CITY OF SALISBURY, MARYLAND

SPECIAL MEETING APRIL 5, 2010
PRESENT
Council President Louise Smith Councilwoman Deborah S. Campbell
Councilwoman Eugenie P. Shields Mavor James Ireton, Jr.
ABSENT
Council Vice President Gary A. Comegys Councilwoman Terry E. Cohen
IN ATTENDANCE

City Clerk Brenda Colegrove, MMC, City Administrator John Pick, ICMA-CM, Assistant City
Administrator Loré Chambers, City Attorney Paul Wilber, Internal Services Director Pam Oland
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CONVENING

The City Council met in a special session at 4:30 p.m. in Conference room 306 of the
City/County Government Office Building. Council President Smith called the meeting to order.

ORDINANCE NO. 2104 — I°T READING — JANE E. LAWTON CONSERVATION
PROGRAM LOAN - PROVIDING AUTHORITY TO BORROW $258,740 TO FUND THE
PURCHASE AND INSTALLATION OF LED TRAFFIC SIGNAL HEADS AT i4
INTERSECTIONS THROUGHOUT THE CITY — presented by City Attorney Paul Wilber

On a motion by Mrs. Campbell and seconded by Mrs. Shields, Ordinance No. 2104 for first
reading passed unanimously.

The special meeting adjourned at 4:35 p.m.
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MARYLAND

March 22, 2010

In accordance with §SC2-4 of the Salisbury City Charter, the undersigned members of the
Salisbury City Council, representing a majority of the Council, hereby call a Special Meeting to
be held on Monday, April 5, 2010 in Conference Room 306 of the City/Cdunty Government
Office Building (125 N. Division Street).

The Special Meeting will be held at 4:30 p.m. for consideration of an Ordinance relating.

to a loan from the Jane E. Lawton [.oan Program.
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Louise Sm/i,tfn, Coungil President B 5ary A. Comegys, C(Wresidem
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City of Salisbury

Memo

To: John R. Pick, City Administrator

From: Pamela B. Oland, Director of Internal Services Iq@ ‘
Date: March 31, 2010 S

Re: Traffic Signal — Lawton Loan

Attached please find an ordinance related tc the Jane E. Lawton loan program. This
ordinance will provide the City authority to borrow funds from the State of Maryland, Energy
Administration to replace 14 intersections traffic signal heads with LED lights. Per our charter
‘and code, we need to have the authority to borrow the funds. The attached ordinance
provides that authority. We have requested a special meeting for the first reading to allow us
to quickly move forward with the project. The State requires that the funds be expended prior
to June 30, 2010.

Also attached is the resolution that sets the terms of the loan. This resolutron is being
provided for information purposes. The resolution will be mtroduced after 2™ readmg (and
passage) of the ordinance. We have tentatively schedule 2" reading for April 12",

Additionally, attached is the supporting documentation for our recommended award of bids. '
This is also tentatively scheduled for April 12" after. passage of the ordinance and resolution.

Finally, in the packet is a copy of the ariginal resolution passed by City Council accepting the
Lawton loan concept.

If you have any further questibns, please let me know:.



CITY OF SALISBURY

DEPARTMENT OF PUBLIC WORKS

To: Pam Oland - Director of Internal Services — Finance Department
From: Lee Beauchamp, PE — Project Engineer, Salisbury Public Works
Subject: Resolution & Ordinance acceptance of Jane E. Lawton Conservation Program

Loan for “City Wide Traffic Signal Lamp Conversion to LED Technology”
Date: 30Mar2010

Salisbury Public Works (SPW) would like to present the City Council with the attached
Resolution and Ordinance for acceptance of the Jane E. Lawton Conservation Program Loan of

$258,740.00 to fund the purchase and installation of LED traffic signal heads at 14 intersections

throughout the City. City Council accepted the concept of this loan with Resolution 1801 at the
July 13, 2009 Council Meeting. The attached ordinance and resolution will allow the City to
complete the loan process, borrow the funds and then award the contract.

The City will be using Rommel Engineering to perform the work under Maryland State Contract
No. AX1405185/REC #17200. The award of bid memo for this contract is attached for City
Council review. The LED conversion project is part of SPWs goal of reducing energy and
- maintenance costs. This project will save the City approximately $30,000/yr in electricity and

maintenance cost and pay for itself in 9 years.

Thank you for your assistance on this and past requests.

Prepared by:

Lee Beauchamp, P.E. yd
Project Engineer

Ce: File

K:\Lee\INFRASTRUCTURE PROJECTS\Energy Management\MEA Contracts\Lawton Loan for LED Traffic
Signals\Resolution-Ordinace Traffic Signal LLED Conversion Memo.DOC




CITY OF SALISBURY

DEPARTMENT OF PUBLIC WORKS.

. To: Karen Reddersen - Assistant Director of Internal Services — Procurement
: Division
From: Lee Beauchamp, PE — Project Engineer, Sahsbury Public Works
Subject: Recommendation of Bid Award for
o “City Wide Traffic Signal Lamp Conversion to LED Technology”
Date: 15Mar2010

Salisbury Public Works (SPW) received a quote from Maryland State Highway Administration i
Contractor Rommel Engineering & Construction (Contract No.AX1405185/REC #17200) to
furnish and install LED traffic signals at 14 intersections throughout the City, see the attached

_proposal. SPW has reviewed the proposal and believe it is in the City’s best financial interest to
purchase the LED signals from Romme! using the Maryland SHA Contract. By using the State - !
Contract, all the traffic signals maintained by the City will be SHA standard thereby reducing ‘
costs associated with inventory of multiple signal head styles. The LED conversion project is
part of SPWs goal of reducing energy and maintenance cost. This project will save the City
approximately $30,000/yr in electricity and maintenance cost and pay for itself in 9 years, SPW
has worked with Rommel in the past, most recently on the Waverly Drive and Vine Street traffic

. signal installation, and have found them to be a reputable firm that provides service and support

in a timely and responsive manner. Per the terms of the Maryland Energy Administration Loan,

the City will contribute in-kind services for the project by providing police officers to assist with.

traffic control during the signal conversion process. SPW will also handle chsposal of the old

signal heads once Rommel has removed them form the intersections.

The recommended total award amount for this contract is $260,470.00. The project is,

" economically feasible for the City with $267,240.00 budgeted for the purchase and installation of

- this equipment. Funds to cover the cost of this project are available in Traffic Signal Capital

Expense Account #30100-577032-29021 from a Maryland Energy Administration Loan of
- $258,740. 00 and $1,730.00 in Traffic Signal Maintenance Account #22000-534302.

- Thank you for your assistance on this and past requests.

Lee Beauchamp, P.E.  # ‘ - Newell W Messick III, P ’E
" Project Engineer ' Deputy Director, Salisbury Public Works
.Cc: ] File

K: \Lec\INF RASTRUCTURE PROJECTS\Energy Management\MEA Contracts\Lawton Loan for LED Traffic
Signals\Award of Bid Traffic Signal LED C0nver310n DOC :




‘@ 1177 PatuxentRoad

ITEM

1001
1002

8006

8024-A
8026-A
8028-A

NOTE:

Cdenton, MD 21113
Phone; 301-912-5740
Fax: 301-912-5541

'EN,GINEERI# G & CONSTRUC io.ua_-;’ :

CONVERT CONVENTIONAL TRAFFIC SIGNAL LAMPS TO LED FIXTURES

FOR THE CITY OF SALISBURY AS DIRECTED BY RAY BIRCH'
REC BID NO. 10015 DUE 3/10/10
SALISBURY TRAFFIC SIGNAL LED CONVERION PROJECT

THESE PRICES ARE BASED ON EXISTING SHA CONTRACT # AX1405185 / REC # 17200

0O P.O.BoxP

- Fruitland, MD-21826
Phone: 410-749-0445
Fax: 410-749-1518

ATTEN; LEE BEAUCHAMP

REVISED 3/15/10

DESCRIPTION QTY * UNIT UNITPRICE  BID PRICE
MAIINTENANCE OF TRAFFIC - PER INTERSECTION 14 EA $ 102000 § 14,280.00
MOBILIZATION - 10 % - SUB-TOTAL - 1 LS §$ 2546500 $ 25465.00
REMOVE & DISPOSE OF EXIST. EQUIP. - PERINTERSECTION 7  EA $ 1,05000 $ 7,350.00
12" (R,Y,G ) LED SIGNAL HEAD SECTION - 416  EA % 00§ 156,000.00
16" LED COUNTDOWN PEDESTAL SIGNAL HEAD - 25 EA $ 100000 $ 2500000
LED-SIGNAL HEAD MODULES ( ANY SIZE ) 185 EA §$ $. 32,375.00
NO - 3-M LED 3-SECTION SIGNALS INCLUDED - iF NEEDED ADD $ 260,470.00
$3,000.00 EA ‘
ALL POLICE TRAFFIC CONTROL & FEES - BY CITY EDWARD W SHERIFF

iF NEEDED -ITEM 8027-A-TIC#14 CABLE@ $2.25LF

& MICHAEL B YOUNG




RESOLUTION NO. 1801

A RESOLUTION OF THE COUNCIL OF THE CITY OF SALISBURY, MARYLAND
TO ACCEPT MARYLAND ENERGY ADMINISTRATION EMPOWER CLEAN
ENERGY COMMUNITIES GRANT FUNDS AND JANE E. LAWTON
CONSERVATION LOAN PROGRAM FUNDS FOR VARIOUS ENERGY PROJECTS.

WHEREAS,

 WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the City of Salisbury desires to improve energy efﬁc:ency of City resources and conserve
energy utilized by City buildings; and

the City of Salisbury received notification of by the Maryland Energy Administration that
funds have been identified in the EmPower Clean Energy Communities Grant Program and
Jane E. Lawlon Conservation Loan Program, to be used on projects that reduce total energy
use and fossil fuel emissions; and

the City of Salisbury is to be awarded grant funds in the amount of $80,000.00 through the
EmPower Clean Energy Communities Grant Program for approved energy projects; and

the City of Salisbury is to be awarded zero interest loan funds in the amount of $300,000.00
through the Jane E. Lawton Conservation Loan Program for approved energy projects; and

City policy requiires that grant and loan funds can only be acccptcd with the approval of
City Council; and

the Salisbury City Council recognizes the need to improve energy efficiency of City
resources and conserve energy in the City;

NOW, THEREFORE, BE IT RESOLVED that the Salisbury City Council accepts $80,000.00 through the
JmPower Clean Energy Communities Grant Program for approved energy projects under the terms
outlined in the grant and accepts $300,000.00 through the Jane E. Lawton Conservation Loan Program for
approved encrgy projects under the terms outlined in the loan.

THE ABOVE RESOLUTION was introduced and duly passed at a meeting of the Council of the City of
- Salisbury, Maryland held on the 13* day of July, 2009 and is to become effective immediately upon

- adoption.

ATTEST:

' \7%4‘&1 @G{Wvo < \ DO -.—‘ZLT‘C’\"
Bren Colegr ve

Louise Smith

CITY CLERK ' PRESIDENT, €ity Council

MAYOR, City of Salisbury



City of Salisbu

Procurement and

Parking Divisions

Memo

To: John Pick
" Fromy  Karen Reddersen
‘Date:  July7,2009

Re.: Maryland Energy Administration-EmPower Clean Energy Communstles Grant
Program and Jane E. Lawton Conservahon Loan Program

The City of Salisbury submitted two grants to the Maryland Energy Administration (MEA)
under the EmPower Clean Energy Communities Grant Program for energy projects designed
to improve energy efficlency and reduce energy usage. One of these grant submissions
included several projects outfined in the City's Energy Management Plan, for a total request
of $357,800. The second grant submission, as identified in the Plan, was for traffic signal
conversion of the Cify's 228 traffic fixtures from bulb fodures to LED technology for a request
of $351,485.

. Salisbury Public Works (SPW) was notiﬁed by MEA that they are unable to provide grant
funding for the traffic signal project, however, they recognized the importance of this project
and could offer a zero interest loan in the amount of $300,000.00 under the Jane E. Lawton
Conservation Loan Program. This program requires a 10% match and SPW has identified
available funding through the “State Aid in Lieu of program to cover the match
responsibilities. f acceptance of the loan is approved, the City would tilize the MD State
Highway Administration Contract # AX1405185 at a ftotal estimated contract cost of
$300,000.00, with $270,000 funded through the above noted toan and $30,000.00 funded
through the match program. SPW anticipates repayment of the loan within 7 years in the
estimated amount of $42 857 14/year. Per Dick Anderson, the City's energy consultant,
annual cost savings are estimated at $45,660 per year, resulting in a 7-year payback period
for the project. .

The Department of Intemal Services, Procurement Division was notified by MEA that they
were able to fund a portion of the requested projects submitted under the Empower grant in
the amount of $60,000.00. MEA -identified the appraved projects based on energy savings
and small payback periods, as attached. The project estimates for the EmPower Energy
Grant total $74,200. The City remains eligible for the full $80,000.00 in funding under this
grant and the additional $5,800.00 in grant funds is to cover variances in the actual bids, if
necessary. [f bids are received below the estimated amounts, the City can submit additional
energy projects to MEA for the remaining funds in the grant allowance. The 10% match,
estimated at $8,000.00, for these projects can be achieved through in-kind service by City
employees or energy consulting fees.

The Department of Intemal Services-Procurement Division requests council’s approvat of the
acceptance of these funds for City of Salishury energy projects.



Froiect Department ' Est. Cost Payback Grant
Lighting Conversion Project- | Police/Zao $40,000 | 24 -| Empower Clean Energy
T12t0 T-8 fixtures . Grant
Parking Garage Exit Fixtures | Parking $2,200 .79 Empower Clean Energy
-to LED Exit Fixtures Grant
| Programmable Exterior Light | Various $11,400 2.0 Empower Clean Energy
Time Clacks Grant
Lighting Controt Occupancy | Various $10,800 22 Empower Clean Energy
| Sensors Grant
- Programmable Various $9,800 14 Empower Clean Energy
Themostats Grant ‘

® Page 2



Ordinance No. 2104

AN ORDINANCE OF THE COUNCIL OF THE CITY OF SALISBURY (THE “COUNCIL”) TO
AUTHORIZE AND EMPOWER CITY OF SALISBURY (THE “CITY”) TO ISSUE AND SELL,
UPON ITS FULL FAITH AND CREDIT, A GENERAL OBLIGATION PROMISSORY NOTE
IN A MAXIMUM PRINCIPAL AMOUNT NOT TO EXCEED TWO HUNDRED FIFTY-EIGHT
THOUSAND SEVEN HUNDRED FORTY DOLLARS ($258,740.00) (THE “NOTE™) TO
EVIDENCE A LOAN TO THE CITY FROM THE MARYLAND ENERGY
ADMINISTRATION THROUGH THE JANE E. LAWTON CONSERVATION FUND, SUCH
NOTE TO BE ISSUED AND SOLD AND THE PROCEEDS THEREOF TO BE USED AND
APPLIED FOR THE PUBLIC PURPOSE OF FINANCING, REIMBURSING OR
REFINANCING COSTS INCURRED IN CONNECTION WITH THE REPLACEMENT OF
CONVENTIONAL TRAFFIC SIGNAL LIGHT BULBS WITH LIGHT-EMITTING DIODE
(LED) TECHNOLOGY BULBS AND FIXTURES IN ORDER TO ACHIEVE ENERGY COST
SAVINGS AND A REDUCTION IN MAINTENANCE AND CONVENTIONAL BULB
REPLACEMENT COSTS; PROVIDING, TO THE EXTENT PERMITTED BY APPLICABLE
LAW, THAT ANY MONEYS THE CITY IS ENTITLED TO RECEIVE FROM THE STATE OF
MARYLAND, INCLUDING INCOME TAX DISTRIBUTIONS, MAY BE OFF-SET OR
INTERCEPTED TO SECURE ITS OBLIGATIONS UNDER THE NOTE AND THE RELATED
LOAN AGREEMENT IDENTIFIED HEREIN; PROVIDING FOR THE ADOPTION OF A
RESOLUTION TO DETERMINE AND PROVIDE FOR VARIOUS MATTERS RELATING TO
THE AUTHORIZATION, SALE, SECURITY, ISSUANCE, DELIVERY, PAYMENT AND
PREPAYMENT OF AND FOR THE NOTE; AUTHORIZING AND DIRECTING THE
PAYMENT OF ANY ADDITIONAL FEES, COSTS OR SUMS PROVIDED FOR IN THE
LOAN AGREEMENT OR THE NOTE (INCLUDING INTEREST THEREON); PROVIDING
THAT THE CITY SHALL USE AND APPLY PROCEEDS OF THE NOTE ONLY AS
PERMITTED BY THE LOAN AGREEMENT, THE ADMINISTRATION AND APPLICABLE
LAW; PROVIDING FOR THE LEVY OF AD VALOREM TAXES UPON ALL REAL AND
PERSONAL PROPERTY WITHIN THE CITY'S CORPORATE LIMITS SUBJECT TO
ASSESSMENT FOR UNLIMITED MUNICIPAL TAXATION TO PAY THE PRINCIPAL OF
AND INTEREST ON THE NOTE; PLEDGING THE FULL FAITH AND CREDIT AND
UNLIMITED TAXING POWER OF THE CITY TO THE PROMPT PAYMENT OF THE
PRINCIPAL OF AND INTEREST ON THE NOTE; PROVIDING THAT THE PRINCIPAL OF
AND INTEREST ON THE NOTE ALSO MAY BE PAID FROM ANY OTHER SOURCES OF
REVENUE LAWFULLY AVAILABLE TO THE CITY FOR THAT PURPOSE; PROVIDING
THAT THIS TITLE SHALL BE DEEMED A STATEMENT OF THE SUBSTANCE OF THIS
ORDINANCE FOR ALL PURPOSES; AND OTHERWISE GENERALLY RELATING TO THE
ISSUANCE, SALE, DELIVERY AND PAYMENT OF AND FOR THE NOTE.

RECITALS

WHEREAS, Sections 9-20A-01 through 9-20A-10, inclusive, of the Annotated Code of
Maryland, as replaced, supplemented or amended (the “Program Statute™) provide for financial
assistance in the form of low-interest loans through the Jane E. Lawton Conversation Program (the
“Program™) to various classes of borrowers in order to promote energy conservation, the
development and use of renewable energy resources in the State of Maryland (the “State”), self-



Ordinance No. 2104

sustaining buildings and emergency generating units that use renewable energy resources and the
infrastructure for renewable energy generation in the State; reduce consumption of fossil fuels;
improve energy efficiency; and enhance energy-related economic development and stability in
business, commercial and industrial sectors; and

WHEREAS, pursuant to the Program, the Maryland Energy Administration (the
“Administration”) is authorized to make a loan to a Maryland municipal corporation (identified in

the Program Statute as a “municipality”) of moneys from the Jane IZ. Lawton Conservation Fund
(the “Fund™); and

WHEREAS, the types of “projects” for which loans can be made from the Fund pursuant to
the Program include (i) one or more improvements or rnodifications that enhance the energy
efficiency and reduce the operating expenses of a structure or (ii) installation of infrastructure for
renewable energy generation by local jurisdictions and nonprofit organizations; and

WHEREAS, loans made under the Program may be used for (i) the costs of implementing
projects, including the costs of all necessary technical assessments, studies, surveys, plans and
specifications, and start-up, architectural, engineering or other special services; (ii) the costs of
procuring necessary technology, equipment, licenses or materials; and (iii) the costs of construction,
rehabilitation or modification, including the purchase and installation of any necessary machinery,
equipment or furnishings; and

WHEREAS, each borrower is required to make a contribution to a project of a type and in
an amount satisfactory to the Admimstration; and

WHEREAS, loans made under the Program shall be repayable by a borrower from specified
revenues; and

WHEREAS, City of Salisbury, a municipal corporation of the State (the “City™), has applied
to the Program for a loan from the Fund in order to fund costs of converting City traffic signal bulb
fixtures to light-emitting diode (LED) technology, and has demonstrated to the Administration’s
satisfaction that such project is expected to result in estimated savings of approximately $25.973.66
per year in electricity costs and approximately $34,286.09 per year in maintenance and conventional
bulb replacement costs; and

WHEREAS, the Administration has determined that the City’s intended project qualifies as
a “project” for purposes of the Program and has agreed to make a loan to the City from the Fund in
a maximum principal amount not to exceed Two Hundred Fifty-eight Thousand Seven Hundred
Forty Dollars ($258,740.00) for such project; and

WHEREAS, the loan will be evidenced by a loan agreement between the Administration
and the City (the “Loan Agreement”) and by a promissory note of the City payable to the
Administration, and the Administration is requiring the City to pledge its full faith and credit and
unlimited taxing power to the repayment of the promissory note; and



Ordinance No. 2104

WHEREAS, because the Program Statute does not contain express authority for the City to
pledge its full faith and credit and unlimited taxing power to the repayment of the promissory note,
the City must comply with applicable general obligation debt creation procedures; and

WHEREAS, the City is authorized and empowered by Sections 31 to 37, inclusive, of
Article 23A of the Annotated Code of Maryland, as replaced, supplemented or amended (the
“Enabling Act”), and Sections SC7-45 and SC7-46 of the Charter of the City of Salisbury, as
published in Municipal Charters of Maryland, Volume 7, 2008 Replacement Edition, as replaced,
supplemented or amended (the “Charter”), to borrow money for any proper public purpose and to
evidence such borrowing by the issuance and sale of its general obligation bonds, notes or other
evidences of indebtedness; and

WHEREAS, the City has determined to accept and secure the loan from the Fund for the
public purposes described in these Recitals pursuant to the authority of the Program Statute, the
Enabling Act and the Charter.

SECTION 1. NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF
THE CITY OF SALISBURY, MARYLAND that the Recitals to this Ordinance are incorporated by
reference herein and deemed a substantive part of this Ordinance. Capitalized terms used in
Sections 2 - 10 of this Ordinance and not otherwise defined herein shall have the meanings given to
such terms in the Recitals.

SECTION 2. BE IT FURTHER ORDAINED that pursuant to the authority of the Program
Statute, the Enabling Act and the Charter, the City hereby determines to borrow money and incur
indebtedness for the public purpose of achieving electricity cost savings and reducing maintenance
and conventional bulb replacement costs by financing, reimbursing or refinancing costs incurred in
connection with the replacement of approximately 761 conventional traffic signal light bulbs with
light-emitting diode (LED) technology bulbs and fixtures, including costs of rclated purchase,
installation, equipping and other activities, all to the extent permitted by the Administration and the
Program Statute (including the COMAR provisions relating thereto) (collectively, the “Project™).
The total cost of the Project not otherwise payable from other sources is not expected to exceed Two
Hundred Fifty-eight Thousand Seven Hundred Forty Dollars ($258,740.00). As required by the
Administration, the City will contribute in-kind services worth $36,048.30 to the completion of the
Project (or such lesser amount as may be agreed to by the Administration).

SECTION 3. BE 1T FURTHER ORDAINED that to evidence the borrowing and
indebtedness authorized in Section 2 of this Ordinance, the City, acting pursuant to the authority of
the Program Statute, the Enabling Act and the Charter, hereby determines to issue and sell to the
Administration, upon the City’s full faith and credit, a general obligation indebtedness in the form
of a promissory note in a maximum principal amount not to exceed Two Hundred Fifty-eight
Thousand Seven Hundred Forty Dollars ($258,740.00) (the “Note™).

SECTION 4. BE IT FURTHER ORDAINED that the proceeds of the Note shall be used
and applied by the City exclusively and solely for the public purposes described in Section 2 of this
Ordinance, and only as permitted by the Note, the Loan Agreement, the Administration and the
Program Statute (including the COMAR provisions relating thereto), unless a supplemental



Ordinance No. 2104

ordinance or supplemental resolution, as applicable, is passed by the Council of the City (the
“Council™) to provide for the use and application of such proceeds for some other proper public
purpose authorized by the Program Statute, the Enabling Act or the Charter and permitted by the
Administration.

SECTION 5. BE IT FURTHER ORDAINED that as required by the Administration, to
the extent permitted by applicable law, the City agrees that the Administration may set off against
and apply any funds of the City on deposit with, or under the control of, the State, including income
tax distributions, to the payment of the City’s obligations under the Note and the Loan Agreement,
without notice and without resort to any judicial proceeding. Such agreement shall be evidenced
and detailed in the Note and the Loan Agreement.

SECTION 6. BE IT FURTHER ORDAINED that pursuant to the authority of the
Enabling Act and the Charter, the Council, prior to the issuance, sale and delivery of the Note, shall
adopt a resolution (the “Resolution”) specifying, prescribing, determining, providing for and
approving such matters, details, forms, documents or procedures as may be required by the Program
Statute (including the COMAR provisions relating thereto), the Enabling Act, the Charter (including
Section SC7-46 thereof) or this Ordinance or as the Council may deem appropriate for the
authorization, sale, security, issuance, delivery, payment or prepayment of or for the Note. The
Resolution shall set forth, approve or provide for the approval of, among other things, the maximum
principal amount of the Note; the principal installment or installments of, or the method of
determining the principal installment or installments of, the Note; the rate or rates of interest, or the
method of determining the rate or rates of interest, which may be fixed or variable, payable on the
Note (and which may include a rate of zero percent (0.0%), with a provision for an increase in such
rate upon the occurrence of an event of default or other specified event); provisions relating to the
prepayment of the Note; the method of sale of the Note; the substantially final forms of the Note
and the.Loan Agreement; and all other terms and conditions pursuant to which the Note will be
issued, sold and delivered.

SECTION 7. BE IT FURTHER ORDAINED that, to the extent permitted by applicable
law, the City is hereby authorized and directed to pay any fees, costs or other sums provided for in
the Note or the Loan Agreement, together with interest thereon, including (without limitation)
expenses or administrative costs of the Administration, any amounts payable in connection with the
City’s agreement to indemmnify the Administration under certain circumstances, and any amounts
payable in connection with an event of default and a corresponding exercise of remedies. The
obligation of the City to pay such amounts shall be provided for in the Note and the Loan
Agreement.

SECTION 8. BE IT FURTHER ORDAINED that (a) the City shall levy or cause to be
levied, for each and every fiscal year during which the Note may be outstanding, ad valorem taxes
upon all real and tangible personal property within its corporate limits subject to assessment for
unlimited municipal taxation in rate and amount sufficient to provide for the payment, when due, of
the principal of and interest on the Note payable in each such fiscal year and, in the event the
proceeds from the collection of the taxes so levied may prove inadequate for such purposes in any
fiscal year, additional taxes shall be levied in the subsequent fiscal year to make up any deficiency.
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(b) The full faith and credit and unlimited taxing power of the City are hereby
irrevocably pledged to the prompt payment of the principal of and interest on the Note as and when
the same are payable and to the levy and collection of the taxes hercinabove described as and when
such taxes may become necessary in order to provide sufficient funds to meet the debt service
requirements of the Note. The City hereby covenants with the registered owner of the Note to take
any action that may be lawfully appropriate from time to time during the period that the Note
remains outstanding and unpaid to provide the funds necessary to pay promptly the principal and
interest due thereon.

(¢) The foregoing provisions shall not be construed so as to prohibit the City from
paying the principal of and interest on the Note from the proceeds of the sale of any other
obligations of the City or from any other funds legally available for that purpose. The City may
apply to the payment of the principal of or interest on the Note any funds received by it from the
State or the United States of America, or any governmental agency or instrumentality, or from any
other source, if the funds are granted or paid to the City for the purpose of assisting the City in
accomplishing the type of project which the Note is issued to finance or refinance, including
{without limitation) to the extent the same are identifiable subject to applicable budgetary
procedures, the energy cost savings achieved by the Project, and to the extent of any such funds
received or receivable in any fiscal year, the taxes hereby required to be levied may be reduced
proportionately.

SECTION 9. BE IT FURTHER ORDAINED that the title of this Ordinance shall be
deemed to be, and is, a statement of the substance of this Ordinance for publication and all other
purposes.

SECTION 10. BE IT FURTHER ORDAINED that this Ordinance shall become effective
following .approval by the Mayor or subsequent passage by the Council in accordance with the
provisions of Section SC2-12 of the Charter. Pursuant to Section SC2-16 of the Charter, this
Ordinance shall not be subject to petition to referendum.

[CONTINUED ON FOLLOWING PAGE]
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THIS ORDINANCE was introduced and read at a meeting of the Council of the City of Salisbury

held on the day of , 2010, and thereafter, a
statement of the substance of this Ordinance having been published as required by law, was finally
passed by the Council [as introduced] [as amended] [CHECK
APPLICABLE LINE] on the day of , 2010.
ATTEST:
Brenda J. Colegrove Louise Smith
CITY CLERK PRESIDENT, City Council
Approved by me this day of

,2010.

James I[reton, Jr.
MAYOR, City of Salisbury

#129471;58111.018



Resolution No.

A RESOLUTION OF THE COUNCIL OF THE CITY OF SALISBURY PROVIDING FOR THE
ISSUANCE AND SALE BY CITY OF SALISBURY (THE “CITY™), UPON ITS FULL FAITH
- AND CREDIT, OF A GENERAL OBLIGATION PROMISSORY NOTE IN THE PRINCIPAL
AMOUNT OF TWO HUNDRED FIFTY-EIGHT THOUSAND SEVEN HUNDRED FORTY
DOLLARS ($258,740.00) (THE “NOTE”) TO EVIDENCE A LOAN TO THE CITY FROM
THE MARYLAND ENERGY ADMINISTRATION (THE “ADMINISTRATION”) THROUGH
THE JANE E. LAWTON CONSERVATION FUND, SUCH NOTE TO BE ISSUED AND
SOLD AND THE PROCEEDS THEREOF TO BE USED AND APPLIED FOR THE PUBLIC
PURPOSE OF FINANCING, REIMBURSING OR REFINANCING COSTS INCURRED IN
CONNECTION WITH THE REPLACEMENT OF CONVENTIONAL TRAFFIC SIGNAL
LIGHT BULBS WITH LIGHT-EMITTING DIODE (LED) TECHNOLOGY BULBS AND
FIXTURES IN ORDER TO ACHIEVE ENERGY COST SAVINGS AND A REDUCTION IN
MAINTENANCE AND CONVENTIONAL BULB REPLACEMENT COSTS; PRESCRIBING,
APPROVING AND ADOPTING THE FORM AND TENOR OF THE NOTE, THE TERMS
AND CONDITIONS FOR THE ISSUANCE AND SALE OF THE NOTE BY PRIVATE
(NEGOTIATED) SALE WITHOUT ADVERTISEMENT OR SOLICITATION OF
COMPETITIVE BIDS TO THE ADMINISTRATION, AND ALL OTHER DETAILS INCIDENT
THERETO, AND AUTHORIZING THE MAYOR, ON BEHALF OF THE CITY, TO ADJUST
AND FIX CERTAIN DETAILS OF THE NOTE:; APPROVING, AND AUTHORIZING AND
DIRECTING THE EXECUTION AND DELIVERY OF, A LOAN AGREEMENT WITH THE
ADMINISTRATION PURSUANT TO WHICH ADVANCES WILL BE MADE UNDER THE
NOTE; AUTHORIZING AND DIRECTING CERTAIN OFFICIALS AND EMPLOYEES OF
THE CITY TO TAKE ANY AND ALL ACTION NECESSARY TO COMPLETE AND CLOSE
THE SALE AND DELIVERY OF THE NOTE AND TO CARRY OUT THE PROVISIONS OF
THE PROGRAM STATUTE IDENTIFIED HEREIN, THE LOAN AGREEMENT AND THE
NOTE; PROVIDING FOR THE DISBURSEMENT OF ADVANCES OF THE NOTE;
PROVIDING FOR THE LEVY AND COLLECTION OF AD VALOREM TAXES SUFFICIENT
FOR THE PROMPT PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THE NOTE;
PLEDGING THE FULL FAITH AND CREDIT AND UNLIMITED TAXING POWER OF THE
CITY TO THE PROMPT PAYMENT OF THE PRINCIPAL OF AND INTEREST ON THE
NOTE; PROVIDING THAT THE PRINCIPAL OF AND INTEREST ON THE NOTE ALSO
MAY BE PAID FROM ANY OTHER SOURCES OF REVENUE LAWFULLY AVAILABLE
TO THE CITY FOR SUCH PURPOSE; AND OTHERWISE GENERALLY RELATING TO THE
ISSUANCE, SALE, DELIVERY AND PAYMENT OF AND FOR THE NOTE.

RECITALS

WHEREAS, Sections 9-20A-01 through 9-20A-10, inclusive, of the Annotated Code of
Maryland, as replaced, supplemented or amended (the “Program Statute™) provide for financial
assistance in the form of low-interest loans through the Jane E. Lawton Conservation Program (the
“Program™) to various classes of borrowers in order to promote energy conservation, the
development and use of renewable energy resources in the State of Maryland (the “State™), self-
sustaining buildings and emergency generating units that use renewable energy resources and the
infrastructure for renewable energy generation in the State; reduce consumption of fossil fuels;
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improve energy efficiency; and enhance energy-related economic development and stability in
business, commercial and industrial sectors; and

WHEREAS, pursuant to the Program, the Maryland Energy Administration (the
“Administration”) is authorized to make a loan to a Maryland municipal corporation (identified in
the Program Statute as a “municipality”) of moneys from the Jane E. Lawton Conservation Fund
(the “Fund™); and

WHEREAS, the types of “projects” for which loans can be made from the Fund pursuant to
the Program include (i) one or more improvements or modifications that enhance the energy
efficiency and reduce the operating expenses of a structure or (i1) installation of infrastructure for
renewable energy generation by local jurisdictions and nonprofit organizations; and

WHEREAS, loans made under the Program may be used for (i) the costs of implementing
projects, including the costs of all necessary technical assessments, studies, surveys, plans and
specifications, and start-up, architectural, engineering or other special services; (ii) the costs of
procuring necessary technology, equipment, licenses or materials; and (iii) the costs of construction,
rehabilitation or modification, including the purchase and installation of any necessary machinery,
equipment or furnishings; and

WHEREAS, each borrower is required to make a contribution to a project of a type and in
-an amount satisfactory to the Administration; and

WHEREAS, loans made under the Program shall be repayable by a borrower from specified
revenues; and

WHEREAS, City of Salisbury, a municipal corporation of the State (the “City”), has applied
to the Program for a loan from the Fund in order to fund costs of converting City traffic signal bulb
fixtures to light-emitting diode (LED) technology, and has demonstrated to the Administration’s
satisfaction that such project is expected to result in estimated savings of approximately $25,973.66
per year in electricity costs and approximately $34,286.09 per year in maintenance and conventional
bulb replacement costs; and

WHEREAS, the Administration has determined that the City’s intended project qualifies as
a “project” for purposes of the Program and to make a loan to the City from the Fund; and

WHEREAS, the loan will be evidenced by a loan agreement between the Administration
and the City and by a promissory note of the City payable to the Administration, and the
Administration is requiring the City to pledge its full faith and credit and unlimited taxing power to
the repayment of the promissory note; and
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WHEREAS, because the Program Statute does not contain express authority for the City to
pledge its full faith and credit and unlimited taxing power to the repayment of the promissory note,
the City must comply with applicable general obligation debt creation procedures; and

WHEREAS, the City is authorized and empowered by Sections 31 to 37, inclusive, of
Article 23A of the Annotated Code of Maryland, as replaced, supplemented or amended (the
“Enabling Act”), and Sections SC7-45 and SC7-46 of the Charter of the City of Salisbury, as
published in Municipal Charters of Maryland, Volume 7, 2008 Replacement Edition, as replaced,
supplemented or amended (the “Charter”), to borrow money for any proper public purpose and to
evidence such borrowing by the issuance and sale of its general obligation bonds, notes or other
evidences of indebtedness; and

WHEREAS, pursuant to an Ordinance passed pursuant to the authority of the Program
Statute, the Enabling Act and the Charter by the Council of the City (the “Council”) prior to the
introduction of this Resolutton (the “Ordinance”), the City authorized the issuance and sale, upon its
full faith and credit, of a general obligation indebtedness in the form of a promissory note in a
maximum principal amount not to exceed Two Hundred Fifty-eight Thousand Seven Hundred Forty
Dollars ($258,740.00); and

WHEREAS, the Ordinance provides that the proceeds of the loan evidenced by such
promissory note are to be used and applied for the public purpose of achieving electricity cost
savings and reducing maintenance and conventional bulb replacement costs by financing,
réimbursing or refinancing costs incurred in connection with the replacement of approximately
761 conventional traffic signal light bulbs with light-emitting diode (LED) technology bulbs and
fixtures, including costs of related purchase, installation, equipping and other activities, all to the
extent permitted by the Administration and the Program Statute (including the COMAR
provisions relating thereto) (collectively, the “Project”); and

WHEREAS, in accordance with Section SC7-46 of the Charter, the Ordinance provides that
the Council shall adopt a resolution determining or providing for certain details concerning such
promissory note and the loan from the Administration; and

WHEREAS, the Director of Internal Services of the City (the “Director of Internal
Services™) has advised that issuance of the Note identified herein shall not cause the City to violate
the debt limit set forth in Section SC7-48 of the Charter.

SECTION 1. NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF
THE CITY OF SALISBURY, MARYLAND that the Recitals to this Resolution are incorporated
by reference herein and deemed a substantive part of this Resolution. Capitalized terms used in
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Sections 2 - 11 of this Resolution and not otherwise defined herein shall have the meanings given
to such terms in the Recitals.

SECTION 2. BE IT FURTHER RESOLVED that pursuant to the authority of the Program
Statute, the Enabling Act, the Charter and the Ordinance, the City hereby determines to issue and
sell, upon its full faith and credit, a general obligation indebtedness in the form of a promissory note
for the public purpose of financing, reimbursing or refinancing costs of the Project. Such
promissory note shall be issued in the principal amount of Two Hundred Fifty-eight Thousand
Seven Hundred Forty Dollars ($258,740.00) (the “Note™). The Note shall evidence the loan made
by the Administration to the City of moneys from the Fund in the principal amount of Two Hundred
Fifty-eight Thousand Seven Hundred Forty Dollars ($258,740.00) (the “Loan™), and the
Administration shall advance proceeds of the Loan to the City in accordance with the provisions of
the Loan Agreement identified in Section 7.

SECTION 3. BE IT FURTHER RESOLVED that (a) the Note shall be issued and sold
upon the full faith and credit of the City and shall be dated the date of its delivery.

(b) Subject to subsections (d), (e} and (h) below, the principal advanced under
the Loan Agreement shall be repaid in eighteen (18) semi-annual installments of Fourteen
Thousand Three Hundred Seventy-four Dollars and Forty-four Cents ($14,374.44) each,
commencing on the date that is thirteen (13) months after the initial disbursement of Loan
proceeds under the Loan Agreement, and continuing on the same day of each succeeding sixth
month to and including the date that i1s one hundred eight (108) months after such initial
disbursement. Prior to execution and delivery of the Note, the Mayor, on behalf of the City, is
hereby authorized and empowered to make changes to the foregoing amortization schedule in terms
of payment amounts and dates as required by the Administration in order to comply with Program
requirements, such approval and changes to be evidenced conclusively by the Mayor’s execution
and delivery of the Note in accordance with the provisions of Section 5 of this Resolution.

(©) The Note, or so much of the principal amount thereof as shall have been
advanced from time to time under the terms of the Loan Agreement, shall bear interest from its
dated date at an annual rate of interest equal to zero percent (0.0%) per annum. Accordingly, no
actual interest shall be due on the Note except to the extent interest on overdue installments of
principal and interest is due in accordance with the provisions of the Loan Agreement, as more
particularly described in subsection (f) below.

(d) Disbursement of Note proceeds is subject to the continuing availability of
funds for such purpose, the State’s fiscal position, the Administration’s financial resources, and
comphance with applicable laws. To the extent the Administration reduces the amount of
undisbursed Note proceeds as provided for in the Loan Agreement, the Mayor, on behalf of the
City, with the advice of the City Administrator and the Director of Internal Services, may approve a
revised repayment schedule, and the Mayor and the City Clerk may execute and attest, as applicable
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(in the manner provided in Section 5 hereof for the original delivery of the Note), and deliver a new
Note evidencing any reduction in the repayment schedule or the Administration may deliver, and
the Mayor, on behalf of the City, shall acknowledge in writing, a certificate setting forth such
reamortized repayment schedule, which shall be attached to the Note and shall replace and
supersede for all purposes the foregoing repayment schedule. The Mayor, on behalf of the City, is
hereby authorized and directed to approve, execute and deliver any other certificates, documents or
evidence relating to a reamortized repayment schedule that are required by the Administration.

(e) In accordance with COMAR 14.26.01.07.C(3), in the discretion of the
Administration the repayment period for the Note is subject to adjustment in the event energy costs
savings resulting from the Project do not equal or exceed the repayment schedule for the Note.
Upon any such occurrence and a corresponding determination of the Administration to reamortize
the repayment schedule for the Note, the Mayor, on behalf of the City, with the advice of the City
Administrator and the Director of Internal Services, may approve the revised repayment schedule,
and the Mayor and the City Clerk may execute and attest, as applicable (in the manner provided in
Section 5 hereof for the original delivery of the Note), a new Note evidencing any adjustment in the
repayment schedule or the Administration may deliver, and the Mayor, on behalf of the City, shall
acknowledge in writing, a certificate setting forth such reamortized repayment schedule, which shall
be attached to the Note and shall replace and supersede for all purposes the foregoing repayment
schedule. The Mayor, on behalf of the City, is hereby authorized and directed to approve, execute
and deliver any other certificates, documents or evidence relating to a reamortized repayment
schedule that are required by the Administration.

) The City shall pay (i) to the extent required by the Administration, a late
payment charge for any payment due under the Note that is not received by the Administration
within 30 calendar days of its due date, in an amount equal to 5% of such payment, (ii) interest on
the Note at the rate of five percent (5%) per annum upon an occurrence of a Default (as defined in
the Loan Agreement), unless waived by the Administration, and (iii) to the extent permitted by
applicable law, interest at the rates required under the Loan Agreement with respect to other
Obligations (as defined in the Loan Agreement) owed by the City to the Administration (as
identified in the Loan Agreement).

(2 Both the principal of and any interest on the Note will be paid to the
Administration in immediately available funds or in such other manner as is acceptable to the
Administration.

(h) The principal balance of the Note, plus accrued interest and all other sums
due under the Note, shall be subject to acceleration upon a Default (as defined in the Loan
Agreement) in accordance with the terms of the Note and the Loan Agreement.
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() The Note shall be subject to transfer as provided in the Note and the Loan
Agrecment.

0 Notwithstanding the foregoing provisions of this Section 3, in the event of a
discrepancy between the provisions of the Note or the Loan Agreement and this Section 3, the
provisions of the Note or the Loan Agreement, as applicable, shall control.

SECTION 4. BE IT FURTHER RESOLVED that the City may prepay all or any part of
the Note at any time without premium or penalty. Any prepayment of the Note shall be applied in
accordance with the provisions of the Note.

SECTION 5. BE IT FURTHER RESOLVED that the Note shall be executed in the name
of the City and on its behalf by the Mayor. The corporate seal of the City shall be affixed to the
Note and attested by the signature of the City Clerk. In the event any official whose signature shall
appear on the Note shall cease to be such official prior to the delivery of the Note, or, in the event
any such official whose signature shall appear on the Note shall have become such after the date of
delivery thereof, said Note shall nevertheless be a valid and binding obligation of the City in
accordance with its terms,

SECTION 6. BE IT FURTHER RESOLVED that except as provided hereinafter, the Note
shall be issued in substantially the form attached hereto as Exhibit A and incorporated by reference
herein. Appropriate variations and insertions to provide dates, numbers and amounts, and
modifications not altering its substance, including, without limitation, to reflect matters determined
in accordance with Section 3 hereof, may be made by the Mayor, and the Mayor’s execution and
delivery of the Note shall constitute conclusive evidence of the approval of such variations,
insertions and modifications. All of the covenants contained in the form attached hereto as Exhibit
A, as the same may be completed as provided in this Section 6, are hereby adopted by the City as
and for the form of obligation to be incurred by the City, and the covenants and conditions are
hereby made binding upon the City, including the promise to pay therein contained.

SECTION 7. BE IT FURTHER RESOLVED that, pursuant to the authority of the
Program Statute and Section SC7-46 of the Charter, the City hereby determines to sell the Note to
the Administration by private (negotiated) sale without advertisement or solicitation of competitive
bids, for a price of the par amount of the Note, such purchase price to be advanced and disbursed in
accordance with the substantially final form of the Loan Agreement attached hereto as Exhibit B
(the “Loan Agreement”), the terms and conditions of which Loan Agreement are hereby
incorporated by reference herein and approved by and adopted as the obligations of the City. The
Mayor 1s hereby authorized and directed to complete, execute and deliver the Loan Agreement for
and in the name of the City with such changes, insertions and deletions not substantially altering the
substance of the LLoan Agreement as shall be approved by the Mayor, such approval to be evidenced
conclusively by the Mayor’s execution and delivery of the Loan Agreement. Notwithstanding
anything to the contrary contained in this Resolution, advances under the Loan Agreement or the
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Note and prepayment or payment of the principal of and interest on the Note and any other sums
payable by the City in connection therewith shall be made in accordance with the Loan Agreement.
The City agrees to abide by and perform the covenants and agreements set forth in the Loan
Agreement as finally executed and delivered in accordance with this Section 7 as though such
covenants and agreements were set forth in full in this Resolution.

SECTION 8. BE IT FURTHER RESOLVED that (a) as soon as may be practicable after
the adoption of this Resolution, the Note shall be suitably prepared in definitive form, executed and
delivered to the Administration.

(b} The Mayor, the City Administrator, the Director of Internal Services, the
City Clerk and all other appropriate officials and employees of the City are expressly authorized,
empowered and directed to take any and all action necessary to complete and close the sale,
issuance and delivery of the Note to the Administration and to negotiate, approve, exccute and
deliver all closing documents, certificates and instruments necessary or appropriate in connection
therewith.

(c) Any two of the President of the Council, the Vice-President of the Council,
the Director of Internal Services and the Assistant Director of Internal Services-Finance of the City
are hereby expressly authorized to take any necessary actions under the Loan Agreement or the
Note in order to requisition advances on behalf of the City; provided that, if Section SC7-25 of the
Charter is amended to authorize different or additional City officials to requisition advances under
the Loan Agreement or the Note, such different or additional officials are hereby authorized to take
such actions.

{d) The appropriate officials and employees of the City are hereby authorized
and directed to undertake on behalf of the City such monitoring, reporting or additional activities as
may be required by the Program Statute (including the COMAR regulations relating thereto) or to
carry out the provisions of the Loan Agreement or the Note and to provide for or document any
transfer of the Note.

SECTION 9. BE IT FURTHER RESOLVED that each advance of the proceeds of the
Note shall be paid directly to the City and shall be deposited by the Director of Internal Services or
other appropriate City official in the proper municipal accounts, or shall be paid at the direction of
the appropriate City official or officials, or shall be paid as otherwise required by the
Administration. Advances under the Note shall be used and applied by the City exclusively and
solely for the public purpose described in Section 2 hereof. Nothing in this Resolution shall be
construed to authorize the expenditure of any moneys except for a proper public purpose. The
proceeds of the Note are hereby appropriated for the purposes set forth in this Resolution.

SECTION 10. BE IT FURTHER RESOLVED that (a) the City shall levy or cause to be
levied, for each and every fiscal year during which the Note may be outstanding, ad valorem taxes
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upon all real and tangible personal property within its corporate limits subject to assessment for
unlimited municipal taxation in rate and amount sufficient to provide for the payment, when due, of
the principal of and interest on the Note payable in each such fiscal year and, in the event the
proceeds from the collection of the taxes so levied may prove inadequate for such purposes in any
fiscal year, additional taxes shall be levied in the subsequent fiscal year to make up any deficiency.

(b) The full faith and credit and unlimited taxing power of the City are hereby
irrevocably pledged to the prompt payment of the principal of and interest on the Note as and when
the same are payable and to the levy and collection of the taxes hereinabove described as and when
such taxes may become necessary in order to provide sufficient funds to meet the debt service
requirements of the Note. The City hereby covenants with the registered owner of the Note to take
any action that may be appropriate from time to time during the period that the Note remains
outstanding and unpaid to provide the funds necessary to pay promptly the principal and interest due
thereon.

(c) The foregoing provisions shall not be construed so as to prohibit the City
from paying the principal of and interest on the Note from the proceeds of the sale of any other
obligations of the City or from any other funds legally available for that purpose. The City may
apply to the payment of the principal of or interest on the Note any funds received by it from the
State or the United States of America, or any governmental agency or instrumentality, or from any
other source, if the funds are granted or paid to the City for the purpose of assisting the City in
accomplishing the type of project which the Note is issued to finance or refinance, including
(without limitation) to the extent the same are identifiable subject to applicable budgetary
procedures, the energy cost savings achieved by the Project, and to the extent of any such funds
received or receivable in any fiscal year, the taxes hereby required to be levied may be reduced
proportionately.

SECTION 1. BE IT FURTHER RESOLVED that this Resolution shall become effective
(1) upon adoption by the Council and approval by the Mayor or (ii) contemporaneously with the
effective date of the Ordinance, whichever is the later to occur. Pursuant to Section SC7-46A of
the Charter, this Resolution may not be petitioned to referendum.

[CONTINUED ON FOLLOWING PAGE]
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THIS RESOLUTION was introduced, read and adopted at a meeting of the Council of the City of

Salisbury held on the day of
2010.
ATTEST:
Brenda J. Colegrove Louise Smith
CITY CLERK PRESIDENT, City Council
Approved by me this day of
,2010.

James Ireton, Jr.
MAYOR, City of Salisbury

#126903;58111.018
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EXHIBIT A

FORM OF NOTE

[See Attached]
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March 31,2010
JANE E. LAWTON CONSERVATION LOAN PROGRAM
PROMISSORY NOTE
$258,740.00 , 2010
(Financed Amount) Annapolis, Maryland

FOR YALUE RECEIVED, City of Salisbury, a munimi/w}2rporation of the State of
Maryland (the “Borrower”), promises to pay to the orderﬁ’ﬁl li::L:'\MARYLAND ENERGY
ADMINISTRATION, an independent agency of the States.\;}.u‘vlarym\m(the “Administration™),
the principal sum of Two Hundred Fifty Eight Thousan' 3 "Biven Hundred F’nrtv Dollars and Zero
Cents ($258,740.00) (the “Loan™), or so much as hﬁ l } €0 dlsburscd to thc&Bnrmwcr under the
terms of a Loan Agreement of even date herewxﬂ'lg:mween the Borrower andw:*'aAdJmmstratmn
(the “Loan Agreement”), together with interest tis i at the rate.or rates hcreah«}ppec:lﬁed and
all other sums that may be payable to the Admi: *'wtratmn/!,. i, the Borrower putsuant to this
Promissory Note (the “Note™). All capitalized terms w:ei, sn”this Note, if not defined in this
Note, have the meanings given in the [u'm Agreement. The follomng terms shall apply to this
Note. sy

1. Interest.

(a) imiﬁé:ll:::\ﬁmr 0\

principal balance 01:; sthigding plir')'lm 10 this

30 55iiflt, as defined in Section 8 below, the unpaid
Yote shall bear interest at the rate of zero percent
{0%) per annum.

. (b} TJt‘uulVRﬂtc“‘mlfmnﬁcunence of a Default, the unpaid principal
balance on! ,«,mmiﬁ’ﬁ‘ PSR 1othis Note shall*bizar intcrest at the rate of five percent (5%) per

annurp.

Calculatianitiy Intcrc:.i All interest payable undcr the terms of this Note shall be
calculatec! i the bas1s of a-%60-day y&ar and the actual number of days elapsed.

AN /

(a) Begmnmg on the day that is thirteen (13) months after initial disbursement
of the Loan proceeds Yinder the Loan Agreement (“Initial Disbursement™), and continuing on the
same day of each succeeding sixth month to and including the day that is one hundred eight
(108) months after Initial Disbursement (the “Maturity Date™), the Borrower shall repay the
principal amount of the Loan, together with any accrued interest thereon. Payments shall be in
equal, consecutive installments, each consisting of a payment of principal and a payment of
accrucd interest in the amounts set forth in an amortization schedule to be provided to the
Borrower by the Administration, attached as Exhibit E to the Loan Agreement; and
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(b)  The Borrower shall pay any remaining principal balance, accrued and
unpaid interest and any other amounts outstanding under the Financing Documents on the
Maturity Date, on which date this Note shall mature, and on which date the entire unpaid
principal balance and accrued and unpaid interest thereon shall be due and payablec.

4. Late Payment Charge. If any payment due hereunder is not received by the
Administration within 30 calendar days after its due date, the Administration may require the
Borrower to pay a late payment charge equal to five percent (5%) of the amount then due.

s. Application of Payments.

{(a) Scheduled Payments. All scheduled préitienis'made pursuant to this Note

shall be applied first to accrued interest, then to principal, %! ‘thcn (NE mtc payments, charges or
other sums owed to the Administration, or in any other niditner that the Zdivinistration, in its sole
discrction, may determine.

(b) Prepayments. The Admi |~‘rat10n mﬂ"'"ﬂply any prcp.m .ent, whether
voluntary or involuntary, first to late charges aig \res tha - ‘+0 accrued interest and dcfault
interest, and then to principal in the inverse order of Sairrduilel: maturities, or in any other manner
that the Administration, in its sole discr&tign.-imay dc[_q}man

. Prepayment. The Borrowrr ey ],,epay all*zzpart of this Note at any time
without premium or penalty.

7. Place oi Pitzaent., Al payme;g“ d&¢ under this‘Note, and all prepayments, shall
be delivered to: Ma}r“i iiad Energy\ﬂ.xmmlstrm n.‘)”{r Attention: Loan Administration Division, 60
West Street, Suite 3 ,\J{:\nnapohb, \‘lD 21401, or tn any other place that the Administration may
designate in writing, i shall heding? lef‘n 1mmed1.s*‘*ly available funds in a manner acceptable to
the Administration. T~

Rei Detaui\"\"rhe m.turrmce of any of the following events shall constitute a default
(a “Tpe {111") under the'terms of V32 2Note:

LN (@) The F2iure of the Borrower to pay the Adminisiration when due¢ any
amounts pagyithle by the B jower to the Administration under the terms of this Note; or

(b)\ The gecurrence of a default under the terms of the Loan Agreement
or any of the other\ tinancmg Documents (as defined in the Loan Agrecment), which
default remains uncuved beyond any applicable grace or cure period. -

9. Acceleration. Upon a Default, the Administration, in its sole discretion and
without further notice or demand, may declare the entire unpaid principal balance of this Note
plus accrued interest and all other sums due undcr this Note to be immediately due and payable
and may exercise any rights and remedies available under any of the Financing Documents.
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10.  Confession of Judgment. Upon a Default, the Borrower authorizes the clerk or
any attorney of any court of record to appear for it and enter judgment by confession, without
prior notice or opportunity for prior hearing for the Obligations then outstanding, together with
interest, court costs, and attorneys’ fecs cqual to 15% of the sum of the Obligations then
outstanding. The Borrower waives and releases, to the extent permitted by law, all errors and all
rights of exemption, appeal, stay of execution, inquisition, and extension upon any levy on real
estate or personal property to which the Borrower may otherwise be entitled under any law. The
authority to appear for and enter judgment against the Borrower may be exercised on one or
more occasions, and shall not be extinguished by any judgment entexsd pursuant thereto. This
authority may be exercised in the same or different jurisdiciions, 'l.}i# 2%n as the Administration
determines to be necessary or desirable. :

11.  Consent to Jurisdiction. The Borrower irrex s 4"[1 2 wbnnts to the jurisdiction of
any state or federal court sitting in the Statec of Maryl?u*ig?ver any pmu:r ‘};gg arising out of, or
relating to, this Note. The Borrower irrevacably watvisto the fallest extwi wpermmed by law,
any cbjection that the Borrower may now or h\*fa.elter have to the settmg %ﬁb\venuc of any
proceeding brought in any such court and any's'?".; tin that any moceedmg brouui*ts.,m any such
court was brought in an inconvenient forum. . :

12.  Service of Process. The/Barrower hereby‘gf%nsents to process being served in any
proceeding instituted in connection wrh\uv =Note by (ﬁ he mailing of a copy thereof by
certified mail, postage prepaid, rcturn rc"um neuf.mtcd to ﬂn- Horrower at the address listed in

% Sy
Section 5017 of the Loan Agreem. i i:,.,f?,ﬁ.im servi ;lﬁ% a copy thereof upon
ST " =+ = the agent designated by the

A *‘?"’notlce or oiﬁ».r communication to the Borrower or the

W Wil

strmon shalm,\\\s: e properly given when delivered in accordance with Section 5.01

Admim ¥
of th. i £Han Agreemem :

the Marylam 'Oeparan. ni”f:udgct and Management after a Default, the Borrower shall pay all
costs of coll‘g‘uh . Ingl udmm‘admmlstratlve fees equal to 17% of the sum of the principal
balance then ou’?s"t.nhin u’gsi interest then due hereunder. If this Note is referred to an attorney
for collection aﬂer‘“&d&’i?.ﬁult, the Borrower shall pay all costs of collection, including attorneys’
fees equal to 15% of the sum of the principal balance then outstanding and interest then due
hereunder.

15.  Subsequent Holder. The Administration may pledge, transfer, or assign this Note
and its rights under the Financing Documents. Any pledge, transfer, or assignment of rights shall
also apply to any renewals, extensions or modifications. A transferee, pledgee, or assignee shall
have thc same rights as the Administration hereunder with respect to this Note,
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i6.  Waiver of Protest. The Borrower, and all parties to this Note, whether maker,
endorser, or guarantor, waive valuation and appraisement, presentment, demand, protest, notice
of dishonor and protest.

17. Choice of Law:; Modifications: Cumulative Rights: Extensions of Maturity.

(a) The Borrower acknowledges that the Administration is an
independent agency of the State of Maryland, that final credit decisions with respect to the
making of the Loan are made in Maryland and, that those credit.decisions assume that the
substantive laws of Maryland apply. Therefore, the Borrisy ¢ v’:cfi that this Note shall be
governed by the laws of the State of Maryland. T <

(b) No modification or amendment of Uu.ﬁi"wl ¥ j&tll be effective unless in
writing signed by the Administration and th?ﬂ-zrrower, and *tny modification or
amendment shall apply only with respect to the s])wI*zc instance invol¥i} ir.r

{©) No walver of any provlﬂun\of this Mat e shall be eﬂn;\; ive unless in
writing signed by the Administration. Any wm er shsnlléfpply only with respect to the
specific instance involved. ‘\f"'

A {lﬂllllt doe and payable under

(d) By acceptmg parﬁel Bexinent,of fmu
2 “Eo require prompt payment

"u};?ig;hl_ 'ei_ﬁi \

when due of all other amomnts due and, ﬁgyable‘t:??ﬂ &, this v"*fi-ue or to exercise any rights
and remedies availahle mﬂit Fn..order toxmllect w_ii?”iﬁl rrmmounts due and payable under
this Note. h

{/

(e) 'Each right, gfuw o mid .g% mn,dy of the Administration under this Note
or under law shall be ml\x}ula}nc and. {-r-x;m.rvezf;} and the exercise of any one of them shall
not preclude the smmlr*uwnu\ i TN e uﬂe ‘by the Administration of any other.

’\ﬁi‘ .v

{m“\%@‘u iuhm xgr delay by the Administration te insist upon the strict
performance of any prwmou\ ofsthis Note or to exercise any right, power, or remedy
consequmt upon a bremh therdy I ,shall constitute a waiver thereof, or preclude the
Administ:; ahon from exercismg any such right, power, or remedy.

18. x"ha.gahty gI: my provision of this Note is found to be invalid, illegal, or
unenforceable 11?‘%11“\}1:5 "’"vgc.tgthe invalidity, illegality, or unenforceability shall not affect any
other provision of ‘t};; ;;‘\aotc but this Note shall be construed as if the invalid, illegal, or
unenforceable prov:smu had never been part of this Note, but only to the extent it is invalid,

illegal, or unenforceable.

19.  General Obligation. The indebtedness evidenced by this Note is an unconditional
gencral obligation of the Bormrower, to the repayment of which its full faith and credit are
pledged, and the indebtedness can be collected in any lawful manner including offset against the
funds otherwise payable by the State of Maryland to the Borrower, including income tax
distributions.
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IN WITNESS WHEREOF, and intending to be legally bound hercby, the undersigned
executes this Noie under scal as Borrower as of the date written at the beginning of this Note.

(SEAL)
ATTEST: BORROWER:

City of Salisbury

/\

By: \\ (SEAL)
Name: Brenda J. Colegrove Name: Jame* 'reton Ir. ‘\,_\
Title: City Clerk Title: Mf‘;, 3 E
STATE OF MARYLAND, CITY/COUNTY OF\. /> , TO WIT:*

I HEREBY CERTIFY that o t}us day of; , 201, before me, a

Notary Public in the State of M.m'm n’“&persona]ly "\earcd James Ireton, Jr., who
acknowledged himself to be the Mayo}‘:. Chrsei? 111~I~urv "’\"wn or satisfactorily proven to
me to be the person whose name is subﬁcr.‘nl!\‘b ;in{"\dm urm\‘hand acknowledged that he
exccuted it on behalf of thef::_:.._ \ thor

T Jyt'ul }'.Ld;\.ﬂ‘l}l‘lZGd

AS WITNESS n ‘hand a.m! ‘Motarial Skl

L\

“Ntwary-Public

My Commlsm]:m i



Resolution No.

EXHIBIT B

FORM OF LOAN AGREEMENT

[See Attached]
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JANE E. LAWTON CONSERVATION LOAN PROGRAM

LOAN AGREEMENT

THIS LOAN AGREEMENT (as it may bc amended, this “Agreement™) is made as of
this  day of , 2010, between CITY OF SALISBURY, a municipal
corporation of the State of Maryland (the “Borrower™), and the MARYLAND ENERGY
ADMINISTRATION, an independent agency of the State of Marylan,(the “Administration”).

RECITALS

1. The Borrower is indebted to the Admmlstru'f" ol i”lk' ﬂnnc1pa] amount not to
exceed Two Hundred Fifty-Eight Thousand Seven Kihdred Fortv L‘ ars and Zero Cents
($258,740.00), plus applicable interest thereon (the”~i3an™), which wil, g"‘( advanced to the
Borrower pursuant to this Agreement. The Loanr'{a wvidenced by a Promlss-. Note dated the
date hereof in the original principal amount of" *(‘ ¥,740.00 made by the BOHB»\‘:" and payable
to the Administration (as it may be amended or repiﬂ& \/\ S48

2. The Loan was made”}) Jarsuant to the nmvi\lons of the Jane E. Lawton
Conservation Loan Program (“JELLP A, ._{» :i:ed as Sections’y:20A-01 through 9-20A-10 of the
State Government Article, Annotated Coit Aot :‘*"\‘:“ﬂ‘sm {as 31“‘1 wided, the “Act”).

3. The Loan ]}Fﬁl’:&‘t‘d's\bhdn be md | mucr for the activities described in
Exhibit A to this Agrenu:?zm (tollg¢ctively, the. Pn ject”).

4, The( Lulncil of tlix Borrower mnrovcs the Project and the terms of this
Agreement by its enaguitent-of #f ssfinance, adm( on of a resolution and authorization of the
execution of this Aprecment

/, / Thc 24 lﬂmnqnag\un has agreed to make the Loan to the Borrower subject to the
termy ds; 4 "conditions cbih¥ Act, theiregulations promulgated thereunder, and this Agreement.

NiFw, THERLFORI‘ for other good and valuable consideration, the receipt and
sufﬁcncnc?nl which are. ltLrea 3 acknowledged, the parties agree as follows:

ARTICLE I
DEFINITIONS

All accounting terms not specifically defined herein shall have the meanings determined
by generally acccpted accounting principles, consistently applied. All terms previously defined
arc incorporated in this Agreement by reference. Capitalized terms used in this Agreement have
the mcanings defined below:

“Application” means the Application from the Borrower to the Administration dated
January 28, 2010, as it may be amended.
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“Borrower’s Contribution” means the Borrower's contribution (i.e., cash, in-kind,
equipment) towards the Project as listed in the Application’s Project Budget Worksheet.

“Claim™ means any action or other claim for liability, loss, expense, or other cost,
including fees, costs and expenses of attorneys, consultants, contractors, and experts.

“Commitment Letter” means the conditional commitment letter issued by the
Administratton in connection with the Loan datcd Junc 8, 2009, as it may bc amended.

“Draw Schedule” means the anticipated schedule for Jdiznursement that is set forth in
Exhibit D to this Agreement. -

“Default” means any default under Article IV of1£3; Agreements, .

“Eligible Project Costs™ means any costs’ }3 scribed in Exhibit A ihis Agreement.
Eligible Project Costs must be approved by the ~ :li? inistration. "\-\:‘}

“Environmental Requirement” means any cugreni” Ge-future Law or other restriction,
whether public or private, that in any \w ~nertaing 1o hﬁn gy % zalth, safety or welfare, Hazardous
Materials, Hazardous Materials COIIL"L"lluU(‘tl or. the 2us ’lronmcnt (including any Law or
restriction dealing with ground, air, water' or nmk:.n]lutmn of. c.nntammatmn and underground
or above ground tanks).

“Expenses’ mear@ dl‘ld cxpcnéu: :;xurred by tisd’ Administration (whether before
or after a Default} in rurmectlon *-f:}h o ineiereising or enforcing any rights, powers and
remedies provided- b= ~hy of the Fipicin:: [)murn“nts

“ Fmdncum Dox;m..m" SI}L:{H vall gHe l’lrnems executed and delivered in connection with
the Loa.n,,mr.t i ﬂbjiu:umns «including this Agreement the Note, and any other document,
ewdencmg,or seclripgdhe Lna.r 45 any of them may be amended.

“Gicvernmental #\uih.-nn t*t::ms the United States, the State, or any of their political
Sl.lblelSlQ\b. agencies: or 1emgrumenta11t1w including any local authority having jurisdiction
over any aspf‘rsaof the Projeat.

“Hazardoug_gw'aicg}lb means any hazardous or toxic substances, wastes or materials,
including any substange< that contains asbestos, radon, polychlorinated biphenyls, urea
formaldehyde, explosnes radioactive materials, or petroleum products, that, because of their
quantity, concentration, or physical, chemical, or infectious characteristics, may pose a present or
potential hazard or nuisance to human health, safety or welfare or to the environment.

“Hazardous Materials Contamination™ means the present or future contamination of (a)
any part of thc Project, including soil, ground watcr, and air, by Hazardous Materials, or (b) any
part of any other property (including soil, ground water, and air) or improvement as a result of
Hazardous Materials emanating from the Project,
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“Hydric Soils” means any soil category upon which building could be prohibited or
restricted under any applicable Law, including any restrictions imposed by the Army Corps of
Engincers based upon its guidelines concerning soil, vegetation, and effect on the ecosystem.

“Laws™ means any currcnt or future federal, state and local laws, statutes, rules,
ordinances, regulations, codes, decisions, interpretations, orders, or decrees of any court or other
Govcernmental Authority having jurisdiction.

“Lien” means any mortgage, deed of trust, pledye,’ \.G‘FTE}' interesl, assignment,
judgment, lien or charge of any kind, including any conditigiinl ;sale or other title retention
agreement, any lease in the nature thereof, any liens or clain 1‘5'?9}\! izns for materials supplied or
P . . oA N o

or labor or services performed, and the filing of] or agreerneut'to giygsany financing statement
under the Uniform Commercial Code of any jurisdiction?

“QObligations™ means all duties of paymer, performance, and compiiizin owed by the
Borrower to the Administration under the Fifghsing Documents and by law, izcluding the
obligations to: NS

(a)  Pay all sums of.¥uney owed in Ceiintection with the Loan and any of the
Financing Documents, including (i) all\gﬁimshﬁﬁp&incipal, mtg}ag\f, and premium, if any, due or to
become due, (ii) all past, present, and future adyiinie: undeminy, of the Financing Documents,
(i11) any late fces or other charges payabléﬂa} thegﬁ\orr.:i\%?:r.:'&ig\ﬂ'l Junoney advanced or cxpended
by the Administration as provis ed\for in ang;\-;{}hcgmﬁﬁncfm__ Documents, and (v} all Expenses;
and "" A ‘

{b) - ';S"t‘:rictly obsqs?«;e and peté‘iﬁ:‘_l_n all of the provisions of the Financing
Documents, time being .'Gft\lw?scﬁpx‘,--

“Ri‘ﬂl?ﬁ&” Mg i‘?g‘e regulation3~{#i” Code of Maryland Regulations (COMAR)

14.26.0@733&5@;3.&;6.0%‘@9&. as they may be amended.

~

JBtatc” means 1he Stuie of M;{;::.}land.

3 ARTICLE II
TERN{S/OF THE LOAN AND DISBURSEMENT

Section 2.01% Fisl%oan.
K

Subjcct to the terms and conditions of all of the Financing Documents, the
Administration agrees to extend the Loan to thc Borrower and the Borrower agrees to accept the
Loan.

Section 2.02. Repavment and Interest.

All sums advanced under the Loan shall be evidenced by the Note and shall be repaid
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with interest in accordance with the provisions of the Note and any attachments thereto, and in
accordance with the schedule listed on Exhibit E to this Agreement.

Section 2.03. Disburscmeni[s].

(a) In General, Subject to the continued compliance by the Borrower with all of the
terms of all of the Financing Documents, the continucd satisfaction of all conditions precedent to
disbursing Loan proceeds under this Agreement, and the continued non-existence of a Default or
any event, circumstance, act or omission which with the giving of notize, the passage of time, or
both, would constitute a Default, the Administration shall a2 ARG 19 the Borrower the full
amount of the Loan pursuant to a completed Request for Dishirsement, the form of which is
attached hereto as Exhibit B.

(b) Disbursement Schedule. All requests fﬁ';\dlsbursementn khall be made to the
Adminsstration at the address specified in Section 5017 be]ow or at any Jiher place that the
Administration designates. The Borrower shall s: ‘{T 4t requests for disburséiy tats according to
the Draw Schedule that is set forth in Exhibit D.<_ ‘ , “

(c) Disburscments to the Borrower. All digtius Beiuénts shall be made directly to the
Borrower by check issued by the Cr‘mptg‘o\l]cr of Nh.{lﬁ 1\(1 The Administration shall only
authorize the Comptroller of Marylaiidtiy dichurse Loan,q.roceeds upon presentation to the
Administration by the Borrower of inveties, {3 qr other’ satisfactory proof of payments to
reimburse the Borrower for payments madafor i gible#rojecr 1 *\Z:;

(d} Condmom £ Am% isbursemiiiid; Yhe obligativn of the Administration to make
any disbursements ?j L:/r;d_,oan is sv‘*,ru o e ntlsfacnon of the following conditions as of the
date the disbursemci¢ is made:

(1) l\di‘( ipt: nf’ SREGUEsE m:“"Dnuurscment The Administration shall have
received aﬂ qn\-:_:;rl Requey! T % Disbursement~"

2 <L Py
() R E‘l(‘uht the rel True. No representation or warranty of the Borrower
contaitieelin this A grcemei t’«';ha]l bc%have become materially incorrect or inaccurate.

i) Ne Df‘ 'iults There shall be no breach, default, or event of default
(including a L) .3u1t) undc J}ne terms of any of the Financing Documents, and no event,
circumstance, act~ 4y r)mvsa-.-;;n shall exist which with the giving of notice, the passage of time, or
both, would constitiu{: hridch, default, or event of default (including a Default) under any of the
Financing Documents.

(iv) No Adverse Chanpe. There has been no materially adverse change in the
Borrower’s financial condition.

(e) Awvailability of Funds and Reduction of Loan. Disbursements of Loan proceeds
are subject 1o the continuing availability of funds for such purpose, the Statc’s fiscal position, the
Administration’s financial resources, and compliance with all applicable Laws. The
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Administration may, at any time, assess the State’s fiscal position and the Administration’s
financial resources and reduce the amount of undisbursed Loan funds.

{f)  Upon each disbursement, the Borrower shall bc dcemed to have issued each of the
representations and warranties contained in Section 3.01 of this Agreement.

(g} In no event shall the Administration be obligatcd to make any advance under this
Agreement if a Default has occurred or if the advance would cause the total principal amount of
advances made to exceed the amount of the Loan.

Section 2.04. Conditions Precedent to Disbursement.

Before disbursing any Loan proceeds, the Admuust;'m*{)n shah n.ccwe all of the items set
forth on the Closing Checklist, in form and substance ac*cptable to the > A 1.mmstrat10n

When the Borrower submits to the Admmﬂ-lr:ttlon thiy - mal Request for Bisbursement,
the Borrower shall submit to the Administration emi:.m\é lhs;;xhc Project is completed.

® KIICLE 11 \
REPRESENTATIONS; WAREANTIES ANDCOVENANTS
OF THE BORROWER N\ >

N\ NS
Section 3.01. nc;‘i;e:t;}m and W‘}m,/n:s

The Borro“//rr.pr ‘esents an*“'-,arrants as\fiullows:

Section 2.05. Final Disbursement.

(8) _Organizniofs Tik ‘Bu’ri%m:&".

(i) ¥ v 111"=<ex1stmg municipal corporation under the laws of the State; and

3

Gi) Mool ]{;;gal‘E@ability to comply with the Act and the Regulations.

(b)\?\f)rdinancemﬁﬁlution. As required by the Borrower’s Charter, an ordinance has
been duly enduted.as and ajesolution has been duly adopted as an official act of the Borrower's
governing bod;Z‘ suthorizihg e execution and delivery of ali of the Financing Documents by the
Borrower, and authm}}fngfdnd directing the person executing the Financing Documents to do so
on behalf of the Borrowér.

(c) Due Authorization. The Borrower has the full power and authority to enter into
this Agreement and consummate the transaction contemplated by the Financing Documents, to
borrow the Loan as contemplated hereby, to execute and deliver all of the Financing Documents
to which it is a party, and to comply with the tcrms set forth in alt of the Financing Documents,
all of which have been duly authorized by all necessary action of the Borrower. No approval of
any other person or public authority or regulatory body is required as a condition to the validity
of any of the Financing Documents, or, if required, the approval has been obtained.
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(d)  Validity of Financing Documents. All of the Financing Documents have been
properly executed by the Borrower and will:

(i) Not violate any Laws, or any provision of the Borrower’s Charter;

{iiy  Not violate any provision, or result in a breach, of any document or
agreement binding on thc Borrower or affecting its property; or

(iii)  Constitute the valid and legally bi.ndil];gi'i;iaﬁi i9ns of the Borrower, fully

enforceable against the Borrower, in accordance with their term 6 /

(e) Legal Actions. There is no (1) Claim pcnm i J’f: 1 i'h_\-:ﬁ-'best of the Borrower’s

knowledge, threatened in any court or before any goven "}ental AZENCY N 1. (2) investigation by
or before any Governmental Authority, that: By 5

(i)  Questions the validity Gic.
Documents, or any action taken, or to be taken, una.!cf Ay of hu‘“
\
(1)  Is likely to result in a(g (iamaterial adveérg \.v}\.ll’lll se in the authority, properties,
assets, liabilities, or conditions (ﬁnanuﬁ*%pth&rwme) oixjhe, Horrower that would materially
impair the Borrower’s ability to perfm *nany%fmts oblw'xltg.ps under all of the Financing

Financing

Docuruents; or

(iii) }&ﬂpﬂfiﬁ;@

) Acwrncv nESe atein? ‘n:s All lnfmmauon contained in any financial statement,
report, or other documcmhfzn epiHy the Bor‘r_gwek\\:mby any othcr person in connection with the
Loan is true and accumu.iﬁ'aii t:f‘smusmxﬂj;i:&i nBorrower and each other person has not omitted
to state anyf il ivi ;.act ofah fafact necessary 1o fnake the information not misleading.

| 'atc gfu?;.? Application. The Borrower is aware of no event that
would ‘%’w lre any am endl: _a to the Application in order to make any information in the
Apphcanon\k ¢ and complc m all material respects and not misleading in any material respect
as of the date i nig Apre ';'1t, and the Borrower is aware of no event or other fact that should
have been, and ha;xajt\l_g wreported in the Application as material information.

. +

E LS

oW
-

I

(h) Financiig Document Defaults. There is no event of default or default (including a
Default) on the part of the Borrower under any of the Financing Documents, and no event has
occurred or is continuing that, with notice, or the passage of time, or both, would constitute an
event of default or default (including a Default) under any of the Financing Documents.

@) Compliance With Laws. The Borrower has complied with all Laws.

(j)  Approvals. The Borrower has obtained, or expects to obtain prior to the
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commencement of construction of the Project:

(i) All approvals from and reviews by all Governmental Authorities of the
Laws applicable to the Project; and

(ii)  All nccessary permits for the Project.

(ky  Zoning. The intended use of the Project will not violate any zoning or other Law,
or any restrictive covenant or agreement of the Borrower (now in cxistence or known by the
Borrower to be proposed) applicable to the Project or its us, dndm i__ izquirements for such use
have been satisfied.

) Environmental Conditions, To the Bc:-rmwer‘,t gm’{;\\#\ﬁc*ﬂ :¢. the Project, including
the land, surface water, and ground water on which themmject is consi’ Msd (i) Is free of any
substantial amounts of waste or debris; (ii) Is free o r;; iy Hazardous Matizizls and Hazardous
Materials Contamination; (iii) Has never been useci «‘f manufacturing, storagk:?nr dump site for
Hazardous Materials; (iv) Is in compliance \K“‘L? Lall Env1ronmental Requlre {its’ and (v)
Contains no Hydric Soils. - '

Scction 3.02. Borrower's Coverfints.

v % o
The Borrower covenants as followis,

i..

{a) Repavmenf atl Rerform ance{ 'Ther"}'v*rou S ,hall promptly pay and perform all
of the Obligations in the ey iﬂdcd n Ii;..,l*mancmg Dacuments.

Loan Proceg: 1:) The B\'}a?ﬁj;wer shall use the Loan proceeds for Eligible

"":‘i‘x\‘epoi T 0 the Administration may reasonably require in order to
verity *the anfpnl energy savings, or lack thercof, resulting from the
Project:’ ; hd

N

Cuz‘re;i‘“f"information concerning utilities from which the Borrower
punn;‘é,es services, and utility account numbers, and to advisc the
, o

‘. «*#gmmlstranon of changes in these accounts when they oceur, and if they
may affect the efficient gathering of billing information nccessary to
verify energy savings, or the lack thereof, resuiting from the Project; and

¢
X
A,
{.":’

(iii)  Any additional information reasonably requested by the Administration.

(&) Monitoring. The Borrower agrees to permit the inspection of Bomower’s
financial records at least annually to verify payment of utility costs and to compare annual utility
costs with budgeted amounts to verify savings, if any, achieved by the Project.



-
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(e) Payment of Contractors. The Borrower will promptly pay all contractors and
materialmen the amounts due them.

(f Maintenance of the Project. The Borrower shall, at its sole cost and expense: (i)
Keep, or cause to be kept, the Project in good condition, working order, and repair; (ii) Make, or
cause to be made, all replacements to any of the Project so that the Project will always be in good
condition; (iii) Operate, or cause to be operated, the Project in the manner in which similar
property is operated by persons operating a first-class business of a similar nature.

.-e\-

i};mng the life of the Loan in

(g} Insurance. The Borrower shall maintain msurdnc (5
accordance with the requirements set forth in Exhibit C to th1= Al

(h) Notification of Claims. The Borrower shf“l‘prompt]y nom 63 the Administration of
any (i) material action or prospective claims or lmgafr "fmcludmg tax deti mﬁ ncies, that may be
asserted against the Borrower, and (ii) default or,-n,\ ynt of default under the"
debenture, note, or other evidence of indebtednes ;‘f the Borrou\T

)] Access. Any duly authorized rcprest!:\i >-1i31§=%>3f the Administration shall, at all
reasonablc times, have access to all porﬁ'ﬂns of the Projéc"..

\'\\ S _
()] Books and Records. The Bont; uc.m shall ke\ oay books, records, and other
documents that may be required under thw-ult‘« and pnn. e-_@ureb iw or hereafter applicable to
'j!f—‘:ﬁm_xg pursuam‘:;‘h'lh el gja;kmay be reasonably necessary to
Reiny d;’@i:aitmn o f\* ( ].dan, the thial costs incurred to complete the
Project, and the sourcafmf“all nids w}pmded tixfards the costs of the Project. All books, records
and other documeni<<stiall be mamtuz md al Lh \t‘i fices of the Borrower for inspection, copying,
andit and examinatiti =t all re.r' R .able Jlimes h?‘iany duly authotized representative of the
Administration, All b‘ﬁ*ulss.. TG Eordy am.um.c.r?dncuments shall be maintained until the first to

occur of({;‘; it xumﬂrs aﬂul | '{mpletlon of the~ I‘ro;ect or (i1} the completion of an audit of the

Borrower, at its w‘mexpaw é,' w:ll make, execute, dnd deliver, or cause to be made, executed,
and delivered, any’ ‘uH‘tmnal documents that may, in the opinion of the Administration, be
necessary or desirable"to effectuate, complete, perfect, continuc, or preserve the Obligations,
Upon any failure by the Borrower to do so, the Administration may make and execute any such
documents in the name of the Borrower, and at the sole expense of the Borrower, and the
Borrower hereby irrevocably appoints the Administration the agent and attorney-in-fact of the
Borrower to do so, this appointment being coupled with an interest. The Administration may, at
its option, advance the Expcnses incurred in making and executing any such documents and the
Borrower shall reimburse the Administration for any sums advanced with interest at a ratc equal
to 12% per annum. Any such Expenses; together with interest, same shall be part of the
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Obligations.

(m) Indemnification. To the extent allowed by Maryland law, the Borrower releases
the State and the Administration and its agents and employees from, and agrecs to protect,
indemnify and save each of them harmless against, any Claims and Expenses incurred by, or
asserted against, any of them, including but not limited to hazardous material located or placed in
the Project and any requirements imposed by any governmental authority with respect to
hazardous materials, arising in connection with the Loan or the Project. All money expended by
the State or the Administration as a result of such Claims and Expenses, together with interest at
a rate cqual to 12% per annum from the date of payment, shallsconstitute an additional
indebtedness of the Borrower and shall be immediately duec and p; {J;Ie by the Borrower to the
State and the Administration. Nothing contained in this Sectlf %’Uz(m) or in the Financing
Documents shall be construed as a limit on the Obligations. ,fn ‘wctmn 3.02(m) shall survive
termination of this Agresment and repayment of the Loan .md«Note 1 ﬁnll The Administration
expressly reserves the right of any immunity Admmlstr?tlm or its empluv:es may possess under
State or federal law. )

(n)  Contractor’s Non-Discriminations, “4[he Borrowtr, shall not dis&i:inate against
any employce, applicant for employment or in hmltg;of com";s,yors to carry out"?a‘i”'ﬁf portion of
the Project on the basis of race, color, sex, rellgmiﬁwamgal or ethnic origin or any other
characteristics forbidden as a basis fnr thiscrimination by .anphcab]e laws. The Borrower shall
prohibit its contractors from engaging Ly aﬁ‘l dxscnmmatn,n in the hiring of subcontractors to
carry out any pottion of the PrOJect Bormwcr cepiifies that 1t"s~(;t"‘mst1tunon ot by-laws contains a

di ation clause tent with® m!*- G()\?Efll!‘t‘is rode OF ??dr Practices.
non-discrimin consns / q\»\) i

{0) Expen ses;i.‘*\]l"*b\pmscs incur; d.b ¥ ”tfchm1mstratmn shall become part of the
Obligations and shal} He., repaud by i}lc Borrower st demand, together with interest at a rate equal
to 12% per annum {; r*‘n the datc of mjurrcnce 'g‘

.n.

h
&

® compli‘a‘ncqw;m *tawm??f&&ngoﬁuér will comply with all Laws.

O ‘;‘é ARTICLE IV
"\‘1 ‘DEFAULT AND REMEDIES
bwhon 4.01. Dcfau_{_“:._'

AR
oy, 3 :

The ovCIrence of &*\‘zonc (1) or more of the following events shall constitute a Default
under this Agreeii:éat; :-'j'.m .
S
(a) The Borrower fails to pay the principal amount of the Loan and any applicable
intercst thereon according to the terms of the Note or any other payment required by any of the
Financing Documents, including the Obligations;

(b) The Borrower ceases to use the Project for the purposes listed on Exhibit A to this
Agreement, as contemplated in this Agreement, the Application, and the Commitment Letter;

(c) If, for any cause whatsoever, except for strikes, act of God, or other causes
beyond the reasonable control of the Borrower, the construction of the Project is at any time
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discontinued for a period of thirty (30) days, or if the Project, as determined by the
Administration, has not been completed or is not progressing in accordance with the Application
and the certified energy savings contained in the Application,

(d) Any Loan proceeds are used for any purpose other than Eligible Project Costs;

{e) The Borrower breaches any covenant, representation, warranty, or other provision
in this Agreement or any other Financing Document,

D Any statement made in any certificate, report ;’fjpinion (including legal
opinions), financial statement, or other document fumnished m"“u-{mect]on with the Loan was
incorrect in any material respect when made; A

() The Borrower breaches any covenant, rem..sentatlon wat/eh ty, or other provision
of this Agreement, which breach is not cured within E;M Alendar days fron‘m & date the Borrower
receives written notice of the breach from the "*j’muustratlon prowded\drg wvever that the
Borrower shall not receive a 30 calendar day cuf%; iriod under this subsection fox %r:‘v breach for

f’*uq"lmﬁnt“ mw{,{ ‘Y other public restriction is enacted
cFmade on an}f”“rqﬁ" of the Project, 50 that the use of
FaF

. . "
useable for a purposc consistent with the Az%i:

. Y Mo
{i) Any po;_hr} 3t uf‘ Thterest m\ 1hc i’m_]ect is smd, lcascd, subleased, transferred,

)
encumbered, or other e conveyed;wvithout ﬂa ¢ Brior written consent of the Administration;

§]] The Bo:mwer fails ~to-c0mp1y ;{1‘3 any requirement of any Governmcntal

Authority within 30 days a"tcr»ﬁnttcn notic L-it"iﬁctzeqmrcment is made or within any other time

period sctml:: I FIVErnING umifAuthonty, or 1fi;my proceeding is commenced or acuon taken to

or other e:}"i-i g8 of md l,.muir«ess of the Borrower and remains uncured beyond any apphcable
grace or cure pc‘uf d

() Any a‘nm*tzof competent jurisdiction makes a final order (i) adjudicating the
Borrower a bankrupt (u) appointing a trustee or receiver of a substantial part of the property of
the Borrower, (iii} approving a petition for, or affecting an arrangement in, bankruptcy, a
reorganization pursunant to federal bankruptcy law, or any other judicial modification or
alterations of the rights of the Administration or of other creditors of the Borrower, (iv) assuming
custody or sequestering any substantial part of the property of the Borrower, or (v) attaching or
garnishing any substantial part of the property of the Borrower; or if the Borrower (A) files such
petition, or {B) takes or consents to any other actions seeking any such judicial order, or (C)
makes an assignment for the benefit of creditors, or (D) fails to pay debts generally as they

1
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become due, or (E) makes an admission in writing of inability to pay debts generally as they
become due;

(m)}) A permanent or preliminary injunction is issued that lasts for more than 90 days,
that prohibits the Borrower from using the Project as set forth in the Application and the
Commitment Letter;

(n)  Without the prior written consent of the Administration, the Borrower (i) sells or
transfers all or substantially all of its business assets, (ii) begins am “;\rocccdmg to dissolve or
liquidate, (iii) changes the form of business entity through wlL Fh it presently conducts its
business, or {iv) merges or consolidates; 4 /

N

(o) Without the prior written consent of the Adnilx Jstramir* e Borrower is dissolved
by operation of law or in any other manner; / ) R

(p)  The Administration makes a good ‘uﬂ] detennmatlon that .1 Eﬂatenal adverse
change has occurred in the financial condition of; ';‘__; i

(@) The Administration makes a good \ijith _‘ii‘\ifjtermination that the prospect of
payment of any of the Obligations is irijisired for any rear-fijgi?or

(1) A default or event of defayjt oSiShunder the Té s of any of the other Financing
Deocuments. ™, 0D S

Seotion .02, Refiaties™

(a) Upm*«"éi‘;a occurrence'.i;‘.f? any Defélig‘ﬂle Administration may:

W(i) Rm)-ure e 1mrmn"“,t, *ep.,.yment of the entire outstanding principal
indebtednegy. s s Cother withoslivhcerued mterem, under the Note and any Obligations, without

i

P
presentysdit; demam.-}}'“ntest L nouce all of which the Borrower expressly waives;

r

"’é”-’“‘-" (it) At v t1mc .;,'\ceod to protect and enforce all rights and remedies
avmlablemm"t‘ljlle Administtiiitn undef this Agreement or by Law, by any other proceedings,
whether fomg«hcmﬁc pcrformu.‘;ce of any agreement contained in this Agreement, damages, or

(m) 3 ‘afﬁpcnd or terminate the Borrower's authority to receive any undisbursed
Loan procceds at any tlmc by notice to the Borrower; and

(iv)  Apply as a prepayment of the outstanding principal and interest of the
Loan, any undisbursed proceeds of the Loan in the possession of Administration.

{b) All remedies provided for in this Agreement or by Law are cumulative and are in
addition to any other rights and remedies available to the Administration under any Law. The
exercise of any right or remedy by the Administration shall not constitute a cure or waiver of any
Default by the Borrowcer, nor mvalidate any act done pursuant to any notice of Default, nor

1
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prejudice the Administration in the exercise of those rights.

(c) The failure of the Administration to insist upon performance of any term of this
Agrcement shall not constitute a waiver of any term of this Agreement. No act of the
Administration shall be construed as an clection to proceed under any one provision in this
Agreement to the exclusion of any other provision.

(d) If the Admimstration suspends or terminates this Agreement, the rights and
remedies available to the Administration shall survive the suspension grtermination.

Section 4.03. Setoff

The Administration may set off against and apply d lyﬁmdsfi it .hc Borrower on deposit
with, or under the control of, the State to the payment qf the ObhgaLJm ‘:mtlmut notice and
without resort to any judicial proceeding.

Section 5.01. Notices.

(@ Al communications'bctwég?g; the gties made’ puttuant to this Agreement shall be
in writing. ey g

(b)  Any coms T m,au\:: sglall (a) u 15 shailed, becffective three business days after

it is deposited in the” rialls, (b) whun mallecﬁr sor next day delivery by a reputable overnight
oy .

courier service, bex ’cectwe one husmess da} x{it!er mailing, and (¢) when sent by fax, be

effective when it is fau.(’ and recﬁg !t'n*" the &om 4mication is confirmed. Communications shall

be delivered tofthe ofﬁCcmf' the'; Tulifredsen, o -ts‘.r;wﬁ?

Mdh i md Lm rB}Admmmtratlon
&4 V\ istiStreet, Suite 300

; Aﬂumfm Lawton Program Manager
FA.A Number (410) 333-6931

(i1) | l.fommunications to the Borrower shall be mailed to:

City of Salisbury

125 North Division Street

Salisbury, Maryland 21801

Attention: Public Works Department
FAX Number: (410) 548-3107

12
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(©) The Borrower and the Administration may change their notice addresses by
sending written notice to the other party.

Section 5.02. Assignment or Transfer.

No benefit or burden imposed on the Borrower under this Agreement may be assigned or
transferred without the prior written consent of the Administration.

Section 5.03. Successors Bound.

This Agreement shall inure to the benefit of, and shil biﬁ‘bmdmg upon, each of the
parties and their successors and permitted assigns. Sy

Section 5.04. Severability.

£0f the remaining

\“ﬁ“‘b

This Agreement constitutes 1%‘:?‘:\ ix\‘ife%agreemeﬂgcmeen the Borrower and the
Administration and supersedes all pnT%cm and wntten ot iLigements, representations, and
ncgotiations between the parties concerning: the Lodn- m hﬁ C‘hu-a :rions.

Section 5.06. Amﬁiiimcn'-;éﬁAgrecniﬁii G

B

This Agreaiiai: t{nay be amegided only i in ﬂsﬂtmg executed by the Administration and the

The invalidity of any part of this Agreemeut mall not affect the vahd:t*
provisions of this Agreement. £ -

Scction 5.05. Entire Agreement.

& The headings ua‘\‘l;m this «"Jreement are for convenience only and do not constitute a

part o “_?m Agreement.

Secnﬁr\S‘OS Dis c'l.unm of Relationships.

™ -

The Boncmf*r ad\.xuwledges that the obligation of the Administration is limited to
making the Loan on {n%?.{getms set forth in this Agreement. Nothing in this Agreement, and no act
beneficiary, principal and agent, lnmted or general partmership, joint venture, or any other
relationship between the Borrower and the Administration. In addition, by inspecting any part of
the Facility or by accepting or approving any action of the Borrower under any of the Financing
Documents, the Administration shall not be considcred to warrant the condition, legality, or
sufficiency of any part of the Facility or any action taken or not taken by the Borrower.

Section 5.09. Governing Law.

13
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This Agreement and all of the other Financing Documents shall be governed by the laws
of the State of Maryland.

Section 5.10. Term of Agreement.

Except as otherwise provided in this Agreement, unless sooner terminated by the mutuat
consent of the Borrower and the Administration, this Agreement shall remain in full force and
effect until the Loan and the Obligations, together with interest and all“other sums due and owing
in connection with this Agreement, the Obligations or the Lin, ‘i‘g*ﬁl been paid in full to the
satisfaction of the Administration. "

Scction 5.11. Illegality.

If performance of any obligation under any, ot hc Fmancmg Documents would require
the performing party to violate the Law, then i pcrformance shall be reﬁmcd to the level
permitted by Law, and if (1) any provision of thik ngrcemcnt other than provrsmég requiring the
Borrower to pay interest, principal, principal afd. mterest ‘crsany other of the”Obligations,
opcrates, or would opcrate, to invalidate any part OI\\‘LH‘-. 733 ?;eement then such provision only
shall be void as though not set forth, thns Agreemaili "| id the remainder of this Agreement
shall remain in full force and effect, (2; *“!au.,y Provision. of Lisifhkgreement requires the Borrower
to pay interest, principal, principal andx&mtereswﬁ% ~any other ¢ithe Obligations is held to be
invalid, then at the option of the Admwsu?mon Al w?‘iim unpaid,sum under the Loan, with all
unpaid interest accrued theras ‘%ﬂnd all othe: ! mp'a d‘fa bh'.zai!uns shall become due and payable.

F

Section 5.12, f&@m B SWENT.

0“ YRR

: AW

UPON A DL" AULT, T HZ””MRU\VLR\AUTHORIZES THE CLERK OR ANY
ATTORNEY_ OF ANY gxotfi;m*'—uz JECORD” TO APPEAR FOR IT AND ENTER
JUDGMENT 8% m‘*““r‘@\z-‘lmw’N WITHOU'PRIOR NOTICE OR OPPORTUNITY FOR
PRIOR~FIS ARmm,Qn. THEQBLIGATIONS THEN OUTSTANDING, TOGETHER WITH
INTEREST, COURT CESTS ANATTORNEYS® FEES EQUAL TO 15% OF THE SUM OF
THE' \QBLIGATION\ MEEN _.g{xSTANDING THE BORROWER WAIVES AND
RELEAS{E,TO THE EXT.!}.NT PERMITTED BY LAW, ALL ERRORS AND ALL RIGHTS
OF EXEMRJION, APPEAL,,STAY OF EXECUTION, INQUISITION, AND EXTENSION
UPON ANY“’*‘.::W ON REAL ESTATE OR PERSONAL PROPERTY TO WHICH THE
BORROWER MiAJsOTHERWISE BE ENTITLED UNDER ANY LAW. THE AUTHORITY
TO APPEAR FOR{IND ENTER JUDGMENT AGAINST THE BORROWER MAY BE
EXERCISED ON ONii'OR MORE OCCASIONS, AND SHALL NOT BE EXTINGUISHED
BY ANY JUDGMENT ENTERED PURSUANT THERETO. THIS AUTHORITY MAY BE
EXERCISED IN THE SAME OR DIFFERENT JURISDICTIONS, AS OFTEN AS THE
LENDER DETERMINES TO BE NECESSARY OR DESIRABLE.

Section 5.13. Expenses.

The Borrower shall pay all Expenses in connection with the execution and delivery of
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any of the Financing Documents.
Section 5.14. Time of Essence.

Time is of the essence in this Agreement.

Section 5.15. Counterparts.

This Agreement may be executed in one or more counterparts#each of which shall be an
original, but all of which, when taken together, shall constituis g, didiament.

IN WITNESS WHEREOQOF, the Borrower and the .;\c!: mt',tratlon have caused this
Agreement to be executed and delivered as of the date first ﬁ\g\{ wriien

WITNESS: MAR\’] AND ENERGY ADMi: ciqTRATION
By: N
Name; Name: Mah .«I'n D. Woolf

~Tifle: Director

(SEAL)
ATTEST: OF'SALISBURY
S~
. A By 3. (SEAL)
Name: Brenda J. Col Prve\/ : Nameh ‘James Ireton, Jr.
Title: City Clerk “Tide: \\Mayor
STATE QF MARYL AND, GI"'YICOUNTY OF , TO WIT:

J'HEREBY CERTIFY that, ; n this day of , 201__, beforec me, a
Notary i whc in the Staru& of Maryland personally appeared James lreton Jr, who
acknow]edgu Mhimself to be L“e Mayor of City of Salisbury, known or satisfactorily proven to
me to be the px‘-\r‘ton WhOﬁt{ yame is subscribed to this document, and acknowledged that he
executed it on benaiF of, e ./ , as its duly authorized

AS WITNESS‘my hand and Notarial Scal.

Notary Public

My Commission expires:

15
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EXHIBIT A

DESCRIPTION OF THE PROJECT AND ELIGIBLE PROJECT COSTS

The City of Salisbury has proposed the following project that is approved for funding under this
loan agreement.
» Replacement of 761 conventional traffic-signal light bulbs with light-emitting diode
(LED) technology bulbs and fixtures. A
o This measure 1s described in detail in Attachments A“snd B to the January 28,
2010, Application submitted by the Borrower anily ;fy_,‘rjoved by the

Administration. //\
o This measure will save an estimated $25,973:%0per yeuz i glectricity costs.
o This mcasure will savc an estimated $34:%35.09 per year 11 1iaintenance and
conventional bulb replacement costs
Eligible Project Costs are limited to the purchase uxd installation »f LED bulbs at<oiding to
Attachments A and B to the January 28, 2010, Apﬁimiv A

The City of Salisbury will contribute inﬁi’in_d services woril:536,048.30 to the completion of this

16
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EXHIBIT B
REQUEST FOR DISBURSEMENT
l.. Project Name:
2. Borrower:
3 Request Number (Number Consecutively): A
4. Description of Activities and Costs ' /x’\&
Activity Actual Cost (& Amqﬁf.;‘.«Requé"s{gﬁ!\: Cumulative Amount
Contract # if ﬁ';jifail"ldminisn‘alion‘;  Requested from
applicable) /" 1A this Request  |._z\dministration to
K \, date
(\“:\~~ \ <
\* \\
A I~
R _ N
Total: \ \
Instructions:™ .
; /ﬁ\ \

%\- ust ﬁgures\m«_s*f\be supyparted by adequate documentation (invoices, bills, vouchers,

e, )

2} ii,u “Administrationiuy lll not honor requests for disbursement which exceed the lesser of
thcw'.nl\ ount the r\dm'm‘astratlon is to pay for a particular activity in the project budget
prewcn.-).v acce) y" the Administration or the actual cost of the work performed.

3) In addition to; th:3 ompleted Description of Activities and Costs, the Borrower must write
a letter (with i1 invoices as attachments) to the Administration with each reguest
containing the following information:

o Loan number (i.e., JELLP #...)

Amount of disbursement requcsted

Name of the responsible project manager and primary contact

Any update to the mailing address

Federal Tax Identification Number for the borrower

Brief narrative description of the work complcted with the funding being

requested for disbursement

C00C0CO0
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o Itcmization of each individual invoice, including the businecss name of the
contractor or vendor, number of pages, payment duc, and amount of disburscment
request being used toward the payment

i8
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EXHIBIT C

INSURANCE REQUIREMENTS

1. Comprehensive general hability self-insurance for both Borrower and
Contractor(s) in the form and for amounts acccptable to Administration;
Borrower’s policy to name Administration as an additional insured.

2. Fire and hazard insurance in the form and for the amaniiia 3 acceptable to.
Administration, naming Administration as an additi {:msured and loss payee.

3. Worker’s compensation insurance, broad for‘g:. :.xi-?fﬁ'la\ic;‘.coverage, covering all
persons engaged in work on the Project, and upon compielion of the Project, -
covering employees of the Borrower.

4. Builder’s risk insurance in the foryi:and for the amounts acceptilifto the
Administration, naming the Admin;siration as .ma’fﬁ\dditional insuréu“i'h_azlgld loss
payee. ’

Sponsor shall provide the Admmi?u"f.n.n rwith thirty(30).days written notice prior to
cancellation or non-renewal of the msurans}“r‘ %
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EXHIBIT D

DRAW SCHEDULE FOR PROJECT

(to be completed by Borrower and approved by Administration prior to Closing)

July 1, 2010 50% Completion $129,370.00
Scptember 6, 2010 100% Completion $129.370.00
$258,740,60,
EXHIBIT E
AMORITIZATION SCHER(L ki \
,;V
Loan $ 258,740.00 | N ix
Rate - 0% \ Q\:\:l__ _
Penods 18 : \2:1\%
Payment.  (514,374.4) : %
Period  Payment i laterest \Prmclpal ' Balance
' PRI~ s
1 (314,374.44) % ax\ $15 h{l\44) $ 244,365.56
2 (14, 37444)‘ ! u,g\ (14,3%454)  229.991.11
3 (14,37444) 00 g1 W 215,616.67
4 41' \oD” (A 20124222
5 (14,374 583 \nfmr | (14,374.44) 186,867.78
"Z (14, 374ﬂ? Gl (1437444) 172,493.33
o (4,374 OTI{H} (14,374.44)  158,118.89
..8:1- ‘. 43@44) ~ B0, (1437444) 143,744
3 (327444), 000 (1437444) 12937000
108, 43R4 0.00, (14374.44),  114,99556
' @&;:744@& L 000 (437444) 10062111
N 120 (g.37444)° 000  (14,374.44)  86,246.67
SN, (14.774.44) 0.00. (1437444} 71872.22
S gAYaad) 000 (1437444) | 57,497.78
xgm\/_aﬁ,v, 37444y 0000 (1437444) 43,2333
T16R_A1437444) T 000 (1437444) T 28,748.89
17 (14,374.44), 0.00  (1437444) 1437444
18 (14,374.44): 0.00  (14,374.44) 0.00
©(5258,740.00): $ - . ($258,740.00) $0.00
AnmamlSavings  $29,478.83|
" |Annual Payments . $28,748.89
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