
Amendment / to Council Bill No. 53-2014

BY: The Chairperson at the Legislative Day No. / ^
request of the County Executive Date: October 29,2014

Amendment No.

(This amendment substitutes a new Agreement in order to:

1. Add a notary block and revise the execution clause;

2. Insert the following Exhibits: Grant Agreement (Exhibit A), Construction

Schedule (Exhibit £}, Various Schedules (Exhibit C), Grant Special Conditions

(Exhibit D), Host Acknowledgment and Confirmation (Exhibit F), Owner/Lessor

Acknowledgment and Confirmation (Exhibit G), List of Approved Subcontractors

(Exhibit H), and Provider's Insurance Requirements (Exhibit I).

3. Correct exhibit references in the body of the Agreement;

4. Remove cover page marked "Confidential and Proprietary";

5. Update insurance requirements for the County's protection; and

6. Revise Section 12.2. for the County's protection.)

1 Remove the Solar Power & Services Agreement, attached to the Bill as Exhibit A, and substitite

2 a revised Solar Power & Services Agreement as attached to this Amendment.





Exhibit A

SOLAR POWER & SERVICES AGREEMENT

between

BITH ENERGY, INC.

and

HOWARD COUNTY

dated as of



SOLAR POWER & SERVICES AGREEMENT

This Solar Power & Semces Agreement is made and entered into as of this _ day of

_, _ (the "Effective Date"), between BITH ENERGY, INC., a Delaware limited liability
company ("Provider"), and Howard County, Maryland, a body corporate and politic ("Host" or
"Purchaser"; and, together with Provider, each, a "Party" and together, the "Parties").

WITNESSETH:

WHEREAS, Host owns, directly or indirectly the Premises (as hereafter defined) and the

Premises are not needed for other public purposes as of the date of this Agreement;

WHEREAS, Host applied for and received a grant award ("Grant Award") under the Strategic

Energy Investment Program from the Maryland Energy Administration (the "MEA") pursuant to an
agreement dated as of June 14, 2014 between MEA and Howard County Office of Sustainability ("Grant

Agreement") to offset the costs associated with constructing on the Premises a 452 kW PV canopy

mounted solar photovoltaic array, with two electric vehicle charging stations powered by the solar

canopy. The terms and conditions of the Grant Agreement are incorporated herein and the Grant
Agreement attached hereto as Exhibit A. The total amount of the Grant Award is up to Eight Hundred

Dollars and 00/100 ($800 per kW, and the maximum amount of the Grant Award shall be Three
Hundred Sixty One Thousand, Six Hundred Dollars and 00/100 ($361,600.00).

WHEREAS, Host desires that Provider install and operate the above-referred solar canopy and

two electric vehicle charging stations at the Premises for the purpose of providing Solar Services (as
hereafter defined), and Provider is willing to undertake to do the same;

WHEREAS, Provider desires to sell, and Host desires to purchase, such Solar Services at the

Premises, pursuant to the terms and conditions set forth herein; and

NOW THEREFORE, m consideration of the mutual promises set forth below, and other good

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties

hereby agree as follows:

1. DEFINITIONS.

1.1 Defmitions. In addition to other terms specifically defined elsewhere in this

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

"Actual Monthly Production" means the amount of energy recorded by Provider's metering

equipment during each calendar month of the Term, pursuant to Section 4.2.

"Affiliate" means, with respect to any specified Person, any other Person directly or

indirectly controlling, controlled by or under common control with such specified Person.

For the purposes of this defmition, "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
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owns or holds, directly or indirectly, less than fifty percent (50%) of the beneficial equity

interest m another Person.

"Agreement" or "SPSA" means this Solar Power & Services Agreement, mcluding the

recitals and the Schedules and Exhibits attached hereto and incorporated herein by reference.

"Applicable Law" means, with respect to any Person, all Federal, Maryland State or Howard

County Local government constitutional provision, law, statute, rule, regulation, ordinance,
treaty, order, decree, judgment, decision, certificate, holding, mjimction, 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, mcludmg the interpretation and administration thereof by

such Governmental Authority.

"Assignment" has the meaning set forth in Section 13.1.

"Bankruptcy Event" means with respect to a Party that either:

(i) such Party has (A) applied for or consented to the appointment of, or the

taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a

substantial part of its property; (B) admitted in writing its inability, or be generally unable, to
pay its debts as such debts become due; (C) made a general assignment for the benefit of its

creditors; (D) commenced a voluntary case under any bankruptcy law; (E) filed a petition

seeking to take advantage of any other law relating to barikruptcy, msolvency,

reorganization, wmdmg up, or composition or readjustment of debts; (F) failed to controvert
in a timely and appropriate manner, or acquiesced m writing to, any petition filed against

such Party in an involuntary case under any bardh-uptcy law; or (G) taken any corporate or

other action for the purpose of effecting any of the foregoing; or

(ii) a proceeding or case has been commenced without the application or

consent of such Party m any court of competent jurisdiction. seeking (A) its liquidation,

reorganization, dissolution or wmdmg-up or the composition or readjustment of debts or, (B)
the appointment of a trustee, receiver, custodian, liquidator or the like of such Party under

any barikruptoy law, and such proceeding or case has continued imdefended, or any order,

judgment or decree approving or ordering any of the foregoing shall be entered and contmue
unstayed and in effect for a period of sixty (60) days.

"Business Day" means any day other -than Saturday, Sunday, a Federal or State holiday

recognized by Howard County, Maryland, or any other day on which banking instrfcutions in

Maryland are required or authorized by Applicable Law to be closed for business.

"Commercial Operation Date" has the meaning set forth in Section 3.4(c).

"Completion Notice" has the meaning set forth in Section 3.4(b).

"Confidential Information" has the meaning set forth in Section 15.1.

2 IP a g e



"Construction Start Date" means the date that construction of the System is to commence as
set forth in the Construction Schedule attached hereto as Exhibit B.

"Covenants, Conditions and Restrictions" or "CCR" means those requirements or limitations

related to the Premises as may be set forth in a lease, if applicable, or by any association or

other organization, having the authority to impose restrictions.

"Disruption Period" has the meamng set forth in Section 4.3(b).

"Due Diligence Period" has the meaning set forth in Section 3.1.

"Early Temumtion Date" has the meaning set forth in Section 2.1.

"Early Temimation Fee" means the fee payable by Host to Provider under the circumstances
described in Section 2.2, Section 4.3 (a) or Section 11.2. The Early Termination Fee shall be

the sum of the following amounts actually incurred, which, sum may be lesser than but shall
not exceed the Early Termination Fee set forth m Schedule 7 of Exhibit C: (1) the amount

Provider must pay to the Fmancing Party at the time of Early Termmation, plus (2) verified

removal costs, plus (3) reasonable, documented administrative fees incurred to complete

work relating to the Early Termination; plus (4) actual, demonstrable damages, if any,
Provider or its affiliates incur, as a party to a Solar REC or other contract for the System, as a

result of an Early Termination.

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

"Emereency" means a sudden, unforeseen event that requires immediate action to protect
lives and/or property and/or public health and safety.

"Environmental Attributes" shall mean, without limitation, carbon trading credits, renewable

energy credits or certificates, emissions reduction credits, emissions allowances, green tags,
tradable renewable credits, or Green-e® products.

"Estimated Remainmg Payments" means as of any date, the estimated remainmg Solar Services

Payments to be made through the end of the then-applicable Term, as reasonably determined by

Provider.

"Estimated Annual Production" has the meaning set forth in Section 5.2.

"Expiration Date" has the meaning set forth in Section 2.1.

"Fair Market Value" means, with respect to any tangible asset or semce, the price that would

be negotiated in an ann's-length, free market transaction, for cash, between an informed,
willing seller and an informed, willing buyer, neither of whom is under compulsion to

complete the transaction.

"Fmancmg Party" means, as applicable, (i) any Person (or its agent) from whom Provider (or

an Affiliate of Provider) leases the System, or (ii) any Person (or its agent) who has made or
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will make a loan to or otherwise provided financing to Provider (or an Affiliate of Provider)

with respect to the System.

"Force Majeure Event" has the meaning set forth in Section 10.1.

"Governmental Approval" means any approval, consent, franchise, permit, certificate,
resolution, concession, license, or authorization issued by or on behalf of any applicable

Governmental Authority.

"Govemmental Authority" means any federal, state, regional, county, town, city, or

municipal govermnent, whether domestic or foreign, or any department, agency, bureau, or
other admimstrative, regulatory or judicial body of any such government.

"Grant Agreement" has the meanmg set forth in the recitals.

"Grant Award" has the meaning set forth in the recitals.

"Host" has the meaning set forth in the recitals hereof.

"Host Act" has the meaning set forth in Section 4.4(b).

"Host Default" has the meaning set forth in Section 1 1.2(a).

"Host Indemnified Parties" has the meaning set forth in Section 16.1.

"Indemnified Persons" means the Host Indemmfied Parties.

"Initial Term" has the meamng set forth in Section 2.1.

"Installation Work" means the construction and installation of the System and the start-up,

performance testing and acceptance (but not the operation and maintenance) thereof, all
performed by or for Provider at the Premises.

"Invoice Date" has the meaning set forth m Section 6.2.

"kWh Rate" has the meaning set forth in Section 6. 1.

"Liens" has the meaning set forth- m Section 7.1(e).

"Local Electric Utility" means the local electric distribution owner and operator providing

electric distribution and mtercomiection semces to Host at the Premises.

"Losses" means all losses, liabilities, claims, demands, suits, causes of action, judgments,

awards, 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 clauns or other matters or in asserting or enforcing any mdemmty obligation).

"Option Price" has the meaning set forth in Section 2.3.
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"Party" or "Parties" has the meaning set forth in the recitals hereof.

"Person" means an individual, partnership, corporation, limited liability company, business

trust, joint stock company, trust, unincorporated association, jomt venture, firm, or other
entity, or a Governmental Authority.

"Premises" means the premises described m Schedule 1 of Exhibit C. For the avoidance of

doubt, the Premises includes the entirety of any structures and underlying real property
located at the address described in Schedule 1 ofExlubrtjC regardless of the nature of Host's

ownership interest therein.

"Provider" means BITH ENERGY, INC.

"Provider Default" has the meaning set forth in Section 11.1 (a).

"Purchase Date" means such Business Day that occurs on the date that is ninety one (91)

days after each successive annual aruniversary of the Commercial Operation Date, provided,
however, that no Purchase Date shall occur prior to such date that is five (5) years and ninety

one (91) days after the Commercial Operation Date.

"Renewable Energy Credit" or "REC" shall have the meaning set forth in Public Utility

Companies Article 7-701 et seq, Annotated Code of Maryland.

"Renewal Rate" means, as of the begiiming of any Renewal Term, the Fair Market Value for

the provision of Solar Services at the Premises during such Renewal Term, as agreed

between the Parties prior to the begummg of such Renewal Term. Upon the establishment of

any Renewal Rate(s), Exhibit C, Schedule 4 shall be amended to reflect such Renewal

Rate(s).

"Renewal Term" has the meaning set forth in Section 2.1.

"Representative" has the meaning set forth in Section 15.1.

"Solar Incentives" means any accelerated depreciation, installation or production-based
incentives, investment tax credits and subsidies mcluding, but not limited to, the subsidies in

Schedule 1 of the Special Conditions and all other solar or renewable energy subsidies and

incentives.

"Solar Insolation" or "Insolation" means the amount of solar kWHs per square meter falling

on a particular location, as specified by Provider.

"Solar Services" means the supply of electrical energy output from the System and any
associated reductions in the Host's peak demand from its Local Electric Utility.

"Solar Services Payment" has the meaning set forth in Section 6.1.
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"Stated Rate" means a rate per aimum equal to the lesser of (a) the "prime rate" (as reported

m The Wall Street Journal) plus two percent (2%) and (b) the maximum rate allowed by
Applicable Law.

"System" means the integrated assembly of photovoltaic panels, mounting assemblies,

inverters,' converters, metermg, lightmg fixtures, transformers, ballasts, disconnects,

combiners, switches, wiring devices and wiring, more specifically described in Schedule 2
and Schedule 2.1. of Exhibit C and interconnected with the Local Electric Utility, owned or

leased by Provider and installed at the Premises.

"System Acceptance Testing" has the meanmg set forth m Section 3.4(a).

"System Operations" means all actions, including operatmg, momtormg, mamtaming and

repairing the System, performed by or for Provider during the Term m accordance with. the
requirements in this Agreement and necessary for Provider to fulfill its covenants under

Section 7.1.

"System Test Requirements" has the meaning set forth m Section 3.4(b).
I

"Term" has the meaning set forth in Section 2.1 .

"Transfer Time" has the meamng set forth in Section 2.2.

1.2 Interpretation. The captions or headings m this Agreement are strictly for convenience and

shall not be considered in mterpreting 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 tMs Agreement in. the neuter, masculine or femimne gender shall be deemed to have been made
m all such genders. The words "include", "includes", and "including" mean include, includes, and
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, aU references to
"Exhibits," "Articles" and "Sections" refer to Exhibits, Articles and Sections of this Agreement.

TERM AND TERMINATION.

2.1 Term. The term of the Agreement shall commence on the Effective Date and shall continue

for twenty (20) years from the Commercial Operations Date f'initial Term"), unless and until terminated

earlier pursuant to the provisions of the Agreement. After the Initial Term, as long as the Purchaser is

not in default under the Agreement, the Purchaser may renew the Agreement for two additional five (5)

year terms (each a "Renewal Term"), by delivering a written notice of renewal to Provider at least one

hundred and eighty (180) days prior to the expiration of the Initial Term or then applicable Renewal
Term. The Initial Term and the subsequent Renewal Term or Renewal Terms, if any, are referred to
collectively as the "Term." During any Renewal Term, either Party may tennmate this Agreement upon

one hundred and eighty (180) days' prior written notice to the other Party. The date on which this

Agreement temimates by reason of expiration of the then applicable Term is hereafter referred to as the

"Expiration Date." Any other date on which this Agreement terminates in accordance with the terms

hereof is hereafter referred to as the "Early Termination Date."
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2.2 Early Termmation. Host may terminate the Agreement prior to any applicable Expiration
Date for any reason upon sixty (60) days' prior written notice (the "Early Termination"). In such event

of Early Termination, which shall not include a termination due to a default of Provider under the

Agreement, a termination in a Renewal Term, or a termination in the event of an Emergency or Force

Majeure Event as provided in Section 4.3(a), Host shall pay, as liquidated damages, the Early
Termination Fee. To effect an Early Termination hereunder. Host shall fund an escrow account in the
amount of the Early Termmation Fee for the benefit of Provider. Followmg the fandmg of such escrow

account. Provider shall cause the System to be disconnected and removed from the Premises. Upon such
removal and the restoration of the Premises to the County's reasonable satisfaction, the Early
Termination Fee shall be promptly released to Provider and the Agreement shall termiaate

automatically.

2.3 Purchase Option. On any Purchase Date or the Early Termination Date, Host has the option
to purchase the System, which purchase shall include all Environmental Attributes (the "Purchase
Option") for a purchase price (the "Option Price") equal to the greater of (a) the Fair Market Value of

the System as of the Purchase Date, or (b) the Early Termmation Fee as of the Purchase Date. To

exercise its Purchase Option, Purchaser shall, not less than one hundred and eighty (180) days prior to

the proposed Purchase Date, provide written notice to Provider of Purchaser's intent to exercise its

option to purchase the System and the Environmental Attributes on such Purchase Date. To complete
the purchase and the transfer of title to the System and the Environmental Attributes, within thirty (30)

days of receipt of Purchaser's notice. Provider shall specify the Option Price, and Purchaser shall then

have a period of thirty (30) days after notification to confirm or retract its decision to exercise the

Purchase Option or, if the Option Price is equal to the Fair Market Value of the System and the

Environmental Attributes, to dispute the determmation of said Fair Market Value. In the event

Purchaser coir&rms its exercise of the Purchase Option m •writing to Provider (whether before or after
any determination of the Fair Market Value determined pursuant to Section 2.4), (i) the Parties shall

promptly execute all documents necessary to (A) cause title to the System and the Environmental

Attributes to pass to Purchaser on the Purchase Date, free and clear of any Liens, and (B) assign all

vendor warranties for the System to Purchaser, and (ii) Purchaser shall pay the Option Price to Provider

on the Purchase Date, such payment to be made m accordance with any previous written instructions

delivered to Purchaser by Provider or Provider's Financing Party, as applicable, for payments under the

Agreement. Upon execution of the documents and payment of the Option Price, in each case as
described m the preceding sentence, the Agreement shall terminate automatically and all claims to the

System and the Environmental Attributes by, through or under the Provider are hereby waived and shall

cease to exist. For the avoidance of doubt, payment of the Option Price shall be m lieu of and instead of

any payments as described in Section 2.2 hereof. In the event Purchaser retracts its exercise of the

Purchase Option, the provisions of the Agreement shall be applicable as if the Purchaser had not

exercised any option to purchase the System and the Environmental Attributes and Purchaser may not
exercise the contmuing Purchase Option until the next Purchase Date or the Early Termmation Date, if

applicable.

2.4 Determmation of Fair Market Value. If the Option Price indicated by Provider in

accordance with Section 2.3 is equal to the Fair Market Value (as determined by Provider) and Host

disputes such stated Fair Market Value within thirty (30) days of receipt of such notice from Provider,

then the Parties shall mutually select an independent appraiser with experience and expertise in the solar

photovoltaic industry. Such appraiser shall act reasonably and in good faith to determine the Fair
Market Value and shall set forth such determination in a written opinion delivered to the Parties. The
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valuation made by the appraiser shall be binding upon the Parties in the absence of fraud or manifest

error. The costs of the appraisal shall be bome by Purchaser if such appraisal results m a value equal to
or greater than the value provided by Provider pursuant to Section 2.3; otherwise, the Parties shall

equally share such cost.

2.5 Removal of System at Expiration. Subject to Host's exercise of its Purchase Option under

Section 2.3, upon the expiration or earlier termmation oftMs Agreement according to its terms. Provider

shall, at Provider's expense, remove all of its tangible property comprising the System from the
Premises on a mutually convenient date but in no case later than sixty (60) days after the Expiration
Date. The Premises shall be retaned to its original condition and grading, except for ordinary wear and

tear. For purposes of Provider's removal of the System, Host's covenants pursuant to Section 7.2 shall

remain in effect until the date of actual removal of the System. In. addition to the requirements above,
Provider shall leave the Premises m neat and clean order. If Provider fails to remove or commence

substantial efforts to remove the System by such agreed upon date. Host shall have the right, at its

option, to remove the System to a public warehouse or other storage location and restore the Premises to
its original condition (other than ordinary wear and tear) at Provider's reasonable cost.

In the event that, at any time, the Provider defaults under this Section 2.5 and fails to cure such

default m accordance with Section 11.1 and/or abandons the Premises and fails to remove the System,

then the Host shall provide written notice to the Provider's Financmg Party within, twenty (20) days

from the date of the apparent abandonment, so that th-e Fmancing Party can notify Host within thirty (30)

days from the receipt of such notice whether the Financmg Party (i) will assume the License, and all

obligations and liabilities thereunder, and continue perfonnance under the Agreement, or (ii) reclaim the

System and remove the System in accordance with the terms and conditions of the License and the

Agreement. If the Financing Party fails to respond within said thirty (30) day period or responds then

fails to timely act as set forth in its notice and in accordance with the License and the Agreement, then
the System and all Environmental Attributes shall become the property of Host, with. all claims of

ownership waived by the Provider, its Fmancmg Party and their respective successors and assigns, and

Host shall have the right to use or dispose of the System as it determines.

2.6 Conditions of Provider's Obligations Prior to Installation, in the event that any of the

following events or circumstances occur or are discovered within the Due Diligence Period, as defined
below, and Purchaser provides written notice that it camiot or elects not to cure such event or

circumstance. Provider may (at its sole discretion) terminate the Agreement, in which case neither Party
shall have any liability to the other except for any such liabilities that may have accrued prior to such

termination:

(a) The Provider determines that the Premises, AS IS, are insufficient to

accommodate the System.

(b) There exist site conditions (mcluding environmental conditions) or construction

requirements that were not known as of the Effective Date and that could

reasonably be expected materially to increase the cost of Installation Work or

would adversely affect the electricity production from the System as designed or

would create a hazardous situation if the Installation Work were commenced or

completed.
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(c) Prior to the Commercial Operation Date, Purchaser has not received evidence
reasonably satisfactory to it that interconnection services will be available with

respect to energy generated by the System.

(d) Provider or Purchaser has determined that there are recorded easements, CCRs

or other similarly recorded documents that would materially impair or prevent

the installation, operation, maintenance or removal of the System.

(e) There has been a material adverse change in the regulatory environment,

subsidy program or federal tax code that would adversely affect the economics
of the installation for Provider and its investors.

(f) There has been a material adverse change in the rights of Host to occupy the

Premises OR Provider to construct the System on the Premises.

2.7 Conditions af Host's Obligations Prior to Installation. In the event that any of the following

events or circumstances occurs. Host may terminate the Agreement, m which case neither Party shall
have any liability to the other except for any such liabilities that may have accrued prior to such

termination, and except as provided pursuant to Section ll.l(b):

(a) Provider has not commenced Installation Work at the Premises by Mar 15, 2015.

(b) Prior to the Commercial Operation Date, Purchaser's credit rating is downgraded

to less than investment grade.

(c) Prior to the Construction Start Date, it is determined that the System cannot be

completed and commissioned for operation m accordance with the terms and
conditions of the Grant Award or the related tenns of said grant set forth in

Exhibit D of this Agreement.

(d) There exist site conditions (including environmental conditions) or construction

requirements that were not known as of the Effective Date and that could

reasonably be expected materially to increase the cost of Installation Work or

would adversely affect the electricity production from the System as designed or

would create a hazardous situation if the Installation Work were commenced or

completed.

(e) Prior to the Commercial Operation Date, there has been a material adverse change

in the rights of Host to occupy the Premises or Provider to construct the System

on the Premises.

(f) Provider or Purchaser has determined that there are recorded easements, CCRs or

other similarly recorded documents that would materially impair or prevent the

installation, operation, maintenance or removal of the System.

3. LICENSE, CONSTRUCTION, INSTALLATION AND TESTING OF SYSTEM.

3.1 License to Conduct Due Diligence; Use Premises.
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Host hereby grants to Provider a commercial non-exclusive license coterminous with the Term

of this Agreement containing all the rights necessary for Provider to enter upon, use and occupy portions
of the Premises for the installation, operation and mamtenance of the System pursuant to the terms of
tMs Agreement. Provider shall use the Premises in accordance with Applicable Law and solely for the

foregoing purpose.

Notwithstanding the generality of the foregoing, beginmng on the Effective Date and contmumg
until the Construction Start Date (the "Due Diligence Period"), Provider is only permitted to enter the

Premises for the limited purpose of making appropriate engineermg and boundary surveys, inspections,

and other reasonably necessary investigations and signal, topographical, geotechnical, structural and
environmental tests (collectively the "Investigations and Tests") that Provider may deem necessary or
desirable to detemiine the physical condition, feasibility and suitability of the Premises for the intended

use. Notwithstanding anythmg to the contrary contained herein. Provider shall not do any digging or

soil borings on the Premises without the prior written consent of Host, which consent may be withheld
in the sole and absolute subjective discretion of Host.

During the Due Diligence Period, Provider shall provide notice to Host at least forty-eight (48)

hours prior to any planned entry and Host shall have the right to be present dimng all entries. Provider's
entry upon the Premises during the Due Diligence Period shall be limited to the hours between 8:00 a.m.

- 5:00 p.m., Monday through Friday.

All entries and inspections shall be at Provider's sole cost and risk. Provider shall indemnify,

defend and hold harmless Host from and against all claims, actions, losses, damages, or expenses, of
whatever kind or natare, mcludmg without limitation reasonable attorney's fees, arising out of such

entries and mspections. Provider shall restore the Premises to the existing condition prior to Provider's

first entry upon the Premises, subject to nonnal wear and tear. All obligations and liabilities arising

under this Section shall survive any termination or breach of this Agreement. Provider shall use all

reasonable efforts not to cause damage to the Premises.

3.2 Installation Work. At its sole cost and expense. Provider will cause the System to be

designed, engineered, installed and constructed in accordance with the terms of this Agreement. Host
shall inform Provider of any CCRs or other restrictions, limitations or guidelines affectmg the Premises

of which it is aware that may reasonably affect the installation, operation, and mamtenance of the

System but shall make no warranties regarding the suitability of the Premises for Provider's purposes

pursuant to this Agreement. Provider shall deliver the construction plans and designs ("Construction

Plans") to Host for its review and approval, such approval not to be unreasonably conditioned, delayed

or withheld, mcluding engineermg evaluations of the impact of the System on (i) the Premises and (ii)

the then current Local Electric Utility's equipment and semce. Host's approval shall not be deemed as

making Host responsible, and Host shall not be responsible, for the design or construction of the System.

Provider shall perform the Installation Work at the Premises between. the hours of 7:30 a.m. and 5:00

p.m. in a manner that mmimizes mconvemence to and interference with the use of the Premises to the

extent commercially practical. Provider, m coordination with and with the approval of Host, may work

outside the stated hours on activities that are not unreasonably disruptive. Host may have a

representative on the Premises to observe the Installation Work and check the work against the

Construction Plans.
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3.3 Approvals; Permits. At Provider's sole cost and expense, Host shall reasonably assist
Provider in obtainiag all necessary approvals and permits mcludmg but not limited to those related to the

Local Electric Utility, any Governmental Authority, and any waivers, approvals or releases required
pursuant to any applicable CCR.

3.4 System Acceptance Testing

(a) Provider shall conduct testing of the System ("System Acceptance Testing") m

accordance with such methods, acts, guidelines, standards and criteria reasonably
accepted or followed by photo voltaic solar system integrators m the United States.

Upon providing advance written notice to Provider, Purchaser also may, at its

sole cost and expense, hire a qualified, fully insured third-party independent

engineer approved m writing by Provider, to conduct its own performance testing
of the System no later than twenty-four (24) hours following Provider's testing,

and based on such testing either provide a punch list of items for Provider to

correct or proceed to preparing for the acceptance of the Solar Services on the
Commercial Operation Date.

(b) If the results of such System Acceptance Testing indicate that the System has

been installed in accordance with the Construction Plans and is capable of

generating electric energy for eight (8) continuous hours (the "System Test
Requirements"), using such instruments and meters as have been installed for

such purposes, and the System has been approved for intercoimected operation by
the Local Electric Utility, and all Grant Completion Paperwork, as defined by the

Grant Agreement, has been completed and submitted to MEA m accordance with

Section III(d) of the Grant Agreement, then Provider shall send a written notice to

that effect to Host (a "Completion Notice").

(c) The "Commercial Operation Date" shall be the date on the Completion Notice

and shall be no later than June 15, 2015, as such date may be extended pursuant to

this Agreement.

4. SYSTEM OPERATIONS.

4.1 Provider as Owner and Operator. The System will be owned by Provider or Provider's

Fmancmg Party and will be operated and mamtaiaed and, as necessary, repaired and/or

replaced by Provider at its sole cost and expense; provided, that any repair, replacement
or mamtenance costs incurred by Provider as a result of Host's negligence or breach of its

obligations hereunder shall be reimbursed by Host, subject to appropriations. Any repair

or maintenance of the System will be comaienced and completed in a reasonably prompt

manner by or for Provider, at its sole cost and expense.

4.2 Metering. Provider shall install and maintain, at the Premises, a utility grade kilowatt-

hour (kWh) meter for the measurement of electrical energy provided by the System and

may, at its election and upon the approval of the Host, install a utility grade kilowatt-hour

(kWh) meter for the measurement of electrical energy delivered by the Local Electric

Utility and consumed by Host at the Premises.
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4.3 System Disruptions.

(a) Intentionally oimtted.

(b) System Disruptions. In the event that any act or omission of Purchaser or

Purchaser's employees, Af&liates, agents or subcon.tractors, that is not an act
taken m the event of (x) Force Majeure, (y) an Emergency not caused by or due to

the Purchaser or any of its employees, designees, agents, or assigns, or (z) a
Provider Default (defined below), (collectively a "Host Act") results in a

disruption or outage m System production, then, in either case, Purchaser shall (i)
pay Provider for all work reasonably required by Provider to disassemble or move

the System, and (ii) contmue to make all payments for the Solar Semces and (iii)

reimburse Provider for any actual lost revenue associated with reduced sales of

Enviromnental Attributes and any actual reduction m Solar Incentives Provider
suffers during such period of System disruption (the "Disruption Period"). For the

purpose of calculating Solar Services Payments for such Disruption Period, Solar

Services shall be deemed to have been produced at the average rate over the

preceding twelve (12) months (or, if the disruption occurs within the first twelve

(12) months of operation, the average over such period of operation).

5. DELIVERY OF SOLAR SERVICES.

5.1 Purchase Requirement. Purchaser agrees to purchase one hundred percent (100%) of the
Solar Services generated by the System up to one hundred ten percent (110%) of the Estimated Annual

Production over the associated 12-month period. In the event that Purchaser decides that additional Solar

Services are required for the Premises above the Estimated Aimual Production and the Solar Services

can be provided by the System, then Purchaser may elect to purchase whatever additional Solar Services

that are generated and may be required by Purchaser. The Parties shall cooperate m estimatmg the
electricity needs of the Premises and the potential System generation for the remaining days m the 12-
month period. While the Solar Services are calculated and billed on a per kWh basis as set forth in

Schedule 3 of Exhibit C, they represent a package of services and benefits, mcluding reduction m the
Host's peak demand from the Local Electric Utility.

5.2 Estimated Annual Production. The annual estimate of Solar Services with respect to the

System for any given year as determined pursuant to this Section shall be the "Estimated Aimual
Production." The Estimated Annual Production for each year of the Initial Term is set as forth in

Schedule 5 of Exhibit C.

5.3 Environmental Attributes, Etc. Purchaser's purchase of Solar Services does not include

Environmental Attributes or Solar Incentives or any other attributes of ownership' of the System.

Environmental Attributes shall be retained by Provider. Solely for purposes of this Section. 5.3,
Environmental Attributes shall not include renewable energy credits as defined by MD Code Pub. Util.

Cos. § 7-70 l(i) ("RECs"), which such RECs belong to Purchaser pursuant to MD Code Pub. Util. § 7-

306(h)(5); provided, however, that subject to Sections 2.3 and 7.1(f) of tbis Agreement, Purchaser

hereby transfers to Provider all right, title, and interest m one hundred percent (100%) of the RECs

associated with the System's production for the System's operating life. Purchaser shall take all

reasonable actions necessary to assist Provider m demonstrating Provider's rights to the RECs, provided
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that Provider shall promptly reimburse Purchaser for any out-of-pocket costs Purchaser incurs m taking
such actions. To avoid any conflicts with fair trade rules regarding claims of solar or renewable energy

use. Purchaser, if engaged m commerce and/or trade, shall submit to Provider for approval any press
releases regarding Purchaser's use of solar or renewable energy and shall not submit for publication any

such releases without the written approval of Provider. Approval shall not be unreasonably withheld,
conditioned or delayed and Provider's review and approval shall be made in a timely manner to permit

Purchaser's timely publication. Purchaser and Provider may by mutual written agreement set forth

specific statements that may be used by Purchaser in any press releases that address Purchaser's use of

solar or renewable energy.

5.4 Title to System. Throughout the duration of this Agreement, Provider or Provider's
Fmancing Party shall be the legal and beneficial owner of the System at all times, and the System shall

remain the personal property of Provider or Provider's Financing Party and shall not attach to or be

deemed a part of, or fixture to, the Premises. The System shall at all times retain the legal status of

personal property as defined under Article 9 of the Uniform Commercial Code. Host covenants that it

-will use reasonable commercial efforts to place all parties having an interest m or lien upon the real

property comprising the Premises on notice of the ownership of the System and the legal status or

classification of the System as personal property. If there is any mortgage or fixt-ire filing against the

Premises which could reasonably be construed as attaching to the System as a fixture of the Premises,

Host shall provide, at Provider's request, a disclaimer or release fi-om such lien holder. Host consents to

the filing by Provider, on behalf of Purchaser, of a disclaimer of the System as a fixture of the Premises

in the office where real estate records are customarily filed in the jurisdiction of the Premises.

6. PRICE AND PAYMENT.

6.1 Consideration. Subject to the terms of Section 5.1 of this Agreement, Purchaser shall pay to

Provider a monthly payment (the "Solar Semces Payment") for the Solar Semces generated by the
System during each calendar month of the Tenn equal to the product of (x) Actual Monthly Production

for the System for the relevant month multiplied by (y) the kWh Rate. The Purchaser and the Provider

shall cooperate m estimating the needs of the Premises versus the estimated production of the System. If

sufficient funds to provide for payment(s) owed by Purchaser under this Agreement are not

appropriated, the Purchaser may terminate this Agreement upon notice in writing to Provider m

accordance with the terms of Section 2.2, includmg, without liimtation, the payment to Provider of the

Early Termination Fee. Notwithstandmg anything to the contrary contained herem, the total Solar

Services Payment to be paid by Purchaser for a period of 12 -months shall not exceed the amount which
equals one hundred ten percent 110% of the Estimated Annual Production multiplied by the kWh Rate,

subject to the additional purchase right provided for in Section 5.1.

6.2 Invoice. Provider shall invoice Host, at the address set forth in Schedule 8 of Exhibit C on

or about the first day of each month (each, an "Invoice Date"), commencing on the first Invoice Date to

occur after the Commercial Operation Date, for the Solar Services Payment in respect of the
immediately preceding month. The last invoice shall include production only through the Expiration

Date of this Agreement.

6.3 Time of Payment. Host shall pay all undisputed amounts due hereunder within thirty (30)

days after the date of the applicable Invoice Date.
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6.4 Method of Payment. Host shall make all payments under this Agreement by electronic
funds transfer in immediately available funds to the account designated by Provider from time to time.

All payments that are not paid when due shall bear interest accruing from the date becoming past due
"until paid in full at a rate equal to the Stated Rate. All payments made hereunder shall be non-

refundable, be made free and clear of any tax, levy, assessment, duties or other charges and not subject
to reduction, withlioldmg, set-off, or adjustment of any kind.

6.5 Disputed Payments. If a bonaflde dispute arises with respect to any invoice. Purchaser shall
not be deemed in default under the Agreement and the Parties shall not suspend the performance of their

respective obligations hereunder, including payment of undisputed amounts owed hereunder. If an

amount disputed by Purchaser is subsequently deemed to have been due pursuant to the applicable

invoice, interest shall accme at the Stated Rate on such amount from the date becoming past due under
such invoice -until the date paid.

6.6 kWh Rate "Buy Down". Purchaser may, at any time during the Term, make a lump-sum

payment to Provider for the purpose of reducing the kWli Rate for the remainder of the Term. If
Purchaser exercises its right under this Section 6.6, the Parties shall determine the revised kWh Rate and

amend the Agreement accordingly.

7. GENERAL COVENANTS.

7.1 Provider's Covenants. As a material mducement to Host's execution and delivery of this

Agreement, Provider covenants and agrees to the following:

(a) Notice of Damage or Emergency. Provider shall (x) promptly notify Purchaser if

it becomes aware of any damage to the Premises or any damage to or loss of the
use of or malfunction in the operation of the System or that could reasonably be

expected to adversely affect the System,, or an mtermption in the supply of Solar

Services; and (y) inmiediately notify Purchaser it becomes aware of any event or

circumstance that poses an imminent risk to human health, the environment, the

System or the Premises. In accordance with Section 4.1. hereof, Provider shall

promptly repair any damage or malfunction or restore the operation of the System

or the supply of Solar Services. In the case of an emergency, Provider shall
dispatch the appropriate personnel immediately to perform the necessary repairs

or corrective action in an expeditious and safe manner.

(b) System Condition. Provider shall take all actions reasonably necessary to ensure

that the System is capable of providing Solar Services at a commercially

reasonable continuous rate, mcluding but not limited to the actions required to be

taken by Provider pursuant to Section 4.1 and 7.1 (a) hereof.

(c) Govenmiental Approvals. While providing the Installation Work, Solar Services,

and System Operations, Provider shall obtain and mamtam and secure all

Governmental Approvals required to be obtained and mamtamed and secured by
Provider and to enable Provider to perform such obligations and shall comply

with all Applicable Laws, mcluding without limitatiorL all employment laws and

regulations and all laws and regulations affectmg government and applicable to
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Provider as a result of Provider's performance under the Agreement Provider
shall deliver copies of all Governmental Approvals obtained pursuant to this

section to Host.

(d) Health and Safety. Provider shall take all necessary and reasonable safety

precautions with respect to providing the Installation Work, Solar Services, and

System Operations that shall comply with all Applicable Laws pertaining to the
health and safety of persons and real and personal property. Provider shall

immediately report to Host any death, lost time injury, or property damage to
Host's property that occurs on the Premises or as part of Provider's operation of

the System on the Premises.

(e) Liens. Other than a Financing Party's security interest m or ownership of the

System, Provider shall not directly or indirectly cause, create, incur, assume or

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

materiahnan's lien), charge, security interest, encumbrance or claim of any nature
("Liens"') on or with respect to the Premises or any interest therein. Provider also

shall pay promptly before a fine or penalty may attach to the Premises any taxes,

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

to any work performed hereimder by Provider or its agents and subcontractors on
the Premises. If Provider breaches its obligations under this Section, it shall

(i) immediately notify Host m writmg, (ii) promptly cause such Lien to be
discharged and released of record without cost to Host, and (iii) defend, hold

harmless and indemmfy Host against all costs and expenses (mcluding reasonable

attorneys' fees and court costs at trial and on appeal) mcurred m discharging and

releasing such Lien.

(f) Renewable Energy Credits. Provider shall obtain and maintam all Governmental

Approvals required of Provider with regard to the purchase and sale ofRECs.

(g) Cap on Early Termination Fee. In no event shall the Early Termination Fee or the

Option Price be greater than the sum of (1) the amount Provider must pay to the

Financing Party at the time of Early Termmation, plus (2) verified removal costs,

plus (3) reasonable, documented administrative fees incurred to complete work

relating to the Early Termination; plus (4) actual, demonstrable damages, if any,

Provider or its affiliates incur, as a party to a Solar REC or other contract for the

System, as a result of an Early Termination. Notwithstandmg the forgoing, in no
case shall the Early Termination Fee or the Option Price exceed the applicable
amount set forth m Schedule 7 of Exhibit C.

(h) No Tnfringement. The System and Provider's services hereunder, includmg the

Installation Work, Solar Semces and System Operations, shall not mfringe any

third party's intellectual property or other proprietary rights.

(i) Securrfcy. Provider shall provide and take reasonable measures for security of the

System and to prevent injury to persons m the vicinity of the System. Host shall

not be responsible for any loss of, or damage to, any portion of the System or any
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of Provider's personal property, except to the extent caused by Host's gross
negligence or willful misconduct.

(j) Provider shall mamtain energy production and other records and documents

relating to this Agreement as reasonably necessary to demonstrate its compliance
-with its obligations under this Agreement. Provider shall retain and maintam all

such records and documents for three years after final payment by Host hereunder
or any applicable statute of limitations, whichever is longer. Provider will make

such records available for mspection and audit by authorized representatives of

Host or its designee, at reasonable tunes and locations.

(k) Provider agrees to comply with the terms and conditions of the Grant Agreement, .
as more particularly detailed in Exhibit A.

7.2 Host's Covenants. As a material inducement to Provider's execution and delivery of the

Agreement, Host covenants and agrees as follows:

(a) Notice of Damage or Emergency. Host shall (x) promptly notify Provider if it
becomes aware of any damage to the Premises or any damage to or loss of the use

of or malfunction in the operation of the System or that could reasonably be

expected to adversely affect the System, or an mtemiption in the supply of Solar

Semces; and (y) immediately notify Provider it becomes aware of any event or

circumstance that poses an rmminent risk to human health, the environment, the

System or the Premises.

(b) Liens. Host shall not directly or indirectly cause, create, incur, assume or suffer
to exist any Liens on or with respect to the System or any interest therein. If Host

breaches its obligations under this Section, it shall immediately notify Provider m

writing and shall promptly cause such Lien to be discharged and released of
record without cost to Provider.

(c) Consents and Approvals. Purchaser shall ensure that any authorizations required

of Purchaser under this Agreement are provided m due course. To the extent that

only Purchaser is authorized to request, obtain or issue any necessary approvals,

permits, rebates or other financial incentives. Purchaser, at Provider's sole cost

and expense, shall cooperate with Provider to obtain such approvals, permits,
rebates or other financial incentives.

(d) Access to Premises, Grant of License. In accordance with Host's grant of a

commercial license pursuant to Section 3.1, during the perfonnance of the

Installation Work, System Operations or removal of the System pursuant to
Section 2.6, Section 10 or Section 11.2(b), Host shall provide Provider -with

access to the Premises as reasonably necessary to allow Provider to perform, the

Installation Work, System Operations and System removal, mcluding reasonable

ingress and egress rights as provided in Section 3.1. to the Premises for Provider

and its employees, contractors and subcontractors and access to electrical panels
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and conduits to interconnect or disconnect the System with the Premises'

electrical wiring. Host hereby covenants that Provider shall have access to the

Premises and System during the Term of this Agreement and for so long as
needed after termination to remove the System pursuant to the applicable

provisions herein. Host and its authorized representatives shall at all times have
access to and the right to observe the Installation Work or System removal but

shall not interfere or handle any Provider equipment or the System without

written authorization from Provider; provided, however, in the event of a material
malfunction or emergency as specified in Section 7.2, Host shall be permitted to

take those actions necessary to prevent injury as specified in Section 11.1(c).

(e) Temporary storage space during mstallation or removal. Host shall use

commercially reasonable efforts to 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 the Installation Work, System Operations or System

removal, and access for rigging and material handling. Host shall provide

Provider a reasonable area for construction laydown.

8. REPRESENTATIONS & WARRANTIES.

8.1 Representations and Warranties Relating to Agreement Validity. In addition to any other

representations and warranties contained m this Agreement, each Party represents and
warrants to the other as of the Effective Date that:

(a) it is duly organized and validly existing and in good standing m 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;

(d) this Agreement constrtutes 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, governance or
govermnent, and other similar laws now or hereafter in effect relating to creditors'

rights generally;

(e) there is no litigation, action, proceeding or investigation pending or, 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
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party or by which it or any of its Affiliates or its or their property is bound, (ii) its
organizational documents, or (iii) any Applicable Laws.

8.2 Representations Regardmg Security Interest. Host has been advised that part of the collateral

securing the financial arrangements for the System may be the granting of a first priority perfected
security interest (the "Security Interest") in the System to a Fmancmg Party. In connection therewith,

Host represents and warrants as follows:

(a) To Host's knowledge, the grantmg of the Security Literest will not violate any

term or condition- of any covenant, restriction, lien, fmancmg agreement, or

security agreement affecting the Premises.

(b) Host is aware of no existing lease, license, mortgage, security mterest or other
interest m or lien upon the Premises that could attach to the System as an interest
adverse to Host's Financing Party's Security Interest therem.

(c) To Host's knowledge, there exists no event or condition which constitutes a

default, or would, with the giving of notice or lapse of time, constitute a default

under this Agreement.

Any Fmancing Party shall be an intended third-party beneficiary of this Section 8.2.

8.3 PUHCA. Provider represents and warrants as of the Effective Date that (a) it has taken all
required actions, if any, necessary to comply with the Public Utility Holding Company Act of

2005, as amended and (b) it is not subject to rate regulation by any Governmental Authority.

8.4 Requisite Standards. Provider warrants that the System shall be installed with. due care by

qualified employees, representatives, agents or contractors of Provider and shall confonn to

applicable industry standards and practices and Applicable Law. If Provider fails to meet
any of the foregoing standards. Provider shall perform at its o'wn cost, and without additional

charge to Host, the professional services necessary to correct errors and omissions, including

any necessary replacement of the System, that are caused by Provider's failure to comply

with the above standard so that the System is capable of providing Solar Services at a

reasonably continuous rate.

8.4 Anti-BrJbery. Provider represents and warrants that neither it nor any of its officers,

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

perfomung 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 govenmient or has

engaged m 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. Provider hereby represents and warrants that:

(a) It is qualified or registered to do business 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 or registered;
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(b) It shall comply with all federal. State, and local laws, regulations, and ordinances
applicable to its activities and obligations under this Agreement.

8.6 Registration. Pursuant to 7-201 et seg. 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. Provider shall comply with the

foregoing provisions.

8.7 Subcontracting. Provider may not subcontract any portion of the services provided under
this Agreement, other than to those subcontractors listed on Exhibit H attached hereto,

without obtaining the prior written approval of Host, which approval shall not be

unreasonably withheld. Any such subcontract shall be subject to any terms and conditions

that Host reasonably deems necessary to protect its interests. Host shall not be responsible
for the fulfiUment of Provider's obligations to the subcontractors.

9. TAXES AND GOVERNMENTAL FEES.

9.1 Purchaser Obligations. Host warrants that it is a tax-exempt entity and as such Host has no

liability for any taxes, fees or charges imposed or authorized by any Governmental Authority and paid
by Provider due to Provider's sale of the Solar Services to Purchaser.

9.2 Provider Obligations. Provider shall be responsible for the payment of all taxes, fees or

charges imposed or authorized by any Govenunental Authority, mcludmg all income, gross receipts, ad

valorem, personal property or real property or other similar taxes and any and all franchise fees or
similar fees assessed against it due to its ownership of the System. If Host is assessed any taxes or fees

related to the existence of the System on the Premises, Host shall immediately notify Provider. Host and

Provider shall cooperate m contesting such assessment; provided, however, that Host shall pay such

taxes to avoid any penalties on such assessments subject to reimbursement by Provider. If, after

resolution of the matter, a tax is imposed upon Host related to the improvement of real property by the

existence of the System on the Premises, Provider shall reimburse Host for such tax. Provider shall not

be obligated for any taxes payable by or assessed against Host based on or related to Host's overall
income or revenues. Nothing contained m this Agreement shall be deemed to constitute a waiver of any
mmiunity to which Host may be entitled under Applicable Law.

10. FORCE MAJEURE.

10.1 Definition. "Force Maje-ure 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 beyond the

reasonable control, and not the result of the fault or negligence, of the affected Party and such 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: (i) natural phenomena, such as storms, hurricanes, floods,
lightning, volcanic eruptions and earthquakes; (ii) a deleterious environmental or subsurface condition
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that precludes the safe occupation of the Premises or construction thereupon; (iii) explosions or fires
arising from lightning or other causes unrelated to the acts or omissions of the Party seeking to be

excused from performance; (iv) acts of war or public disorders, civil disturbances, riots, insurrection,
sabotage, epidemic, terrorist acts, or rebellion; (v) strikes or labor disputes (except strikes or labor
disputes caused solely by employees of the Provider or as a result of such party's failure to comply with

a collective bargaimng agreement); (vi) action by a Governmental Authority, mcluding a moratorium on
any activities related to the Agreement; and (vii) the inability 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 the 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. A Force Majeure Event shall not be based on

the economic hardship of either Party.

10.2 Excused Performance. Except as otherwise specifically provided m 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 (1) notify the other Party m writing of the existence of the
Force Majeure Event, (ii) exercise all reasonable efforts necessary to miniimze delay caused by such

Force Maj cure Event, (iii) notify the other Party m writing of the cessation or termination of said Force

Majeure Event and (iv) resume performance of its obligations hereunder as soon as practicable
thereafter. If Provider claims relief pursuant to a "Force Majeure Event," the obligation of Host to make

a Solar Services Payment to Provider on any payment date shall be suspended until Provider resumes
performance of its obligations under tMs Agreement at which time such Solar Services Payment shall

become immediately due and payable; provided, however, that Host shall not be excused from maldng

any payments and paying any unpaid amourLts due m respect of Solar Services delivered to Host prior to
the Force Majeure Event performance interruption.

10.3 Termination m Consequence of Force Maj cure Event. If a Force Majeure Event shall have

occurred that has affected Provider's performance of its obligations hereunder and that has continued or

reasonably can be deemed to contmue for a continuous period of one hundred twenty (120) consecutive

days, then Host shall be entitled to terminate this Agreement upon ninety (90) days' prior written notice

to Provider. If before the end of such ninety (90) day notice period such Force Majeure Event has

ceased, the System has recommenced operation and the Provider has resumed performance of its
obligations under this Agreement, the notice shall be nullified and all terms and conditions of this

Agreement will remain in effect, including the remaming Term. of this Agreement. Upon such

temiination for a Force Majeure Event, neither Party shall have any liability to the other than any such
liabilities that have accrued prior to such termination, subject to Section 18.6 (Survival), nor shall

Purchaser have any liability for Early Termination under Section 2.2 or any other section; provided,

however, that Host shall have the right but not the obligation, to exercise the Purchase Option pursuant to

Section 2.4 (Purchase Option). By mutual agreement of the Parties, any System damaged or destroyed

by a Force Maje-ure Event may be replaced by Provider at its sole cost and expense within the time

frames set forth above and subsequent to replacement and upon. commencement of operation of the
replacement System all terms and conditions of this Agreement will remain in effect, including the

remaining Term of this Agreement.

11. DEFAULT.
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11.1 Provider Defaults and Host Remedies.

(a) Provider Defaults. The following events shall be defaults with respect to Provider

(each, a "Provider Default"):

(i) Subject in each case to Force Majeure Event(s), Provider fails to

commence Installation Work in accordance with Section 3 of this

Agreement by the Construction Start Date, fails to complete the
Installation Work within six (6) months from the date of commencing the

Installation Work, or the "Commercial Operation Date" is later than June

15,2015;

(ii) Purchaser's thtrd-party independent engineer determines before the

Commercial Operation Date that the Installation Work is completed with

substandard materials;

(iii) The System fails to provide at least eighty percent (80%) of the Estimated
Annual Production for two consecutive years, provided that such failure is

not due to a Host Act, or the acts or omissions of the Host; or an Event of

Force Majeure;

(iv) A Bankruptcy Event shall have occurred with respect to Provider;

(v) Provider fails to pay Purchaser any undisputed amount owed under the

Agreement within thirty (30) days from receipt of notice from Purchaser

of such past due amoimt; or

(vi) Provider breaches any material term of this Agreement, not otherwise
specified above, and (A) if such breach can be cured within, thirty (30)

days after Host's written notice of such breach and Provider fails to so

cure, or (B) Provider fails promptly to commence and diligently pursue

said cure within such thirty (30) day period if a longer cure period is
needed.

(b) Host's Remedies.

If a Provider Default described in Section 11.1 (a) has occurred and is

continuing. Host may terminate this Agreement (upon the expiration of any

applicable grace period) upon thirty (30) days' prior written notice without
penalty and without any obligation or liability of payment of any fees, charges
or liquidated damages provided under this Agreement, such as the Early

Termination Fee; or exercise any other remedy it may have at law or equity or

under this Agreement, including but not limited to procuriag substitute

performance upon temis and m whatever manner Host may deem appropriate.
Without luniting the generality of the foregoing, if a Provider Default

described in Section ll.l(a)(i) or (ii) has occurred. Host shall be entitled to
the payment by Provider of a sum in the amount of seventy-five percent

(75%) of the Grant Award as liquidated damages and not as a penalty
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(c) Actions to Prevent Injury. If any Provider Default creates an imminent risk of

damage or injury to any Person or any Person's property, then, in addition to any
other right or remedy that Host may have. Host may (but shall not be obligated to)

take such action as Host deems appropriate to prevent such damage or injury. Such

action may include discoimecting and removing all or a portion of the System.

11.2 Host Defaults and Provider' s Remedies.

(a) Host Default. The following events shall be defaults with. respect to Host (each, a
"Host Default"):

(i) A Bankruptcy Event shall have occurred with respect to Purchaser, which

is not dismissed in sbrty (60) days;

(ii) Host breaches any material term of this Agreement if (A) such breach can

be cured within thirty (30) days after Provider's notice of such breach and

Host fails to so cure, or (B) Host fails promptly to commence and pursue

said cure within such thirty (30) day period if a longer cure period is
needed; or

(iii) Host fails to pay Provider any undisputed amount due Provider under this

Agreement within thirty (30) days from receipt of notice from Provider of

such past due amount.

(b) Provider's Remedies. If a Host Default described in Section 11.2(a) has occurred and

is contmuing. Provider may terminate this Agreement immediately upon the

expiration of any applicable grace period. In addition to any other remedy hereunder,

Provider may (i) cease the provision of all Solar Services, and (ii) remove the System
&om the Premises in compliance with the conditions of Section 2.5 herein, absent any

purchase of the System by Host pursuant to Section 2.3 hereof.

12. LIMITATIONS OF LIABILITY.

12.1 Except as expressly provided herein, neither Party shall be liable to the other Party or

its Indemmfied Persons for any special, punitive, exemplary, mdirect, or consequential damages, losses
or damages for lost revenue or lost profits, whether foreseeable or not, arising out of, or in connection

with the Agreement.

12.2 Unless otherwise provided for herein, a Party's maximum liability to the other Party under

the Agreement, shall be limited to the aggregate Estimated Remaining Payments as of the date of the

events giving rise to such liability, provided, however, the limits of liability under tMs Section 12.2 shall

not apply with respect to (i) mdemrdty obligations hereunder with respect to personal injury, property
damage, pollution liability, or intellectual property infringement clauns, or (ii) the Early Termination

Fee, if applicable, or (iii) the repayment of the Grant Award, if applicable.

13. ASSIGNMENT.
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13.1 Assignment by Provider. Provider shall not sell, transfer or assign (collectively, an

"Assignment") the Agreement or any interest therein, without the prior written consent of Purchaser,
which shall not be unreasonably withheld, conditioned or delayed; provided, however, that, -without the

prior consent of Purchaser, Provider may (i) assign this Agreement to an Affiliate of Provider (provided

that such Assignment, unless made prior to the date that is ninety (90) days after the Commercial
Operation Date, shall not release Provider from its obligations hereunder without the consent of Host);

and (ii) assign this Agreement as collateral security in connection with any fmancmg of the System
(including, without limitation, pursuant to a sale-leaseback transaction). In the event that Provider
identifies such secured Financmg Party in Schedule 9 of Exhibit C, or in a subsequent notice to

Purchaser, then Purchaser shall comply with the provisions set forth in Exhibit E. Any Fmancing Party
shall be an intended third-party beneficiary of this Section 13.1. Any assignment by Provider without

any required prior written consent of Provider shall not release Purchaser of its obligations hereunder.

Host's consent to any other Assignment shall not be unreasonably withJield if Host has been

provided with reasonable proof that the proposed assignee: (a) has proven experience in operating and

mamtaming photovoltaic solar systems comparable to the System and providing services comparable to
the Solar Services; and (b) has the financial capability to mamtain the System and provide the Solar

Services m the manner required by this Agreement.

An assignee from Provider of this Agreement shall assume m writing, in form and content

reasonably satisfactory to Host, the due performance of all Provider's obligations under this Agreement,
mcluding any accrued obligations at the time of the Assignment and includmg the provision of all

representations and warranties under this Agreement, includmg, but not limited to the representations

and warranties contained m Section 8.4 and 8.5. A copy of the Assignment agreement, fully executed

and acknowledged by the assignee, together with a certified copy of a properly executed corporate
resolution (if the assignee be a corporation) authorizing such Assignment agreement shall be sent to

Host not less than ten (10) days before the effective date of such Assignment.

13.2. Acknowledgment of Collateral Assignment. In the event that Provider identifies a secured

Financmg Party in Exhibit C- Schedule 9, or in a subsequent notice to Purchaser, then Purchaser hereby:

(a) acknowledges the collateral assignment by Provider to the Financing Party, of
Provider's right, title and interest m, to and under the Agreement, as consented to under Section 13.1 of

the Agreement.

(b) acknowledges that the Financmg Party as such collateral assignee shall be entitled

to exercise any and all rights of lenders generally with respect to the Provider's

interests in this Agreement.

(c) acknowledges that it has been advised that Provider has granted a first priority

perfected security interest in the System to the Financmg Party and that the

Financing Party has relied upon the characterization of the System as personal

property, as agreed in this Agreement in accepting such security interest as
collateral for its financing of the System.

Any Fmaacing Party shall be an intended third- party beneficiary of this Sectionl3.2.
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13.3 Assignment by Purchaser. Purchaser shall not assign the Agreement or any interest therein,
without Provider's prior written consent, which consent shall not be unreasonably withlield, conditioned

or delayed. Any assignment by Purchaser without the prior written consent of Provider shall not release
Provider or Purchaser of their obligations hereimder.

14. NOTICES.

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

conmmnications concemiag the Agreement shall be in writing and addressed to the other Party (or

Financing Party, as the case may be) at the addresses set forth m Schedule_9_of Exhibit C, or at such
other address as may be designated in writing to the other Party from time to tune.

14.2 Notice. Unless otherwise provided herein, any notice provided for in the Agreement

shall be hand delivered, sent by registered or certified U.S. Mail, postage prepaid, or by commercial
overnight delivery service, or transmitted by facsimile and shall be deemed delivered to the addressee or

its office when received at the address for notice specified above when hand delivered, upon

confirmation of sending when sent by facsimile (if sent during nonnal business hours or the next

Business Day if sent at any other time), on the Business Day after being sent when sent by ovemight

delivery service (Saturdays, Sundays and legal holidays excluded), or five (5) Business Days after

deposit m the mail when sent by U.S. mail.

15. CONFmENTIALITY.

15.1 Confidentiality Obligation. If either Party provides confidential information, including

business plans, strategies, fmancial information, proprietary, patented, licensed, copyrighted or

trademarked information, and/or technical information regarding the financing, design, operation and
main.tenan.ce of the System or of Purchaser's business ("Confidential Infomiation") to the other or, if m

the course of performing under the Agreement or negotiating the Agreement a Party learns CorL&dential

Information regarding the facilities or plans of the other, the receiving Party shall, to the extent

pemiitted under the Maryland Public Infonnation Act, as set forth in the State Government Article of the
Annotated Code of Maryland,(a) protect the Confidential Information from disclosure to third parties

with the same degree of care accorded its own confidential and proprietary information, and (b) refrain

from using such Confidential Infonnation, except in the negotiation and performance of the Agreement.

Notwithstanding the above, a Party may provide such Confidential Infonnation to its officers, directors,

members, managers, employees, agents, contractors and consultants, and Affiliates, lenders, and
potential assignees of the Agreement or acquirers of Provider or its Affiliates (provided and on condition

that such potential assignees be bound by a written agreement restricting use and disclosure of

Confidential Infomiation) (collectively, "Representatives"), in each case whose access is reasonably
necessary. Each such recipient of Confidential Information shall be informed by the Party disclosing

Confidential Information of its confidential nature and shall be directed to treat such information

confidentially and shall agree to abide by these provisions. In any event, each Party shall be liable (with

respect to the other Party) for any breach of this provision by any entity to whom that Party improperly

discloses Confidential Information. The terms of the Agreement (but not its execution or existence)

shall be considered Confidential Information for purposes of this Article, except as set forth in Section

15.3. All Confidential Information shall remain the property of the disclosing Party and shall be
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returned to the disclosing Party or destroyed after the receiving Party's need for it has expired or upon
the request of the disclosing Party.

15.2 Permitted Disclosures. Notwithstanding any other provision herein, neither Party shall be
required to hold confidential any information that:

(a) becomes publicly available other than through the receiving Party;

(b) is required to be disclosed by a Governmental Authority, under Applicable Law

or pursuant to a validly issued subpoena or required filing, but a receiving Party

subject to any such requirement shall promptly notify the disclosing Party of such

requirement;

(c) is independently developed by the receiving Party; or

(d) becomes available to the receiving Party without restriction from a third party

under no obligation of coiifidentiality.

15.3 Goodwill and Publicity. Neither Party shall use the name, trade name, service mark, or
trademark of the other Party in any promotional or advertising material without the prior written consent

of such other Party. The Parties shall coordinate and cooperate with each other when making public

announcements related to the execution and existence of the Agreement, and each Party shall have the

right to promptly review, comment upon, and approve any publicity materials, press releases, or other
public statements by the other Party that refer to, or that describe any aspect of, the Agreement; provided

that no such publicity releases or other public statements (except for filings or other statements or

releases as may be required by Applicable Law) shall be made by either Party without the prior written

consent of the other Party. 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.

Notwithstanding the foregoing. Purchaser agrees that Provider may, at its sole discretion, take
photographs of the installation process of the System and/or the completed System, and Provider shall

be permitted to use such images (regardless of media) in its marketing efforts, includmg but not limited

to use m brochures, advertisements, websites and news outlet or press release articles. The images shall
not include any identifying mformation without Purchaser's permission, which may be withheld in the

sole and absolute discretion of Purchaser, and the installation site shall not be disclosed beyond the type

of establishment (such as "Parking Lot", "Retail Store," "Distribution Center," or such other general

terms), and state.

15.4 Enforcement of Confidentiality Obligation. Each Party agrees that the disclosing Party

would be irreparably mjured or hanned by a breach of this Article by the receiving Party or its

Representatives or other Person to whom the receiving Party discloses Confidential Information of the

disclQsing Party and that the disclosing Party may be entitled to equitable relief, including injunctive

relief and specific performance, m the event of any breach of the provisions of this Article. To the
fullest extent permitted by Applicable Law, such remedies shall not be deemed to be the exclusive

remedies for a breach of this Article, but shall be in addition to all other remedies available at law or in

equity.

16. INDEMNITY.
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16.1. Provider's Itidemmty. Subject to Section 12, Provider agrees that it shall indemnify and

hold harmless Purchaser, its permitted successors and assigns, and their respective officials, directors,
officers, members, shareholders, as applicable, and employees (collectively, the "Host Indemmfied
Parties") from and against any and all Losses incurred by the Host Indemnified Parties to the extent

arising from or out of the following: all claims, losses, damages, costs and expenses, includmg

reasonable attorney fees and professional fees and court cost, arising out of or relating to any injury to or
death of any Person or loss or damage to property of any Person, mclu-dmg without limitation damage to
sensitive electrical equipment, or to the Premises to the extent arising out of or relating to (a) Provider's

acts, omissions, negligence or willful misconduct, or (b) the Installation Work, or (c) the System or

System Operations, or (d) any uifrmgement of patents or the improper use of other proprietary rights by

Provider or its employees or representatives that may occur m cormection with the perfonnance of the

Installation Work, System Operations or Solar Services and the ownersMp and use of the System.

Provider shall not, however, be required to reimburse or mdemmfy any Host Itidemmfied Party for any
Loss to the extent such Loss is due to the negligence or willful misconduct of any Host Lidemnified

Party.

16.2 Litentionally Omitted.

17. INSURANCE.

Provider shall maintam the insurance coverages m full force and effect throughout the Term as set

forth in Exhibit I

18. MISCELLANEOUS.

18.1 Integration; Exhibits. The Agreement, together with the Exhibits and Schedules attached

thereto and hereto, constitute the entire agreement and understanding between Provider and Purchaser
with respect to the subject matter thereof and supersedes all prior agreements relating to the subject

matter hereof, which are of no furtlier force or effect. The Exhibits and Schedules attached thereto and

hereto are integral parts hereof and are made a part of the Agreement by reference. In the event of a
conflict between the provisions of this Agreement and the Exhibits and Schedules, the provisions of the

Exhibits and Schedules shall prevail.

18.2 Amendments. This Agreement may only be amended, modified or supplemented by an

instmment in writing executed by duly authorized representatives of Provider and Purchaser.

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

the normal standards of performance within the solar photovoltaic 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 meanmgs shall be so construed.

18.4 Cumulative Remedies. Except as set forth to the contrary herem, any right or remedy of
Provider or Purchaser shall be cumulative and without prejudice to any other right or remedy, whether

contained herein or not.
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18.5 Limited Effect of Waiver. The failure of Provider or Purchaser to enforce any of the

provisions of the Agreement, or the waiver thereof, shall not be construed as a general waiver or

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

18.6 Survival. The obligations under Sections 2.2 (Early Termination), 2.5 (Removal of System

at Expiration), 3.2 (License to Conduct Due Diligence; Use Premises), 7.1 (Provider's Covenants), and
7.2(d) and (e), (Host's Covenants); Articles 9 (Taxes and Governmental Fees), 12 (Limitations of

Liability), 14 (Notices), 15 (Confidentiality), 16 (Indemnity), and 18 (Miscellaneous); and Exhibit I
(Provider's Insurance Requirements); or pursuant to other provisions of this Agreement that, by their

sense and context, are intended to survive termination of this Agreement, shall survive the expiration or

termination of this Agreement for any reason.

18.7 Governing Law. This Agreement shall be governed by and construed in accordance with the
domestic laws of the State of Maryland without reference to any conflict of law principles. The Parties

agree that the courts of the State of Maryland shall have jurisdiction over any action or proceeding

arising under the Agreement to the fullest extent permitted by Applicable Law. The Parties waive to the

fullest extent pennitted by Applicable Law any objection it may have to the laying of venue of any

action or proceeding under this Agreement m any courts described m this Section 18.7.

18.8 Severability. If any term, covenant or condition m the Agreement shall, to any extent, be

invalid or unenforceable in any respect under Applicable Law, the remainder of the Agreement shall not

be affected thereby, and each term, covenant or condition of the 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 Parties.

18.9 Relation of the Parties. The relationship between Provider and Purchaser shall not be that of

partners, agents, or joint ventures for one another, and nothing contained in the Agreement shall be

deemed to constitute a partnership or agency agreement between them for any purposes, includmg
federal income tax purposes. Provider and Purchaser, in perfomiing any of their obligations hereunder,

shall be independent contractors or independent parties and shall discharge their contractual obligations

at their own risk.

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

Agreement shall be bmdmg upon and shall inure to the benefit of Provider and Purchaser and their

respective successors and permitted assigns.

18.11 Counterparts. This Agreement may be executed in one or more counterparts, all of which
taken together shall constitute one and the same instrument

18.12 Facsimile Delivery. This Agreement may be duly executed and delivered by a Party by

execution and facsimile or electronic, "pdf delivery of the signature page of a counterpart to the other

Party.

18.13 Attorneys' Fees. If any legal action, arbitration, or other proceeding is brought for the

enforcement of the Agreement or because of an alleged dispute, default, misrepresentation, or breach in
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connection, with. any of the provisions of the Agreement, except as expressly excluded in the Agreement,
the successful or prevailing Party shall be entitled to recover reasonable attorneys' fees, expenses expert
witness fees, and other costs incurred in that action or proceeding in addition to any other relief to which
it may be entitled.

18.14 Liquidated Damages Not Penalty. Purchaser acknowledges that the Early Termination Fee
constitutes liquidated damages, and not penalties, in lieu of Provider's actual damages resulting from the

early termimtion of the Agreement. Purchaser further acknowledges that in accordance with
Purchaser's rights and obligations under the Agreement, the Early Termination Fee constitutes fair and

reasonable damages to be borne by Purchaser.

Provider acknowledges that the payment to Host of a sum in the amount of the Grant Award

constitutes liquidated damages, and not penalties, in lieu of Host's actual damages resulting J&om
Provider's breach, of Section ll.l(a)(i) and (ii) of this Agreement. Provider further acknowledges that in

accordance with Purchaser's rights and obligations under the Agreement, the payment of a sum in the

amount of the Grant Award constitutes fair and reasonable damages to be borne by Provider.

18.15 Limit on Purchaser's Obligations. Notwithstanding anything herein to the contrary, all

obligations to be undertaken by the Purchaser pursuant to this Agreement shall not constitute general

obligations of the Purchaser and shall not pledge the full faith and credit of the Purchaser, but shall be

limited obligations of the Purchaser only, subject to appropriation.

[Remainder of page intentionally left blank.]
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PROVIDER:

ATTEST BITH-ENERGY, Inc.

By: _ (SEAL)
Date:

STATE OF MARYLAND, __ County ss:

I HEREBY CERTIFY that, on this _ day of_,2014,
before me the subscriber, a Notary Public of the State of Maryland, and for the County aforesaid,

personally appeared_^ known to me or satisfactorily proven to be the
person(s) whose name(s) is subscribed to the within instrument and acknowledged that he/she executed

the same for the purposes therein contained.

As Witness: my hand and notarial seal.

Notary Public

My Commission Expires:

[County Signatures begin on following page}
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HOST:

ATTEST: HOWARD COUNTY, MARYLAND

BY: _ (SEAL)
Loimie R. Robbins Ken Ulman

Chief Administrative Officer Coimty Executive

APPROVED:

James M. Irvin, Director
Department of Public Works

APPROVED FOR SUFFICIENCY OF FUNDS:

Stanley J. Milesky, Director

Department ofFmance

APPROVED FOR FORM AND LEGAL SUFFICIENCY

tMs _ day of_, 2014

Margaret Ann Nolan

County Solicitor

Reviewing Attorney:

Morenike Euba Oyenusi, Sr. Assistant County Solicitor
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Following this introduction page, the following exhibits are attached for use, as appropriate.

1. Exhibit A: Grant Agreement

2. Exhibit B: Construction Schedule

3. Exhibit C: Schedules (1-9)

4. Exhibit D: Grant Special Conditions

5. Exhibit E: Certain Agreements for the Benefit of the Financing Parties

6. Exhibit F: Host Acknowledgment.and Confirmation. The Host acknowledges that Provider may

assign rights to its Fmancing Party.

7. Exhibit G: Owner/ Lessor Acknowledgment and Confirmation, Where Host is Owner/ Lessor.
The Host is the owner or landlord of the Premises and acknowledges that the System will be installed on

the Premises.

8. Exhibit H: List of Approved Subcontractors

9. Exhibit I: Provider's Insurance Requirements
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Exhibit A

Grant Agreement

-Grant # 2014-14-517S2

MARYLAND ENERGY ADMINISTRATION
PARKING LOT SOLAR PHOTOVOLTAIC CANOPY WITH ELECTRIC

.VEHICLE CHARGER PROGRAM:
GRANT AGREEMENT

STATE OF MARYLAND
MARYLAND ENERGY ADMINISTRATION

60 West Street, Suite 300
Annapolis, Maryland 21401

hereinafter "MEA"

and

Howard County Office of Sustaiuabilify
3430 Com-thouse Drive

ElHcott City, MD
21043

hereinafter "Grantee"

PREMISES

The Maryland Energy Administration administers the Strategic Energy Investment
Program set forth m Sections 9-20B-01 et seq. of the State Government Article as a
component of its overall mission, to reduce energy demand and increase energy efficiency
and the use of renewable energy resources. MEA has established the "Parking Lot Solar
Photovoltaic CPV) Canopy with Electric Vehicle (EV) Charger Program" (the "Program")
pursuant to the authority provided m Section 9-20B-01, et seq. of the State Government
Article and the Code of Maryland Regulations ("COMAE."), 14.26.04 et seq, The
pmpose of the Program is to provide funding to eligible businesses that are mcorporated
or registered to do business in the State and are m good standing witli the Maryland State
Department of Assessments and Taxation, non-profit organizations that are incorporated
or registered to business ill the State and are exempt from taxation under the applicable
provisions of the Internal Revenue Code, State government, and local governments that
are political subdivisions of the State, in order to support solar photovoltaic (PV) parking
lot canopy projects that are at least 125 kW in. size and installed with at least one electric
vehicle (EV) charging station.

MEA issued a notice of grant availability for interested businesses, non-profit
organizations, state government agencies, and local governments to apply for .grant funds
on a first come, first serve basis. In the event that multiple eligible applications are
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-Grant #2014-14-51752

NOW, THEREFORE, for and in consideration of these premises and the mutual
covenants herein contained, it is agreed by and between the parties hereto as follows:

I. Purpose of Grant

The purpose of this Parkmg Lot Solar Pliotovoltaic Canopy with Electric Vehicle
Charger Program Grant (the "Grant") is to provide funding to offset the costs associated
with constructing a 4.52 kW PV solar canopy with at least one EV charger project in
Ho-ward that has been proposed by Grantee ("Project"). The Grantee has been selected to

receive an award for the Project as proposed m fee Parking Lot Solar PV Canopy with
EV Charger Program Application Form. If there are any changes to the size or other
aspects of the proposed Project after execution of this Agreement, MEA will revisit the
decision selectmg Grantee for an award, and may either revoke or modify the Grant

award.

H. Project Description

The Project is more specifically described in AttacIimentA, which is incorporated
and made a part of this Agreement. Attachment A shall not contain any terms or

conditions other than a Project Description. If Attachment A contains any terms and
conditions other than a Project Description, such terms and conditions are not

incorporated into this agreement, and are not agreed to by MEA,

HI. Amount and Duration of the Grant

(a) The total amount of the Grant Award is up to $800 per kW, up to a
maximum cap of $400,000 per Project Under n.o circumstances shall the Grant Award

be greater than Three Hundred Sixty One Thousand, Six Hundred Dollars
r$361,600-).

(b) This Agreement must be signed by tlie Grantee and received by MEA no
later than June 15,2014. If this properly signed Grant Agreement is not received by
MEA on or before June 15,2014, the grant award is automatically revoked, and this
Agreement is void.

(c) The Effective Date of this Agreement is the date that the properly executed
Agreement is received by MEA, as determined by the official MEA date stamp on the
first page of the Agreement.

(d) All construction activities must be completed and the Project must be
operational, with all Grant Completion Paperwork completed and submitted to MEA, by
no later than June 15, 2015. Extensions may be requested in writing in advance of a
deadline, but are not guaranteed. The Project is expected to be completed and operating,
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-Grant #2014-14-51782

and all required paperwork is expected to be received by MEA, by June 15,2015.
Extensions shall only be permitted for good cause shown, such as circumstances outside

ofGmntee^s control, as determined solely by MEA in writing.

(e) Grant Completion Paperwork includes the foUowiag:

» A Copy of the Parking Lot Solar PV Canopy with EV Charger Program
Completion Certificate;

o Proof that the project is paid for in fall with a copy ofzero-balance, final invoices;
• Copies of all inspection documents,, permits and licenses that are required to

construct and operate the Project;
< A photograph of the installed and operational Project; and

- • Historic preservation, review documentation as outlined in Section VII: Historic

Preservation Review.

IV. R-euortme and Reimbursement ReQuirements

(a) The Grantee shall retain bills of sale or .other satisfactory evidence of the
acquisition of any real or personal property, as well as reports, activity logs, fimelmes,
estimated and actual energy savings and/or generated, and any other information related

to Grant activities for at least three years from the date that the Grantee receives final
reimbursement from MEA. MEA, MEA's agents, the Department of Budget and

Management, the State Comptroller, the Legislative Auditor, or any of them, may

examine and audit this evidence on request, at any reasonable time within the retention

period. In addition, the Grantee shall also make the worksite available to MEA, or its
agents, upon request at any reasonable time for at least three years from the date that the
Grantee receives j5nal reimbursement from MEA.

(b) Reimbursement requests shall be mailed to MBA at the following address:

Maryland Energy Administration
Aftu: Parldng Lot Solar ?V Canopy with EV Charger Program

60 West Street, Suite 300
Annapolis, MD 21401

After review of the Grant Completion Paperwork and any supporting documents
or information requested by MEA, including potential site inspection, MEA shall make a
final determination whether the Project, as constructed and operational, meets all

Program requirements, terms and conditions, and process the grant a-ward for payment as

promptly as possible, if warranted. Grant funds shall not be provided for work that has
yet to be performed, costs that have yet to be incurred or are not sufficiently documented,

or are inconsistent with the purpose, terms and conditions of the Grant.
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-Grant # 2014-14-517S2

(c) For monitoring and evaluation purposes, the Grantee shall make available
to MEA, or its agents, all reports, activities logs, work sites, timelines, estimated and

actual energy savings aud/or generated, or other information related to the Grant

activities during regular business hours.

(d) No grant monies will be funded for costs or obligations incun'ed, or work
performed, prior to the Effective Date of this Agreement

(e) Prior to execution of this Agreement, Grant funds are subject to change m
amount and existence based on funding availability.

(f) Multiple projects on contiguous parcels of property will be considered one
Project.

(g) A Project may not receive more than one grant from MEA.

(h) Projects must be located within the borders of Maryland.

V. General Conditions

(a) Any expenditure of Grant funds that is not consistent with the purposes of
the grant award, or that violates any requirement, term or condition of the Grant Program

or this Agreement, may, in the sole judgment ofMEA, be disallowed. Should any
expenditure be disallowed, the State may require repayment to the State Treasury, an
offset from-any State grant to the Grantee in the current or succeeding fiscal year, or

other appropriate action. The Grantee shall immediately repay to the State any part of the
Grant that is not used for the purposes of the Program.

(b) Grantee may not discriminate against any employee or applicant for
employment because of race, color, religion, sex, national origin, or any other
characteristic forbidden as a basis for discrimination by applicable laws, and certifies that
its Constitution or by-laws contains a non-discrimination clause consistent with the

Governor's Code of Fair Practices.

(c) Grantee shall ensure that all work performed pursuant to the Grant and this
Agreement is completed 'by contractors and/or staff holding all necessary certifications

and licenses. Additionally, all work performed pursuant to the Grant shall comply with
all applicable local, State, and federal building codes and other applicable laws and
regulations.

(d) The person executing this Agreement on behalf of the Grantee certifies, to
the best of that person's knowledge and belief, that:
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(i) He or she is authorized to sign this Agreement on behalf of the
Grantee and to commit the Grantee to the obligations set forth herein.

(ii) Neither the Grantee, nor any of its officers or directors, nor any
employee of the Grantee involved in obtaining contracts with or grants from the State or
any subdivision of the State, has engaged in collusion with respect to the Grantee's
application for the Grant or this Agreement or has been convicted of bribery, attempted
bribery, or conspiracy to bribe under the laws of any state or the United States;

(lit) Grantee has not employed or retained any person, partnership,
corporation, or other entity, ofher than a born fide employee or agent working for the

Grantee, to solicit or secure the Grant or this Agreement, and the Grantee has not paid or

agreed to pay any such entity any fee or other consideration contingent on the making of
the Grant or this Agreement;

(iv) Grantee, if a business or non-profit organization, is incorporated or

is registered to do business in the State, and is in good standing with the Maryland State
Department of Assessments and Taxation.

(v) Grantee, if a health or social welfare organization as defined by
Section 7-403 offhe State Finance and Procurement Article of the Annotated Code of
Maryland, shall keep financial records in accordance -with uniform accountmg standards,

as more fally described in Section 7-403;

(vi) Neither the Grantee, nor any of its officers or directors, nor any

person substantially involved in the confmcting or fuad-raismg activities of the Grantee,
is.cnn-ently suspended or debarred fi'om contractmg -with the State or any other public

entity or subject to debarmentunderRegulation21.08.04.04 of the Code of Maryland
Regulations; and

(vii) The Grantee is not in default on any financial obligation to the State
orMEA.

VI. False Statement or Report

A person may not knowingly make or cause to be made any false statement or

report in any document required to be JEurnislied by MEA in relation to the Grant
Program. Any violation of this provision is a misdemeanor and on conviction is subject

to a fine not exceeding $50,000.00 or imprisonment not exceeding 1 year or both. Md.

Code, Section 9-20B-11 of the State Government Article.

VII. Historic Preseryation Review
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For each project being funded in whole or in part through this Agreement, a
historical preservation review must first be completed by the Maryland Historical Trust
(MHT) or MEA's historical preservation expert. This review ensures that no historical
property is "adversely affected" through this Program. Prior to starting construction,
Grantee must have documentation from MHT or MEA's historical preservation expert

indicating that the Project will have no adverse effect on a historical property. This
documentation must be submitted to MEA as part of the Grant Completion Paperwork.

VIII. Maryland Saved Harmless

To the extent allowed by Maryland law, the Grantee agrees to defend, mdeimiify
and hold MEA harmless j5:om and against any and all damages, claims, lawsuits, actions,

and reasonable out-of-pocket costs and expenses, in whatever form, arising from or

related to the Grant. MEA expressly reserves the right of any immumty MEA or its
employees may possess under State or federal law.

IK. Environmental Standards and Liability

The Grantee shall ascertain and abide by all applicable environmental standards
set by federal, state or local laws, mles or regulations related to fhe performance offhe

obligations pursuant to the Agreement (heremafter referred to as ''Environmental

Standards"). The Grantee shall momtor its compliance with Enviromnenfal Standards and
immediately halt and correct any incident of non-compliance.

In the event of any incident of non-compliance with Environmental Standards, the
Grantee shall:

1. Give MEA immediate notice of the incident to the Agreement Representative,
or designee, providmg as much detail as possible;

2. If requested by MEA, submit a written report to MEA, identifying the source
or cause of the non-compliance and the method or action required to coirecfc the problem;

and

3. Cooperate with MEA or its designated agents or contractors with respect to

the investigation of such problem.

To the limits allowed by Maryland law, the Grantee shall be liable for (a) all
environmental losses, including but not limited to, costs, expenses, losses, damages,

actions, claims, penalties, fines and remedial or cleanup obligations arising fi-om its

failure to comply with Environmental Standards; and (b)any hazardous material located
or placed in the Project and any requirements imposed by any governmental authority
with respect to hazardous materials, arising m connection with the Grant or the Project.
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X. Liability Insurance

(a) For all work perfouned by the Grantee that is to be funded in whole or ill part
with grant fluids provided by MEA, Grantee shall purcliase and maintain compreliensive
tliird-party legal liability insurance and other such insurance as is appropriate for the
work to be performed. All insurance must name MEA as an additional insured. The

insurance provided shall include, but not be limited to, insurance protectmg MEA J5;om
bodily injury and property damage, including, but not limited to all workers'
compensation insurance, and errors and omissions. Grantee -will maintam insurance

documentation in a Grantee-owned facility and shall provide to MEA, upon demand, a

certificate or other documentation deemed appropriate by MEA, evidencing MEA's
status as an additional insured. Insurance requirements may be waived or modified by

MBA in writing, for good cause shown. Any s-uch written waiver or modification shall

be signed by the parties, and attached hereto and incorporated herein as part of this
Agreement.

(b) Grantee shall include in all of its contracts for work that is to be fanded in
whole or in part with grant ftuids provided by MEA a provision or provisions requiring
all contractors to purchase and maintain comprehensive third-party legal liability
insurance and other such insurance as is appropriate for the work to be performed. Ail

insurance provided by the contractor must name MEA as an additional insured. The

insurance provided shall include, but not be limited to, insurance protectmg MEA from
bodily injury and property damage, includmg, but not limited to all workers'
compensation insurance, and errors and omissions. Grantee will maintain insurance

documentation in a Grantee-owned facility and shall provide to MEA, upon demand, a

certificate or other documentation deemed appropriate by MBA, evidencing MEA's
status as an additional insured. Insurance requirements may be waived "by MEA in

writing, for good cause shown. Any such written waiver or modification shall be signed
by the parties, and attached hereto and incorporated herein as part of this Agreement.

XI. MBA Access to Project Site and Ability to Use Project Information

(a) Grantee shall allow MEA employees or representatives access to the
relevant building and structures so that MEA may perform monitoring visits to provide
technical assistance and to ensure that project requirements are fully satisfied.

(b) The Grantee understands and agrees that MEA may use information about
the project for reporting and marketing purposes, including but not limited, to the project
description, building type, energy conservation measures, project costs, leveraged funds,

energy and financial savings, and pictures and videos of the premises. MEA shall
provide the Grantee an opportunity to review and consult with MEA to assure that a
written case study, photo or video taken of its facility will not disclose confidential
personal and/or business information.
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XU. Maryland Law Prevails

The laws of Maryland shall govern the interpretation and enforcement of this
Agreement.

XIIt. Agreement Bindme on Successors and Assigns

This Agreement shall bind the respective successors and assigns of the parties.

XW. Assigmiient or Transfer

The Grantee may not sell, transfer, or assign, any of its obligations under this

Agreement, or its rights, title, or interest iu this Agreement, without further prior written
consent ofMEA.

XV. Amendments to thej3rant

No amendment to this Agreement is binding unless it is in writing and signed by
both parties.

XVI. Party Representatives

The following individuals shall have the authority to act under this Agreement for
their respective parties, subject to all necessary approvals: • .....

Emilee VanNorden, Prosi-am Manage'

Maryland Enerey Administration
f410)260.^^r,
(Or-an^-sff^ersoii as may be designated in writing by the
Dir?cfor%fim^i(JA '

.* "t

Joshua Feldmark, Admmistt'ator

Howard County Office of SustamabUity
(410}313-2056
(Or any other person as may be designated in writing by the
Grantee's Executive Director.) .

XVII. Merger

This Agreement and any terms and conditions expressly incorporated by reference

herein embodies the whole agreement of the parties. There are no promises, terms,

conditions, or obligations referring to the subject matter, other than those contained

herein or incorporated herein by reference.
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XVELNon-waiver of Rights: Remedies

No failure on the part offhe State or MBA to exercise, and no delay in exercising,

any right under fhis Agreement shall operate as a waiver thereof; nor shall any single or
partial exercise of any such right preclude the State or MEA from further exercising that
or any other right. The remedies provided under fhis Agreement are cumulative and not

exclusive of any remedies provided by law.

THIS GRANT AGREEMENT HAS BEEN APPROVED BY THE ATTORNEY
GENERAL'S OFFICE AT MEA. NO CHANGES, MODIFICATIONS, ADDITIONS
OR DELETIONS TO THIS AGREEMENT ARE AUTHORIZED ABSENT SPECIFIC
TOHTEN AGREEMENT BY THE PARTIES AND APPROVAL BY THE
ATTORNEY GENERAL'S OFFICE AT MEA. ANY UNAUTHORIZED CHANGES,
MODIFICATIONS, OR DELETIONS TO THIS FORM AGREEMENT WILL
RENDER MEA'S OBLIGATIONS UNDER THIS AGREEMENT VOIDABLE AT
MEA'S ELECTION.

IN TESTIMONY "WHEREOF, WITNESS the hands and seals of the parties.

HOWARD COUNTY GOVERNMENT

By:
Ken Ulman, County Executive

MARYLAND ENERGY ADMINISTRATION

w.

>M>igail Ross Hopper, Du'ector

Approved for Form andJLegal Sufficiency
this_S__ day of J^^- 2014.

Assistant Attorney General

10
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msyylsfi^ Energy
/?pytKtsr(tAT(<w
Fmifslf^if&'vKKilaif

Parking Lot Sofa? PV Canopy with EV Ch^rQsr
Commercial Appiicatbn Form

Maryland CIegn Energy Grant Program

J^leflseT'iH OH{:I?ONH lEl&cfci'ontcally, PrSn^ SIgii fmd Setin-ji fo MEA,
AH Regntred yielfl? QM fltls Fom Must b& Pilled Ouf Caaslfijcl^

XncoiDpI&te or IHeglbla AppTiicHfloals WJIl Be S.^hiaied To The Prlinwy Tolnt of Contach No X'cceph'ons,

A. Applicant information

glfi^

Btulnoy/Non-prtnVGay't-Namfe

Howard County Office ofSustainabKlty
Or/rtiy-FMMame

Joshua
Owrtu-tastName

Fddmark
-En)gH(yiedONlYfa<:ommu<i1c»Uonpurposy}

jfeIdmark^howardcountymd.Qov(410)313-2056
Phone^umbM

SnlldApVBIdMalllr»»Ad(lre«

3430 CourthouseDr WO

EflicotiCitv
Cfty~ State

MD
^w

21043
P(u?4

4300

07
Congressional DIstitct 'UsyallvaDlsKkt Toimty

09 Howard
liislallAdtfress

3430CourthouseDr
'SvWWW

?lw4

EHicottaty
Cfty 'Stats

MD
3j)

21043 43QO

07
Con^re^lonaiastilrt T^gHlaUy&OlstiIrt

09 Howard
County

jfYouOoNotKnw/ yourZTp PlusACode Lookup Hert; ht(p^z;p4.u<p?£6rn/z)p'UivdcomBjsa
IfYdu Do Not Know Your Congffls?1artal <rMaTyIand LeglstallvaDtsvlct Loo^Up HorestUlp^mdehsfcafit

S. System Ittformatlop

I Photovoltelc Canopy System Capacity ]

452.000

Unite

-kWDC

Charger Make and Mod$I

-GEWatt$tation

Number of Eieitrlc Vehicle Chargere

2
Total Syitem Cost

$1/259/994.00

ChargerType

Level 2

GrAntfiequestAffiourtt

$361/600.00

FfOjWfidStoitDolgonnsOltatton

8/1/20U
f'rop<»sed tnstsllalion Conlpledon Dale

11/T/2014
Please note that iw arfi only

awyrtlng spplicallom for oev/j
Installations

lfyoua(eninngouUWi/o(milianuglly/ptease5gB^ttp-yA'M\l;.enBjnv^lale.nidii(/fliistn6S!/crfia[ienerovgMnb/lnde)(.htflnlforIoroTm3[|oA

C.AppIkantSlgnatWQ

|t intend to Install the quajlfld solar PVparMng lotcenopyv/Ith EV charger project proposed in this application. I agree to construct and
|operate the propose project In accordance with aff (ocat. State anct federal permitting and Bc^nslng requlrementi and the terms/
conditions ?nd requirements ofM&Vs Grant Program. •1 Attestthat I have not and will not knowingly make w cause to be made any false
statement or reportln any document required to be furnished by MEA In relatton to the Grant P/ogran).

PrinlNome

Joshua Feldmark
F9deiali(?enttft-caUort?in'iber((;10)

>w'(^c^6r
DaloSlgned

5/6/2014
~s>

Signed;

Parking Lot Solar PV Canopy with EV Chsrfler fffecHvs Date! April 2014
MAY 1-3 2Q^

pag$2of$

?.ENERQYADM!N.
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Mafylancf Energy
A0^1HI-51RAT1UM

i'at-;i5i^ fifiHfIawFsfwiH

Parking Lot Solar PV Canopy with EV Charger
..Commercial Application Form
Maryland Clean Energy Grant Program

D. InsfalUng Contractor Information

BiTHENERGYJnc
ContactNams

-Amanda-Mamimkr ^^-^^
Phone Number

(410)962-1188
Company Address

113 W. Monument St
City

Baltimore

'W<5\/v
~D~

v ^&

Company Name

Contact Title

Office Manager
Email (tfced ONLY for communication pufposss]

amamin5ki@bithenergy.com
SuIte/Apt/Bid

State

MD - .

zip

21201

E. Primary Point of Contact

The Primsiy Pofnt ofContactwIll be responsible forcoardtnattag all papeiwork related to the Grantand v;IU be the recipient of all MEAcoirespondence,
If nothing is selected, MEA will assign th&InstelUng Contractaras yi&Priraary Polntof Contact

® The Installing Contractor will be the Primary Point of Contact

0 The Applicant will be the Primary Point of Contact

F. Permit Requirements (Pre-populated only when filling out sIactronicaKy).

The following permfe are required for the selected county and technology. Please see Page 4 for more details,

Building

D
Electrical

. D

G. Terms and Conditions CompitancQ

I hereby affirm that I have read andagreeto the terms outlined In the Notice of Opportunity for MarylancSPwking Lot with Solar
Canopy with EV Charger Grant Program dated Aprli 2014

H. System and Sita Verification by Installing Contractor

I hereby affirm that the qualified dean energy system that 1 will be Installing on behalf of the grant appHcgnt meets minimum system
requirements. I have conveyed an estimate of system performance to the applicant that !s both reasonable and accurate to the best of
my knowledge, information, and belief.

Print Name

Robert L.Wallace
Title

President
Date Signed

5/7/2014

•^^rL./^d_
SIgri&dBy

'^6ff^-

Parking Lot Solar PV Canopywith EV Charger Effective Date; April 2QI4 Page 3 of 6
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MafyIandEnerffy Parking Lot Solar PV Canopy with EV Charger
AOMINISTRAT10N " *1 ... ,. ".

^nv ^vt^K^, Commercial Appfication Form

Maryland Clean Energy Grant Program

L. Tax Status of Clean Energy Grants

The Maryland Office oftho Comptroller has determined that, based on JRS rules, a state grant is cwsidered
taxable income on the Federa! level. Therefore/ a Form 1099-G will be issued for grants received through the
Clean Energy Grant Program and grants should be reported as income on federal taxreturns.

To determine the taxabidty of your grant/ please consult a tax professional.

M, Site Visit!

By accepting a Solar PV Canopy/EV Grant, Grantee agrees to grant MEA or its representatives the opportunity to
visit the project installation and take photos and/or videos for marketing/ publicity, or educational purposes.

N.OSher Incentives

. Electricity suppliers must purchase and retire Renewable Energy Credits (RECs equal to 1 MWh) in order to
meet their Renewable Portfolio Standard (RPS) compliance obligations under the law, or pay an Alternative
Compliance Payment (ACP) for shortfalls in REC purchase?. To learn more about RECs and other Incentives,
please see the websites below;

The Database of State Incentives for Renewable & Efficiency (DS1RE) offers a
comprehensive list of Federal, State/ and Local incentives for renewable energy and energy

, efficiency measures.
DS1RE has also compiled an infofmative summary of Maryland Incentives and poHdes for
renewable energy.

IVIaH the Application Form and Supporting Documentafton fo;

Maryland Energy Administration
Atfcn; Commercial Clean Energy Grant Program
Parking Lot Solar PVCgnopy/EV Program
60 West Street/Suite 300
Annapolis, MD 21401-2491

Parking Lot Solar PV Canopy with EV Charger - - Effective Date: April 2014 Page 5 of 6

43 |P a g e



Mary/snd Energy
AOMIR1S7RATIO.M
i'wHiS ^ZudiKiwt

Parking Lot Solar PV Canopy with EV Charger
Commercial Application Form

Maryland Clean Energy Grant Program

Permit Requirements l»y Coimty
Current as of February 2014

The following table shows what permits are generaily required from each county for qualified clean energy systems.
If you have documentation from a permitting authority that shows that the following does not apply to your instaHaHon/

piease Include it in your Completion Package, tfno documentation noting an exception is received, then the foHowing table
will be used when reviewing Completion Packages forco'mpliance.

For Electrical permits, a Diamond symbol (4) Indicates permits are only needed if new wiring Is required.
Taibot County (•} does not require a PlumhlnQ permit for Solar Water Heating, but does require a Zoning Certificate.

" Baltimore County (a) requires a Building Permit for PV proj ec?s over 10 kW

Geotherma! Heat Pump Solar Photovoitaic • Solar Water Heating

County HVAC/Medi. Electrical Well Building EIecfatal Building Electrical Rlumblng

.. ••-• Allegany -.'. '• -o^ ^'a .-D D- -D" •D-' T]:^
AnneArundel

"Baltimore Q'ty

Baltimore County D
-'Calvert- ...;a" ••D •a

Caroline D . D D D
Cgrroli

Cecil

Charles •D •D

Dorchester D
:"."'Frederick •G:-l: I./}: •D

GarretE a • D a D D D
['••••' '' Harford D

Howard D
••Kent .'u'-" :D '•D

Montgomery

.Prince George's

Queen Anne's D D
.-•:.' '-Somerset •;'D •a a !/1 •'

St, Mary's D D D
••::-••• :Talbot D D

Washington D
•.'•-''- Wlcomico ..'CT D

Worcester a- D
Parking Lot Solar PV Canopy with EV Charger Effective DafesAprtl 2054 Page 6 of 6
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Exhibit C

Schedules

This Exhibit consists of nine (9) schedules and relates to the Solar Power & Services Agreement,

dated _ (as amended, supplemented or otherwise modified &om time to time, the
"Agreement"), between BITHENERGY ITLC. ("Provider") and Howard County ("Host"). Capitalized

terms used and not otherwise defined herein have the meamngs ascribed thereto in the Agreement.

1. Schedule 1 Description and Location of the Premises; Location of System. The description and

location of the Premises for the installation of the System provided pursuant to this Agreement
are provided and shown m Schedule 1 to this Exhibit C. The location of the System to be
installed in the Premises shall be as shown also in Schedule 1 to this Exhibit C.

2. Schedules 2 and 2.1. Description of System. The System to be installed in the Premises subject
to this Agreement shall be as described m Schedules^ and Schedule 2.1.to tMs Exhibit C.

3. Schedule 3 kWli Rate. The kWli Rates with respect to the System to be installed pursuant to this

Agreement shall be as specified in Schedule 3 to this Exhibit C.

4. Schedule 4 Renewal Energy Credit Rates. The Renewal Energy Credit rates shall be as stated in
Schedule 4.

5. Schedule 5 Estimated Annual Production. The Estimated Annual Production for the commercial

operation of the System contemplated under this Agreement shall be as specified m Schedule 5

to this Exhibit C.

6. Schedule 6 Emergency Contact Information. Emergency Contact Information, for each Party

shall be as specified in Schedule 6 to this Exhibit C.

7. Schedule 7 Early Termimtion Fee. The maxmium termination Fee is mcluded in Schedule 7 to

this ExMbit C

8. Schedule 8 Host Address. The billing address for the Host is included m Schedule 8 of this

Exhibit C.

9. Schedule 9 Notice Addresses. The notice addresses for the Provider and Host are included m

Schedule 9 of Exhibit C.
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Exhibit C - Schedule 1

DESCRIPTION OF PREMISES
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Exhibit C - Schedule 2

DESCRIPTION OF SYSTElVt

Solar System Location:

Solar System Size:

Scope:

Module:

Inverter:

Includes:

3430 Court House Drive, Ellicott City, MD, 20143

452KW

0 Fixed Tilt Solar Carport System

YL305 P-35b (or comparable)

AE_3TL-20 (or comparable)

Turnkey Installation

Exclusions:

1.) Changes to the System or Premises as may be requu-ed by the Local Electric

Utility.

Page



Exhibit C-Schedule 2.1

DESCRIPTION OF SYSTEM

System Description:

A1482 x Yinsli YL305 P-35b Modules
A16xAE 3TL-20

*Array Azimuth 225° - 135°
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Exhibit C - Schedule 3

kWh RATE

The kWh. rate with respect to the System under the Agreement shall be m accordance with the followm^
schedule:

Year of System Term

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

?/kWhRate*

.089

.092

.094

.097

.100

.103

.106

.109

.113

.116

.119

.123

.127

.131

.134

.138

.143

.147

.151

.156
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Exhibit C - Schedule 4

RENEWAL ENERGY CREDIT RATES

The kWh rate with respect to the System under the Agreement shall be in accordance with the following

schedule:

Year of System Term

2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029

$/MWh Rate
NA
NA
NA
NA
NA
NA
NA
NA
NA
NA
NA
NA
NA
NA
NA
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Exhibit C - Schedule 5

ESTIMATED ANNUAL PRODUCTION

Estimated Annual Production commencmg on the Commercial Operation Date -with respect to System
under the Agreement shall be as follows*:

Year of System Term

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20

kWhs
589,600
586,652

583,719

580,800

577,896

575,007

572,132

569,271

566,425

563,592

560,775

557/971

555/181

552,405

549/643

546,895

544/160

541/439

538/732

536/039

* subject to update per final design
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Exhibit C- Schedule 6

EMERGENCY CONTACT INFORMATION

Host:
Joshua D. Feldmark
3430 Court House Drive

ElUcottCitv,MD,21043
(0)410.313.2056

Or:

Laura T. Miller
3430 Court House Drive

EmcottCity,MD,21043
fO) 410.313.1089

Provider:

R. Daniel Wallace
113 West Monument Street

Baltimore, MD, 21201

fO) 410.962.1188
i410.599.3213
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EXHIBIT C - Schedule 7

EARLY TERMINATION FEE

The maximum early termination amount is $1,500,000.00.
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Exhibit C - Schedule 8

HOST ADDRESS

All invoices are to be sent to the following:

Contact Person: Laura Miller

Email: Latadller@howardcountymd.gov
Phone: 410.370.0700

Mailing Address: Howard County Government

Office of Environmental Sustainability

3430 Courthouse Drive
EUicott City, MD 21043
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Exhibit C - Schedule 9

NOTICE ADDRESSES

Host Notice Address:

Contact Person: Laura Miller

Email: Latmiller@howardcoun.tymd.gov
Phone: 410.370.0700

Mailing Address:' Howard County Government
Office of Environmental Sustainability
3430 Courthouse Drive

Ellicott City, MD 21043

Provider Notice Address:

Contact Person: Attn: Ms. Kim Campbell

Email: kcampbell@bithenergy.com
Phone: 410.962.1188

Mailing Address: BITHENERGY INC.
113 West Monument Street

Baltimore, MD, 21201
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Exhibit D

Grant Special Conditions

The Provider acknowledges and confmns that the Purchaser has applied for and has been awarded

the Grant Award, and that the terms and conditions of the Grant Agreement have been incorporated into
the Agreement. The Provider further acknowledges that the Grant Award is material to the overall

success of the Agreement and, therefore, the Provider covenants to meet the deadlines and abide by the

terms and conditions of the Grant Agreement applicable to the Provider as the contractor thereunder and
will take all actions to enable the Purchaser to meet the Purchaser's obligations . and deadlines.
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Exhibit E

Certain Agreements for the Benefit of the Financing Parties

Purchaser acknowledges that Provider will be fmancing the mstallation of the System either

through a lessor, lender or with financing accommodations from one or more financial institutions and
that the Provider may sell or assign the System and/or may secure the Provider's obligations by, among
other collateral, a pledge or collateral assignment of this Agreement and a fast security interest in the

System. In order to facilitate such necessary sale, conveyance, or financing, and with respect to any
such financial mstitutions of which Provider has notified Purchaser m writing Purchaser agrees as
follows:

(a) Consent to Collateral Assignment. Purchaser consents to either the sale or

conveyance to a lessor or the collateral assignment by Provider to a lender that

has provided fmancing of the System, of the Provider's right, title and interest in

and to this Agreement.

(b) Notices of Default. Purchaser will deliver to the Financing Party, concurrently

with delivery thereof to Provider, a copy of each notice of default given by

Purchaser under the Agreement, inclusive of a reasonable description of Provider

default. No such notice will be effective absent delivery to the Fmancmg Party.

(c) Rights Upon Event of Default. Notwithstanding any contrary term of this

Agreement:

The Financmg Party, as collateral assignee, shall be entitled to exercise, m the place and

stead of Provider, any and all rights and remedies of Provider under this Agreement in
accordance with the terms of this Agreement and only in the event of Provider's or Host's

default. The Fmancmg Party shall also be entitled to exercise all rights and remedies of

secured parties generally with respect to this Agreement and the System.

ii. The Financing Party shall have the right, but not the obligation, to pay all sums due under

tMs Agreement and to perform any other act, duty or obligation required of Provider

thereunder or cause to be cured any default of Provider thereunder in the time and manner

provided by the terms of this Agreement. Nothiag herein, requires the Financing Party to

cure any default of Provider under this Agreement or (unless the Financing Party has

succeeded to Provider's interests under this Agreement) to perform any act, duty or
obligation of Provider under this Agreement, but Purchaser hereby gives it the option to do

so.

iii. Upon the exercise of remedies under its security interest m the System, including any sale

thereof by the Fmancmg Party, whether by judicial proceeding or under any power of sale

contained therein, or any conveyance from Provider to the Fmancing Party (or any Qualified

Page



Assignee of the Financmg Party) in lieu thereof, the Financing Party shall give notice to Host

of the transferee or assignee of this Agreement. Such transferee or assignee shall assume in

writing, m form and content reasonably satisfactory to Host, the due performance of all
Provider's obligations under this Agreement and mcludmg the provision of all

representations and warranties under this Agreement (other than Sections 8.2 and 8.3),
including, but not limited to the representations and warranties contained in Section 8.4 and

8.5. Any such exercise of remedies shall not constitute a default under this Agreement.
Provider shall provide written notice to Host m the event that Provider receives written notice

from the Financmg Party that Provider is in default under its financmg agreements with

respect to the System or that the Financmg Party intends to exercise the remedies under its

security interest in the System.

iv. Upon any rejection or other termiaation of this Agreement pursuant to any process
undertaken with respect to Provider under the United States Bankruptcy Code, at the request

of the Fmancmg Party made within mnety (90) days of such temrmation or rejection. Host
shall enter into a new agreement with the Fmancing Party or its Qualified Assignee having

substantially the same terms and conditions as this Agreement and including the provision of

all representations and warranties under this Agreement, including, but not limited to, the

representations and warranties contamed in Section 8.4 and 8.5.

v. For purposes of this section, a "Qualified Assignee" must be a business organization with

experience comparable with Provider's in the operation and management of commercial
solar generating systems and with the financial capability to maintain the System and provide

the Solar Semces in the manner required by this Agreement.

(c) Acknowledgement and Confirmation. Host shall provide an Acknowledgement and
Confirmation in the form of Exhibit C, attached hereto, and executed by Host.

(d) Right to Cure.

i. Host will not exercise any right to temiinate or suspend this Agreement unless it

shall have given the Financmg Party prior written notice by sending notice to the

Financing Party (at the address provided by Provider) of its intent to terminate or

suspend this Agreement, specifymg the condition giving rise to such right, and the

Fmancing Party shall not have caused to be cured the condition giving rise to the

right oftennmation or suspension within thirty (30) days after such notice or (if
longer) the periods provided for in this Agreement; provided that if such Provider

default reasonably cannot be cured by the Financing Party within such period and

the Financmg Party coramences and continuously pursues cure of such default
within such period, such period for cure will be extended for a reasonable period

of time under the circumstances, such period not to exceed additional ninety (90)

days. The Parties' respective obligations will otherwise remain in effect during

any cure period.

ii. If the Financmg Party or its Qualified Assignee (includmg any purchaser or
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transferee), pursuant to an exercise of remedies by the Financing Party, shall acquire title to
or control of Provider's assets and shall, withm the time periods described in paragraph (d)i.

above, cure all defaults under this Agreement existing as of the date of such change m title

or control m 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 m default under this
Agreement, and this Agreement shall continue m fall force and effect.

(e) Right to Change Fmancine Party. Host acknowledges and agrees that Provider may
change the Financing Party at any time, in Provider's sole discretion, and Host shall abide by such new

contact mfomiation and payment directions as mstmcted by Provider.
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Exhibit F

HOST ACKNOWLEDGEMENT AJNB CONTERMATION

To be provided at a later date as the financing partner will have preferences around the specific

acknowledgment language.
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Exhibit G

Owner/Lessor Acknowledgement and Confirmation, Where Host is Owner/Lessor

To be provided at a later date as the fmancing partner will have preferences around the specific

acknowledgment language.
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Exhibit H

List of Approved Subcontractors

* to be provided and approved by the Host prior to Construction Start Date
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Exhibit I

Provider Insurance Reauirements

1. Provider shall carry the followmg required insurance coverage, in addition to the msurance required
under Section X of the Grant Agreement. Losses valued at or below policy deductibles shall be

considered covered losses and Provider, and its contractors and subcontractors (collectively
"Contractors" herein), shall be responsible for payment of all insurance policy deductibles with. no
contribution by the Purchaser.

a. Property Insurance

(i) "Builder's Risk'VAll-Risk" Property Insurance covering the work and materials used m

developing the System with. a limit of coverage at least equal to the fall replacement value of the

System. Such property insurance shall be written on a replacement cost basis, subject to standard

exclusions, property limitations and conditions. Such insurance shall include the Purchaser, as an
Additional Named Insured, and shall insure against fire, flood, extended coverage and all risk perils

(including resultant loss or damage from or as a consequence of faulty materials, workmanship or

design). Provider expressly waives all right of recovery against the Purchaser for damage to its tools

and equipment and shall assure that the Builder's Risk insurer agrees to waiver of subrogation against

the Purchaser.

(ii) Commercial Property Insurance covering the completed System and all equipment and

supplies owned by or used by the Provider or its contractors in the management of the work under this
Agreement. The coverage limit must at least equal to the full replacement value of the System. Such

property insurance shall be written on a replacement cost basis, subject to standard exclusions, property
limitations and conditions. Such insurance shall include the Purchaser and the Maryland Energy

Administration, as Loss Payee as their interest may appear, and shall insure against fire, flood, extended

coverage and all risk perils (includmg resultant loss or damage from or as a consequence of faulty

materials, workmanship or design).

(iii) Equipment Breakdown Insurance at a limit of not less than the replacement cost of such

equipment, covering all such equipment not covered by the Builders' Risk or Commercial Property
Insurance described in this Section l.a above. Such policy of insurance shall include the Purchaser and

the Maryland Energy Administration as Loss Payee as their interest may appear.

(iv) Provider shall agree and shall assure that all property insurers described in this Section l.a

agree to waive subrogation against Purchaser.

b. Workers' Compensation Insurance with limits of coverage as follows:

(i) Coverage A: Coverage for all applicable states with statutory Maryland jurisdiction

coverage mandatory.

(ii) Coverage B: $100,000

c. Automobile Liability Insurance with limits of liability of at least $1,000,000 combined single limit
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per occurrence, namiag the Purchaser as an additional insured. Coverage for non-owned and hired
vehicles shall be mcluded. If hazardous materials are transported, insurance shall comply with

Applicable Law relating to such transportation.

d. Commercial General Liability Insurance with combined single limits of $5,000,000 per occurrence,

naming the Purchaser ( "Howard County, MD, its elected and appointed officials, officers, employees
and authorized volunteers") and the "Maryland Energy Administration, its elected and appointed

officials, officers, employees and authorized volunteers" as an "Additional Insured". Unless deemed

unnecessary by the Purchaser, the policy shall contain, but not be limited to, the following coverage
endorsements:

(i) Contractual Liability, including Contractors
(ii) Personal and Advertising Injury
(iii) Products and Completed Operations
(iv) Explosion, Collapse, and Underground Hazards (XCU) - required if such exposure exists

due to the nature of the work to be performed.

This insurance may be provided by a combination of a primary policy and excess coverage provided that
all polices cover the Additioual Insured parties.

e. Provider's Pollution Liability Insurance with combined single limits of $5,000,000 per claim nammg

the Purchaser as an additional insured. Such coverage may be included under the Commercial General

Liability Insurance policy by endorsement if there is no exclusion for sudden and accidental pollution or

claims arising out of environmental work or laboratory analysis.

f. Professional Liability/Errors and Omissions Insurance to the Provider's profession with policy limits

of at least $3,000,000 per claim. Provider shall continue to maintam such insurance, covering mcidents

occurring or claims made, for a period of three (3) years after substantial completion of the System.

2. If any of the insurance policies required to fulfill the requirements of the Installation Work are

written on a claims-made basis, Provider shall continue to maintain such msurance, covering incidents

occurrmg or claims made, for a period of three years after substantial completion of the Installation

Work.

3. All policies of insurance shall be underwritten by companies licensed to do business m the State of

Maryland.

4. The Provider shall assure that all Contractors performing services in accordance with the SPSA carry
identical insurance coverage required of the Provider, either mdividually or as an additional msured on

the policies of the Provider or coverage limits in accordance with local industry practice at the discretion

of the design builder. Subject to a limitation of $5,000,000 per occurrence per Contractor, Provider shall

indemnify the Purchaser for any undermsured or mrmsured losses relating to the contractual services

mvolving Contractors, except for workers' compensation claims for which Purchaser shall be
mdenmified up to the statutory limits.

Provider shall be responsible for maintainmg a list of all Contractors and their respective insurance

companies and policies and coverage and shall provide the list to Purchaser.
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5. The Provider shall not commence Installation Work under the SPSA until evidence of all required

coverage is received by the Purchaser. Further, the Provider shall continue to provide the Purchaser
with evidence of policy renewals until the Expiration Date or Early Tennination Date and shall not

reduce or cancel or change any of the required coverage without 60 days' notice of such change to the
Purchaser.

6. The Provider will mdemnify, defend and hold harmless the Purchaser from liability for any injuries

to the employees, servants, agents, Contractors or assignees of the Provider arising out of or during the
course of semces relating to the SPSA. Provider shall mdemrdfy the Purchaser for any undermsured or
uninsured losses arising from Provider's breach of its msurance obligations contamed in this Agreement.

7. The providing of any insurance required herein does not relieve the Provider of any of the
responsibilities or o'bligations assumed by the Provider in the SPSA for which the Provider may be liable

by law or otherwise.

8. Failure to provide and contmue in force such insurance as required above shall be deemed as a
material breach of the SPSA and at the Purchaser's election shall operate as an immediate termination of

the SPSA, without penalty or payment of the Early Temiination Fee. The Purchaser may, but is not
obligated to, obtain any msurance not being maintained by Provider and required under this SPSA. In

the event the Purchaser does obtain such insurance, then Provider shall immediately pay the full

premium to Purchaser, plus an administrative fee often percent (10%) of the msurance premium. In the
event Provider fails to pay the premium, the amount of the premium will be deducted from payments

due to Provider. If Purchaser purchases any msurance as provided for herem, such purchase shall be
deemed to be a waiver by Purchaser of the right to declare a breach based on Provider's said default, as

long as Purchaser does not incur any unpaid expense related thereto.

9. Provider shall provide Purchaser with copies of the policies, certificates ofmsurance or other

evidence, reasonably satisfactory to Purchaser, of the above-required insurance, and all new and renewal
certificates replacing any such policies that expire shall be delivered to Purchaser on or before the date

of expiration. Such evidence of insurance shall name Purchaser as an additional insured as required
above. Provider will ensure that Purchaser shall receive thirty (30) days prior written notice ofnon-

renewal, cancellation of or significant modification to any of the above policies and indicate that the

Commercial General Liability Insurance and Builder's Risk'VAll-Rlsk" Property Insurance have been

endorsed as described above. All insurance shall be placed and mamtained with msurers authorized to

do business in the State of Maryland and who have an A.M. Best rating ofATXI or better unless

otherwise approved by Purchaser in writing. Notwithstanding the forgoing or anyfcUng to the contrary in
the Agreement, a downgrade in Provider's insurer's A.M. Best rating shall not constitute a default under

the Agreement and shall not give rise to any right by Purchaser to temiinate the Agreement, provided

that Provider uses commercially reasonable efforts to obtain replacement coverage from an insurer

meeting the rating requirements herein as soon as reasonably possible.
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