tfae liiaxt of such liability shall be Uie fun amoimt of flie pcital SOOT.

WH3EREAS, Principal fcas eatcred into or will enter into a confract wilh Howard Coaitty, Maryland
("ComiQ'"), •which contract is described and dated as shavm. above. The coafract and aU items incorporated into
the Contract, together -wiQj. aay and alt diaage&, extensions of time, alteratioas, modificafions, or additions to fite
contract or to ?e woric to be perfonufid Sicrennde]- or to fhe plans, spedifications, general provisioas, speual
provisions, or any offhetrt, or to any other items incorporated urto t&e coatracf shall lieremafter be referred to as
the "Contract," wliich is spcciGcaUy incorporated herem by reference as ifitally set forth Iicreui, incHiding but ttot
limited to fhc choice of law and forum provisions offhe Contract.

WSEKEAS, it is one of file conditions precedent to the final award of fhe Contract that these presents
be executed and delivered to &c Comaty.

Xcriscd n/M/16

NOW, TEEREE'ORB, Sus Peribmiancc J3oud sbaH remain in fnB force aad effect -cmless and nnti
foltowmg terms and conditions are met:

L r&e Principal shall well and tmly perfona the Contract, including aS. wan-anty or gnara
obligations, and sbaH discbarge any and all liabiEty for latent defects, for whidti t&e Sttrely i
also be liable;

2. The Principal aad Surety shall complywifh fiie terms aad conditions offiiis PerfonnanceBo

3. Xf the Obligee notifies bofh fbe Contractor and fltie Sarety at their addresses described in
Peribrraaace Bond fhat t&c Obligee is considering declaring fhe Contractor ia defanlf of
Contractor's obligafioss mider tfae Coutracf, fhca, t&e Surety, at &e Obligee's recpiesl, s
anrangc a conference TriQi flie Principal aad the Obligee to discuss mefhods of performiitg
Confracfc If the ObHgee, Principal and the Surety agree, file Principal sliaH be sEowe
reasonaKle time, as dctermmed by t&e ri^bifs to declare the PriBcipaI ia dc&ult imder
contract and terminate the PrinupaPs rigbt to proceed or to avail itself of any other rig&;
remedy nnder file Coatrad';

If tlie Obligee declares fee CoiLtractor in defaulf and terminates the Principal's right to proc
prior to final acceptance by the Obligee of t&e semces (as defined in die Cofitract), tlien
Sarety sJEiaS:

a. ITndertske to perform and complete && Contract itself fhrcmgh its agents or tlu-o
mdependeat contractors; or

b. Obtain fiids or negotiated proposals fi-om gaalificd contractors acceptable to the Obt
for a. coutract for perfonuaacc and completion of the Contract, arrange for a. coirirac

be prepared for exccntion by &e Obligee with a contractor selected vnfb tbe Oblig
concnrrence and acceptable to fhe Obligee to be secnred •n5& performaace and pays
bonds executed by a qasIiEed Snrefy m a fona acceptaUe to t&e Obligee, and pay to
Obligee file cost of completion of the Contract in excess of ihc Balance of £he Coat
price? or

c. Xf the cost to complete the Contract & in excess of fhe balance of && Contract price j
the Penal Sum of the Perfonnauce Bond, t&en eiflier obtadn tndts or negofiated propo
frwca qaalifisd cott'fractors accepta&Ifc ta ffcie Obligee for fl coatract for perfonnaace
completion of fhe contract, airangc for a cotrfract to be prepared for execrrtion by
Obligee -wtfh the contractor selected with the Oibligee's caBCarrence acd acccpfabl
&& Obligee, -to be secared VTffi perfcn-mMice, an.d pa'ymeat boads ttxecated by a quali

Sv.r&iy in a form acceptable to title Obligee and pay to the ObSgee flie excess cos
completioti up to t&e Penal Sam of £he Perfonnaace Bond as the escess costs
incurred by the Obligee; or pay to dc Obligee t&e Peaal Sum of £he Performance B
within thirty (30) days of flie date w£ea the Sure*? detei-mHies t&e cost to cffmplete
Contract is ia escess of file sum of the Pejaal Smn af && Perfornumce Bond and
balaacfi c£Qm Co&tract price.

If the Surety complies with the. obligations contamed ia paragrapSEi 4 of tEus Bond, ten,
Surety's liability shall be limited to the Penal sum offbe Bond.

If the Surety contests the propriety of the d&fauU and tenuaafjton of the Principal's rigli
proceed, tfae Surety sbsS, nevertlidess, complym£h fhe obligafioas contained m paragrapJfi
fius Bond bst, ia t&at event, titic Sttrety shall be eiititled fo exercise aB offlie PKmdpaI's reBac
under the Contract, iaduding bat not Ifamt6d to asserfiag any and aS. daiais whicli •Qis Priac
may Save.

awisuUl/14/16



The balance of ftie Contract price shall tie file total aiaoant payable by fine Obligee to fhe
Principal Tinder fhe Co&tract after adjustments Sor any approved diange orders, uidudmg
allowance to the Principal of any axaoxmts received or fo be; recerved by thtt Obligee i& settlement
of insuraace or otfaer claims for damage to •wludi file Contpactor is etttifled, reduced by all
payments properly made to and on Ixihatt of the Principal xua.dcr the Contract a&d less any
deductions made by tiic Obligee under fee Contract for any damages for •wludi the Principal
maybe liable to the Obligee ander the Contract

T£, after aotice of dcfimlt under the Coatrart aad tu-miaatioa of ttac Principal's riglit to proceed,
the Ssrety does aot comply-mth thfc obligalions coatauicd ia paragrapli 4 of this Bond, fhcn Uie
Obligee, frifiiin Efteen (15) days after BOttce to tfce Surety, may bave the remaumig Contract
•work completed and title Surety shall be liable for all completion costs and ofliw costs and
damages that tiia Obligee may incur as a result of the Sm-cty's faanre to comply -with the terms
oftiusEoad.

The Sarety hereby stipulates aad agrees tiiat no change, cacte.nsion of tiaae, alterati&a 01- addition to the

E &£ Contract or to ftic; -woA to be performed titiereuuder or fhe spedEcatioas acc&mpanymg fhe same
any way affect its obligations andcr the Eoiad and it docs here'by fraive notice of any such change,

>a of time, alteration or addiSoa to flie ternu oftlic Contract or to tiie work or to the specifications. Any
i in the Contract amoant shall automaticaUy result in a corresponding increasfc ia fha Penal SoUt,

: Boticc to or consent from ttLe Surely, such notice and coascnt liiang hereby -waived. Decreases m fhe

ct amount shall act, Ii&'we.ver, reduce fhe peiial amomit offIieBond unless spcdScaUy provided for m file
order.

The Pei^oxTmaace Bond shall be goversed by aiidcoxistraed in accordance-with title laws of title State of
ad exclusive of its choice of law rules and any rcfereace herem to the Prmdpal or Surety in ffae singular
idade all entities ? flie plural •who or -wMcii are signatorifcs ander t&fc PriacipaJ or Surety headmg ibclow.

IN "WTENESS WSEESEOF, tha Priadtpal and ide Surety have set flicir hands asd seals to tfae
Hurnce Bond. It is speciGcaUy Tuiderstood and agreed tfiat •Qus Bond sball be a sealed iastnuaent for ail
ies. If aay i&<KmdnaI is a signatory andcr fhe Pruacipal Iicadiag bdow, fiicti cacii such. utdmdttfll Iias
below OB lus or her own bfchaH, has setforfh belaw tiic name offlie Enn, if any, in -whose uaxae be or she

.g business., and Iias set forfli below his or tier tifl& as sole proprietor. IE any partnership or jomtventou-e

pnatory under fhe Prindpal Iitoidittg lielow, fhca aS mciabets of each sndi partnerslup or joiat -veatmrc
igned below, each Gicmber has set forfh. below his or her tiQe as a gcacral partaer, liioitcd partner,, or
cr of joint venture, wIiic&CTcr is applicatile. If itay corporation is a sigiuitoTy imdcr fhe Principal or
r heading below, tlien each sucli corporation has caused fhe foltowiag: fee corporatioti's name to be set
below, a driLy aTrfhorized represeatatiYe of fte corporation to aJE&s below the corporation's seal and to
1 hereto a aotarized corporate resohriion or power of attorney aii&oriamg sucti acfion, and each sscSi duly

rized representative to siga. Ibelow and set forth bdtow his or her tifie as a representative of t&c
ration- If aay iadividaal acts as a -mtacss "to any sigaatmre bdow, Hiea eadi such iadiridaal has signed

• and &as set forfh below his orlicrtitieas a •witness. ABoftbcatiovehasbecndoaeas offhfidateof-Qic
sho'wn above.

In Presence of:
'Witness

ladmdnal Prmci^ial

as to .(SEAL)

Presence ol:

Witness

as to
as to

•as to

Co-PartncrsMp Principal

CNamc of Co-Partnc.rship)

By:-

.(SEAL)

.(S3SAL)

.(SEAT)
,(SEAJL)

Attest;

Corporate Secretary

By:.

Coiyaratc JPrinupal

(Nstnc of Corporatioa)

President

ACTIX
, CORP03RA.TE

SEAL

(Surcfy)

Attest:

Si.gnature

Bonding Agent's Nam&:,

Agent's Address:.

(SEAL) By^

Title:.

ASTIX
-^_ COIUPOSATE

SEAL

(Business Address ofSarcty)

RiiViscd 11/14/16



EXKEBH* J: POfiM OF INTERCONNECTION AGREEMENT

IntercoHnsctioa agreement shall be substanliaUy m fhs form provided by 'BGSsE with the titls: Maryland

Standard Agreement For Ictercomiection Of SmAlI Generator Facilities Wi& A Capacity Greater Than 10

Kw But Less Than Or Equal To 10 MW for Maryland State and Local Govemmeat Entities, as amcKded

from time to time by&e Maryland Public Service Commission, example attacbed.

MAJR.YIAND STANDARD AG3REEMENT FOR INTERC03NNEOCTON OF SMALL
GENERATOR EAOQLITDES WmBC A CAPACFTY GREATER THAN 10 KW BUT LESS TBL

OR EQUAL TO 10 MW
FOR

MARTflLAND STATE AND LOCAL GOVEKISMENT ENITIIES

This Agssement is made and entered mto fEiis _^ day of, , by and 'between
^ a^__.__^__^_^_ organized and existing under the laws of&e State afMaxyIa

("Ihtercona&ction Customer,*'} and _ _ __ _ _ _ ,a^ _, _ _ _ _._._._,

existing under the laws of the State of_ __ __^_^_ __ _ _.,, _^___ ,(<'EDC").Iatercomieotion

Customer and EDC each may be referred to as a. "Party," or collectively as the "Parties."

Rficitals:

Whereas, InterccmEiecdon Customer is &e State ofMaiyJaad C'State") or a local governmental
entity of'fhe State of Maryland;

Whereas, the laterGOnnectioH Customer is .proposing to, install or direct the mstaSation of a Sma
Generator Faalily, or is proposing a generatmg capacify addftion to an existing Small Gfflierator
FaciEty, consistent •wifh fiis lotercoiuiectioa. S.&yiest completed by Itltercoriaection Customer on

; and

Whereas, ftie iatercoitEiection C'ustomer •will operate and maintain, or cause file operation and
maintenance of the Small Generator Facility; and

WItereas, latercpimfiction Castoiaer desires to mtercoimect ihs Small Generator Facility wife
EDC*s Electdc Distriibation System.

Now, fiierefore, m coimderation of fee precaises and mutual coveiiaute s^ forfh. ^fiia, and ofee
good and valuable coisiSsxslion, the receipt, suSicieacy and adscpacy ofwHch are .tieTsby
adknowledged, -fiie Parties covenant and agree as follows:

Article 1. Scope and Limitations ofAgreeinfiaf

1.1 Scope.

This Agreement shall be used for all approved Level 2, Level 3 and Level 4
Interconnection E.ecpests accordmg to Qie procedures set forth in fSis Maryland Standar
SmaS. Generator Interconnsction Exile. (COMAR refeTeace)

1.2 - laterconnecfion.

This Agrsem&at governs tiie tenns and comiitions TOider wIiictL the Small Generator FaciEty wit
interconnect to, and operate in Parallel wife, the EDC^s Electric Distribution System.
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3 Not a.Purchstse Agreemen.1

This Agceetaeat does not constitute an agreement to purchase or deliver tile
Interconnectian Customer's power.

..4 Tariff.

Noliung in this AgceemeEtt is inteiided. to affect any oliier agreemeait between Hie EDC aad
fee Ihtercoimectioa Customer. Howwer, m die e"rao£ fiiat {he provisions of this Agreemcat
are m. conflict with •&& provision of fhe EDC's ten% the ^)C tariff shall controL

1.5 Responsibilities offheFarties

U.l The Parties shall pecEonn aQ. obUga&ons of this Agreement in accogrdaace with ELH
AppEcabIe Laws ajidE.cguIaricms.

1.5.2 TheEDC shall coastmct, cfWB, opsrate, and.mamtaiuits iaterconnectionFacilitiiss in
accordance with this Agceememt, IEEE Standard 1547, fhe National Electrical Safety
Code and applicabls standards prQmulgated by the Maiylaad. PiAlic Service
ConunissioiL

1.53 The lGtCTcoimecdonCiistomersl^soBStnict,owiL,opCTate,aztdmamta;ia its Small
GsneratQr Facility in accordance wi& Has Agreeiueat, IEEE Standard 1547, lii&
National EI&ctrical Safety Code, •Qss National Electrical Code and applicable standards
promulgated by the Maryland Public Service Commission.

1.5.4 Each Party shall operate, mamtam, repai!:, aud mspect, aad. shall be fally rssponsible
for the faci&des liiat it now or subscqaCTcfly may OWB. •unless otlierwise specified, in fhe
attachments to fhis Agreecaent Eada Party shall be responsible for tfae safe iostaflEtdoii,
mamtenaitce, repajb: and con^tion offiidir respective Hues and apprurtenances on th'sic
respective sides of fhe Point ofI&tercamiectiorL

1.5..S Ihe iDtercoimsction Customer agrees to design, mstatL. maiataiiL aad o.perate its SHKLII
Geaerator Fa.dlity so as to iinini[oiz& ihe likelfliood of ca'usmg ati Adverse System
Impact on aa electric system flat is not owned, or operated by 'the EDC.

1.6 Parallel. Ojoeralion ObHgatious

Once Hhe SmaH Generator Facility has been aMSiorized to commence Parallel Operadoa, fli&
Interconaection Custaanca; shall abide by all wntteD. rules and. procedures dsvetcrped by fh.e
EDC which pertain to fee Parallel Operation ofliie SmaB Generator FadEty, •wliicih are
clearly specified in. A'ttacliiB.ent4 of this Agreemsut

1.7 M&termg

The Icterconnecdoin Customer sball be lespoasible for •Sss cost ofih.e purchase, mstaUation,
operation, mainteaaace, testin.g, repair, and. replacement ofmetering aud data. acg-udsition
equipmeat syedfied in Attaciaaeats 5 and 6 of this Agreement
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1.8 Reactive Power

The. latercoimection. Customec shall de^gn its SmaH Generator Facility •to mazntaiti a
composite power delivery at coatEauous rated power outpat at the Paint oflhtsrcocnecdoa
at apowM factor wifiun && power factoo: raage recprired by ffcie EDC's appUcable tariff for
a comparable load customer. EDC naay also reguire tlie I&teicoanecdon Customer to
follow a voltage or VAE. schedule if such schedules are applicable to similarly situated
genecatois in &e control area on a comparable basis and havs been. qiprovsd by the
Commission- The specifis requirements fer meeting a voltage or VAS. schedule sj[iaU be
clearly specified in Atta.c'bment 4. Uader DO cisrcnmstaBCe shall &ese sdditiosial
requirements for reactive power or voltage sapport exceed tile c.orraal operating
capabilities of the SrnaU. GeD.erator Facility.

1-9 Capitalized Terms

Capitalized tenns lued herria shall have flie msamngs specified in. fiie Definitions iu
Attadaneatl orlii.ebodyoffeisAgreemest.

Article 2. Inspecffoa, TesffBg, Au&orizattOQ, and Ri^&it of Access

2.1 Equipment Testing and Saspecfion

The lateicomusction Customer shall test and. inspect its Small Gsaerator FaCTlity includmg
•fee loteTCoanecdoa Eqaipmen.t prior to intercomectioD. m accordance wi&i IEEE Stsndaid
1547 aad IEEE Staadardl547.L The Intercoaiiecticm CustomET shall not operate its Small
Generator Facifity in Parallel -wiih EDC's Electric Distribution System witiiout prior
•written aafliorization by the EDC as providsd for m.2.Ll ~ 2.1.4.

2.1.1 The EDC shall have tiie option ofpsrfomiing a'Witness Test afier constmction of
the small generator faciEty is completed. The :Ea.tercocnectiou Customer shaU
provide the EDC at least 20 days' notice of tiis plaDBed. Commissionmg Test for
•&& small generator facility. If the EDC elficts to perifann a'Witaess Test, rt shall
fcoatact the lutercoimscdoa Customer to schedule fae Witness Test at a mutually
agreeable time-wrtihm 5 br^msss days of fee scfcedul^corraiussiorcng test If fee
EDC does not perfoim the Witness Test withm 5 business days of the
commissiosmg test, the Witness Test is deemed waived ualess the parties mutaaUy
agree to extend the date for schedaling && 'Witaess Test. If {he 'Witnsss Test is not
acceptable to &® EDC, tiie Sitercoanecticsa. Customer •will be granted. apedod of
30 caleadar days to address andresolve any deScie&cies. The time period for
addressiag and lesolvmg any deficiencies may be extsaded -upon 'fee mutual
agreeaiect oftSis EDC and fhe jEhtercoaaection Customer. H'ths fatsrcosQsction
Castomer fails to address and resolve the defidsnries to Hhesarisfaction of the
EBC, &e applicable cure provisioos of 63 shall apply. Ifa.Witosss Test is not
perfbraied by tibie HOC or an entily approved by tile EDC, fee latercounsctiaB.
Customer must still satisiEythe tatercoBnectioc. test specifications and requiTements
set forth m IEEE Standard 1547 Section 5. The BiterctHmectioa Customer shall, if
requested Toy the EDC, provids a copy of all docamentatioa in its possession
regardmg testing conducted, ptffsuant to JtEEE Standaid 1547.1.
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2.1.2 To fhe extent that &e lateraimiection CustoraeT decides to conduct uiterim testing
offhe Small Geaerator Facility prior to l3ie Wifaess Test, it may I'equest fhat •ffie
EDC obsffl-ve liiese tests and fhat fhese tests be deleted ftom &e final 'Witness Test
The EDC may, at its OTOU ffcpease, send qiialified. persoun&t to fae SinaE Geaeraior
PaaHty to obscrv& such iitterua testing. NofemgmfhisSectaoa^l-Sshallieqmre
the EDC to observe such interim testing or preclude file EDC fiom performing
fhsse tests at the final Witness Test. S.egardless ofwhdfaer fhe EDC observes the
mterim testing, fee latercormectioa Customer shall obtam permission ia advance of
each occmrence of operafing the Small Generator Facility in parallel wifii fhe
EDC's system.

2.1 J Upon gaccessfal completion of (he Witness Test, the EDC shall a£Sx an airfh.orized
siguatare to flie CerliiEicate o.f Completion and. return it to fee Iniercomiection
Customer approving &e inteTcosnection and au&orizmg I'araUel Operation. Such
au&orizaSion shall not be uareas&nably-withheld, eonc&ticaied, 01 dday&d.

13. ConuaerdEaI Operation

The iDtercomnection Customer sfaaU not operate &e Small Geneiator Facitiiy, excspt for
Merim testing as provided in 2.1, mtS such time as Hhe Certificate of Compldion is
signed by all Parties.

23 Right of Access

Ihe. EDC stwS. Iiave accsss to die disconned; swite'h and metering equipment of die SmaU
Geaeacator Facility st all times. The EDC shall provide leasas.abls notice to the customer
when possible prior to using its right of access.

Effective Date; Term, Tennjuaation, and Discotmectioa

EfTectire Date

This Agreement shall become final on the date bofa of the &Uowi[tg conditioais are met:
(a) the Est&cation ofliie Agreaaent by fD.e, PartieSi and (b) sal?sfaption of aay applicable
conditions specified in COMAS. 20.50.09.10 thiongh COMAE. 20.50.09.12.

3.2 Term of Agreement

This Agrs^aeat shall beccims effectivfc on &s Eff&ctivs Bate aad shaU icmam m
fi-om year to yeanmless tecoimated earHer in accordance wi& Article 3.3 offiiis

33 TenninaSon

No teamnation shaU become effective tui-til iiie Parties have complied wifii all Applicable
Laws and Regulations applicable to such termmarioiL

3.3J The lateTcormecfioai Castomermsrytemmiate ftds Agreement at any •time 'by grvmg
tfae EDC 30 calendar days' prior'written notice.
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3.3.2 Eifiier Party may temiinate -iihis AgreemeECt afler d&finlt pursuant to Article 6^.

33.3 Th&EDCmaytermmateuponSO calendar days'prior wdttea notice for failure i
file Interconnectioai Castamea- to consplete coastroction of&e Small Generator
Facility wrftun 12 monfhs of •&em-service date as specified by flie Parties m
Attaclimeiit 2, wIuA may be actended by mutual agL'eemeot of &e Parties wldd
sliaU not be uareascmbly wi&h&ld.

3.3.4- The EDC may temmate -tiiis Agrftftmcnt upon SQ calendar days' prior written
notice iffhe Srtsrcomectioa Custaimfir &i[s 'to operate the Small GeaeraforFacL
in parand with EDC's electric system for fhrse consecutive years.

3.3.5 UponteEminafion of lids Agreement, fee SmaQ Generator yacilitywill 'be
discoanected &om &e EDC's Sectdc Disfribution SysteuL The temiimtion oft
Agreement shall not reHeve ecther Party of its Eabilities and obHgations, owed o
coistmmng at die tme of&e tenmnation.

33.6 The provisions offhis Article'sihatl sarrivs teimmation or expiration oftius

3.4 Temporary Disconnection

A Party may temporarily disccnmect &e Small Generator Facility from &s Electric
Distabation System in fiie event of an Emergency Condition for so long as && Party
detemunes it is icasonably necessaiy m the event one or more offhe foUo'wing conditio
or events occurs:

3.4.1 Emergsncy Coaditions shafl m&an any condition or s:Gtaation: (I) ffa^t ia fhe
judgment of&e Pariy maldag flie claim is reasoaa'bly Ekialy to emdangCT life or
proper or (2) fhat, in &e case of fee EDC, is reasonably likely to cause an
Adverse System Impact; or (3) that, in fhe casff offtie Jhtercomiection Customer
reasonably likely (as detennmed in a nQn-discciminaioiy maimer) to cause a
material adverse effect on th& security of, or damage to, tbe Smatl GenHrator
Facility or &e fiitercosnection Equipment. Under Etnergency Gmdittoas, fhe B]
or fbe Jnterconnecfion Customer may immediately suspead intercoimecfion seni
and tempoiaxRy discaonect file SmaE Generator Facility. The EDC shall n.atify 1
6itercoBnection Ccstomer prompfiy when it becomes aware ofaa Emergeiicy
Condition that may reasonably be expected to affect fhe Ictercozsnectioa
Customer's operation offhe SmaS. Generator FaciEty. Ths latercomiection
Castomer shall notify &s EDC piDmpfiywIien it becomes aware of an Emergen
Condition 'Gaat may reasonably be expected to aSsct fee EDC's Electric
Distdbufioa System. To &e esdes.t mfomiatioa is laiown, fhe notification shaH
describe fhe Emergency Condition, tile extent of&e damage or deficiency;, file
esqsected effect on the operation ofbofh Parties' facilities and operations, its
anticipated duratioa, and file necessary correctrve action.

3A2. The EEC may interrupt mtercoimection service or curtail the Otrtput offhe SmaJ
Generator Facility and temporarily disuaimeci •Qls SmaJl Generator Facili'ty fi'ou
tfae EDC's Electric Distribufioa System when necessary for scheduled
maintenance, consteaction, or repairs cm EDC's Electric Distribution System. TJ
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ED C shaU provids fti& IhtercoimecdoEL Customer vn6i five business days' notice
prior to such mtecroptiorL Ihs EDC shall nss reasonable efforts to cooa-dmate sucli
reduction or temporary discoimection •witfi -file laterconaection Customer.

3A3 During any forced, outa.ge, -the EOC. may suspead is.terconnecfiou service to effect
immediats repairs on l3ie EDC's ElectucDistribufion SysteiiL The E)C shall use
reasoaabls efforts to provide ttie Siterconsection Castomer -wifh. prior notice. If
prior notice is not given, the EDC shall, upon •writtm r&qu&st, provide fhe
iBtercannccrioa Customer wdtten documentation after fas &ct explaiuung tibLe
circumstances ofliic disconnection.

3AA Tke EDC shall provide ibe Ititercoiuiectios. Castoma: •witii a •writtea notice of its
intention to discoanect tiae Small Generator Facality 1^ based on. tiic opecaliDg
procedures specified in AttachmeBt 4, &e EDC detsnaiass fiiat opaaiioa ofdte
Small Generator Facility -will likely caase <Hsnrpdon or deterioration ofservxce to
ofher customers SCTVed fiom th& same electric system, orifopCTatmgthsSmaII
Generator Facility could cause damage to fhft JSDC's Electric Distribution System.
Supporting docxsn.etds&os. used te reach tfae decisroa to discoimect sbsll be
provided to fhe latercomiecdon CustomeT l^ioa writtea. leqnest TIie EDC ma.y
discQiuaert •Ehe Small Generator Fariiity i^ aftsr r&ceipt ofth& noticei liie
InteicoDnecfion Customer fails to remedy fhe adverse operating effect: •wifhui a
reasonable time imless Emca-gency Conditiocs erist m -wtiich case ths provisions of
3.4.1 apply.

3.4.5 TSie £rteTConcLection Customer mustrficeive •written authorization fiom the ^C
prior to Eialdng any change to t&e Small Geajsrator Facility, other diaa a I^Gnor
Equipment Modification, that could casss SD. Adverse System Impact. If file
3jitercomiectioa Customer makes such modigcaiicm without -the EDC's prior
wriften auAorixarion, the EDC shall Iiave the. right to tsmporanly discoim.ect the
Small Geaeraior FaciUtyuaril sucb time as fcs EDC reasorably concludes the
modification poses no threat to the safety or relia'bility of its Elertric Distribution
System,

3.4.6 The Parties shaU cooperate wi& each ofher to r.sstore flie SraaU Gsaerator Facility,
latsrcoanection Facilities, andEDC's El&ctric DistribiEtion System to their noimal
opeiatmg state as soon as leasocably practicable foUowmg any disconnection
pursuant to this secrion; provided, however, if such disconnecrioB. is done pursuaut
to Section 3.4 J dae to the latercosnection Customer's &ilnre to oirtam prior
written. axrEhorizafion &om die EDC for Minor Equipment Modr&ca.dons, •Qis EDC
shall recosnect ihs latercocnecdon Customfer only after detemmung tlie
madificarioas do not impact the safety or reliability of its Electric DisfnbuEios.
SystenL

rtide^. Cost Responsibility for Interconnectioa Facilities and Distribution XTpgrades

4.1 Intercoimecfioa Facilities

4.1.1 The Interconn.ection Customer shall pay for tiie cost of the Intercomection
Facilities itemized, in. Attachment 3 of&is Agreement if required. •UBder tlie
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additional psview procedures of Level a 2 review or usder a Level 4 review. If a
Facilities Stadywas perfbnned, the EDC shall identijty &e Srteicosnection
FadHties necessary to safely interconnect &e Small Generator Facility wifc ibs
EDC's Electric Distribution System, •QIQ cost oflihosc fadiHtiss, and 'Q-is lime
leqaued to build, and install fiiose facilities.

4.1.2 The laferconaectioaCastomeT shall bs responsible; for its acpeascs, mcludiag
overfieads, associated-wifh. (1) owxung, operafiag, laamtaining, lepairing, and
replacing its JnteFCOncectiaa Eqmpaeci, and (2) its reasonable share ofoperatlag,
maintaming, repairing, and repladcag any fa.tercotmecdon Facilities owited by Qie
EDC as set forfti m Attac'hment 3 and AtEachment 4.

4.2 tiistiibutiou Upgrades

TheEDC shall design, procure, constmct, install, and o'wn any Oistnbution Upgrades. The
actual cost offiieBisttibudon. Upgrades, includmg ovei3iea<is, atiaU be direcfly asKgn&d to
the ThtsrcOEBiecdon CustomeT. Ttie latercoimecdon CBstomer niay be entitied to financial
contaibution JErom any ofher BDC castomers wb.0 may m die &£are utilme fhe iipgradcs
paid for by flie IutercoDB.ection Custome]:. Such contributions shall be governed by the
rules, legalarioES and decisions of the Maryhnd Pu'blic Service CommissioiL

43. Payments by State or Local Goveraraent Entities Subject to Appropria.tioas

Generally, costs sad expenses payable •uader lius Agreement shall be paid in a single
p^ymcmt or m a number of mstaUments made ^thin a single year. If costs or expenses are
to be paid over multiple yeaxs, lii.em. sucti costs shall 'be subject to appiopriadoas approval
byfhe goveming legslative body ofliieli&teicoimecdon Customei-, sad, if applicable, liie
Charts provision of the SitereoiuiectioaCastomeT. If fijnds are not: appropriated or
ot&erwise made available to support coctimiation.m any fiscal year of tins Agreement after
fbe first fiscal year; •this Agreement shall temiinate aritomadcaUy as ofliiebegmmig offhe
fiscal year for which funds are not avaflaltlc^ provided, however, •feat such temmiation
shall not aSect ei&er tii&TjitCTcojmection Customer's rights or-ths EDC's rights under any
teumaation clause in this Agreement The effect oftenmnatiou ofHhis Agreemeat Tmder
fhis Section shallbs to discbarge bciliSi fee IntercoDnecdon. Castomer and && EDC •&om
future performance offlie Agreement, 'but not -from flieir rights and. obligations existmg at
file time oftcrmmatxon. T&i SitercoimectLon Customer sbaR reimbm-se && EDC &r the
reasaoable value of any Bon-reCTirmg costs inam-ed but not amortized iti ihe pric& of fhe
Agreement The EDC shall not be reambursed for arcticipatdry profits, madental, special,
coBSequeutial or indirect damages, or costs iacurred. after terminatiotL The Sitercosnection
Customer shall nofiiy fee EDC in. -wrifmg as soon as it has knowledge tiiat fands will not
be available for the coatiuuaUOD. offlas A^eeme&tfor each. fiscalpsdod after fhe fiist.

Notiimg iu ttais Agreemenl; shaU be coasteued to create amm&nded liability offae
Jntercomi&ction Castomer. AH obligatioss of the £5terconnection Customer Iiere'mder ar&
subject to available appropriations.
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ArGd.e S. Bffiiag, Payaieat, MHestones, and Knancial Security

5.1 BBttmg and Paynxent Procectarfis and Ii'inal Accountmg (AppEfts to addifional reviews
condacted mader a Level 2 review and Level 4 renews)

5.1.1 The EDC shafl bill the Iutercormection Customer for tile design, engineering,
cocstraction, and procuremeiLt costs ofEDC promded Mercomiection Facilities
and Distribution Upgrades contemplated by fhis Agreement as set fortii in
AKactmiect 3, on a moutbly basis, or as oliierwiss agreed by fhe Parties. The
lufercomectioa Cnstomfir sbsSl pay each bill •wrliiin lim-ty (30) cal&ndar days of
receipt, or as ofherwise agreed to by fee Parties.

5.12. Witiua ninely (90) calendffl- Says of completing the consb-uctioa and installation of
•&e BDC>s Iiiterconnection Facilities and Distributioa Upgrades described m fae
Ateciimsnts 2 and 3 to feis Agreement, ftie EDC shall provide fee Jnterconnectiou
Customer with a final accounting report of any difference bstwe.es. (1) fhe actual
cost mcdcc&d to complete tfae constmction ami mstallation and ihe budget estimate
provided to && Ititsrccmnectioa Customer and a writKn. explaaatiogi for any
sigmficant variation; and (2) fee Eiterconaection Customer's previous deposit and
aggregate payments to fae BDC for such. Interconneciioa 'Fadlities and DisttibKtion
Upgrades. If the fatercoiimectiou Customer's cost respoosibiHly exceeds its
previous deposit and aggregate paymeats, fhe EDC shaU iavoice ftie
latercomnectioiri Customer for'&e amount due and the Jhterconaectioo Customer
shall make payaient to faeEDC •wi&iin fhirty (30) calsudar days. If file
Interconuertiou Customer's previous deposit and aggregate payments exceed its
cost responsibility mder ibis Agreement, fiifi EDC shall refimd to die
fatercoimection Customer an amount equal to 1he difEermce witiiin dany (30)
calendar days of fee final aocomtiag report.

5.13 If aPartymgood^th disputes anyporfion of its payment o&Iigatioitpuisugntto
this Article 5, sucli Party shall pay in a timely manner aU non-disputed. portions of
its in-voice, and such disputed amount sfcaU be resolved pursuAnt to fhe dispute
resolution proTtsionscoatamed in Arfioleg. Provided sudipart/s dispute rs in
goodfeifii, &e disputmg Party siiaJI not be considered to be m dsfailt of its
obligations pursuant to fiiis Ariicls.

5.1.4 The parties achiowledge •Sis.t Intercomiectioa Customers wito are State of
Maiylacd entities wiU liave to con^ly 'wife applicable proccremest laws and
regul^cms, including, but not liimt^ to Section 15-101 ef^^. of fhe State Fmmce
and Procurement Article of the Annotated Code of Maryland, as amended ("State
Procm-emcnt Kegyktiions"). 'Notmfiis£aji<£ng fhe foiagomg, ftas Agreement is not
mtsaded to be aprocuremenf, but mayrfilats to fhe procnrsment of an easrgy
project by &e State and/or compliance lierewifemay bfl deemed a cost ofaa energy
project to be procured.

5.2 Intercoanection Customer Deposit

At least twenty (20) 'businsss days prior to •flie commencenuait of&e design, procureBienl,
mstallation, or construction of a discrete portion offhe EDC's laterconnection Facilities
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and. Distribution TJpgrades, fiift Intercoimectioa Castomer s'osS. provide &6 EDC wife. a
deposit equal to 50% of &e estimated costs puorto its begismng design of sach'facilrties,
provided the total cost is in excess of $1,000.

Ajrtide 6. Assignmtjaot, Unutation on Damages, Tw.S.ewnity, Force Majenre, and Oefanlt

6.1 Assignment

This Agreement may be assigned by eifiier Party uponfifieea (15) Business 'Days prior
•written notice, aad wife the opportumty to object by &e o&er Party. Should &e
latsrwsoec&cm Customer assign flris Agreftment to aitoflier State of Maryland, or local
govemmeat entity, lii& EKC has liis righLt to iequsstl3i& assignse to agiss to fhs assiigm&ei
and fhe teims of this Agreement in writing. WIien lequired, consent to fhis assignment
shall not fce TLareasosabIy witiAeId; provided ihat:

Eifiier Party may assign flds Agreement wi&cmt fee consent offhe other Party to
any affiliate (whidi sbaH include a merger of the Party wife ano&er eatrty), of-flie
assigning Party wifii an equai or greater cr&dit rafeig and wifii fiis legal aufcority
and operafioual abfliiyto satis^lihe obligations of fee assigmngPartytmderfIus

6.1.1

6.1.2 The lotercositecrioa Customer shall have fee right to assign fiiis Agreemeat,
wi&out&e consent of the EjDC, for coUateral secarity purposes to aidmprofidis,
financing for fee Small Gen.exss.or Facility. For Small Generator systems &at are
integrated into a bnildmg facility, tEie sale of the WIding or property-will result in
an automatic transfer of •this agreement to file new owner wlio sbaS. be responsible
for complying •wife &e tenns and cooditions offliis AgTeeaient.

6.13 Any attcmpt&d assignment fEiat violates &is Article is void and ineffective.
Assignment shaU notreli&ve a Party of its obligatioos, nor shaU apany's
obligations be eatergecL, in whole or 3n pai^ by reason tliereo£ An assignee is
responsible for meeting &e same obligations as l3ie.IntercomiectioQ Customer.

6.1.4 Notwi&standiag && foregoing, if&e assigaee offhe Eiterooimection Customer is
not a. State of Maryland or local government entHy, -fhcs. snah assignee shall
execute fiis Maryland Standard Agr&ement for iQtercoimection of Small Gensrato;
Parties ^& a Capadty Greater fhaalOlcVbut less'fiian or Equal to XOMW,as
approved by &e Maiylaad Pu'blic Service Coraimssjom for non-govennneatal
entities, wliidi would snpe3Sed& fEiis Agrsemeat

6.2 Limitation on Damages

Except for cases of gross negligence or willful miscondcct, the liability of any Party to &
Agreement: shall be Inmted to direct actaal damages, and all ofeer damages at law arc
waived, subject: to applicable law. Undernociranastances, except for cases of gross
negligottce or •willful misconduct, shall any Party or its direcfoa'S) o£6cscs, employees and
agents, or aay oftiiem, be liable to anofher Party, wliefiier m tort, contract or o&er basis i
law or equity for aay specaal, indirec-t, pumtive, exemplaiy OT conssquenlial damages,
uictoding lost profits, lost reveanes,replacemeD.tpower, cost of capital or replacement
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equtpment This limitafion on damages shall not affect any Party's rights to obtain
equitable relief, inclTiding specific performancs, as o&erwise providsd m Qus Agreement
The. provisions offhis Ssctiou 6.1 shall smrvive the teimmation or esqiirs&on vf-&&
Agreement

63 Indemnity

63.1 Tias Section 6-3 provides each. Party-witii m.demnification fi-om liabiUly incuired to
fhird-parfies as a. result of carrying outl^sprovisiocas offeis Agreement, subject to
applicable government iranmsities an.d. defenses at law, includiag 'but not limited to
common law public official iimuumly, LialsiUty Tmder Hhis pro-vision is exempt
Som the general limitations oa liability fcmad. in Article 6-2.

63.2 Subset to fhe terms and. provisions of Section 63.6, die Parties shall at slices
indemnify, defend, Ei&d hold. 'the oQier Party hannless 'frocaa, any and. all damages,
losses, claims, iacluciing claims aad actions rela&og to mjury to or deafh of any
person or damage to property, demand, suits, recoveries, costs and expenses, court
costs, reasonabls attorney fees, and all otlier obligations "by or to third, parfi&s,
arismg out of or resulting fiom fhe otia.CT Party's actaoa or failure to meet its
obligations imder this Agreement on "behalf ofthft iadeamifyiag Party, except in
cases of gross negligence or i&teational -wroELgdomg by •8is iademmfied Party.

6,3.3 Sromptiy after receipt by an ixidetrmi6ed Party of any clann or notice oftiis
commencement of any action or admidsteative or legal proceeding or invesfigatiou
as to which the indemnity pKmdsd- &r in fhis Aiticl& may apply, fh.e indemmfied
Party shatl notaythe itidemm^ing Faity of such &ct Any failure of or delay in
such notificatiozi sliall not affect aParty's indemnificatioc obligation unless such
faSnce or delay is matedaUyprepidicial to tiie iudeajauJgTOg Party.

S3A Subject to &e •tesmis and provisions of Section 63.6, if an iademaified. Party is
entitied to mdemnificatioa under this Article as a resnlt of a claim by a third patty,
and. fes indemaiJQTng Party fejlSi after notice aad Teasonable opportmiity to proceed
imder fhis Article, to assume fee defense of such. claim, such iudsmnified. Party
may at fee expense offlis m.dsmmfyiag Party contest, settle or conss&t to '&& entry

ofaayjudgment-wttiirespectto, or pay m fall, such claim.

63.5 Subject to the teams and provisions of Section 63.6, H'aamdamm^djig Party is
obligated, to iademnify and hold any mderamfied. Party haimless -ucder Hus Article,
the amount o-wing to the iademmfied. pcrsQH shall be fhe amount of such
indemnified Party's actual loss, sst of any insurance or ofeer recovfcry.

63 j}. Notwifhstandmg anything to tiie contraxy coatained m Sections 63^, 63-4 snd
• 63.5, uidsmzdfication by -&s Icitercocnection Custor&eT shall be contmgent irpon.
and. srabj'ect to (i) an agproprisHon by the goveaaimg legxslative body a{ih&
MeicomiectionCastomerspeCTficaIly for && purposes ccmtemplatedmfliis Section
6 atfhs time an went which may give riss to fhe lateicoDnectioa Customer'>s
obliga.tian to indemnify or save iLsmtess occuis, (u) fh.e applicable liability Hmits
provided -aader ftie Maiylaad. Tort Claims Act, as farfiier defined m Sec.tion 7.1, or
-tfas Local Government Tort Claims Ac^ as applicable, (collectively fee "Acl;"), as
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may be amended, and (iu) applicable Iscw. Tlte Inteiconnection Customer's
agreement ofindsimiificalion is not to be deemed a. •waiver ofmunumty or defense
±at may exist xa aay action against the fiiterconnecrioa Customer.

63.7. FortbL6:si)5l^ationofageiiE33toria^cessoflMWfiiatreqmres2D.
lateiconnectKm Agreems&t, and •w3ia;& &s laterconnection Customer urilizes a
contractor or subcoateactor for such installation, 1iie la.t&rcoimection Osistomer sbzQ.
include language m its contracts wi& -Sss Thsd-Party Conteactois (as [iefined m
Section 73 heTem)li^lbeEDCsh^beafhiid~paity'beD.efi.riaryoftiie
iademmficafion obligations of&e Tbird-Party ConteactoTS to liie Meicaamection
Customer for fee claioas, loss and/or dama.ges relating to or arising fromLl:he
m.tercoimec&m confcmpla.t&d imder fhis Agreement and fbe EDC shall have fhe
right to enforce sucIiirulemBi.GicaEionpro'visions. EDC shall ha-ve no right to dsiia
iadeamificarioa or rdmburscmca.'t for aalicipatory profHs or for incidental, special,
consequential or indirect damages. The mdemmficatioa obUgatious offhe TIurd-
Party Contractors provided for undsr tiiis subsection are separate and mdepeadeirt
from latercoimscdon Customer's ladenmification obligatioiis set forth m
Subsections $.3.1 -S.3.6 and do not pro-ndeEDC •with. any additional
mdemiuficarion rights against I&tercoDTLection Costomer os: anyrigtos to claim
niors feaa damagss or loss actiially mcaned and covered, uadsr tile tenns offhjus

6.4 IForce Maieurfe

6A.1 As used ia this Arfcidfc, a Force Majeure Event shall meaxi any act of God, labor
<3:ishozbancs, act of the public sBemy, war, acts ofteirorism, msmrection, liot, fee,
storm or flood, explosion, brealsage or accideat to machmery or eqpipmentlitrough
co direct, indirect, or contritmtory act of a Party, any order, nigalatios. or lestriction
imposed by governmental, miEtaiy or lawfaUy establishcal civilian autElorifies, or
any other cause beyond a Party's control. A Force Majeure Event does not xnclude
an act of gross negBgeace or intentional •wroagdom.g.

6A3. If a Force Ma-j cure Event pcceveuts a Party -troxn •fiiIEIImg any obHggtioris under this
AgieemeD.t, ibs Party affected by th.c Force Ma^'eurs Event (Affected Party) shaU
proaiptiy uotibEy the ofca: Party of&e existeEcs of •fee Force Majeure Eve&t The
notificatioii nrast specify m reasonabls detail the cA'cmastances of±e Force
Majsure Event, its ocpectsd. d'saarion, an.d th& steps fhat iBas Affectsd. Party is taldag
and'wiIltaketoiaitigate&s^cctsoffesCTsmtonitspsrfoiroancs.aadiftib.e
iaitial notification was verbal, it siicfujid be promptly followed up with a -written
notification. Tha Affected Pany shall keep tile Q'&ex Party mfoimed on a contiiming
basis ofdeveldpments relating to the Force Mq'eare Event 'antil fhe svent ends. The
Affe^ed Party sbaU be eatitied to sa^md. or modi^ its perfbimaace of obligations
under this Agresment (o&er HIian file obligation to make payments) only to the
extent fhat tihe effect of the Force Majeure Event canaot lie rsasona'bly imtigatecL
Tile Affscted Party ahafl use reasonable efforts to resinne its peifomtance as soon
as possible in accordance wMh aH applicable PSC standsirds.
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6.5 DejEauU

6.5.1 No default shall exist whers such failure to disdiarge au abHsaflon (ofher fiiaa file
payment of money) is tiie result of a Force Majefure Evsat as definfidin this
Agreement, or tiie result of an act or omission offhe ofber Party.

6^2, Upon 3. default offhis Agreement, the noai-defamltmg Party sijall give writtea notice
ofsucb defaalf to &e defaultmg Party. Except as provided in Article 6.5 3 -Qie
defaulting Party sbaU haye 60 calcadar days from receipt of&e default nolice
•witiiin -whicii to cure such defaalti provided however, ifsncti default is not capable
of cure •wi&iu 60 calendar Ssys, the defaulting Party shall coramence such cure
wifihin 20 calendar days after notice and oontiamously and diHgenfly complftte such
cure •wiQam six monfiis :6om receipt of&e default notice; and, if cured -wcthm such
time, fee default spscffiedmsudtinottce shall cease to eadst.

6^3 IfaParfylias made an assigmneat ofliiis Agreement not specifically an&orized 'by
Article 6.1, fails to provide reasonable access pdirsuaat to Articls 2.3, is in default
of its obligations pursuant io Article 7, orifaParty is in default of its payment
obligations •parsaant to Article 5 of (his Agreement file de&ultmg Party shall bsvs
SOdaysfi'omreceiptoffliede&uItnoticewifein-whichto cure such default

6.5.4 if a default is not cured as provided for in fius Article;, or if a default is not capable
of being cured wi&in fhe period provided for Iierein, die con-de&ultfng Party sliatt
have -She rigtzt to tenninate -fhis Agreement by written notice at any tirafi until cure
occars, and'be rftlieved ofany&rfher obligation liereKnder and, -whe&er or not tfiat
Party termmates fliis Agreement, to recover fi-om fee defaaltmg Party all amounts
due hereimder, plus all other damages snd remedies to which if is entitled at Jaw or
ia equity. The provisions of fins Article wSI survive temunatioa of this Agreemeo.t

Article ?• Iitsurance

7.1 Insnrance RegmremeBfa for the State ofMarylaXtd or its Units and Ija&ility ofAe
State or its Units under fius Agreemeat

The Btercomiecdon Customer sbaS. provide HDC witii evidence ofsetf-msurance Tmder a
State of Maryland self-insurance program admmistered by file Maiyland State Treasurea-^s
Office pursuant to fee Maryland Aaootated Code, State Pinance and Procuremesl: Ariiclsi
Tifle 9, Maryland Annotated Code, State Govemmeut Article, Sections 12-101 through. 12-
110 ("Maryland Tort Claims Act") and Trfle 25, Subfifte 2 of&fc Code of Maryland
ReguIatioDS. Sudi seIf-insiB-aace does not exclude coverage for &e Srterconnection
Customer')sli3bjl]'ties'undeitak:enpursuanttofi3isAgTeement 3n fee event that the
laterccmnection Customer lias or obtains tim'd-parly consprebsasve/geE.aal liability
msurance m addition to its self-insurance coverage descnbed hereia at any timft diuiag fhe
term of&is Agreement, it shall add die EDC, its officers, esaployees and agents as
addi'tional iasureds OB fius policy on &esams baas as promded generally to crtiierparties
as offhe effective date of such coverage and ending as of the date oftemiisatioa lihereof

The Siterconnection Customer's liability for auy tort related claims, damages, losses or
costs arising out offhis Agreement sball be governed by Maryland Annotated Code, Stats
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Government Article, Tide 12, Subtitle 1; and fhe Ihtercomiection Customer's liability fc
any contract related claims, damages, losses or costs arising old: of this Agreement shall
governed by Maryland Aanotatsd Code, State Govemraeut Article, Tifte 12, Subtitle 1.

7.2 Ittsnraace Regmreiaieafs for Maryland Local Governmeatal Entities

7.2 J. In file event &s In.tercoimection Customer is solely s&lf-insured, it shaU cany
adequate iasuia&ca comrage as set forih bdo-w; pro'mdfid, &a.'t •tiie suodmxEm.
coxnprehsnsrvfi/gcneral liability coveragff fhat siiall bs condmiously maintained I
flis InteTcorm.ec&GQ. Castomer of a 1 MW or above facility ditiiag fee teim sIiaE 1
not less &au $250,000 far each occurrence, and an aggcegaie, if any, of at least
$500,000. Such sdf-issraraace shaH no's: ex.cludc co-yerage foir 1ii& 5itercoFaiecfio:
Customer's liabilities undertaken pursuant to tins Agreement as a specific carye-
or exclasion to soch. self-lnsurance fund, subject to &e lumta-tioiis set forih. herdi
]h no eveut shall a solely self-msnred latercomiectiori Customer be reguired by f]
EDC to obfam additional insuranw coverage in excess of&e above amounts or t
maintaxn msmance coverage in excess of its appropriations for its self-msarance
fund. Furfeer, flie establistoa&at of said self-insmance fisid does not coastitatK a
•waiver ofl&e inmnmities, QabQity caps, and defenses a.vailable to the
latsrcoimertioa Castomer. The Merconnection Castomer shafi provide EDC w
evidence of such self-insurance.

13.2.. Xu -83.S event that fh& latercoimection Customer Sas or obtains ffaird-pariy
comprehauiive/general Habiliiy msnrsnce in addi&on to its self-msarauce covera
described ia 7.2.1 above on an. entity-wids basis at any time Amng die term of ti
Agreement, it shall add fhe EDC, its o££cers, employees and ageats as additiona]
insureds on ffus policy on &e same basis as prorvided generally to o&er parties ai
the effective date of such coverage.

7.23. The deductibIes/seIf-mffaredreteQtious of the latsTcoimection CastomeT, where
applicable, shall be disclosed to file EDC and subject to file nuninmm regmreme;
setfoifii in 7.2.1, tiieyraaybe reduced. at &e sole option offhe jEafercotmection
Customer.

7.3 Insurance Reqmrements - Contractors and Subcontractors

For && iastallation of a generator in excess of IMW fhat requires an latercoimection
Agreement, and wliere •fhs iEitercoEtnectioa Castomer ufflizes a contractor or subconttact
for such installation, and to the extent consistent -with applicable procurement laws,
regulations, andpoEcies, fhe Intercoimecdoa Customer shall reqaire sudi contiactors ar
snbconteactois (ooHsctiwIy, "Third-Party Confractors") to carry, flurd-party coiomerciia
general liability msurance, including contractual liability coverage, to protect die EDC
£mm and agam^ cldms, demands, acdons, judgments, costs, expenses aud liabilities
•wMdi may arise or result, directly oa: mdirecdy, &om or'byrsason offfliyloss, cgtuy or
damage related to fhe mtercosnecfem daring 'fiie term of&e Tliird-Party Contractor's
contract relating to Has Mercomiection Castomsr's geseator installation. Tha amounts '
such commercial general liabilifymsursnce shall be at least $1,000,000 as to any
occurrence daring fhe term. of such contcact. The Istercomection Customer sbaS. reqmr
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fhatthe Third-Party Conteactors add&eEDC, its offlcecs, earployees and agents and-ttie
Intercomiecdon Customer as additional insmeds oa &es commercial gaieral liability
msuiEc&ce.

Such commCTcial general liability policy stiaU stipulate that fhe insurance afforded to liie
EDC and. the Iiitercoimecticca Customsr as addHional insureds shaU. apply as primaiy
mssrance. Any oHier insurance carried by fhs EDC and liie ]ntE£CO!imec6ogi CustomeT mil
bs excess only and. shaHnot contrib'ate •witfa. axiy msurancfc fiom fhe Third-Party

Contractors. In'fhs went of a conflict between any certificate issued or exclusions or
carve-outs placed iuto a policy 'by ST&SS: party, this Agreemes.t shall contcal.

ide_8. Dispute Resolutioo

8.1 Good FaiflL

S.2

A party shall attempt to resolve all disputes regardmg iiLterconnection as pKmded ia this
section prompffly, eqnita&ly, and in a good fssSb. maimer.

Complamf Procedures.

When a dispute arises, a party may seek mimsdiate resolution. thiough. coiaiplaint
procedures available fhrou.gh tiie Isfeiylaad Public Semcs Comumsskm, or an altemative
dispute r&solction process approved by tbs Maryland PubBc Service Cocmmissioa, by
providing -written, notice to file Maiyland Public SCTvice Commissioa. and. ftie oliier party
stating fee issues in disErate. Dispute resolTitioa will be conducted in an mforKisl,
e^edirious laaBXtCT to leadi resolution ^t& mammal costs and delay.'W3iea avail^
dispute resolution may be conducted, by phoae,

8.3 Techjoucal Master.

'When disputes relate to fhe technical application of this section, HLC Maryland Public
Service Coimmssion may desigxiate a tec'hmcal mastsr to resolve fhe dispute. The Maiylsad
Public Service Commisaioa may desigEiate aDepartaient of Energy National Laboratory,
?JM SitercoBnection LJ..C., or 3. college or usiversity •wrtbL distribrction system, eiigaseimg
expertise as liie tedmical master. 'When file Federal BnergyR.egtilatory Comimssion
identifies aNational technical dispute lesotorion teaoi, tiie Maryland Public Serrice
Coiumission. may desig&ate file team. as its technical master. Upon desigaatym "by ih.s
Maryland Public Service Commission, lihe parties shaU use fee tedmical master to resolve
disputes related to icterconnectioBL Costs for a dispute resolution conducted by the tedamcal
master shall be estabEshed. by tibe technical mastei, subject to review by fhe Maryland
Public Service Commissioa-

S.4 Queue Position.

Pursuit of dispute resoluliou wsy not affect SB. latercannection Castomer 'wi'th regard to
coBsideraticm of an Interconnectioa Request or an Sitercoimectioa CustomCT's queue
position.
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8.5 Preservation of Sights.

Jf&e Parties fail to resolve fhsir dispute •aader flie dispute resolution prafvisions of this
Article, n&tfaing ialius Axdcle shaB affect any Party's rights to obtain equitable relief
mcluding specific perfbrmance, as othCTwiss provided in (bis Agreeaient-

Article?. Miscellaneous

9.1 Governing Law, Regalatory Aufhority, aad IRales
The validity, inteipretatun and enforcemeBt of this AgTeemeut and each of its provisions
Shall be governed by tile laws of the State, •without: regairi to ite conflicts of law prmdplcs.
This Agreement is subject to all Applicable I^iws aad.B.egulati.ons.

9-2 Ajuendment

Modification of this Agreement sbaH be only by a-wdtten mstcnmacct duly executed, by
bofti Parties.

9.3 No Third-Party Benefidaries

This Agrcemeoiis act mtendGCt to and does not create righte, rem.edies, orbeiiefits ofa.n.y
cliaiacterwliateoffver in fevor of any persons, coipoiations,assodatioQs, or entities ofher
fiiaa the Parties, sad fhe obligati(ms herein assumed ars solely for (he use and benefit of the
PartieSi their successors i& interest and -whess penaitted, liidr assigns.

9.4 Waiver

9.4.1 The failure of a. Party to i3ss Agreement to insist, on any occasion, upon strict .
perfaimaace of any provision of this Agreement shaS not'be coDsidered. a -waivac of
any obligation, right, or duty Qf, or imposed upon, such Party.

9.4.2 Any waxver at any time by esBo.es: Party of its rights •with respect to fids Agrefflaaent
shall not be deemsd a continumg waiver or a •waiver •witii respect to any other
feihir& to comply with. any o&er obligation, right, duty offbis Agceemeaat
Tsmunatioa or default oftiiis Agreement for any reason by laterconaecticm
Customer shall not constitute a waiver ofliie IhterconnectioD Customer's legal
rights to obtamaamteicotmec^onfiomEDC-AByw^ver of this Agrecmeat shall,
if requested, be provided ia -writmg.

9-5 Entire Agreemeat

This Agreemaat, iactuding all attachmeats, cosstihites Hiie eatirs Agreement between. Hie
Parties "with. reference to t&s subject mattEr berw£, ssd supersedes all prior sad
coatemporaneous -aadeistaadings or ag?:eemeatS) oral or •writtsa, 'bfftween ttis Parties •wiai
respsct to the subject matter of this Agreement Thare are no o&er agreemeitts, .
repressntafions, wananties, or covenaints Hiat cotistitate any part oftiie consideia.tion. for,
or any condition to, either Party's compliance -wife its obligations -under Hhis Agreemeat

9.6 Multiple Counterparts
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This Agreement may be executed in two or more coun.terparts, each of wliicli is deemed an
original fcut all cosstitote one and fhe same mstmmeat.

9.7 No Partumhip

Tliis Agre&tnest shall not be interpreted or cons'tnied to create aa associalioo, joiat vaaiure,
agency lelationship, or partnerslitp 'between fhe Parties or to impose aaypartuership
obligation or partnership liability upon eiCher Party. Nerdier Party sbsS. havs anyright^
power or aiiftiority to enter into any agreement or uadertaldag for, or act on behalf o^ or to
act as orbe an ageat or rq;rasentativeo^ or to otherwise bind, Qieoliier Party.

9.8 SeverabiIMy

If any provision or portion of this Agreement shall for any reason beheld or adjudgsd to be
invalid or illegal or unenforceable by any court of coixipeteat jurisdiction or ofher
jgovemmental au&ority, (I) such portion or provision shall be deemed- separate and
indepeadeitl, (2) ti!ie Parties shall negotiate ia good faiib. to restore insofar as practicable
die benefits to each Party fiiat were affected by such ruling, and (3) tbe remainder of this
Agreement shall remain in fixU fores and effect

9S Eimroum&ntal R&Isases

Each Party shall notify the other Party, first orally and ihso. in 'writing, offhe release any
Iiazardous sobstances, any asbestos or lead abatement activrties, oct: any type ofremediatioa
activities related to ~&.e Small Generator FaciHty ocr &e iKtercoouection Pacilities, each of
which may reasonably be expected to affect the other Party. Tbe notifpng Party shall (I)
provide the nottce as soon as practicable, provided such Party makss a good &ifii effort to
provide -fee nottce no later fhan 24 hours afier such Party becomes aware of the occuceo.ce,
and. (2) promptly feraish to &e ofher Party copies of any publicly available rqiorts filed
wife my govemmeatal auffaorities addrsssiBg sacli. events.

9.10 Subconteictors

Nottuug in ffus Agreemea.t shaU prevent a Party from atiliziag flie services of any
subcontractor as it deems appropriate to perforai its obligations UKder this Agreement;
pcnmded, however, fb.at each Party shaU re5tiii& its subcontractors to comply with all
applicable tenns and condi&ms offhis Agreement in piovidiag sucti services and eacli
Party shall remain primarily liable to fee o&er Party for Ifae performance of such
sribcontractor.

9.10.1 Except as provided in Article 7, fhe creadoa of any subcontract relationsiup aIiaU
not relieve the luring Party of any of its obHgatiioiis under fhxs Agreement. The
luring Party shaU be fully respoasibl® to the ff&iex Party for tfae acts or omissions of
any subcoctractor die luring Party hirss as if no subcontract had been. made- Any
appEcabIe obligation imposed by fhis Agreement Ttpon fhs Iiiriag Pscriy shall be
eqnaUy bindmg iipos, and sIiaU be construed as Iia.'vmg appltcatiou fa,aay
subcontractor of such Party.

9.1 Q3. The obligations mder •tihis ArtLcle wfU not be Jmiitsd in any way by any limitation
ofsubconttactor's msurance.
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9.11 Sovereign Xinnmnity/Govenuneatal Immunity

Nofbing coatamed in this Ag'eerasnt shall be deemed to constitute a waiver of any
inunttmty to wldch the fiiterconnection Qistomerpiay'be entitled mder tile laws of&e
State or to wM&Ei fhs officials or employees of'fiie latsrcoanecdos. Customer may be
enticed under fee laws of-fiie State. "Wiiere fiis luteicoimficfioa Customer is a State eatrty,
•fee Partiss Iiereby acknowledge faat fiis Intercomiection Customer's sovereigrt immunity u
waived only "by virtue of, and to ftic extemt set forSi m. Title 12 of-Qie State Government
Article of fee Aonotated. Code ofMaiyland.
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); Notices

).l General

Unless o&erwise provided, unius Agreement, any •writteainotice, demand, or request
required or autiaorized in cciiaecfion with •fius AgT&ement ("Notice") shall be deem&d

propedy g?vea if delivered in peison, delivered by recogniz&d national courier service, or
sent by first class mail, postage prepaid, to fhe pexscm specified below:

If to Interconnecfioa Oustouier:

laterc-oimection Cnstomec
AttfiEtiOIL-
Address;

City:.
Phoae:. Fax:

KtoEBC:

EDC_
Atteation:
Address:
City..

Phone: , Fax:

State:

State:

-2^'L
E-raail

.2lp\
_B-ro2dl

10.2 Bffiing and Payment

Billings and payments shall be seait to ibs addresses set out below:

If to Inferconnec&m Customer
lutercoimection CusKmier:
AtteatioiD:
Address:
City:

If to KD(
EDC:
Attention:
Address:
City:,

State

State:

^y:

.2AP:-
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103 Designated Operating R&presenta.tive

The Parties may also designate operatmg representatives to conduct fhe coraunmicatioos
which, may be necessary or convenient for ibs admmistcation oflihis Agreement. This
person wffl also serve as 1:he pomt of contact ^th r^ec^ to oper^ons and mainssnsace of
the Party's &cilities.

lQtsrconI16ction^CQStO?er's
@pwafai§ rejjrese&tafive:

Attention:

Address:
City-.

Phone; _ ,., _ _ __Fax:,

EDC's Operafeis IReoresentetiv^:

Attention:

Address:

City:.

?'hone:_ _ _.._._..__ _ Fax:,

State:

State

E-Mail_

.Zip:.

.Zip:_

10.4 Changes to fhe Notice la&rmation

Either Party may change fbis notice informarion by gLvisg five business days written notice
prior to Hhe sffecfive date offhs c3iaa.ge.

Sigaateures foHo'w on &e next page.
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Df WITNESS WHEREOF, fee Parties £ave caused Has Agreement to be executed "by fEieir respective
duly autiiorized representatives.

'Porthe Interconnection Castamer:

Name;

Tide:

Date:

S'prEDC:

Name:

Tffle;.

Date:

Maryland Level 2 to 4 Istercomusction Agreement for MD Goventmeat Entities 20 of 28

Aftacfimaitl

Definitions

Adverse System Impact ~ A negaiive effect, dus to tecliaicat or operational Jmiits on. conductors or
equipanent fcsicg exceeded, fhat c.omgiansses tb.e safety or reliability offEie Electric Disfribntioia Sys<

Applicable Laws and JRegulafions ~ All duly promulgated sppHcabIe federal, State and local laws,
regulations, rules, ordmances, codes, decrees, judgmea.ts, directives, or judicial or admmisfaarive ordi
permits and oftier dulyatifeorized actioas of any Governmental Au&orily.

Commissjuuuag Test - Tests appHed to a small geaerator &c;EIi1y by ihs applicant afier coastmcdon :
completed to verify that &e &dtify does not cr&ats adverse system. impacts. At aminuntmi, -Ole scop
the coamtussiocaing tests performed, sliall include fhe conumssioBmg test specified IEEE stsndard 15-4
section 5.4 "Commissiomag tests".

Distribution Upgrades -A required addition ormodffication to &e EDCts Electric Distribution Syst
or beyond fee Point oflatercoimection to acconmiodate the in'tercomecfion of a SmaU GeaeratQTFac
Distribution ttpgrades do not include 5itercoimecticm Facilities.

Electric Disfribnrion CompaHy or EDC - Any electric tttxlity entity subject to flie jurisdiction c
Maryland Public Ssracc CommissioiL

Electric Distribution System —The facilities and eqTupment -cised to transnut electricity to ultimate u
points such as homes and mdustries fiom. mterclianges wifh lu^ier voltage transipission -s.etwozks ibz
transport bulk power over longer distances. The voltage levels at which Electric Distribttiion System;
operate differ among areas lut genera2y caEcy less &an 69 Mlovolts of electricity. Electric Distribu
System ]ias&e same-meanmg as fiietemiAreaEPS,'as defined, m 3.1.6.1 of IEEE Standard 1547.

E'aciEttes Stady - An ecgiaeeiing stady conducted by fhs EDC to detemune the reqaired moduGcatK
to the EDC's Electric Distribution System, including flio cost and the time required to build and iasta
such modifications, as necessary to accommodate an laterconnecfam. S-equest

Governmental Au&ority -Any fsderal, State, local or ofhfir goveromeiital re;gulatory or admimstra
agency, court, conmnssioca, department, board, or o'fbsr goyemmental sabdivisian, legislatore, rclem;
board, tribunal, or o&er govermnental au&orily Iiavmg jurisdiction over •Sie Pardes, iheir respective
facilities, or Hie respective services ihey provide, and exercising or entitled to exercise any adnumstei
executive, polics, or todng a.'a&ority or power; provided, 'however, &at suoli term dfles not include •Q.
Ititercoimsction Customer, EDC or any affiliate ttiereof

JOSEE Standard 1547 - The lostitute ofHectricaI and Electronics Eagineecs, Inc. (mEE) Standard 1.
(2003) "Standard for I&teTCoanec&gDistrxbuted. resources -wife Electric Power Systems", as amec.S.'
and supplemented, st iha time fhe latercoDnection E.eqmest is su'binitted.

IEEE Standard X547.1" Tbe IEEE StaadaTd 1547.1 (2005) "Cosfomance Test Procedures for
Equipment: laitercoanectmg Disteibuted Resources •witb. Electric Power Systems", as axaecdsd and
sitppIementecL, at the time fiie intercOEaiecttOn B-ecp&st is subimtted.

Intercoimection Agreement or Agreement - This agreement between fhe faitercomiection Customc
file BDC, wMch governs fhs comiection of'fiie SraaU Generator FadE'fyto tlie EDC's EIeiOtric Disbil:
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tem, as weU as tiie oHgoing opecatioa of the Small Gesera.tor Facility after it is connected. to the
C. s Electric DisSrfbutian System.

srcoanecfion Customer - The entity proposing to mtercoim&ct a Small Geueiatdr Faality to &e
C's Electric Distribution Systera-

erconnectioa Equipment ~ A gTOiip ofcompcmetits or uitegrated. system connecting att electdc
Lerator -with a local electdc power system or an Electric Bistribution System UDSS, inclTides all mterface
ilpmeat including swifcchgear, protectrvs devices, mvertSTS or o&er inteEface devices. Intercotmecdcm
mpmeat may "be installed, as part of as. integrated equipment package fhat mchldes a geaerator or oftier
ciric source.

tercoauection Facilities -PacaEties and equipment reqpa-ed by fiie EDC to accoxmnodate fhe
.erconnection of a Soaall Geaerator Fadlit/. Collectively, IntercoHnectionFadHries include all fedEdes,
d equipmsat between Qie Small Generaior FariHty and 'file Pomt ofIatercoDnecfioa, mcluding
adiSca.tioiL, additions, or upgrades that are nscessaiy to physically and. elsctrically tDtercoimect ibs
nail Generator F^ciH-ty to •the Electric Distribution Systena- Intercomiection Facilities are sols Tise
cflities and do not include tiistnbutioa Upgrades.

itercoanecfion K.ec[uest — An Interconnection Customer's request, m. % fomi approved "by fhe Maiyland
iblic Service Coinmissioai, leqaesting tiie tuterconnection of a. new Small Generator Facility, or to
.creasc ±& capadty or operating ckazacteristics of an esdsting Siaall Gao.eralar Facility that is
tercomecfced •wifh. Hie EDC's Elecbnc Distribution S^tem.

laryland Standard Small Generator Intercoiuiecfion Rules — The most cuirent version offce
rocsdares for mteTconnedrag SxnaS GeDerator Padlities adopted. Tsy file Maryland Public Serwe
cmnussion.

araHeI Operation or Parallel - TLe state of opera&oa wHch occais -wliea a SmaU. Ge&eTator Fadlity is
onnected electdcaUy to &e Electric Distribution Systeaa andfhe poten.tial exists for elertricily to Sow
:om &s Stsall Generator Fadlity to fhe Electric Sistribu.tion System.

*omt of Interconnection - The poiut where: liie Small Gfiserator Paulity is elecbdcally coanected to l3ie
llectric Distnbution System. Point ofICLtsicormwdoii. has fihe same meamng as && tcaB. pomt of
.ornmon coupling defmed in 3.X.13 of IEEE Standard 1547.

iiaaE Geawator S'adlity - TIie equipmeat Tised by an mtercoim&cdon customCT to gcaerate, or store
;lectricity fhat operates in paiallel •wi± fhe Electtic Distobutian System wi1ii a. sameplate capadty equal
oar less than 10 MW. A Small Generator Facility iacludes an electric generator, prune mover, and 1iis
atercomiecriDn Ecpipmeat required, to safely mtsrcoimect wife flxe Electric Distribution System or a local
dectdc power system.

Witness Test— For lab certified or field approved equipment, verification Cei&er by an on-sits
observation or review of dociiments') by fhe EDC that flifc mtercoimecdoii. mstallation s.valuafion required
by IEEE Standard 1547 Section5-3 and.tiie coimmssiomng test required "by IEEE Stmdard. 1547 Section.
5.4 have been adequately periEbimed. For mtercoimecfioa equipmemt that has not 'been lab certified or field
approved, fae wita.ess test shall also inchide; &c verification, "by tile EDC of-flie on.~site design tests as
Teqrnredby IEEE Standard. 1547 Section 5.1 and verificatioa byfhe H5C of production tests required "by
IEEE Standard. 1547 Section 5SL Afl tests verified'by fiie EDC are to "be perfomied in accordance •m.'!:!i fee
test procedures spedfied "by IEEE Standard 1547.1.
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Attachment 2

Construction Schedule, Proposed Equipment & Settings

Tlus atta&hmeat shall mclude ttie following:

1. 'nxecojistmctioc schedule for tibe Small GeaesatarFaality
2. -A one-line diagram mdicatmg tfaft Small Generator 'Facility, Interccmnection Eqaipmeut,

laterconnectioa Facilities, Meteriag Equipmea-t, and DisfributioB. Upgcades
3. Component speCTficatiEons for sqmpmect ideo&Sad m. fas oce-lme diagrasa

4. Component settings
5. Proposed, seqaeace of operations
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Attachments

OescriptioB, Costs and Time Reqmred fo Baild and lasfaJB EOC's
Interconnection FaciEties

EDC's latercoitneotion Paoilities mcludmg anyrequir&d metering shall be itemized and a best estimate of
itemized costs, mdudrng oveAeads, shaU be pro'vided based on -fiie Facilities Study.

Also, a best estimate for fhfi time required to buQd and instaH EDC's latercoKaection Facilities will be
provided based on tiie Facilities Study.
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Atfachxaeat4

Operating Regmrements forSmaB GeHeratorPacQities Qperafiag m Parallel

Applicable secDoss ofEDC's opera&ig manuals applying to -file smaQ generator irrtercoimeriion sbjaB. be
listed and Internet links shaU b& provided. Any special operating raquirecaents not contsmed mEDC''s
existing operating laaiuials shall oe clearly idenfififtd.
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Attachment 5

M-oaitoring aad Control E.equtremeufs

omtoring and. control reqpiiremeiits shall "be clearly specified and. a referenc& shall be provided to
3' s written, reqaiisme&ts documents from 'wHdi tiiese documents are dedved along •wi'Eh an
: linLc to "Ehe requirements docuiuents.
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Attachment?

Metering S.eqnu-exaeats

Metering requirements for &e Smsll GeDerator Fadlity siiall be cleaiiy xadicated. along wifli an
iden&B.cadon of flie appiopriate tari& Uasi establish liiese Tequiiemeats and an intemet link to tiiese tarifEs

containmg accurate and. timely updates.

Maryland Level 2 to 4ICLte3rco]3JiectiotiAgFeemsBt for MD GovemcieatEntitiss 27 of28



Attachment 7

As Bmlt Docnmeuts

EXSGSrr K-ETSICS AJBCTOAVET

After completiozL of&e SraaJl Gejierator Facility, tile Siterconaectioa Customer shsU provide &a EDC
•witii docmuentation indicatmg &e as bmlt statas offhe following -wlien. it retoms fh& Certificate of
Completion to the EDC:

1. A oine-line diagram m<Kcatmgt6ieSm^ Generator Faciyty,]hterMimectionEquipmen,-t,
latercocnection Facilities, Metering Equipment, and Distribution Upgrades

2. Component specifications far equipment identified in fhe one-Ime diagram
3. Compooeut settings
4. Proposed sequesce of operatidtis
5. Accurate as-buiK drawings for project operation and mamtenancs aad future modifications.
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HXWAKD COTJNTy, MAKnANB
Office of Purchasing

A3FFJX>AVrT

Must!)'[: com'plrtcd, signed by an aEEIcu- oftiie couipany (President, CEO, ViroPrcridcat, cte.)

loatranor.

tddbcss

(Pnitt Sigaer's Name)

^QutTaCTO^ does dcdsic ^&d affiuaoi lids

^ thcnadrasigactl,. of the above named
CHS6)

. day of. _, Hist I hold Uie a&rcmeatioiiad office

ja tiie aba're nancd Oaatracear mid I afficm thtt fb iiowuis:
CMomy OTear)

ACTIDAVTTl
Ihc Contiactor, bis Ag?^ servants attd/or employees, Tw/c aot iu cay -way coltedcd imlih. anycae •foi end oa behalf of •fl'ic Contractor
St fhansclvts, to obuiu mfbimafion Hw. "would give the Coateactor so. nnfiiir advaamgc over ofhcra, vai bavc fhey colluded with
anyone far and on behalf of the Contmctor, orfhciii^v^tog^aiyfavoritisinialiicawaidoffheccmtaiCTlienan.

AnTDAvrm
No officer or employee of Howard County, wiic&er ciected 01 appoiaicd, Iim ui ssy wassmr wfcttsoevar, auy mtercEt in or iuis
received prior httcto or 'w&I recdvc suliseqncnt hcteto any t;cn6fit, laoncfaiy OT BmteriEl, or considctafion fiom llie piofits or
etBoIumnrts offttis cottGai^ job, woik or scrricc fer •file County, Bud •fliat no officer or daploiyec Iins ncccpteil OT tcccivcd or •will

Teceive m &e fiHarc a-sCTnce or'thiag of-value, lErccfly or indirectly, •upon more fevoiAle teims fhau flioss Er3mt6!H° 1ilc Fiililic
EcueraUy, nor has uny such oIBcer or employee of •the Coroty received or -wjS, iccatve, dacctly ot mditccfly, OiBy patt of my fcc,
commission or oliicr comptnsBlion psiid or payable to the Comtty in coamcdion -w&i this cootiact, job, •woA, or serrice for flie
CwsSy, cxccptiag, hcwCTa, the tccupt of dividends on coiporaSon stock.

AFEiDAvmn
Ndtlicr I, nor •fiui Coattactor, nor aiiy oSicar, directort or partncre, or any of its employees •who ate directly mvolvcd in obtnining
wntiaiAv?EowmflC9uaiyhave^cen?Bmd^ofMbety,aBfempRdbiib!^,wcoi^'^^
W of the fcd(^ ^vcnaamt far acts of onissions committed ater July 1,1977-

AjroiDAvrriv
NdtticT I, ncr Ac ContnctoT, nor any of wu agcBts, partocts, or ctnployecs •who ate lEittdJy iavohwi in obumuag coaliacts with
Howard Couiay bwe been cosrieteil •widan the past 12 moaths ofdisBimiuidioD. agamst any employee or applicaut far cntploymcnt,
nor Iiavc •we cng^geii ia •mdawful anploymtnt ptactiees as SBt ibrth m Sccti(m. 12^00 offhc Howacd C<nmty Code, 01 SubtiUs 6 of
TMc ZO otihe State Govcromcnt Article, Aimotgted Code ofMafyland or, of Sections 703 and 704 ofTitfc 'VH of the Civil Sights
Act of 1964 as aoacndeii-

ABFIDAVITV
The CoatcacEor-

L IsnotctBsmflyideidifisdoBfheliacmit(^^teMt^IaitdSt^Bo^of7ubUcWo^asapus?cogagag
vs. mvcstmcmt activities in. lam as descrilicd ia Sacfion 17-702 o£'3? Msrylaiw! Slate Fincaicc <md Pmcta-emetst
Article : 01

2. Is -not i^uatafly TOgns^ m uwcstoient activities in. Iraa as cfcscnbcd la Section 17-702 of fhcAfoyJam? State
FiKcmas and Praaavmsnl Aradz.

If the •person is •atablc to maka •fhc ccrtifiaitton, it •wHI pnnddc in': County, s. detaBcd deacriplion offlie Coirtractor's in'vcstmcnt
activities mlroia-

ACTIDAVTCVI
If aFpIiCTfctetiwCosIRctorIiasooc^IiiuiwitIi Section 14-101 through 14-103 &f&aaec;»nI,awArtic]e of IfceAanoizzicd Code
ofMmytanii, wluch requires fbat cveiy petson (hai eateis fato, (laridE any 24 month period, one or more contracts, kascs, or oliicr
agrecmcats vsth the State, a coimly, or an inroipotated aumiupa.Iity, or fhcir agcncifts;, invol'raag a. curoulBtivc coiisidciatiQB of at
least S200,000 or aore, shall £Ic •wtili •tba Sta.tc Adaiimstoifivc Bostd of" Election Lams a. Etotsmeat disclosing contribtttions to a
caitdids^ornscdsofsuAcoiitributiot^maCTunul^vcaaoimtmtscccsBOfISOOi^dcdurta
fin elective oSicc in any i!"ma?y or general elccticm.

Idosolenmlyd?la?a^affii»mi&3'tiicpemiLltiesofp<ajayfhattbccotamitsi)fthefbiegom^
beat of ray knowkdgc, infamiation and belie£

E'riiitedNamc

rifle

HQWA.RI)_CQ10NTY CBAJCTI^A^JCQSEKCT^KiaSCE^^

CSianeTSedim 93L CcuJEct aflutsrat.

[a) 'ProhFitHion'i. No afSccr or anpteyce of tbs Ctiunty, 'w'helhcr clcetul or appointtd. AaU in any mamicr wbaboever be
mtctis^ ia (ffiwrivn miy btac^ &in the prints or emolunua® of any Mntia^ job, wo^ orscrviw Iw
sh^accqpc any service or thing of ^u^&ect^ or iBducc^.fiiffii my piama.fiminrcoipot^oahav^
fevi^ble tcrois than throe gnmtsd to (ht Fut)UI:; Sul<nll'ly. Boti :lttnllllc'recsve> dmulyc]r tadirecfly,alVpart<>Eaiiyfcc,u>nmussion[irnfhcr
compensaSon p^ m pnyAle by the County, or^ auy pi^on m mnncctioii ^vith^d^m^'u^lha Counter by a^
^th an/(Ic^n^vrithorprowitdingsbtfoirc Hay teach. Office. dqwttttcn^llon^CTmimsrion No such officer
or cmployu sbffi diredy w mdttti^y bo the bnto or agmt^B pnicures w recent s^ wm^
?y type ^boi^&rComty<^ca^Emplc!yecsOTpctmD3 ec films doing busini^-wifh the Ciiuaty. No such officer orniiiplciyustmllwitiritot-
accept any uilDpauatian OT Knituity in tbe fann ofmoniy ot othciwisB fw Boy act or cnussion Ullhc COUCT; fltlus •pn'blie vmfc; pts'ndcd hnwCTcr.
thai Uic tsssl of any dcpartnient cr 'boari of fhi; ComiQT inny permit nn. cmplcyee to iwcivc a rcwmi piAiiidy ofered and paid Ite, Ibc the
accomplishment ofapaiticulartask.

w Rulw ornitstniEti'ofe cxcentfo^^y ComicB. TSa proristmis of thta Scetioa dnffl fae bminffy ccnstraed ami strictiy
enrorceil ffir tbe pnipBse af prCTsltuiE offitGts and employees &nm sccurinE acsf pectnumy advantaEes, bowwcr iniiircc^ from fhrir putilic
osaociutiml^. ethm'lhm (hrircciiqicnsation'pEOvidEd'by law.

In tirder, liowimi. to eoari against ininsticc, thn Couuril msy, by tcmlution.apedfically auflicnffi acy County oSiccr cr cmplaiycs W
own stock in aiy ciBjxanttBn orla mainteun atfusmcKi m cmmecSon •with esy pcsnit. Sim or coipoiatim deatiacwidi •the County, if, cu fall pablic
discloswc of all pcrtincHt facts to fhe County CouacS by sndi c&csc or emptqyia, Ure Ctltmdl daSt deteBnmi! that such stock OTmaslup or
connection dois not violate the public RitcrcsL

Th<! Comuy Ctnmcfl wsy, by criinoncc, dclcEate K) lite Hcwnri Comt/ EQucs CommisiBOtnIit! pirwcrVi matai such detnminatioa; mil
toaulhnriztflieownsshipdTconncctitm. A^orilnmicciNluchddesatts&tepcwwshiiHpriTridcftirpracfcdirosincln^g&pubIicheimn^md
shsfl establish criteria fo<T dctcniiiida£\vhca the cwnccsUp GT connection do^ t^

N 2aSs!!IS- Anyofficctorcniplqywof^Couaywho'wiUMlyviolatBawtiCthcpTcvMcmofthisSi^oash^fiirfdt
Usofiicc. IfniiypCTsgad^oBei.p^.TBOmdcrrdilWaiypflrtof^&^roiiim^ioi^trcolhcTfomoT
otfhc Comity m CTma^nn v^ any COUB^ bu^ca orproccedil^he shaU, on iK^cUon, bepi^
ormore ttamsu; mciiite or afinc of not less Sisn $100.00 armon: than II.OOO.tfO. or both. Any cOTrttactmiriB in Yiolnlioaofthis Section inay bo
deciarcdvddiythtEiEN'utiveorbyrcsolutioaofHicCotmciL Tbo panltiu in tl&Scctioiisludl be jnaiiiSition to all oiiierpenaltic;; provided by
law.

Q»ScSecScnitJ15.ESSuisaiutFaSTEiapli!yacctPrccHcis.

(a) CttnIlioLsUntcsst Biddas, Vtatdois, puichasus and sswatf catplcyecs iiiTOlved in ^ie ptrotesng iOTttcs shall bn
^cmtdbyi:hcproviaon50ffhcHanii!triCou^Cbmt(Ti[ldB(n»^Comtylawri%B^^ No vendor Shall oBtraEtaluity
to an ofGcial or cmplcyca of the county. No oSdal or eroploycc shnH Beecpt OT solicit a gmtuitif.

(ti) DIscoitFnnsniEntflrOnifoRgJBiadIne.

(1) ItiathapBlicyofUicsountyto d^onra^ unitom biddmg tiy CT^ pass^ ml=l? ^ to m^6wm to c^aul
fiill and opta Cdinpetttmn on all putriiascs linil salts.

p) No bidder nuiy bo apart?'mth other biddws to an agfccmutto bid nfixed or uni&rai price.

(3) Ko pasatt m^ disdow to aooftcT biddw, nor m^ a bidder acquit priortolhecpeaini; of bidBi the tans and
tditions ofabi4 submitted by a compctitar.

Kl 2nir EmnlimncntPBittiscs

(I) Bidders, mitiors ami punAtacs taay irot cngnEe m un&twAI ai!ipi'WBmt practices as set .fett& m Sabtifte 2
"Huraao Rights," ofHtle IZ of the Snwari County Code, Sutltifle G ofTiUo 30 cfthcState GovamacntAttidt. Aaaotatial Code ofMwyIimd or
Scetioiis703aBii704.{irGtIeVKofthEaviIRigb«=Aetcfl96*asmnmdcd. SIioddtiwbiddeT^vmdOCTOTpuldueasaiEiiecinsuchmtewM
anploymcat piacticcs, they ^Kdl b& subject to bdngdccIuTcd irrespoflsiblo or btmg dtAiafltd pursuant to tha provistotis offlus subtitle

CT TboHoviaidComtyOfficttofHwnaniyEhtssh^notifrttecomVFnicbasiUEagi^whmaBybiddCT
'byacouitofcgmpctcaitjuristKctinn.tstave CTEBgcd in any lag'ti unlawful anptoymsnt Fincticcs.

p) If nny bidder baa tea dcdmctl to be an incsponstbSc liiddCT far hsnriae mgnEed in an unlitwful capteyntat
pmcdw and lam bero ddinn^ fc» biddiaB pwsuiuit to this subtitle, the Howard Cwmty Dflice of Humm lU^its sbnU
prac&K <tfsuA bMtf afte the pTOod ufdcbatmcot las ^i^ to drtwmine if violations tove been uiirectd ^

• it^xrtwth the county puitbasi^HEC^iiri^^E^&S^
the County Purcbasiosngran^

Pi Payment of a.ibcoutcactois. All coatraetois shutl eertifr In •wAing that taocty piwnrota tiavc bwn atidc to Bll
suTlcantmrtor? suiplying labor and inaterials in nccDlduOCC with ihe contractual miaagnnaite iBaflc trttoicm the coKlnictor iind Ulc suSieoccactats.
No contiactor w31 be paid a sccoad or autecqumt progress psyment ot •CBaI pnyBimt until sncti •wrincn CCTtificaticm is prestnted to the OTunly

puidiasing ugcnL

CstSsSeaSaw. 23^04. -JPniSiSiiled CanSastimSIntefisss.

. (a) rm-gcicafiyiPrBJiIbitipns.
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EXEEIB3ET L: FOEM OF RENEWABLE ENERGY INVOICE
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Introduced fW zo
Public Hearing

Council Action

Executive Action

Effective Date

County Council of Howard County, Maryland

2020 Legislative Session Legis^dtive Day No.

Bill No. \^ -2020

Introduced by: The Chairperson at the request of the County Exgfutive

AN ACT pursuant to Section 612 of the Howard County Charter, ^proving a multiyear

Renewable Energy Power Purchase Agreement between How^lB County, Maryland and

KDC Solar Maryland, LLC or an affiliate entity for the purchase of electric power for a

term oftwenty-five years, with the option for renewals; autjjlbrizing the County Executive

to take certain actions in connection with the Agreement.^

Introduced and read first time ^ \ C.r 2020. Ordered posted apdTTe^png scheduied./

By order /^^L.^Cy^^
>iat]P'Sch\vartz Jon6s,'Administi

Having been posted and notice of time & place of hearing & title ofBijybaving been published according to Charter, the Bill was
read for a second time at a public hearing on ApnY C^L —> 2Q^.

LlUThis Bill was read the third time on ^-DOJ-U?., 2020 afS Passed ^,, Passed with amendments^. Failed

By orjP J^UCL^ y^ :\^t.^L-
Dfane Schwartz Jcrfies, 'Adi^nistrator'

' By O^J^SUOLM^M-
Diane Schwartz^Johes/A9ministrator

Sealed with the County Seat and presented to the Q|Rinty Executive for his approval this _ day of.

By order

^2020 at_a.m./p.iTL

Diane Schwartz Jones^ Administrator

Appmved/Vetoed by the County Executive^ ,2020.

CaEvin Bail, County Executive

NOTE: [[text in brackets]] indicat^deletions from existing law; TEXT IN SMALL CAPJTALS indicates additions to existing law;
Stt4ke-etrt indicates material de1etj|Tby amendment; Underlining indicates material added by amendment.
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WHEREAS, 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 thatjffs suitable for the

installation of rooftop, parking canopy, and ground-based solar facjyties to assist in the

reduction of the County's, use of fossil fuels; and

WHEREAS, the Maryland Department of Transportaj^n ("MDOT") conducted a

procurement in 2017 to select qualified contractors to design, ^Histruct, commission, finance,

operate and maintain renewable energy facilities at locqj^ns in Maryland (the "MDOT

RFP"); and

WHEREAS, KDC Solar LLC, a Delaware lotted liability ("KDC"), was one of the

qualified contractors selected pursuant to the MD(y ?P; and

WHEREAS, the County issued a Tas^Order Request for Proposals in 2019 to the

contractors approved to perform work pursuit to the MDOT RFP (the "County TORPP");

and

WHEREAS, the County sele^fed KDC to evaluate, design, finance, construct,

commission, own, operate, maintain snf. decommission rooftop, parking canopy, and ground-

mounted tum-key solar photovoltai^fsystems, with no capital investment by the County, at

Coimty-owned sites and at sites ov^ed or controlled by KDC; and

WHEREAS, the Count^desh'es that KDC design, constmct, operate, maintain, and

decommission Renewable En4fgy solar photovoltaic electric generating facilities (Solar

Facilities" and, individually, ^Solar Facility") comprised of the integrated assembly of

photovoltaic panels and assorted assemblies and materials at the County-owned sites and

the KDC sites for the sole puj^ose of providing Renewable Energy to the County pursuant to

a Renewable Energy Poweijpurchase Agreement, attached as Exhibit 1; and





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

2 County Sites, including the new Howard County Circuit Court House, the Can's Mill Landfill,

3 the new East Columbia 50+ Center and Library; and

4

5 WHEREAS, in addition to the County Sites, other real property neither owned nor

6 controlled by the County may be used by KDC to host Solar Facilities; and

7

8 WHEREAS, the County agrees to permit KDC to use the County Sites and KDC

9 agrees to use KDC Sites for hosting the Solar Facilities, and the Parties agree that the Solar

10 ' Facilities is for the beneficial use of the County, including but not limited to the use of

11 Renewable Energy generated by the Solar Facilities; and

12

13 WHEREAS, KDC desires to sell, and the County, desires to purchase, up to

14 50,000,000 kWh (kilowatt hours) per year of Renewable Energy from the Solar Facilities at

15 a price of $ 0.0739} per kWh, pursuant to the terms and conditions set forth in the Renewable

16 Energy Power Purchase Agreement, for a term oftwenty-five years with options for renewals;

17 and

18

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

20 Renewable Energy Power Purchase Agreement; and

21

22 WHEREAS, pursuant to Code of Maryland Administrative Regulations Title 20,

23 Subtitle 50, Chapter 10, all of the Renewable Energy generated by the Solar Facilities will be

24 credited against the County's costs for electricity across all County facilities via net metering

25 and virtual net metering as detailed in an Intercomiection Agreement with the County's

26 current electricity provider; and

27

28 WHEREAS, the Renewable Energy Power Purchase Agreement requires the

29 payment by the County of funds from an appropriation in a later fiscal year and therefore

30 requires County Council approval as a multi-year agreement pursuant to Section 612 of the

31 Howard County Charter.
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NOW, THEREFORE,

Section 1. Be It Enacted by the County Council of Howard County, Marfand, that, in

accordance with Section 612 of the Howard County Charter, it approves t^'it approves the

purchase of up to 50,000, 000 kWh of Renewable Energy generated by Sol^ Facilities located
w

at County sites and other sites, in a Renewable Energy Power Purchq^ Agreement between
v

Howard County, Maryland andKDC Solar Maryland, LLC substantfflly in the form attached

as Attachment 1,

Section 2. And Be It Further Enacted by the County Counc^of Howard County, Maryland,

that the County Executive is authorized to enter into a Rej^wable Energy Power Purchase

Agreement to purchase up to 50,000,000 kWh of Re^wable Energy power from Solar

Facilities located on County sites and other sites, at a f'ice of $ 0.07391 per kWhfor a term

of twenty-five years •with options for renewals in the fame of and on behalf of the County.

/
Section 3. And Be It Further Enacted by the Cqfhty Council of Howard County, Maryland

that the County Executive, prior to execution fid delivery of the Renewable Energy Power

Purchase Agreement, may negotiate such chfiges or modifications to the Agreement as he

deems appropriate in order to accomplish fe purpose of the transaction authorized by this
w

Act, provided that such changes or modiffttions shall be mthin the scope of the transaction

authorized by this Act, and the executiof/ofthe Agreement by the County Executive shall be

conclusive evidence of the approval bf the County Executive of all changes or modifications

to the Agreement, and the Agreenfht shall thereupon become binding on the County in

accordance with its terms.

Section 4. And Be If Further ftacted by the County Council of Howard County, Maryland,

that this Act shall become effefive immediately upon its enactment.
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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 to the Bill and

clarifies the County goal.)

1 On page 1, in line 1, after "WHEREAS," insert "the County set a goal".

2

3 On page 1, in line 30, sfa'ike "Exhibit" and substitute "Attachment".

4

5 Add the Renewable Energy Power Purchase Agreement as Attachment 1 to Council Bill No. 10-

6 2020.
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RENEWABLE ENERGFT PQWER PUROaASE AGSEEMENT

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

_, 2020 (tile '•Effective Date") pfae TPA" or "Agreement"), between KDC SOLAR

MARYLAND LLC, a New Jersey limited liability compaay ("POTVW Provider") whose address

is 1420 US Highway 206, Suite 120, BccEminster, New .Tersey 07521 and HOWAED COUNTY,

MARYLAND, a body corporate aad politic whose address is 3430 Court House Drive, EUicott'

City, Maryland 21043 ("Purchaser" or fhe "Counfy") and, toge&er •with Power Prowidsr, each,

a "Party" and toge&er, the "Parties".

RECITALS:

A. Pmrchaser issuedSEP No. 16-2019 CCREP"5 on June 7,2019 for solar Renewable Energy

to be provided to various buildings and locations in Howard Comrfy generated by Solar Facilities

(ss defined herein) buHt, owned and operated by an energy provider -with-100% offhe capital,

operafioas, mamteaaacfe, and dcconunissiomng costs &r such Solar PacSities to be provided by

such energy provider. KDC SoIaT,LLCrespondedtoliieREPonJuly24^20l9, On September

26,2019, Purchaser notified KDC Solar LLC ifiat it was awarded tiie cortteart for the SEP ("RFP

Award"). KDC Solar LLC, -with '&£ consent ofPurcIiaser has deteEtnined that its affliats, KDC

Solar Maryland LLC, shall eater into this PPA on its behalf as tiiie Power Provider.

B. Pursuant to &e KFP Award, Power Provider mtends to finanre, constroct, o-wn, operate,

and decommission So]ar Facilities m Howard Couaty feat wiH supply Reaewable Energy (as

defmed herein) to the Purdiaser.

C. Tins Agreement sets fbrih the terms and condxtions under wliich Power Provider shall

deliver Renewable Energy m an amounl: vp to 50,000,000 k'Wh per year (but not to exceed ihe



^wsy's actual elecbric needs) atcertaialand andbuildmgs ideatifisd onExhibitAaadExhibitB

lereto, as may be amendad &oia time to time Ceach, a "Solar JFauIity, Site" or "Preraises").

D. Purchaser has proposed various srtes in, Howard County on which fhe Power Provider

would bufld and operate % Solar Facility C'Coaaty Sites") to sell Renewable Energy to fbs

Purchaser atthc Premises as identifi.cdoD.&chftiEtAheTeto- SubJecttotiia terms oftifcasAgreem&nt,

Power Provider s1^ Jaavc fee right to accept a County Site, except fbr&6 teee Mandatory County

Sites idscfified oa Exhibit A ofiius Agreemsat, -which ass deemed accepted.

5. Power Provider will bfc granted a licsose &om tile Purchaser for each County Site for the

purposes of&is Agreement graatingFowerProviderthe exoluaiverigbtto locats, build aud operate

certam Solar FaciBties OD Hhe csrtain Counly Sites accepted by the Power Provider. The Parties.

also acknowledge that a Solar Facility may be located on a site not ovmed or ccmtiolled by ihs

Purchaser ("Power Provider Site"). Following acceptance of a site by fhe Power Provider, fhs

sits wiil bs added to &dubit B hereto (each a "Facility Site").

F. Power Provider desires to sell to Purchaser, and Purchaser desires to purchass &omPovrer

Provider, all of1he Renewable Energy generated by the Solar Facilities on a first priority basis, up

to an amount not to e»cssd 50,000,000 k'Wh per year, ia accordaacs wrtli •Sbs terms of Has

Agreement.

G. The Purchaser has established apolicyto obtam20% offhe electncity for local gOTremment

operations with distributed, Renswabk Energy geaesration "by 2024 and desires to purchase tiie

Renewable Energy generated 'by the Solar FadHly at the PaciHty Sites to supply govemmeat

operations at Ifae respective Premises via latercoDBectioti Agreements with the Local Hectdc

Utility vsmg net mctericg and virtual net aetering as provided in Code of Maryland

AdmiBisteatrve E.egalatioos Ti1lc 20, Subtitie 50, Chapter 10;

H. The County selected Option No. 3 &om the Power Prcmder's Response to fhe CouKty's

Best and Fiaal Offer msteuctions pUTSuant to •&s County TOKEP, whicli mcludes this 25-ycar

Agreement, and a. Power Provider Site with a capacity of approximately 18 MW-DC, and a

muiffiama of eight (8) accepted Couufy Sites •vfH&i a total capacity of approximately 6 MW-DC.

Three of the County Sites will include parking canopy structures, •wliich wUl account for

approximately l.S MW-DC offhe total 6 MW of capacity atthe Coaffiy Sites;

I. Power Provider desires to develop, build, operate, and dscouimissioa approximatsly 24

MW-DC ofSoJar Facilities, witfa no capital investmeot by the CouDty, and fhe CowSy desires to

purchase from the Power Provider, all the Renewable Energy generated &om && Solar Facilities,

over a 25-year teas pumzant to fhe tenas aad cosditioiis set forifa hCT-eid.

NOW THEREPOEE, in caasideration offhe rautaal promises set fortix belaWt and other

good and valuable consicieratiEon, fEis receipt and sufficiency of which are hereby acknowledged,

the Parties hereby agree as follows:

1. DEPINTTIONS

1.1 DeBnitions. fit addition to oliier terms spscificaUy defimed elsswhere in this Agreement,

where capitalissecL, Ihe foUowmg words aad phrases shall be defined as follows:

"Actual AsnuaI.,Sotoc^RSoIation't means the actual amount of global horizontal uradiance

at-Qie Solar BacUity site &r eacli. year of this Agreemsat ("Contract Year"), as reflected.

in the Solar Irradiance Data obtamed ftom Hhs National Renewable Energy laboratory's

3



CrNKEI.") National Solar Radiation Database (t<NSRI®") or otfaer mutaally agreeable

third party, or as derived using anoiher mutually agreeable laechamsm.

Actaal^MopthIy Production" means the amount ofSenewable Energy recorded by &e

Metericg De'vice at a Solar Facility during each calendar mondi oftfae Term, pursaaat to

Section 6.1.

"Adjusted AEF" ("AAEP") means Ifae Aaaual Energy Production adjusted for energy fhat

was not delivered to County due to Force Majeure, or Courcty>s Jfeilure to perfoim in a

maaner fhai dirertly affects the generatioit ofE&ergy by &e Solar Facility:

Adjusted Annual Energy Production (AAEP) =

AEP + Deemed Energy Production

"ousted J;AEP" means fhe Expected Annual Energy Production adjusted for Actual

Annual Solar 'SasolsS.on according to the following fonnula:

Adjusted Expected Annual Energy Production = EAEP X (Actaa.1
Annual Solar lasoIstion/Typical Armual Solar hsolation)

"^ffiIiMs" ineass, with respect to any Person, any o&er Person directly or mdirectly

coxrtroUicg, controlled by or under common control wife such first Person. For the

purposes of&is definition, "coatrol" and its derivatives mean, wi& respect to any Person,

ihe possession, directly or indirectly, of the power to direct or cause the direction offhe

management and policies of such Person, •wbefher through ths ovrasrship of voting

securities or otherwise. "Control" may fee deemed to exist notwithstandiag that a Person

owns or holds, directly or icdir&cfly, less tiian fifty percent (50%) of fee beneficial equity

interest in another PersoiL

"Annual _EaeTev_K^oductiQn" (AEP) meaas, for atry particular Contract Year, fee total

Energy generated by a Solar Facility and dslivered to Counly via •Ole Delivery Points, as

recorded by Meteriag Device.

"Applicable La-w?" means, •wife. zespttct to any Peisoa, any co-cstitotio&al pro'vi^on, law,

statute, rule, regulation, ordinance, treaty, order, decrfie, judgment, decision, certificate,

holding, mjuncdoa, registration, license, femchise, pemut, autiiorization, guidelme,

Governmental Approval, coaseiit or rsqiuremeat of any Governmental Aniihority ha'ring

jurisdiction over such Person or its property, enfoiceable at law or m equity, mcluding litft

interpretation and admnustTation thereof by such Governmental Au&ority. Applicable

Laws also means the Howard Counly Risk Msss.gem.eak Program as detailed in Howard

County Policy Number 200.1.

"AsagmnraiT iias&e meaning set &rihm Section 13.

"Business Day" means each workday Monday fbroug^i Friday that is not a federal. State of

Maryland, or Comty holiday.

"Capachy" refers to fee mstantaneous ability of Pow&r ProvidsT to produce Renewable

Energy (real power) at a speciSed output. Capacity is measured in megawatts ("MW") DC

orldlowatts ("kW) DC.

"Change in .Law" means, after fhe Effective Oate, tfae enactment, adoptioa ormodification

of an Snpositioa, as described in Section 4.11.

"Comsletioa Notice" has fhe mttanmg set forth in Section 11.5 (fhs fomi ofwMch is

attached as Exhibit Cr).



Commercial OperatioBs" mesas Has period of operation for each Solar FacUily at each of

&e Counly Sites aod Power Provider Sites (collecdvely, fee "Sites"), oDcetiis Commercial

Operation Date has occurred at such Solar Facility.

"Commercial Opera.tion Datefs)" means fee date, as specified in &e Completion Notice,

on which the ?ower Provider conforms to fhe reqmremsats for Coinmercial OpsraKon in

Sectiou 4 for each Solar Facility.

KContractCagacit3" means JQw total eaergy to be delivered to fhe Comity firom each Solar

Facility mdMduaily and the sum of the eaeigyto be d&livered &ora aU Solar Facilities

"Contract Price" means $ .07391 IcWh, die pace paid by County to Power Provider for

Energy generated by all Solar Facilitiss.

"CgnttactYear" means tfac period begpiniag oa "the Effective Date and ending one year

later, and every subs&quent oae-year period unS Ihe AgrcemetiS temmiates.

"County TOKFP" means flie Howard County Task Order Request for Proposals No. 16-

2019, issued on June 7, 2019.

"Court House Sjte" means fee Mandatory County Site located at 5250 Judicial "Way,

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

Howard County Circuit Court House.

"TSaSa. Acquisition System" or 1CDAS" means a system Ifaat provides continuous real-time

energy generation data for ea&b. Solar Fadlity and mcludes a data. mterface and mtemet

connections •Qsat allow County to access real-tune energy generation iafonaafiou oaHne

and is suitable far display on County websites or LCD monitors in County buUdmgs.

"Decmsd Energy Prodycdoa" meaas, fortiie relevant period of time, t&e aw.omt ofEaergy

that could have been generated by the Solar Facility and delivered to County but for each

of® Force Majeure and (y) County's failure to perfbnn.

"Delay Damages" has fhs mcanmg set forth in SectLoa 113

"peUvsrv Point" means 1iis physical locadon where each Solar Facility delivers its

generated Renewable Energy to Hie Metering De'vicc installed by 1fae Power Provider at a

County Site or at a Provider Site.

"Effective; Date" has Hie meaning set foEfe in the preamble hereof.

"EmCTgoicy" means a life sadsagcring evemt, Sie, f!ood> humcane or simSsr event tfaat

requires immediaLte response.

tcEs^g£1 means liuee-phase, 60-cycle altemadng cmreut Reaewable Energy to bs

generated by the Solar Facilities.

"Enviromncntal Attn^ates" means any and all credits, benefits, emisaons reductions,

offsets, and allowances, howsoever entitled, attributable to the generation &om die Piojsct,

and its avoided emission of pollutants. Eavuxmmental Attributes mclude bvt are not

limited to Xenewable Energy Credits (KBCs), as well as: (1) any avoided emission of

pollutan,ts to ttte air, soil or water suA as sulfar oxidas CSOx), nitrogen oxides (NOx),

carbon monoxide (CO) and olhesc pollutoits; (1) any avoided, emissions of carbon dioxide

(C02)) me±aaK {CHA), EUtrous oxide, iiydrofiuorocaiboas, peEfluorocarboiis, s-alfur

hcxafluoride and other gtc&nhouse gases CO-HGs) that have been deteaumed by tiie United

Nations latsrgovecamental Panel on Climate Change, or o&erwise by law, to coatribute to

fee actual or potential fhreat of altering fee Earth's climate by trappmg heat in tiie

atcaospbere; C3) tiie rsportimg rigtrts to these, avoided emissions, such as EnviNnmealal



Attribute Reporting Rights. EnvironroeKtaI Attribute R.eportmg Rights are the -nglst of as

Etmromneatal Attribute purchaser to report the ownership of accumulated EnvironmeataJ

Attributes ia compliance wfth federal or stats law, if applicable, and to a federal or state

agency or any other party at fhs Environmental Attribute Purchaser's disca'etion, and

include wi&oirt limitatiOD those Eaviroimiental Attribute Reporting Rights accnung imder

Section I605(b) of The Bnergy Policy Act of 1992 and any present or future federal, state,

or local law, regulatios or bill, and intemattosal or foreign emissions tradmg progranL

Eimrotunental Attributes are accumulated on a MWh basis and one Eaviconmeatal

Attribute represents fhe Bcviromnental Attributes associated •wifii oos CI) MWh of

Renewable Energy. Environmental Attributes do not include d) any energy, capacity,

reUabUily or other power attributes firom fhe Project, (u) production tax credits associated

wifii Hie constructioa or operation of&e Project and otiier financial incentives in the fomi

of credits, redactiocs, or allowances associated wiffi fhe Project that are applicable to a

state or federal mcomfc taxation obligatioa, (w) fuel-related subsidies or "ripping fees" liiat

may be paid to Power Provider to accept certain fuels, or local fflAsidies received by the

Power Provider for the destructioc of particular preexisting pollutants or tbe promotioa of

local environmental benefits, or (iv) emission reduction credits encumbered or used by tfae

Project for compliance wifh local, state» or federal operating aad/or air quality pemiits

'^yenrtofDefauK" shall have the meanmg asdibed to it in Section 11 ,

''^cgected_^nim8l^^ergyL^od'ttctioa" (EAEP) means &e Renewable Energy fhat each Solar

Facility individuaUy, and all Solar Facilities in totaj can be expected to produce during a typical

year ofqperafem, at its fiaal designed and constructed direct cuffent (RC) rating, array type, tUt

angle and azimutii angle and assuming a 70% DC- to- AC deiate factor, factormg in typical

weafhftr patterns which amomf: for each Contract Year is approximated and set forth m ExIiTbit C.

EAEP also mcludes ac amiual degradation rats of 1%.

ttFsb Market Value" shall msan file amoimt that would be icceived m an anns-lengSi

transaction between an in&imed aod wiUmg btiyer and an iafoimed and wiUmg seller,

under no compulsion, respectively, to buy or sell such mtenst(s),

'Teasibilit^_Study" means a mechamcal, structaial, and electrical analysis perfonaed by

file Power Provider to determme^^e&CTaSolaTFarilitycaKbeiccinstriirt^maHitaaaed

and operateci at aproposed Counly Site for a teon of at least twenty-fivs years, or a lesser

term. &r a rooftop mstallation, as may be agreed, m accordance wifii -tfie temis and

conditions of this Agreement. To ensure fhe accuracy oftfae Feasibility Stady, &e Comriy

shall provide necessary information conceming fhe existing commimicatiorts, mcludmg

radio, istemet, and telephone, at flie relewant County Site.

"£HjtC" means the Federal Energy Regulatoiy Comxmssion. <7orce_Ma.Leui^_EXCTit" has

fae meaiung set fcncfa m Section 10.

"Qener^or.AHrTbrteTraddas.Solar Facilily" or "G&SS" means the system operated by

PJM EnviroDmeataI iEifonnatioa Semces, fac. ("PJM") m accordfflice with fae GATS

Operating Rules to provide efiviromneutal acd emissions attributes reporiing and tcadcmg

services to its subscdbeis, or any successor system adapted by PJM.

"Govemmenta] Approysl" means all appUcalions, sppiavsls, Hcenses, fcmdases,

certificates, concessions, consents, auihorizations, approvals, registrarioas, orders, filings,

entitlements and similar lequirements of whatever laud and however describsd which are

requned to be obtained or mamtamed by any Person •wife respect to the developmenl,



siting, design, acquisrtion, conEtruc.Hon, eqyipjpiing, financmg, ownersMp, possession,

shakedowu, start-up, testing, operalion or tnamteaance otfee Solar Facility, fhe prod-uction

and delivery of Energy and Enviionmental Attributes, or any other traosactions or matter

contemplated by this Agreement Cincluduig those psFtmning to electdcal, buildmg, zonmg,

environmcatal amd occupational safety and healtii requiTemsnts).

Govemmental Authority' means any federal, stste, regional, coutriy, town, rity, or

municipal govenunent, whefIieT domestic or fbreiga, or any departmsnt, agcacy, bureau,

or othw adamiistoative, regulatoay or judicial body of any such govemmeat.

"Guaranteed GovCTBn6n^_Ap]^?val Application Date" means ftie date by •which Power

Provider must apply for Govemmaatal Approvals in order to proceed wifh its obIigafEons

under "Efais Agcesment and is: (a) -wife respe&t to tile Court; House Site, 120 dn.ys £om liis

date of the exeaiSon offhisAgreem.eaf, based upon &e Court House design as of&e date

of-Sus Agreemsnt; provided ho'wever, if fee Ucenss changes tfac desigc of&e rooftop

Solar Facility, the County shall reimburse flic Power Provider for all tiurd party costs to

redesign the rooftop Solar Facility and re-apply &r new Goveramsn.tal Approvals sad fhe

120 day time period sfaaH commence on ths execution date oftiie License, (b) with respect

to ofher Couaty Sites, 120 calendsr days from liie date on which the County has appioved

Ae Power Provider's feasibility study of a. proposed. Couirty Site and. fhe exeCTidoc of tibic

applicable I.icense if the Sits does not reqpiire Plarmmg Board approval ia Older to

commeuce iDStaUatioa Work, and if PIaunmg Board appioval is required, 120 calendzsr

days from the date offhe Planning Board approval, or Cc) wi& respect to a Power Provider

Sits, 365 days &om fbie exeCTition of this Agrscmeat if&e Site doss not rsquire Planniag
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Board appmvajt m order to casuaeace SastaIIatioa Work, and ifPlasmag Sossd approval

is required, 365 days fi^imtiis date of fliePIanming Board approvaL

33ti3ranjteed Goveimtient ABproyal Dsadliae" means ISO days fiom tfas Guarsateed

Govemroeatal Approval Application Date for all County Sites except for the Carrs Mill

Landffl Srt^ fcawUA the Guaraateed GovemiaeatApprovaI Deadlms is 365 days fern

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

two years fiom the Guaiaecteed Govemmeatal Approval Applicatioa Date; provided

however that if Hie Power Provider is diligently pursuing he applicable Govercfflental

Approval, such additioaal time may be granted by fee County not to be uareasonably

witiihalcL

KGuai;mrtft^hitialDelivfflry_Date" means the date by which Commeroial Operations shall

be achieved by Power Provider. ITiat date shall bs: (a) for tile Court House rooftop Solar

Facility 180 days from written notice •&ora the County and fhe contractor for Hhe Court

House to tfae Power Provider to Iwgis mstalls6on worlc, wluch siiaU be at least 180 days

prior to the expected occupancy date for thft Court House and, in tfae event of coastractioD

delays fiiat prevsat Power Provider &Qm compls&ig the work wi&m ISO dayi;, shal] bs

srtendcd. on a day for day "basis for fhe aaiount of sucb delay, (b) for ofheT Couc.ly Sites,

365 calendar days after receipt of aQ final, non-appealable GovsmaientaJ Approvals aad

(c) for a Power Provider Sits, 540 calendar days after receipt of all final, noa-appealable

Goveamaeutal Approvals.

"Hazardous Substances and Material^" shall uicluds, without liimtation, fliosc biolo^cally

or chemically active or hazardous wastes, hazardous substances> hazardous maferiajs, toxic

•waste, toxit laaterials or toxic substaaces described m Ihe Comprehensive Eaviroamental

u



Response, Compensation and Liabilily Act CCER.CLA) ofl9SO, as amended; ffas Sflsourca

Conservation and Secovery Act (TR.CRA) of 1976, as amended, &e Oil Pollution Act of

1990, as amended; any similar and applicable federal, state or local laws relating to

environmental requirements imjposmg standards of conduct regarding, or imposing liability

for bioIogicaUy or cIismicaUy active or other Iiazardous sobstauces, materials, os waste^

whetlisr federal, state or local; and the regulations adopted under these acts.

"Icijrosition" shall have the mesnmg set forfh m Sectiioa 4.10.

'^mfeJTema" has fhe meaiung set forth in Section 2.1.

'InstaHatigg.Wgric" means lihe ccmstmction and instaUation of each Solar FaciUly and tfae

start-up, testing and acceptance (but not tfae operation and maicteaance) fhereo^ aU

perfbnned by or for Power Provider, at Power Provider expense, at &e Counly Sites fflad

Power Provider Sites.

"Interconnection Agreanent" means eadl agreement between fhe Comriy and fhe Local

Electric Utility regarding ihe mstermg of each Solar Facility at each County or Power

Provider Site.

"faterconRecfion Bquipmenf" meaas fhe equipmfflat aDd upgrades to fe& Local Electric

Utility equipment necessary to establish lihe latercoDnectioa PotKt as detailed m each

laterconnection Agreement

"fatCTConiLection^omf racaas flie physic.al location where each Solar FacUity dftlivers its

generated R-enewable Energy to the Local Electric Utility's electric distribation system at

each County or Power Provider Site.
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''Lender" means, ifappjicabls, anyPersoc providing ccmstnictios or tenn dsbt for&e Solar

Facilities or any part ifaereof and any tax eqpily or equity investor for any ot'Qw Solar

Facilities.

"Urns" has tfae meanmg set forfe in Section 7.1 (d).

"Local EIectic Utility" means the local electric distribution owner aud operator providing

electric distribution and mterconnetftion services to tfae Coimty.

"Losses" means all losses, liabilities, claims, demands, suits, causes of action, judgments,

awards, daios-gss, iacludmg delay damages, cIeaatEp and remedial obligations, interest,

fines, fees, penalties, costs and expecses (mcludiag all attomcys' fees and ofher costs and

expenses iacuircd ia defen&ig any sucli clauns or o&er matters or m asserting or enfarcmg

gay indemnify obligation).

"Mandatory Site" means a. Couaty Site listed oa Part I of Exhibit A, iipoii wHdi Power

Provider is required to install Solar Facilities, p-arsuant to tiie terms of&is AgreemeRt

"%&3irv\3n& PSC" means the Marylaiui Public Service Commission.

"Meterme Deyicii" means all meter? owned and installed by fbe Power Provider at or

immediately before a Delivery Point that are part of a Solar Facility and &at are needed for

the registiatian, recoriing, and-traBStmssion t)fm£'C(rmSLdoaTegaiding-fheBnragy generated

by-the Solar Facility and delivered to &e Delivery Point

"I^nimum Ajuraal EneTev_faodurti^." (MAEF) means fhe ami-ual mimmum Energy

output required for each Solar Facility, which, for purposes bsteoS, shaU be equal to nicety

percent (90%) of-CheEAEP of such Solar Facility.

"jW means Notice to Proceed grven by tiie Power Provider to a conttactor to commence

fhe Installation Work at a sperific County Site or Power Provider Site.

13



"SEtioTLPnc£" has 1ii® meanmg set forth in Section 6.10.

"Party" or "Parties" has fhe meamng set forth in the preamble hereof.

)OD" means an iadividual, partnership, coiporatioii, limited liability company,

business trust, joint stock company, trust, unmcorporated association, joint veixture, fmn,

or o&er entity, or a. Govsmmental Autiiority.

¥PA" means ihis Master B.aaewable BaeTgy Power Purchass Agrecmeat, including &e

preamble and &e exhibrts attached heieto, which are integral parts herfcof and incoipdrated

herein by rsfeieacs.

Tremjsgs" has 1iie meaning ascribed inliie recitals to this Agreemsnt

^rojectPlan" means a site-specific layout for each Solar Facility located at a County Site,

which shows the placemeiit of sobr panels, rackmg, and inverters. For Solar Facilities to

be installed on rooftops, the project Plan must includ& an analysis of roof conditiou, roof

structural mtegdty, and electdcal capacity of ths building- For pazking canopy Solar

Facilities, fae Project Plsa also will iticlude the placement of canopy structures in tiis

paridng lot and fhs placement of any EV charging sta.tions. For ground-iaount Solar

Facilities at Couirty Sites, fhe Fiojsct Plan also wilt mcluds tiis feuce line, plaating plan,

and layout or description of sheep grazing enhancecieafs.

"Prolect Plan Date" means the date by whic'h Po'wer Provider must submit a Project Plan

to ths County for each County Srts.

"Power Provider" msass KDC Solar Maryland LLC, its aSaliates and subsidiaries aud all

coirtractors, subcontractois and agents psiformmg worls: pursuant to this PPA.

Trososed County Site," means any County Ste proposed by titie County for ftie mstallafion

of a. Solar Facility other than the Mandatoiy Sttes.
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Tower Provider Event ofQsfcdt:" lias Qie meamng set forifa m Sectioc 11^.

"QgalifisdA.raiRneK1* has the meamog sst forth in Section 13.1.

"Renewable Eneyev" means electdcjEfy geneia.tion icsources insedng tiie definition of a

Tier 1 Resource imder &e Maiyland Rea&wabls Portfolio Standard mcludmg solar energy

as defined, m Public Utilities Article, §7-701, Arasotated Code ofMaiyland, as amended

from time to time.

<CR,encw^leBnsrgy Charee" means die Contract ]price of £ 0.07391 per KWli to be paid by

County to Power Provider for Rdiewablft Ectergy geaetatsd by flie Solar Fadlitics, and

farther descnbsd in Section 6.1.

'^newabieEpergy Credit" or ^R^S" meaiis a credtt equal to Sie ^aflTatian attnbutes of

one (1) raegawaa-hour of electrisity ibst is derived •fcoia a Tier I renewable source (Public

Utilities Article;, §7-701, Atmotated Code ofMarylaacf), as am6Dded ftom timeto time.

'^eiiCT^IeJ&ieTgy EortfoUo Standard" or "KPS" has lfa& meaning se.t forth in Public

Utility Companies Article Section 7-701Q) of the A.anotated Code of Maryland, as

ameaded from time to time.

"R.equiremei2&" has fee meaning set forth in Section 83.

"BEE" means Reguest for Proposal.

"Si^' means a property wliere one or more Solar Faciliti&s may be located.

"Site Electrical _Sys?mw means County's existing buildmg dectdcal systems &at are

owned, leased, operated, mamtaiaed or contTolled by the County.

"Solar FasiKties" means more than one Solar Facility.

"SQlaTFactljt^' xasans each photovoltaic, solar power Solar Facility, o-wned and operated

by fas. POWCT Piovidisr to d&Uver Eaagy to fee DcUvcry Point aud. meet the specifications

IS



and reqtiiremsiits set forth m this Agreement upon CoBamercial Operations, mclndmg but

not limited to an solar energy panels, moimtmg systems, carports, EV chargmg stations,

lighting fixfaaes (but not replacemeot limits), tracldng devices, mverters, switcli&s,

Metermg Devices, ballasts, disconnects, cooduits, wires, controls, integrators. Data

Acquisition System, and other related equipment and components msfalled on each PaciKty

Site and elsrtric lines and conduits required to comiect such eqtupment to the Delivery

Point protective and associated security equipment, miprovements, and ofeer tangible and

intangible assets, contracts, permits, property rights and contract rights reasonably

necessary for ths constTuction, operation, amdmaurtenance offbe Solar Facility. The Solar

Facility does not mcHude Purchaser's electrical system located at a Premises or

unprovements needed to Purchaser's electric system at a Premises in order to meet code

requirements or a.c.cspt fhe Energy from the Solar Facility. The Solar Facility includes

Interconnection Equipment recpiired by an iBfsrconnectioa Agreement to establish an

latercoimection Fomt in order to coimect and operate the Solar FaciHty AJ&ougIi Power

Provider msy not own such Intffrcocnection Equipment, it is responsible at Coucty Sites

for any costs ofobtaming and installing, such Equipment as reqmred of-fiie Couaty by the

LocaJ Electric Utility under the latercomaectioja Agreemeat, unfU such time as the relevant

Solar Facility lias achieved Commercial OperariortS. At Power Provider Sites, Power

Provider is solely responsible far all costs of obtaining, mstalling, mamtaimng, and

operating the latercoimection Equipment for &.e Teisa of this Agreement

"Solar Irradfance Data." means data used for measuring solar insolatioa compnsmg global

horizontal inadiance (GSS, 'W/m2), diffuse iiorizontal iiradiance (D13I, Wra2), and direct

normal iiradiance QDNI, Wm2), and as otiierwise agreed upon by 'Qie Parties.
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"State" mftans £he State of Maryland.

"SoIaT_Fa%Irt^Acc^£mceJ"e_stmg" has fhe meaning set forfh in Section 43(a).

"Solarj^cilitv Operations:" means all actions, includmg momtoring and mam'faming each

Solar Facility, cecessEtry for Power Provider to &tSU its covenants under Sectiou 7.1.

"Ttemmation for Copvemence" shall have fhe meamDg described in Section 23

"TKTEoms&Qnfar ^Convenience; Paymenf' shall aieac aa amoimt equal to fhe Fair 'MaxSset

Value of any Solar Facility forwSich&e Cotmtyhas exercised its rights pmsuant to Section

2^, including tfae costs of decomsussiomng if the Comty does not take title to fhe Solar

FaaEty..

Tvpica! Annual Solar Insolation" means 1iie typical annual global horizcmtal m'adiance at

aa&b Solar ?ac,iU'iy set forfh ia EaAjbit.C.

"UtiIit^Mster" means a meter regmred by a. Local Electric Udlciy that registers, records,

aBd.tiaiismitsn^oim^oni&g^dmg^CTgyd&liveredtoamstomeraadie^stetSjiecQ.ids,

and transmits nrfbnnation regardmg Eaergy geuearalsd by the customer, mdcr an

Interconnection Agreement

12. lErteTprctatioa. tht recitals and &e attached Exhibits are i&corpoiated lierein by reference

and made apart of this Agreemcut Th& cap'firois or headmgs i&fbis AgreeT&eaitai:8 strictly

for convemence and shall not be considered in mtsrpreting this AgrcsmeBt. Words in fhis

Agreement that impart fee smgalar connotation shall be interpreited as plural, and wcBcds

that impart ide phaal connotation shall be inteipreted as singular, as the identity of £be

parties or objects referred to may lequire. AU Teferences made in •&QS Agre&mefflt i& -fhe

neuter, masculine or femmine gender shall be deemed to have been made m aH such

genders. The words "mclude", "mcludes", and "iaduding" mean mcludo, includes, and
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mcluding "witiiout lunitation" and 'Svifhout limitation by specificadon" Tbc -words

"hereof", "herein", and "her&under" aud words of similar import refer to tins Agreement

as a whole and not to any particular provision otlhis AgceemenL Except as iBas context

ofherwise hitiicates, all reifereticss to "Exhibits," "Articles" and "Ssotioas" refer to

Exhibits^ Articles and Sections of this Agreement

1.3 Contract Documents.

Tile follo-wing includs tiie Contract Documeats as amended, uadeT this PPA and any

mconsisteacies shall be resolved in &s follo-wing order of priority:

A. ?PA

S. COUNTY TOEFP

C. SFP#MDOT-OOEKBD2018issusdJyne20,2017

S. P&wec Provider's TOKFP Technical andFmancial Pioposals subimtted. os. July 24,

2019, i&ctudmg the Power Prcrvider's BAFO, submitted on or about September 16,

2019 CYower Provider's Proposal")

E. Power Provider's 2018 MDOTKED REP Teduucal and Fmancial Proposals

The obligations, representations, tsaus and conditions set forfEi m •&.e Contract

Documents are provisions of this Agreement. The ofScial copy of the Cooteact

Documents, •which shall govern for all purposes related to this PPA and m the sveG£ of

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

of Purchasing located at:

6751 Columbia. Gateway Drive

Suite 2

Columbia, Maryland 21046
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1.4 License Gia-nt. As a coB^tion to liie Power ProvidCT's obligations uudscHus Agreement

•with. zespect to any specific Solar Facility to be located at a County Site, tiie County shall

grant to Power Provider a non-exclusive license to access fhe applicable County Site to

install, cOKStruct, mamtam, operate and rcmOTS such Solar FaciHiy, in accordaaM; wilh tlia

teams of this Agreement, and for no ofher purpose Ctiis TLicense ar TEse Agreemeal").

The teams of th& LiceDSe shall be sadsfactory ua all respects to both Paities. This

Agreement and fhe License shall not and does not &onvey any title or iotsrest of wy kind

•w&i respect to tiic County Sites.

2. TERMAKHTERMINATEON.

2.1 'SSSB.- '^ss mftial fean of-fius Agceemcnt (the "&u£tfff TeTW"} shall cosameacs os tfae date

of execution of this Agreement aad coutimie imtil the last day of the month -wliidi is twenty-

five (25) years &Uo'wing Ac Conm&ercial Operations Date of die fiaal non-roof mounted

Solar Facility iostallsd pursuant to iiusAgreemsat The Teas. of any roof mounted Solar

Facility will commence on the date of&e execution ofHhis Agreement and continue until

&& Issser of 25-years, or f&e Iff<riime of die existing roof-warraoty for the applicable

premises unless ofcerwise agreed m -writmg by fkfe Paities. After Ihe concluaian of itifc

Initial Teim, His Purchsser has Qie option to esctcnd fhe tsan of fhis AgreemeCLt 011 a per

Facility basis for the shorter of (a) ttie Retnainmg Ussful Lifs of ths Solar Facility or (b)

an additional term (an "Extension Term") of five (5) years.

13. £anfte!^ti_on_]3sejoJN^a-Avalabilit¥^ofSm!ds. If the Howard County Council falls to

^propriatefimdsforliiisAgreameat for aayfct^ period sacceedingthe first fiscalperiod,

^s Agreement sliaB be canceUed automadcaUy as of Ihe begtoamg of fbe fiscal year for

which funds were not appropriated or otfaerwis& made available. The rff&ct ofteEKUDatiion
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of&e Agreemeal: lierenndw shall be to discliarge both tfae Power Provider and fee County

from future perfomiance of fee Agreement, but cot fiom they rigiits and obligaticms

existing at £he time ofteJCTmation. The Coimty shall notify fhe Power Provider as sooa as

it has Imowledge that fimds may not be available for fee contmuatioD of this Agreement

for each succeodiBg fiscal period beyond Hcs &st.

23 J'^nmatiQn_for_Conyenien<;e. The Coundy may teFEnicate tliis Agreement for convenience

prior to the Commercial Qperatiocs Date of any proposed Solar Facility to be located at a

County Site iftbe Power Provider fails to aclueve ifae Guaraoteed Govemmfflata] Approval

Application Date, Guaranteed Governmental Approval Deadline, or Guaranteed loitial

Delivery Date for such Solar Facilify^jwhenever Coiudy shqll (ietennm£ &at sucb

temuaation is in fhe best interest of &s County, and^subject to tfae payment of tile

T.emuBation for Convemeace Paymeat by fhe Couniy to tfae Power Provider.

2.4 Delays and_EstMsipns^of'Tmie. The Power Provider agrees to do the work required under

ftis Agreement continuously aad diligeffifly and no charges or claims for damages shall be

made by it for any delays or hindrances &om any cause wliatsoever not; arismg out of or a

result of any action or inaction on fte part of the Coualy. Time extecsioas •wSS. be ©'anted

only for excusable dslays fhat arise &om ucforeseeable causes beyond tfae control and

wi&out the fault or negligence of the Power Provider, Including but not restricted to, acts

of God, acts of&e public enemy, acts offhe County in either its sovereign or ccmtractaal

capacity, acts of anotfacr provider in the perfoiraance of a contract with. fhe County, fires,

floods, epidemics, quarantine restrictions, strikes, freight embargoes, or delays of

subcontractors or suppliers arismjg from unforesesable causes beyond 1iie control and
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without the fault or negligence of ei&er fhe Power Provider or &e subcontractoEs or

suppliers.

3. CONPmONS PKECEDENT.

3.1 Conditions^recsde^to Solar^aaJrty_Ac^csp^,c^Tes^^ As to each Solar Facility at

each of the Sites, tbc following ccmdidons prscedent shaU occur prior to Power Provider's

commencement of a Solar FacjBity Acceptance Testing:

a. Power Provider shall have obtained (and demonstrated possessioa of) all

Governmental Approvals reqmred for fhe lawful operation of the applicable Solar

Facility aud for Power Provider to perform its ob.tigatioas under fhe Agreement,

mcludmg but not limited to Governmental Approvals related to etivironmeatal

matters and Certificate of Public Convemence and Necessity, as necessary;

b. BO Power Provider Event of Default shaU be occurring;

c. ihe PoTver Provider shaU 'ha^e shaU have filed for qualification and certification of

fee respw&ve Solar Facility wifii fhe Maiylaad PSC as a Renewable Energy

Facility pursuant to the Maryland KPS;

d. Power Provider shaU have made zB. filings and applications required for

accreditation of file Solar Facility in GATS and for fee rcglsteatioa, os.ffsa&oo. and

teaasfer ofEnviromnerEtaI Atteibutes fi'om fee Solar Facility feat are eligible for

origmatioa, registration and transfer under GATS;

e. Power R-ovider shall haro obtained all secesssiy au&orizatioas for tiie Solar

Facility feom FBRC to seU Eneigy at market-based rates as contemplated by this

Agreemeiit and shall be in compliance wifii such aufeorizafion;
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£ Power Provider shall be in compliancfc with •&s bonding reqLdiemsats of Section 14

for the applicable Solar Facility;

g. Power Provider shall hav& provided fhe County -wiA -writt&a evidsBce tliat aS ths

piettsdmg conditions have been satisfied.

SOIAR FACEUTY INSTALLATION. TESTING AND OPERATIONS.

.SCOPE OF SERVICES

Power Provider will be responsible for cvaluatmg, desigmng, fiaancmg, constrocting,

commissioamg, owning, operatmg, mamtammg, and decommissionmg tam-key each Solar

Facility, including Delivery Pomts and. Intercoanection Pomts, on County Sites and Pcwer

Provider Sites. This mcludes, but is not limited to, all necessary design, pemiittmg,

operational sad other fimctions necessary to operate die Solar Facilities to produce fhe

Expected Ammal Energy Production oa an annual basis over die term of this Agreement,

as weU as decommissionmg each Sohr FacUity located at a Couiity Site at temiinatioa or

eacpiratioa ofliiis Agteement, pursuant to ttie relevaattetms and conditions hereuL

A. Pre- Co.DStro.c.tion

Forflie Mandatory Coumy Sites, Power Ptovider shall provide a ProjectPlaa wi&m

120 days of the execution oftiiis Agreement For all otfaer County Sites, Comriy shall

prcseiit Power Provid&r a proposed site and Power Piovider shall have 60 days to analyse

such site and deliver a ?sasibility Study to fhe County. The County shall have 3 0 days to

accept lfa& Feasibility Study. If the Feasibility Study is accepted by the County the site

shall automatically become a. Mandatory Site under tins Agreement and Hie Po'wer Provider

shall have 120 days from the date such County Site is" accepted by 1iie County to apply for

Governmental ApproveLls.
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As detailed herem, for each Solar Facility, Power Provider shall provide a Project

Plan, following the Guaranteed GovemmeEtaI Appioval Application Date which sball

include a schedule for fee sxecadon of the followmg, and POWST Provider must execute

fhe Plan in accordance with its terms and fhe teims of this AgTeemenL

1, Meet wife internal and external stabeiioldeis to address specific concerns regardmg

. solar integradon into a. County Site.

2. Ouflme fbe lo^stics for mstaning l&e Project at a County Site; specifically

addressing Cottaty coitcems.

3. For any County Site, Power ProvideTt at its sole expense, -will provicb Couirty with

architschual lenderings sufficient to visualize the groiHid level view, feotprmt, and

general aesthetics offhe Site ("Orawmgs"), and use reasonable commKrciaI efforts

to ensure the right of && County to use such Drawings m cosnectioo wifti the

County's operation of the Site, mcludmg providmgthe Diawiags to third parties.

4. A detailed srte plan must be profvided prior to any demoiifioa of any Cou&ty Srts

elements necessary for construction of all canopies or oftier ground-mouat Solar

Facilities to ensure that, upon decommissiomng, flie County Site is properly

restored to its condition at the time of demolition, subject to ordmaiy wear and tear.

5. The preparation offac andPost mfoimatioaal sigaage to be locatsd at each County

Site to 1) inform teaauts and citiztaas ofHie size, scope and tmung oftfae Solar

Facility, and 2) upon completion of fhs Solar Facility, provide signage includmg

the stert-date and environmental attributes oftiie Solar Facility.
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6. For aD Solar Facilities particrpate and caopeiate m any mtercoimectioc studies

required by &e regional grid operator. Local Electric Utility or otiiers as necessary

to install and operate the Solar Facility.

7. For all County Sites, mclude descnpdoB offhe design aBd eqmpment aecessaiy to

be installed by the Power Provider to establish an lafeiconnection Point

8. Interconnection agrecraetits to bs signed by fhe Couirty -wifh ths Local Electric

Utility or PJM, as applicable.

9. For aU Solar Faeilities obtam aS Goveromental Approvals necessary to coitstruct

and operate the Solar Facility. Power Provider will be responsible forpaymsat of

all fees for all Governmental Approvals.

10. For aU Solar Facilities obtam all necessary zoning and land use approvals, mcludmg

Environmental Impact Studies where nesded. Complete an Natiosal

Enviromaectal Policy Act (NEPA) and Maryland En.vironmeiital Policy Act

(MEPA) malyses and documentation as necessary. Coordinate -wifii tiie Maryland

Historical Trust as appropriate.

11. For all ground-mouuted Solar Facilities provide stormwater maaagemect for each

site awoidmgto Maryland Departmeiit of the Eiiviroua&ntstacdaids as descnbed

in the Maryland Stoimwater Design Manual.

12. For all Solar FacUities provide a. coastoruction schedule ouffinmg dates for fhe

design, planrung, permitting, execution and couixmssiouiag offte Solar Facility

13. Provide all initial and final engmesring drawmgs md plans to-fhe CowOy for any

Solar Facility to be iriStaUed at. any Couniy Site. All plans for each Solar Facility

located at a County Site must be approved in writing bythe ContTactAdmmistrstor

24

and Bureau of Facilities Chiefbefarc commencement ofuistallatioa of such Solar

Facility, provided 'ihat County ahaU lespoad in •writing to any submission of

, drawings or plans by Power Provider wiflua -ti±ty (3G) days of Comty's receipt

Hiereofby either acceptmg such drawmgs or plans or describiag to Power Provider

in detail ffae County's rsasoas for lejecting such drawmgs or plans, fffte plans are

not responded to wifhic suchfeirty-day period, fee Guaranteed ImtialDelivayDate

shall be earisaded on a day to day basis for any delay beyond such 30-da.y period.

14. At County's request, pa-ovide iafonnation aad certifications of design bmld

professionals icvolved is any Solar Facility to be located at a Counly Site.

15. Power Provider xaust deliver to &e Couaty any aad afl executed contoacts for the

use of County Sites.

Following -die delivery of a Project Plan, &e Parties will meet on a bi-weekly

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

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

execution of tins Agreement on tfae progress of any Power Provider Site.

B. Constractionaitdlmplementatton

Power Pro-ndoc shaU comply wi[& fee foIEowing:

I. Provid& all offhs Gsancmg and capital aeedcd to perfonn its obligations under this

Agreement and perform the Installation Work aad aU ofeer obHgations ia

accordance witii Section 4J2, of this Agreement and •QIS Project Plan for each Solar

Facility.

2. Build each Solar Facility in accordance with -Sie plans and drawings approved by

•file applicable Governmental Appro-ffals and wi'fli respect to a&y Solar Facility to be
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built on a County Site, in accordance -with ffae County approval pursuant to

SectionA. 13 above.

.Provide' all Site pre.pacation nscessary to install, operate., maintain, and

decoramissioa auy Solar Facility, mcluding Delrvery Pomts and Itrtercoimectioa

Points.

For each Solar Facility to bs built on a Caucity Site, coordinate, at County's

direction, witli tenants amd oQiscs to muujnize impacts to County Site Facility

operadons. In cases where multiple mitiatrves are underway at a specific County

Site, Power Provider wiU bs required to coordinate wifh County staff aad any

County contcactoFs mvolved. In title case of conflicts or coordmaaon issues

between conteacts. County's decisions are final, provided that 1iie County will use

commCTcially reasonable efforts to limit ihs dismplioa the lastallatian Worlc.

Followiag fhe issuance oflihe 'Notice to Proceed any action by the County pursuant

to this section which results in Hie cessation of-the lastallatioin 'Work of 5 days or

longer shall require fhe reimbuisemenE to the Power Piovider of any acta&l dirsct

costs incuired from such delay, pmsuant to a written agroemsnt wifh a

subcocbcactor, andtiie Guaranteed Initial Delivery Oats shall be fflctsnded on. a day

for day basis for the amount of such delay.

Maiataia a safe woddag eimiOEment consistent wifh Applicable Laws. In addition,

PCWCT .Provider shall ensure that employees: (T) have knowledge of and comply

witit safety rules and procedures; (u) be aware of potential hazards in tiie wo& acea;

pi?) participate in all rcq'aired safety tiainmg programs; (iv) alert ofher employees

to poteadal hazards; (v) inform snpervisoTS of unsafe &qT.iipmeat ar procedures; Cvi)
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immediately report all woifc-reiated mjuries to their siipervisor. Power Jprovider

siiaU ensure that supervisois: ® have lcnowledge of safety rules and piocedures and

eiisure they are appropriately implemented -wiliiin ttieir WGik aisa; Cu) infonn

employees of potential safety or hcallfa hazards; (m) recsive r&cpurcd taumng m

Iiazzsid recognition and. safe work procedures; Civ) make sure that all necessary

persoual protecttve equipmeat (PPE} is available and trainmg is providad m use,

care sod raamteaaace of?PE. -

6. Install liieSolar^acUitiesErt the County Facilities to the sadsJ^tioa of the Counly

in accordance wi& this Agreement, including all equipment uecessary for

operation, and the establishment of D&Uvery and latercomectioa. Points as

applicable.

7. Ensure tfaacttfae constracfios.and operation of each Solar Facility does not advsrsely

impact existing County mfiastruc&ire includmg roofing, parldng, or other areas

where a Solar Facility is to be located at County Sites, mcludmg negotiating wi&

roof wanairiy providers •where applicable. Any roof penetration, must be

specifically approved by County.

8. No woik dons on any County Site shall void an existing loofwarraiity or dssigaec

stipulated roof loading Imutation. If commercNIy possible, tiie roofimg fimi

holdmglhsesdstmgwanmitywffl be iccvolved is. fhe Project suf5cicutly to Tnnirtain

validity of waxranty. Post-Warranty Alteratioa provisioos must bs complied with.

With respect to any County Site and upon County's reqi^st, Power Provider shall

provide copies ofaay stiucturai analysis prior to coffimencsmeat of installation of

any Solar Facility. The Power Provider shall remediate moisture, utfiltottiou,
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anti/or damage that may be caused to a Premises by the constniction, operation,

mamteaance, and decommissionmg of the So.tar Facility.

9. Any temporary mtaruption ofSsaewabIe Energy at Comrty Sites, either m part or

in whole, must be performed in coordination -wifh the operational sdiedules offhe

Premises so as not to materially impede operations, and must be coordinated witfa

County sta££

10. Special attention shall be paid to mfmmizmg &e risk ofesqposed fasteners, sharp

edges, and potential future damage to fhs modules or support stmdnre. Cotrosion

resistance asd durability of the mecbfflical Iiardware shajl be provided tfarougti the

use of appropriate fastaaers and support strccture in accoTdance wilii solar industry

standards for commercial solar instaINion in the PJM region. Power Provider shall

promptiy notify tfae County of any ciiange in lacking equipment prior to

commencement of IhfftaUation Work on a roof raouDted Solar Facility on a

Premises.

11. At any Solar Pacility located at a Couaty Site, upon completion, provide County a

Iiard-copy and electromc version of a conmussiomng manual oudimng the Solar

Facility design, components, cirishsets of components, operatmg characterisfics,

electrical diagrams, and ofher relevant data.

12. Provide any fcfonnation neffded to obtain LEED crsdits for the County for say

Solar Facility located at a County Site, if applicable.

13. Install the Solar Facilities at the Power Provider Sites in accord with Applicable

Laws and the provisions of this Agreement, including all cquipmentaecessary for

operation, and fee establishment of Delivery and an latercannectioE Points.
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14. The following, without lumtation, are each a material term of fhis Agreement

Power Provider must achieve the Guaranteed fiutial Delivery Dales by

commencing Commercial Operations for: (i) approximately I8MW-DC of

Renewable Energy at Power Provider Sites wishm 540 days of the date of 1ihe

receipt of all Governmental Approvals for such applicable Solar Facilities; (si)

approximately 6MW-DC ofS.eaewabIe Siergy, in totsLt, at a minimum of eight C8)

accepted Corcaty Sites witiiin 365 days of -ffie receipt of an GoveEamentaI

Approvals for those Solar Facilities, but in ao ercnt' later than June 30, 2024,

includmg at least fhres (3) County Sites with paiiking canopies and elecfcic vehicle

charging stations; and (jji) fee rooftop Solar Facility at the Court House Site within

180 days of •written notice from fee Coraity and Sie contractor forfhe Court House

to ihc Power Provider to begin, installation work, •wHdi shall be at least 180 days

prior to the expected occupancy date for the Court House and, m fhe event of

construction delays that prevent Power Provider from completing the woifc wi&in

180 days, shall be extended on a day for day basis for &s amount of such delay.

15. At the Court House Site and Provider Sites, Power Provider will mstaU and

maintain st its o-wn expaasR polIinator-fiieDdIy natrve vegetation arouad &e

perimeter of ground mo'cmt: solar iastallatioas. To the cxtEiri.fa.ers at& gavemiaeEtal

grants available to deftay tiie costs of poUmator-fiiendly native vegetation, &e

Couarty will assist fhe Power Providftr in accessmg such grants.

16. Power Provider will iastaU and maintam. at its own eicpcnse certaia irtfrastructare

for sheep grazmg, mcluding transportation costs for sheep utilization, undsr •Qie

Solar Facility at Powsr Provider Sites. This mftasteuctuce mclades security fencing
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and shelter areas for fhe sheep. To the extent tiiRre are governmental graDts

available to defray the costs of sheep grazing mstatlations, Hie County will assist

&& Power Provider in accessmg such giants. The Parties will work togethsr to

idaatify farmers) mterested m participating ia ihe. program. TIiis provision is

subject to fhe leases for the Power Provider Sites and receipt of applicable permits

for sheep grazing.

C. Maratenasce and Oneoine Operarions

Power Provider shalli at its sole expeasa:

1. Maintain and operate each Solar Facility during the Term oflius Agreement,

iaduding momtoring fhe Solar Facility to detect mamtsnance needs and any

washing, upgrades, aad/or ispaiis necessary to ess'uretiie coimaeroiatly reasonable

coitdBUOUs delivery of Renewable Energy.

2. Accept responsibility a for repairs, moisture, infilteatioB, and/or damage caused by

a Solar Facility at a Count? Site and any ancillary ecprpment ia accordance witii a

wanaaty Hhat is provided for such Solar Facility.

3- Install Metering Devices at all Sites in accordaQce wifh tiiis Agreement Ihst

measure and establish the amount of Renewable Energy delivered to County at each

Delivery Point and pay all costs of obtaming and installiiig, latercoimecdoo

Eqiupment at County Sites reqiuied af the County by fhe Local Electric Utility

under fhe lelevaut InteccoDnecdoa AgreemeBt, until such time as ifae relevant Solar

Facility has achieved Commercial Operations, and for Power provider Sites pay all

costs of obtammg, mstaUing, mamtainuig, and operating the iBtercoimection

Equipment for the Temi of this Agreement
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4. Provide Data Acquisition System.

5. Supply all necessary iateme.t coimectioas for monitoring of any Solar Facility

located at a. County Site.

6. Use commercially xeasaaabls efEbrts to eBsme all 'wauaaties JEbr any Solar Facility

located at a Couaty Site are transfercable. to County or purchaser, if ownership is

temsfercsd.

7. Maictam ground cover under any ground mount solar installations at County Sites,

following standards and specifications provided by fhe County. Manage security

surroundmg ground mount Solar Facilities.

8. Malce commeicaally reasoaabls efforts to assist fhe County in applying •fes

Reaewable Energy generation to otiier County facilities via Marylaod's vutual net

metering law (Code of Maryland Regulations 20J0.10) and fhe Istercociaection

4J Differing Site Conditions.. Power Provider shall promptly, aad 'before such conditioas are

disturbed at a. County Site, notify Cdtuxty in writing o£ 0-) physical cQaditioas of an

unusual nature, differing materially fcom fhoss ordmarily eacountered acd generaUy

i&cogpu.ed as inhereDt ia woric of the character provided for in this Agreement Power

Provider acfcaowlodges fhat prior to proceeding to obtsus Govcmmcatal Approvals aod as

part of the Feasibility Study for a. particular Solar Facility at a Count/ Site it wSI investigate

and satisfy itself as to •Sas conditions affecting •fhe woric to be done or services to be

provided under tius Agceemeut includmg but not restricted to thoss bearing upon

transportation, disposal, handimg and storage of materials, availability of labor, •w&tsx,

electdc power, roads and uDcertainties ofwea&er, river stages, tides or simihr physical
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conditions at specific County Site , the coaformation and conditions offhe Coun-fy Sites,

fhe character of eqmpmeut and facilities needed prelimmaiy to and during proseariioa of

Ihe woric and promsion of&e serrices. Power Provider furfher acknowledges feat as part

of fhs Feasibility Study and prior to proceeding to obtam Govenmieatal Approvals for a

particular Solar .Fatality at a County Site, it wiQ satisfy, itself as to the character, qaality

acd quantity of obstacles to be CDCountersd insofar as this mformation is reasoaably

ascertamable fiom an inspection of fee County Sites or from mfomiation, if any, presmted

by file drawings and specification made a part of the Agreement Any failure by Power

Provider to acquaint itself -with the available mfoncation may not relieve it &om

respOEtsibiIity for any concLusions or interpretations made by Power Provider on file basis

offefr mfocmarion made available by County.

4.2 Installation Wank. At Power Provider's sole cost and expense, Power Provider will cause

each Solar FacUily to be designed, engmeered, constructed, operated, raaiHtamed and

decomnussimied m accordance wrlii the temis of this Agreemeiri: andwifliAp'plicabIe Lsws

(includmg wrfhout limitation buildmg, electrical, health and fire codes, background cbeck

policies) of any applicable Governmental Authority, and witti a specific targeted generating

csys.dty more specifically described ie Exhibits A and B, which is subject to final design'

and engmeemg in accordance -wifh Hus Agreement Power Provider shall undertake to

develop and fn-rfaH each So!ar Facility on the Maadatory County Sites as described in

Exhibit A. Aay architects md engmeers employed by Power Provider must be cunctrtly

licensed and in good stmduig wifb. &e State of M'aryland. Power Provider, at its sole

expense, will procure and install 12 EV car charging stations to be located wf8i the parkmg
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canopy Solar Facilities to be located at County Sites. The location of&e EV car chargmg

stations will be OD or under the parking canopies.

For any Solar Facility to be located at a Cmfflty Site, the County shall review and appiove

in writmgproposed access points for ingress and egress, and all constractiou plans, penmts,

supporting materials, temporary storage plans, proposed locations of generators, a

consteuction schedule for •Qis IftStaUaticm Work ("Construction Schedule") and oth&r

requested documentafion, incladmg any mipscts on paridng during constmctioa,

operations and maintenance and any eagmsering evaluations of the mipact ofliie Solar

Facility on ® fbc Coimty Sites and (u) fhe fien cuxrent Local Electtic Urility's equipmeut

and service (collectively, "Plans"). Couaty shaS respond in •writmg to any submission of

drawmgs orplass by Power Provider wi&mliiirly (30) days of County's receipt diereof by

' eitfaer acccptiag such drawmgs or plans or describing to Power Provider in detail file

Comly's reasons forrejec.tingsuch drawings orplscas. Thefiflure ofthfi Countyto respond

to any Plans wffhin liiirty (30) days of submittal sliall, cjctend tile Guaranteed Initial

Delivery Date, on a day for day basis for &e amomt of such delay beyond. &s 30-day

period. County's approval of the Plans shall cot be deemed as makmg County rsspoasiblei,

and County shaU not be responsible, for the design or construction, of the Solar Facility aad

will not relieve Power Provider from any of its maintenance or decomimssioaiug

respoosfbilities or of Power Provider's responsibilities to ensure Hiatthe Solar Facility is

iitstalled and •woridng properly.

If any material alteration to tfae approved Plans for a Solar Facility at a. County Site is made,

Power Provider sMl submit such altered plans, Govenunestal Approvals, supporting

materials, and ofher requested documentation to County for its review and written
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approval. County shall not unreasonably •widihold or delay any such approvaL FoUowmg

fhe Commercisl Operations Date of any Solar Facility at a County Site, ifihe Power

Provider desires to make alterations, additions or improvements to the Solar Facility Po-wer

Provider shall comply with the teaans of the relevant License Agreement, or crtiiCTwise

obtain &e writtsa approval of&e County, notto be uareasosably witiaheld, Hie iiiteat bemg

that no alterariotL, additions or impiovemeffit may be made on "Qie Coun'ty Sites wifhout first

obtaining fee County's -writteti approval fhereto. Notwifhstanding aay&ing henrin to the

contrary, County's approval of Tiie Plans shall not relieve Power Providsr of obligations to

comply •with all Applicable Laws relating to the ]nstallation Woik of a. Solar Facility.

County shall not be responsible forliie preparation of any Facility Site for Power provider's

use uader tiiis Agreiement. Power Provider sfaaU fmiush, at its sole expense, all labor,

mafthinery:, systems, facilities, and oliher equipment and materials of any type required for

Pbwear Provider's use oflhe County Sites in accordance witih. Hie License.

County shaU not be responsible for tiie safe keeping or fheft of any maclunEry, tools,

equipment, vehicles, or supplies of Power Provider or Power Provider's subc<mtractors,

suppliers, or ageats. County sIiaU not be lesponsible for ihc security and safety of die

construction site. Counly shall have the rigSit to issue wammgs and bar from fhe Coimty

Sites violatois of coasbrucdon, operatiOB, environment, safely, health, and security

perfcnmance sfaadards.

Power Provider shall provide Couitty reasonable notice oftiie progress ofths construction

of each Solar Facility and shall provide reasonable prior-written notice to County regaiding

any delays of the Guaranteed Initial Delivery Date.
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Po-WEa- Provider, at its own cost and expense, shaU commence and undertake, the fbUowiag

activities relating to the instaUalioa ofHie Solar Facilities:

A. o'btainmgfinaaciug for mstallation of the System;

B. applicatiOD for Maryland's Clean BasEgy Iiicsative Tax Credit for operation

of the System;

C. obtaimng zdl Percaits and. contracts and agi-eements reqaiied for installation

and operation of the System and the sale acd delivery of Renewable Energy

to tiie County;

D. providiog assistance as needed to facilitate fheowcudoEL of all agreements

lequiced for intCTcoimection of tfae System wilii applicable Local Electric

Utility.

E. Power Provider shall provide a detailed site. plan which is subject to fhe

County's approval, showmg low sidstmg site coaifitioas will be prfcserv&d

or restored during and followmg any constmction or demolitioa relating to

canopies.

All Installation Work and related activities must be mspected. and approved by appropriate

County Officials at a. time mutuafly agreeable to tiie Provider and County. Inspections of

rougti-in and final completion ars required as deemed appropriate by the County. Tiiscd-

party inspections, if reqmred, will be scheduled and paid for by Power Provider.

Documeataticm of detailed inspection results must be submitted to Coiariy &r Salar

Facilities act County Sites. Jf&& inspector finds deficient work products or items that do

not meet applicable legal requirements, products or items must be documenred 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 Couaty inspector. la addition to -file foregoing, County has tfae right to review

fhe lastaUatioB Wo& far all Solar Facilities at Coimfy Sites daring aomial busm&ss hours.

4.3 SolarFacility AccsptenceTestme.

(a) Power Provider sball conduct testing of each Solar Facility at its sole cost. Power

Provider shall coordinate -wifli and ghre notice to the County on •tfae startup and

comraissiomng of any Solar Facility on a County Sits. County shall Iiave &e right to

witness and observe fha start-up and testing of each Solar Facility located ata County

Site. Comrty shall have fhe right to confirm testing. - Required coixmiissioamg and

acceptance test services include start up and operation of the Solar Facility mitil - it

generates and delivers E-enewablc Energy safely to fbe Delivery Point in accordance

with d) file requirements offlie Local Electric Utility includmg but not limited to fhe

latercormection Agreement, ffae IEEE Standard 1547, &e Natioiial Electric Safety

Code and Ae National Electric Code (u) the fateTComiecticm Agreement (iii) all

Govemtoental Approvals and (rv) tiie manufactoTers' specifications, incJuding PV

string testmg, mverter testing and DAS testing.

The calculated perfonnancc shall be compared to actual measured perfoimance using

DC and AC output/production meters, wifh data-Iogg^Dg for tifcts tena of the tes-dng

periods. There -will be no partial acceptaacs of a Solar Facility. Payment wffl only

commence upon writtea acceptance by Coimty of each Solar FacUily itpOB ttie

Commeicial Operations Date C'Acceptance of a Solar Facility").
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Cb) The Commea^ial Operations Date will be acMeved upon completion and

vsrificatioa of the following:

A. Fmal approval ofintercormection by LocalElectric Utility

B. The Solar Facility field testing procedures st County Sites Iiave been

per&imsd in accordance w6i macfffacturers' recommendatioiis, iadudmg PV

string testing, iaverter testing, DAS testing, etc. PDwer Provider shall provide

•written notice to County of the results of such testing.

C. The Solar Facility passed all start-up and comnussioamg piocedures per

Section 4.3.

D. The Solar PacUity is folly operational and has received pennission to

operate ("TTO") 6ois. fae Local Electric UtiH'ty. Power Provider will provide a

copy of'the TTO to 'tht Co'unty Tipon leceipt

E. For a Solar Facility at a. County Site, Data Acquisition System reporting and

• data logging complete and faUy operational to County's sadsfaction.

F. For s. Solar Facility at a County Site, car canopy parking lot llghtmg and

control systems (if applicable) are fully mstaUsd and funcdoBaI to County's

satisfaction.

(c) Jf the results of such Solar Facility Acceptance Testmg indicate that the Solar

Facility meets tfae requirements of Section 4J(a) above and the conditions setforfli m

Section 3.1 bav& been satisfied orwaivetl in •mriting by County, then Power Provider shall

deliver to County s. ceriificarion, executed by ths Power Provider including cerdficstioBS

by a licensed professioBa! eagmeer that fhat fee Solar Facility and improvements have been
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built m compliacce wifli the plans and Applicable isws. The certification of fhe

Commercial Operadaas Date wffl not relieve Power Provider 6oin auy of iiieir

issponsibiliti&s to snsure fbat tiis Solar Facility is instaUed and wori,ang properly.

-4 _Smp_ensioTi_ofWo.rk

Due to a County operational Tequrcemsst at a County Site fhe Couaty unilaterally may

order tiie Prcmd&r m writing to suspend, delay, or interrupt all or any part of the

Installation "Wbifc at a County Sits for such period of time as & may determine; to be

appropriate. Any suspension of lastallactLon Woik loager than S days shall reqmre fhe

County to reimburse the Power ]ProvideE for achial direct costs incuu-ed, as mandated by

Power Provider's -written agceemect with a. subcoiitractcir, as a result of such suspeasion.

la addition, any saspension oflfae fastaUsdon 'W&ik shaU automadcally extend on a day

for day basis fhe Guaranteed Imtial Delivery Date for such Solar FaciHty.

4-5 PundiHstItCTtis.

Wifhia 120 days of the Acwptance of a Solar Facility at a County Site in accordance wilh

Section 4-3 and subject to Governmental Approvals and seasonal restdctions, m

accordance •w0i Urns Agceement tiie foUowmg punch list items shall. be completed:

a. EV charging equipment (if applica'ble) is fiiUy installed and fuactional io

accordance -wiifa ma&ufactaneT's leq'iuremeQts;

b. As-buUt drawings, reveaiue grade meter certificadon ie.ports, mverter

certification reports, provided and complete to Cofunt/ s ssfisfactioa;

c. Complete operations manuals and emergency procedures provided and

complete to County's satisfaction;
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d. Traimng of Solar Facility shutdown and emeigeacy procsdurcs provided to

all apipropruste County staS^

e. Completion of ati laadscapmg to County's saris&ctioa.

4.6 ^al^Hicticfns.aQdEEaeT^enoiss.

a. Malfaudioias. County and Power Provider each. sSasQ. promptly aotnfy ifas otiier

following fbi&ir discovery ofaay material malfuacdon in the operation, of the Solar

Facility or of their discovsry of sai mtsm^tiou iu tiic supply ofRe&ewsible Ensrgy-

Power "Provider shall diligently pursue restoration of the supply of Renewable

Baergy as soon as reasonably possible after notice or upon its discovery of a

material malfancti.on ia fhs operatioa of'the Solar Facility or of an mterruption ia

ths supply ofEffaewable Eaergy.

b. Emergencies. Power Provider and County each shall notify fhe otfaer P'say upon

the discovery of an emergency coadhioc is tfae Solar Facility. If an eiasrgeacy

coDdition ftxists. Power Provider shall promptly dispatcli flis appropdate pcrsoanel

iiaia&diately to psriEbrca the necessary repairs or corrective action iu an e?q)editious

and safe manner to ensure openEdons continue or are resumed. as soon as possible.

c. PersoimeiL For routiae and. emergency repairs. County shaU coirtafft Power

Provider -with contacts listed, ia tiie Emcrgsacy Contact In&tmation Sscrioa oflfae

Power Provider's Proposal. Power Provider and County shall each designate

peisonael and establish procedures such that each Party may provide aotics of

emergency coHds&ons, as contemplated in Section 4-5(b), rsqumag Power

Provider's pepair ora]tera0oa at all tisaes, twmty-four (2^) IIOHTS pa- day, iacludiBg

weekends and holidays.
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4.7 Meterine. power Provider shali install, operate, mflintais, and decommission at its sole

cost and expense a. revenus-grade meter for fhe measureraect of B.enewable Energy

provided to each Delivery Point and each laterecmnectioR Pamt in Ifae Solar Facility in

accordance wife Section 7(1). The County shall be only responsible for paymenri; of

Reaewable Energy fi-om the Solar Facility as defmed by the relevant meter.

4.8 SpIarJiTadiance Data. Solar Iccadiance Data wifh respect to fhe Solar Facility must be

wailaile to County upon request. For the puipose of forecasting solar energy production,

Power Provider shall be responsible for collectisg and providing Solar laadiance Data to

the County. On an annual basis, wifhin thirty (30) calendar days of fee end of each Contract

Year, Power Provider shall be responsible; for submission of an annual report of Actual

Amiual Solar Icsolafloa data for County's review and use m calcnlatmg adjustments to Hie

Expected Annual Energy Production and Mmmmm Ammal Energy Production for the

Solar Facility.

4.9 Intafs^ence. Power Provider shall not mterfsre or penmt acy Hurd parties under Power

Provider's control to interfere wi& fh& operation or use oftiie Coimty Sites by County and

County's mvitees and tenants, includiagthe mechaaical orelec-trical systems on &e County

Sites and/or mfrastmcture, or &e operation of any prs-eodstmg radio or

telecomrcmmcations systems operated on or &om file County Sites. Similarly, Purchaser

sbaB not iriterfere, or penBit any tiurd parties isnder Purchaser's Cdzitiol to mt&ifere •wi&

fh& opcratioa or use of-Qss. Solar Pacilities at m» Couaty Sites or && Poww Provider Sites,

mcludiag the mechanical or electrical operation offhe Solar FacQicties. Power Provider

shall ensure any Solar Facility design and operation reduces nmsan&e to fhe lowest level

achievable witiiia safety and security coasidcirations. Any temporaiy lighting installeci wiU
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b& prop&riy dtrectrit. Po'wer Provider sh.all csuss its subcontractois, ageKts and employees

to oosforai -to file provisioi^ offliis Agceem.ent. If&e operation of a Solar FadUty cmses

a. material mteri'erencc •wifii tihe County's use of the Premises in violation of this section,

the Power Provider shaU voluntarily curtail &e Energy delivery to fhe Coun'ty, except for

mtemiittent testing, uutil '&& violafion is remedied and fhe Power Provider shall not be

entitled to any recovffry of costs fism the CotEty as a result of such curtailmenfc Iffte

Power Provider is unable to remedy tiie •riolationwifimi 60 da.ysafiernoticeofamaterial

mterSerence &om fee Coanly, and upon Hie County's Tvrittea reqaest, liie Power Provider

shall taks all xsasocable efforts and expe&sss to remedy tbs •riolatic'xi, && costs of'which

shall bs boms eqaally by •&& Po'wa; Provider andfbs CoUEty. . IS-Qss csperarioa ofths Solar

Facility, or die actions of eiiiier Party violates any of the foregoing tenns or conditions of

this section, then, after notice to the oflier Party of such violfltios, 'Sie applicable Party will

take aHcaaimCTciaUy reasonable steps necessarytocoirectand eliminate fhe violation. To

die extent a. Party is unable to cure anyvioladon, fhea fees Party shaU be responsil?le to the

o&er Party for my actual loss or damages caused.

4.10 Notices sfVidarion orAUeeed^Violati.ons.Piges. ajiclj'enal'ti.es. Power Provider shaB

immediately notiiy Coinriy of any notice it may receive legardiag notice of violations

(NOV) or norice of alleged violations CNOAV) issued by federal, stats, or local

Governmental Aufharities associated wifb. Power Provider's mstallatioc, operation, and

mamtenaace of file Solar Faciliiy. Power Provider shall at its own expease iiamediately

correct fee condittons fiiat resulted in de NOV/NOAV cocsistent wife file issuing

authority's resgulalioas and to file reasonable satisfactioa of Comxty. Power Provider s'hail

accept aU responsibQiiy, incliidmgpaymeiQt, for valid fiafcs and penalties issnaed by federal,
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state, or local Govemme&taIAufhoritiesresultimg&om-fee actions of Power Provider, its

agents, represeata&ves, or invtt&es for acts or failures to act after 1ihe effective date of this

Agreement.

4.U Charges

The Purchaser sbsS. reimburse && Power Pro-rider for any Change in Law tiaat rcsulte in. a

tax or ofhes charge imposed on Power Prorvider, in cormsction. •with any Solar Facilily,

subject to this Agreement, by reason of Power Provider's status as sco. owner of ei&ctric

geueiadoa -facilities orfhesupplierofelectricatyin'fcc State of Maryland, •where that tax

or charge is passed along to the COCSUIHCTS of electricity by a utility or third party piovidsr

pursuant to Maryland law ("Imposition"). This does not include any income taxes imposed

on Power Provider based on As sale of electricity. Power Provider is responsible for local,

state and fedctal income taxes attributable to Power Provider for mcoius received uader

this Agrsement. This Agreement is not iatendcd to waive any tax immunity that may apply

to siftier Party.

In Ihc went of aa Imposition that occurs after tile Commercial Operatioas Bate for a Solar

Facility, -tfae Power Provider shall, after notiiymg •&.& Com-ty m •writing of liie new

Imposition, have fce right to add such Imposition to the Renewable Energy Charge

pursuant to Section 6.1

4.12 Utility Charges. Electrical power to the Solar Facility aud all improvsmeuts located

thereon for Power Provider's operatiocs in support of its obligations under Hus Agcsemsnt

shall be provided by Power Provider. The Power Provider shall pay all charges for the

supply, connection and usage of slectacity, gas, h&at, -water and telephone or other

commuiucatioa services used, and ofeer services rendared or supplied relatmg to die Solar
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Facility acd all otfaer diargss and expenses assessed os. Power Provider's use Acrco^

except as ofcermse eicpressly provided ia tfais Agreemsat, asd shall mdesHu£y and hold

harmless tie County against and Jfcom all Uabilily for such charges aad expsnses. The

Power Provider, at its sole expense, shall incur all g costs related to establisfaiag

mtercojBDectioa of ^ch Solar PacUity-widi fee Local Utility pursuant to fee ^teiwruiectioE

Agreeraeat includiag Ae JkrteTcosnection Eq-tUpmsEit 'Power P.rovider's lespoasibility for

the isteTConnecticn costs at County Sites sss limited to fhoss costs iDcmred prior to tfae

Coiamercial Operations Date for such Solar Psc-Uity. Provided fte County is not in

violation of Section 1£ tfae County shall not he liable for any mtemsptions or failures of

utility servi&es to or &am the Sites.

4.13 BKvwomnentel^IattCTS. Power Provider, its employees, subccna&actors aud agecits shall

not cause or permit any Hazardous Substances and Materials to b6 used, gsneratcd, or

stored on, about, from or adjacftat to fhe Comrty Sftss wifliout prior approval fi^m County.

Power Provider must: mamtam Safety Data. Sheets CSDS) ODStte and electoonically of all

Hazardous Substaacss aud Materials broughs onto County Skes. Power Provider shaU

maintein spill response materials that are compatible with tbs types of Ifazaidous

Substances and Materials withm twenty (^20) feet of fhe Hazardous Substances a&d

Materials. Power Provider shall give County copies of all waste characterization and

disposal documentation. Power Provider shall comply -wtth all applicable laws, and

nofiung ia tius AgTe^neait prevents or excuses Power Provider fiam complymg with such

applicable law. Governmental Approvals or the lequiremeats of any Goveimacatal

Autfaoriiy.
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Power provider sliaH give notice to Couafy withm one (1) hour of any laiowa discovery or

rstease of any Hazardous Substances and Materials, and, except in cases of emergency,

SQC& notice sbaS. occur priorto any disturbance, oollec&os, removal, storage, tcansportatioD

or disposal of such Hazardous Substances and Materials. If there is a suddsn release of

Hazardous Substances and Materials, ftie Power Provider may take the mmimum action

necessary to stabilize aad contam &e reJevaat release of Hazardous Substances and

Mateaals wiflioirt providing County wife prior notice. In. tEiese circumstances, Power

Provider shall prompfly (and in any event withm one (I) hour) notify County oftiie release

of Hazardous Substances and Materials and its location.

4.14 I&cCT'i^l^lonm^-Aemcwa^o^SoI.arPacil^ or TenniQatioQ. The Parties

hereby agree •&st each Solar Facility sbaflremam-flispeaBODal pr&perty of Poww Provider

nptwifhstanding fee -mefiiod or mode of instaBaHon or attadiment to Has Premises. Power

Provider shaU, -wifhm six (6) axmEtiis after liie expiration ortenrdnation of-flus Agreement

m -vfbdis or 'wife respect to a Solar Fa<a&? located on a Coiaay Site, or as soon ihexsaSter

as County and Power Provider otiierwise; agree to in wrifing, remove fee eqmpment and

personal property constituting ihe Solar Pacility(s) at a Couirty Site (tfflless purchased by

•the County ia accordance •wife Sfcction 6.10), restore Hze County Site, to fhe extent it was

impacted by th& mstallayoa, operayon aaad/orremcrval ofHie Solar ?aciEty, to fts respective

condition at the conumeacemCTtt ofconstructioB oiffhfc Solar Facility, or ifiinprovftd dTamg

&£; Term, to tile condition when such improvement was made, normal wear aad tear

exwpted. This mcludcs •Sa.e isstors&an of features •thstt may be remcfved iaribs instaBation

of a canopy or ground-mcmnt Solar Facility located at a Ccnmty Site. The Cfflmty nesdsto

approve drawmgs/plaas for restorative site'wodc
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Subject to the temis of the Licenses, Couji-ty hercby giants to Power Provider such rights

of use and sscsfss to each applicable County Site as may be ressooably necessaiy to

complete such removal and restoration. to Excluding ordmaiy wear and tear. Power

Provider shall return all Coimty Sites to faeir origmal condition includmg the removal of

Solar Facility mounting pads or other support structures and equipment Jn no case shall

Power Provider's removal of the Solar Facility at a County Site affect tile integrity of

County's loaf, wMcli shall bft as leak proof as it was prior to removal oftiiie Solar Facility

and shall be flashed and/or patched to Ndsting roof specifications. Power Provider sliall

leave the Facility in neat and clean order.

If the Power Provider fills to remove and restore the County Site as provided herem wi&m

the allotted &n$, -t&e Comty may do so at Power Provider's expense, including exercisiug

its rights under fhs bond or it may achieve compliance at Power Provider's expense. If

Solar Power Provider fails TO re-movs or commence substmtial efforts to remove •the Solar

Facility by such agreed upon date, the Com-ty shall hsve the nght, at its option, to remove

&e Solar FacilHy to a public warehouse and restore His Pacflity to its original condition

(oflierfhan 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 fee parking of coasteuctioit crew vehicles and temporary

construction trailers and &cUittes reasosably necessary during SolarFaciHty remavaL Any

damage resulting from removal of the Solar Facility shaH be repaired or replaced by Power

Provider, immediately, at Power Provider's expense, to flte reasonaUe safisfaction of

County, jhno case shall Power Provider's removsLtoffhe Solar Fadlityaffectfhe integrity,

safety, design, mstallarioii, operation, maintenance or stability of the Premises. Power
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Provider shall be responsible for, and mdemmfy, defend aad hold hannless Coun'ty for the

cost of any damages inram'ed as a result of Power Provider's removal of the Solsr Facility.

For purposes of Po-wer Provider's reacaoval of &e Solar Facility, County's covenaiits

pmsuantto Section 7^ shaU remain in effect until fee date of actual removal of the Solar

Facility.

5. SALE OF ENERGY.

Purchase Requirement Commencmg on the Commercial Operadoiis Date of each Solar

Facility and contimung tiiroiighout the remamder of the Term, && CouDty agrees to

purchase oac hundred pfflrceat (10Q%') offhe R.enewabls Energy geaersted by each Solar

Facility and delivered to fee Counly at the Delivery Point during each relevant monfa of

fhe Term. If Power Piovider connneaces delivery of Energy to fhe Purchaser, iu

accordance wifb. Applicable Law, prior to the Conuaercial Operations Date of a Solar

Facility, m coujuacdon wiQi ihe start up or testing of a Solar Facility or o&erwise,

Purchaser shall purchase acd tak& delivery of such Energy up to fhe level that Purchaser is

'SasB. capable of accepticg at the Purchase Price, in accordaace wi& tiie tsans of fhis

Agreement and to Htie eKtent that liie Local Electric Utility would creditt fhe Energy under

a net metermg agreemeat or &itercormsction Agresmeat

Title to, risk of loss of, and custody and control of, 'fhe R.e&ewable Energy 'will pass &om

Power Providca- to County at fee Delivery Point Each Party agrees fbat, during fh& Term,

it will not seek to chaage any offhe rates or terms of this Agreement by making a filing or

applicarioa wifti any local, state or federal agency wi&jurisdictioa Dver such rates or terms

or exercise my rights a.Party may have, ifany» to seek changes to such rates or teems unless

agreed by tie Partiss in •writimg. Neifher Party may claim 1iiat by ttiis Agreement, Power
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3?iovideT is an electdc utility subject to rsgaladon as an. electric utility or subject to

regulated electricilyiates.

5.1 Expected Annual EpeT(nr Production. During each year of the Term, Power .Provider shall

provide to County Reaewable Energy &ona eacl). Solar Facility m an amount -fliai: exceeds

fh& Mmimum Amiuat Energy Producdon for such Solar Facility. If the Power Provider

fails to provide to County fas Muumum Annual Energy Production at any Solar Fadlify,

tiia POWCT Provider shall issae a crsdit to the County for the next biUmg period<s) m tiie

amount equal to the Counly "Reduced Savings".measui&d as &e difi'ercace between the

amount paid by the Coimtyto fos Local Electric Utility for delivery and to tfae supplier of

electricity otherwise used by ths County, for such shortfall, and the amowit the Counly

would have paid to Power Provider, had Hhe applicable Solar Facility safisfisd the

Minimum Aimual Energy Production requirement

The Expected Annual Energy Productioa for each year oftiie laidal Tenn commCDcing on

tihe Commercial Operation Date for the Solar Facility shall bs as set forth m Exhibit D.

Exhibit D shall be amended in accordance wifh fhe fiaal design smd eQ^neenDg of each

respective Solar Facility at MTP.

5J2. 1'itle_tc(_Solar Facility. Througtioirt tiie duiation of fhis AgrcemeKt, unless County

purchases l&e Soter FacUily imder Section 6.10 for tfae Option Price, Power Provider shall

be fhe legal owner oftiae Solai FacTlity at aU times. The Solar Facility shall not be deemed

a part of, or fixture to, the County Sites, and fee Solar Facility shall be opciated by Power

Provider at its sole cost and expense. Bofti tfae Power Provider and County agree that &e

Power Providsr is the tax o'wner of the Solar Facility and all tax filings and rc.ports shaU be

filed m.amaimercoimsteat wife tiiis AgreemeDiL The Solar FaciiilyshaU at all times retain
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fhe legal statas of Power Provider's personal property as defined imder Article 9 of the

Umform CoiDffierclaI Code, County covenants liiat upon request, it will use reasonable

commercial efforts to place all parties having an interest ia or lien upon 1iie Couaty Sites

oa notice of the ownership of the Solar Facility and UK; legal status or classification of the

Solar Facility as personal properiy. If fhers is any mortgage or fixture filing against the

Couaty Sites which could reasonably be consbroed as attaching to tile Solar Facility as a

fbdure of the County Sites, County shall provide a disclaimer or release &om sucb lien

holder. County wjissats to the filing at Power Provider's expense o? a disclaimer of fhe

Solar Facility as a fixture of fee Count/ Sites m the office where real estate records are

customarily filed m the jurisdiction offhe County Sites.

6. PRICE AND PAYMENT.

6.1 Consideration. County shaH pay to Power Provider a moutfaly payment for fhe Ssnewable

Energy produced by the Solar Fatality during each caletidar mofffe of tfae; Teim C-iihe

"Renewable Energy Charge") equal to fbe product of (x) Actual Mbnfhly Production for

fee Solar Facility for the relevant mon& as measured by &e Meter multiplied by (y) the

Coateart Price. The amount of any Imposition shall be added to the monthly Renewable

Energy Charge. No other fees or charges shall be due fiom County to Power Provider,

except as ofeerwise expressly provided for in fius Agreement

63. payment Power Piovider shaS. invoice County for each Solar Facility on or. about the

fifteentii day of each montii, commencing in file fiirst moctii after the moirili of the

Commercial Operatioa Date of each Solar Facility, stating fhe Actual Moxifiily Production

delivered to County during the preceding calendar mcm& as measured by the Metering

Pevices and calculating the Renewable Eaergy Charge. The final invoice sha2 include
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pioducticm only tfarougti fhe expiration or tenamation of this Agreement Each invoice

shall ideEttiJFy flus Agreement and set forfh Power Provider's federal employer

identification namber. Each invoice shall show ftie daily actual solar enfirgy generation at

each meter at a Delivery Point or Inteiconnection Pomfc Each invoice wiU be accompani&d

by an Excel or -csv file that includes th& actual solar energy geKeratioB. each day at aU

meters. Invoices will be reviewed by County to detenmne (a.) tile indicated costs are

allowable herecnder and (b) fhat •&.& iovoiced payment is accurate. Failure to meet ttiese

cocditioiis, mcluding Provider's failure to satisfy any obUgatioa oa: liability arismgpursuaat

to fbis Agreement, will result in -wifbheld costs tiiat wiB be deducted &om any aufeorized

appropriated amount Attached as ExiubrtK is a form of invoice which Hie Parties have

agreed to use for bUlmg.

63 Time of Payment Payments to the Power Provider pursuant to fhis Agreement shall be

made no later fhan sbrty (60) days afier fhe Coucfty's rftceipt of a proper invoice in

accordance WI& Section 6.2 fi-ora fhe Power Provider.

6.4 Disputed.Amougte. A Party may m good fahh dispute lihs correctness of any iuvoice (or

any adjustment to any invoice) under this Agresmeirt at any time following •Ole date fhe

invoice Cor mroicc adjustaiCTit) was rendered. Si 1iie event -tiiat eitiia- Party (Esputes any

invoice or mvoice adjustment; such Party will nonefeelcss be requirsd to pay the fiiU

amount of the applicable mvoice or invoice adjustment on&e applicable payment dos date,

exclusive of&e amount in dispats, and such Party will be required to give prompt notice

of&eoLjecdontotheo&erParty. Any rsqu±:ed payment wiU be made •wifiim&irty (30)

days after resolution of the applicable dispute.
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6-S ligMngand&etoff- NfiiliicrPartyshallhaveHierigbittosetoffanyundisputedamoyutdue

ja-om aad owing to such Party &om Hie o'&sx Party Tmdei: •635s Agrseaicat agamst any

undisputfict amount due to and owing &om such Party to the other Party under ttds

Agreement.

6.6 Records aid Audjte. Each Party will keep, for a period not less tifcian ifaree ff) years after

•the eKpiradon or temunation of any TiansactioiL, records syf&dect to permit verification

of the accuracy ofbiUing statements, invoicss, cbargss, computations and payments for

such Trmsactioa. During such period each Party may, at its sole cost and expense, and

upon reasonable notice to fhe ofher Party, acamme tiic ofher Party's rfccards pCTtaiaing to

Transactions during sucli oflisr Party's normal busiaess houis.

6.7 Me&odQfP_aymeot Counly shall make aH. payments imdcr tfais Agreem&ut by slertromc

fands teaosfer in ixnmediately available faads to the account designated in writing by Powsr

Fiovidcr.

6.8 'SSe. to EnyiTOmncntel Attnbiites and Tax Inc^itives. All Etivironmental Atiribut&s

relating to the Solar Facility or tihe Energy mcluding, wiftiou.t limitation SKECs, RECs or

aay comparable instruments and all Tax. IncsDtives, includiag but not limited to all tax

benefits, w31 be and shall remain piopsrty of Power Provider. Power Providea: shall have

all right, trfle, and inteiest in, and to any and all EnviroDmental Attiibutes anil Tax

.Eacaatives and tax benefits, ITC Crs(£ts, deducdons or rsimbursements attdbutable to fhe

Solar Facility or the Renewable Energy sold under tfais Agceeiue&t and. Purchaser shaU

have no right, •Q&e or interest in or to any such EBViromn&nta! Attributes or Tax lacsntrvss,

rebates, tax credits, deductions, or reimbursemeafs. Purciiaser sliali not report to a person
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that any Euvironmestal Attributes or Tax laceutives, tax beDefits, rebates, credits, or

rsunbuissments belong to any Person oflier 'flian Power Provider.

6.9 g.snewabIe^EpCTCT Crsdils andPayment_to_CouE?. Powea: ProvidcgT shall pay to County

$15,000.00 each year tins Agreement remams in sflsct, beguming •mtfam 60 days of fee

Couuncreial Operations Date of fhe first Solar Facility subject to this Agreement for tfae

purchase by the Comty ofRECs atliie Coucty^s sole discretion.

6.10 Purchase Option,

At the cad offhe Initial Tesci sfier a Solar Facility located oa a County Site has achieved

Commercial OperattQns Date, Fuicliaser shall have ttis right sad optioat in accordance with

the terms of this sectioa, to purchase all ofPow&r Provider's right, title and iutercst m such

Solar Facility located on County Sites, at Fair Market Value, as defined hetein (the

"fwcliase Ciprion"].

(a) Hotjce of InteTast County stiall^ve Power Provider writteEinotics of its interest

("Notice of Interest") m exercising the Purchase Option not less than six months

(6) laonfhs prior to the proposed purchase date. as applicable. Promptly following

receipt of the Notice of Interest, Power Provider shall make the Solar Facility,

iacludiog records relatmg to llie operatioDS, mamtenance, and wanaciy repairs,

reasona.biy ELvaiIabkto County.

(b) Fair Madcet Value. ThsFairM.ailceitValusoffheSolarPacilitiesbcatedoaCouaty

Sites sIiaU be detetmiaed by &e mutual agreemeat of Co tmty and Power Provider

wil:hiD.forty-five(45)dayaoffheCoun.ty's'NDticeofIat%rest Xf the Parties caimot

agree upon Hie Fafc Madcet Value wifhin such. forty-five day period, flien the Parties

shall select by mutual agreement, a natioaaUy recogmzed ladepeadeDt Appialser,
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wife experience and expertise in fhe commercial and mdustaal solar photovottaic

ffidastiy, to value fhs Solar Facalities located on Coun-ty Sites. Such ladependeat

Appraiser shall detemmie the Fair Maricet Value and shall set fordi such

detennma.tioD m a •written opmioa delivered to County aad Power Pro'nder. The

valuation made by the IhdependcDt Appraiser shall be binding on County and

Power Provider m tihe abseacs of fraud or manifest error. The costs offhe appraisal

shaE. be borne by the Parties equally. If the Parties caimot agree upoa an appraiser,

fiiey shall request the American Arbitration Association to select axi Jhdependent

AppKdser. The fees, if any, of &e American Arbitration Association, shall be

shared equally by the Parties.

(c) 3toIns^£S°I^FacI]IrK.3tensfCT. Upon exercise by County of the Purchase Option,

on the Transfffr Date: (a) Power Provider shall suirender and iTaasfer to Coimty all

of Power Provider's right, title, and iirterest in and to tile Solar Facnities located on

County Sites and Power Provider shall retam all HabHities arismg fiom or related

to lihe SoIarFaciIitypriorto fhe Transfer Date; (b) title to ihe Solar Facilities located

on County Sites shall pass to County &ee and clear of any liens aad eccumhia&ces;

Cc) any remaramg periods cm fhird party wairsnties for the Solar Facilities located

on County Sites shall be transferred to County; (d) Power Provider shall convey to

County aU rights and nrterests in SRECs or oHh'sr Envicoutuental Attribute benefits

that are genfflrated by the Solar PacQhies located on County Sites after Ole Transfer

Date, Sasy, (e) County shaU pay to Power Provider fee agreed - upon Fair Market

Value price (the "Option Price") by bank draft or wire traasfer and shall assume

all liabilities arising from or related to the Solar Facility &om and after the Transfer
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Date; and (f) both Parties shflU ® exscirte and deliver a bill of sale and assignment

of contract rights contahung such represectatiorss, warraKties, covenants and ofher

terms and conditions as are usual and curiomary for a sale of assets sumlar to fee

Solar Facilities, together with such other conveyaacc and transaction documents as

arc; reasonably required to fully transfer and vest title to Hic Solar Pacilities located

on As County Sites in County, and © deliver ancillary docaments, includmg

lelsases, rights to lcasshold, i&solTCtioas, certificsEtss, l3iiid person oonse&ts a&d

approvals and such similar documents as may be reasonably necessary to complete

fae sale by Power Provider to County of the Solar Facilities located on Com-ty

Sites. NOTWIIHSTAWING ANYTHING HBREIN TO TESE CONTRARY,

COUmY AND POWER PROVIDER UNDERSTAND AND AGKEE TEA.T

THE SALEEYPO'WER.PROVIDER TO COUNTY OP THE SOLAR.FACIUTY

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

BASK, SUBJECT TO AU/ DEFECTS, KNOWN AND UNKNOWN- EXCEPT

AS SET FORTH IN THIS ARTICLE. Upon execution offhe applicable documents

and payment of the Option PricCi itt eacli case -as described iu fhe preceding

seirtsace, &is Agreeinea.t shaU temimate automatically as it applies to the Solar

Facility acqiiir&d by &% Couttiy.

7. GENERAL COVENANTS.

7.1 Power Provider's Covenants. As a.material iaduceraentto County's exeNition md delivery

of this Agreement, Power Provider coveaairts and agrees to the foUowmg:

a. Solar Facility sod Preraises Condition. Power Provider shall take all actions

reasonably necessary to ensure that ihs Solar Facilities are capable of gencratiag
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and delrvering Renewable Ensrgy at the anticipated amounts as reflected m

i^ftrte_,A^andJ3. Notwifhstandiag&e generality ofthft foiegomg, Power Provider

shall cause the Solar Facilities to bs operated, and mamtained at Power Provider's

solsesqpensefhrougtiout-tfaeTeCTiofliusAgcsement Po'werProviderwatraatsliiat

all of its operatiag and mainteaanc& pKrsonnel •mil bs adequately qaalified and

trained tiirougtiout •die Tvas. of 1iiis Agrcetne&t Power Provider sbaU also be

responsible for any mamtenance asd repaiis to ffae Counly Sites if sucli iffpaics are

necessary as a resufe ofFow&r Provider's use oflfcs Counly Sites. Po-wcr Provider

shall not do or pennit to be done anything wliich -will mvalidatc any msurance

policy covering the Ccmnty Sites.

If a Solar Facility is located on a. rooftop at a County Site, ?ower Provider shall, at

its sole cost and expeosCi examine aud repair fhe rooftop to fhe reasonable

satisfaction of County to ensure 1ihat fhe wamfflity forHis roof is uot invalidated and

to ensure that tfae roof remains -w&teiti^it tbroug^iout the Teccn of this Agreeaieut.

If Sokr Facility is located on an exposed structure at a County Srte, i.e- Parlaag

Garage, the Power Piovider shall, at its sole cost and expense,, and purs'aaat to any

Use Agreement entered into with fa& County, repair the stoucture to tile reasonabl6

satisfaction of Hhe County to ensure Hhe iatsgrity of tiis structors tittou^iout ihe

Term of this Agreement

During file course of any construction, maintenance, repair, or removal -work,

Power I*rovi<ier shall, at its sole sxpease, (a) csuss fiie Counly Sites to be lcept

reasonably clean and free of trash sad buildiog debris; (b) inunedifl.tely v^ov. -flie

completion of such activilyi cause all such Ixssh and debris, and machinery and
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equipmeiri, to be removed &om ihe Cooaty Sites; and (c) refiam fcom discariing

or depositiog any dii^ teasti or oliser debris upou && CouHty Sites. After each

instance of cQastmction, mamtenaac&, lepair or removai. Power Piovider shaB

leave tile County Sites in a. safs canditioa, and at its sole cost and oqpcaisfc, icstore

afl areas of die County Sites impacted by file constmctioa, mainteaance, repair or

removal to its origmsl condifion,.eaccept for ordinaiy wear and tear.

Power Provider shall be responsible for, and mdssszsfy, defead and hold Itarmless

CovnSy for &e cost of any damages or aajuries maared as a reMlt of Power

Provider's installation, mamtcnaace, repair or removal of a Solar Fadltty.

Any repair or mamtenaxice of a Solar Facility located at a County Sits will be

commenced and coicpleted m. a. reasonably prompt maimer by or for .Power

ProvideTt at its sole cost and expense. If Power Provider shaUfailto comply •with

its niaiuteDancs sad lepair obligations at a County Site, County shall give Power

Piovidec notice in writing to do such maintenance and repair as required in

County's sole discre.tiiOB under fius AgreemeaL K, wMun ten (10) calendar clays

ttiereafier. Power Piovider fails to commeDce and diligectly attempt to complete

tiie mamtenance and repair, then in addffiion to its otfaer remedies under this

Agcesmsat, County siiall have the ri^it to have such work peaFocn&d and esqiend

such funds at the sxpsnse of Power Provider as arc required to perfbCTa such •work.

Power Provider shall reimburse asy amount so expended by County withm 3 0 days

of County's submittal of the work invoices to Power Provider.

Power Provider "will tonduct routine mspections of tie Power Providcc's

instaUadon, operafioa, and mamtaoancs activities to ensure coitstmction, operatioa,
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etmrcmmect, safety, and health petformauce standards are met and risks to

employees, tfae public, and fee ermroDmeirt are mminuzed. Power Kovider shaU

promptly provide to Courty aU mspcctios reports and any findmgs and coCTective

actions for each of tfac Solar Facilities located at CouaSy Sites. For loutme

mamteaance and repair work and mspectioas st a County Site, Power Provider shall

provide reasonable written notice to County at least two (2) days prior to entermg

tfae County Sites to perform routine mamteaance, repairs orperiodic mspections.

b. ^YeiTmentaLAEgrovaIs. Wh£te providing tfae InstaUation Woric, Reaewab.le

Energy, asd Solar FacUity Operatiorts, Power Provider shall obtain and maiatam

and secure all Goverameatal Approvals required to be obtained and mamtamed and

secured by Power ft-cwider and to enable Power Provider to perfona such

o&Iigatioss. Power Provider shall delrver copies of all Govemmeatal Approvals

obtained pursuaiit to ftiis section to County. Power Provider aclcaowledges feat the

County Sites may be subject to certam notice or approval requirements by the

appropriate state or federal agency. Power Provider agrees to provide CouDty

mformation if needed by County to provide fhe necessary notice or request fbe

necessary approval &om fhe applicable state or federal ageocy.

c. Healtii md Safety. Power Provider shall talce afl oecessaiy and reasonable safety

precautions wi& respect to providing the ]nstallation 'Wbdc, Renewable Biergy,

and Solar Facility Operattons &at shall comply with all Applicable Law pertaiamg

to tibe health and safety of persons and real and peacsonal properiy. Power Provider

shaB iiomediately TepQTt to Couaty any deafe. lost time injuiy, or property damage
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to Cotd1yts property fhat occurs OK fee County Sites or as part of Power Provider's

operation ofaay Solar Facilify onfhe Cotmty Sites.

d. I^SDS.- O&sr than Lender's security interest ia or ownership offhe Solar Facility,

Power Provider shall not directly or mdu'ecdy cause, create, mcur, assume or suffer

to exist any mortgage, pledge, lien (mcluding mfichanics', labor or materiaiman's

Uea), chfflgft, secmity interest; e&cambiaa&e OT ekim of aay sstor& ("Liens") on or

with respect to •Bie County Sites or any nrteicst thereitL Power Provider also shall

pay prorapdy before a fine or peaally may attacli to the Cocaty Sites any taxes,

oharges or f&es of whatever type of any relevant Governmental Aufeorily, iGlating

to ssy -w&rk perf&s&ed. hsrs's&der by Powsr Provider or its agents and

subcoateactors on the Couniy Sites. If Power Provider breaches its obligations

under tius Section, it shall (i) imrasdiately notify County m writing, (u) prompdy

caase such Lien to be dischaiged and released of record witfaout cost to Counly,

and QsQ defend, hold hsmikss and mdccsAEy County agsiast all casts and expeases

(including reasonable attorneys' fees and court: costs at trial and on appeal) iDcurred

m dischargmg and releasing such Lien. .

e. No In&meftmenfc The Solar PacUily and Power Provider's semces hsretmder,

mcludiag the Installation Worik, Renewable Eaergy and Solar Facilfiy Operations,

shaU not mfiiage any fhird party's intellectual properiy or o&er proprietaiy ri^its.

£ Secisit?. Power Provider shall provide axid take reasonable measures for security

of each Solar pacSity located on a County Site as necessary to pceverrt: mj-my to

persons in tiievicuuty of &e Solar Facility.
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g- ]nterc<mni;cripn- Power Provider shall be responsibls for facilitating the ex&cution

of an Interconusction Agreement between. County and fws: Local Electaic Uttlity

pursuairt to the Utility's rcguirements. At CoTsily Sites, Ae Power Provider shaU

be responsible for all costs related to iBteTComiection between ttie Local Electric

Utility and the Solar Facilities, iactoding IntercoEuaection Eqpipme&t and

compliance wifli afl applicable metering rsquueoaeQts, but not mcluding

mtercomiectiou. costs required after fhe CoiEmaercial OperaSoas Date of a Solar

Facility. Notwifiistandiag this limitation. Power Provider is responsible for any

interconnection costs mcurred sdEter the Coaimercial OperatioDS Date that relate to

fhs JEaihire of?o'wer ]ProrvideT to operate l3i& Solar Facility m accordance wifh &s

latsrconaection Agreement. The installation and operati.on of the Solar Facility

shall not adversely affect the curreat loads on adstmg tcan.sform.ers at County Sites

otfaer tiian &e escpectsd capadEty requirement of the applicable Solar Facility. The

Xntercoimectioa Agreement between County and. Local Electric Utility shall be

substantially in the fonn attached liereto as Exhibit J attach&d hereto and made a

part hereof.

At Power Provider Sites, the Power Provider shall be responsiblfc for all costs

related to intercocnectioD between title Local Electric Utifity and fhs Solar

Facilities, mcluding £itercormectioti Equrpraent and compliance •wi& all applicable

iBsteriBgrsquirements, for fee Teem oftIusAgresroaEit

h. ^fairrtenanc&^fSecards. Power Provider shall majjitain euCTgy production and

other records and documents rslatmg to Hhis Agreement as reasoDably necessary to
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demonstraAe its compliance wifc its obUgations uudsr this Agreement. Power

Pronder shall retam aod mauitam all records and docuDieats relatmg to this

Agresment for fbree ^) years after final paycaccit "by County hereundK or any

applicable statute oflimxtations, whicheveT is iQager and shaU maketiaem available

for inspection and audit by authorized representatives of fee County, at reasonable

times and locations. Upon five (5) btisiaess days' notice, tiis Covnty sbsH be

providsd reasonable access to fower Provider's iccords to perfona any such audits.

The right to audit shall include any ofPo'wer Provider's stibcontectois mtludiag

but not limited to any lower tier subccmtractoT(s). Power Provider and/or

sobco?actor(s) shall ensure the County has ihe right to audit such

subcontractors).

© MetermgJl&vL&es. The Parties adaaowlcdge and agree fhst Power Provider shall

provide, instatL, own, operate and mamtam Metering Devices at cad. Solar Facility.

(a) Standards. Metcrmg Devices shall be Tevenue-grade, tested anauaUy and maiatamed

and calibrated in accordance with maaufactBrer's staiidards and Applicable Law.

Calibration and. niainteaaaiics lecords shall be mamtaiaed in accordance with this

Agceemsnt and provided to fhe County upon request

(b) Measuremfifflts. Bjsadings of Hie Metegring Devices at each Facility Site shall be

coaclusivs as to As amonmt ofR&newable Energy output; provided, however, fhat ifftie

M.etenng Device is out of service, is dxscovered to be iaaccurate or re^steis inaccuiately,

measurement of^enewabls Energy to ihe Deliveiy Poiirt shaU be detemuned by using fhc

Data Acqiusitioa System's lecorded invcaAer jisvsl electeic produciios quaatrties ducmg tkal

time period. If HO reliable mformation exists as to the period of time durmg which such
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Metermg Device was registering maccurately, -fhe time period wiU be based on &e last

aimual testing acd calibiarion of tile meter.

72. Gounty's CovenaRts. As a material iaducemeutto Power Provider's execation and delivery

of the Ayesaiecst, County covenmts and agrees as follows:

a. Healfh and Safety. Other than Power Provider's obllgstioas hereunder related to

tfae County Sites, County shall at aU times maintam the Premises consisteKt wxfii

all Applicable Laws pertaining to fhft ieslth and safety of persons and property,

except that Power Provider shall repair any damage to fhe Premises as provided in

Section 7J(a).

b. Notice of Damage. County shall prompdy notify Power Provider of any matters it

is aware of pertaining to any damage to or loss of the use of file Solar Facility or

that could reasonably be expected to adversely affect &e Solar Facility. Coimly

ahaQ 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 nusconduct.

c. Lisas. County shaH not direcyy or mdirectly cause, create, inctir, assume or suffer

to exist any Liens on or •wr& respect to the Solar Facility or any interest fherein. If

County breaches its obligations under this Section, i£ shall mimediately notify

Power Provider in wnting and shall promptiy cause such Lien to be discharged and

released ofrficord without cost to Power Provider.

d. Consents and Approvals. At Power Provider's sole cost and expense, CouDty shall

reasonably assist Power Provider ia obtaining, maiataimng, and securing any

necessary approvals, Govemmeatal Approvals, and autiiorizations related to fbe
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insSaJIation of the Solar Facilily, incZudmg, but not limited to, providmg any

autfaoriza-tions needed for fbe above aad signmg applications for Govsmcaental

Approvals, local utility grid intercoimection applications and rebate applications

andprocfissing. County shall ensure that any autiiorizations reqaired ofCoimty are

provided in a reasoaably timely manner. To fhe extent ftiat only County is

authorized to obtain or issue any necessaiy approvals. Governmental Approvals ,

rebates or otber fiaanda.i iaceatives, County shall deliver to Power ?iovideT copies

of said coosexris, approvals, Goverameatal Approvals, and au&orizatioas relating

to tfae perfoimance of Coaniy's obli^tioas and fee rights gfflnted by CoUDty

heremider and fbat are required by the terms, conditions or provisions of any

restriction or any agreement or mstannect to which Coanty is a party or by which

County is bound.

e. Temporary storage space durmg iastaUation or removal. County shall '-use

reasonable efforts to provide-sufEcienE temporary space forthe storage and stagmg

of tools, materials and equipment and for fee parfcbg of construction crsw vehicles

and temporary cocstaictioa traileis and facilities reasoxiably necessary durmg {he

In-stallation Woric or Solar Facility removal, and access for riggiog and material

'hanSQng. County shaB provide Power Provider a feasible area for construction

Isydavm wifh rftgard to proximi^ fhe woric area and existing ground conditioits-

7.3 Certain Respons.ib.iI.M^ofPuechasee.

NotwiQistacdmg the existence of any agr&emeat or future agreement wife any third party

or file self-geaeration of elecbicit;r by &e Purchaser, tile Pure'haser agrees fiiat it shall
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purchase 100% of all Energy generated by fhe Solar Facilities and delivered to-die Delivery

Pomts durmg the tenn of this Agreemeat oa afirst priority basis.

To ihe extent applicable to fee County Sites, PuTchaser shall not directly or iadtrecdy cause,

create, mcm:, assoms or suffer to esidst any mortgage, pledge, liraa (mcluding mechanics*,

labor or materialman's lieu), charge, security interest, eacumbiancs or claun on or wiiii

lespectto &e Solar Fscility or Uceose or any interest Aerem or proceeds 1iiereofC'2"KNi").

If a Lisa is imposed due to fee actions of Purchaser, Purchaser shall munectiately provids

Dotics to fh& Power Provider and promptly cause such Liea to be discbarged and released

of record without any cost to Power Provider- Purchaser shall mdenmify Power Provider

against all costs and eicpeascs (mcludi&g reasonablft attorneys'fees and conrf. costs at trial

and on appeal) incua-sd in dis&bargmg sad releasing any LierL

Purchaser's indsmmficatioa obligations under this Agresmeut are providsd to tile %rtCTit

of fhe provisions of the Maryland Local Govemsaecit Tort Claims Act, Sec.tions 5-301 et

seq. of the Courts and Judicial Prowedmgs Article, Annotated Code of Maryland. and

subjectto fee appropdations offands. Ttie foiegoing iadenuuficalion is notto b% deemed

as awaiver of any immunily feat may exist in any action against Howard County, Maiylaud

or its ofSccis, agents, volyntaers and employees.

7.4 Mziatsaance of the Premises. Puccbaser shall use commeidaiiy reasona'ble efforts to

maictaic tiis Caanty Sit&s and Prcraiscs m good condition and repair, so as to be able to

receive and ufflize &e Renewable Energy generated by 1iie Eg)plica,ble Solar FacLiity.

Except as otherwise provided for in this Agrecmemta Purehaser shall maiafam &e County

Sites and Premises aad shall not take any actions tfaat •would materially intsrfisre 'mtii Ifas
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operation of &s applicable Solar Facility, reduce'the production of Ea^gy fiiam &e Solar

Facility or damage or otherwise increase fee cost ofmamtsnaace oftha Solar .Facility.

7.5 Maiataming fhe UtiUly Service and Meter. At County Sites Purchaser shall matntain the

Utility Meter in good cosdittos and repair and win maintain its cocnection and ssrvice

contcact(s) with the Local. Electric Utility, or any successors thereto, (mcludiag, but not

limited to, the Interconnection Agceemeat^ so fhat Purchaser can, upon any suspension or

mtemiptioQ ofdslivery of Renewable Esefgy generated froai fhc Solar Fadlily, obtais its

fuU requiremeats of slectricity for Hie Premises &Qm the Utility In fha event of

abandoxaaent of a Premises by the County, Purchaser s&all assign th& latercoimection

Agreement, as provided by }sw, to the successor ovmer of the Premises for fee use ofth&

Solar Facility as mtsnded. herein, or to fhe Power Provider m order to insure fhat fhc

Ihterconawtion Point is maurtamed.

If required, the Purehaser aclaiowledgcs and agrees that it may bs required to sign tiac

laterconncction Agcsemcart. At Couuty Sites, Power Provider shall be responsible for any

and all payments, includmg materials and constniction costs, related to the IntercanEectiOD

Equipment required by tile UtiUty under ttie Intercomiection Agresmect related to a

specific Solar Facility prior to His Commercial OpKiatioBS Date. TStotwitIistandiag liiis

limxtadoa. Power Provider is responsible for acy uiteTCoimcctiEon costs iaciHred aSer tfae

Commercial Operations Date fhat relate to Ifce failure of Power Provider to operate the

Solais Facility ia accordance witii tie IntQccomiection AgreemenL Ttie Purchaser is not

responsible for any costs of Intercoiimection at Provider Sites for tfae Terra of "fhis

Agreaoaent, Purchaser shall use commacdaUy reasonable efforts otfcier than cost

contribudoa to assist Power Provider and cooperate with POWST Provider, as necessary, to
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acquire and maintam appvovals, pemiits, and autihorizations related to ifae constmction,

operation, mainteaance, repair, and dccommissioamg of each Solar Facility, inchiding

providing any buUdmg owner or occupaof authorizations and sigmag any applicattoiis for

permits, my related Local Electric Utility documents m addition to fhe .Ifltercoanection

Agreemenl; SREC, SEC or o&er EnvironmeBtaI Attabute creation and verification and

rebate applications as are required to be signed by a persoxi m the position of Purchaser.

Purchaser shall also deliver to &e Power Provider copies of my necessary sppmvals or

permits that are in tfae name or physical control of Purchaser.

7.6 Performance of Solar Facility. The Purchaser uiideistaads and agrees Aat the generation

ofK.eaewabIe Energy from a Solar Facility is (iepeadeut upon direct simlight fi-om tiie sun

and tfaerefore tfae actual output of Energy &om a Solar Facility may vary from time to time

from design capacity depending upon season acid wea&er.

8. WARRANTIES.

S.I Wairmties Relatiag to^greerneat^Valjd^. In addition to any oHier represeatarioas aad

warranties contained in tius Agreement Power Provider represents and warrants to County

as offhe Effective Date that;

a. it is duly oisamzed and -validly existing and in good standing in fee jurisdiction of

its organization;

b. it has the fiill right and airthority to enter mto, execute, deliver, and perform its

obligations under -Qas Agreement;

c. ithas taken all Tequisite corporate or ofher action to approve the execution, delivery,

and performance affius Agreement;
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d. fhis Agrecmeut constitutes its legal, valid and bmdiag o'bligation enforceable

against such Party in accordance with its tenns, except as may be limited by

applicable bankruptcy, msolveccy, reorganization, moratoriuffii and o&er similar

laws now or liereafte-in edffisct relatiag to creditors''rights geaeraH^

&. •there is no litigation, acfion or pioce&diag, to the bsst. of its kaowlsdge, &ieatened

before any court or ofher Govenjmestal Aufeority by, agaiasl, affecting or

involving any of its business or assets fbat would affect its ability to cany out tie

teansactioas contemplated bcreia; and

£ its execution and perfonoaace of this Agreeoaent and ftie transactions contemplated

hereby do not constitute a breacli of any term or provision of, or a default imder, (i)

any conteict or agreemeat to wliich it or any of its Affiliates is a party or by whicti

it or any of its ASKates or its or &CCT property is bouad, © its argamzsSonal

documents, or (lii) any Applicable Laws.

8.2 PIJH£A;. .Power Providea: represen-ts and warrants as of&e CommerEaal Operations Date

of each Solar FAcQ.Ety ibst (a) it will take all icquired acitions, if any, necessary to comply

wifli Ac PubUc Utility Holdisg Company Act of 2005, as aiBended and (b) it is not subj'ecl:

to rate regulation by any Govemmestal Au&ority.

83 Requisite ^Standards. Power Provider represents and warrants tisat it shall qualify and

certify fiie respective Solar Facilities wifb. fbs Maryland PSC as a 'Renewable Energy

Facilrty pursuant to &c Maryland KPS and feat th Solar Facilities shall be mstailed with

due cars by qualified employees, represeatafives, agents or conteactois of Power Piovider

and shall COB&CTU to applicable indusfay standards and practices and Applicable Law

("Reqniremeiafs"). If Power Provider fails to meet any oftiEie foregoing Kfiquirements,
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Power Profvider shall perfonn at its own cost, and witiiout additiional c&args to County, the

profsssiocal servicss necessary to correct errois aod omissloDS, including any necessary

replacement offhc applicabls Solar FaciUty, fhat are caused by Power Provider's failure to

comply wife 1he above Ejsquiremeats so 1iia£ such Solar Facility is capable of genemting

and d&livermg Renewable Energy at fhe escpccted levels in accordanc& wifh Hhis

Agreement

8.4 Ajiti-BTiberv. Power Promier warrants that msatfaer it nor any of its officers, directois, or

part&ers nor any of its employees who are directly involved in obtainmg or perfonmng

contracts -wifh any public body has beea coavitted: of bribery, aSempted bn'bery, or

conspiracy to bribe under tiae laws of any state or offhs federal govemnaooct or has sagaged

in conduct smcft July 1, 1977, which would constitiite bnbery, attranpted brib&ry, or

coBsptracy to bribe under the laws of any state or the federal government

8.5 CompHance_fassi^, Power Provider hereby represents and warrants that

A. It is qualified to do business and is m good standing in 1fae State of Maryland mid

that it will faka such actions as, from time to time hereafter, may be necsssary to

remain so qualified acd in good staadmg.

B. It is not in airears witii respect to flie payment of aoy sioneys dus and owing to fhe

County, or any departmeat or unit liiereof, iadudiag but not limited, to ihe payment

of taxes and employee benefitSt and that it shaU not become so in arrears during the

Term of tiiis Agreemeat;

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

under this Agreemeat; and
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D. It shaU obtain, act its expense, all Hcsnses, GovEammsiitaI Approvals, msmance, and

goverasaeatal approvals, if any, necessaiy to the pexfonsascc of its obIigatioDs

under 1ius Agreement.

8.6 Cpnfh"rt_of_]Biterest. Power Provider represeats ttiat no State or County officer, employe&,

or agent who has participated personaHy m Iiis ofScial capacity-&TougfcL dcdsion, approval,

disapproval, recommeDdation, advice, or investigation m.respect oftius Agreement nor any

spouse, pazsnt, miaor child, bro&er, or sister of such State officer, employee or ageat, has

a financial inteisst in the trausactiaas cDntempIated by tibis AgresmeQt or m Power

Erovidsr. Power Provider shall execute liie affidavit of compliance wi& the Couaty's

etfaics law, attached hereto as EKbibjt 1C.

8,7 Contm&ent FftePrpIubjtion. Power Provider -warrants that ft has not employed or retained

any person, paitoeiship, coiporation, or oliier eatily, oflieT ±an a bona fide employeK or

agent working for Power Provider, to solicit or secme tius Agreement, and that it has not

paid 01' agreed to pay any person, psrttiraship, coiporation, or o&er entity, oftierthan a &oaa

fide employee or agent, any fee or any other consideratiou contingent on the maldng of this

Agreement

8.8 D_me_andA^cobol-Freis 'WoTkplacc- Power Provider wairants that Po-wer Provider shall,

fhrou^oirtfce Torn of fbas Agreement, comply vnlii Howard County Policy arid Procedure

Number 2003, Tsde: COL Alcohol and Drug Tcstiag witii. regard to Power Provider's

employees, agents, and coBtracfors.

9. TAXES AWGOVERNMENTAXEEES.

9.1 EOWCT 1??nd^C>bly^ipns. Power Provider shall be rcsponsibl& for ail income, g?oss

receipts, ad valorem, pQcsoaaI property or ottier similar taxes and any and all fiaBchise fees

67



or similar fees assessed against it by any Governmental Aufhority, due to Ks ownership of

fee Solar Pacilities. (For fhe avoidance of doubt, fee Power Provider shall pay afl filiag

fees and fee forpeimits that may imposed by fhe County.) If Power Piovider is assess&d

any taxes orfe^ related to the Solar Facilities, &e Power Provider shaUicimediateIy notify

fhe Couniy. County and Power Provider sliall cooperate in contes'ting such assessments if

fiicy are iacoa-ect; provided, however, thai Power Provider shall pay such taxes to avoid

any peaalties on sucli assessments. Nofhing contained m this Agreement shall be deemed

to constitute awaiver of any exemption to which Power Provider may be entitled under fhe

laws of £he State. Notwi&standing the foregomg. County and Power Provider -will eirter

into a payment in lieu of faxes ('TILOT") agre&meitt pursuant to MD CODE ANN., TAX

PE.OPEETY § 7-514, regardmg personal propsrt^ taxes for Solar FacUittes flizt are located

in Howard Couirty and ifial property taxes for County Sites and Power Provider Sites

located in Howard Comrty. The personal property PILOT agreement shall be in

substantially tiie form as provided in I^dhibitJFI attached hereto amd made a part hereof.

The real property PILOT agr&ements -wiU be executed prior to the date eacli Solar Facility

reaches its Commercial Operations ate. ]f tide County Council does not approve a PILOT

agreement for real property taxes assessed against Solar Facilities located in Howard

County or if such PILOT agreement is cancelled or suspended not as a result of a default

by fee beneficiaries. Power Provider shall be entitled to add such taxes to fhe Renewable

Energy Charge on an actaal, sssualpro rata basis.

10. FORCE MAJEURE.

Definition. "Force Majeure Event" means any act or event fhat prevents the affected Party

from pecfomimg its obligations in accordance with Hus Agreement, if such act or event is

beyond the reasonable control, and not the result offhs fault or negligence, of-Qa.e affected

Party and such Party had ^ecn unable to overcome such act or event wife fcs exercise of

due diligence; (including fhe expenditacs of reasonable sums). Subject to fee foregoing

conditions, "Torce Majeure Evsaf sball mclude wi&out limitation &e foUowiug acts or

CTCHts: (a-) rstffi-al phenBme'na, sach as stoims, bT-micanes, floods, Ughtamg and

ear&quakfis; (b). explosions or fires arising ftorn ligtrtmng or otfaer causes uarelated to the

acts or omissions of&e Party seeldag to 5e exeased &om performance; (c) acts of war or

public disoidsrs, civil distarbaaces, riots, msurrscfion, sabot^e, epidemic, terrorist acts,

or rebellion; (d) strikes or labor disputes: (e) action or inaction by a Governmental

Aufhoiily or any jpublic utility, including a moratonum OH any activities materia] to fius

Agreement; and (f) fee impossibility for one offhe Parties, despite its reasonable efforts,

to obtain, m a timely msajisr, any Govemmental Approval necessary to enable the affected

Party to &I511 its obligations in accordance wrfli feis AgreemeRt, provided &flt fee delay

ornou-o'btaimng of such Governmental Approval is not attributable to the Party in question

and that such Party has exercised its reasonable efforts to obtain such PermiL

10.1 Texcussd, Perironpance. Excqpt as crfherwiss specifically prcfvided. m this Agrsememt,

nffifher Pa-rty shall be considffred m breach oftiiis Agreement or liable for any delay or

failure to comply wife the Agreement (ofeer than &e failure to pay amounts due

her&under), if and to t&e ejttent &at sucli delay or Silice is attributable to file occurrence

of a Force Majsure Event; provided fhat fee Party claumng relief under this Section I 0

shall immediately (a) notrfy&e other Party mwri&ig offhe adstcnce of the Force Majeurs

Event, (b) exercise all reasonable efforts Becessacy to mmimize delay caused by such Force

Majeure Event, (c) notify ihe ofher Psity m wnfetg oflhe cessation or termiaaiion of saxd
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Force Majem-s Event and (d) resume peribimancs of its obligations Iiereunder as soou as

practicable fhfirsafieT. If Power Provider claims relief pursuant to a "Force Majeure

Event," the obHgation of Couaty to make a Renewable Energy Charge to Power Provider

on any payaient date shall be suspended yntil Power Provider resumes perfonuancs of its

obligations under this Agrsemeiri: at wiiich time such Rsuswable Energy Chargs sball

become immediately dus and payable; provided, howCTsr, that County shall not be excused

from makmg any payments and paying any unpaid amounts due in respect ofRcnswabIe

Energy delivered to Coutrty prior to the Force Majeuie Event peifotmance uitemiption.

10.2 TeTmmationmCoitsequmce^fFoTceMaieyifcEvettt. if a Force My cure Eveat shall have

occurred ifaat has affectedPowCT Provider's perfbmianc& of its obligations hereunderwilli

respect to a. Solar Facility and fhat has continued fci aperiod of one Iimxdred eighty (180)

consecutive days or three hundred and sixty five (3 65) days is the aggr&gate, then County

sb^ bs satiflsd to termuiatc iHs Agceemeut-with respect to sucli Solar Facility iipon ninety

(90) calendardays'priorwritten notice to Power Provider. H'attiieendofsuchmnetyC^O)

day pedod such Force Majeure Event ahall coDtinus, this Agreemeat witib respect to such

Solar F&dlity shall automatically tennmats. By mutual agreement oflihe Parties, any Solar

Facility damaged or destroyed by a Force Majeure Event may be replaced by Power

Provider wifhia fhe time fi-ames set fortii above and, subsequent to replacsment and upou

commencement of operation of the replacement Solar Facility, all teams and conditions of

tills Agreement will remam m effect, mcluding fhs remsnmig Term of this AgrsemenL

11. EVENTS OF DEFAULT: REMEDIES,

11.1 Eyencts of Default. An "Event of Default" shall mean, withrespectto aparty CTlefaultmg

Party"), fhs occutrence ofaay of the foUowing:
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a. the failure to perform any material tsaa, covecant, or obligation set forth in this

Agreement ® -witii respect to a Solar Facility, includmg but oct Himtcd to meeting

fhfc Guaranteed. Imdal Delivery Date or (a) wife respect to a material covenant or

obligEEtion not specifically related to an identified Solar Facility (A) if such failure

is not remedied widiin ten (10) calendar days after written aotice thiereofis lecervsd

aad such f^ure caa be cured ^tiuB thirty (30) calendar days after receipt of written

notice of such failure (ftw "Initial Cure Period"), or (B) if such fiailure is not

reasonably fcapable of being cured wiliiin such Initial Cure Period, such failure is

not remsdied wifhin fhe Suppleme&tal Cure Period, as set for& hcTeui. If such a

faSure to p^orm is not reasonably capable of being cured wrthm the laitial Cure

Period, die Defaultmg Party shall ® commsace and diligently pursue a cure -wifbin

such Initial Cure Period, and (ti) ifthft Dsfaulting Pany is Power Provider, submit

to Couuty for review and coasideiacEton for approvai no later than the last day of the

Initial Cure Period a plan to complete the cure wrfbio an additional reasonable

period of time, not to exceed niaety (90) calendar days afterfhs end of the Initial

Cure Period f'SQppIementaI Cure Period").

b. a Party becomes Banla'upt; Emd

c. such Party assigns (other flian an assigaoaeat by Couuty to its Affiliates or &
1

coUatcialassigBmciittoaLaadsr as aUow&dTmdsr Section 13.1(a)) this Agreemeiit

or any rights, interests or Q'bligatioas hereimdsr witfaout fee prior •written coaseat of

the other Party when. such consect is required.

11 S. Power FrovEderEvents of_DefauIt Any of the &IIowmg e-vecss sball consdtate a FoweT

Provider Event of Default:
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a. fhe failure by Power Provider to mamtaia ftie requued bonds dutmg fee Temi as

required under Section 14 this AgreemeDt;

b. fhe transfer by Power Provider of all or substantially all of its assets to another

Person or entity wi&oirt fee prior -written consent of County;

c. fee failure of Power Providsr to meet fhe Guaranteed GovemmeEt. Approval

Application Date, Ifae Guarantsed Govemoieut Approval Deadline Date^ or

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

d. acyGovemmenteIApproval necessary forfhe Power Providerto be able to perfomi

as contemplated by the Agreement wKh respect to a Solar Facilily expires or is

rcvolced or suspended with respect to such Solar Facility and is not reaswed or

reinstated within fbiriy (30) calendar days followmg the expiration, revocation or

suspension thereof, by reason offhe acdogi or inaction of Power Provider; and

e. witii respect to any Solar Facility, and providing fhe Couuty is xiot m default with

respect to flie Solare Facility and Hiere has been ao relcvairt Force Majeurs, if for

any two consecutive Contract Years following fhs Commei'cial Operations Date of

the FacUity liie Adjusted AEP is less than seventy percent C?0%) oflhe Adjusted

EAEP beginnrag on &e first day of&e second fiill year, and annually fhereafiteT. m

addition to the K.educed Savings charge in section 5.1,

(i) Notice oftermmation •wife respect to the Solar Facility shaU be given in writing

a minimum of sixty (60) calendar days prior to the e£Eectiv?ess of such

temuaafem and wifhin one Iiucdred twenty (120) calendar days follo-wiug the

end of &e second of the applicable two Contract Years. County's ability to

exercise such teaainatioa right m respect of any two consecutive Cosafaact Years
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shall be deferred for up to one year if Provider has demonstrated to Cous'ty, and

is actively implemen-tmg ic good faifii, a Cure Plan for any such failure as

described bslow.

(fl) 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 ffiat reasonably

shows fhe Solar Facilrty*s ability to achieve 90% of-the Adjusted EAEP in tiiat

current two consecutive Cofftoact Year period (Le. the Cure Plan Year and fhe

preceding Coutract Year) must be suhoaitted to Couzriy in •writing wi&in tfairty

(30) caleadar days of Power Provider's receipt of County's Notice of

Teimioation. County shall fben have fifieen (15) calendar days after receipt of

the Cure PIaa to sa&mi Power Pro'nder in •writing of any reasonable objections

to fhe Cure Plan. County's non-objection to, or requested modificadons to,

Power Provxder's Cure Plan does BOtw^e Couut^s temunation righfs ill 1iie

ewent that fee Cure Plan is not ultimately effective to cause fee Adjusted EAEP

for QLS two consecutive Contract Year period of which it is a part to equal or

exceed 90%. Any disagreements regarding fbie Cure Plan will be resolved m

accordance wife the dispute resoludoa provisions provided Iierera.

(m) Par avoidance of doubt, County's temimation rights 'under tius Sectioit,

relating to perfonnance during flie two consecutive Contract Year period, are

not waived during the Cure Plan Year and arc in aiidition to any rights under

this Agreement If Provider does notmeet 90% or more of theAdjustedSAEP

in Hhe roUing two consecutive Contract YeaT period •Sbst includes fhe Cure Plan

Yeai, County may terminate wifii BO fiir&er Cure Plan period and no farfher
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defeimentoftime oftcnnmalzoB.

113 General T^emedi&s for Events of Default If an Evscrt; of Default Iias occurred and has.not

been reasonably cured -wifhm tfaiity (30) calendar days, liie o&er Party pihe "Non-

SefauMug Party") shall have fhe rigtLt to: (a) suspend pecfonnance under ttte Agreemciit

wifc.respert.to an idsntifiad Solar Facility; (b)tecaiiQatefheAgrcemeat'witti respect to an

identified Solar Facility and utilize -the bonds to complete lihe work; (c) teminate tiie

Ayeement if tilt Event ofDefaultis a. breach of amaterial covenant notrelated to aspecific

Solar Facility; and/or (d) exercise any remedies under tins Agreemeat and. available at law.

Wifeoat limiting tire geoeiatily of&e fiiregoing, iq>on a.Pcrwer Provider Eveat ofDefa.ult,

County shall have the right to exercise its remedies under any psrfotmancs boncL "Without

limitation on aay of the rights of Cmmty, if Power Provider fails to perform any duty tiiat

it is required to perfonn under Hhis Agteeaasnt with respect to any Solar Facility, Couiriy

shall have the right, upon written uotics to ?OWST Provider, to perform such duty or cause

it to lie pe.rformed, and Power Provider shall promptiy and fully reimburse Caun-ty for all

costs incurred in perfoaning such duty of Power Provider.

11.4 Actioas to]PTeYeirtbi]UT^. If any County Default creates an itrmunsnt risk of damage or

injury to any Person or aay Person's property, then in any such case, in addMos to any

other right or rem&dy Hhat 5ower Provider may have. Power Provider may (but shall not be

obligated to) take such action as Power Provider deems appropriate to pievent such damage

or iajury- Sucli actioD msy iacludft disconnec.tmg and.removmg aU or & pordoa afltie Solar

Facility, in compliance •witli tias conditions of Section 4.5 hcacem, or ST.ispendingliie supply

ofRenewabIeEnergyto County.

11.5 Commeisial Jpperatton and^DslayJ^ansg^.^ After fiis successfal testmg and verification
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of Commercial Operation piasuant to Section 4, Power Pro-ridcr shall execute, and fhcn

provide to County Ac certificate of completion aud. notice of fhe Commercial ppsradaa

Date in. substaKdafly the fonn attached as Exhibit_G to this Agreemcat ("Completion

Notice"), as to each Solar FaciUty.

Iffhe Power Provider fails to achieve Commercial Opecations 'by ^as Guaranteed loitial

Delivery Date for a Solar Facility, tiheu. Power Provider shall pay County &e difference

between fhft Rsnewabl& Energy Charge for fhe amount of Energy per k'Wb that is less than

ths applicable County Site Contract Capacity aadlixe actual cost, on a day for day basis per

k'Wh by for an equivalent amount ofBaergy supplied by the Local Electric Utility ("Dday

Damages"). Power Provider shall not owe County Delay Damages if the delay was caused

by Force Majem-e, the Purciiaser or its agects, or a delay in completioa ofmtercoaneciion

facilities by a third party (not affiliated to Power Pravider, includmg rts subcoBtractors)

required for such Solar Facility.

If POWCT Provider fails to achieve the Guaraiitesd Inilaal Delivery Date at fee Court House

Site, Power Provider sfaaUpay an additioDsl charge equal to any actual dirsct costs incuned

by tiie County as a result of any delay caused by Power Provider. Power Provider shall cot

owe County Delay Damages if the delay was caused by Force MaJeure, fee PurchasCT or

its agents, a delay in completion of the Court House, or the inEercomi&ction facilities by a

third party (not agiliated to Power Provider, includmg its subcontractors) reqtured for such

Solar Facility.

11.6 PamaaesoaTermmatio^

a. (T) Upon a tecmixiation oftfais AgreemeDtbyfh® Couaty dufi to an Eveat of Default

caused by fee Power Provider (y) •m/ch respect to an identified Solar Facility or (z)
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fiie Agreement due to fhe breach of a material tena, covenant, or obligstion ,

County shall be entitled to recover: (5) -ffae presftnt vajtue (using a discoiait rate of

5.0%) of the excess, if any, of the reasonably expffrted cost of Renewable Energy,

as detenmaed by County on a commerciaUy reasonable basis (County shall famisli

Power provider -wifii a detailed calculation of such cost if such a claim is made)

over fhe Renewable Energy Charge for fhe Expected Aouual Energy Production

from the date oftennmation mitil Hhe twexsSy-SSh axuuversaiy of&e Effective Date;

(li) all costs reasonably iucmred by County m re-coavertmg its electric supply to

serrice to the Local BIccfric Utilify or o&erwfse replacing Hie Renewable Energy

witii Solar Energy at marlcet rates; (ui) any costs mcuired by Coucrty to remove tiis

applicable Solar FacEKty fium a Counly Site, and (iv) any and all Delay Damages

and other amcmits previously accmed uader tius AgreemeDt and ihsn. owed by

Power Provider to County.

(b) Upon termination ofliiis A^sement based upon a Coimty Bveat of Default, fhe

Power Provider shall be entitled to recover from file County: ® the present value

(using a discoimt rate of 5.0%) oftbe Renewable Energy Charge for •tfae Expected

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

ternainarion unffl ihe twentiefii amuveisaiy of the EfEectrvc Date less the amomt

received by Us Power Provider from fhe sale of such Energy to any liurd pazty; (ii)

all costs icasonably incurred by Power Provider in converting its established

generation to deliver directly to "the Local EIecfric Utility; and (Hi) any and all and

o&er amounts previously accmed.
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11.7 £umulattve_ Remedies. The remedies provided for m this Article 11 shall be without

prejudice and in addition to any right of set-ofE; combmatioE of accounts. Lien or otber

right to which any Pariy is at any taae otherwise entictled (w.Iiefiier by operafion of law,

contract or otherwise).

11.8 Lender's 'Right toidse. County may accept a. cure of any Power Provider Event of Default

by -tfce I-eader, so long as the cure is accomplished wifiun the appjicable cure periods set

forth in. Hie Agreement

11.9 EXCLUSION OF CONSEQUENTIAL DAMAGES. EXCEPT AS MAY OTHERWISE

BE SPECIFICALLY PR.OVIDED FOR IN TSSS AGREEMENT, NETTHER PARTY-

SHALL BE LIABLE FOR SPECIAL, CONSEQUENTIAL, INCmE3STrAL, PUNTTTVE,

EXEMPLARY OR INDIRECT DAMA.GES, LOST FRONTS, LOST SEVEt^UE OR.

OTHER BUSINESS IN^ERRUPTTON DAMAGES, BY STATUTE, IN TORT, IN

CONTRACT OR OTHERWISE, WHETBEE-FORESEEABI^ ORNOT, AEISINTG OXJT

OF, OR IN CONNECHON WHS TEES AGREEMENT.

12. DIgpTTHERESOUmON.

The parties Hereby conseiitto &s excltisive personal and subject matter jurisdictioo ofAe

federal and state comts 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 wbich tfaey are parties arising out of or in any way pertaimng to fhis Agreement This

waiver is knowmgly, willingly and voluntarily made by the Pariiss, who hereby represent

and warrant tfaat no represeatatiions of fact or opinion bave been made to mduce tius waiver

of trial by jury or to m any way mo<3£fy or nullify its effect

13. ASSIGNMENT.
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13.1 Except toT-Qie: provisions in liiis Article 13, Power Provider shaU not ssU, tamsfer or

assign (collectively, an "Assignment") ifcis Agreement or any inteiest fiiereiiL, wiHhout fee

prior written consent of County.

FoUawing fhe Commercial Operations Date of any Solar Facility, Power Pio-rider may,

•wifh Has •pnQi wntten conseat of Purchaser, which shall not be mreasonably 'withheld or

delayed,as$iga, pledge or trausfer,aU or any part of, or any right or obligation under this

Agreement aod 1iie applicable Solar Facility (PCTmitted Transfer) (i) to aiiy AESliate of

Power Provider or (ii) to a Qualified Assigaee -which assumss ihe obligations of Power

Provider bereunder. Powsr Provider shall deliver notice of any Peamtted Transfer to

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

business organization vrifh: ® experience comparable witii Provider's ia the operation and

management of commercial renewable energy generatmg systems, (^0 the ficanciai

capability ftqualto or gx'eaterfhanPowsrPiovidftratliietunc of&s assignment ^ii) tiic

ability to maiatam fee System aod provide the Renewable Energy Services in ttie manneT

required by fhis Agreement

13.1 Leader AccommodatioTis.

The Parties aclaiowledgfe feat fee Power Piovider will finauce fee acqtdsition and

instaHstion offhe Solar FacUities pursuaat to Fmancmg Documents wMch may mcluds a

levera.ged lease, loans and/or a tax equity investment with fmancmg parties mcluding fhe

Leader. A Lender will require Such financing to bs secured by a first Uen on the Po-wea-

Provider's assets, including a collateral assigmnsnt oflias Agreement and all of 1fae Power

Provider's rights and obUgatious hereundCT. Accordingly, any mterest in fins Agreemsnt

and/or Power Provider's rights to receive payments IifiTeimder, may 'be assigned by the
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Power Provider in connection wHitl the financing or any rsfmaiicmg offhe Solar Farility,

alone or aggregated •with ofher compaiable systems, 'without furtbcT consent of the

Purchaser. Purchassr furthw agrees ® to execute such ccmsents or siaular do&umeDts •witii

respect to a collateral assignment affhis Agreemsat and tlie Solar Facility as the finaucmg

parties may reasonably request m cocnectioa with Hhe finandng or rcfiaandicg of the Solar

Facility and (y) a-cfcaowledges tfaat such consents or suailar dcicumeas, among odier

filings, the validity and eusteacc offhls Agreement, liic aclmowIcdgmerLt of no dcfau.lts

under •this Agceemeut and require die Purchaser to give fhe financiog pardes notiice o£ aod

an opportumly to cure, any "breach by fhc Power Piovider Iiarcunder. The Purchaser agrees

to cooperate •wiih fhe Po-wer Provider m. 1hs negotla.tion and execufion of any reasonable

Euoaeadment or addition to tins Agreemeat required by tile fiiiaaci&g parties fhat does not

Mve a material adverse effect upou liie Purchaser hereuader.

13,2 In order to &cilitate sucli necessary sale, coaveysacs, or fiaaucing, and -wrtti respect to any

Lendsr, County agrees as follows:

a. CoKsaattoCoIlateialAssigpment. Coimty consents to the collateral as^goment to

title Lendftr of&e Power fiovidef's righi, title and mterest m and to tins Agreement

"Written BOtice shall be provided to County of such ssle and coUatftral assigamezrt,

togefher wi& the appropnate contact urfonastion for fhe Leader.

b. Rights Upon Event of DcfauU- ISTotwiihstandi&g any contrary tean of fhis

AgreemeDt

i. Lender, as collateral assignee of 1:his Agre&incat, shall be; entitled to

exercise, m Ac place aod stead of Power Provider, all rigbits and remedies

of Power Provider uader tins Agrsemeat in accordance with the temis of
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this Agreement Leader shall' also bs enttfled to exercise all rights and

remedies of owners or secured parties, respectively, generally-wilfarsspect

to ftys Agreement and &e Solar Pacility.

ii. Lender shall have the right, but not the obligatiou/unless the Lender has

succeeded to Power Provider's interests under lius Agrfcemeat), to pay all

sums due under this Agreement and to peribrm any ofher act, duty or

obligation required of Power Provider fhersunder or cause to be cured any

default of Power Provider tiieicunder in t&e fime and maimer provided by

fhe terms oftitus Agreement. Noliimg herein requires Ihe Lender to cure

any default of Power Provider under tiiis Agreement or (unless &e Leader

bas succeeded to Power Provider's interests under this Agreemsnt) to

perform any act, duty or obligation of Power Provider under fius

Agreement, but Coimfy hereby gives it the option to do so.

iii. Upon fhe exercise of remedifts vn.der its security interest in fhfi Solar

Facility, includmg any sale Aereofby the Lender wifti the wutea approval

of County (not to be unreasonably wifiiheld), whefher by judicial

proceeding or uader any power of sale contained ffasrein, or any conveyance

fi-om Power Provider to fhe Lender (or any Qualified Assignee of fee Lender

as defined "below) in lieu thereof, the Lender shall giye notice to County of

the transferee or assignee of this Agcee;ment Such tiaasferee or assignee

shall, assume in writing, in feim and conteat reasonably satisfactory to

County, fee dueperfbimance of all Power Provider's obligalions under this

Agreement sndiiLcIudmgfhepiovision of all representations and-wauaaties

raider tfais Agreement, iachiding, but cot limjted to tfae representatioas and

wairanties contained in Sections 8.4, Z3, 8.6 and 8.7. Axiy such escerdse of

remedies sbaH not constitute a. default under fhis Agreement power

Provider sball provide •written notice to County in fhc ewat &at Power

Provider receives written notice from its Lender fhat Power Provider is in

default under its financmg agreements 'wi& respect to fae Solar FacQrty or

that Power Providers Lender mteads to GXsrcEse fae remedies under its

security mterest in the Solar Facility.

iv. For purposes of this section, a "Qualified Assigaee" must be 2. busi&sss

organization wifh experience comparable with Power Provider's m the

operation and managemsnt of commeccial R.eaewable Etisrgy geaeratmg

Solar Facilities and with the financial capability to maintam tfae Solar

Facility and provide fee Renewable Energy in fee mamier required by ftis

R; gilt to Cure.

i. T£ fae Lender or s. Qnallfied Assignee (mcludiog any pmctiaser or

transferee), pursuant to an exercise of remedies by Ibe Lender, shall acquire

title to or coDttol of Power Provider's assets and shall, •wifem fee time

periods described in. ttiis Agreement, cure all defaults imder fhis Agreement

existing as of the date of such change m tifEe or control in the manner

reqmrsd by this Agreement and •which are capable of core by a third person

or eatity, liien such person or entity shaU no longer be in default under this

Agreemeat, and Hiis Agreement shall costioufe m fiiU force and effect
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d. County acknowledges and agress -Qiat Power Providec may chaage. X.ender at any

time, m POV/ES: Provider's sole discretion, and County shall abide by such new

contact mfomiation and. payment directions as instructed by Power Provider.

14. BCOSroiNG-

14.1 Performance Bonds.

a- The Power Provider shall deliver a performance bond(s) to County to carver ^hs

construction of each Solar ?acUiiy on a Comty Site and return tiie County Site to

tiaecooditioa required •underflusAgresmeaL Copies of&e bonds shall b&pctmded

to fhe County before iBas Notice to Proceed is deliverftd to fh& coatiactor commence

Hhe lastaHation Wotfe_(3fsBch_SoIar Facility.

(b) With respect to Power Provider Sites, PGWCT Provider shall require aa

agreement witix a laad-owner hosring such a Site Ifaat j6iUy mdammfies Hie

County against say liability coimected -witti the Solar Facility located tiiereon,

and v/Hch includes ja-ovisions for sitheT ihe. restoralioa of Ifae Site upon

teuai&afion of tiris Agrcem.ent or the purchase of Hie Solar Facility upon

teimmation of-flis land-ownsr agrefcmeut The applicable provisions of such

agreements between the laad-ownCT and flie Power Provider shall be piovidsd

to the County.

(c) The Power Provider shall provide individual peribrmance bonds for: ® the

coosbmction of each Solar Facility on a County Site that covers 25% of the

Power Provider's estimated costs of construction, whicli sliaUbcreleasedupoc

notice by County thirty (30) days afiertiie applicable Commercial Operations

Date; (ii) decomxaissioiung of each Solar Facility located at a Coaaty Site iu
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the amount tliat covers 100% of the Power Pro vider's estimated costs to remove

fha Solar FacUity &om fee County Site and return the Cotaaly Site to the same

or better condition as existed prior to die Agreement, ordmary wear aad tear

sKcspted, eifaer ssf&vs. Nid oftiie Teim or when &e Solsr Facility is abandoned.

K The perfonmace bond(s) shall be in the form provided in BxhiiytJC and

uaderwritten by a surety company autiiorized to do busmess in lihs Stats of

Maiyland and shall be subjectto approval by Comty.

c. The Power Provider shall provide a decommissionmg plan and cost estimate for

such decommisslonmg. Tbe actual amount of fee bond shall be based on 1iie cost

estimate mcreassd annually during tii& Tenn by the CPI for industdal and

commercial companies in Maryland. Furiheancn-c, tiie decomitusaomag plan shaU

addrssSi but not be limited to, (i) defined conditioiis upon which decomimssiomng

may occur; (u) define the Solar Facility lemoval; (ui) document the conditions of

the County Site prior to constcucfioa to iUusttate how the County Site will be

restored; (iv) liie timefiame for decommissioiums (v) identify any subcontractor

hired by Power Provider for decommissionmg; and (vi) provide any updates to the

detsommissionmg plan as necessary or requssted by County. The decommissJiomng

plan must be submitted and approved, by County fhirty (30) days prior to the

Commercial Operatinm Kate for each Solar Facility.

d- The decommissionmg "bond(s) shall bs raaiatained througiiout fhs tenn of ttus

Agreement, and renewal option period, if exercisecL Bvideace of annual rsncwal

of fhs decommissionmg bond(s) and payment of the required premium shall be

provided to Couaty. The County shall have fhe right to use As perfoimaR.ce bond(s)
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to secure fhe costs mcurred for the &ilare to construct fhfi Solar Facilities or pay

•fhe decommissiomng costs.

e. The Power Prowder shall provide notice to ttte County, fainy(30) caleadardays

before &e ammal expiration offhe applicable bond, confinuation &om tiic surety

that fhR bond has been renewed for the foUowmg year if applicable. Failare to

timely provide fhis notice shall coastitute aa west of default under the Agreement.

Such a defarilt may be remedied if fee Power Provider obtains a replaceraeot "bond

liiat conforms to the requireimeats of the Agreement aad provides that replacemcat

bond to County prior to the expiration of file existmg performance lioad(s).

£ The cost ofauy bond is to be included in tfae total prices proposed and is not to be

proposed and wUI not be recoverable as a separate cost item.

15. NOTICES.

15.1 lfctice_ Addresses. Unless ofherrvise provided in this Agr&ement, aU notices and

commuiucations coccemmgliujs Agreement shaU be m writing and addressed to fhe other

Party as follows:

If to Power Provider:

If to County:

Walter Seraf^n, Vice President
KDC Solar Maryland LLC
1420 US Route 206 - Suite 120
Bedminster, New Jersey 07521
Telephone: 908 955-4360
Email: walter,sersfwu®J<LdcspIaT,com

Lcah Miller
Energy Manager
Howard County Office of CoTamumty STastamability
3430 CourtHouse Drive
EUicottdty,MD 21043

Withs..csses_to:

Telephone: C4IO) 313-6172
Email: leimUer@howardcoutitymd.gov

Couaty Solicitor
Howard County OfEce of Law
3450 Court House Drive
Efficott City, MD 21043
Tel: 410-313-2100
Bmail:

Chief, Bureau of Facilities
Howard County Department of Public Worics
9200 Berger Road
Columbia, MD 21046
Telephone: 410-313-2700
Email: bmld@liowardcounlymd.gov

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

ofher Party.

15.2 Notice. Unless otherwise provided lierem, any notice provided for iafhisAgTeemect shall

be band delivered, sect by registered or certified U.S. Mail, postage prepaid, or by

commercial ovemigfat delivery service and sliall be deemed delivered to fhe addressee or

its office when. received at the address for notice specified above when bssd delivered, on

fhe Business Day after being sent -when. sent. by ovecaight deliveiy service (Satmdays,

Sundays and legal holidays excluded), or five (5) Busineiss Days after deposit in the mail

when sect by U.S. maiL

15.3 Notises_9f;DefauIt Coimty will deliver to the Lender, coiicuirently with delivery thereof

to Power Provider, a copy of each notice of default given by County ucderthis Agreement,

inclusive of a reasonable description of Power Provider default
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15.4 AddTess_for_SiiVoices, All invoices under titus Agrcema&t shall be submitt&d elechronically

to fee email address provided by Cqunly and. seat to tiae mailing address provided by

County by regular first-class mail postage prepaiid.

16. GOODWILL AND PUBUCT^

Vfct&CT Party sbaU use tittt name, trade name, sCTvicc mark, or trademEu& of the otiier Party

in any ptomcjfkmal or advertising material wi&out ttie prior •written cciasent of sucii other

Party. TTis Parties shall caordmate and cooperate •WT&. each ofh&r 'when maldng public

amiouncements related to fhs execution and odstence ofliiis Agreement, and each Paity

shall have the; right to promptly review, and cotament upon, any publicity materials, press

releases, or ofher public statemeDts by the other Pairty tiiat refei: to, or fhat describe aay

aspect of, Hhis Agrseme&t aad-that is not otiiCTwise a. matter of public record. At no time,

•mil either Party acquire any rights whatsoe.verto any tTademark, trade ssm.e., service naarlc,

logo or other intellectaal jiroperty ri^it belcn^ng to fee oliier Party.

17. INNEMNTTY.

To thft extent peanittsd by Applicable Law, each Party (the "•Indew.nijying jParty") shaU

defend, indemmfy and hold haimless Ibe o&er Party aad its afSUates sind.liierc respective

officers, directors, cmployess, contractors, subcoatractors, and agCTits firem and against any

zmd all claims or actions, and the resulting loses, UahiHties, damages, expenses, attorney's

fees and. court costs, -whsther uiciared by settismect or ofeCTwise {"Claims^) of lihird

parties to fbie eactent arismg out of, or by leason of, file negligence, gross negligence, or

wiUial miscoDctuct ofliie iademnx^Tng Party, its affiliates or fiieir raspecdve officers,

directors, employees, contcactors, subcontractois, or age&ts. la addition. Purchaser agrees

to indeimufy Power Provider against CIauas relating to environmental matters at County

Sites where such claim is not caused by the action of Power Provider,

If a Person entitled to mdemmfication ucder titus section (an ttIndemmfiedPartyw) receives

notice or has Imowledge of any Claim that may result m. a claim far mdemmfiration

hereuuder, it shall promptly grve •written notiice of sach Claim to tiis lademni^mg Party,

which notice must include a reasonably detaiied- description offae facts and circumstsnces

relating to such Clami. Failure promptly (but in no less than five (5) bitsmess days) to give

such writtea notice or to providfc such mfounadan and documcats •mil not Telie.vs an

ladeamif^g Party of any obUgatioB of mdetimt&csdoiiitmayiiaveIiereuiideT unless such

failure materially dimimshes tiie iBdemm^ymg Party's ability to tespoad to such CI^m-

The Parties shall consult-aad cooperate wife respect to the response auad fhe dcfease of any

such Claim and the Jndemmfpng Party, xtpon its ackaowlftdgmect m writing of ns

obligation to mdemmfy tile iideicni&sd Party. wiU be eadtlsd to assume and cootrol fhe

defense or to represent tile istereste of ladcauufied Party, 'which will include tiie right to

select and direct legal sounsfcl and o&er coasultants, ^pear in proceedings OD behalf of

the Indemmfied Party and to propose, accept or reject offers of settlem.&at; provided,

however, fhat fhs &idemni£ed Party will havK the right to rstam separate counsel wttli

respect to such Claim at its own expsnse..

furchaser's mdemmfication obligatioiisundsrthis Agcsemeat are subject to tiie limitations

oftiie Maryland Local Government Tort Claims Act, Sections 5-301 et seq. offhe Courts

amd Judicial Proceedings Article, Armotated Code of Maryland, and subject to fhe

appropriations offimds. The foregoing indsmmfication is not to be deemed as a waiver of
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anyiramumty ibatmay oust m any action against Howard Couaty, Maiyland or its o£6cers,

agents, volunteers and employees.

18. INSURANCE.

18.1 The Power Provider shall mamtain at its expense, fla-oDghout te Tenn, msurance against

loss or liability in coimection wifii boSQy mjuiy, death, property damage or destruction,

occuiring on the Premises or arising out af&e use ttnercof by Power Provider or its agents,

employees, officers, contractor? or s'ubcontractors, under one or more policies of

Commercial General Liability ("CGL") insurance having s-uch limits as to each 'as arc

reasonably required by County, but in any event of not less fhan a mmimum coverage of

One Million DoUars ($1,000,000) per occmrence. Two Million Dollars ($2,000,000)

annual aggregate, and shall contain broad fonc CGL Eadorsemect or its equivalent pow&r

Provider shall also mamtain, at its own expense througtiout the Tenn, all risk or fire and

extended coverage insurance covering all improvements to &(; Prcmises coastnictcd and

owned by Power Provider under the teans offhis Agreement, mcludmg stmc-tures, Sxbses,

equipment and personal property at fiiU replacement value. The County must be a named

or addiiional insured on aU msurance.

18.2 power Provider shall require any contractor or subcontractor it engages for constmctioB,

repair, mamteaance, or improvements to the Pismises to maintain, in force aad in effect,

prior to the begmmng of tins coastrucfioa, repair, maintenance or improvemeiit, and mns-t

remain ia. effect until completion of the construction, repair) inamtenance or improvemect

has been completed, msmaace against loss or liability in connection wifh bodily injury,

desftt, property damage or destracticm, occurring wifhin the framises or arisiag out oflihe

use fherffof by Power Provider or its agearis, employees, ofEcers, contractors and

subccmtractors, under oue or more policies ofCGEL insurance Tazvmg such Jmuts as to each

as reasonably required by County but, in any event, of not less than a mumnum coverage

of One Million Dollars ($1,000,000) psr occuErence, Two hfillion Dollais ($2,000,000)

annual aggregate, and shafl contaiu broad form CGL Endorsement County reservfis fae

right at flie end of each five (5) -yftars lircomghout Hie TEam to adjust the aforementioned

miiumum insurance requirements specified in 'this Agreement based upon fhe percentage

change in the Consumer Price ladex (CP2) for AU Urbaa Consumexs (COI-U): Selected

Areas, AH Items Zadex for 'Sie Washington-Balrimore consolidated area, for sucli five (5)

year period- In fhe event the CPI is leplaccd or otherwise ceases to exist, fhe Coimty sliall

designate a. comparable economic mdicErtor to repla.ce the CPI for purposes l3tiereo£ The

Coonty must be a rigmed or addilional. msaied on aU msaracc.ft.

18.3 Power Provider shall, at its sole cost and expense, require any construction contractor or

subcontractor it engages for the coiistructios, repair, mamteaaDce, improvement or

decoiamissionmg of the Premises, to msiataia, in force and in effect, prior to the begmning

and remammg m effect until completioa ot, said constraction, repair, maia.tenance,

improvement or deconmussioiung in accordance wifh all legal requiremertts, as certified

by an iadapsndent ittspecticm at P&'wer ProvideT's sost, and i& accoidaace 'wifli &s

approved design and coastmction plans and •wi& tbft teixas and conditions of this

Agreement, a Buflder's RisfcpoHcy or policies of msur^c^wifh as insurance company

au&orized to conduct b-usmess ia 1iie State of MacyIaDd against loss or damage to all

improvemerrfs (including but not limited to all atteratioas, additions and replacements

feereto) along -mtii busmess intennjpticm and eactea expense co-verage, -aiat may occur by

•reason of fee, •wiad, stonn, smoke, vandalism, malicious miscMef, cMl riot, commotion,



and ofher tcaditionaUy insuied. risks and hazards and also mcludmg an extended coverage

eadorsement. The msmancesliall be in as amount equal to tiis estimated full value of 1iie

improvements at -fee County Sites on coraple.tian. The msurancs shall 'be m a fomi and

contsEtt as is reasouably -acceptable to die CouaEy and, additionally, shall incliide a Loss

Payable Clause on behalf of tile Power Provider and the Coun.ty as flieir respective intersst

may appear.

L8A Power Provider shall, at its sols cost and expesse, saamtam, aad shall require aoy

coBStruction contractor or subcontractor it engages for construction, repair, mamtenaacs or

unpioveme&t to the Premises to maintaia, tfaroughout the Tetm, WoEker's Comp&asation

aad. Employac's Liability insuiance, -wifii an insuranc& compaay authorizKl to conduct

business m •Sos. State of Maryland, m compUance wife lihs Matyland "Wotkacs'

Compensation Act

18J Power Prcmder shall, at its sole cost and expense, maaitain, and shall reqiure aoy contractor

it engages for the construction, repair, mamtaaance or unproveEasnt to fas Prenuses to

maintain, fhrough&ut fee Tean, corapreheasive automobile msrurancs, witii aa msuraoce

company au&arized to coaductbusmsss in the Stetc of Maryland, -mih a combined singls

limit and umbrella coverage of One Million DoUars ($1,000,000).

18.6 Power Provider aclaiowledges tiiat ifttie Premises are located wittun && flood plam Powsr

Provider shall, at its sols cost and sxpease, raaiDtaia m force and in. effect, prior to the

Effective Dsrts and fhroughout tiie Teim, commercial flood iDsuraace against loss or

liability m coimeorion wi& a physical loss of improvements or contents, real or personal,

caused l}y a flood occ.umng withia or on. the Premises or arising out of the iise thereof by

Power Provider or its ageats, employees, officers, subteaantSi iavitees, visitors and guests,
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under one or mQW policies of CommerciaVRsnter Flood Sisuraac& aad/or the Fedoca]

Emergency Management Agency's (FEMA.'s^ National Flood. Insuraace Program, or its

successor, and Iiaving such limits as to each as rsquired by State or Federal law, but in co

event less tiian the value of Ifae facility and improvements or coutents on "the Premises,

Power Provider shall increase the required coverage under such policies promptly upon

-written request fiom Ccnnrty.

18.7 In the event ±at Power Provider, or aay of iteo^csi5,ageats,eja3p2oyws, successors and

assigEts, or conteactots, pfiifonn activiti&s wifhia fifiy (50) feet vertica]]y orIionxootaUy of

raUioad teadcs. Power Provider shall provide Sailroad PiDtecrive UabIIity Insuianc&

(ISO/RXMA Form G 00 35 or equvalsnt), m the name oftiie State ofMaiylaud, County,

and fee Maiyland Department of Transportation. Such msurance sfaaU be procured prior

to liie uutiadon of any such acdvity. The policy shaU have limits of liability at uot less

1iiaa Fifteen MUlion Dollars ($15,000,000.00) per occurrence, corabiaed single lymts, 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, includmg the loss of use fhereofL A Tea

MUIion Dollar ($10,000,000.00) annual i^gregate may ^)ply. If equivaient, or better,

wordmg is not contamed m the poKcy form, the fcllowing endoisement shall be included:

"It is agreed ihst in Hms policy of insuraace 'Physical Damage to Propca-ty' msans direct

and accideutal loss of or damage to rolling stock and their cocteDts, mcchaaical

coQStrucfion equipmsnt or motiv& power equipment, railroad ttadcs, roadbed, signals,

bridges or buildings."

18.8 Bach such policy set forth i& Section 1$ shall (1) name "Howard County, Maryland" as

additional msured tiiereuader, &) by its terms be coosideied primaiy and aon-contributoiy
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wifh respect to any other insurance (if asy) earned by fee County or its successors and

assigns, (3) by its terms, provide County wife tturiy (30) cateadar days prior written notice

before canceHation, noa-renewaj, or raateria! chsoge to a policy, and (4) be issued by an

insurer aufhorizsd to do business m fhe State of Maryland and reasonably satisfactory to

the County -wfh: ® Claims paying ability of not less &an "A" Cor -tiie equivalent) by S&P

aad one other Hatmg Agency satisfactory to &e State of Maryland; and (ii) An "A" rating

or better and faave a. financial size category of JX or better in the most recent Best's Key

Rating Guide. Power Provider shall obtain from its msnrer and deliver to County an

endorsement to Power Provider's policy to evidence that Couaty is named as an additional

iDSured and •w21 be ^ven Qiirty (30) calendar days' notice prior to caac&Uation, noc-

renewal, or material change to -fihe policy.

18.9 At least five (5) calendar days before fte Effective Date of this Agreement, the Power

Provider shall deliver to &e County a certificate of insurance, Usting CoaKty as an

additional msmttd, for each such policy in a form reasonably acceptable to County, and at

least thirty (30) calendar days before any such policy expires, liie Power Provider shall

deKvcr to the County a certificate of insurance for each replacement policy fhere&re. Jn.

the event the Power Provider fails to pay any insurance prarnum when due, the County

shaU have the option but not fee obligation of paying such iasuiance premiums oa behalf

of flie Power Provider and, fae Power Provider shall immediately, upon demand, repay

such sum to County, Notwithstacdmi; fee foregoing, certificates of insurance required

from conttactois and subcontractors sliall be provided to County prior to beginnmg any

work for wliich that contractor or subcontractor has been engaged.
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18.10 All required insurance shall mclude a clsass or endoisemeat denying file msurer anyrigbts

of stibrogaHoa or rscowy agamst ibe CoTitity to The extent so.ch rights hws been 'waived

by the iasured before fhe occuirecce of injury or loss- Power Provider waives any rights

of suhrogation or recovery against County for injury or loss due to hazards covered or

wUch should. Tse covered by policies of iosurance obtamed or wliich shodd haye been

obtained pwsuant to this Agreemcct, to the extast of&e iajyry or loss coveied or to have

been covered thereby and, further, any deductible or reteation shaU be deemed to be

msuracce coverage.

19. MISCELLANEOUS.

19.1 EPA Coinpliance. Materials, supplies, equipment or semces provided UKder feis

Agreement shaU comply in all respects wife fee Federal Noise Control Act of 1972, wliere

applicable, as well as all other federal or state environmental laws md regulations.

192. Q.SJI.A. All materials, supplies, eqmpmeat or semces supplied as a result of fEiis

Agreement shall comply wife fhs applicable U.S. aa.iiMsrylssd Occupational Safety and

Scaltti Act standards.

19.3 Politica]LContnbutions Disclosure. The Power Provider s&all comply witfa Election Law

Article, Title 14, Annotated Code of Maryland, whidi recpires -fbat every person -Qiat wtexs

into a procurement contract with the State, a county, or a municipal corporation, or other

political subdivision of fee State, during a calendar year in wbicli the person receives 3.

contract "wife a goveiamient&t entity In fiie aaiount of $200,000 or more, shall file witli tiie

State Board of Elections statements disclosing: (a) any contabutioas made during the

reporting period to a candidate for elective office in any primary or genecal election; and

(b) -tEe name of each candidate to whom one or more contribution in a euraulafive amount
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of $500 or more -were made during Ifce leportuigperiocL The statement shall be filed wife

file State Board of Elections: (a) bsfors exec.ution of a wsSx&ct. by fhe State, a county, a

tmmiripal corporation, or other political subdivision offhe State, and shall cover the 24

months prior to when. a contract was awarded; acd (b) ifttie conteibirtion is made after Ihe

execution of a contract, then twice a y&ar, fhroughout ths contract taau, on or before: (i)

May 31, to cover Hhe sue (6) montii period endmg April 30; and (ii) NovcmbeT 30, to cover

the six (6) month period endmg OctoberSl. Additional mformation is aw^lable OD fhe

State Board of Election website:

http^/www.eIections-statejQd.us/c2mpai@i_fiaaiiceTmdaditml.

19A Registration. Puisuantto 7-201 etseq. ofliieCoiporatioDsaadAssociationsArticleofftie

Annotated Code ofMaryIaad, corpoiations not incoqiorated ui ibs State shall be registered

wifh the Maryland Dspartmsnt of Assessments and Taxation, 301 West Preston St,

Baltimore, Msayland 21201, before domg any interstate or foreign business iniius Stats.

Before doing any iD&astats business in this State, a foreign coqporatiou sball qualify wi'tli

&C Maryland Depaartmeat of Assessments and Taxation.

19.5 Subcontcactine. Pro-vidermay subcontract any portiou offhe services provided imdoc this

Agreement without obteiamg the prior •written approval of fae County. Any such

subconteact shall be subject to die tenns mid coadifkms of this Agceement and mcLude Hie

Couiity an additional mstired on all msurance. Notwitiistaadmg any subcontracting, tiie

Power Provider shall oct be relieved of and shall remain liable and responsible for ati of

its obligations under Hhis Agreemeat Tbie County shall not be responsible for the

falfillmecit of Provider's obligations to the su.bcoatractors.
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19.6 ?ndisCTminationm Employment. The Power Provider agrees: (a) not to discramnatem

any raauaer against aa employee or applicant for employment because of race, color,

religion, creed, age, sex, sexaal orientation, geader identificatiion, maritai status, natioital

origin, ancestry genetic mfoimatioa or any otherwise unlawful use of diacacteristiK, or

disabilily of a. qualiSed individual wifhi a disability unrelated in nature and exte'nt so as to

reasonably preclude 1:he peEfomiaace of tiis exaploytne&t, or ttie individual's re&sal to

submit to a genetic test or make available the results of a generic, test; (b) to include a

provision smular to that canteiaed in subsecttoo (a), above, in any underlying subcontract

except a subcontract for standard commercial supplies or raw materials; and (c) to post and

to cause subconttactors to post in conspicuous places available to employses and appUcaats

for employment, iioticts ssttmg forfh Htie substance ofliiis clause.

19.7 Inteeratiion: Attachmente. This Agreeaient mcludmg fee Contract Documeate constitittes

fhe sQtsre agreemsat aad understanding between Power Provider and CouDty witii respect

to fha subject matter hereof and supersedes all prior agreements relating to tfae subject

matter hereof, which are of no farftiei force or effect

19.8 IndustryStandards, fa.ceptasotiierwisese.tforfihsrcm.&rttieputposeof&is Agreement

fhe aomial steadards of perfbimance -wifhin ttie renewable energy po'wsr geueratioa

industiy m the relCTant maricet shaU be the measure of-whefher a Party's peacfoimance is

reasoitable and timely. Unless expressly defiDed iierem, words having -wsll-known

techaical or trade meanings shall be so coastruedL

19.9 Cumulative Rstnedjss. Except as set forth to the contraiy herein, any rigbt or remedy of

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

remedy, whether contained heTein or not
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19.10 Umited Effect Q{'Wsxve£.. The feilurc of Power Provider air County to enforce any of fhe

provisions of tiiis Agreemect, or fae waiver thereof; shaU not be constroed as a general

waiver or relmquishmeat on its part of any such proviiaon, in any other iastancs or of any

other provision in any instance,

19.11 Stoyhfal. Any provision of tins Agreemert wbxcli contempJates perfonnaKce or

observance subsequent to any tenmnation. or expiiadon of (his Agreeroeat shall survrve

termmaiion or expiration of this Agreement and contmue in fiill force an.d effect

19.12 ^3yemine_Law Maryland Law Prevails. The Agreement shall be govemed by and

coastmed in accordacce wi& the laws of&e State ofMai'yiandL

19.13 Severabilit^. Ifanyteim,coveiia]tfOTc<mdifioDmti^AgreeiiieatsihaU,toanyexteDt,be

invalid or unenforceable m any respect under Applicable Law, the remainder of this

Agreement shall not be affected fhereby, and each temi, cove&as.t or condition of this

Agreemeat shaU be valid aad enforceable to the fullest extent pemiitted by Applicable Law

and, if appropriate, such invalid or unenforceable provision shall be modified or replaced

to give effect to fhs underlying intCKt of the Pariies and to l&e intended ecOHomio benefits

offhe Agreement

19.14 Relation of &e Parties. The relationsliipbetwsen Power Provider and County shall not be

that ofpartoeis, agents, orjomt ventures for one anofher, and nofhmg oontained in this

Agreement shall be deemed to constitute a partnership or ageccy agreemeid between, them

for any puiposes,mcludmg federal income tax purposes. Power Provider and County, m

perfbmimg any of their obligations hereunder, sliall be independest contractots or

mdspendeut parties and sIiaU discharge fheir contractaal obligations at their own risk.
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19.15 Successoi's_and_As^gns. Tlus Agreemeat and the rights and obligations under thi.s

Agreemeat shall be bindiag upon and shall inure to fhe benefit of Power Provider and

County and Hicir respective pemiitted successors and assigns.

19.16 PDFs and Cotarterparts. la order to cicpedite &e full execudon offhis Agreemeat, the

parties have agreedto acceptPortable DocumentFormat ('TDF") copies of this Agreement

and PDF copies of fee signatures Tihereon as if fhey were executed originals of this

Agreement bearing origmal signatares. This Agreement may be eacecuted in one or more

comrterparts and shall be effective and biadmg on the parties.

19.17 Use Aereements. _~ License? The Parties shaU enter into appropriate Use AgreemerEts ai

each of County Sites in order to accommodate the Solar Facility and Power Provider's

obligations under fhe tenns of aad m z. manner consistent wrQi, 1;his Agreemeat Such Use

Agreements may b& in Hie fonu of a Ucsase lease, or otfier use agreement as rsasooably

agreed to by &e Parties.

Treatment of SKECs. Power ProvidftrsIiaUretoinownersIup ofaItSECsorSRECsand
may sell such KECs or SRECs os fhe open marketfluroughont the Term. Power Provider

shaS be responsible for compliance witfa the provisioas offfae IMaryJand Clean Energy Jobs
Act and all other applicable laws to ensure ffaat the RECs or SRECs are properly credited

to the applicable Solar Facility. ESIGNATTTRE PAGES ATTACHBD]

97



W 'WITNESS 'WHEREOF and in confirmation offheir cQDSH&t to tiis teims and conditions

contained in liiis Agreement and. htemiiag to be legally hound hereby. Power Provider and County

have executed fhis Agreement as of the Effective Date.

ATTEST; HOWAED COUOTY, MARYLAND

POWER PROVIDER: KDC SOLAR MAK.YLA3SCD LLC

Alan M. Epsteia, Pi&sident and CEO
KDC Solar Maryland LLC

Lonnic R. Robbins
Chief Administrativs Officsr

Calvin Ball
County Executive

APPROVED:

Joshua Feldmark, Admimstcator
Office of Community Sustamability

APPROVED:

James M. Irvia, Director
Department of Public 'Wocks

APPROVED FOR SUPFICEENCY OF FUNDS:

Janet R. Irvin, Diiector
Department ofFma&ce

APPROVED FOE.FQEM AN& LEGAL SWHCIENCY:
fhis. _, day of_, 2020

GaryW.Kuc
County Solicitor

Rwiewuig Attorneys:
Lewis Taylor
Norman E.Parker, Jr.

Constance A. Tucker
Senior Assistant County Solicitors
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EXHTBFTA

Part I - Mandatory Sites

Site Name

LCiicuit
Court House

2. Cans MiU
LacdfiU

3. East
Columbia
5CH- Center

and Library

Address

9250 Judicial Way, EUicott
City, MD 21043

15500 Cams MiU Road,
•Woodbme,MD2Z7$7

6600 Cradlerock Way,
Columbia, MD 21045

Type

Rooftop

Ground Mount

Ground Mount

Rooftop

Canopy

Capacity Year One Expected
CMW DC) Generation kWfc

0.328 430,000

0.452 598,000

2.060

0.0576

1.01

2,840,000

75,780

1,257,000

Part II - Non-Mandatoiy Sites

Power Provider will install Solar Facilities on a rcimmum of eight (8) County Sites,
includmg the Mandatoiy Sites above, with a capacity of 6 MW DC, mclucimg at least fhree
(3) sites with canopies over parking not to exceed 1.8 MW DC of fee 6 MW DC. Below
are sites identified as options based on an initial solar feasibiUty study.

Site Name

Norfh Laurel
Community
Center Pool

Scaggsville
Public Safety
Complex

Address

941 IWIiisIcey Bottom
Road, Laurel, UD 20723

11226 Scaggsville Road,
Laurel, MD 20723

DetEsatios Center 7301 Waterloo Rd.,
Jessap, MD 20794

EIkridge Branch 6540 Washington Blvd.,
Library BBaidge,MD 21075

lype

Rooftop

Canopy

Rooftop

Rooftop

Rooftop

Capacity Year One Expected
(MV^SC) Generation IcWb

TBD TBD

TBD

0.046

TBD

TSD

TW

63,000

TBD

TBD

100

Site Name

Ascend One

Fire Station 1

Fire Station 13

Long Reach.
Village Center

Cfeorge Howard
Building

GaryAriiur
Community
Center

Address

8930 Stanford Blvd,
Columbia, MD 21045

5700 Jtowanbeay Drive,
Ellaidge,MD 21075

14620 CaiTslUGU Rd,
Woodbiae.MD 21797

8775 Cloudleap Cfc,
Columbia, MD 21045

3430 Court House Drive,
Efficott City, MD 21043

2400 Route 97,
Coolcsvffle,MD 21723

typs

Rooftop

Canopy

Rooftop

Rooftop

Rooftop

Canopy

Canopy

Canopy

Capacity Year One Expected
(MWDQ Generation kWh

0.496

TBD

TBD

TBD

0302

TBD

TBD

TBD

685,000

TBS

TBD,

TBD

396,000

TBS

TBD

TBD
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EXHCBnB

awerProviderSites

ite Name

[award S.oad

BD

Address

13 825 Howard Road
Dayton, MD 2103 6
Other addresses that may
be selected by Power
Provider

Type

Ground Mount

Capacity
(MWDC)

Year One Expected
Generatioa lcWb

IS 26,500,000

102

ESmEIT C: AVERAGE SOLAR IKRABIANCE AND EXPECTED MONTELY

ENERGY PRODXTCnON FOR TYPICAL WEATHER CONDNTONS

[NOTE: to be provided to County for each site upon final eugmeeriag and construction-]

MONTH

JAMJAKY

SEBRTTAKY

MARCH

APRIL

MAy

JUNE

JULY

AUGUST

SKPTE3VEBER

OCTOBER

NOVEMBER

DECEMBER

ANNUAL AVERAGE

SOLAR IKRADXANCE CW/M?) SOLAR ENE3RGY
PE.OD'UCTION

(KWH)

DATASOTOCE: TKPICAL GBGC YEAR FOR TmE SOLAR TACILrrysrTE
CLATTCTJBE: _°N, LONGrFODE: °W)
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EXHXBCT D: ENERGY PERFORMANCE BENCHMAKECS

pSTOfE: to be provided to County for each site 'iipon final engmsering and coasfauction.]

Year of Term

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

Expected Annual energy

Frodacfion (EAEF) MWh

Mrnimum Annual Energy

Production (MAEP) MWh

(MAEP is defioed as $0% of

the EAEP for eac& contract

year)

104

Year of Term

16

17

18

19

20

21

22

23

24

25

Expected Ananal Energy

Production C&AEP) MWh

Miiunmm Amiual Energy

Production (MAEP) MWh

(MAEP is defined as 90% of

fhe EAEP for each costract

year)

The Expected Annual Eneargy Production QSAEP) meludes an inmwl degradation rate of 1%.
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EXHIBIT E: OXJTAGE NO'ITFICA.TXON FROCiSSDXJIEtE

Additional Definitions for the Outage Notification Procedure:

Forced Outage: Th& shutdown of a generatmg miit, transmission Uae, or oliher facility for

emergency reasons, or a conditicm in wliich the equipment is unavailable as a result of an

unanticipated breakdown.

Planned Outage Notifications. Power Provider shall cotijy CouHty at least tea (10) business

days in advance ofPlannsd Outages that result in a reductiou in fhe effective output of the Solar

Facility during period over which die Planned Outage is scheduled. Notification should ba by email

to the Ccmtracfl: Manager.

NotificatiOKofPVAirayCleamiig. Xf Power ProvideT has scheduled cleaaiag for FV arrays,

Power Provider shall notify County at least tec (10) business days in advance of scheduled cleaning,,

and should include details offhe cleanmg plao. Power Provider shall also follow-up witii County

after cleaning offhe Solar Facility to verify the actual cleamng dates and times. NotrScatioo should

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

Forced Outage Notifications. Withm 24 iiours of a Forced Outags ofHie Solar Facility that

impacts "the ability of the Solar Facility to produce Energy, Power Provider shall notiJry Couaty of

the Forced Outage, aicludmg-the Capacity of1he Solar Facility lihat is impacted, and tiie expected.

duration of fee Forced Outage. Witfaia 24 hours of the return of the Solar PaciHtyto service

followmg the Forced Outage, Power Provider shall notify Cwsty offhe rstumto service details.

Notification shall be made by email to the addresses shown inffae Outages section oflihe Notices.

Outage Communicadoa to Local UtUity: Power Provider will be responsible for the

commumcatioQ to the Local Utility aad meeting all requrremeats and fenelmes for gsaeiation

outage scheduling and reportmg, pertiie Local Utiility's Tariff and relsvgust instructions or busmess

practices.

EXHIBFT F: ELECTRIC VEHICTE CHARGING KEQUIREMENTS CAS APPLICABLE)

Fravidcr shall provide^ install, operate, and mzuntamatotal of 12 level 2 (7^ kilowatt(k\V^, 30

Amp at 240 Volt AC) electric vehicle CICEV") charging statians.

If fliere are govemmeutal grants available for char^g stations the County wUl assirt As Pow
Provider in applying for and obtaramg such grants.



EXfflBrF G: COMMERCIAL OPERATEON - COMPLETEON NOTECE

la accordance with fhs terms of tbat certain Power Purchase Agreement dated

.C'Agreexaent") by and between , ("County^ and

("Power Provider"), this letter serves to document fee Parties fiufher agceemeat that Commercial Operations

Date forfte Solar Facilfly located at_!ias been acbiewed in accordance with Secdon 43 of

the Agreement, and (fl) County .has received tfae R.enewable Energy, as specified m fhe Agteement, as ofttiis

dayof_.._,_._.._....._._. _ .

TIiis letter shall confirm the Commercial Operation Date for the Scilar Facility located at _,

as defined in the Agreement, as •Qie date referenced m the preceding sentence.

[COUNTY] [POWER PROVmER.]

jEXHrorr H: POEM OF PILOT AGSEEMENT

By:.

Name:

TMe:

Pate:

By:.

Name:

Tifle:

Date:



DRAFT DRAFT DRAFT

Project: KDC Solar- Howacd
County Solar Projects

DRAFT DRAFT DRAFT

PAYMENT IN LIEU OF TAXES AGKEEMENT

TSSS PAYMENT IN LTETJ OS TAXES AGREEMENT (&is "PILOT Agreemeaf) is mads
2us _ day of___________ , 2020, by and between HOWARD COTDNTY,
MAKYLANB, a. body coiporate and politic of-Sie State ofMarylaad (the "County") and liDC
SOLARMARXLAND LK; a New Jersey Limited Liability Company, wi& o£5ces
at__^___ _ _ , &e "Owner").

KECITALS

A. The County has established a policy to obtain 20% of tfaeele&triclty for local
govenn&ent operations with distributed, renewable energy generation by 2024,

B. On June 7,2019 the County issued aRequestfor Proposals No. 16-2019 for
Solar Equipms&t and Etiergy Services CIRH")3- "^s Owner su&mitted a response to •Q]S RFP
on July 24,2019, and was awarded tiie contact (AgreemeiitPA-18-2020) to pro-vide
reaewable energy (''Renewable Energy^ to fee Counly over aterms of years concurraut wifh
•this Agreement.

C. The Owner, is orwill be the owner of certain personal property located m
Howard Coumy, MaiyIaacL, fhat •mil be -used to generate aad deliver Renewable Energy to the
County (''Renewable Energy Equlptasnt"), as detailed in tfaat certain Master Solar Power
Purchase Agresment ("PPA"), eatered into pursuaatto AgreemeatPA-18-2020, and
concmrently with Hhis Agreement, and •which is incorporated herein by leference.

D. The Owner, is developing and coastmctmg solar photovoltaic Renewable
Energy facilitie-s in Howard County to deliver Renewable Energy to the County on County
property and private properties ffbs "Project" or "Projects"). The Projects, at full bmldout, are
expected to generate a total of24± 3SIW DC and shall mcluds ammunym of 18± MW DC
gcoTmd-mounted facilities at non-Couuty o'wned sites and &fc MW DC at a mimmuia of eight
(8) County-owaed sites including at IcastSireep) car canopies over paddng.). All electricity
generated from ihe Projects wiU be sold to th& Couity pursuant to &fc PPA •whichhas been
approved by fee Co'smty Council of Howard. CouKty.

R In its response to Itus RFP, Hie Owner rsquested fhat tha County pemiit fhe
Owner to make pa-yments in lieu of any County personal property taxes (tcPersonaI Pmperty
Taxes") pursuant to Section 7-514 of the Tax-Froperty Article of-ShsAtVWtaled Code of
Mofyland (the "Act"). The Act autiiorizes the County to agree to such. payment m lieu of
Property Taxes:

(a) Ayesment -with owner of facility for geTieration of electricity.

(1) The governing body of a county or municipal corpoiation may
enter rato an agcsemeut wifli fhe owaeT of a faciEty for fhe generation of
elsctricity -Qast is located or locates in fhe county or aumicipal corporation for a
negotiated paym&nt by fhe owner in lieu of taxes on fhefacUity.

(^) An agreement for a negotiated payment in lieu of taxes under this
section shall provide that, for tfae tesn specified in ttie agceemftDt

Q The owner shall pay to ths county or municipal corporation a
specified amount each year in Heu of liie payment of county or
mumcipal corporadoa real aad personal property tax; and

(u) all or a specified part of the real and personal property at fhe
facility shaU be exempt -from county or municipal corporation
property tax for fhe teun of&e agceement

F. 61 order to support file fiiU devslopment ofthe-R.encwabIe Energy Projects, the
County agreed to exempt fhe O-WUGC &OBI the paymeatAf Personal Property Taxes related to
such Projects, subject to fhstenas and conditions of this PILOT Agreement

G. The County Council ofHcmard Caun'ty, Maryland approved this PBL.OT
AgFeementbyS.esolutioa (CR__-2020), dated______.,_,_ ,£020, a copy of which is
attached hereto as Exhibit "C".

NOW, TH3QEtETORE,mcDDSidsrarioaoffliepismises and IfacmutiaL promises
contained hCTcin, aad for ofher good and valuable considecatioa, the receapt and sufficiency of
which are hereby acknowledged, fhe County.and lihe Owner agres as follows:

1. Abatement of CountVLPeispnaI Properiy Taxes for Rcnensbls_En,ergxEcp3croent.

(a) From 1he effectiv.e date and cocilinumg for the teim of&is PILOT Agrcemcat,
any Personal Property Taxes imposed on fhe Owner, pursuant to State and
County law, based, an zai assessmect offhe Renewable EaergyEquipmsnt,
shall tie abated or waived as ihey become due pursuant to terms of Hus PILOT
Agreement

(b) The Owner shall file its peisonal property tax return related to Htis Renewable
Energy Equipment-with Maryland State Department of.Assessm6ats and
Taxation aimually by April 15, or as lawfiilly extended by aa qiproved
extension. Thereafter, npon csitificafion &om flie CouEty as provided iiersm,
fas County shaU abate tlie personal property taxes and m lieu of payment of the
E.enewable Energy Bquipment PsrsoQaI Property Taxes, tiift Owaer shall pay to
the County $1 each year for the tenn of this PILOT Agreement.

The Owner shall coiitmue to pay to die Couutyliie full amoimt of any fees or charges on the



Project (the "County Assessments") as they become due on fhe Property.
2. ConditionsJPrecedent This Agreement shall not take effect unless and until the

Owner installs the Renewabie Enei-gy Equipment on the first Site pursuant to the

PPA.

3. g.eEFesentati&ns and 'Wair^nties.

(a) The Coynty represents and warrants to the OwBer faat it bas the authority to
abate the Renewable Energy Equrpment Persoaal Praperty Taxes for peisonal
property located in Howard County.

(b) The Owner represents and warrants to the County tfaat it is eligible m all
respects to wter into tins PILOT Agreement to make payments m lieu of
taxtfs under the Act.

(c) The Owner, -will develop, construct, and provide for -the operation offhe
Projecfs. The Projects, at full buildoat, wiU includfc a total of24A MW DC
and shall include l&fc MW DC groimd-mounted facilities atprivately-owned
sites and &feMW DC at a minimum of eighty) Couaty-owned sites with at
least three (3) car canopies over paridng. The Counly-ownsd sites wffi
generate a mmsnum of 8,579,OOQ± lc'Wh anBuaIIy, as provided for in flie
PPA, and mclude ground-raouirted, roof-top, and car canopy solar
installations.

(d) The Owner agrees fhat this PILOT tensinates on the tenmnation offiie PPA
and otherwise requires complimcc W]t& fhe tenss offhe PPA-

(e) On April 30,2020, and every year thereafter fhe PILOT Agreement is in
effect, fee Owner shall provide the County with a report regarding the status
of the Projects and tiie electricity bemg produced by fbe Projects and deta3iag
the Recewable Bnergy Equipment Personal Property Tax, iacludmg the
Owner's State personal property tax rfftum.

(f) By May 30,2020, and every yearfhercaftertfae PILOT Agreement is in
effect, &e County OfGce of Coifmiumty SustainabUKy will certify to tihe
Department ofTmance tiiaA &e Owaer is complymg wifh the PPA and is
providingthe County wiftiRenewabIs Energy and Aattiie Owner's
Renewable Energy Equipment Peisonal Property Tax may be abated pursuant
to Hiis PILOT Agreeraeofc

(g) The Owner Agrees tfaflt the terms of Has PILOT will termmate if&s Project
fails to deliver at least 5MW AC of electricity by December 30, 2022, or has
not mstaHed at least 20MW DC of electricity by December 30,2024.

Ch.) The Owner covecaats and agrees tfaat ifwffl do all tiimgs cecessary to remain
eligible to make payments in lieu of taxes ia accordance wilii fheAct

3. Term ofAa-eement IIiis Agreemdit shaU remam in efEect witfa respect to
each Project imtil the date aa wMch fee Owner ceases operation of feePrqjectpursiiant to the
terms of fh& PPA, and mclut&ig acy default by the Owner under fliis PILOT Agreement with
respect to fhe Piojsct, wtuch shall include, but is not limited to, ffae failure of&e Owner to pay
fee County for any amounts due under fhis PILOT Agreement or remain m good standing wifh
fhe State.

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

5. Successors snd Assiens. This PILOT Agr&cment shall be bmding upon, and sbalt
mure to •iiie boiefit of, fhe Owner and aU successors aud assigns of the Owner, pursuant to tile
obligations of fee PPA.

6. Entire Aareemmt This PILOT Agreement represents fbe eatire Tmderstanding and
agreement of the parties.

IN WTI'NESS WHEREOF, &.& County and fhe Owner, by fbcir duly authorized
represeatativc.s have signed Hhis Agreanent as offhe date first written above.

.(SEAL)

WTFNESS/ATEEST:

Name:
Tifle:_

[OW3SERDWO]

By:

Name:
Title: _

[COUNTY" SIGNATURES ON FOLLOWING PAGE]



rVITNESS/ATTEST: HOWABD COTJNTY, MARYLAND

^amc: Lomue RobbiDS
Hfle: Chief Admimstrative OfScer

By:
Name: Calvin Ball
Titie: County Executrve

.(SEAL)

APPROVED forFoim and Legal
Sufficiency tiiis _ _.__ day of

, 20 _

APPRO'VEO by Departmeat ofFinaace

Gary Kuc
County SoHcitor

^KVTewtn^.AttQiney:

Janet I^-Ir/m
Director ofFmance

Kristea Bowea Perry

ExhibitA; Council Resolution No.

EXBEEerr x: FOKM OF PERFORMANCE BOND

The Form ofPerfonaance Bond shall be sabstau&illy in the form of fee Howard County, Maryland

Pcrfoimauce Bond atEadied here.



HOWARD COIENTy, MARYLAMO
yiEKETOBMANCE EOKFD

Bond No.

Principal Bnsmess Address of Principal

Surety

a corporation of tfce State of.
and authorized to do business in fhe State of
Maryland

Obligee

HOWARD COmTY, MAJHTLAND

Penal Sum of Bond (expresi in -words and figures)

Description of Contract

Date Bond Eaccated

Contract Number:

KNOW AIA MEN BY TBCESE PKESENTS, That we, fhc Principal named above and Surety Bamcd above,
are held and firmly bonjid unto fee Obligee named above in the Penal Snm offhis Perfomflnce Bond ("or Bond')
stated above, for fiie payment of which Penal Sam we bind ourselves, our beirs, executors, admuustrators, personal
representatives, saccessors, and assigns, jomfly and SCTeraUy, firmly by these presents. However, where a surety is

composed of corporations acting as co-sureties, we, the co-sureties, bmd oursdtves, otir successors and assigns, la

such Pen^ Sum jomtly and SCTeraUy ^ wdl as severaBy only for the purpose of allowing a joiaf action or actions
against a»y or all of as, aad for all oflier pmposcs each co-surety binds itself jomfly and sewraBy •mitb the
Prmcipal, for the payaieDt of such sum as appears above its name below, bat if no limit of liabilities is iudicafed,
the Emit otsudi liability sbaH be flie fall amount oft&e PeBaI Sum.

'WHEREAS, PrixidpaJ has entered into or will enter ixtto a contract wifh Howard Connly, Maiylaad
("Connty"), wltich contract is described and dated as shown above. Tlie contaact and all items mcorporated iato
the Contract together with auy and aB chaages, extensions of time, alterations, modifications, or additions to fite
contract or to Qie work to bfi performed fheretradcr or to fhe plans, spedficationSi general provisions, special
provisions, or aay of them, or to any other items incorporated into flic contract shaH Iteremafter be referred to as
the "Contract," wluch is specifically iucorporated Iicrein by reference as iffuUy set forth IterciflL, mdBcting but not
Emited to the choice of law and fonuoi pravisions offhe Contract

WHEK3EAS, it is one of fhe coKdifions precedeat to the final award of the Coiatract fhat fftese presents
be CTecttted and delivered to fhc Connly.

HCTinsct II/34/I6

NOW, THEKE]FOKE, Ws performaBce Bead shall remajn in full force and eEFect unless and nnfil
foBowing terms and coaditions are met:

L The Principal shall well and truly perform the Contract, uxchtdiag aB -wsrrajity or guaran
obligations, asd shall discharge any and aH liability for latent defects, for wluch t&c Surefy sl
also be liable;

2. The Priadpal and Surety sIiancompIyTrifh&etenns and coactifions of this Perfonnaace BOB

3. If the Obligee notifies both the Contractor and tfac Surely at ffacir addresses described in 1
Performance Bond that the Obligee is coBsidermg dedflriag file Contractor in default of
Contractor's obUgations andcr the Contract, then, the S'nrety, at flie Obligee's request, sl
arrange a conference wifii tlie Priadpal aad the Obligee to discass mefiiods ofperfomuag
Contract. If the Obligee, Priacipal and the Sardy agree, the -Principal sbaH be aIioWM
reasonable time, as determined by the rights to declare tide Principal in defaalt under
contract and terminate t&e PTrocipaI's right to proceed or to avail its&If of any other rig&t
remedy under the Contract;

4. K the Obligee declares the Contractor in defaalf and terminates the Principal's riglit to prou
prior to fmal acceptance by the Obligee of the services (as defined in the Contra rf),-flien
Surety shall:

a. TJndertake to perform aad complete ftic Contract itself throngh its agents or throi
independent contractorsi or

b. Obtain bids or negotiated proposals from qualified contractors acceptable to the Obli;
for a contract for peribnaance and completion of the Contract, an-ange for a coittrac:

be prepared for exwortion by the Obligee with a contractor selected •wi£h fiie Obligt
coacajrreBce aud acceptable to the Obligee to be secured •vn& performance and payia

bonds executed by a qualified Surriy in a form acceptable to the Obligee, and pay to
Obligee ihe. cost of completios of the Contract m excess of Oic Balance of tfae Contr
price; or

c. Kfhc cost to complett the C&atract is in excess o{Uiet>a3^&ce of the Contract prica p
the Pcaal Sum of the Perfonaance Bond, fhe» eiUxer obfcaia bids or negotiated propoi
irom qualified coirtractors acccptayc to fhe Obligee ft»T a contract for pCTfoTmance i
completioa of die contract, arrange for a contract to be prepared for crectttion by
ObUgee vnQt fhe contractor selected wifa the Obligee's coaccrrence and acccpta'blt

fte Obligee, to be secared •wifh performance and payment tioads executed l?y a quaia
Swrety in a form acceptable to &e Obligee and pay to t3i& ObUgee 8ie excess cosl
complefioc up to ttoe Penal Sum of fee Performance Bond as the excess costs
iacmred by fhe Obligee; or pay to tiie Obligee the Penal Sum ofthcFerft>naanceS<
•within t&irty (30) days of the date wlicn the Smrety determines the cost to complete
Contract is ia excess of the sum of the Penal Sum of the Performance Bond and
balance ofthe Contract price.

5. If the Surety complies with the obligations contamcd ia paragraph ^ of ttus Bond, tliea,
Surety's liability sJtiaH be lunited to the Penal sum offhe Bond.

6. If the Surety contests die propriety of the default and tcmunation of the Principal's rigln
proceed, -the Sarety s&aH, neverftidess, comply wittt fhe obligations contajmed iu paragraph ^
this Bond buf^ in fliat eveat, flie Surety sIiaH be entifled to exercise all of the Principal's rcmei
under fhe Contrad, includiag bat BOt lanited to itsserfing aay aod aB claims wliicli flte Princi
may have.

Hcviacd 1UI4/I6 2



1. The balance of the Contract price shaU be the total amount payable by the Obligee to the
Prmdpal under die Contract after adjxisfmcnte for any approved change orders, indudiag
aUowaace to the Priadpal of any amotmfs recstvcd or to be received by ihc Obligee in settlement
of tasnrancc or other claims for damage to "ffhich tile Contractor is cntiUcd, reduced by all
payments properly made to and on behalf of -Qre Principal imdcr the Contract and less any
deductions made by Hie Obligee imder fhe Contract for any damages for which the Principal
may be liable to the Obligee tmder the Contract,

8. If, aftea- aoficc of default tmder file Contract and tcrmmation of fhc Fri&cipal's right to proceed,
the Surety does not comply trith fhc obligations contained in paragraph 4 of this Bond, ftien flie
Obligee, wit&ia fifleea (15) days after notice to the Surety, may have the remajsxung Contract
work completed and the Surety shall be liable for aU complctiote costs and ofhcr costs and
damages fhat the Obligee may ittcur as a result of the Sm'ety's failure to comply 'with the terms
of this Bond-

The &iraty hereby stipulates and agrees that no chaagc, cxtcasioa of time, altftration or addition to &e

nf fhc Coabrart or to &e work to te pcrfonacd Hieretuidw or die specifications accompanying the same
u any -way aSect its obligations roadcr tiie Bond and it docs hereby waivfc notice of any such change,

ioa of tuns, alteration or addition to (he terms of the Contract or to tiic work or to tiie spedificatiioas. Any
se in the Contract amount shall a'atomatiraUy result ia a corresjponduig mcreasii in the Penal Svm,

it notice to or consent jQ-om the Surety, such notice and consent bemg Iicrcby traived- Decreases m €lie

ict amouaf shall not, however, reduce the penal amouQt of the Bond uBless specifically provided for in. fhc
e order.

The Pcrfomumcfc Bond shall be gwemed by aad constmed in accordance 'with Hic laws of the State of
aad exdnsivc of its choice of law rules and a^rcf&renM hereto (he Priadpal or Surety in the siagalar
nclude aQ cafitics m file plural w&o or •wIudEi are sigaafories under t&e Principal or Surety tieadmg below,

IN •WTFNESS WHESEOF, fhe Pxrocipal and the Surety have set their hands and seals to fhc
nuance Bond. It is specifically understood and agreed that 1bis Bond shall be a sealed uistrumeBt for aU
fics. If any mdividnal is a. sig&atory under flic Prmcrpal Iicading belowi fhca each sucb. mdividual ]ias

lbeIowoRhisorheTOTmbcIial£,IussrifQr&belowfhenameofftieErm,ifaBy,inwhosejianieIteorshc

ag basmcss, and Iias set fortli below his or her tiUe as sole proprietor. IFaaypsirtnttrsluporjoiatvexiture
ignat&ry under the Principal headmg below, tlieu aH ineuibers of cadi such partaershiti or joint vctttare
signed below, each meiBbcr has set fortli bdcw bis or her title as a general partaer, limited partncT, or
jer of joint venture, whichever is appUcabIc. If any corporatioa is a sigaatory ttuder fbft Prmcipal or
y heading below, &ai eadi such corporation has ca-nscd itie following: the corporation's narae to be set

below, a duly autfaorized reprcscctative of fb.t corporation to affix below the corporation's seal aad to
li hereto a aotarizcd corporate resolutioa or power of attorney aH&oriaaag sudi action, and eadi sndi duly

irizcd reprcscatafive to sign below aad set forfe below his or her tifle as a representative of flie
>ratioa. If any mdividual acts as a fritacss to aay signature bdow, thea each sudi individual has signed
Faadhassetfarihtielo'wllisorliertitlcasafritacss. AUoftheabovfihasbeen done as of the date of the
. shown above.

In Frcscacc o£
"Witness

Individual Principal

as to .(SEAL)

Presence of:
'Witness

.as<o

•as to

as to

Co-PartacrsIuip Principaf

(Name of Co-PartacrsIup.)

By:-

-(SEAL)

-.(SEAL)
-.(SEAL)
-(SEAL)

Corporate Principal

Atffcsf:

Corporate Secretary

Ey..

(Name of Corporation)

President

AFHX
CORPOKATE

SEAL

CSm-cty)

Attest:

Signature

Boadiug Agent's Name:,

Agent's Address:..-.—.

(SEAL) By--

Tiflc:.

(Business Address of Surety)

Ajmx
CORPORATE

S£AL

Swiaui 1U14/16



EXfflBIT J: FORM OF INTESCONNECTION AGREEMENT

Intercomiection agreement shall be substantially m -fhs fonn provided by BG&E with &e tide: Maryland

Standard Agreemeat For Intercomiection Of Small Generator Facilities 'With A Capacity Greater Tban 10

Kw Bat Less Than Or Equal To 10 MW for Maiylmd State and Local Govemmeat Entities, as amended

from time to time by fhe Macyland Public Service Conumssioc, example attached.

MARYLAND STANDAED AGREEMENT FORINTERCONNECTEON OF SMALL
GENERATOR PACGUTTIES TOETS A CAPAOTy GREATER THAN 10 KW BUT LESS THA

OREQUALT010MW
POS

MARYLANB STATE AND LOCAL GOVE5NME3STT ENmTOES

Has Agreement is made and eGteretimto t&is _ day of,, _, by and'betwfteoi
_, a, _ organized and emstingander-the laws of&e State ofMazyIai;

(lateicomiectton Customer,") and_ ;_ _ ,a_, _ _.._..._.___ _,

existing under tbe laws offae State of____,„ _ _ , ("EDC"). laterconnection

Customer and EDC each xnay be referred to as a "Party," or collectively as fee Tarties."

Becitels:

Whereas, latercoimection Costomer is fhe State ofMaiyland ("State") or a local govemmenfal
eEtit/ of&e State of Maryland;

Whereas, fhs latercoimection CnstomeT is proposing to, icstall or direct fhe iostallatioc of a Smal]
Generator Facility, or is proposing a generating capacity addition to aa existing Small Genecator
Facility, caasisteut wi-fii file leteTComiectton Recpiest completed, by lutcrcoBnection Customer on

j and

Whereas, the fatKrcaamectian Castomer will operate and maintam, or cause the op&raHou acd
mamteiiance of the Small Generator Facility; and

Whereas, latemmnsctioaL Customer desires to intercaimect the Small Generator Facility wifii
EDC*s Electric Sistributioc System.

Now, fherefore, in considera.tion offhe premises and cintual covenaffts set foriti Iierean, aHd. ottier
good and valuable coasidsTatiom, Ibe icceipt, sufficiency and adequacy ofwMcti are Iiereby
acknowledged, Hie Parties covfinam; auil agree as foUows:

Artide 1. Scope and Lumtations of Agreement

1.1 Scope.

This AgreeiBent shaU be used for all approved Level 2, Level 3 and Level 4
lEiterconnecrion Requfists according to fiie procedures set forth m fee Maryland Standard
Small Generator IiriercoimfictioB Kule. CCOMA5. reference)

1J3, latercoELaecfion.

This AgreeiaeuE governs file teams and conditions unda- wMch the Small Geiiorator VacQxty will
intercoimectto, and operate in ParalI&I -wffli, Ae EDC's Electeic Distribution System.
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13 NotaPurdtias&Agreemeat

This Agreement does act constitute an agreement to purchase or deliver •Qie
]z[tercoimection Customer's pawes:.

I A Tariff.

Notiiung m titds Agreaaent is mteaded to afiea a&y ofaer agTeement betweeo. •8s& EDC and
fae IcEesffioxmectioa CustomeT. Ho'wevea:, m fhs event fhat title provisions of this Agrecsmeat
are m confUa with thRprovisioas of the H3Cas tari% the EDC tariff shall coDtroL

1.5 Respemsibaities offheParties

\£.\ The Parties shall ^edEbim all obligations of this Agteemeat in accordance-wifli. all
Applicable Laws and Bjegaiatioos.

1.5.2. ThsEDCshaH construct, oiim,opeiate,andmaiiitam]its]atercormec6oaFaci!itiesm
accordance -with. this AgcecmcKt, EEE Standard 1547, the National Electrical Safety .
Code and. applicable standards promulgated by ibs. Maryland Public Service
Commission.

1^3 7lE£la^TOJSQectionGistomersb^coDstrui^cn^<ipei^e,mdmamlmHitsSm^
GeoffStor .Facility in accordance witiifiusAgreem&at, IEEE Standard 1547, fhe
National Etecbdcal Safety Code, fhe 'National Electrical Cods and applicable standards
promulgated by die MaiytaadPubLic Service Commission.

\.5A Each Party siiall operate, Hiamtaii^r^^, and in^ed, and s&aH be fuUy responsible
for &5 Jadlities •Qsst it uow or subsequently may o-wa Tmless oQieradss specij6ed m fhe
attachmarts to this Agreement Each Party shall be lespoas&le for liis safe iustallaticai,
maicfceaance, repair and conditioD. oftlieir respective Imes and appurteaaaces oa HIKT
raspecdve sides oftiiePomt oflatetcomiectiou.

1.5.5 The Iiitercomiection CustomeT agrees to desiga, instaU, iDaiatain. and operate its Sman
Geaerator FacUity so as to inmrcmze file likelihood, of causiug an. Adverse System
Impact on an dsctric system faat is not cwaed or opecsaed bytiie EDC.

1.6 Parallel Operation Obligations

Once Hhe SmaK GsaeratOT Farility has been axtfhorized to coiamence Parallel Oparadoc, llie
InlCTConnection Castoraer shall abide by all -written rules and procedates developed by &e
EDC •wliich.penam to tfae Paxallel Qpera'tioa offhe Small Gsn&ratorPacQity, whidi ars
clearly specified mAttachmen.t4 oftius AgTeEmeat

1.7 Metermg

The Intercoanecfion Customer shall be responsible for "tiie cost of&e piffchase, iastaUadoa,
opeiarion, mai&tenance, testing, repair, aad.ieplacemeiit ofmetedaig and data acquisitum
equipmait specified in Attachments 5 and 6 of this AgreemecL
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I.S Reactive Power

The latacconnectioii. Castamer shall desi^i its Small Geaerator Faality to maiatam. a
composite power delivery at continuous rated power output at Hus Point ofEatercomiection
at apower factor 'wi&m the power factor imgereqmred by fh,e EDC's applicable tariff for
a compss^ais load. customer. EDC may also require fhs latercoriKection Customac to
follow s. voltage or VAS. scheduls if such sdiedules are appUca'ble to similarly situated.
geaerators in fbs control area on a comparable basis and have besa approvsd by &e
Commission. The specific leqwremeats for meeting a voltage or VAR schedule shall be
cleady specified in Attacbment 4. Under no circumstaiLce shall ttiese additional

requirements for reactive powar or votege sirpport exceed the noimal operatmg
capabilities of-flie Small Generator FadUty.

1.9 Capitalized Terms

Capitalized terms used hcrem shall have die; mearaags specified ia the Defimtions m
Attachment 1 or Ihe body of tfcus Agreemsnt.

Article 2. faspectxoa, Testiug, Autitiorizatton, aitd RJE^l: of Access

2J Equipment Testing and Inspectioa

The Intercoimection Customer shall test and inspect its Small Generator FaciU'iy including
fhe Intercoimectiaa Equipment prior to intercoEaection. in acccrctence wttii IEEE Sfaadard
1547 and IEEE Standard.l547J. The latercoimectioa Custom6r shall not operate its Small
GeneratorPadIity m Parallel -Wtfii EDC's Electric Distribufioa System without prior
-writtea au&orization by tiie EDC as provided foe in 2.1.1 ~ 2.1.4.

2.U Ths EI)C sliall I^ve&cciptiou of perfoaiunga'Witaess Test after coostmction of
tibs small generator facility is completed. The IntercODnectioa Customer shall
provide fce EDC at least 20 days' notice ofdi& planned ComausaoniDg Test for
fhe smafl jgeaerator faiaClily. If die EDC elects to perform a 'Witness Test, it shall
contact die Sitercojmection Customer to schedale ffae TVitaess Tart at a mutuaUy
agreeable time •wiQua 5 'buaness days of fee schedaled commissioDing test. If the
EDC does not perform-Sic Witoess Test withm5buabiess days of the
commissiomag test, die Wit&ess Test is deemed, wsived nTil»w the pamcs mutually
agres to extend the date for scheduling fhe 'Witness Test 'K'Qie 'Witness Test is not
acceptable to tiic EDC, ftie laterconnecdon Qistomer •will be granted, a period. of
30 calendar days to address and resolve any ^.eSden.cies. The time period for
addr&ssmg and issolving any deS.aeDSsss may be extended •upon fhe imaxial
agresmeat ofliie EDC and ttie Ihtet'conuecdoa Customer. Xftiie intetconnectioa
Castomer fails to address and resolve the deficiencies to the satisfaction oftfae
EDC, fee applicable cure pro-visious of 6-5 shall apply. If a Witness Test is not
perfoimed by -Sis BDC or an eaotcty approved by the EDC, the IcteTcamiection
Customer must stffl. satisfy fee mtercoimecfiou test specifications aniireqmremects
set forth m IEEE Standard 1547 Section S. The ia.terccmnectioD, Customer shall, if
requested t>y ftis EDC, prarvide a copy of all douimentedon. m its possessioa
regardiagtesfeg conducted pucreuant to IEEE Standard 1547.1.
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2.13. To fiie extent that &e latercouaectioa Customer decides to conduct interim tesritig
of-Qas Small Generator Pacility prior to the Witness Test, it may iteqaest fhat fee
EDC observe fewe tests and fiiat faese tests be deleted &OEU the final 'Witness Test
The EDC may, at its own expense, send qualified persoasel to ttie SjsaS. Generator
Facility to obserre such interim testing. Nothing m fhis Section 2.13, shall reqaire
Sie EDC to observe such interim testing or preclude the. E33C fiora peifoiiraing
fiiese tests at tfae final 'Witness Test Regardless ofwhcSier ifae EDC observes Ae
iatcrim testi&g, l&e IiiteeoGsecticu Customer shall o'bteiu penmssion i& advance of
each ocaureace ofopcratmg Hie Small Geaerator PaciHty in paiaUd wifli &e
EDC>s system.

2.13 Upon success&l completion ofHhs Witasss Test,-{he EDC st^.11 aJEBx an antiidrized
signature to fbe Certificate of Completion and retara it to fhe Siterconnection
Customer appj-oving &e mtercormeoiion and au&orizing Parallel OperarioD. Sudi
authorization ahaS not be unreasonably wiflAeld, cooaditioned, or delayed.

12. Commercial Operation

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

23 Rigbf of Access

The EDC shall liave access to the discoimect switch andmeteoag equipment of&e Smatl
Generator Facility at all times. The EDC sbaS. provide reasonable notice to tile customeT
when possible pdor to usicg its right of access.

Arfide 3. Effective Date, Temi, Tenmnation, and IMsconnecfion

3JI Effective Bate

This Agreement shaS become final on fee date bofli of &e foUowmg conditions are met
(a) &e execution of the Agreeraent by •Qis Parties, and (b) sa'jis&ption of any applicable
conditions specified in COMAS. 20.50.09.10 Hmmgti COMAS. 20.50.09.1:2.

3.2 Term of Agreement

This Agreement shall tiecome effective ou fee Effecfive Date and shall remain ia effect
from year to year unless temunated earlier in accordance •wiih Article 33 of lids
Agreement

33 Tenmnation

No temimation shall become effective vsSi. fhc Parties liave complisd wifh. aU Applicable
Laws and Regulations applicable to such temuaatioiL

3.3.1 The iGtercaimecticm Customer may tenmnate flus Agreement at aay time by giving
fheEDC 30 calendar days' prior'written notice.
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3.3.2 Eifeer Party may temunate •&is Agreement after default pursuant to Article 6.5.

3.33 The EDC may terminfflte upon 60 calendar days'prior written notice for fan.ureo:
fhe lateTConBection Qistomer to complete constaictioa offhe SraaII Generator
Facility wifiyn 12 mon&s of fae ia-sa-vice date as specified, 'by fee Parties in
Attac&mmt 2, which laay be esctecided. by nojbial agi-eemeat. of the Parties 'whidi
shall not be unreasonably wrtiAfilcL

3-3.4 The; EDC may tenmoate tfais Agreement upon 60 calendar days' prior written
notice if fee Srtercosaection Custoimer&Ss to operate fhe Small Geaerator Facilil
ia parallel •wi& EDC's electric system, for tiirec consecutive years.

3.3.5 Upon teamuatios oftius Agreement, ihe Smajl GeBeratorFadli^-wiU^e
discoansctcd from file EDC's Electric Distribution System. The- teumnation offh:
Agreement shall not reEeve ei&er Party of its liabilities and obligations, owed or
ccmtinuing at the fcme of die tecmmatioiL

3.3.6 The provisions offhis Article'sliall sondve temunafioB. or expiration offeis

3.4 Temporary Discomiectioa

A Party may temporarily disccumect fee SmaB Geaerator PaciHty &om fas Electdc
Distdbution System in fhe event of an Emergency Condition for so long as the Party
dfiteanxEnes it is r&asonaMy necessary in file event one or moirs oftfae following conditioa
or events occurs:

3.4.1 Emergency Conditions shall mean any coadition or situation: (I) fea.tin tfae
jndgment offhe Party maJdng &e claim is reasonably likely to eadaager Efe or
property or p)t:ha.t, in the case of the EDC, is reasonably fflcely to cause an
Adverse System Snpact; or (3) fhal, in the case offhe Ihtercoimection Customa-,:
reasonably likely (as deteasiaed ia a. non-cliacandBatoiy mamicr) to cause a
material adverse effect cm fhe security of, or damage to, the Small Generator
FacSity or the Jirtercosnectioia E<;[mpmea!- Under Emergeacy Conditions, &c ED'
or fhe lateicoxmectioa Cnstomer xaay immediately suspend mtercoamection servic
and teropoiarily discocnect fhe SmaU Geaarator Facility. HLC EDC shall s.otsfy &
£atercocnectioai Customer yia'aip'Q.'y whsa it becomes aware of an Emergency
Condition fhat may reasonably be escpccted to affect tiie Iiiterconnection
Customer's operation of the Small Genfii'a.tor Facility. The 3uterconaecfion
Costomer s&all notify Ac BDC proaq>tly when it becomes OTwe of an Emea-genff
Condition that may reasonably be expected to afecrfhe EDC's EIesctric
Distribution System. To the esctent infcmna+ion is Isiawo, tEie notificalion shall
describe the Emergency Condititin, fhe extent of the damage or deSciency, -Sis
expected effect on the operation of both Parties' facilities and operations, its
anticipated duration, and the necessaiy coirective action.

3.4-2 The EDCmay intermpt intarcODaecfioa service or curtail fbe OTripttt of&e SicaH
Gecerator Facility and tearporanly discoanect fiie SmaB Ge&erator Padlity from
ttis EDC's Electric Distribution System when necessary for sclieduled
mamteaance, consirctction, or repairs oa EDC's Electric Distribution System. Tb
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EDC shall provide fee Ititerconnecdon CustaraeT •with five busmess days* aodca
prior to sucb intemiptiotL The EDC shall -use reasonable efforts to coordmate sucli
redactiaa or tempciary discoanectioai •wi& file latercomiecdou Custouier.

3.43 During any forced outage, the EDC may saspcDd intercoimection service to effect
immediate repairs on tile EDC's Electric Distributioa System. Tile EDC shall use
reasonable efforts to provide fee SrEercoimection. Customer with. prior notice. ff
prior notice is not ghreo, fhe EDC shall, -apon -wiittea leguest, provide tiie
InfercooEectioB. Customer written documeDtarioa sfter ttua Jra.ct explaming 1:iie
circumstances offhe disconnection.

3.4.4 Th'e. EDC shatt provide &e fatercomiecdoa Castomer 'wi&. a written notice of its
intention to discomiectthe Small Generator FaciHty i£, based on the ojperatiag
proc^durK speeded m Attacteneat 4, the EDC dgtemimes tihat operation of die
Small Generator "Fa.dQu'ty wiU likely cause disruption QT deterioration ofservxcs to
ot^ier customacs served fioia the same electric system, or ifaperaling the Small
Generator Facilily could cause damage to the EDC's Elertric Distributioa System.
Supportmg doccmeafasion used to reach ths dedsiocu to disconnsct shall bs
providad to the iKteccomiectioa. Castomer upon. 'written rsquest 'His EDC may
disccmnert'&e Small GeneratDr Facilify !£, after receipt of (he notice, the
IntercoimecSon Custoxaer fails to remedy the adverse operating effect -wiUun a.
reasonable time unless Emergeacy CondHiaus exist ia which case the provisions of
3,4.1 apply.

3A3 The Sitescoimectioa Customer must receive -written aafhomatiom fi'am ftia EDC
prior tg m.aldng any change to fhe Small Gsaerator Facility, o±er limn a Minor
EquipmenE Modificsrion, fEiat could cause aa Adversft System Impact. Efftie
X&tereonn&cdoa Customer malses such. modiEcatioEiwiflioutfheEDC's prior
•written auffiorizadon, tiie EDC shall iiave IIis right to temporarily discoDnectl&e
SmaU Generator Facility until such time as ih& EDC reasonably concludes the
modification poses no tb'ea£ to fhe safety or icliabilify offts Electric Distributioa
System-

3.4.6 The Parties shall cocperate -wiQi eadi otiiea- to restore fhe SmaU GenKcator Facility,
Intercoimectlon Facilities, and EDC*s Elearic Distdbutioa System to fheir nomial
opecatEag state as soon as reasoaablypracticable fciUowing any discorinecdoa
pursuant to this sscdon; provided, however, if such disconaecticm. is done pmsuant
to Section 3A.5 due to t&e Jnfercomiftcdoa CustomeT's fatlure to obtaia prior
•written. auftiori2ation feom &e E)C for ^Enor Equipmecit Modificatioos, liie EDC
sball reconaect &e iD.tercaamection Ctistomer only afler detemuamg ffie
modificadoas do not impact the safety or reUabiilily of its Electric Disbc&ution.
System.

^rtide4; Cost ItespoasibiKty for Intercoimertioa Facilities and Distribution TJpgmdes

4.1 IntercoauectioB. FaciUtxes

4.1.1 The Intercoimsction Customer shall pay for the cost offhe lEtsrcoimection
Facilities itemized in. Attachzceat 3 offhis AgTeeatn^atifxeqiuTed, -under fae
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additional review procedures ofL&vel a 2 review or under a Level 4 review. If a
Facilities Stady was performed, fhs EDC sbaQ. identify &&lHtercoimiecdOQ
Facilities necessary to safely iD.terconnect fhe Small Geaerator Facility 'mfh tiis
EDCTs Electric Distnbution System, ths cost offlioss facilities, and Tfae time
leqctred to build and mstall liioss facilities.

4.13, Tbs iBtercomisction .Customer shall be responsibLe for its expeaases, mcluding
overheads, associated with (1) o-waiag, operatiag, ina.mtaimng, repamag, and
replacing its latercomusction Equipment, and (2) its reasonable share ofopera.ting,
maiDtamiag, zepairmg, acd reylaring any laterconnectioa Facali&es 0'wned. by the
EDC as set fordi in Attachment 3 and Attachmenf 4.

4J2. Distribution Upgrades

The EDC shall design, piocyre, coostmct, install, and owa any Dtstoabutioa Upgrades. Tiie
actual cost of the DistsbutionUp^yadcSj mchidmg overtieads, sh.aU be duectly assigned to
ttie luterccmnecdcin. Customer. The latercoanection Custoiaer may be entifled. to faiandal
ccuababution fioin any ofh&r EDC customers who may in the future -utilize Qie upgrades
paid for by th® luteicamiection Customer. Such coBtdbutiQns shaU be governed by fee
rules, regalations and derisions of the Maryland. Public Service Coamoissioai.

4.3. Payments by State or Local Goverament Entities Subject to Appropriations

Qnaerally, costs and expenses payable under •Qss Agreemeat shall be paid m a single
payaieiit arm aniunbCT of iiistaSmeatsniade within a single year. If costs or ocpcnses are
to be paid over multiplfe years, tiien such costs shall be; subject to appiopriadocs approval
by the govemmg legisla-tive body oftiie latercoDnection Customer, and, if applicable, fhe
Chart&r piovisioas of the fiitesconnecdoa dstomCT. Iffands are not appropriated or
otherwise made acvailable to sapport contiuuatiQn.in any &cal year Qffhis Agreement after
fee first fiscal year, fhis AgrcemcQt shan tennmats autonaaticaHy as ofliia begimiiug of fhe
fiscal year for which fimds are not available; provided, IiowCTer, Aat saah termiaation
shall not affect either fhe Interconsection Customer's rigtxts or the EDC's rights under any
temunation clause in fhis Agreaoisnt. Tb.e effect oftemmiation of this Agreemeat under
Has Section shaU. bs to disdutrge botitt titie Iiitercoxmftctioa CustomCT and fhe EDC fiom
future perfoimacce of the Agreement, but not fi-om their rigEtts and obligations exis&ig at
Qie time of teanmation. Tfcie latercomiecfioa Customer shall reimburse fhe EDC for ttie

reasonable value of any noa-recurrmg costs incmrsdbut not amarbccd. ia &e price of&e
Agreement The EDC shall uot be reimbursed for aatidpatory profits, mddsatal, special,
conseqnential or mdirect dasxiages, or costs i&cuired after temmadon. The Ihteiconnectioa
CustEaasT shaU HO^ 1ihe £DC m-writmg as SQOU as it has toiowledge that funds will not
be available for Hhe continaatioa offius Agreement for each fiscal pedod after ihe first

Noihing in this Agreement shaU be construed, to create an. imfaaded liability ofUie
Intercoimection Castomer. Afl obligations of the Eatercorsiection CastomCT hereunder are
subject to available appropriations.
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Article 5; EiUing, PaymeMtt, Mitestomes, and Knancial Security

5.1 'BiSang and Payment Procedures and 3?inal Accountmg (Applies to additional reviews
conducted ander a I.wel 2 review and Level 4 renews)

5.1.1 The EDC shall bffl {he latea'comiection Castomer for&e desigii, eagmeedag,
constmctioc, and procurement costs ofEDC provided Sitercormection Facilities
and Distribadoa Upgrades coctemplated by fbis Agreemeiit as set forfii in
Attachment 3, cm a moafhly basis, or as ofherwiss agreed l)y •Qie Parties. The
IntercoDnectton Customer shall pay eadi bill wiSsm fhirty (3 0) calendar days of
receipt, or as ofeerwise agreed to by fee Parties.

5.1.2 Wi&unamety (90) calendar days of campledngfiie coiistmcdou aDd mstaLlla.tion of
fee EDC's Iiitercoimecrtion Facilities and Distribution Upgrades described in tihe
Attachments 2 and 3 to this Agreement, QieEDC shaU provide flie Intercoimection
Customer wifii a final accounting report ofaay difference bstwe&n (I) fhe actual
cost incuned to complete &e constmcttoai and installation and &e budget estimate
provided to the latercocnection Customer and a written expla.aation for any
signrEcant variation; and (2) fhe lateicoonecfion Customer's previous deposit and
aggregate paymcmts to &.Q EDC for such. JEatercomtection FacSiti&s and Disteibufion
Upgrades. If&e laterconnection Customer's cost respossibUily exceeds its
previous deposit and aggregate psymsats, fhe EDC shall iuroice &£
Interconnection Castomer for'ftie amovst due and the Ihterccmnection Customer
sbafl ^lafce payment to fhe EDC wiflun feirty (3 0) calendar days. Ifftie
Siterccmaection Customer's previous deposit and aggregate payments exceed ite
cast lespossibflity under fius Agrsemea^ fhe EDC shall refaad to file
Interconnection Customer an amount equal to Ifae difference wifbin liurty (30)
calendar days ofHie final accofuatmg report.

5.1.3 If al'artyiugood&ifii disputes aaypocrtiaa of its payaiectobiigationpursuantto
tiiis Article 5, such Party shall pay in a timely mamier all non-disputed portioBS of
its iuroice, and such disputed amount shall be resolyed pursuant to the dispute
resolution provisions contained inArtide 8. Provided su&h Party's dispute is m
good faifh, Ifae diiputmg Party shafl not be considered to be in default of its
obligations pursuaat to this Article.

5.1.4 The parties achiowledge fhatlateicomiection Customers who are State of
Maiyland entities will Mve to cocmply -wife applicable, procuremait la.ws and
regulations, rnchdmg, but not limited to Section 15-101 fif^ey, of &e State Finance
and Procurement Article offhe Annotated Code of Maryland, as amended C:'State
Procurement Regulations"). Notwitlistandmg file foregoiag, fliis Agreemsnt is not
intended to be a Fu'occremeut, but may relate to fhe procurement of as energy
project by fhe State and/or compliance heresvnSi may be deemed a cost of an enexgy
project to be pracuied-

5.2 latercoBnediOK Cnsfomer Deposit

At least tsressy (20) 'business days prior to fhe commencement of the desiga, pTocmement,
instaUadon, or construction of a discrete portion offhs EDC's Intercoimection Facilities
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and Disfaibution. Upgrades, -fbs latercoanecdon Customer shall provide the EDC -wiCh. s.
deposit equal to 50% of&e estimated costs prior to its begiBBing design of such &cilities,
provided the total cost is in excess of $1,000.

Artide^ Assigmnenf, XAmfa.tion on Bamages, laderamty, Force Majenre, and Default

6.1 Assignment

This Agreement -may be assigped 'by ei-Hher Party TipoB fifbs&n (15) Busmess Days prior
written notice, and wi& fee opportunity to object by tbe ofher Party. Should the
laterconaectiou Customer assign fiiis Ag;eemeut to aao&ec State of Maryland or local
govemmen.t eatity, ftie EDC toss fhe right to request fiie assigiee to agree to &e assignment
and the tenns of this Agreemcrrf: in writing. Whfinreqmred, consent to feis assignment
shall not be imreasoaiablywithlield; provided that

6.1.1 Ktiier Party may assign, fhis Agreement -wititcnatfce consent offiie o&erPartyto
any afEIiate (T^cA shall mclndfi amerger of &e Party wifii anofher e;utity), of fhe
assigaisg Party -vnSh an equal or greater credit rating and witb tfce legal au&ority
and operationai ability to satisfy fhe obligations of&e assigamgPartyimderfhis
Agreement;

6.1-2 The loterconaection Customer shall liave flie right to assign this Agreement,
•witiio-uttiie conseat of the EDC^ for collateral securilypuiposes to aid in Fccoviding
fiaanciag for &e Small GeneEator Fscaity. For SmaU Geaerator systeass fliat are
mtsgrated into a building facility, the sale of'&.s bmlding or property wiU. res'ult m
an scstowaiic- transfer of this agceement to file new owner who shaU be responsible
for complying wiQi the tenns and conditions of tins Agreement

6.1 J Aay attempted assignmi^ that violates fbis Article is void and iaeffective.
Assignnieiit shaU aot relieve a Party of its obligations, nor shall a Party's
obligations Tae eDlsrged, in whole or in part, by reason tiicreo£ An assigaee is
responsible for meetmg die same obligations as Ac Jstexc.osssc&os. CustomeT.

6.1.4 Notwifhstandiagfhe foregoing, if the assignee offhe £itarcoimection Customaris
not a. State of Maryland, or local govemmsa!: entify, ibm. snch. aasignee shall
ocecute ihsMsrylsas.d. Standard Agreemeat for foteiconnectiou of Small Geaerator
Facilities with a. Capacity GrcatertihffllOkWbTtt less liian or Equal to 10MW,as
approved by &e MaryZand Public Seacvice Commission for non-govemm.ental
entities, •wMch would scpersede fhis Agreemaat.

6.2 Limitatioa on Damages

Except far cases of gross negligence or w31ful imscondnct, fee liability of any Party to fhis
Agreement .^aH be limited to direct actaal damages, and all other damages at Jaw are
waived, subject to applicable law. Under no circnmstaaces, except for cases of gross
negligence or wiIHul miscoaduct, shaU any Party or its directors, officers, employees and
agents, or any of them, be liable to anoflier Party, -wlieflier ia tort. contract or o&er basis ia
law or eqroty for any special, mdiiect, pisutive, exeiqplaiy or coiisequeiitial damages,
indiidmg lost profEts, lost revenues, replacement power, cost of capital or replacsmeat
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eqpripment This luaitation oa damages shall not sffect aay Party's rights to oT?taiu
equitable relief inclnding.sperific performance., as otherwise provided mSusAsTeemK&t
TTispiovisioas offhis Section 63. shall sm-vive Sie ta-mmatioa or expirafioa offtie

&3 Icdemmty

63.1 TliisSecticm 6.3 piiovid^eacfc Party •nd&mdfiramfic^onfiomlnbiUtyu^^
t&ird. parties as a result of carrying out fh& provisions of fliis Agreement, sabjectto
ajfpUcable government umnuaities and. defeoses at law, mclnding bu.t not limited to
common law public official imamaity. Liability Tmder •Qos piovision is acemtpt
from fee general limitations on. liability fomul in Article &3..

63 3. STlbjectto fee terms and provisions of Sectioin 63.6, the PardftsshaUat all tnnes
iadeamify, ds-fend, and hold ttie oliier Party haitaless J&om, any and all damages,
losses, claims, including claims and actions relating to inrury to or dearii of any
person or damage to properly, demand, suits, recoveries, costs and expeasas, court
costs, reasonable attorney fees, mid. an ofaer obHgations by or to fbird. parties,
arising out of or resulting "&om the ottier Party's action or failure to meet its
obligations under tbis Agreement on behalf of the mdemnifymg Farty, except ia
cases of gross negligence or ititeudonal •wiongdoing by 1:he mdemnified Paxty.

63.3 Promptly after receipt by an. indsmiufied. Party of any claim or notice offtie
commeaocemeDl of any action or administrativa or legal proceeding or iavestiga.tioa
as to -which Hbe mdecmity provided for m tiiis Article may apply, fh& iiuiemmfied
Party shaU notify -Qss iadfinmifyiag Party of such. fact. Any fmlare of or delay ia
such notification shall uot affect aParty's iademmflcadoa obUgation unless such
JEaiIore or delay is materially prqudicial to 1iis iadfimuifymg I'arty.

6.3A Subject to fhete33BS and provisions of Section 63.6, if an mdenmifiedl'arty is
eatiaied to md^soanificationun.det lids Artidc as arestiLt of a daim.'by a third party,
and. His ifldfinmifying Party fails, after notice aud. reasonaibls opportumty to proceed.
under tfais Article^, to assume the d^eme of such daim, siich. mdeinaified Party
may atfhe expense offhe uidemmfymg Party contest, setde or consentto Hie entry
of anyjadgment -wife respect to, or pay in fhU, sadi claiiXL

63 J Subject to tiie terms and provisicms of Section 63.6, ifanindcmnilymg Party is
obligated to indemnijy and hold any indemnified. Party hannless iisdsr tiiis Article,
Ac amount owing to && indenmt&ed. person sltafi be die amount of such
indemnified Party's actual lossi net of any io.suiaace or oliier r&coveiy.

6.3.6. Notwitbstaadiag anything to the coairaiy contai&ed m Sections 6^^, 63.4 and
63^, mdeamificalion by Ifaelnterconuecdon Customer sIiaUbecontingeiitTipoii
and subject to © an appropriafiaaibyliie govemmg legislative body of-flie
latereoimection Customer specifically foa: ihs purposes contemplated in. dcs Secdoa
6 at 1h& time an event which may grva rise to the Inteccoimecrion Customer's
obligation to indemmfy or save Samiless occars, (u) fee appIicaUe Ka'bffity Imuts
provided, imder fee Masyland Tort Claims Act, as farfher ddE&ed. in Section 7.1, or
file UcalGovemcieut Tort Claims Act, as applicable, (collectively fhe "Act:"), as
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may be amended, and (ui) applicabls law. The Interconnection Customer's
agreemeot ofmdemmfication is Dot to be deemed a waiver ofimmmuty or defense
that may exist m any action against the EatercotmecdQa Custotner.

63.7. For1hsmstaIlalioaofageaeratormexc:essoflMWl;hactrequiresauti,
Intstcoonection Agreement, and wliere fb.e Inteicoimcction Custoi&er unlizes a
contractor or subcontractor for such. mstaHafioii, the InteTcoanecdoa. Customer shall
include language iu its contracts with the Third-Party Coinfractors (as defined in
Section 73 herem) tiat &e EDC shall be a diicd-prty beceficiaiy ofths
mdenmificalion oblisations oftiie T[luid-?arty Contractors to tile Ititercoauecdau
Customer for fhe claims, loss aud/or damages relatmg to or adsmg from. fbe
mtercoimsction contemplated Tffldsr fhis Agceemeat and the. EDC shall have fbe
rig&it to enforce suclLindenuuficarioD. provisions. EDCshaU have no right to claim
mdsmnificadoa or reimbuisement for auEidpatoiy profi.ts or for incide&tal, special,
consequCTtdal or indirect damages. Tile rademaificatiou obligations offbe THrd"
Party Contractors provided, for -under ttiis sabssction ars sepaiate and mdepetidcat
&om Inteicoimection Customer's indeiimification obligations set fortii m
Subsections 63.1-63.6 and do not provide EDC •wi& any addinoual
mdemniificatioa rights agamst In.tercOBnection. Customer or any rights to daim.
more than damages or loss actaaUy iacmred and covered under file terms of this
Agreeme&fc

6.4 Force Majeure

6.4.1 As usedml^s Article, aFoiceIirfELJeureEveutsIiaIlmeaaany act of God, labor
distarbaacs, act of the public eaemy,war, acts of terrorism, icsuirectioBL, riot, fee,
stonn or flood, expLosioD, "breakage or accideat to machmery or equipment tiirough.
no direct, indirect, or contributoiy act of a Party, any order, rsgt.iUtion or restriction
imposed, "by govemmeotal, imlitaiy or law&fly sstablisbed civilian au&odties, or
any ofh&r causs beyond aParty's contaBl. A Force Majewe Event does not include

an act of gross negligence or irLteirticijial •wrongdoing.

6.4 J2 If a Force Maj-sare Eveat preveats a Party fi-om felfillmg any obligations imdcr fhis
Agrcemeat, the Party affected by Hhe Force Majeure Bve&t CAffected Party) shall
promptly notify fhe ofher Party of the es?dsteace of&& Force MajiMie Event The
notification must spe-cafy in. reasons&Ie de.isQ. &e Cticomsftmcss of the Force
Majrore Event, its expected durarion, and -the steps l3^st the Affected Party is taldcg
aad will take to mitigate &e effects of the eveut ou its perfcnsance., and if&s
mitial notxEcadcia was verbal, it should, be promptiy foUowsd •ap wiliL a wri.ttea
notification. The A£Escted Party shall keep the O&CT Party iafomied on a contmumg
basis of developments reladng to the Force Majeure Event ucfit && CTeat ends. The
Affected. Party shaU be eadtied to susp end. or modi^ its peifoinnaace of obligatioiis
Trader •Bus Agreeraeut Cofeer dian file obUgadoa to make payments) oxily to fh,e
actent tiiat tfaft effect of &e Pores Maj eur& Evsat camiot ^ reasoi^ly mitigated.
The Affected. Party shaU use reasonabla effdts ta icsmne its perfbnn.ance as soou
as possible in accocdance -with all applicable PSC sfauadards.
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6.5 Dfifanlt

6.5.1 No default shall exist wlicre such failure to discharge an obligatioB (olher fliaa 1:he
payment ofmoaey) is fhetesult of a Force hfajenre Event as defined in tins
Agreemsat, orfhs result of an act or omission of (he ofher Party.

6J53. Upon a default ofitus Agreement, tiie non-defaultmg Party shall gwc writtea notice
of such default to the defaulting Party. Except as provided in Article 6.53 &e
defaulting Party shall bave 60 calendar days from receipt of the default notice
•wifhiu which to care scch default picmSeS.'howev^ ifsucli default is not capshle
of core wi&ia 60 calendar days, Ae defaulting Party shafl commence such cure
wi&m 20 calendar days after notice and ccDtimiously and SQiges&y coaiplete sucii
axes wi&m sb; raoafiis &ajji receipt offh& default notice; sad, if cured wiffun such
time, &e default specified in sach notice shall cease to exist

6.S3 If a Party Iias msde an assignment offius Agceemectaot specifically anfcorizBd by
Ariicls 6.1, fails to provide reasocalble access pmsaaat to Article 2.3, is in detaalt
of its obligattons piB-suant to Article 7, or ifaParty is in defealt of its payment
obligations pinsaant to Article 5 offius Agreement, the defaccltbig Party shall liave
30 days fiomrccerpt of the default iwticewifhin which to Ntre sach default,

6.5.4 IS. s. default is not cured as provided for in this Article, or if a default is not capable
of being cured wi&in fhe period provided for herem, fhs non-defaiiltmg Party shall
have tiie right to tenmnate ais Agreemeiit by written notice at any time until cure
occars, and be relieved of asy&T&er obiiga-txon Iiereimder and, wlieflicr or rsot ttiat
Party fenninates fius Agreemeal, to lecovea- frcmi thfi defaulting Party aU amounts
due hereunder, plus all otiier damages and remedies to wliicli it is entitled at law or
in equity. Tbe pirovisians offlds Article will simrive temunation offiiis AgTeement.

Article 7. Insurance

7.1 Insarance Sfiqirirements for the State of Maryland or its Units and IJabUity of the
State or its Units under 13sSs Agreement.

The MercormedioK Custamer shall provide EDC wi& CTideace ofself-insiuance uader a
State ofMaryland self-insursnce program adminijstered "by flie Marylaad State Treasurer''s
0£5ce pursuaKt to the Maryland Aanotated Code, State Fmancc and Procuremeri Article,
Title 9, MsjyismS. Aimotated Code, State Gcvemment Article, Sections 12-101 feougli 12-
110 ("Maryland Tort Claims Act") and TrQe 25, Subtitle 2 offlie Code of Maryland
K.eguIatiODS. Such self-rasurancs does not exclude coverage for &e Iitteicomiectioa
Customer's liabilities undertaken puzsuast to &is Agreement la&eereatthatfbe
Xatercoimection Customer 1aa& or obtaias -tiiird-party caag)Tehensive/general liability
iasaiance m addition to its s&If-iasursnce coverag& described lierem at any tiras during flie
term offtiis Agyeemest, it shall add £he EDC, its ofEcers, employees and agarts as
additional msnreds an lihis policy on -fee same basis as provided generally to otiier partias
as offhe eSectrve date of such coverage and endicg as oftbe date oftemimatioH l;hereo£

The latercoBnection Customer's liability for any tort related claims, damageSt losses or
costs arising out offius AgreemeKt shall be governed by Maryland Amioteted Code, State
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Govemmeat Article, Title 12, Subtidc I: and tfae Ihtercoanection Custom&r's liability fo
any conteact related daims, damages, losses or costs arismg oat offhis Agreement shaS
governed by Marylaad Aanatated Code, State Govemmeirt A.rtide, Tifle 12, Snbtifie 2.

13. lasnrance Recpurements for Maryland Local Govenuneatal EBtities

7.2.1. In &eevest&eIateTcoimei^oc Customer is soMysclf-iasared, it shall cary
ad&qnate insarance cOTerage as set forfb. bri.ow; pro'vid&d, featliie ma^Bmam
conrpretieaOTve/generaI liability coverage that shall be ccmtmuotisly mamtained I
•Sie laterconnectioB Customer of a 1 MW or a'bovc fadEiy dTmcg fee tena shaS. 1
not less Qian $250,000 for eadi occsaiEjice, as& aa aggyegate, i£ any, of at least
$500,000. Such sst&iasuraace shall not exclude coverage for fee Intercormectio:
Customers liabilities undertakea pursuant to fliis Agreffmeat as a specific carvs-
or exclusion to such self-rasmaa&s fimd, subject to &s Imutetioios set forfii tieTei:
la no event shall a solriy self-issurfid laterconnection Castomfflf be required by f
EDC to obtain additional msuraace coverage ia excess of&e above amounts or 1
mamtam msuraace coverage in excess of its ^propriations for its self-issoranct;
fand. Fariber, the esfablislime&t ofsmd self-insarance fimd. does not coflstitnte s
waiver of the imimmities, liability caps, and defenses available to fhe
iDterconnedion Cnstomer. The &itercoimection Customer sliall provide EDC -w
evidence of such self-msorance.

73..2. Jn. && event fhat the latercoimection Customer has or obtains flm'd-parfy
TOmprcbensxve/geaeral HabiEly msurauce ia addition to its self-msaTance coveca
described m 7.2,1 above on aa entity wide "basis at any time during file tean of fi
Agreement, it shall add fhftEDC, its ofEccTs, easployces and agents as aAIifiona
insyr&ds on fins policy on. fhe same basis as provided generajly to o&er parties a
the effective date of sacb. coverags.

7.2J. The deductibles/self-im-ffl-ed retentions of-Qif. lateTcomiectiom Castomer, •whers
appUcaUe, shaH be disdosed to fee EKC acd subject to die smiimum reqmreme
set forfh in 7.2.1, tiiey may be reduced at fae sole option oftiic teercoanectioEL
Castomer.

73 lusuraace Requiremeafs - Contractors and Subcoutractors

Forfhe isstaUatioa of a generatoir in excess oflMW thatreqiures an latercaanection
Agrecmeat, and where fee latercoimectioB. Castomcr utilizes a contractor or subcontrad
far such installation, and to tile extent consistent •wife applicable procwemeat laws,
reguIatioES, aiidpolicies, fEie lateTconnecyon Castoimer shall require sucb coQtractors ai
subcontractois (collectively, "Third-Party Contractois") to easy, fhiHi-psrly commercia
general liability insurance, iacluding contectaal HabQity coverage, to protect fee EDC
6om acd against claims, demands, actioin.s, judgmests, costs, expenses and liabilities
wMdi may arise orresul?, direcdy or indirecdy, &oim orbyreasoa of aay loss, mj'axyor
damage related to the interconnection during ihs term of file Tturd-Party Contractor's
contcact relating to liie lcteicosnectioH Customer's geaerstormstaIlatioiL The amounts
such commercial geaeral liability iasuiance shaU be st least $1,000,000 as to any
occffirence during the tem ofsudi contcact The latercocnection Castoaaer shall isqcm
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that Hhe Thmi-Pairty CoatcactoTS add "flls EDC, its officers, employees and ageccts and. tiie
IntercoDnection Customer as additional msureds on •ftnsix commercial general liability

Such coSKuecCTal general liabiltlypolicy shall strpulate that fhe insorance afforded to tiie
EDC fflad. fhe Siterconnectiou. CustoiD.er as addidonal issareds shall apply as pnmaiy
insurance. Any other aisurance camsd by th,e EDC and the Sitaccoirmectioa Castomer will
ba excess only and. shaU. not contdb'atK •wilh any insurance &om &e Tbird-Party

Contractoncs. fa'&s evettt of a coiuSict betweeis. any cextificate issued or exctusioctis or
canre-outs placed into a policy by either party, this Agreement shall controL

dde 8. Dispute'Resolution

8.1 Good Faifti.

A party shall attempt to Tesolve all disputes regardiag mtercomiectkaa. as provided, m. this
section prompQy, eqiritably» aad m a good faidi niaiuisr.

8.2 Complaiat Procedcares.

Wheo. 3. dispute arises, a party -may seek immediate resoludon fbrougtL complaint
procedures available through, the ^Aaryland Public Service Ccmmaussion, or aa. alternative
dispute resolution process approved by fee Maryland Public Service Commission, by
providing wiitten notice to the Maryland. PubHc Service Commissioii. and.&e otiierparty
stefiag tiie issues in disputs. Dispute resolution wiU be conducted. in as. uifomial,
ejqpsditious manaer to reach rcsolxitioB. wifli ininimal costs and. dslay. 'When. available,
dispute resolution may be conducted. lay phonfc.

83 Tedmical Master.

"Wlien disputes relate to fes technical application of this section, 1iie MacyIaad.Pidilic
Service Connaissio&may designate a techmcal master to resoLva &s dispitte. The Maxyliaid
Public Service Comnussioa raay desigcatfc aDepartmsni of Energy National Laboiatory,
PJM latercoDaectioD. LJ^C., or a. college or TMuversity with distiibution systemi ei®neea±ag
expertise as the technical master. WIiea iQas Fedeial EoeTgy Regulatory Commission
ideati&es aNational techmcal dispute resol'utioa team, th& Maryland. FabHc Servics
Commission may designate Ihc teaxn ss its technical master. Upon (iesigaation by liie
Maryland Public Service Cammisaon, the pardes sliaU use ifae teclmical master to resolve
disputes related to uiteTcoimcctloiL. Costs for a dispute resolution conducted by fhe technical
master shall be established, by Has tcclmical master, subject to review by the Maryland
Public Service Commission.

Queue Position.

Pmsuit of dispute resolntLon may not affect an IntercQnaection CastomeT wrth regard to
consideration of a& laterconnection K.equest or an laterconnection Castocisr's queue
position.
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8.5 Preserrafion ofRig&ts.

Iffhs Parties fail to resolve ftirir dispute under fhe dispute resolation prowiKans of this
Article, nofhiug m ti»s Axdcle shall affect any Party's rigbits to obtain eqaitable relief
mcladiog specific pecfoimanc^, as oliierwise provide.d in this Agceeauait.

Article?. MisceUaueous

9.1 GovennB.g I-aw, Kegalatory AKfiiority, and Rules
The validity, interpretation and enfarcemeat 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 Agr&emeni; is subject to all Applicable Laws aad Regulations.

93. Ameadmeat

Modificaticm of tins Agraemsnt shall bs only by s. -written, msffiimsiit duly executttd by
'boHi Parties.

93 No Third-Party Beneficiaries

TSis Agrcemeat is sot intended to and does uotcKste rigkts, nsm&dies, orbea^fils of any
cliaiacter'whafcsoeveria favor of any persons, coiporalioDS,assot3atioiis, or entities other
fhaua fhs Parties, and &e obligations Iierem assumed are soldy for l3ie •use aanibe&cfit of the
Parties, fheir successors in iiitersst and where pencitted, tiusir assigos.

9.4 Waiver

9.4.1 Tfcie failure ofaparty to tins Agreement to wsSL. on sny occasion, upon strict
perfomiance of any provision, offbds AgTeeanect sliall uotlie considered a waiver of
any obUgad&s, right, or duty of., or imposed upon, such Party.

9.4.2 Any waiver at any time by erfiier Party of its rights-wifli respect to this Agreement
shall nofbe deemed, a continuiag waiveT or a'waiverwiHnespect to any other
failure to comply •w&s. any v&.w: obligation, right, duty of-Hhis Agreemeat
Tennmatiooa. or default of fiiis Agreeaieut for any reason "by SitercoBnection
Customer shaH not ccmstifcrte a waiver ofibe IirteTCoansction Custpmer's legal
rights to obtain an interconnection &om EDC. Any •waiver of-Ehis Agreemcat shall,

if requested, 'bs prarvidcd ia. writiug.

9.5 Entire Agreemea.t

This Agceemeat, includmg all attacfctaiEKts, constitutes &e eatire Agreement betwsen tiie
Parties wifh. reference to the srfy'ect matter hereof; and supersedes all prior and
coatemporaaectus •uacterscaadings or agceeaments, oral or ^?m[tteK, bstween tkc Parties vnSi
resp&ct to fhs subjwt Eiatter oftids Agreement. Tlier& are no ofiiec agreemertts,
representations, warranties, or covenants litat constitote wsy part ofliie cocsidfiiation for,
or any condition to, either Party's compHance 'with its obligaEtians Tmder •Qiss Agceemeat.

9.6 Multiple Counterparts
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This Agreement may be executed in ?0 or more counterparts, easb ofwliich is deemed an
original but all coastttute one and fhe same iastnimeat

9.7 No Partnerslup

This Agreement shall not bs interpreted or cocstmed to create an association, jomt venture,
agency relaticmship, or partnership between fbe Parties or to imposfe any paitaersbip
obligarioa or partnership liabiliiy upon eifEier Party. Neittier Paity shall have any right,
power or ssSiodiy to eirter into any agreement or imdertakmg for, or act on behalf of, or to
act as orbfi an agent or represectatcve of, or to ofeetwise bind, fhe o&er Party.

9.8 SeverabQify

If any provision or portion of this Agreeracct shaU far anyreasoa be held or adjndged to be
invalid or illegal onmenforceable by any court of coD3p&tea.t jurisdiction or ofher
governmental aufliority, (1) such portiooa or provistaa shall 'be deercusd separate ami
independent, (2) fhs Parties sihaU negotiate m good faxQi to restore insofar as pi'actiicable
the benefits to each. Party -Baat were affected by such ruling, and (3'] ihe remainder ofriiis
Agreement shall remain in fiiU forca and effect.

9J> Envu-onmenfal Releases

Each Party shall notify tfae other Party, first oaajly and tfaen in •mritmg, of fee rel&ase any
.hazardous substances, any asbestos or lead abatement activities, or ssy type ofiemediation
activities related to the Small Generator Facility or £he littercoimection Facilities, each of
which may reasonably be expected to affect &e o&er Party. The: cotrfying Party shafl (1)
provids the notice as soon as practicable, provided sudi Party makes a good faith effort to
provide die notice no later &aa 24 Iioias after such Party becomes aware offhe occurrence,
and (2) prompfly fixmish. to &e oftier Party copies ofanypitbMcIy a'vailabls reports filed
wife any goveramaatal aufiiorities addressmg such eveiits.

9.10 Subcontractors

Nothing in this Agreemeat shaU prCT'eut aParty from Titilizmg && seTvices of any
subconiiactor as it deems appropriate to perfbmi its obHgatioDfl Tiader Siis Agreemest;

• provided, however, -fhst eacli Party sMI reqiBre its subcontractairs to comply with all
applicable terras and canditicms offbis AgreemeDt inprovid.ing sach services asjS. each
Party sliall remain primarily liable to fhe oQisr Party for the performance of such
subcontractor.

9.10.1 Exc^t as provided m Article 7, &e creation of any subcoutract relationship sliall
not relieve the jiiiring Party of any of its obligations •an.der fhis Agrsement Ths
Iiiring Party shaS. "be falty responsible to the otiier Party for file acts or omissions of
any subcontractoa: the hirmg Party Iiires as if BO subcontract had. been made. Any
applicable dbtigatioa imposed "by fhis Agreement upon •£a& Iiiring Party shaTl tse
eqaally bindmg Tipon, and sliall be constraed as haviag application to, any
stibcoatrafitor of such Party.

9.1Q.1 The oMgadojasundCT't^ Article wffl not be limited many-way by any limitation
ofstibconS'actor's insurance.

Maryland Level 2 to 4 latercoimection Agrcemait for MD GoveizuneB.t Entities 1 6 of 28

9.1X Sovereign tmmnmty/GovenuaeataI Immunity

NotHag contamed in fins Agieement shall be dsemed to cossdtute a waiver of any
ircmamty to which fh.e laterconnection Customer may be enti'fled imder the laws offhe
Stste or to wliich the officials or employees offlie Ihterconnection Customer may be
eatided under the laws of the State. Where the Intercosaectioa Customer is a State entity,
the Parties Iiereby acimowtedge fhat &e Siteicoimection Customer's sovereign inunuaity is
-wsnved oioly by •rorixtfc o^ and to the exteat sftt feith m, Ti&612 ofliis Stats Govemineat
Article of fee Amotated Code of Maryland.
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il0. N&tices

10.1 General

Uriess o&er^dse provided m ibis Agrcem^ any vmtteii notice^ demmd, or lequest
required or authorized in CQca&cdoa wifli 1ihis Agceeinent ("Notica") sball be deem&d
properiy given if delivered, in person, delivered by recognized aatioaal courier service, or
sent by first class mail, postage prepaid, to ths person. specified beiow:

Iftolatercoimection Castomw:

Ictercormsction Customer:
AtteEitioD:
Address:

City:.
Phone: Fax:

If to EDC:

EDC
Attention:
Address:

City:.
Phone: _ F3X;

, State:, Zip:.

E-mail

State:_ Zip:.

E-mail

10.2 Biffing and Paymeflf

BQlings and payments slssll be seat to ihe addresses set out below:

If to Interconnection Customer
Ihtercoimection Customer:
Atteution:
Address;
City:

If to EDC
EQC:
Attention:
Address:

c"y.

State:

State:

.Zip:,

.Zdp:-

-yLmd. LCTCI 2 to 4 laterconnecdon Agr^emeat for MD Govemmen.t Eatities 18 of 28

103 ttesiguated Operating Represeatafive

The Parties may also designate operating representatives to condutt fee conumuucaticms
wbich maybe uecessary or coiLvameiit for tiie admmistcadon oftius AgrecaaiSDt. TMs
person wffl also serve as the poiut of contact with respect to operations and mainteaaac& of
ths Party's facilities.

Interconnection Customer's
Operattoe; representa.tive:

Attaaiion:

Address:
Cfty;
Phone: ._ ._ __ Fax;

EDC's Operatine Representative:

Attention:

Address:

City:.

PIione:.._ ._,,_ ._._ Faa:,

State:

State:

E-Msdl,
.ZipL

.ZipL

10.4 Changes to flie Notice Information

Either Party may change flds notiicc B&fanaadon by giving five 'busiaess days wiitten notice
prior to tfafc effective date of the chEBiga.

Sigaatares foBow on fhe next page.
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IN "WITNESS WEGE3KEOF, file Parries Iiave caused Hhis Agreemeaf to be executed by fhea lespecfivs
duly aufiioriz&d repicsectatrvcs.

For the Interconnection Ctisfomer:

Name;

Tide:

Date:

ForEDC:

Nams:

TMe:

Date:
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Attachment 1

BefEmtions

Adverse System Xnapact • A negative effect, due to techmcal or opeiational limits on conductors or
equipment being exceeded, that compicmises ihe: safety or r&liabSity of the Electric Sistdbution Systen

Applicable Laws and Kegulations ~ All duly pronmlga.ted applicable federal, State and local laws,
regnlarion^ iries, ordinani^s, codes, decree judgineats, directives, or ju^cial ^
permits and otfoer duly anftiorized acdoiis ofan.y Govcrmnental AuHiority.

Conumssioning Test — Tests applied to a small generator facHity by Hhe agpUcant afier coostmctioa is
completed to verify ihst the facility does not create adverse system impacts. At a mrnimma:, the scope c
fhe cocamissiomng tests performed, shall mcl-ade &e commissioiung test specified IEEE staadard 1547
section 5.4 "Commissiomng tests",

Distribution Upgrades -A rcqmred addition or modificarionto fiie EDC's El&cteic Distribntioa System
or beyond fiie Point ofjnfercoamectioii to accommodate the mtercoimection. of a Small GeneiatQrPaciEl
Distribution upgrades do not include latercoimection Facilities.

Electric Distribution Compauy oa- EDC - Any electric utility exsSity subject to fhe juiisdiction of 1
Maryland Public Semce Commission.

Electric Distribution System —The fadlitfes and eqaipmcflt iised to traxisioit dectricityto ultimate usa|
points such as Iiomes and industries fiom isterchaages wifa Hgiier voltage transmission netwaiiks Hbst
transport bulk pcrwer over longer distances. The voltage levels at -wiuch Electric Distnbntiou Systems
operate differ among areas but generally carry less than 69 Idlovolts of electricity. Electric Distributioi
System ]ias&e same. meaning as the teunArea EPS, as defined in 3.1.6.1 of IEEE Standard X547.

Facilities Study - An engmeering study conducted by fhe EDC to detemmie the required luodifications
to fee EDC's Electric Distribution System, including fhs cost and fhc time required to build and iastaU
such modifications, as necessary to accommodate an latercoamedion S.equcst

Govermaental Authority - Any federal, State, local or ofber govecameatal regulatory or admmisteativi
agency, court, coimnissioc, department, board, or other goyexamental subdivision, legislature, luleffitakii
board, tribunal, or ofeer gavemmental anfhorityliaving jurisdiction over -fhs Parties, fhen-respectrve
facilities, or fhe respective services 'fiiey provide, and exercismg or entifled to exercise any sdmimsttatrv
executive, police, oir taxiag aa'Qiority ar power; provided, however, that sucli tenn does not include &e
latercoaaection Customer, EBC or any afSliate 1iiereo£

10E1RE Standard 1547 - Thfi lastitate of Electrical and Electromcs Engineers, Inc. (IEEE) Standard 154';
(2003) "Sfasdari for Ititercouaecting Disttibuted ResouTces •with Electric Power Systems", as amended
and supplemeated, at file time fee Ihtercomecticm Request is suhmitted.

TjREE Standard 1547.1 - The IEEE Standard. 1547.1 (2005) "Conformsnce Test Procedures for
Equipment laterconnsctmg Disbdbuted Resources •wifli Electric Power Systems", as araeKdcd and
supplemeated, at fh& time the IhtercoanecdoH 'Rscpest is submitted.

Interconnection Agreement or Agreement - This agreement between title Interconnection Castomer a:
fhe SDC, wbich governs fae coimectioa ofihe SvsaS. Generator Faaility to tfae EDC's Electric Disfaibuti
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stern^ as weU as the ongoiag operatian. ofliie Small GeaieratorFacality after it is comiccted to tiie
>C's Electric Distribution System.

tercomiectiou Customer - The satity proposing to infercomect a SxnaH Geaacator Facility to the
3C's Electric Distribution System.

.terconueriion Equipment -A ffovp afcomponeD.ts or integcatsd system comisctmg an electric
aerator with a local electdc power system or an Electric Distcibnd.oa Systecn. tiiat includes all iateriace
[uipaneat mcluding switchgear, protective devices, isverters or otiier interfacs devices. I&tercoimecdQn
spipment may be iastaHed as part of an istegEated. eqmpineiit padcags &at mcludes a geaaerator or otiier
ectat source.

itercomiecdon FadKties -Facilities and equiprasD.t reqmredby fhe EDC to accoEamodate the
dercoimectioa. of a SmaB. Geasrator Facility. Collectively, latErcoimection. Facilities include aU fadUtieS)
ad eqmpaueat between lihe Sraall Geiierator FadUty and HiePoiafc ofInteTconnection, inc'hidmg
lodi&catioD, additions, or upgrades tfaat are necessary to physicaUy aad electricaUy mtercooncct Qas
.mail Geaierator Facility to Hie EIectdc Sistribu.tion System. lutercoim.ection Facilities are sole use
acOities and do not mctods Distnbudon Upgrades.

ntercomection Reqpaest - Aa latercomisctiOH Custaimei's request in a form approved, by fae Maryland
>ublic Service Coimmssion, requestmg fb,e intercoEneclion of a new Small Generator Facility, or to
ELcrease the capacity or operating characteristics ofaa existmg Small Geaerator FaciEty fhat is ,
ntercoffliectcd. •wifh. the EDC's Electdc Distributiion System.

MbryIaBd Standard Small Gen&Tator laterconnftction Rules - Th& most cuirent version of&e
arocedures for intercomiectiag SmaIL Generator Fadlides adopted by •fhe- Maryland Public Serrice
Coinmissioa.

ParaUd Operation or Parallel - The. state ofop&radon which occuis -when a Small Ge&srator Facility is
comected dsctiicaUy to the Electric Distiibution System and. Ihe potential e?dsts for electricity to flow
&om the Small GeiLerator Farality to fhe Electric Distrifcmtiou SystadL

Point ofIntSTConnectioB - The point where liis Smafl Gsnerator Facility is elecbically coimected.to itie
Electric Distribution System. Pomt oflaterccmnection.has flic same meaning as the term point of
common coupling defined. ixi3.1.13 of IEEE Standard 1547.

Small Generator Facility - The equipment used by an mteTcoBnecfion customer to generate, or store
electricity that operates in paiaEteL •wiih 1iis Electric Distabutioa System wilili a aam&plate cs^ad.'ty equal
to or less 13ian 1 0 MW. A Small Geaeraior FacaUty includes a-a slectric generator, prime mover, and. the
latsrconsection Equipment required to safely istercoimect •wiili 1iie Electdc Disbibution System or a local
electdc power systeoL

Witness Test— For lab certified or field approved equipment, verification (eMier by an oa-'site
observation or review of docuiaeats) by -the EDC fhat file inteTConnsction installation evahiatioa lequired
'by IEEE Standard 1547 Section 53 and flieccmmiissiomng test required by IEEE StaB.dar<L 1547 Section
5.4 havs been adequately performed. For uitercoiuisctioa eqmpment •Qiat has not been lab certiJEed or field
approved, ibs -witaess test shall also iadude fhe verification by fesEDC of&e cm-site design tests as
required, by IEEE Standard 1547 Section 5.1 atid verification by fee EDCofpioductioa tests required liy
IEEE Standard 1547 Section 5.2. AH tests •verified, by the EDC are to be perfbctBect in accordance •with die
test procedures specified by IEEE Standard 1547.1.
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Attachment 2

Construction Schedule, Proposed Equipment & Settings

This attachment shall include the foUowmg:

1. The coastrucdoa schedule for the SmaU GeaeratoT Facility
2. A one-line dia.gcam mdicatmg file Small Gcaerstor Facility, Iiitarcoiuiection Eqmpmaot,

iutercoxmecdon Facilities, M:ctermg Equrpment, and Dtsto^ution Upgrades
3. Component specificatioss for eqmprafiat ideatified m fhe one-JSme diagram

4. Coaipoaeat settings
5. Proposed sequsnce of operations
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Aftachxaent3

Description, Costs and Time Required to EitUd and Instatl EPC's
JEatercoxmecfioa PauUties

EDCIs latercoimectioa J'aciyties mcludmg any required metering shall be itemized and a best estimate of
itemized costs, inclndmg ov&iiieads, shaQ be providfld based on fhe Facilities Study,

Also, a. best estimate for the time required to build and instaU EPC's iKtercomiectioa Facilities •will be
provided based on fhe Facilities iStady.
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Attaduneat 4

Operating 18.fcc[tiirements for SxasS Generator FadEties Operatiag in Parand

Applicable Sftctions ofEDC's operating manuals applying to fhe smaU geaerator intercormectioD shall be
listed and Xatemet links shall "be provided. Any special operatmg recpirements not coatamed in EDC's
existing opeiating maanajs shall be cleariy identified.
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AttochmeutS

Monitoring and Control Requirements

aomtoring and conteol rcquirsments shall be clearly specified aad a referaace shaU 'be provided to
)C s written requirements documeats from which •fliese daccmerrts are derived along'witii ati
it link to the lequiremeats docmnents.
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Attacfame&t 6

Metering Reqpirements

Metering zequirements for fine Small Geaerator Facility shall be clearly isndicated along wiHh. att
identificatkm offtie appiropriate tariffc that establish 1:hese leqairements aad aD. mtemet Imk: to dLese tariffs
containing accuiate and. timely -updates.
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Attachment 7

As Built Documents

Tnrmwr K- ETHICS AjraiDAvrr

After completion offhe Small Gcnsrator Facility, file Ihteccomiection Customer shall provide fae EOC
wifii docmnariation indicating die as bralt status of the foUowing whea it retoms fhe Certificate of
Completion to the EDC:

1. A oae-Uce diagram indicatiag fhe Small Generator Facility, latercomsction Bquipmen^
laterconcecdon Facilities, Metedcg Eqmpment, and Bistdbution Upgrades

2. Component specificafems for equipmeat identified in fhe oae-Iiae diagram
3. Compoueat settings
4. Proposed seqaeace of operations
5. Accurate as-built drawings for project operation aiul mmnteaance and fatare modifications.
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HCWAKD COUmY, MARYLAITO
Office ofPwchasiag

AOTTDAVTT

Mast Be complctcil, dgnaa by an nSctr nftltc company (President, CEO, Viei;?ru;idcttt, etc.)

Contractor.

(Print Sigau's Name)

Contrnctw docs dcdaic; and sSxaa this

^the-undeisignul, of fee above nmncd
CRte)

day of.
(?sUi) (Yar)

j, &at I Iiold iha nforcmeatiaacd aSScc

in (tie above named Coiutoctoiundl aQmathe ftiU&winp

ACTIDAVttI
The Coiaactar, his Agent, servaaits ^(Vor cmpl<gecs, hwe not m my way coBudcd TriSi myonc &r ^d on behalf of &e (^
or ilicaaclvcs, to obttin infatma&in tti&t wouid EIVC 1hc Contnwtor aa cafiur advairta^ DVCT athas, nor hava they colludcd vnth
anyoiie ^ md oa bduilfotlte Coata[?r, nr themsdv^ » g^ any favoritism m^

AEETOAYK-a
No officer or employee of Himard CouiiQf, •whether dccted or qipomtitd, Iias in any msaner 'wluasocvcr, any ialucst in or 'has
received priur Iicreto or •w3t receive stt'bseq'uent hereto any benefit, immctiuy ot material, 01 coHsidenriion fi'om the profits ar
cmolnutc^ of Ito cimttact, job, work or SNVICB for the Coimty, mid IbU no (iffitCT or employs h^
receive m the &tsw a SCTvicc or ilung ofvatac, dlreeyy or iB&cctly, upon more fiivorabls taans tiian ihose panted to the FiubKc
geuoaUy, n&r has any such cfficcr or eapldyec ofliic County iccrivcd OIT wSl icctuvCt ditccfly or indirecUy, aay part of any fee,
commission or other conipcnsntiou paid or payable to •tha County in ccmnecfian wilk (his conttact, Job, woA, or scmcc for ihe
County, sxccptmg, however, the iccript of dmdcndsoacorpoTalioa stock.

AFFrtiAvma
Neither I, nor the Contmctor, nor any officer, dltcctoir, or paitnets, or imy of its unployees •who Brc directly -involved in otoiuing

^ntracte T>|^ Howmd Co^mty have been Mi^iAd ofbdhciy, atliaaptrf 1mb^. ^
or of the feilual govcmmcBt for acts ofomisa'ons coactmttBd after July 1, 1?77.

AEFIDAVH-IV
Ndther I, nor tiic Conttactort nor vuy of CUT agcats, piKtncis, or caiployces -wlio arc diiccfly mvolwd in obtaining contracts wifh
HcTuatdCfmnyhavebeiMCOIimctpd^thTnthl-partl? mftnt^n^dScmTpmis^fm l[gll;n^-m>y einplcycC Of appEcttdt for employroctSt,

nor have iw CT^E^ m niitovful employ»6Btprart(Bsw3rtfwAmSe(^Qn 12^0 of IheBov^^ of
Tide ZO of Ac, Stete Govmuaent Articb, ABHOtatcd Code ofMaiyland or. ofSc<tions 703 and 704 of Title Va of the Ci^l Sights
Act of 195* as wocnded-

AFFIDAVIT V
The Contractor;

i. Is not correatiy icteatifiai on •tiic SsC ncatcd by &c Atoylmd Sate Board of Public Woris as a pctsoa cnEaguig
in invcstacnt acfi-ritics in. Iran as described ia Sccfion 17-701 oHtis MvyJimd State Finemce cmd Proeurment
A'ftcfc;or

2. Is not cuticafiy cneaging m mvtsKacnt activities ia Iran as described in Section 17-702 of&c Maryltaid State
Fawmcx QndProati-sment .Article.

If &G person is tmiiblc to makt; the certification, it wiU provide the County, a detailed dcscriptioa of the CoatiactoF's investmcttt
adwifies mlim.

AEHDAVrrVI
If ^ipHaiblc.'tiicCoctcaetor has tacaplied with Sections 14-101 tteougti 14-'IOS of Uie Election UwAictielconheAttaototed Code
ofMaylmd,whtAicq.Birest^everypcRonihunitci3iiA),dumgm;y24inc>i^p^od,onco^ ccmtracts, leases, or other
agcettmcuB with the Stste, a coua^r, gr s& mcotporated BmimdpiiUty, or thriT agendes> uvolvuig a. cumulatwc eonsideiation of at
least SZOO.OOQ or moro, sitaU file with -ths SntcAdministattivc Board of EIeuion tss/s a statemcat disclosing coatritiufiota to a
caailidalc>oiE.SEriesof£ucticoiitributioDS,macuinulativB amoimt in excess of S500 made during the icporting period to a. cacaidaic
fcr elective oSSice in any primmy or gfcncral dwfion,

Idosoleronly dwlare md ntlina undtf to jie^tiM of J^i^ tha the umtcmts of the foicgoiag affidavits an ^ (he
best of my Imowlcdge, infbmiaftm nad bcEcf.

Signature

Frintcd.Name

Tiffe

SOWAM) COTB^TY OSARTIERANI) COOJSB^^S^GESJ'OJET^^

CIwterSfCtion 9CL CwiJEctafJMxftst.

(a) Pf(ih>y<ioi8. No afiiccr nr cmployte of the Counv. vAellier decteit or appointed, duii in any tnanna' vAntsoCTcr be
iotccated m OTTCCC^ B^ bsi^t ^m ^c pi^s or cmoiumcott <^niy contrac^job^ wo^
didl stmytsty sttvvss wfhnig of'value, ttircctEy lit iiBiIireetfy.fiom imy pWton. Sm OT CTciKitntinu imffoB rfcalmj; wiiiitbc Ccunty. upon moire
faratabk ten^ fhto Ibnw j^antrf to (be pubUc ema^y. nor sh^ he reowc. directly or indirectly, any part of safSts. wwsssaan or other
cawpensi^oa pad or pttyri>k by the Coui^, or ly ^y pCTMn m cann^oa^lh a^ deriiop •w? die Couny, wby a^
mfh a^ d^inp wA w proi^edinp belbre u^ branch, ^c^ dqmrtuait, boi^ coinmistim nr odlff t^B^ N0 such onjccr
W anpleyce tb^ iliredly tff mdilwUy be thebrokct OT ag^''^ PrWlru ? IEeavu 8^ MmPCII^nn m <^^
miytyptiofbo^&tCowtyoIEci^cmplfliyecwpiaMDSCTfiiniadBinelMtmiiM'B^thsCoi^ NosBEho£6wrwcBii!ikiy«dittllsDlidtor
uecept nay compcnnttioa or gmbiity in Uin form ofmoocf or othcrwitc Ibr aiy act or ctauaion mi the cwass otlm public •work; pnnndut. hovrevCT,
(bat the had of ?y dtpBltrnBlt ec boari ol the Ccunb? vuy permit tin employee tti rccciTO a icward pUbUcty offetni and paid far. far tbs
nccaroplishmait ofapnrticulaT tltsk.

(b) Tlntcs nt UitKtrBction: i]tcgti(iyis_bruCBn&caf 1IIB pioviricns of this Seefion shall be broadly consButd tnd sttictly
enfarced &r tte parpdse of pievcntmg ofiicera <aid onployeu &om scctirins Wj pecumuy BdvaiBtaEcs, lumcrer itidirect, fam thsir public
BlstxaDtintts., atber than tbrirsontpuBUitmpnTrided by law.

In onla, hnwCTCr, to guBid agnnst iiyuStie^ tbB Ccuncil may, by rcrolurinu, spenfedly niUinrrac aay COtmty afficcr BT employee to
nTNiislodcina^utrpOE^onortaiBahumftbu^toucoin^on^thaiiyTcraon.fitmwcotpoi^wde^^
disdosmc of dl pertinent fiicts to ihc Counly Coundl by saeh nfficcr or ucpldycE, the Counca sbaS detennine that aich atodc (mnaship CT
ctinDectiondouiKitvinlrttithcpiiliIieiDtaeat.

The Coanty Couttcfl way, by ontuumce, ddcEatcto (tie Bowari County Elhus CommisiontEicpDWrto tO&lsSBiii dsterstimu'oascffll
toeulhBrizetheawnasbipOrcotiBcctinn. Aliyoriinmw •which ddt;6ttIEst&p<n>nabaU provide forpro(^imsmdudingttpAUcilcimnE,mfl
ih^ (Sl^liA t^tnilfcdctmirim^v^cn the (nreei^p sr mnBection doc mtw^

(c) Ptnflltict. AiyoffiuTorempltiyeBcftbcCounityvihowiUM^vioIrtESaDyofthcpnT^oBSofthilSc^insbiiil&uftit
Ms office. IfaiiypuS?itaU<]&^5^lcCiiriOTrebitennypartofmy&e,tomm^m^CTol]ieffbfmoEcorop<a^onto
of the County ill ccmiedionmlh aw Coun^ busincs or TWccrfmE. be stall, ? CBim'^on, bn pi^^
ornicreUlui!0;monthsoTafiaeofnot!eathBn510Q.DO[>nnctcthantl,OOOJ)0,orbcth. Any "mtnut'RtdBia'ridlUica of this Section nuy be
(lcdBltdvdiiiliythcEacemSvcorhytcsolutkmofBieOounriL TbcpBialtiBilittuiSwtiaashnilbciiiaddBiBntoaUothCTpaalticipioriiicdby
law.

Code Sc^eScv. fj.19. KQSsss osifiSrEmftsyawatfr&cStes.

(a) <?6''!3i!Aj>[i I'1t"'"t. Biddcre, vcodois, puictasas and taaWy anployca uimlvcd in (be purdasinE pnicos shall te
ESifcnidbyfheproviacntoEthcaow^ComrtyaialWB^BcfwudCciutylawre^^ 'MovtmagrsbaUoiBcrBeatmty
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Howard County

Task Order Request for Proposals No. 16-2019

PURCHASE OF ELECTRICITY FROM SOLAR PHOTOVOLTAfC SYSTEMS HOST£D 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-quafified Master

Contractors approved to perform work under the Maryland Department of Transportation Master
Sen/ice Agreement (Master Contract Project number MDOT-OOE RED 2018).

Based upon an evaluation of TO Proposal responses/ an MSA Master Contractor nngy 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 I: 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 I/ 2019

Contact: Dean Hof

Purchasing Administrator
410-313-4239

dhof@howardcountymd.gov

Submissions: Three paper copies shaE! 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 committed 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 Climate Action Plan in 2010. The

inventory measured greenhouse gas emissions for both County government operations and the

1



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 Pane! on Climate Change

(IPCC) in its 2018 report, Howard County set a new goai 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 goai/ and as part of its commitment as a Maryland

Smart Energy Community/ Howard County will achieve the foliowing 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 facilities by 25 percent.

Howard County currently has solar energy generation at seven facilities: Robinson Nature Center

(rooftop)/ MiHer Branch Library (rooftop)/ East Columbia Library (rooftop)/ New Cut Road retired landfill

(2,000 ground mount solar paneis that supply 90 percent of the power to Worthlngton Elementary

School)/ George Howard Building (solar powered iight poles for eiectric vehicle charging), Scaggsville

Public Safety Complex (rooftop)/ and Little Patuxent Water Reclamation Plant (solar canopies over the

parking lot).

The County is specifically seeking a third party to instail/ 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 development plans.

The Solar Provider, in their response to this TORFP should be prepared to provide compfete turn-key

photovoltaic sofar 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 evaiuating, designing, financing, constructing,

commissioning, owning/ operating, maintaining/ and decommissioning turn-key Solar

Photovoitaic Systems on County facilities. This includes, but f5 not limited to, alf necessary

design/ permitting, operational and other functions 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. PrerProject

For each Project/Soiar Provider to provide a plan and schedule for execution of the

following, subject to Contract Administrator's approva!;



1. IVleet with internal and external 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

instaljed by Solar Provider/ such as those provided by Solar Provider In its original response

to the County's TORFP/ wil! 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 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 including the start-date and environmentai 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 PJM.

7. Obtain ail necessary federal, state, local and other permits necessary to compiete the

System; Solar Provider wit! be responsible for payment of ail permit fees.

8. Obtain ali necessary zoning and land use approvals, including Environmentai Impact

Studies where needed. Complete ai! National Environmental Policy Act (NEPA) and Maryland

Environmental Policy Act (MEPA) snaiyses 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 Stonnwater Design Manual (see

Appendix L) for at least 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

shaft 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 more frequent

updates as needed and Sotar Provider must compiy with such 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 opportunities

beiow ground mount solar installations. Sofar Provider shall incorporate appropriate habitat

enhancements within the footprint of the System and adjacent areas. This may include

poliinator-friendly native ground cover for ground mount systems or other such natural

covering. County must approve the plan and any consultants or contractors used by Solar

Provider before Solar Provider proceeds. For snore information and guidelines, please visit



httDs;//www.cieanenerevresourceteams.ore/how-can-so[ar-deveioDers-Dlant-Doilinator-

fnendly-habitat and http://dnr.marvfand.gov/pprD/Pages/pollinator.aspx.

Construction and Implementation

1. Build the Solar Photovoitaic 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 laws and

regulations.

5. Instal! the System, to the satisfaction of the County, including at! photovoitaic equipment/

inverters/wiring, and ancillary equipment necessary for System operations.

6. Ensure the integrity of the roof membrane or surface, including negotiating with roof

warranty providers where applicable. This includes limiting roof penetrations, unless

otherwise specified by County.

7. No work done on this Project shai! 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 sufficientiy to maintain validity of warranty. Upon

County's request, Soiar Provider shall provide copies of any structural analysis prior to

commencement of installation of any System. The Solar Provider shall remediate moisture/

infiitration, 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 ofstaintess steel 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 Providers 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

construction at any Project.

10. If requested by County, Solar Provider shall/fora 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 IHuminating Engineering Society of North

America (IESMA) or other accepted standard approved by the Contract Administrator. All
outdoor lighting installed by the Solar Provider shaif be dark skies compliant.

12. Ensure that the Project and System comply with County laws and regulations related to

environmental sustainability.



13. At Project and System completion/ provide County an electronic version of a

commissioning manual outlining the System design, components, cutsheets of components,

operating characteristics/ etectrica! diagrams, and other relevant data,

14. Commission and activate the System and ensure power is delivered to the County on the

Commercial Operation Date. Aii 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 shai! 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 shaEi be calculated using materiais and equipment performance

ratings/specifications, cell temperature measurements, irradiance measurements, and any

other measurements that are required to demonstrate performance. The cafcufated

performance shaft be compared to actual measured performance using DC and AC

output/production meters/ with datafogging for the term of the testing periods.

15. Provide any information needed to obtain LEED credits for the soEar instatfation, if

applicable.

C. IVIaintenance and OngoinR Operations

1. Maintain the System for its service life/ including snonitoring the system to detect

maintenance needs and any washing, upgrades, and/or repairs necessary to ensure the

commercially reasonable continuous delivery of electricity.

2. Accept responsibifity for repairs, moisture, infHtrafion/ and/or damage caused by the

photovottaic System and any ancillary equipment En 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 biding purposes.
4. Provide ongoing monitoring and a data output via web, suitable for display on County

websites or LCD monitors in the building.

5. Supply all necessary internet connections for inonitoring of the System, unless waived by

County.

6. Use commercialiy 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 soiar installations, following standards

and specifications provided by Howard County. Manage security inside the fence for ground

mount solar installations.

D. 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 system.

E- FinancJnfi
1. Arrange and secure financing for the term of the PPA.

2. Aggregate all federal, state, local and utility incentives and incorporate 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



the system beyond the 20 percent requirement to reduce the price per RWh realized 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.

F. Electriatv Generation and Sales

Provide County ali 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). !n any case where a System is designed to exceed the Facifity's

annual demand/ Solar Provider must assist the County in applying the generation to another

County fadfjty 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 entities or PJM subaccounts.

G. End of Sen/ice 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 ali of its tangible property comprising the System from the Facility on a mutually
convenient date, but in no event later than ninety (90) days after the expiration of the Term.

All system components shall be recycled 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 shall Sofar Provider's removal of the System

affect the integrity of County's roof, which shall be as ieak proof as it was prior to removal of

the System and shall be flashed and/or patched to existing roof specifications. Sofar Provider
shall leave the Facility in neat and clean order. If Sofar 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 Soiar Provider

modified to accommodate the System to pre-project condition, excluding ordinary wear and

tear/ unless explicitly waived by County,

H. Anciilary 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. !n particular, Howard

County is interested in providing opportunities for local businesses as well as MBEs. Solar

Provider should provide information on what they can offer in the foliowing areas;

< MBE participation

• Local business participation

• Workforce development and Eocaljob creation



* Options to incorporate community solar and tower electricity rates for low and

moderate income communities into projects on County property

* Poilinator and other habitat enhancement opportunities below ground mount soiar

installations

« Electric vehicle chargers/ espedaily for soiar canopies pver parking

• Demonstration of enhanced stormwater management for ground mount solar

• Other ancillary benefits to the environment; public health, resiiiency/ and

community

1. Environmental Site Design

Each site design wH( 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 wii! coordinate in good faith with the County to

mitigate any stakeholder concerns/ including Departments occupying or using the facility,

adjoining 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 Sotar

Provider or impact the construction schedule. This includes but is not limited to compliance

with the County's Municipal Separate Storm Sewer System permit, minimizing impervious

surfaces, no or limited impact on trees, presen/ation of topsoil, wildlife habitat

enhancements, mitigating impacts to neighboring properties, etc. These features wi!! 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 )3y the County.

J. Coordination

in cases where muitipie 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 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 fina!, provided that the

County will use commercially reasonable efforts to limit the disruption to Soiar Provider's

installation operations.

K. Performance Gyarantee

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 wii! be responsible for the following

• Providing necessary space to host each system, as identified in design documents

approved by the County.

* Providing access to each site for all.agreed upon instaliation and maintenance.

* Providing a notice to proceed in a timely manner.

* Purchasing the electricity for the term and value identified in the contract and pricing

model. Note this term may vary depending on the facility.



PROPRfETRY & 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 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 exempt information that is confidential commercial or financial information of a Solar

Provider/ as defined by the Maryland Public 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) cance! this TORFP with or without the substitution of another TORFP;

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 wilf be evaluated on the Solar Provider's quafifications and experience/ innovation (advanced

photovoftaic 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 afi potential project sites listed in Appendix A.

Although site locations are subject to change following the compietion 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/ piease include and address alf eight project locations

from Appendix A in the Project Narrative and Project Pricing. Please note. Solar Providers must first



submit Appendix K, Non-Disciosure and Confidentiality Agreement to receive drawings and plans for the

Circuit Courthouse. A Task Order ProposaE shall Include the foiEowing sections;

Proiect Narrative

Titie Page: The title page should include the name and address of the IV1SA Master Contractor and the
name and number of this TORFP.

Executive Summary: A one-page summary describing the MSA Master Contractor's understanctingofthe

TORFP scope of work and proposed soiution.

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 shai! be organized to

address the requirement in the same order as they appear in the Scope of Work (Section 3, A-K). Aiso,

please include a detailed solution for the new circuit courthouse and the Carrs Mill !andfili,

Assumptions; A detailed description of any assumptions formed by the MSA Master Contractor in

developing the TO Proposal.

Draft Project Schedule; A list or chart containing tasks and estimated time frames for completing the

requirements and deiiverables in Section 3; Scope of Work. Piease also include a schedule specific to the

new circuit courthouse.

Qualifications; Brief description and references from three similar projects the MSA Master Contractor

has successfully completed, including names, qualifications, 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 ibs./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 ioads in Ibs./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 between the Soiar Provider and

the roofing contractor.

Project PricjnR

Project Pricing document shaii include:

1. PPA price information following the format specified in Appendix D. Howard County is

interested in staying at or befow its current electricity rate of 7.61 cents/RWh, This is the
Schedule GL rate, which this and most of the County's buildings fail under. It includes the kWh-

based supply charge of 4.61, the fixed capacity charge portion 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 escalation durinj

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
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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 proposa! will be rejected.

2. Information about expected energy production for each site foitowing the format shown in

Appendix E.
3. Information about Buy-out Option price and any early termination fees fofiowing the format

shown in Appendix F.

4. A statement showing the hourly consultation 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/

ancf/or any resulting Power Purchase Agreement.

5. If applicable/ address the use of virtuai net metering and how the Master Contractor will provide

savings through its use.

6. Proposal, including pricing, shall be valid for 180 calendar days.

AH proposals must include return of completed documents in Appendices G, H; I and J.

SECTION 6: GENERAL TERIV1S AND CONDITIONS

1. All proposals must be signed by an authorized 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.

2. The submission of a proposal shall be considered an agreement to all the terms/ conditions, and

specifications provided herein and in the various bid documents, unless specifically noted

otherwise in the proposal.

3. Each proposal shali 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.

4. NON-ASSIGNMENT OF A6REEMEMT: Neither the County nor the Contractor shall assign/ subiet

or transfer its interest or obligations under the resulting Agreement to any third party/ without
the written consent of the other. Nothing herein shall be construed to create any persona! or

individual liability 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

5, 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 Designee's reasoned judgment/

the public interest will be served thereby.

6. 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.

7. 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 wiH be stated In the

solicitation.

8. The County Purchasing Agent or Designee reserves the right to award Agreements or place

orders on a fump sum or individual item basis/ or such combination as shaff, in the County

Purchasing Agent's or Designee's judgment, be in the best interest of the County.

9. The County Purchasing Agent or Designee may waive minor differences in specifications

provided these differences do not violate the specification intent nor materialfy 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 caEfecf for, conditional or unconditionai

unresponsiveness, or proposals obviously unbalanced.

11. PROTEST: Any protest concerning the award of an Agreement shail 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 protester, identification of the

procurement; a statement of the specific reason for the protest and supporting exhibits. The

issuing Office wii! 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
good standing sn/ 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 Toil Free 888-246-5941.

13. AVAILABIUTY OF FUNDS: The contractual obligation of the County under any subsequent

Agreement is contingent upon the availability of appropriated funds from which payment for

this Agreement can be made.

14. BACKGROUND CHECKS AND INVESTIGATIONS

a. If a Contractors' employees are on-site in County buildings working without a County escorfc each
employee of the Contractor sha!! agree to a background check or investigation consisting of
nations! criminal database search covering misdemeanors and felonies and the release of that
informstSon to the County in the event that it is required.

b. The Contractor shall assume the cost to have background checks done for each empioyee assigned
to each facility. The County may bill the Contractor $100 for each standard background check.
PubSic safety buildings require a higher level of security 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 to the County
prior to the check or investigation being conducted.

c. The background checks or investigations shail include all empioyees/ new employees,
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
foilowing offenses which shall include, but are not iimited to: Burglary, Breaking and Entering,
Carding or Wearing a Weapon, Destruction of Property/ Possession of a Controlled Dangerous
Substance with Intent to Distribute, Explosives, Kidnapping, Theffc/Larceny, Maiming,
Manslaughter/ Sexuai Assault, Hate Crimes, Robbery, and Distribution of a Controlfed Substance.

f. The Contractor reserves the right to seek exception to the above guidelines governing

acceptability for assignment to the faciHty by providing documented specifics pertaining to

convictions of the employee in question. The County wi!!, at its sole discretion; accept or reject

the requested excepKon
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15. INSURANCE: The Contractor will be required to purchase and maintain during the life of the Agreement/
including any subsequent renewal terms, Commercial General Liability Insurance, Automobile Liability
Insurance/ and Worker's Compensation Insurance with limits of not less than those set forth below;

a. Commercial Genera! Liabiiity Insurance: Combined Single Uability limits of $1,000,000 each
occurrence and $1/000,000 aggregate naming, "Howard County/ Maryland, its officials,, employees,

agents and volunteers" as the Certificate Holder and an Additional Insured.

b. Automobile Liabiisty Insurance: Combined Single Liability limit of $1,000/000 any one accident.

c. Workers Compensation Insurance: Statutory coverage for Maryland Jurisdiction, including
Employer's Liability coverage, with a Eimit of at least $100,000.

d. The Contractor shall assure that a!i subcontractors or independent contractors performing services
in accordance with this soiicitation carry identical insurance coverage as required of the
Contractor, either individuaHy or as an Additionai 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.

e. 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 shafi result in rejection of award by the County. Such certificates shal! provide that the
County be given at least 30 days prior written notice of any canceifation of/intention to not renew/
or material change in such coverage.

f. 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 iaw or otherwise.

g. Failure to provide ancf continue to enforce such insurance as required above shall be deemed a
material breach of the Agreement and shaii operate as an immediate termination thereof.

h. 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

16. AUTHORITY; Solicitations are issued pursuant and subject to the provisions of Article VJII>
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 Installation Locations

Although site locations are subject to change following the completion of a soiar feasibUity study

conducted by an independent contractor through a separate procurement 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 include and address all eight
properties listed 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 Bendsx Road/ Columbia, MD 21045)

Anticipated annual usage: 2,620,000 kWh

2. Carrs Mifi Landfill (see Appendix C for details)
15900 Carrs MiEl Road

Wooctbine, MD 21797

BGE Account Mumber: 6209240000

Schedule GS

Approximate annual usage (2018); 152,692 kWh

3. Scaggsviiie Public Safety Complex (rooftop)

11226 Scaggsville Road

Laurel, MD 20723
BGE Account Number; 324961000

Schedule G

Approximate annual usage (2018); 65,800 RWh

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 Laurei Park Community Center

9411 Whiskey Bottom Road

Laure!, MD 20723
BGE Account Number: 6592301000

Schedule GL

Approximate annual usage (2018); 1,124,319 kWh
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7. O'Dcmnell Large Building - Centraf Fleet (rooftop)

8800 Ridge Road
Eliicott City/MD 21043

BGE Account Number: 5068190000

Schedule GL

Approximate annua! usage (2018): 553,235 kWh

8. 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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APPENDIX B: New Circuit Courthouse

Soiar 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 located at

9250 Judicial Way/ Ellicott City, MD 21043 (formerly 9250 Bendix Road, Columbia, MD 21045).

Construction is scheduled to begin in June 2019 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. Betow 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

beams. 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 pgnels.

The crossed-out area is a four-

story parking garage, which wiii
not 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 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. So!ar ground mount instaUation is anticipated to begin

no iater than July 2021.

Additional information about the courthouse project is available at

bttpi://\AAAW.hoWATd^untymd^o Please visit

htt£si//www.howardcountvmd.Rov/LinkCilck.a5px?fi!eticket=P-ErclY5N7R%3d&tabld^26358(portatld=0/

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 Milt Road in Woodbine/ 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

about 4.5 acres with < 4% slopes. See Appendix C.l 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 last 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 dean-up in the early 1990's and residual contamination of a portion

of the site remains. The County operates andmaintainsgroundwater recovery and treatment facility.

This facility began operation in 2000 and is expected to continue operation through much of the
contract period. The coilection welfs are located on the perimeter of the site and piping and

controi/commumcation 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 foilowing utilities: 1-phase 240 amp electric, Comcast and Verizon fiber exists along

Carrs Mill Road. Tie-ins to utilities should beatCarrsMill 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 thistie. Because the site is an environmentaify

monitored site/ herbicide use is strictly controlled and such chemicals must be pre-approved by Howard

County DPW-BES. The Contractor will be expected to maintain quarterly mowing frequency.

Landfills are repositories of waste. As such the waste mass continues to degrade for decades after the

landfjf! is dosed 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 l~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 soiar system and must approve before proceeding with construction.

While the site was closed prior to 1978 and is exempt from most closed landfii! 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, approval 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/coverwili not be disrupted and that stormwater is

appropriately managed.

The solar array shouid be surrounded by 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 baiEasts for structures shall extend no more than 18// into the soH

protective layer. Details for placement and construction of conduit/ footers and ballasts shal! be

approved by the County and MDE before construction may begin.

Transformer and other electn'cai equipment may be placed in a shelter instead of an enclosed buiiding/

but should 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. Details 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 soiar 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 eacli 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 sheet with a fixed price and no escalation.

Energy Unit Price (Dollars per kWh)

New Circuit Courthouse

9250 Judicial Way

EHicott City, MD 21043

CarrsMillLandfilf

15900 Carrs Mill Road

Woodbine/MD 21797

Scaggsville Public Safety Complex
11226 Scaggsviile Road

Laurel, MD 20723

East Columbia Library

6600 Cradlerock Way
Columbia, MD 21045

Glenwood Community Center

2400 Route 97

Cooksville,MD 21723

North Laurel Community Center

9411 Whiskey Bottom Road

Laurel, MD 20723

O'DonneH Large Building

8800 Ridge Road
Ellicott City, MD 21043

Ascend One Building
8930 Stanford Boulevard

Columbia, MD 21045

All Sites

Energy Price per

kWh ($/kWh)/
Howard County

owns SRECs

$

$

$

$

$

$

$

$
Weighted

Average $

Energy Price per

kWh ($/kWh),
Master

Contractor owns

SRECs

$

$

$

$

$

$

$

$
Weighted

Average $

Percentage of per kWh
price for IVIaintenance

% for solar system
maintenance:

% for grounds maintenance

inside the fence iine:

% for solar system

maintenance:

% for grounds maintenance

inside the fence line:

% for solar system
maintenance;

% for solar system

maintenance:

% for solar system

maintenance;

% for sofar systehi

maintenance;

% for solar system

maintenance;

% for solar system

maintenance:

N/A
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APPENDIX E: Expected Energy Production for Example Project Sites

Building
New Circuit Courthouse

CarrsMillLandftl!

Scaggsville Public Safety
Complex

East Columbia Library

Glenwood Community Center

North Laurel Park Community
Center

O'Donneli Large Building -
Central Fleet

Ascend One Building

Years

1-5

6-10

11-15

16-20

21-25

1-5

6-10

11-15

16-20

21-25

1-5

6-10

11-15

16-20

21-25

1-5

6-10

11-15

16-20

21-25

1-5

6-10

11-15

16-20

21-25

1-5

6-10

11-15

16-20

21-25

1-5

6-10

11-15

16-20

21-25

1-5

6-10

11-15

16-20

21-25

Average Expected Annual Energy Production kWh
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APPENDIX F; Option Price and Early Termination Fee Chart for Example Project Sites

Building

New Circuit Courthouse

Carrs Mill Landfill

Scaggsville Public Safety
Complex

East Columbia Library

Glenwood Community Center

North Laurel Park Community
Center

O'Donnell Large Building
Central Fleet

Ascend One Building

At the End
of Year

5
10
15
20
25
5
10
15
20
25
5
10
15
20
25
5
10
15
20
25
5
10
15
20
25
5
10
15
20
25
5
10
15
20
25
5
10
15
20
25

Early Termination Fee Buyout Price
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APPENDIX G

AFFIDAVIT

Must be completed, signed by anofficerofthecompany (President, CEO, Vice President, etc.), and submitted with the proposal.

Contractor

Address

I, _ _ _ ,_ __.__ _ _ , the undersigned, _ _ _ ___ _ _ _ ______ of the above named
(Print Signer's Name) (Print Office Held)

Contractor does declare and affirm this ___ __ _ day of__ _________, _ _ _ , that I hold the aforementioned office

(Month) (Year) .
in the above named Contractor and I affirm the fo!!owing;

AFFIDAVIT I
The Contractor, liis 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 themselves, to gain any favoritism In the award of the contract herein.

AFFIDAVIT II
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 wilt
receive in the future a service or filing of value, directly or indirectly, upon more favorable terms than those granted to the public
generally, nor has any such officer or employee ofthe County received or will receive, directly or indirectly, any part of any fee,
commission or other compensation paid or payable to the County !n connection with this contract, job, work, or service for the
County, excepting, however, the receipt of dividends on corporation stock.

AFFIDAVIT HI
Neither I, nor the Contractor, nor any officer, director, or partners, 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 federal government for acts of omissions committed after July 1,1977.

AFFIDAVITS
Neither I, nor the Contractor, nor any of our agents, partners, or employees who are directly involved in obtaining contracts with
Howard County have been convicted within the past 12 months of discriminalion against any employee or applicant for
employment, nor have we engaged in unlawjEul employment practices as set forth in Section 12.200 of the Howard County Code,
or Subtitle 6 of Title 20 ofthe State Government Article, Annotated Code of Maryland or, of Sections 703 and 704 of Title VII of
the Civil Rlgiits Act of 1964 as amended.

AFF?AV1TV
The Contractor:

i. Is not currently identified on the list created by the M:aryland State Board of Public Works as a person engagmg
in investment activities in Iran as described in Section \1-1Q1 Q^he Maryland State Fmance and Procurement
Article; or

ii. Is not currently engaging in investment activities in Iran as described m Section 17-702 of the Maryland State
Finance ai'tdProcwemenlArSicSe.

If the person is unable to make the certification, it will provide tlie County, a detailed description of the Contractor's investment
activities in Iran.

AFFIDAVIT VI
If applicable, the Contractor has complied with Sections 14-101 through 14-108 of the Election Law Article of the Aimotafed Code
of Maiyland, which requires that every person that enters into, during any 12 month period, one or more contracts, leases, or other
agreements with the State, a county, or an incorporated municipality, or their agencies, involving a cumulative consideration of at
least $100,000 or more; shall file with the State Administrative Board of Election Laws a statement disclosing contributions to a
candidate, or a series of such contributions, in a cumulative amount in excess of $500 made during the repoftmg period to a
candidate for elective ofHce in any primary or general eiection,

1 do solemnly declare and affirm under the penalties of perjury that the contents of the foregoing affidavits are true and correct to
the best of my knowledge, information and belief.

Signahire Title

Printed Name Rev. 07/20/17
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APPENDIX H
EQUAL BUSINESS OPPORTUNITY PARTICIPATION

NOTICE TO PRME CONTRACTORS
15% SUBCONTRACTING GOAL ON CONTRACTS

VALUED 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.cQmplete_die_woi^:wlfli_its own_workforce. Certified MBE/WBE/DBE

prime contractors can count 100% of the work they self-perform on contracts with EBO 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; tlie City of Baltimore, Maryland; or another
certifying entity in order to satisfy the 15% subcontracting goal The website addresses for lists of minority
businesses are:

htto;//www.howardcoL!nfvmd,eov/Purchasing
MtP:/Avww.nidot.state.md.us/MBE_.Progt'anVmdex.htm,I

htfD://ciiYservices.baltinio('ecitv.20v/mwboo

Contractors should submit a completed Equal Business Opportunity Subconfj'actor Participation
Form witli 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 to obtain participation must complete the Equal Bvsmess Opportumty Program Request for
Subcontracting Waiver and jgroyide documentation of its good faith attempts to obtain EBO participation.
The County will determine if the efforts made satisfy a good faith attempt. A waiver will only be considered
in rare contracts 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, If 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.

FPRIME CONTRACTORS* COMPLIANCE OF EBO SUBCONfRACTORFARTICIPATJON

Prime Contt'actors that are awarded County contracts sliall maintain adequate records of EBO

participation on County contracts. The County may require that prime contractors report whether or not
they met tile proposed EBO subcontracting goal, so that the County can track compliance of EBO
participation on County contracts.

Revised I2/05/20I7
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HOWARD COUMTY. MARYLAND
EQUAL BUSINESS OPPORTUNITY (EBO)

COUNTY USE ONLY

CONTRACT T1TIE:

SOLICITATION ft

TERM:

CAPITAL PROJECT ti

RENEWAL ti

CONTRACT/PO it

AMOUNT $

PRIME CONTRACTOR NAME:

ADDRESS: PHONE:

EBO STATUS (Y/N); *EBOTYPE: CERTIFYING AGEMCY; CERTIFICATION tf

PRIME CONTRACTOR SHOULD LIST ALL EBO SUBCONTRACTORS / SUB CONSULTANTS / SUPPLIERS

INSTRUCTIONS FOR COMPLETING THIS FORM

a Complete the section below identifying each certified EBO firm (Minority (MBE), Woman (WBE), and Disabled (DBE) Business
Enterprises) you intend to use on this project. Attach additional sheets if more than two (2) subcontractors.

• This form represents the contractor s commitment to utilize the named EBO firms at the percentages indicated should the contract

be awarded to the contractor. This form should accompany your bid or proposal.

• *EBO Types: AA (African American), ASA (Asian American), His (Hispanic American), NA (Native American), FEM (Female), D1S
fnicohlorn

SUBCONTRACTOR NAME:

ADDRESS: 'PHONE:

CONTACT REPRESENTATIVE; EMAIL:

*EBOnPE (Check One) a AA D ASA D HtS d NA D FEM D DIS

CERTIFYING AGENCY: OERTSHCATION if EBO PARTICIPATION %

DESCRlPTiONOFWORK: EBO PARTiaPATiON $

SUBCONTRACTOR NAME;

ADDRESS: PHONE;

CONTACT REPRESENTATIVE; EMAiL;

*EBCm(>E (Check One) a AA D ASA D HIS D NA D FEM D DSS

CERTIFYING AGENCY: CERTIRCATiON ft EBO PARTlCiPATION %

DESCRIPTION OF WORK: EBO PART!CIPAT!ON $

PRINTED NAME EMAIL

siGNwwmpmc(ALi TITLE DA%'er/nt7;fl/
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APPENDIX I

Veteran-Owned Business Enterprise Program Form

county
MAHYtAND

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 proctiremeni: of all goods and

services throughal! solicitations by the County. The Veteran-Qwned Business Enterprise [VOBE) program includes
an overall aspirational goal of 1% of the County's total dollar value of procurement contracts to be made directly

or indirectly with Veteran-Owned Business Enterprises. 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 Enterprise Program, a Veteran-Owned Business Enterprise
(VOBE) is defined as a business enterprise that is verified by the Center for Verification and Evaluation of the United

States Department of Veterans Affairs as a Veteran-Owned Small Business Enterprise. To search the database of

business enterprises that are verified by the Center for Verification and Evaluation of the United States Department
of Veterans Affairs visit httos://www. vtD.vetbiz.va.gov.

Complete this form and return It with vour response to the soljcltation..

Complete Part 2. below if; Supplier is verified by the Center for Verification and Evaluation of the United States
Departm ent of Veterans Affairs as a Veteran-Owned Small Business Enterprise.

Complete ParE 2 below tf: Supplier is proposing to subcontract with a business that is verified by the Center for

Verification and Evaluation of the Uni ted States Department of VeteransAffairs as a Veteran-Owned Small Business
Enterprise.

Complete Part 3 below if; Supplier proposes NO Veteran-Owned Business Enterprise participation.

Check as appiicable

1. D Veteran-Owned Business Enterprise Certification:

Supplier is verifi ed by the Center for Verification and Evaluation of the United States Department of VeteransAffgirs

2. C3 Veteran-Owned Business Enterprise Subcontract Participation:

Supplier proposes Eo subcontract with a business that is verified by the Center for Verification and Evaluation of
the United States Department of VeteransAffairs in the contract as described below;

Name(s) ofVOBE Subcontractor(s):

Description of Work:

Percentage of Participation:____%

3. D NO Veteran-Owned Business Enterprise Subcontract Participation Proposed.

Name of company:

Printed name: _ _ _ _ _, __,.__.,._ ___.__.__„____^Title;

Authorized signature: __________Date:
Email: Phone:



APPENDIX J

TECHNICAL PROPOSAL COVER PAGE

TITLE: PmCHASEO^ELECTmCLT^FROMS^
HOWARDJ::QUr^TY_FAC!LmES

TO: HOWARD COUNTY OFFICB OF PURCHASING
6751 Coiumbia Gateway Drive, Suite 226
Columbia, MD 21046

The undersigned agrees to furnish and deliver the 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 tile various bid
documents:

COMPANY NAME:_

FBDBRAL TAX mENTIPICATION NO./SOCIAL SECURITY NO.:

ADDRESS:_
Street City Slate Zip

TELEPHONE: . FAX:.

EMAIL ADDRESS:

REPRESENTATFVE'S NAME:

Provide the name and title of the person with legal authority to sign on behalf of the Contractor. If the title of the
individual is not "President" 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
RECEIPT OF PURCHASE ORDERS:

Is the company a Minority-, Women", or Disabled-Owned Business Bnterprise? Q YES Q NO
If yes, indicate the type of minority ownership;

D Afi'ican American Q Asian American Q Disabled Q Eskimo
Q Female D Hispanic Q Native American

Is the company certified? If yes, indicate the certifications) held;
D Howard County Government Q MD Dept. of Transportation Q City of Baltimore Q Other

Certification Number(s) and Expiration Date(s);

Does the company have a written non-dtscrimination policy (i.e.: race, creed, religion, handicap, color, sex, national

origin, age, occupation, marital status, political opinion, sexual orientation, gender identity/expression, personal
appearance, familial status, source of income)? D YES D NO

(The County reserves the fight to request such documentation, if desired, at a ]ater date.)

Delivery Time After Receipt of Order:,

Delivery Terms: F.O.B. Destination, Inside Delivery.

The company will accept Visa procurement cards: DYES Q NO
(Conti'acfors are not permitted io charge the County any additional fees over and above fheh- bid prices to process

payments OH procurements cards.)
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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 to any increase due to any taxes, or any other reason. The County's Tax Exemption

Number is 30001219.

D 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 teclmical proposal. To check for addenda go
to: w\vvvJiowardcountvrnd.!^v/^pailtnents/wiuitY.-adnuilis.tr^

Number; • Date; Number; Date:

Number: Date; Number: Date:

THE PERSON SIGNING MUST INITIAL ANY
ALTERATIONSIN 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, etc,), and submitted to the contact
person listed on the first page of this TORFP in order to access confidential pians and drawings related to the Howard County
Circuit Courthouse,

NON-DtSCLOSURE AND CONFIDENTIALITY AGREEMENT

1 certify that ! am receiving information from Howard County, Macyland (the "County") to assist with

generating a proposal renting to the Howard County Circuit Courthouse project (the "Project"}. I certify my

understanding that certain of the material to be received which wil! be .specifically and conspicuously

marked by the County as "Confidential Information is exempted from public disclosure, f 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 conditions and agreements.

I 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. I wi!l not make any use of the Records

for any. purpose other than as expressly permitted by this Non-Disclosure and Confidentiality Agreement

(the "Agreement").

1 agree that/ except as required by law/1 wili 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 _ [insert name of entity submitting a proposaS] who have a

need to review the Records and have executed a Non-Disciosure and Confidentiality Agreement in

connection with generating a proposal.

I agree to maintain the security of all documents, working papers/ designs, and other materials related to

the Records and I will password protect all such information stored by me in electronic form.

1 agree that If at any time I discover that any of the Records has been disclosed in violation of this

Agreement/1 will immediately report the same to the County.

Upon the earlier of the Count/s written request or completion of my need for such information, the

Records and all copies thereof, shali be promptly delivered to the County or destroyed (and certified as

such). 1 agree to destroy al! electronic copies in a manner acceptable to the County except as reasonably

necessary to comply with internal records retention poiides. 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,

I agree that my obligations under this Agreement will be perpetual.

if i 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/ I 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. I will also cooperate in the County s efforts to obtain a protective order or

other assurance that secure treatment wi!i be afforded the Records. !n the absence of the protective order/

! 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/ I wi!l 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 couid cause substantial

damage and expose the County and its facilities to significant danger and could result in civil or criminal

fines and penalties,

I 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

for any 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 required 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 unenforceable because it is too broad in any

respect/ this Agreement shal! be narrowed by the Court to the extent required to be enforceable and, as

narrowed/ shal! be fuliy 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 to the County/ the company

may assign-this Agreement and its rights and obligations hereunder to a successor by consolidation or

merger, to a purchaser of all or substantially ail 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 affiliates 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 laws principles.

Signature:

Date;

Name of Signatory;

Title of SJgnator/:

Entity Name:

Phone Number;

Address:

* PROVIDE ADDITIONAL SIGNATURE BLOCKS AS NECESSARY FOR ALL 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: CoundlMail
Subject: Affidavit and Testimony from HoCo CSinnate Action - CB10-2020 -support
Attachments: Affidavit to Speak.jpg; ietter of support CB10 - 2020- HoCoCA.pdf

[Note: This emaii originated from outside of the organization. PEease oniy click on Sinks or attachments if
you know the sender,]

Please accept affidavit and testimony in support of C10-2020 from HoCo Climate Action.

Regards,

Liz Feighner

Liz Feighner

Advocacy & Steering Committees
HoCo Climate Action
www.HoCoClimateAction<org

(tV/e cCo not inherit tfie 'Eartdfrom our ancestors; we Borrow it from our cfziCcCren" - Native

American Trove.r0



HoCoCIJmateAction.org
Howard County, Maryland

Testimony on: CB10-2020 " Solar Power Purchase Agreement for Howard County Government

Position: Favorable

Hearing Date: March 16, 2020

HoCo Climate Action, a 350.org locai chapter, is a grassroots organization representing more than 1 ,300

subscribers and a member of the Maryland Climate Coalition and the Howard County Climate Collaboration.

We support 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 Sofar 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 rooftops, parking canopies,

and ground mount installations.

Our organization supports this legislation 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 wouid 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 expected 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 loca! residents in solar

installation, bringing weli-paying local jobs in the ciean-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
hococSimateaction^.gmaif.com

www.hoGociimateactton.org



Sayers, Margery

From: ' Cynthia Williams <cawilliams66@hotmail.com>
Sent: Monday, April 6, 2020 12:01 PM
To: CouncUMail
Subject: Climate Emergency Resoiution

[Note: This email originated from outside of the organization, Please only dick 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



layers, Margery
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From:

Sent:

To:

Subject:

Jung,Deb
Wednesday, March 11, 2020 11:40 AM

Sayers,,Margery
FW:CB10-2020

DebJung
Council Chair/ 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—--

From: James Palmer <jgpalmer44@gmaii.com>
Sent: Tuesday, March 10, 2020 5:45 AM

To; Walsh, Elizabeth <ewalsh@howardcountymd.gov>; Jones/ Opel <ojones@howardcountymd.gov>; Rigby/ Christiana
<crigby@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 ciick on links or attachments if you know the
sender.]

DearCounciimember:

i am a 50+ year resident of Howard County and a retired electrical engineer. I 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 evoiving program for solar sourced electricity without the up

front capital outlay for the solar panels and electronics. The proposed rate for the soiar sourced electricity is fair and
iikeiy a real bargain for the next 25 year term compared to the anticipated rates from BG&E,

By installing 3 types of fadfities-rooftop, ground mount/and parking lot canopies, the county can showcase the benefits
of each for the Maryland area. The systems will permit the monitoring 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 buiit 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.corri>
Sent: Friday, April 3, 2020 2:05 PM
To: CoundlMail; BaiE, Calvin B
Subject: CB-10 and Declaring a Climate Emergency

[Note: This email originated from outside of the organization. Pfease only dick on SinS<s or attachments if you know the
sender.]

I am writing today to express my support for CB10-2020. This bill wU! help move Howard County forward of our critical

need to address our climate crisis.

A!so, i hope you wil! take this opportunity to declare a Ciimate 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 gfobaE warming and protect
humanity and the natural world from collapse, it's time for the state of Maryland to Join over 1/311 Socat governments in
25 countries around the worid in telling the truth about the climate.

Declare a Climate Emergency and protect all Americans/ all humanity/ and all living things; so that we can be safe for

generations to come.

We are in a criticgl 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 will follow.

Below is the Columbia Association Climate Emergency Resolution that passed unanimousiy.

Sincereiy,
Name: Pat Hersey
Address:9462 Farewell Rd

https://www.columbiaassodation.ot'g/wp-content/uploads/2019/09/ltem_09a_Climate-Emergency-Declaration.pdf

Sent from my iPad

Sent from my iPad



Sayers, Margery

From: paul.baicich <paul.baicjch@verizon.net>

Sent: Monday, April 6, 2020 9:09 AM
To; CouncilMail
Subject: ' Climate Emergency Resolution

Attachments: HowardCounty3SS.png

[Note: This email origEnafced from outside of the organEzafcion. Please only click on (inks or attachments if
you know the sender.]

Dear Howard County Council Members,

Last 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 ftnanctai, 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 problem.

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: CouncliMail
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 put in place to protect the climate. Please support legislature to protect our climate I

Thank you,
Susan Franckel
3702 Dorsey Search Cir

Eilicott City/ MD 21042
410-294-5796



Sayers, Margery

From: Cathie Leimenstoll <cathie.leimenstoll@gnnail.com>
Sent: Monday, April 6, 2020 9:00 AM
To: CoundiMail
Subject: Climate Emergency Resolution

[Note: This email originated from outside of the organization. Please oniy click on links or attachments if
you know the sender.]

I am writing to ask that you support the Climate Emergency Resolution. We are enduring right now the short-
sightedness of our federal 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 leadership 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 Leimenstoli 11243 Chase Street, #1 Fuiton, MD .20759



Sayers, Margery

From: E Kato <euk369@gmail.com>
Sent: Sunday, Apri! 5, 2020 10:26 PM
To: CouncilMail
Subject: PSease pass a Climate Emergency resoiution

[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 iiiustration 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 would 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: Monday/ April 6, 2020 8:33 AM
To: CounciiMail
Subject: I Support a Climate Emergency Resolution

[Note: This email originated from outside of fche 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 Resolution. With
teeth I!

Respectfully submitted,

Charlie Goedeke
10544 Pa+uxent Ridge Road
Laurel, Mb. Z0723
(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 part of one another,

and all involved in one another." —THOMAS MERTON



Sayers, Margery

From: Carolyn Parsa <caroiyn.parsa@mdsierra.org>

Sent: Wednesday, March 25, Z020 12:16 PM
To: CoundlMail; Bali, Calvin
Subject: Support for CB10-2020
Attachments: CB10-2020 HoCo Sierra Ciub Testimony.pdf

[Note; This email originated from outside of the organization. Piease on!y click on links or attachments !f
you know the sender.]

Honorable County Council/

1 hope this email finds you al! weH/ 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 Sierra Club.

Carolyn Parsa
Sierra Club Howard County Chair



March 25, 2020

SIERRA

Sierra Club Howard County

RE: Support for CB10 ~ to enter into 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 Paris

Accord. In fact, this agreement not only reaches the goat 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 supports 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 folEow up on prior comnm'tments to renewable

energy and to Improving Howard County's overall sustainability and resiEiency.

Thank you for your consideration of this bill.

Carolyn Parsa
Chair, Howard County Sierra C!ub
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Howard County

Task Order Request for Proposals No, 3.6-2019

PURCHASE OF ELECTRICITY FROF/E SOLAR PHOTOVOLTAIC SYSTEMS HOSTED ON
HOWARD COUNT/ FACILITIES

June 7,2019

This Task Order Request for Proposals fTORFP) 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 MOCT-OOE RED 2018).

Based upon an evaluation of TO Proposal responses, an M5A Master Contractor may be selected to

conduct the work defined in Section 3-SEBpe of Work. A specific Task Order Agreement, will then be

entered into between Howard County and the selected M5A Master Gintractor.

SECTION 1: NOTCES, COWACTS and SUBMISSIONS

TORFP Issued:

Site Visits:

Questions Due:

Answers Posted;

Propcsals Due

June 7,201S

June 27,201S

July 3,2019

July 12,2019

-luiy 20,2013 by U^DO AM EST

Anticipated Award Date: September I, 2019

Contact Dean Hof

P urchas'mg Ad min istrator

410-313-^239
dhof@ howa rdcou ntym d.gov

Submissions: Three paper copies shaii be deRvered by the above proposal due date and time to:

Howard County Office of Purchasing

67S1 Columbia Gateway Drive/ Suite 225

Columbia, MD 21046

SECTION 2: BACKSROUND

Howard County Government is committed to creating a more vibrant healthy, resilient, prosperous and

sustainabte community. Howard County has a long history of dimate leadership. Howard County first

developed a comprehensive greenhouse gas emission inventory and a Climate Action Plan m 2010. The

inventory measured greenhouse gas emissions for both County government operations and ths

community. TTie reduction targets were met and in 2015, Howard County updated the Climate Action

Plan and set new targets.

Following the recommendstions of the United Nation's Intergovernmental Pane! on Ctimate Change

(!PCC) in its 2018 report, Howard Count/ set a new goal to reduce greenhouse gas emissions ^S percent

below 2010 ievels by 2030 and to reach zero emissions by 2050.

To reach this greenhouse gas emissions reduction goai, and as part of its commitment as a Maryland

Smart Energy Commun'fty, Howard County wili achieve the following by 2024:

* O&tain 20 percent the power needed for local government operations from renewafalesQurces.

* Reduce petroleum fuel consumption in the County's fleet by 20 percent.

• Reduce energy uss of County government fed llties by 25 percent.

Howard Count/ currently has solar energy generation atssven fadrrties: Robinson Nature Center

[rooftop]. Miller Branch Library [rooftop]/ East Columbia Ubrary [rooftop]. New Cut Road retired landfill
(2,000 ground mount so!ar panels that supply SO percent of the power to Worthington Elements nr

School), George Howard Building [solar powered light poles for electric vehicle charsing)*ScaggsvilIe

Public Safety Complex (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 host&d
on County facilities. CoHecfively/ the County's portfolio inciudes 200 owned facilities. In addition, the

County is resporuibiefbr extensive Erounds and properties that can tie used forsoiar depioym&nt where

economical and consistent with the Count/sdsveiopment plans.

The Solar Provider, in their response to thisTCWP should be prepared to provide compSete tum-key

photovoitaic solar projects including finandng and selling the sSectricity generated to the Count/. The

County respects economies of scale and has an interest in bundHng as many projects into large awards

as possible, but also may consider multiple awards when workine with multiple vendors is in the

County's best interests.

SECTION 3: SCOPE OFWORK

1. Solar Provider HesponssbSWes

SCOPE OF_SERVtCE5

Solar Provider will be responsible for evaluatine, designine, finandng, construcfing,

commissioning, owning, operating, maintaininE, and decommissionine tum-key Solar

Photovoltaic Systems on County faciIities.TTiis includes, but is not limited to, all necessar/

design, p&nnltting, operational and other functions necessary to operate the System over the

service iife specified In any Power Purchase Agreement (PPA) executed under this Contrari, as

well as decommissioning of the System at the end ofths service life.

A. P^-Projoct

For each Project, Solar Provider to provide a plan and schedule for execution of the

foiiowing, subject to Contract Administrator's approval:



1. Msetwith internal and external stakeholders to address specific concerns regarding solar

integration into a site or community. This may include, for example, department; that

occupy Facilities as well as the general public.
2. At Count/s request/ provide a project pian that outlines the logistics for installing the

System at the Facility, specifically addressing County and stakeholder concerns.
3. At Count/s request, provide architecturai rendering? of Systems. Renderings should be

sufficient to visualize the ground level view, fbotprinl, and general aesthetics of the site. The

Parties acknowiedge and agree thataeriai iayouts and photographs of previous systems

installed by Solar 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

extant that further renderings are required for permittine or stakeholder approvals. Solar

Provider shall cooperate with the Count/to providesueh renderings.

4. Prepare Pre and Post informational signageata project site to 1) inform tenants and

citizens of the sizs, scope and timing of thelrspecific project, and 2] upon completion of the

project, provide signage indudinBthe start-date and environmental attributes of this

specific project.

5. Conduct any interconnection studies required by the regional grid operator, ufilrGes and

others necessary to execute the Project.

6. Obtain interconnection agreements with the applicable utilities or PJM.

7. Obtain aH necessary federai, state, local and other permits necessary to complete the

System; Solar Provider will be responsible for paym&nt of all permit fees.

S. Obtain all necessary zoning and land use approvals, induding Environmental Impact

Studies where needed- Complete all National Environmental Policy Act (NEPA) and Maryland
Environmental Policy Act (MEPA) analyses and documentation as necessar/. Coordinate

with the Mar/landHistoricalTrust as appropriate.
9. Provide stonnwater management for each site according to Maryland Department of the

Environ me nt standards as described in the Maryland Stonnwater Design Manual [see

Appendb; L) for at Isast LO inch, but preferably up to 2.6 inches or in an innovative manner

to treat high intans'rty 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 commissioninE of the Project

11. Provide all initial and final engmeering drawings and plans to County's reasonable

satisfaction. AIi 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 [15J 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 rejectingsuch drawings or

plans.

12. Provide monthly updates on planning to Count/. County may request more frequent

updates as naeded and Soiar Provider must comply w'sth such requests.

13. At County's request, provide information and certifications of design build professionals

involved in the project
14. The County is interested in poliinator and other hsbitat enhancement opportunities

below ground mount solar installations-Soiar Provider shall incorporate appropriate habitat

enhancements within the footprint of the System and adjacent areas. This may include
pollinator-friendly native ground cover forground mount systems or other such natural

covering. County must approve the plan and any consultants or contractors used by Solar

Provider before Solar Provider proceeds. For mora information and guidelines, please visit

hn^://inww^deane^iei[^?soyrceteam

friendly-habttat and http ://d nr.m a rvlan d .eov/pp rp/PaEies/poHlnator.aspx.

Construction and implementation

1. Build the Solar Photovoltaic System as planned snd in accordance with the plans and
drawings approved by the County pursuant to Section A.11 above.

2. Project site preparation includine aii repairs and sits preparations necessary to install the

System;

3. Coordinate, at County's direction, with tenants and others to minimize impacts to FacUit/

operations.

4. Maintain a sate working environment consistent with federal, state and local laws and

regulations.

5. tnstall the System, to the satisfaction of the County, including all p.hotovoitaic equipment,

inverters, wiring, and anciliary equipment necessary for System operations.

6. Ensure the Integrity of ttis roof membrane or surface, including negotiating with roof

warranty providers where applicable. Th is includes limiting roof penetrations, unless

otherwtee specified by County.

7. No work done on this Projectshatl 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
Count/s request. Solar ProvidershaII provide copies ofanystrurtura! analysis prior to

commencemsnt of instaiiafion of any System. The Soiar Provider shall remediate moisture/

infil.tration, 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 forthe

entire service, must be performed in coordination with Facility operational schedules so as

not to impede Facility function, or coordinated with County staff.

9. Rirthe finished installation, special attention shall be paid to minimizing the risk of
exposed fiasteners, sharp edges, and potential future damage to the modules or support

structure. Corrosion resistance and durabi!ity of the mechanical hardware shall be provided

through the use of stainless steel fasteners and an aluminum support structure. The use of

ferrous metals, wood, or plastic components is notallowed unless explicitly approved by the

County. Salvanic con-osion shall be avoided. The County acknowledges and agrees that the
racking eqitipmentspedfications provided in Solar Provider's response to the Count/s

TORFP are acceptable and may waive this requirement to the extent that Solar Provider

ufiHzes racking equipment that is substantially corn parable thereto. Soiar Provider shaii
promptly nofjf/the County of any change in racking equipment prior to commencement of

construction at any Project

10. If requested by County, Solar Provider shal!, for a mutually agreed upon additional fee,
coordinate with County to provide roueh-outs (e.g., conduit, baseplates) and otfter 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

complywith lighting design specified by the I! I urn mating EnEineering Society of North
America (IESNA) or other accepted standard approved by the Contract Administrator. All
outdoor lighting installed by the Solar Provider shall be daric skies compliant.
12. Ensure that the Project and System comply with County laws and regulations related to

environmental susta inability.



13. At Project and System completion, provide County an electronic version of a

commisslonine manual outlining the System design, componesnts, 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 ba coordinated with Howard County.

Howard County shall witness, observe and verify each system's peribtmance. Howard

County shall have the rightto corrfirm tasting at its cost if deemed necessar/. Required

commissiomng 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 forfive (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/spedfications, cell temperature measurements/ in-adiance measurem&nts, snd any

other measurements that are required to demonstrate performance. The calculated

performance shall be compared to actual measured performance using DC and AC

oirtpuT/production meters, with datalogEingforthe term of the testing periods.

15. Provide any information needed to obtain LEED credits for the soiar installsfion, if

applicable.

C. Majn'ten.anceand OnEpins Operations

1. Maintain the System fonts senrice life/ Including monitoring the system to detect

maintenance needs and any washing, upgrades, and/or repairs necessary to eruure ths

commerdsliy reasonable continuous deliver/of electricity.

2- Accept respotisibintyfor repairs, moisture, infiltration, and/or damage caused by the

photovoltaic System and any anciiiary equipment in accordance with a warranty that is

provided with each PPA-

3. Provide revenue ETa^Bmfitering to establishtheamountof electricity delivered to

County, and for billing purposes.

4. Provide ongoing monitormgand a data output via web, surtabls for display on County

websites or LCD monitors in the building.

5. Supply all necessary internet connections for monitoring of the Svst&m, unless waived by

County.

6. Use commerdaiiy reasonable efforts to ensure ail warranties are transferrable to County

or other Party, where ownership is transferred.

7. Maintein ground cover under any ground mount solar instaliations, following standards

and specifications provicied by Howard County. Manage security inside the fence for ground

mount so!ar installations.

D. HostSiteTrainine

Solar Provider shall provide any training needed for County staff that may be needed,

including training on use of the monitoring and data output system.

E. Finandni

1- Arrange and secure financing for the term of the PPA.

^. Aggregate all federal, state, local and utiihy incentives and incorporate 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 Count/s electricity use. The Soiar Provider can aggregate and market RECs generated by

the system beyond the 20 percent requirement to reduce tfie 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 Count/ reservesto contract with the next highest bidder.

F. Electricity Gensration.and Sales.

Provide County ail electricity generated by the System/unless explicitly waived by County

(for example, in the case of providing community solarto low and moderate income

residents of Howard County), in any case where a Systsm is designed to exceed the FaciFit/s

annual demand. Solar Provider must assist the County in applying the generation to another

County fadRty via Maryland's virtual net metaring law (Code of Maryland Reeulations
20-50.10). For proje'cte not covered under Mar/iand Net Metering, the Solar Provider will

coordinate with the County to transfer title of electricity to anywhoiessle accounts, existing

load sen/ice entities or PJM subaccounts.

G. End of Service Life

Soiar Provider must execute the following atthe end of theterm of a PPA:

Upon the expiration or earlier termination of the PPA, Solar Provider shall, at its expense,

remove all of its tangible proparty corn pr'ising the System from the FacU'rtv on a mutually

convenient date, but in no event iaterthan ninety (90) days after the expiration of the Term.

All system components shali be recydedordispMedof in accordance with all applicable

regulator/ requiremsnts at no expenseto the Count/. Excluding orQinar/wear and tear, the

Facilft/shat! be returned to its original condition induding the removai of System mounting

pads or other sup port structures. In no caseshal! Solar Provider's removal of the System

affect the integrity of tount/s roof. which shall be as leak proof as it was priorto removal of

the System and shall betlashadand/or patched to existing roof specifications. Solar Provider

shall leave the FaciRty 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 Count/ shall have

the right, at its option, to remove the System to a publicwarehouss and restore the Fadltty

to its original condition [other than ordinary wear and tear) at Solar Provider's cost The

County shaii provide sufficient space for the temporary storage and staging of tools/

materials and equipment and for the paring of construction crew vehides and temporary

construction trailers and faoSities reasonably necessary during System removaL

Solar Provider may offer County an opportunity to purchase the System. Upon removai of

the System, Solar Provider must restore any^rsas of the Facility that Solar Prouder

modified to accommodate the System to pre-project condition, excluding ordinary wear and

tear, unless explicitly waived by County.

H. AncillBnf Benefits

Howard Count/ is interested in other Ancillary Benefits associated with solar instsllations

that the Sotar Provider can offer to the County and the community. In particular, Howard

County is interested in providing opportunities for loca! businesses as well as MBEs. Solar

Provider should provide information on what they can offer in thefotiowing areas:

• MBE participation
Locai business pardcipation

• Workforce development and loca! Job creation



» Options to incorporate co mm unity solar a nd lower electncrty rates for tow and

moderate income communities into projects on County property

• PoUinator and other habitat enhancement opportunities beiow ground mount solar

installations

• Electric vehicle chargers, espedajiyforsofar canopies over parking
Demonstration of enhanced stormwater management for ground mount solar

Other andllar/ benefits to the environment, public heaith, rasiliency, and

comm unity

i. Environmental Site Design

Each site design will incorporate environmental site design (ESD) features that comp!ywith
applicable national, state and local iaws as weli as standards estabHshed by the County by

applicable lawor regulation. Solar Providsrwiii coordinate in good faith with the County to
mitigate any stakeholder concerns, inciuding Departments occupyinE or using the facility,

adjoining property owners, or individuals with a reasonable interest in the disposition of the
facility, provided thatsuch mitigation does not increase the cost of the project to Solar
Provider or impact the constmctjon schedtiie. This includes but is not limitsd to compliance

with the County's Municipat Separate Storm Sewer System permil,, minimizing impervious

surfaces, no or limited impact on trses, presarvsfion oftopsoil, wildlife habitat

enhancements, roitigating impacts to neighboring properties, etc-These features will be

clearly defined in the engineering documents and approved bytte County before
construction can proceed. The scope of these will be included in the design documents to be

approved by the County.

J. Coordination

In cases where multiple initiatives are underway ata specific Facility [e^., micro grid, energy

performance contracting, dfetributed generation, re-roofing projects) during the solar

system design, instatiation, anct/or maintenance, Solar Provider will be required to

coordinate with County staff and any County contractors involved. In the case of conflicts or

coordination issues between contracts, Count/s decisions arefinal, provided thatthe

County wiil use commercially reasonable efforts to limit the disruption to Soiar Provider's

mstaliation operations.

K. Performance Guaran1,ee

Solar Providershal! provide a system Perfonnance Suarantee for each site. This

Performance fiuarantee will provide the number of kWh to be generated for each site.

2. County ResponsibHsties

The County will be responsible for the following

* Providing necessary space to host each system, as identified in design documents

approved by the County.

• Providing access to each site foral! agreed upon instaliation and maintenance.

» Providing 3 notice to proceed in a timely manner.

• Purchasing the electrteayforthe term and value identified in the contract and pricing

model. Note this term may var^ depending on the facility.

PROPRIETRY & CONFIDENTIAL SNFOiyviATlON

The County has unlimited data rights regarding proposals submitted in response to this solicitation.

UnHmited data rights means that the Count/ has the right to use, disclose/ reproduce, prepare derivative
works, distri&Ltte copies to the public, or perform pubiidy 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 Public information AI^, State Sovernment Article, Section 10-617,
from disclosure. It is the responsibility of the Solar Provider to cfeariy identify each part of its proposal
that is confidential commercial or financial infonnation 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 proposai that is not stamped as proprietary or
confidential is not proprietary or confidential. As a condition forthe County keeping the information
confidential, the Solar Provider must agree to defend and hold the County haimiess if any information is
not released at the request of the Solar Provider.

SECTION d: PROCESS AND EVALUATION

The County wilt review written Task Order proposab and price proposals. The County also may contiuct

interviews or respond with foltow-up questions ss needed.

TTie County resenfes and may exercise one or more of the following rights and options in its soie

discretion with respect to this TORFP to:

a) rejectany oral! proposals;
b) supplement, amend, or otherwise modify thisTORFP;

c} cancel this TORFP with or withoutthesubrtitufion of another TORFP;
d) issue additional or subsequent TORFPs;
e) conduct investigations with respectto the qualifications af any provider;
f) change any time for performance set forth in this TORFP;
E) waive any non-materiai deviation from this TORFP.

Proposals will be evaluated on the Solar Provider's quslifications and experience/ innovation (advanced

photovoltaic designs, approaches to reduce the carbon footprint of proposed projects), additional

benefrts (employment of local businesses, workforce development job creation, habitat creation with

ground mount systems, etc.), and price per kilowatt hour of the tota! proposed project

SECTION 5: MANDATORY SUBh/iISSIONS

Task Order Proposals shall be based an the inclusion of all potential project sites Rsted in Appendbt A.
Although site locations are subject to change foliowingthe completion ofasolarfeasibiRty 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 AppendbcA in the Project Narrative and Project Pricing. Please note, Sotar Providers mustfirst



submit Appendix K, Non-Disclosure and Confidsntiaiity AEreement to rsceive drawings and plans forthe

Circuit Courthouse. ATask Order Proposai shali indude the foSiowing sections:

Project Narrative

Title Page:TTie titie 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 Contractors undenrtandinE of the

TORFP scope of work and proposed solution.

Proposed Solution: A detailed description of the M5A Master Contractor's understanding of the TORFP

scope of work, proposed methodology and solution. The proposed solution shall 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 forthe new circuit courthouse and the Carrs Mill iandfill.

Assumptions: A detailed description of any assumptions formed by the MSA Master Contractor m

devdopingtheTO Proposai.

Draft Project Schedule: A list or chart containing tasks and estimated time frames fcr compfetingthe

requirements and deliverables in Section 3: Scope of Work. Please also include a scheduie specific to the

new circuit courthouse.

Q,ua)ifications: Brief desaription and references from threesimilar projects the MSA Master Contractor

has successfully completed, induding names, qualifications, and orEanizattonal chart of specific staff

who will be involved in the projectand their roles. Identify all proposed subcontractors, induding MBEs

and local businesses, and their roles in the performance of Section 3: Scope of Work.

Cut sheets snd other technical infonnation: Please provide cut sheets for all solar equipment proposed,

including racking equisment sp6dficattons. Aiso include information about the expected weight load to

rooftops, especially for the new drcuit courthouse buiiding, in Ibs./sq.fL 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 Ibs./sq. ft.

Additional informafion on roofing warranties; Pieas& provide details about how the Solar Provider would

maintain validity of the roof warranty, indudinga sample agreement between the Solar Provider and

the roofing contractor.

Project PriciOE

Project Pricing document shall include:

L PPA price information following the format specified in Appendix D. Howard County is

interested m staying at or below its current electricHy rate of 7.61 cents/kWh. This is the

Schedule GL rate, which this and most of the Count/s buildings fail under. It includes the kWh-
based supply charge of 4.61, the fixed capacity charge portion of the supply costs which is 1.14,

and the BGE distribution charge kWh-based portion which Is LSS.The County wouid prefers
fixed electric'rtv rate overthe life of the PPA-At a minimum, the projecE pricing must include a

firm fixed price forthe Agreement term psrkliowatt hour (kWh) with no price escalation during

the Agreement term. This is the price per kWh that Howard County will pay the Msstsr
Contra ctorfor renewable energy from the system during the/^reement term. If the Master

Contractor chooses, the project pricinE document may also include alternate pricing wiyi an

escalator/ faliowinethe same format in specified in Appendix D. However, proposals that do not

also include a firm fixed price proposal will be rejected.
2. Irrformataon about expected snergy production for each site fol lowing the foonat shown in

Appendbc E.

3. Information about Byy-out Option price and any eariytemiinafion fees followingfhe format

shown in Appendbc F.

4. A statement showing the houriy consultation fee charged by the Master Contractor for any work

that may be required outside the scope of work listed in thisTORFP, the Master Contract,

and/or any resulting Power Purchase Agreement.

5. if applicable, address the use of virtual net metering and howthe Master Contractorwillprowde

savings through its use.

6. Proposal, including pricing, shai! bs valid for ISO calendar days.

AH proposals must include return of completed documents 1n Appendices G,H,1 and J.

SECTION 6:6ENERALTERMSAND CONDmONS

1. M\ proposals must be signed by an authorized officer or agent of the Contractor submitfinE the

proposai and delivered in sealed envelopes or cartons to the Issuing Office prior to th6firoe 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 documents, unless specifically noted

othenvise in the proposal.

3. Each proposal shail be accompanied bythe Affidavit regarding price fodn&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.

4. NON-ASSlSNMENTOFASREEMEm': Neittierthe County northeContractorsh3llassign,sublet

ortransfer its interest or obligsflons under the resulting Agreement to any third psrty, without

the written consent of the other. Nothing herein shall be construed to create any pei-sonal or

individusl liability upon any employee/officer or elected official of the County, nor shall the
resulting Agreem&nt be construed to create any rights hereunder in any person or entity other

than the parties to this Agreement.

5. The Count/ PurchasingAgentor Designee reserves the rightto rejectany or all proposals or

parts of proposa Is 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 Designee, with the approval affhe County Executive, may

waive f&rmarifies ortechnicaiities In proposals as the Interest of the County may require.

7. flie County Purchasing Agent or Designee reserresthe rightto 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 resen/ation wi!) be steted in the

solicitation.

8. The County Purchasine Agent or Designee reserves the right to award AErcements or place

orders on a lump sum or individual item basis, or such combination as shall, in the Count/

Purchasing Agenfs or Design ee's judgment, be in the best interest of the County.

9. The County Purchasing Agent or Designee may waive minor differences in specifications

provided these differences do not violate the spedfication intent nor materiaity affect the
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operation forwhich the tem or items are being purchased/ norincrease 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 railed for, conditional or unconditional

unresponshreness, or proposals obviously unbalanced.
U. PROTEST: Any protest concemingthe award of an Agreementshali 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 nams and address of the protestor, identification of the

procurement, a statement of thespecific reason fortheproiestand supporting exhibits. T^ie

Issuing Office will respond to the written protest within ten days. The County's decision is final.

12- MARYLAND RESfSTRATlON: Contractors must be registered to do business in/ and must be in
good standing in, the State of Mar/fand. Contractors not registered must obtain registration

information from the Maryland Department of Assessments and Taxation website at:

www.d a t.sta te. m d. m/ or by calling 410-767-1184 or Toll Free 888-246-5941.

13. AVAILABIUT/ OF FUNDS: The contractuai obligation of the County under any subsequent
Aereement is contingent upon the availabitity of appropriated funds from which payment for
this Agreement can be made.

14. BACKGROUND CHECKSAND INVECTISATIDNS

a. If a Contractors'cmplayees are on-stte in Count/building; warktngiArithout a County escort each
employee of the Contractor shall agraa to a background check or Inviistieatlon constottng of
nationa! criminal database search coverfne misdemeanors and felonies and the release of that

tofonnatlon to the County In the event that it Is required.

b. Tlic Contracts rsha I! assume the a3st to have trackgrou nd checks done for each employee assigncit
to each facility. The County tnay bill the Contractor S100 for each standard backgrountf chack,
Publtc safet/ buildings require a higher lovcl of seeurity and an i'n-dcpth bsclcground checks
referred to as investigations". The County may bill the Contractor $250 for each in-depth
baeksround investigation. This fee, when bllicd to the Contractor, shall be payable to the County

prior to the checkor Investigation bo ing conducted.

c. The background checks or [nvcrtigations shail Indude ail emptoyces, new emptoycciS,
subcontrartofs and repiacoment employees to be done prior to alignment of a building.

d. Tile Contractor shall not assign any Individual convfc-tod of the followme offonses which shat!
include, but gro not limited to: Abduction, Homicide, Rape, Aegravated AssBuIt, Sex Offender,
Assault with lntenttoMurdei'. or Assault with intentto Rob.

c. The Contractor shall not aasfen any individual convicted, or having incompiete probation for tho
fottowlng offenscs which shall include, but are not limited To: Burglary; Breatcing and Entering,
Carrying or Wearing a Weapon, Destruction uf Property, Possession of a Controlled Dangerous
Substance with Intent to Distribute, Explosives, Kidnapping, Theft/Lareeny, Mai mine,
Mafulaughter, Sexual Assauft, Hate Crimes, aobbery, and Distribution of a Controlled Substance.

£ The Contractor rescrvostherightto seek exception to the above euyclinesEovarning

acceptabtlity for assignment to the facility by prodding documented specifics pertaining to

convictions of the employee in question.The County wii!,a'tiUi sole discretion, accept or reject
the requested cxcsptisn
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15. INSURANCE: The Contractor witi be required to purchase and maintain during the life of the Agroemcnt,
Including any subsequent renawat tamu, Commorclai Gcnerai Ugbiitty Insurance, Automobile Liability
Insurance, and Woriser's Compensation Insurance with limits of not less than those set forth below:

a. Commercia! General Liability Insurance; Combined Single Uabitity limits of $1,000,000 each

occurrence a nd $1,000,000 aggregate naming, "Hnward County, Maryland, its officials, empioyees,
agents and volunteers" as the Ciirtifiota Holder and an Addtttonal tnsurod.

b. Automobtie Liability InsurancB: Comblnad Slnglo Ltability Hmit of $1,000,000 any one acctdant.

c. Worker's Compensation insurance: Statutory coverage for Mar/Iand jurisdiction. Including
Etnpioyer's Liability coverage, with a Itmit of at ieast $100,000.

ct. The Contractorshall assure thatalIsubcorttractDrsorindependontcontractorspcrformingservices
in accordance with this soHcitatfon canv Identtcat Insuranco coverage as raquired of thQ
Contractor, aittier individually or as an Additional Insured on the policies of the Contractor.
Exceptions may be made only with the approra! of the County. The Contractor shall indemnify the

County forany uninsured tosses rolatfnetocontractual services invoIvinE3Ubcontracton,;nduding
workers' compensation daims.

e. The Cofitractor shall provide the Count/ with Cartificatas of insurance within ten days of award
notification, naming "Howard County, Maryland, its officials, emptoyces, agents and volunteers"
as Cortiflcate Holder and gsAddiUonat Insured on the cortlfieate. Failure-to prov!de the cortificates
as required shall resutt In rojcction of award by ttiBCounty.Suchcert!fitsitcssha!I provide that tha
Count/be given at lcait 30 days priorwrttten notice of any canoeilatioii of, Intentionto not renew,
or material chango In such covoraga.

f. The providing of any [nsufance required herein does not relieve the Contractor of any of the
responslbiiitics or obligations assumed by the ConUactor in thoAereGmcnt awarded or for which
•the Contractor may be liable by law or otherwise.

g. Failure to provide and continue to enforce such insurance as required above shat! be deemed a
material breach of thoAersementand shall operate as an immediate termination thereof.

h. Failure -to comply with this requirement at any fimc durtng the initial •tonn and any subsequent
renewals may be suffidentcause for termination fbrdefault.

16. AUTHORTTy: Solicitations areissuedpursuaittaadsubjecttofbeprovistonsofArticIeVID,
Howard County Charter, Sections 4.100 thrcrogh 4.123, Howard County Code, 2003; and tfae
rules and regulations as prescribed by file Coimty.
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APPENDKA: Potential Solar Installation Lacations

Although site locations are subject to change following the completion of a solar feasibilit/study
conducted by an independent contractor through a separate procurement process, the County is

providing the following list of potential project locations to assist Master Contractors develop PPA
pricing models as they respond tothisTORFP. Master Contractors should include and address all eight

properti&s listed below in the Project Narrative and Project Pricing.

L New Circuit Courthouse [occupancy aKpecfced July 2021, see Appendbc 5 for derails)

S25Q Judicial Way
Blicott City/ Mt) 21043
[formerly 9250 Bendbc Road/ Columbia, MD 21045)
Anticipated annual usage: 2,S20,ODO hwh

2. Carrs Mill LandfiH (see Appendix Cfor details)
15900 Carrs MiH Road
Woodbine, MD 21797
BSE Account Number; 6209240000
Schedule GS
Approximate annual usage (201S): 152,632 kWh

3. Scaggsvitle Public Safety Complex (rooftop)
11Z26 Scaggsvilie Road
Laurel, MD 20723
BGEAccount N.umber: 3249S1000
Schedule G
Approximate snnuai Usage (2018): 65^00 kWh

4. East Columbia Library (rooftop)
6600 CradIerockWay
Columbis.MD 23.045

BGEAccount Number: 4459300000
Scheduie SL
Approximate annual usage [2D18}: 872,732 kWh

5. Gary Arthur Commuru'ty Center (rooftop)

2400 Route 97
Cootaville, MD 21723
BGE Account Number: S82S451000
Schedule GL
Approximate annual usage [2018]: 893,331 kWh

5. North Laurel Park Community Center

S4U Whiskey Bottom Road
LauraLMD 20723
BSEAccount Number: 65S2301000
Scheduie GL
Approximate annual usage (Z01S): 1,124,319 kWh

7. O'Donnell Large Building - Central Fleet (rooftop]
8800 Ridge Road
SIicott City/MD 21043
BGEAccount Number: 5058190000
Schedule GL
Approximate annual usage (Z012): 553,235 kWh

8- Ascend One Building (rooftop)
8330 Stanford Boulevard
Columbia, Mt) 2104S
BGEAccount Number: 9S97840000

Schedule GL
Approximate annual usage (201S): 2,932,197 kWh
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APPENDIX B: New Drcuit Courthouse

Sofar Providers must include rooftop and ground mount solar arrays at the Count/s new circuit

courthouss in any solar PPA resuiting from this TORFP. The new circu'rt courthouse will be located at

9250 Judicial Way, EDicott City, MD 21043 (farmeriy 9250 Bendix Road, Columbia, MD 21045).
Construction is scheduled to begin in June 2019 wrth occupancy scheduled for July 3021. The solar
projects at the courthouss 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 c&urthouse 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 forsoiar

panels. TTie roof will be a

concrete roof deck on steel

beams. TTie structural engineer

has indicated the current

structure will support

approximately 5 Ibs./squa re foot

Area C: Ground Mount. Total

area 'is approximately 69,000

square feet, with approximately

55,400 square feet availab!e for

solar pan els.

The a-ossed-out area is a four-

stor/ parking garage, which will
not be available for solar panels.

Rooftop drawines and plans will be released to Master Contractors after Contractors submit a signed

Non-Disctosure and Co nfidentiaiity Agreement [see Appendix K).

Solar Provider wil! have the opportunity to consult with the courthouse team on placement of conduit

and other requirementeto ensure the roof is soiar ready. Roof installation is expected to be complete by

September 2020. Solar instaliatjon can commence after the roof is complete. Area C will be used for

staging and storage during building construction. Solarground mount installation is anticipated to begin

no laterthan July 2021.

AddHJonal information about the courthouse project is available at
Fittjis://v^w, hows rdcountYSnd^gY; Howard Coin^ Piease visit

http s://www,how3Tdco untvmd .eov^li n kClic La Sj?)t?f((et!cker^ P- IrciYS M7R%3 d£t3bid=2635&po rtaJidsQ,

for renderings of the interiors and exteriors, including the roof, parking garage, and grounds.

APPENDIX C CatTs Mil! LgndfiH

Carrs Mil! Landfill is a dosed landfill located along Carrs Mill Road in Woodbine, Howard County. The
site received waste from the ISSO's until the 1970's. The site has about 7.0 acres of capped waste and

about 4^ acres with < 4% stop&s. See Appendix C.l for site map. The site has a passive system for

methane venting. There are 11 gas vente located within the center of the site. Perimeter gas probes

surround the property have had no detections forthe last 10 year?. Measurement sensrtivity is to 0.1%

LELor 0.05% Methane. TTie last gas detected in the vents was in August 2003. As to [ocatfon of panels

near the passive vents, a 10' wide access is recfuired to each of the gas vents and constructed items can

be no closer than 10 feet from passive vents.

TTie site was jnvofved with a RCRA clean-up in the early 1990's and residual contamination of a portion

of the site remains. The County operates and maintains groundwater recovery and treatmentfedlit/.

This faciiity began operation in 2000 and is expected to continue operation through much of the
contract period. The collection wells are heated on the perimeter of the site and piping and

controi/communication runs atongthe perimsterofthe site as well as the west side of the driveway to

the groundwster treatment building. Appendix C.2 shows utilities associated with the groundwster

treatment fa d lity.

The County currently uses the iandfiil as open space and has in the past used it with model airplane club,
Kite dub and Howard Astronomy dub. DPW knows of no future commitmentsforthe site.

The s'rte is wooded on the south and westsides. No land ciearinE wili be permittecf. Strategic limb and

tree removal may be acceptable.

Tlie facility has the foilowing utilities: 1-phase 240 amp electric, Comcast and Verizon fiber exists along
Carrs Mill Road. Tie-ins to utilfties 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 environmentally

monitored site/ herbidde use is strictly controlled and such chemicais must be pre-approved by Howard

County DPW-BES. The Contractor will be expectsd 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 compieted. Periodic surveys for the Carrs Mil; Landfill have not been done
on thesite to identify settlement or movement. CMLwa? closed in the 1370's. At the Count/s New Cut

Landfill, closed in 19B1, our survey team has identified settlement of4-inches vertically and l-3nch

horizontaHy at a survey marker from 2014to 2019. The proposer must design for and not hold the
County liable for settlement: and movement of panel units. The County shai! review the contractor's

loading calculations for the solarsystem and must approve before proceeding with construction.

While the site was closed prior to 1978 and is exempt from most closed landfiii regulations in place
today, the Maryland Department of the Environment (MDE) sfill considers the site a landfiil and hold
Howard County responsible for basic environmental conh'ob. Being the case, approval from MDE will

still be required prior to construction. Based on Howard County's experience with New Cut Landfill, the

priorities for MDE wili be assurance that the cap/covcrwill not be disrupted and that stormwater is

appropriately manaeett

The solar array should be surrounded by a minimum of 6' chain link fencing to secure the installation.

IS



The landfill has 3 geomembrane cap, gaotextile drainage layer and a 36" soil protective layer above that.

Conduit as well as footers or baiiasts for structures shall extend no more than 18" into the soil
protective layer. Details for placement and constrodion of conduit, footers and ballasts shall be

approved by the County and MDE before construction may begin.

Transformerand other elsctncal eciu'ipmsnt msy be placed in a shelter instead of an enclosed building,

but should be in weather resistant panels.

Stormwater Manaeemantshali 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. Details for the existing stormwaterstmrtures and system are

included m the drawings. The Contractor's design team should not expectthe County to provide the

existing structure's calculations fonts sizing. Given the adcBtional impervious area to be added, a

revision to the stomiwater p!an will be requirad. See Append'ix Lfor additional stormwater design

guidance.

Howard CouMy wi!l consider a flexible solar system in addition to a rigid soiar system for this site.
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APPENDIX D ~ price Proposal Sheet

Complete Ac table below for each csampte project locatioa, and the weighxed average umt price for all bundled sites
under this TOKFF (witii w<aght6d avsrage based on each bundled site's Expected Annual EacTEy Piodaction k'Wb).
Price per kWh is fixed for the Tcna wife ao price escalatiM. An. additional price proposal sheet showing pridag
options with an escalator (my be induded, butaUpropoalsmu^indudcthk sheet it^afixed price and no esca^^

Energy Unit Price [Dollars per kWh)

New Circuit Courthouss

S250 Judicial Way
Ellicott CTy, MD 21043

Carrs Mill Landfill
1S9QO Carrs Mil! Road
Woocibine, MD 21737

Scaggsville Public Safety Complex
112Z6 saggsvilie Road
Laurel, MD 2D7Z3

East Columbia Ubrar/
SSOOCradlerockWay
Columbia, MD 21045

Glenwood Cammunit/ Cerrter

2400 Route 97
Cooksvilie, MD 21723

North Laurel Community Center

9411 Whiskey Bottom Soad
LsureI,MD 20723

O'Donnel! Large Building
3800 Ridge Road

Eliicott City, MD 21043

Ascend One Bu tiding
8330 Stanford Boulevard

Columbia, MD 21045

Ati Sites

Energy Price per
kWh ($/EcWh),
Howard County

ownsSRECs

$

$

$

$

$

$

$

$
Weighted
Average $

Energy Price per
kWh {$AWhl,

B/iaster

Contractor owns

SRECs

$

$

$

$

$

$

$

$

Weighted
Average $

Percentage of per kWh
price for Maintenance

% for solar system

maintenance:

%iw erounds maintenance

inside the fence iine:

% for solar system
maintenance'-

% for grounds maintenance

inside the fence line:

%forsatarsv3tcm
maintenance:

% for solar system

maintenance;

% for solar system
maintenance:

K-tor solar system

maintenance:

% for solar system
mainttinance:

% for solar system

maintenance:

N/A
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APPENDIX S

AFETOAVTT

Musl be completed, sgacd b)r m oiBcw of llie coapmy (Pi^dent. CEO, Vice Pn^dent, (^), Mid ^bciillcd •with flic proposaL

Coalrarior

Address

L.
(Print Sigma^s Name)

Contraclor docs declare aad aErm tliis

., the uniictsigncd. oflhc above n.iimcd

.ilsyof.
CMonih}

(Print OIIiceHdd)

., &.S. I liold the aTorancnlioncd ollicc
CVcar]

in the nbovc natncd Conuaclnr Mid I affitm Ihs Ibllowing:

ATFIDAVn-I
The Coauadori his Ascnl, scn'aaiB and/or employees, tmve aotin am' •visy coUndcd trilh anyocic for md. on bdulfdfthc Cuatniclor
Or lllCHBclvCE, Innlllnin SnfnrmnHnn ih^f ..unnM ^h)f l{-|i- rnnl^rtnriitTinrih-nArafltp^ftnvwnlhlTsjinrllnw ffiil-y i-ftHill1»l -nrith

myooe far and oa bdaalfofthc Contmclor, or tiiemscfvcs, to giuin aoy fin'oatism w. tfK: awm'd oftlie coatract hereia.

AFtTDAvrrjI
No oHwcr or employee of Howard Countv, •wfactlicr dcctcd or appointed, has ui say maima' wbatsoCTcr, any mla'csl. in or has

received prior hereto or iviB receive subscqucni Iicrelo any bcnc.GL inDnclar;' or naicrial. or consideration &am the profiis or

cmoluinml3oflhi3conlract,job,'wori':orscndccIbTtlic Conat}', and fhnt no officer or cmplcycc has acccplcd or iwcivcd OT wiU
fccch'cmU)c&uircEsi^ccwditog<)r^uc,dirccUyormda(^y>up?morcIavorablctiamsflimUio^^ ihc public
gcacniUy^nQriiasanysuCItoflicia'orcmpIcyecofIIic County received or Wll receive, diraclly or mdiiccljy, any part or aay fee,

commissiou or other compcnsalion paid or payable lo tbc Couotl' m coancciiou tvilll Ihis contract, job. •milk, or Scmcc for Ike
County, excepting, however, the icccipt ofdividaids on cotporatioo stock.

ATfssAvnm
>iciAcr L nor Ihc ConUBclor. nw OD)'officer. diimUT. or patBa^ or any of its cmplos^cs who arc diru^'m^

ronttacts Yritli Howard Couaty ha.vc been coavlctcd ol bribery, altcmpicd bribcy. or conqiiracy to bribe under Ihc laws of <my
state. woCtIicIcdcraIgovcnuncnt for acts oromisaoiiscomautlcd after July 1.1977.

AFHDAVmV
Neither I, nor [fac Ciintraetor, nor my ofour agcius, psrina-s, or employees Vtho aic d'irtclly involved si oblanune coatoicts wiili

Hcwatd County hnva bccu couricfcd •wiriun the pnst 12 monilis of discdiFUBMioiBi aenmsL wy employee ot applicant Iw
cmplayBtcaL nor have -we csngagcd. in mikra'fiil cropbymml pracdces as set fatlh ia Scctioa 1Z200 oflhc .Rowml Counly Code.
or Subtitle S of Tide 20 of the State GoTCamicnt Aritde. Anaolaied Code ofMaQ'laad or, ofSwilons 700 and 704 oCTitlc VH or
Uw Civil Riehts Attt of 1964 as arocndai.

AFFEDAVTTV
The Contracton

L k aot cum^y idanlifl^ on the &st crcMed by the Miuylimd State Boanl of Public Works as a person wgaEuig
ia investment activities ia Iran us described in Scclioa 17-702 d&vMarySandSww FSncmce md Prowremw
Article; or

u. Is not cuticntly engaging in mvcstmcnl. acdvifira in Iran as described ill Sccliott 17-702 of the MarylmdStiste
Finance <md Prowrcmew Arilcle.

ITthc person isuaabli; lo nuifcc llic ccriLScatidiH. it •mill provide the Coimiy, n dctzulcd dcscriplion cE tlic Ccinlniclor's invcsUnatt
activities in.Ion.

AFFIDAVrrVI
If applicable, the Contraclorhas complied vulii Scclions 14-101 &raneh 14-lOBofthcElecdon Lro' Article ofllic Amiolalcd Code
ofM^'Imd, mhich nquiirc Uiat n'c^-person lhat<au^ mto. durrog my U inoath pmod. cue or more c?ta^

ogrctmis^ vrilb flic Stale, a cou^', or m mwipc>rau^ mi^updily, or &cir agcnric^ mvolvmg a cum

least 110D,QOO ot more, stiall file'miii the Slate Admimslnith'c Board of EIccdon Lan's astntancntdi5closnscolltributions to a
cm&Iatc, or a series of such umttibution^ m a tmmilativc mnonnt m excess of S500 [nadtt during flic rcpoitiiig period to a
raadidate 5)f dcctivc o2icc li] any pmaao' or ecnctal decSou.

I do rotcmriy deckire ai^ affirm undCT [he pcnrilics olpi^uiy dat ihccootmls of UicfoicgoinEaOidav'ils arc buc mad wrcct to
Uic bcsL of my laiowkdgc, inTorroattoa and bcUc£

Siguauuc Tub

Ecu. mnom
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APPENDIX H
EQUAL BUSINESS OPPORTUNH-Y PARTICIPATION

NOTnCTE TO riUME CONTRACTORS
15% SUBCONTRACTING GOAL ON CONTRACTS

VALUED AT 550,000 OR MOBE

Howard County Code Section 4.122 established an Equal Business Opportunity program to foster
ovacall equity and fairness to all cttizeas in relation to basiacss eatcrpriscs canductmg buancss with the

County.

If a contract is S50,OOQ or more, the Prime Contractor shall make a good faitii eflEbrt to comply with
the Howard County Equal B'usiness Opporamity (EBO) program's 15% subcontracting goaiL Tlis Prime
Contractor shall Tnz^:e_a good •faith riFort TO obtain Tnmoritv snbcotrtractor u_articioatitin even i'fthc PriTne

Coimagsr has the caBability to_c_onmlcte fhi;_worl<:,wit:h is own_workfe(rcc:. Certified MBE/WBE/DBE
prime comractots can count 100% of the work they sdf-pe.iform on cotttracts -mth EBO subcontractiBg
go^.Th&sulcontractmggoatpsrusntagemay vaiy if die contract is fundt^ by a fedcri or state agency.
Prune CcmKactors should submit the following completed Equcd Btssness Opporttmiiy Sttbconsracsor

ParUdpatiofiFom wj'&ifhebjd. IdeatiJvsubccottacNispriortosutaittiagfheproposaL Aflsr coiitract award,

changes lasubconliactoisiequireflic-writtm approval offheEBO Coordinator.

Possible areas of obteming subcontractiag participittion uidudc., but. arc not Hoaitsd to. Sagging

semces, hauling, copying aad printiag, and ftic pu.rehase of materials used in perfoimmg the contract.
Contractors may use minomy, women or disabled business emcrprises ccm&cd ty HowaTd County,

Maryland; fhc Maiylaud Department of Tranqiortation; lihc City of Baltmaore, Maryland; or anothcT
ccnifying cadly ia order to satisfy Tbe 15% sulicontracting goal. The websitc address^ for lists of minority
businesses are:

ittSE^hvww^fiwa^awtfitSsdiES^ESiK^^
IttlR;//vunWY>indol.3ptejnd,us/MBE ProgTa^ind^xAlml

hgp^/^^.yvk^baituisoffid&'^Dv'fiaBybos

Contractors should submit a completed Equal Bvsiness Opporsimity Subcontractor Participalion

Form -with the bididentrfying eacfc certified ESO firm they intead to use on file contract. However, if the
EBO Subcoattactoi Participauon Fonn is not submiTted •witii the liid, ttie County may request EBO
sabcon&actor participation, offhc successful EMiatractor.

Coatractcns failing to achisve the Equal BTisiuess Opporttmity Ptograui goal fbllowmg a good faith
effort to obtain paiticipatioa must complete &C Equal Business Opportunity Program Regussl for
St<bconirac{Sng, Waiver and proyi_de dQSumentation sfiis eood faft atteronfe to obtain EBO participa.tion.

The County wiU detemuae if the efforts made satisfy a. good faith attempt AwaiverwiH only be considered
in rare aontraMs after a dctemunation that the Contractor has inade a good fiuth effort and thoroughly
documeo.tcd the efEbns. Coattactors sliould submit die Eqna! Bwmess OppOt-tuniiy Proyam Bequesijbr-

SubcofSracSwg Waiver with the bid- However, if the request for waiver foim is not submitted wiTh fhe bid,
file County may obain the request for waiver of the succassful contcactor.

If die CoTmiy cxerdscs its option to remcw fee contract, it is expected that the EBO sabcostracting
goal wffl be met for each su.bseqaent contract year wlieu the coutract amount is S50,000.00 or more.
C^esfioas relaimg to the EBO program shall be directed to the EBO Coordmatoi 410-313-6370.

PRIME CONTRACTORS' COMOPLIANCE OF EBO SUBC03STTRACTOR PASTICCPATION

Prime Contractors fliat are awarded County contracts shall mamtam adequate records of EBO

participation on County contracts. TIie County may require that prime coattactors leport wiifiiiicr or not

they met fhe proposed EBO subcoKtcacting goal^ so that l:ti& County caa Hack compBEBicc of EBO
participation on County contracts.

ECTiscd 12/OS/2017
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HOWARD COUNTY. F/IARYIAND

EQUAL BUSINESS OPPOOTUNHY [EBO)
COUNTV USE ONLY

CONTTtACrTTTLE:

SOUCTTATiaH K Oyn-ALFBOUECTH CONTRACr/POff

PRIME CONHnftAcrOR NAME:

ESQ STATUS [V/N); cEnmpnMSASENcr; CETOFICATtOKtff

PKEME CONTKACTOIt SHOTOLD UST ALL EEO SXreCONTEtACTORS / SUBCONSCX-TANTS / SOFPUERS

INSTRUCTIONS FOR COMPLETING TB3S FORM

Complete the section bdow Identifying wch certified ESO firm (MInarfty (MBE), Womgn (WBE), and Disabfcd (DBE) Buriness
EntcTprtics) you intend to use on this project Attach addliional sheets If more ttantwo (2) subcontr.ictBre.

llbform repfucnK the contrai^r'scommi&nentTo Utilize the na med EBO firms at the pcrcencigcilnclicatcd should the contract

be awarded to the contractor. This form should accompany your bid or proposaL

*EBO Tffi£3: A^ (Afrian Ameriani, ASA (Asian American), US (Hispanic Amertcan], KA [Native American), FEM (Rirnale), Dt5
intnW-fll

SUBCOWRACTOR NAME:

ADDRESS:

CDWACT RETOESENTAT1VE:

•EBDTfpEfOiediOne} D AA

CERTlWlNeAGENCT:

DESCaiPnOKOFWORK:

SUBCOI>TfRACTOR MAM&

ADDRESS:

CONTACT REPRESEMTATn/E:

*EBO TYPE [Oied One) D AA

CERTlFYiNSAGENOC;

DEaauFmwi OFWQW

EMAIL:

Q ASA D KB D NA

CBtTIFIOOTON ?

EMAiL

D /UA ' D HB D NA

I CEflTIHCH.TIONn

PHONE:

a FEM D OIS

EBOPAKTiaPATlOMK

EBOPAimdPATIOMS

PHONE:

D FEM D D1S

EBOfWmafATION?E

£BOPABTia!>AT10M$

SGWSSW{Si?9maA^ OKS^vrItiUlal

APPENDiX I

Veteran-Owned Business Enterprise Program Form

tn accordance w'th Section 4J30 of the Howard County Code, it b the polic/of Hovard County Government to
encourage increased participation by Vctcran-Owned Business EntBrprEses in the procurement of all Ewds and
services through all solidtations by the County. The Veteran-Owned Business Enterprise (VOBE) program inductes

an overall aspirotional goal of t% of the Cowty's total dollarwlue of procurenicnt contracts to be made directly
of indireatywth Veteran-Owncd Business Enterprises. PanidpaHon may be either on a direct basis En response
to ifais solicitation or on a subcontractor bass.

For the purposes of the Vetcran-Qwncd Business Enterprise Program, a Vcteran-Owned Business Enterprise

(VOBE) is defined asa business enterprise that is verifiedby the Center for Verification and Evaluation of the Urited
States Department of Veterans Affiwre as a Vctergn-Owned Small Business Enterprise. To search the database of

business enterprises that are verified by the CenTerlw Verification and Evaluation ofthe United States Department
of Veterans Affairs visit httE«//wvww!j»,w<_Ki;.ya.Roy.

Corn olcte'thls form 3ndrotumit_wIthvo!.i[T(ssp@nsetQtfie_soncttation.

CQinpteta Part 1 below Ife Supplier is verified by the CenTar for Verification and Evaluation of the United States
OeparimeotofVcteransAtftursasaVctcran-OwnedSraaBBuaness Enterprise.

Complete Part 2 bdowifc Supplier is proposing to subcontract •swth a business that is veriEied by Ihe Oenterfor

VerificaUonand&raluatioriofUw United StatesDcpartinentofVcteransAffairs^aVeteran^hi/nedSRiaIfBua'ncss
Enterprise.

Complete Part3 below ifc Supplier propose? NO Vetcran-OumcdBuu'oessEnteiprisepartiapation.

Cheekas applicable

1. D Vctcran-Owned Business Entffprisa Certification:

SuppEerisvemied by the Center For VcriRcaifonandEvaIuationoftheUnitedStgiesDBpa.nmentofVeteransAffairs

2. D Vcteran-Owncd Business EnterprisoSubtontroct Participation:

Suppiier proposes to subcontract vrilh a business That is verified by ihe Center for Verification and Evaluation of
the United States DcparancittofVetcrans Affairs in ttic contrscc as described below:

Naroe(s) ofVOBE Subconb-actorCs):,

Description of Work

Pcrccntago ofPartidpation:

3. D NO Votcron-OwncdaurincssBiterprisa Subcontract Participation Proposed.

Name of company:,

Printed name:

AutiiorEzed signature:.

Email:

-Title:.

.Date:.

Phone:.



APPENDIX J

TECHNICAL PROPOSAL COVER PAGE

TTTLE: .PURCHASE OF-l^ECniTCTryi^OM SOLAR PHOTOYOLTAICiW^_EMS HOSTED ON
HOWARD^OUm'YEA.CBL.mES _ _ _. __ . . _____ .

TO: HOWAKD COUNTY OFFICE OF PU&CHASING
6731 Colwobia Gateway Drive. Suite 226
Columbia. MD 21046

The undeisigned agrees to fimuBh and dclivw the above goods iuid/or services In accordaace with tlie specifications
issued for same, arid subject tt> all twms, ewidiffons, and requircmcots la the solicitation, aiid in The various bid
docuaents:

COMPANY NAME.

FEDERAL TAX IDENTIHCATIONN07SOCIALSECUETTY NO.:.

ADDSESS;_

TELEPHONE: FAX:_

EMAIL. ADDRESS:,

SEPKESENTATWE'S NAME:,

Provide die name and title of the person with lesal aufliority to sign on behalf of the Contractor. If the tide of the
indrvidaal is not "Prcsidcat" or"VtcePresidcat",pto'ricIeverificttionoftheHgaatoiy authority with your submittal.

NAME O? COMPANY SIGNATORY CPrinted): ,

TTTLE OF COMPANY SIGNATORY CPrioted):

Howard. County prefers to ccaail Purcbase Orders when possible, please provide an ZMAH. ASDKESS FOB.
RECEIPT OF PUKCHASE OKDERS: _

Is the company a li&iority-.'Woaiea-, or Disabled-Owned Business Eoterprise? E-3'yES D NO
If yes, indicate the type of minority ownusbip-.

D African American D Asian American
0 Female D Hispanic

D Disabled
Q Native American

QEskimo

Is the company ccrtiEnd? If yes, indica.tc the ccrtificarionEs) held:
D Howard County G&vemmeut Q MD Dcpt ofTronsporELtion Q Gty ofBaltiaore D Odicr

Certification Number(s) and Expiration Date(s):

Does the company have a •written non-discrianina.tioa polity ^i.e.: race. creed, religion, fcmdicap. color, sex, national
origin, age, occupation, marital status, political opiaton, sexual orienation, geadcr idcntily/expression, pctsoml
appearance, fiuailialstectus, source of income}? D YES 0 NO

(T!ie Counly nscrvcs the right to reyiesfwdt dMaiwMon, Sfdalred, at a !wef datej

Delivery Tcnc After Receipt of Order:.

DdiveiyTenas: F. 03. Destination. Inside Dclivecy.
The company will accept Visa. procurcmaat cards: QYBS [_] NO

(CoRSraclors BTZ no! permitted w cliche she Cwnty a^addmoMffasavw and abawsheSr bid prtcix so prticess
payments on prowwnwu mrafej
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TECHNICAL PROPOSAL PAGE NO. 2

COMPANY NAME:.

Payment Twins: (The p;iymt»t terms shall be ccinstdcred nct30 days •unless otherwisa indicated.)

Howard County is exempt from all local, sme, and federal taxes, and prico stipulated by th6 Coatractorarc considered
maximum and are not subject to any increase due to any taxes, or say other reason. The County'; Tax Exemption
Number is 30001219.

Q We wish to subtnit a "NO SID" atzhis •time. but icqttcsitbat our company remain on the Conteictora list for future
solicitations.

ACKNOWIiEDCiEIVSSNTOFADDE^DA: The compaay sM iddtti^ by nutobcr and date tile following addenda.
aud agree that the prices shown in the proposal reflect all eliangcs made by addenda. In addition to ackcowledgins
addenda, here, the actual addccda must be signed and returned with Ac technical proposal. To check for addenda go
to: xw^Jg>wardeountYmtl. I'ffl'AleEianmenl^CQUinty-adnii iiistratioW'Dlirchasins,.

Nmber-
Nuabcr:

Date
Date

Nwnbcr:
Nuaibw:

Date;
Date

THIS P-ERSON SIGNING MUSTJCNmAJLANY
ALTERATIONS IN TIGURES IN INK

SIGNATURE:.

PRINTED NAME:,

DAT&.

.TITLE:.
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APPENDIX K

Must be coBipleted, signed by an cdEEecr ofthecompUBy (Presiiicnt, CEO, Vice Ercsideat, etc.), mid submitted lo the couact
person liricd on (he first p^ of this TORCT m oidw lo accc^ confidmti^ plmis ^ drm^^ rchled to the Ho^^^
Circmt Courfhousc.

NON-DISOnsUREAND COKRDENTTALnYASREB/ENT

I certify that I am receiving information from Howard County, Maryland [the "Count/*} to assist with
generatinga proposal relatingto the Howard County QraJitCourthouss project (the "Prqlecf).! certify my
understanding that certain of the material to be received which will be spedficaliy and conspicuously
marked by the County as "Confidential Information" is escempted from public disclosure. I have been

authorized by the County to receive such information tn theform of pians, reports, surveys, AutoCAD files

or any ofh ST inform ati on in any form {the ''Records"]. This aufhorizafion Is granted based upon compliance

with the following conditions and agreements.

I 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 relatingto the Project iwili not make any use of the Records
for any purpose other than as expressly permitted by this Non-Dlsciosure and Confldenttaiity Agreement

[the "Agreement").

1 agree that, except as required bylaw, Iwiilhold cind •treat the Records in the strictest confidence and wrt!!

not, without the prior written consent of an authorized representative of the County, directly or In directfy

discuss with, disclose, release, or otherwise provide or make avaiiablethe data contained In the Records or

any portion thereof, to any person other than employees, consultants, contractors; agents; auditors, and

affiliates of_ _ _ Dnsert name of entity submitting a proposal] who have a

need to review the Records and have executed a Non-Dlsdosure and Confidentiality Agreement In

connection with generating a proposal

i agree to maintain the security of aii documents, working papers, designs, and other materials related to

the Records and I will password protect all such information stared by ms In electronic form.

i agree that if at any time 1 discover that any of the Records has been disclosed in violation of thts
Agreement, i wii! immediately report the same to the County.

Upon the earlier of the Count/s written request or complstion 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}. I agree to destroy all electronic copies In a manner acceptable to the County except as reasonably

necessary to comply with intema! records retsntion polides. To the extent that any writings and materials

describing, ana!yz3ng or containing any data contained in the Records Is produced by me, ] acknowledge

that t have an ongoing perpetual obligation to protect such data from disdosure unless prior written

authorization is obtained from the County.

! agree that my obligations under this Agreement wii] be perpetual.

If [ am served with a subpoena or discovery request or receive a public records disclosure request relating

to, or am otherwise required by law to disdosa any Record, t 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. I will also cooperate in the Count/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,

I may disdose to the party compelling the disclosure only the part of the Records as is required to be
disclosed (in which case, prior to such dlsdosure, I will advise and consult with the County as to such

disclosure and the nature and wording of the such disdosure) and 1 will use my best efforts to obtain

confidential treatment thereof.

1 acknowledge that the unauthorized disclosure and handling of the Records could cause substantial
damage and expose the County and Its facilities to significant danger and could result In dvil or criminal
fines and penalties.

I acknowledge that the obligations of confidence required hereunder are extraordinary and unique and are

vitaj to the security and weii-being of the Count/ 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 ail other
rights or remedies, to seek injunctions restraining such breach, without being required 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 unenforceable because it is too broad In any
respect, this Agreement shall be narrowed by the Court to the extent required to be enforceable and, as

narrowed, shall be fuHy enforceablfi.

The company may not assign any rights or obFfgations under ti-tis Aereement to a third party without the
prior written consent of the County; provided, however, upon written notice to tiie County, the company

may assign this Agreement and Its rights and obligations hereunder to a successor by consolidation or

merger, to a purchaser of all or substantially ai) 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 affiliates is a

genera! partner.

This Agreement shall be governed by and construed in accordance wsth laws of the State of Maryland,

without reference to its conflicts of laws principles.

Signature;.

Date:.

Name of Signatory:.

Title of SignattMY:

Entity Name:

Phone Number:

Address:.

*PROWD£ADDmONALS!GWTURE BLOCKS AS N£CESSAftY FOR AiLEimn£5 THAT WIU.ACCES5 SUm DOCUMEHTS
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