AS AMENDED ON APRIL 12, 2010
Resolution No. {905

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 TN
CONNECTION WITH THE REPLACEMENT OF CONVENTIONAL TRAFFIC SIGNAL
LIGHT BULBS WITH LIGHT-EMITTING DIODE (LED) TECIINOLOGY 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. LLawton 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
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infrastructure for renewable energy generation in the State; reduce consumption of fossil fuels;
improve energy efticiency; 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 (i1} the costs of construction,
rehabilitation or modification, including the purchase and installation of any nccessary machinery,
equipment or furnishings; and

WHEREAS, each borrower is required to make a contribution to a pIOjeCt 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 1ts full faith and credit and unlimited 1axing 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 Marvland, 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 Resolution {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,
retmbursing 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. BEIT 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), (¢) 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 is 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.

(c) 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
compliance 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
rearmmortized 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.

(H The City shall pay (1) 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 not prohibited 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).

(g) 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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(i) The Note shall be subject to transfer as provided in the Note and the Loan
Agreement.

9)) 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 offtcial 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 is 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 Loan 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 1o 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, execule 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 [nternal 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 (inciuding 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 coilection 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 1o 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.

(©) 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 11. 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.

ICONTINUED 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 12™ day of April, 2010.

ATTEST:

\AW QD&QMW ( \ au\cﬁ;g\-‘-d—-
Brenda Y CO[G&,I‘O& & Louise Sgﬁh
CITY CLERK PRESIDENTCity Council

Approved by me this | g day of

Q@M'U ,2010.

Opittor O

James [\'éton Jr.
MAYOR, City of Salisbury

#126903;58111.018
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EXHIBIT A

FORM OF NOTE

[See Attached]



JELLD &
MEA Promissory Note — City of Salisbury — FY2009

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

FOR VALUE RECEIVED, City of Salisbury, a murﬁiﬁﬁzﬁomrporaﬁon of the State of
Maryland (the “Borrower™), promises to pay to the orderl f!i’i?\MARYLAND ENERGY
ADMINISTRATION, an independent agency of the State{:)i)i\*lhl"}’h’i}é,_i-.(lhe “Administration™),
the principal sum of Two Hundred Fifty Eight Thous .«ﬁ‘:,evcn Hundred forty Dollars and Zero
Cents ($258.740.00) (the “Loan™), or so much as ha# ;zen disburscd to ﬁTﬁé{Bprrowcr under the

terms of a Loan Agreement of even date herewit,hfﬁigauvecn the Borrower and iz Administration
(the “Loan Agreement™), together with interest {55 at the rat.or rates hereaﬁ#?’apeciﬁed and
all other sums that may be payable to the Admi‘{_:._str\ation#b;;,the Borrower pthsuant to this
Promissory Note (the “Note™). All capitalized terms lseff in’this Note, if not defined in this
Note, have the meanings given in the Lidan Agreement. T following terms shall apply to this

Note.

1. Interest.

@ st RaieNpriof oY N, as defiéd in Section 8 below, the unpaid
principal balance og};;mii:ﬁ'ng purs}ﬁmj 1o ihis Wate shall bear interest at the rate of zero percent
(0%) per annum. i

,r(b) DéﬁmIl/Rm_c:““'i‘hmg\ﬂYmbocunence of a Default, the unpaid principal
halance-ou !s.i:znﬁcif?i{;,'pllr31!3}11t' trthis Note shall*béar intcrest at the rate of five percent (5%) per

anoums -

Calcula’lirin.(?ﬁv[rbfkll interest payablc undcr the terms of this Note shall be
calculated '::rth\ébasis of a3 6f)-day year and the actual number of days elapsed.

I

3. ,f_i_gga\ml_ent.

(a) Ej,cf:ginning on the day that is thirteen (13) months after initial disbursement
of the Loan proceeds Under the Loan Agreement (“Initial Disbursement™), and continuing cn the
same day of each succeeding sixth month to and including the day that is one hundred eight
(108) months aftcr 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, consccutive 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 payable.

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.

5. Application of Payments.

(a) Scheduled Payments. All scheduled piénik ol made pursuant to this Note
shall be applied first to accrued interest, then to pnnclpal ‘ﬁ*’r"then mnaw payments, charges or
other sums owed to the Administration, or in any other rﬂmner that the 2 dmtmsirahon in its sole
discretion, may determine. # '

(b)  Prepayments. The Admu%n\vratlon m'\"{:ﬁwply any prcpa\*:ucnt, whether
voluntary or involuntary, first to late charges an\i"ﬂe's, t{];gu‘i‘o accrued interest’ and default
interest, and then to principal in the inverse order ot &ciiddii'villinaturities, or in any other manner

A
that the Administration, in its sole disciliign.-may Jeler nur};f

k1

6. Prepayment. The Borrd%fgr r'ﬂﬂ'_g;_ irepay all‘-%ﬁ};-ipan of this Note at any time

without premium or penalty.

7. Place oi D ‘f\ﬂwnt« k)| paymenfwduc under thxaNotc, and all prepayments, shall
be delivered to: Mar‘; | Energ}\{‘l‘:;mmlstragl aff Attention: Loan Administration Division, 60
West Street, Suite '!Gﬁ 20 \nnapohsyhﬂ) 21401, or tn any other place that the Administration may
designate in wntmg“c“'c : %ahaH hh gt lenn 1mmed1.:*3‘ly available funds in a manner acceptable to
the A{hmmstranon ‘ s

w#,;“ DetauI\\T\he l Lmrfnoe of any of the following events shall constitute a default
(a “TReRy ult”) under the'terms of h;@e

s, (a) The m"ix ure of the Borrower to pay the Administration when duc any
amounts pa\‘ rhle by the Bul; rower to the Administration under the terms of this Note; or

[B}\\'I;he?ccurrence of a default under the terms of the Loan Agreement
or any of the other Jl‘lnancmg Documents (as defined in the Loan Agrecment), which
default remains uncu) ¢d 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 duc under 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’ fees equal 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
anthority to appear for and enter judgment against the Borrower may be exercised on one or
morc occasions, and shall not be extinguished by any judgment entewd pursuant thereto. This
authority may be exercised in the same or different jurisdiciions, 4'5‘::, zen as the Administration
determines to be nccessary or desirable.

11.  Consent to Jurisdiction. The Borrower 1rre\¢é;7 1Lﬁfiymts to the jurisdiction of
any state or federal court sitting in the State of Mary]ar.‘? P/::,«vcr any pmggr"}lgg arising out of, or
rclating to, this Note. The Borrower irrevocably wawh to the fullest extzy ::-z.pcnnltted by law,
any objection that the Borrowcr may now or humertcr have to the setungf:;'pf’ venue of any

A S,
proceeding brought in any such court and any%sim that any,moceedmg brouul t;.m any such
court was brought in an inconvenient forum. L ‘e

12.  Service of Process. Ths*qqrrower hercb}, ?“'n%ents to process being served in any
proceeding instituted in comnection wrh-.; in~Note by {3, the mailing of a copy thereof by
certified mail, postage prepaid, return re*"c e J;.?'Lwtcd to 111 & %nrrower at the address listed in
Sccuon 5. 01 _of the Loa.n Agreenu.ur ;ﬁLffm SRy f%} a copy thereof upon

i . ‘-" - sothe agent designated by the
Bonower as its agent ;n: sVl TR0 cess) },Borrower mevocably agrees that the service
specified herein shallf“m Jeemed 1o, __.,-;gg I"*le\g process upon the Borrower in any proceeding.
Nothing in this Not*’!sha]l affect thc,u {dministra(; y?ﬂ s right to serve process in any other manner
permitted by law. \

,A‘Qﬂinotlce or otn:i’ir communication to the Borrower or the
Admlmsti;ztlon shahe\;, rleeried’ pi:operly given when delivered in accordance with Section 5.01
of thi* i an Agreemeniy, o

i Expenses it @dlectlon' If this Note is referred to the Central Collections Unit of
the Mmylan( Departmieni alj i“udget and Management after a Default, the Borrower shall pay all
costs of collSei 1, muludm;a, administrative fees equal to 17% of the sum of the principal
balance then ouEMi»hlll'ﬁ.g!r!ﬁntmst then due hereunder. If this Note is referred to an attorney
for collection after mf)h?lﬁ% ult, the Borrower shall pay all costs of collection, including attorneys’
fees equal to 15% of ifie 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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16. Waiver of Protest. The Borrower, and all parties to this Notc, whether maker,
endorser, or guarantor, waive valuation and appraisement, presentment, demand, protest, noticc
of dishonor and protest.

17. Choice of Law; Modifications; Cumulative Riphts; 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 Borrinvér 1_’:n’§ that this Note shall be
governed by the laws of the State of Maryland. ’

-y
. "

{b} No modification or amendment of Ug, "Q:EE‘ 1N |Il be effective unless in
writing signed by the Administration and the R:}-rower, anil lny modification or
amendment shall apply only with respect to the spvcaf i¢ instance involVii: R

(3] No waiver of any praviﬂusu\uof this’ 1\}» ote shall be eﬂq% ive unless in
writing signed by the Administration. Any w m er shalif ,pply only with respect to the
specific instance involved.

(d) By accepting parﬁa,;w ssicnt.of Anyamount due and payable under
this Note, the Administration does nok\\{m\; #lig.t ms:ht el ‘o require prompt payment
when due of all other amounts due and, payablomndcr this™Mute or to exercise any rights
and remedies availakle tn**f‘t .Fmorder todeollect vll*’" ther :mounts due and payable under
this Note, ‘ »- N

or under law shall be%umulaﬁ:w audmgmm.rren\n and the exercise of any one of them shall
not preclude the simul Lo ur! Fterex _gw:/l')y the Administration of any ether.

performance of any yrm'nswn Di»this Note or to exercise any right, power, or remedy
consegient upon a breath thefi™yshall constitute a waiver thereof, or preclude the
Admmlstaatlon from exercrsmg any such right, power, or remedy.

18, }ipgalig[. 11 .my provision of this Note is found to be invalid, illegal, or
unenforceable in u-fqu-spe‘;}.t” the invalidity, illegality, or unenforceability shall not affect any
other provision of ‘t;ij:Note, but this Note shall be construed as if the invalid, 1l]ega] or
unenforceablc provision 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 Borrower, 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 Statc of Maryland to the Borrower, including income tax
distributions.
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IN WITNESS WHEREOF, and intending to be legally bound hereby, the undersigned
executes this Nole under seal as Borrower as of the date written at the beginning of this Note.

(SEAL)
ATTEST: BORROWER:

City of Salisbury

By: N (SEAL)
Name: Brenda J. Colegrove Name: .Iam’4 lreton Jr. NS
Title: City Clerk Title: Mf':;rn

STATE OF MARYLAND, CITY/COUNTY O

I HEREBY CERTIFY that oi~this > , before me, a
Notary Public in the State of Mm‘1»:¥sxpersonajly Gineared James Ireton, Jr., who
acknowledged himself to be the Mayor»". ‘Q STV ?i-f‘q 111;%111“‘.* “fmwn or satisfactorily proven to
me to be the person whose name is sub"xcr bed r\ '?‘v«clm VT kfsand acknowledged that he

exccuted it on behalf of thef““ ,., \ \, i yi il \.,\tt.\ﬂl}rlzcd

Y

f“‘\
AS W[TNESS ﬂy ‘hand amhpiotanal 5\ 1!

f’\

*\‘hiaryyf"ubhc

My Comm; mp TRy J)m_ N



Resolution No. 1905

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 Maryland,(the “Administration”).

RECITALS

1. The Borrower is indebted to the Admlmstmtmn il lm -.-'mnmpal amount not to
exceed Two Hundred Fifity-Eight Thousand Seven K mdred Fomg ‘é.ars and Zero Cents
($258,740.00), plus applicable interest thergon {T.he-"':v aoan”), which wilt Pc,_advanced to the
Borrower pursuant to this Agreement. The Loanr’iimdenced by a Promisse: .}*»Notc dated the
date hereof in the original principal amount of 'f::'rs 740.00 made by the Borrxo'»t;;}and payable

.. . . e Ky
to the Administration (as it may be amended or repwf}»d the_',-%r‘fle’ ).

A ?,Y ' Thc \dmmmmmm has agreed to make the Loan to the Borrower subject to the
£ NN, W
Gt 4 conditions ot‘lJm,_\u e egulatlons promulgated thereunder, and this Agreement.

iy T HERI I"()Ri' for other good and valuab]e cons:derahon the receipt and

ARTICLE
DEFINITIONS

All accounting terms not specifically defined herein shall have the meanings determined
by generally accepted 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 letler issued by the
Administration in connection with the Loan dated Junc 8, 2009, as it may be amcended.

“Draw_Schedule” means the anticipated schedule fir di r\ursement that is set forth in
Exhibit D to this Agreement. o

“Default” means any default under Article 1V ofi:f; Agreemen&?-.?

/f ;;7

Materials, Hazardous Matendls Coni.“i‘ x .iim; or. il;L \-:m"honment (including any Law or
restriction dealing with ground, air, watt.;'(nr “ﬁ;k '\llutlon ormnntammatlon, and underground
or above ground tanks). -

s : - By
o
P o o

“Expenses’ mc’ﬂra. a,l coty 5ugd cxpcn‘;iﬁ ‘m;,urred by i " Administration (whether before
or after a Default) /1" mnnectlon iR, o nls(f..mrmsmg or enforcing any rights, powers and
remedies provided ir '*.ny of the Fm*‘: l}mum snts.

-

™, A
“Fin.mcin.q Docu‘iii Giitg mc-ﬁn ali’duunrnents executed and delivered in connection with

ti‘ ’ﬁ‘lcllldl]lg tlns‘*Agreement the Note, and any other document,

’é““"vcnnnentai ‘\utLyl iiy™ Thgans the United States, the State, or any of their political
v

subd1v1s1.1¢js agencwn oF 1{;*‘%“trumenta]1hme including any local authority having jurisdiction

over any aspf‘w‘ of the Préj gty

3

“Hazar&%’ff '-»M*afcrml.s” means any hazardous or toxic substances, wastes or materials,
including any substi%ci® that contains asbestos, radon, polychlorinated biphenyls, urca
formaldehyde, explos%rm; 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 the Project, including soil, ground water, 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
Engineers based upon its guidelines concemning soil, vegetation, and effect on the ecosystem.

“Laws” means any current or future federal, state and local 1aws, statutes, rules,
ordinances, regulations, codes, decisions, interpretations, orders, or decrees of any court or other
Governmental Authority having jurisdiction.

‘r*ty interest, assignment,

.,y'

“Lien” means any mortgage, deed of trust, pledig,
judgment, lien or charge of any kind, including any condiri {.Zale or other title retention
agreement, any lease in the nature thereof, any liens or cla1nt,:;f&:;§‘%l tZps for materials supplied or
for labor or services performed, and the filing of, or agreeﬂﬁ fit to gmﬁ rany financing statement
under the Uniform Commercial Code of any Junsdwtlon,, :

“Obligations™ means all duties of paym;:r b performance and comph;‘ nr{ owed by the
Borrower to the Administration under the Fi “m.mg Documents and by lavt; mciudmg the
obligations to: - &

(a) Pay all sums of<T; oney ow ed in om'wctlon with the Loan and any of the
Financing Documents, including (i) allt"ul'ﬂ‘ _ofrincipal, mb?"rast and premium, if any, due or to
become due, (ii) all past, present, and ﬁm:re au;:?;illut‘* undm'\z.m v, of the Financing Documents,
(iii) any late fees or other charges paydbléi‘w the Bm‘rh;ii::' ,( ) il 1honey advanced or cxpended
by the Administration as prcm"‘ed for n an

wF

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

Section 2.02. Repayment 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.

Scction 2.03. Disburscment[s].

(a) [n General. Subject to the continued compliance by the Borrower with all of the
terms of all of the Financing Documecnts, the continued 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 .a: ,m{?té the Borrower the full
amount of the Loan pursuant to a completed Request for l'hhr\iément the form of which is
attached hereto as Exhibit B. ‘

(b) Disbursement Schedule. All requests ﬁ%dlsbursementk» shall be made to the
Administration- at the address specified in Section, &i!1#below, or at a?’fi»* ‘\nher place that the
Administration designates. The Borrower shall s: *gjj?(requ%ts for disbursex ?—*’ts according to
the Draw Schedule that is set forth in Exhibit D( ‘

{c) Disburscments to the Borrower. All di, 3 :in{cnts shall be made direcily to the

Borrower by check issued by the Cgin ptrollcr of NJ.J.-_. #d. The Administration shall only
authorize the Comptroller of Marylami "iardighurse Loan{i roceeds upon presentation to the
Administration by the Bommower of invoiies, ""]”"t A ather &a.-;factory proof of payments to
reimburse the Borrower for payments mags for = nmlwlc :Jrojcu (2% 2’ 5.
TR, ) *"« L

(d) Condition=t oA i shurzemlnd lhc obligation of the Administration to make
any disbursements gf {58/ oan is sv‘ncu i II\L’“a msfactmn of the following conditions as of the
date the disbursemc],i; = made: ;

4’:-

T e o
{1 itbeein (_cmﬁr\ﬁsu&a; wnr“"‘Dlsuurscment The Administration shall have

received ae_f.’ff{r:‘né:el I\equbit & *‘Jl' 7 Disbursements=’

(i)

No representation or warranty of the Borrower
ul in this Agrceme:,:dhall b

contau 2thave become materially incorrect or inaccurate.

t\. ; % Rf

J i) No Dn“‘tults There shall be no breach, default, or cvent of default
(including a ; "ault) undC' lne terms of any of the Financing Documents, and no event,
circumstance, act; f’\wmﬁss*:,n shall exist which with the giving of notice, the passage of time, or
both, would constitui; & "p *ach default, or event of default (including a Default) under any of the
Financing Documents:™

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

(e Availability of Funds and Reduction of Loan. Disbursements of Loan proceeds
are subjecl to the continuing availability of funds for such purposc, 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.

(  Upon each disbursement, the Borrower shall be deemed to have issucd each of the
representations and warranties contained in Section 3.01 of this Agreement.

(g} Inno event shall the Administration be obligated 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 Admunst.-n'm shah nxg\wc all of the items set
forth on the Closing Checklist, in form and substance acd stable to the AJuipistration.

Sectiop 2.05. Final Disbursement.

When the Borrower submits to the Admmtglr:ltlon th - final Request for Bisbursement,
the Borrower shall submit to the Administration emkn»‘&zh s ahe Project is completed.

‘AKYICLE 111

REPRESENTATIONS; WAK GANTIRS ND'COVENANTS
OF THE BORROWER

Section 3.01. ncmm and Wa.;‘u {:n§/\>

The Borro“ct/rcprcsents ane!*.‘:}arrams asifillows:

(a)

Orpganiz 2 mg su’ﬁw Boitow? (7 ¢4

@

\'\R\ i validi*existing municipal corporation under the laws of the State; and
@) M sa_g"i‘u_lll legabhs Q}abmty to comply with the Act and the Reguiations.

b) \__Ordinance."Résc{lution. As required by the Borrower™s Charter, an ordinance has
been duly endtkl as and adesolution has been duly adopted as an official act of the Borrower's
governing bod};:‘ umbgr‘i(z‘ f{fz the execution and delivery of all of the Financing Documents by the
Borrower, and autht; mg*and directing the person executing the Financing Documents to do so
on behalf of the Borrovier.

(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 terms set forth in all 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;

(ii)  Not violate any provision, or rcsult in a breach, of any document or
agreement binding on the Borrower or affecting its property; or

(iii)  Constitute the valid and legally bindiy g tbligtiisns of the Borrower, fully
enforceable against the Borrower, in accordance with their termu?”

(e) Legal Actions, There is no (1) Claim pcncu i‘/(]l"’}‘\l\?'! ,\lzest of the Borrower’s
knowledge, threatened in any court or before any goven-nenta] AZENCYAR !;-1 (2) investigation by
or before any Governmental Authority, that:

5.

(i) Questions the validity {or enforceablh‘v of any Of\; Financing
Documcnts, or any action taken, or 10 be taken, undee'any of lu.n* \

(i)  Is likely to result in agi~material adverg Thanuc in the authority, properties,
assets, liabilities, or conditions (ﬁnaﬁ't.iil* :?"ofherwisc) oi\ie,_torrower that would materially
impair the Borrower’s ability to perfo A3 an)\:‘fklts oblloﬂurms under all of the Financing
Documents; or '

(i) Affeets il i?'quect.

(f) Acc{fr\c‘v i Staten: an All mfuugatmn contained in any financial statement,
report, or other docun'uu ‘oiv on l-\ "he Borrower\¢riby any other person in connection with the
™ \‘ s
Loan is true and accuratejmalls *sputs--:mii:ﬁ ‘Borrower and each other person has not omitted
to state an,m “i-fact ofanifact necessary to fnake the information not misleading.

"f) Appll o All\nfnrmatlon in the Application was true and complete in all
matefiai tcspects as of thi dlate ofxf'ﬂr. Application. The Borrower is aware of no event that
would ?eu?'rc any amend\f'.mit to thé Application in order to make any information in the
App]lcatwn‘;\ ¢.and cmm‘] 1n all material respects and not misleading in any material respect
as of the date i this Agregn o 1t and the Borrower is aware of no event or other fact that should
have been, and hﬁa:;_ ot hefui,feported in the Application as material information.

(h) Financing 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 noticc, or the passage of time, or both, would constitute an
event of default or default (including a Defanit) under any of the Financing Documents.

(1) Compliance With Laws. The Borrower has complied with all Laws.

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

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

(i) All nccessary permits for the Project.

(k)  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 cyistence or known by the
Borrower to be proposed) applicable to the Project or its usc, andA| L‘gquircmcnts for such use
have been satisfied. o

§)) Environmental Conditions, To the Borrowes {:knowiiilize, the Project, including
the land, surface water, and ground water on which the-%ject is consti‘-~3“;p\(i: (1) Is free of any
substantial amounts of waste or debris; (ii) Is free /:e'f‘?.ny Hazardous Mati12ls and Hazardous
Materials Contamination; (iii) Has never been use !534 manufacturing, stor%gi?}gr dump site for

Hazardous Materials; (iv) Is in compliance \'{?{dj*}all Enviror;mental Requi?oirﬁt\tmts; and (v)
Contains no Hydric Seils. ' N

The Borrower covenants as folIo*.':}s\

(a) Repayment :_i_;_.tlf_{‘:g[fonnance:' '{'hgr}fmr'(‘)u% zhall promptly pay and perform all
of the Obligations in the-x_’;z‘;dﬁlerﬁi‘\;ddcd in Uiz irancing Documents.

(b) UsesH™ Uoan Procectis/ The Bm@r shall nse the Loan proceeds for Eligible

Project Costs. \\ ' L\\
S

(@7 _Repurting. “Tho Yorrower shallfizsish the Administration with:

() Sué;h\repor;% 2s the Administration may reasonably require in order to
veriry ‘the an%{] energy savings, or lack thereof, resulting from the

Projeits

{i1)~_ Current /information concerning utilities from which the Borrower

‘\p}ir{;_i‘g;ases services, and utility account numbers, and to advisc the

. ::}&;}n’fnistl‘ation of changes in these accounts when they occur, and if they

inay affcet the efficient gathering of billing information necessary to
verify energy savings, or the lack thereof, resulting from the Project; and

(iii)  Any additional information reasonably requested by the Administration.
(d)  Monitoring. The Borrower agrees to permil the inspection of Borrower’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.

H 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 opcrated by persons operating a first-class business of a similar nature.

(g) Insurance. The Borrower shall maintain insuranc¢@-Jduring the life of the Loan in
accordance with the requirements set forth in Exhibit C to thj r-f,"-{'.?;'e‘:“:"ﬁent.

(h) Notification of Claims. Thc Borrower shf"! promptly not n"‘the Administration of
any (i) material action or prospective claims or l1t1ga*1 Ay /fncludlng tax dv.:lm..:i gﬁucs, that may be
asserted against the Borrowcr, and (ii) default or,u,. it of default under the® as of any bond,
debenture, note, or other evidence of 1ndebtednen «f the Borrowtr, g

(1) Access. Any duly authorized represeni ti"e{fé“f the Administration shall, at all
reasonable times, have access to all pommq of the Prolec‘

() Books and Records. h\Bon“ c,\shall ke\ mony books, records, and other
documents that may be required under the- "uhw ang pnn:f'durm aisw or hereafler applicable to
loans made by the Adminizrétion pursuant; \1 et ; A d.sa.hmay be reasonably necessary to
disclose fully the amourt ¢ sad dif o:‘.':ulmn 53 'r,u: I.oan, the toial costs incurred to complete the
Project, and the source. ofall funds a:u m niled imvards the costs of the Project. All books, records
and other documenis “thall be mamt'nmd at thoptFices of the Borrower for inspcetion, copying,

Y \_‘ \
audit and cxaminatioy; at all e -4 -nble tlmes Ry any duly authorized representative of thc
Administratiop. All bouf?: reconds a.ﬂk.\"«ht( dncuments shall be maintained until the first to
e N a
occur ofr[u o *-,-a TS aftia: ¢pmpletion of the Project, or (ii) the completion of an audit of the
PTO_]BCT‘b v 1ife State:

'\' #)  Press Releéasez. Withiit. the prior consent of the Administration, the Borrower
may not; N,ne any press rclea:ls in connection with the Loan, the State, or the Administration.

(1) “1 J wrther  Assy: "znces At any time, upon request by the Administration, the
Borrower, at its w‘u,expcn;a, will make, execute, and deliver, or cause to bc made, executed,
and delivered, any sikii imnal documents that may, in the opinion of the Administration, be
necessary or desirabléito 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 solc expense of the Borrower, and the
Borrower hereby irevocably 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




JELLP #
Adminismation Loan Agreement — City of Salisbury — FY2009
March 31, 2010
Obligations.

(m)  Indemnification. To the extent allowed by Maryland law, the Borrower releases
the Statc and the Administration and its agents and employees from, and agrees 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 datc of payment, shall\constitute an additional
indebtedness of the Borrower and shall be immediately due and R /.Jle by the Borrower to the
State and the Administration. Nothing contzined in this Sectiin 3 02(m) or in the Financing
Documents shall be construed as a limit on the Obligations. T'm' \ ‘CthIl 3.02(m) shall survive
termination of this Agreement and repayment of the Loan mdiote r* 'nll The Administration
expressly reserves the right of any immunity Admmlstmmn or its empluvces may possess under
State or federal law. y L

(n) Contractor’s Non-Discrimination:, LI’he Borro}a #r, shall not dlsa‘ matc against
any employce, applicant for employment or in hxm.s'\of cgp {Taci01s to carry out any portion of
the Project on the basis of race, color, sex, rehgloig\"liwul or ethnic origin or any other
characteristics forbidden as a basis for"thscrimination by .lpphcablc laws. The Borrower shall
prohibit its contractors from engaging m{aa:l‘ludlsmmmahgn in the hiring of subcontractors to
carry out any portion of the Project. Borroiwer w\ﬁes that its: \C:hnstitution or by-laws contains a
non-discrimination clause consistent mth\n, Goveumr,s £ode Hl\—}dr Practices.

(o) Expenses ﬁll l:',\pmscs 1ncurm.d b by ‘the Adn‘um:.tratlon shall become part of the
Obligations and shall hc,tcpaid by '.\hc' Borrower:sin demand, together with interest at a rate equal
to 12% per annum {fym’the datc of, av'l}urrcncc \

LA,

(p) Complianéé Wlﬁ\.LaWt?mmgﬁqc\wcr will comply with all Laws.

. ARTICLE IV
MDEFAULT AND REMEDIES
S‘:iéiion 4.01. Dcfauf;‘f

o
Vi

The ouc{urc{lce of a;{\\ one (1) or more of the following events shall constitutc a Default
under this Agreen:tmt
‘\,
(a) The Borrdwer 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;

(¢) 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 Eligiblc Projcct Costs;

() The Borrower breaches any covenant, representation, warranty, or other provision
in this Agreernent or any other Financing Document;

) Any statement made in any certificate, rc-:pm’yg:}' upinion (including legal
opinions), financial statement, or other document fumished in“cvunection with the Loan was
incorrect in any material respect when made;

(g) The Borrower breaches any covenant, refir Nenta’aon warf*uty, or other provision
of this Agreement, which breach is not cured within 3i falendar days fromw., ,date the Borrower
receives written notice of the breach from the/A: ddinistration; prowded\pu wvever that the
Borrower shall not receive a 30 calendar day cui; ruf:r 10d under this subsection fo;,ftﬂv breach for
which there is a specific Default set forth in this Séd ?“nn

(h) Any change in any zonis
which limits or defines the uscs that g
the Project would be in violation of the 1
useable for a purposc consistent with the
TN \ f\‘\
(i) Any por‘nru ofus: Thterest m\ A PIOJect is sum, leased, subleased, transferrced,
encumbered, or other:# »cf"éonveyed }wthout thy 'enor written consent of the Administration;

g ordinance OE\fK!,*:Y other public restriction is enacted
1\1( an any -'ar of' the Project, 80 that the use of

) The Bejrawer ﬁads fo- e.omply i ith any requiremcnt of any Governmental

Authority within 30 days a"ccr»\-‘nttcn nutwe the :equxrcmcnt is made or within any other time
s i i

period sef-y. 1h# ¢ mv::‘s:um q&h {\uthonty, or 1f my proceeding is commenced or action taken to

cnforce-"{dn ,%}sf VI U‘lon of any requirement of a Governmental Authority or any

Testr;; 0 ve covenant afh.mnn anymaut of the Project;

=

(k‘ A defauli or went of d&fault occurs under the terms of any bond, debenture, note,
or other evw e of 1ndwtuj!—ess of the Borrower and remains uncured beyond any applicable
grace or cure pd :Jod

()] Any c-fw.:: onf competent jurisdiction makes a final order (i) adjudicating the
Borrower a bankrupt,’ (ff) appointing a trustec 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 pursuant 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

Ty
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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 busincss assets, (ii) begins any ‘;\roccodmg to dissolve or
liquidate, (iii) changes the form of business entity through whi¢h /it presently conducts its

business, ot (iv) merges or consolidates; <
Y \, o
(0) Without the prior written consent of the Adri:s énstratlor&t-.;e Borrower is dissolved
by operation of law or in any other manner;, : / N

(p)  The Administration makes a good fyith determination that™; L.natenal advcerse
change has occurred in the financial condition oi\ﬁonower

(qQ) The Administration makes a good “Maith”uitirmination that the prospect of
payment of any of thc Obligations is ipjjizired for any reaifon; or

Documents.

Scction 4.02. Re /’\

(a) Upm*\&:: OCCUITENCE (!

(r) A default or event of defh?f\\t\ocﬁunder the I\'\I‘P@f any of the other Financing

any Defam‘.j the Administration may:

i Ru,'n"e i"u."lmmu,,’_‘..» mepayment of the entire outstanding pnnc1pal
mdebted}:cw Wik ‘:h«-r with,silicacerued intéfest, Zunder the Note and any Obhbatlons without
presentriat! demanis r.*ntest o ﬁotlce all of which the Borrower express]y waives;

(1) At ik tuncx,.mcccd to protect and enforce all rights and remedies
avmlab]cumt&e Admlmstraéwn under this Agreement or by Law, by any other proccedings,
whether for\gr-ccxﬁc perform iitce of any agreement contained in this Agreement, damages, or

other relief; \
) .'_’ -,“_e'
(iii) . Suspend or terminate the Borrower's authority to receive any undisbursed
Loan proceeds at any time 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 nghts and remedies available to the Admimstration 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 Borrowcr, nor invalidate any act done pursuant to any notice of Default, nor

11
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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 election to proceed under any onc provision in this
Agreement to the exclusion of any other provision.

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

Scction 4.03. Scioff,

The Administration may set off against and dpply di V;ﬁgld\s‘ T thc Borrower on deposit
with, or under the control of, the State to the payment Jf the Obhgatum without notice and
without resort to any judicial proceeding.

ARTI(
MISCELLA‘:‘S’? OUS

Section 5.01. Noticcs. {/“»

(a) All communications betwecn thu prries made p»-r"uant to this Agreement shall be

in writing. /\\\R\

(b) Any comnu.sn,atf % shall (a) \s e shailed, bé¥sffective threc business days after
it is deposited in the’ m.uls (b} vm? n malled ior next day delivery by a reputable overnight
courier service, bc"; ~‘rect|ve one buémess day 2fter mailing, and (¢} when sent by fax, be
effective when it is f cetand recd/ wtofithe commarication is confirmed. Communications shal]
be dchvercd to_the ofﬁé‘c%hr/u.nh ERREG, -:;th:r‘\w"

"‘\\/

\_\.{-‘_‘n'.'\ﬂ]l!lltlﬂl"xﬁtions to the Administration shall be mailed to:

-Mam‘! i 1 En¥ryls Administration

60 W {sf\StIeet, Suite 300

AIID:!I;L 418, Maryland 21401
,Att:,n.lun Lawton Program Manager
FAA Number: (410) 333-6931

(i) 'E mmunications to the Borrower shall be mailed to:

City of Salisbuary

125 North Division Street

Salisbury, Maryland 21801
Attention: Public Works Department
FAX Number: (410} 548-3107
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(c) 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 .:-]ld‘ ‘gbmdmg upon, each of the
parties and their successors and permitted assigns. ST

Section 5.04. Severability.

o
o

provisions of this Agreement

Section 5.05. Entire Agreement.

This Agreement constitutes i il *exw?,gremnmiihetwecn the Borrower and the
Administration and supersedes all pna%oral\{?d ﬁy{ntten ;'t‘ﬂements representations, and

.

necgotiations between the partles concerning; wﬂle Loan' Cf:%h{ C'h“u‘ i "mns

Section 5.06. Ammkimen‘w 2 Agree\n\i}%u /

Lo ‘\ N

This Agreeme:l tmay be ammded only in wntmg executed by the Administration and the
Borrower. % w

Sectmrts 08. Diséluimer of Relationships.
%;%? ‘ fﬁ

The Bonc" srrvaa,k;mwledges that the obligation of the Administration is limited to
making the Loan on tgezfetms set forth in this Agreement. Nothing in this Agreement, and no act
of the Administration or the Borrower, shall be deemed to create any relationship of third-party
beneficiary, principal and agent, limited 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 considered 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. Temm of Agreement.

Except as otherwise provided in this Agreement, unless sooner terminated by the mutual
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 allsnther sums due and owing
in connection with this Agreement, the Obligations or the I, 1('3’ i been paid in full to the
satisfaction of the Administration. 3

Secction 5.11. Illegality.

If performance of any obligation undcr any,g o“ hc Financing Doc».iments would require
the performing party to violate the Law, then /jr‘“" pcrfonnancc shall be rcm?ug‘kd to the level
permitted by Law, and if (1) any provision of this ngrecment other than provisirequiring the
Borrower to pay interest, principal, principal auux‘mtcrest c}yany other of the Obhgatmns,
opcrates, or would operate, to invalidate any part or«.de-f ;réement, then such provision only
shall be void as though not set forth: " ﬂus Agreemcii(;ind the remainder of this Agreement
shall remain in full force and effect, (2 v*a‘:‘y pmﬁ'nmml af, thﬁﬁgreement requires the Borrower
to pay interest, principal, principal and'qtu‘tere Bosiny ather, &5 the Obligations is held to be
invalid, then at the option of the Admlmsuz’ttlcrﬂ ihqmme unpaiwwum under the Loan, with all
unpaid interest accrued-therg! r*‘md all othc*"%m.md:muh” 'Lii’?hal] become due and payable.

¥ Y
UPON A DL*» AULT, ‘r»*{rj«?qu{ﬁc“nWLR\AUTHORles THE CLERK OR ANY
ATTORNEY OF ANYE u&Q(}iﬂ“@l&hl:{“DRD TO APPEAR FOR IT AND ENTER
JUDGMEANT- qu‘ﬁ“{“m"‘l”‘ 5N WITHOUTSPRIOR NOTICE OR OPPORTUNITY FOR
PRIOR/}“ S ARING S :‘aRhTHE APBLIGATIONS THEN OUTSTANDING, TOGETHER WITH
mmLsT COURT Lu‘sTb ANIPATTORNEYS’ FEES EQUAL TO 15% OF THE SUM OF
THE \GBLIGATION\ SEHEN ‘3. xSTANDING THE BORROWER WAIVES AND
RELEAS]‘p&ETO THE EXTWT PERMITTED BY LAW, ALL ERRORS AND ALL RIGHTS
OF EXEME;;:ION APPEAL; iSTAY OF EXECUTION, INQUISITION, AND EXTENSION
UPON ANY ;;J:‘QY ON REAL ESTATE OR PERSONAL PROPERTY TO WHICH THE
BORROWER ﬁ?x #OTE {ERWISE BE ENTITLED UNDER ANY LAW. THE AUTHORITY
TO APPEAR Fom, .\u "ENTER JUDGMENT AGAINST THE BORROWER MAY BE
EXERCISED ON ON! 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.

Timme is of the essence in this Agreement.

Section 5.15. Counterparts.

This Agreement may be executed in one or more oounterpartb*each of which shall be an
original, but all of which, when taken together, shall constituic i< ingiment.

IN WITNESS WHEREOF, the Borrower and the* Aiin{i‘mitratmn have caused this
Agreement to be executed and delivered as of the date first L})vﬁ{ SN

WITNESS: MARY],AND ENERGY ADMINISTRATION

By:
Name: Name; Ma]u. an D, Woolf
Title: Director
(SEAL)
ATTEST: \CITYOFSALISBURY
7 ~

)

Name: Brenda /. Col‘ Litive 4 EJZH;‘C James Ireton, Jr. (SEAL)
Title: City Clerk \/ %\jii:ie:\_xvliayor ’
STATE OF MARYLAND, GLi'Y/COUNTY OF , TO WIT:

< HEREBY CE\RJ'IFY that, -*n this day of , 201__, before me, a

Notary ™ th;3c in the Sta:x\ of M’sﬁyland personally appeared James lreton, Jr, who
acknowledgu?hlmself to be 11 © Mayor of City of Salisbury, known or satisfactorily proven to
me to be the'[ymson whomf name is subscribed to this document, and acknowledged that he
executed it on beid; ‘f of tl.s / , as its duly authorized

AS WITNESS‘my hand and Notarial Scal.

Notary Public

My Commussion expires:
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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 undcr this
loan agreement.
» Replacement of 761 conventional traffic-signat light bulbs with light-emitting diode
(LED) technology bulbs and fixtures. 5
o This measure is described in detail in Attachments 2% a:nl B to the January 28,
2010, Application submitted by the Borrower an‘_'_ff_, soved by the
Administration. N
o This measure will save an estimated $25,973 .‘-" B pcr yed gh elcctncny costs.
o This mcasure will save an estimated $34ﬁ gw 09 per year 1y ihaintenance and
conventional bulb replacement costs f . G

project.

16
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EXHIBIT B
REQUEST FOR DISBURSEMENT
! Project Name:
2. Borrower:
3. Request Number (Number Consecutively): .
4. Description of Activities and Costs .";!fe:\\
Activity Actual Cost (& AJ}LOIH ‘#Reques{zii\ Cumulative Amount
Contract # if frmn *udministration, ;’\ Requested from
applicable) 425 this R st 2 '\dm tration to
pplicable : a0 this Reque |7 inis
A%/s‘ef’ﬁ date
.:&
Total:
Instrucuon:,, ,
Lk 71 3§t figures m;.%be supp;,nrted by adequate documentation (invoices, bills, vouchers,
2}
the""‘%{' ount the Adm? ﬂxstranon is to pay for a particular activity in the project budget
prewou R%COBME‘LJ Iy ae»the Administration or the actual cost of the work performed.
) In addltlon 15 th wmpleted Description of Activities and Costs, the Bormrower must write

a letter (Wlth\éwl invoices as attachments) to the Administration with each request
containing the following information:
¢ Loan number (i.e., JELLP #£...)
Amount of disbursement requested
Name of the responsible project manager and primary contact
Any update to the mailing address
Federal Tax Identification Number for the borrower
Bricf narrative description of the work completed with the funding being
requested for disbursement

OD0DOCOO
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o Itcmization of each individual invoice, including the busincss name of the
contractor or vendor, number of pages, payment duc, and amount of disbursement
request being used toward the payment

18
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EXHIBIT C

INSURANCE REQUIREMENTS

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

2. Fire and hazard insurance in the form and for the.amaonitig 3acceptable to

.

Administration, naming Administration as an Jdd:urvft i*msurc:d and loss payee.

3. Worker’s compensation insurance, broad fnrg, it rﬁ‘ mu.\ coverage, covering all
persons engaged in work on the Project, and dpon comy; f"}*on of the Project,
covering employees of the Borrower. C

4. Builder’s risk insurance in the fo ;,and for the amounts acceptaﬁi* 510 the
Administration, naming the Admir ;uanon as-i Alditional i 1nsureu& Id loss

payee.
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EXHIBIT D

DRAW SCHEDULE FOR PROJECT

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

July 1, 2010 50% Completion $129,37G.00
September 6, 2010 100% Completion $129.370.00
$258,749§1§{‘f .

EXHIBIT E

Loan :§ 258740.00]
Rate ! - 0%|
Periods 18|
Payment (314,374, 44)

3 Balance
(314*3"‘“4 44), $ 244.365.56
229,991.11
X 215,616.67
,_(1 ~é¥+ 44)!_, $201,242.22
(14,374.44) 186,867 78
___,(14 374 44y 172 493 33
(14, 37444) 158,118.89
(1437444)  143,744.44
L (14,37444)  129,370.00
_ (14374.44): 114 4,995.56
 (1437444)  100,621.11
(14,374.44) 8624667
“0 00, (14374.44), 7187222
0. 00 (14, 374 44} 57 ,497.78

T 000, (1437444) 4312333
‘_'mfwf(m 37444) __,000 _(14,374.44y  28,748.89
17, (14.37444) 000" (14374.44) 1437444
18, (14,374.44); 0.000  (14,374.44) 0.00
- ($258,740.00)' $ - {$258,740.00) $0.00
i i
e B
'Anm.alSamgs 52047883
|AnnualPayments . $28,748.89

20



