
Resolution No 1952

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 ONE HUNDRED FORTYTWOTHOUSAND EIGHT HUNDRED DOLLARS

4280000 THE MOTE TO EVIDENCE A LOAN TO THE CITY FROM fHE

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 APPROXIMATELY 238

CONVENTIONAL 250WATT BULBS WITH HIGH EFFICIENCY LIGHTEMITTING
DIODE LED FIXTURES AT THE PUBLIC PARKING GARAGE LOCATED AT THE

CORNERS OF MARKET STREET AND DIVISION STREET IN THE CITY IN ORDER TO

ACHIEVE ENERGY COST SAVINGS 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 OTHER1 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 ANDFOR THE NOTE

RECITALS

WHEREAS Sections920AO1through920A10 inclusive of the Annotated Code of

Maryland as replacedsupplemented or amended the Program Statute provide for financial
assistance in the form oflowinterest 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 ofMaryland 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 efficiency and enhance energyrelated economic development and stability in

business commercial and industrial sectors and

WHEREAS pursuant to the Program the Maryland Energy Administration the
Administrationsis 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 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 startup 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 acontribution to aproject of atype 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 amunicipal corporation ofthe State the City has applied
to the Program for a loan from the Fund in order to fund costs of replacing approximately 238
conventional 250watt bulbs with high efficiency lightemitting diode LED fixtures at the public
parking gazage located at the comers of Market Street and Division Street in the City and has
demonstrated to the Administrations satisfaction that such project is expected to result in

anticipated energy savings ofapproximately 2707700per year and

WHEREAS the Administration has deternuned that the Citys intended project qualifies as

aproject for purposes ofthe 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 Administrafion
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 ofthe promissory note and

2



Resolution No 1952

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 SC745and SC746of the Charter of the City of Salisbury as

published in Municinal 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 Ordinance No 2114 passed pursuant to the authority of the

Program Statute the Enabling Act and the Charter by the Council ofthe 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 ofa general obligation indebtedness in the form ofa promissory note in
a maximum principal amount not to exceed One Hundred Fortytwo Thousand Eight Hundred
Dollars14280000and

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 energy cost

savings by fmancing reimbursing or refinancing costs incurred in connection with the

replacement of approximately 238 conventional 250wattbulbs with lightemitting diode LED
fixtures at the public parking garage located at the comers ofMarket Street and Division Street
in the City 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 SC746of 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 Admuvstration 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 SC78ofthe 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 ofthis 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 ofthe Program
Statute the Enabling Act the Charter and the Ordinance the City hereby determines to issue and

sell upon its full faith and credit ageneral obligation indebtedness in the form of apromissory note

for the public purpose of financing reimbursing or refinancing costs of the Project Such

promissory note shall be issued in the principal amount ofOne Hundred FortytwoThousand Eight
Hundred Dollars 14280000the Note The Note shall evidence the loan made by the
Administration to the City ofmoneys from the Fund in the principal amount of One Hundred Forty
two Thousand Eight Hundred Dollars 14280000 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 ofthe City and shall be dated the date of its delivery

b Subject to subsections de and h below the principal amount of the
Note and interest thereon shall be paid in twelve 12 semiannual payments 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 in the amounts

reflected on Exhibit E Amortization Schedule to the form of the Loan Agreement attached

hereto as Exhibit B Prior to execution and delivery ofthe Note the Mayor on behalfofthe City
is hereby authorized and empowered to make changes to the repayment schedule set forth on

Exhibit E Amortization Schedule to the form of the Loan Agreement attached hereto as Exhibit B

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 Mayors
execution and delivery ofthe Note in accordance with the provisions of Section 5 ofthis Resolution

c The Note shall bear interest from its dated date at an annual rate of interest

equal to two and fivetenths percent 25 per annum amortized as required by the
Administration

d Disbursement of Note proceeds is subject to the continuing availability of

funds for such purpose the States fiscal position the Administrationsfinancial 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
in the manner provided in Section 5 hereof for the original delivery of the Note and deliver anew

Note evidencing any reduction in the repayment schedule or the Administrafion may deliver and
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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 behalfof the City is

hereby authorized and directed to approve execute and deliver any other certificates documents or

evidence relating to areamortized repayment schedule that are required by the Administration

e In accordance with COMAR 14260107C3in 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 ofthe Note anew Note evidencing any adjustment in the

repayment schedule or the Adminislration 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 aze required by the Administration

f The City shall pay i to the extent required by the Administration alate

payment charge for any payment due under the Note that is not received by the Administration

within30 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 5per annum upon an oceurrence of aDefault 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 ofthe 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

j 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 Mayors 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 topay therein contained

SECTION 7 BE IT FURTHER RESOLVED that pursuant to the authority of the

Program Statute and Section SC746ofthe 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 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 ofthe Loan Agreement as shall be approved by the

Mayor such approval to be evidenced conclusively by the Mayors execution and delivery of the

Loan Agreement Notwithstanding anything to the contrary contained in this Resolution advances
under the Loan Agreement or the 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
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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 and effectiveness 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 execute and

deliver all closing documents certificates and instruments necessary or appropriate in connection

therewith

e Any two of the President of the Council the VicePresident ofthe Council
the Director of Internal Services and the Assistant Director of Internal ServicesFinance 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 behalfof the City provided that if Section SC725of 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 behalfof 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 shallbe 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 ofthe 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

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
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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 makeup 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 ofand interest on the Note as and when

the same aze 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 ownerofthe 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 refnance including
without limitation to the extent the same aze 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 yeaz the taxes hereby required to be levied may be reduced

proportionately

SECTION 11 BE IT FURTHER RESOLVED that this Resolution shall become effective

i 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 SC746A 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 ameeting of the Council ofthe City of

Salisbury held on the 9 day ofAugust 2010

ATTEST

W TC

Kim erly R N hots Louise S th

ASSISTANT ITY CLERK PRESIDENT ity Council

Approved by me this day of

x4 2010

James on Jr

MAYOR City ofSalisbury

131970581 11020
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EXHIBIT A

FORM OF NOTE

See Attached



Administration Promissory Notc Cilyof Salisbury FY2010

July 23 2010

JANE E LAWTONCONSERVATION LOAN PROGRAM

PROMISSORY NOTE

14280000
Financed Amount

FOR VALUE RECEIVED City of Salisbury
Maryland the Borrower promises to pay to the

ADMINISTRATION an independent agency of the S

the principal sum of One Hundred FortyTwo Thousan
14280000the Loan or so much as has been deF
a Loan Agreement of even date herewith betwcd t

JELLPtI11080

Augusts 2010

Annapolis Maryland

ion of the State of
LAND ENERGY

Administration

rsed to the Bono
Borrower and the

Loan Agreement together with interest therFiat the rate

other sums that may be payable to the Admuai ationl
Promissory Note the Note All capitalized terniised i

Note have the meanings given in thei2tan Agreement The
Note

Interest

Borrower

the teens of

tration the
fied and all

rant to this
1 this Note ff not defined in this

following terms shall apply to this

a IntcTtxtePriortoy ttealt as deTndin Section 8 below the unpaid
principal balance ouinGtandmg pursuant to thishidte shall bear interest at the rate oftwo and one

half percent25ipramum

mob DetblyRatetipniiocurrence of a Default the unpaid principal
balance outstadpisuanithisNote shal3Erinterest at the rate of five percent5per

dculatioiiotrnteresL111 interest payable under the teens of this Note shall be
basis of a tiJday year and the actual number ofdays elapsed

3

a eiiming on the day that is thirteen 13 months after initial disbursement
of the Loan proceeds uJtdr 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
108months 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
accrued 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



Administration Promissory Note City of Salisbury FY2010

July 23 2010

IELLP lJOI 1080

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

Borrowerto pay a late payment chazge equal to five percent5ofthe amount then due

5 Application of Payments

a Scheduled Payments All scheduledpasentsmade pursuant to this Note

shall be applied first to accrued interest then to princip dFtlienici11 payments charges or

other sums owed to the Administration or in any other mannerthat the tidministration in its sole

discretion may determine

b Prepayments The Admfnist

voluntary or involuntary first to late chazges azc
interest and then to principal in the inverse order of
that the Administration in its sole discretion may d

6 Prepayment The
without premium or penalty

ly any prepaiient whether

accrued interesiand default

cities or in any other manner

of this Note at any time

7 Placeoftymznt ll paymtnlhdwundertlisNote and all prepayments shall
i

be delivered to MariaaEnergylltlministratttnAttention Loan Administration Division 60
West Street SuiteSnnapolisll21401 of io any other place that the Administrafion may

designate in writing anJshallbemudeinimmediotyavailable funds in a manneracceptable to

the Administration

qThn oitaurrence ofany of the following events shall constitute a default

a Tiefult under thettntsofriiNote

a The failure of the Borrower to pay the Administration when due any
amounts pavaLleby theBoirwerto the Administration under the terms of this Note or

liy The vecurrence of a default under the terms of the Loan Agreement
or any of the othtrFtiancing Documents as defined in the Loan Agreement which

default remains uncw2d 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 othersums due under this Note to be immediately due and payable
and may exercise any rights and remedies available under any ofthe Financing Documents
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July 23 2010

JELLP O11080

10 Confession of Judgment To the extent not prohibited by applicable law upon a

Default the Borrower authorizes the clerk or any attorney ofany 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 15n
ofthe sum ofthe 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 persona 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 un one or more occasions and shall ni7k be extinguished by any

judgment entered pursuant thereto This authority may be exercialrin the same or different

jurisdictions as often as the Administration determines to be necaybr desirable

11 Consent to Jurisdiction The Borrower irretttalilysitnJts to the jurisdiction of

any state or federal court sitting in the State of Marylancaaver any provtding arising out of or

relating to this Note The ormwer irrevocably waisto the fullest exc tsroermitted by law
any objection that the Borrower may now or 17eredcter have to the settmFfvenue of any

proceeding brought in any such court and anyittmthat any l5coceeding browItttin any such
court was brought in an inwnvenient forum l

1r

12 Service of Process ThrfQrrower hereby consents to process being served in any
proceeding instituted in connectionvfitlitith5aNotebyiihe mailing of a copy thereof by
certified mail postage prepaid return rerptrleted to thcI3irrower at the address listed in

Section 501 of the Loan Agreement andiei ntc3icea dtrlvt3f upon Mayor James Ireton

Jr 125 North DivisionSe4lisbury MtS 1ftheatnidesignated by the Borrower as its
agent for service of prots InrBtowertrrFteablyagrthat the service specified herein
shall be deemed to be e ofpJoCss upoli Borrower in any proceeding Nothing in this
Note shall affect tltardministratiay right to reprocess in any other manner permitted by
law 1

13iitib iinoticeo communication to the Borrower or the

AdminirSLsu1LCdeilsdproperly given when delivered in accordance with Secflon501

ltl ExroensesofGollection If this Note is referred to the Central Collections Unit of
the MarylaitiDepartment of1Flzdget and Management after aDefault the Borrower shall pay all
costs of conenincludzgfadministrative fees equal to 17n of the sum of the principal
balance then outsttiogJmterest then due hereunder Ifthis Note is referred to an attorney
for collection aftaUult the Boaower shall pay all costs of collection including attorneys
fees equal to 15 of uie sum of the principal balance then outstanding and interest then due
hereunder The provisions of this Section 14 aze subject to applicable laws

l5 Subsequent Holder The Administration may pledge transfer or assign this Note
and its rights under the Financing Documents Any pledge transfer or assignment ofrights shall
also apply to any renewals extensions or modifications A transferee pledgee or assignee shall
have the same rights as the Administration hereunder with respect to this Note



Administration Promissory Note Ciry of Salisbury FY2010
July 23 2010

A

16 Waiver of Protest The Borrower and all parties to this Note whether maker
endorser or guarantor waive valuation and appraisement presentment demand protest notice

ofdishonor and protest

17 Choice of Law Modifications Cumulative Rights Extensions ofMaturity

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 credideisions assume that the

substantive laws ofMaryland apply Therefore theBorrowertes that this Note shall be

governed by the laws of the State of Maryland C

b No modifcation or amendmentfhisNotchalbeeffective unless in

writing signed by the Administration and the Btfrower andaxy modification or

amendment

shell
apply only with respect to thesptc instance

involyiNo waiver of any pro ton of thisNttshall bee eijunless in

writing signed by the Administration Any wuiershalaEply only with respect to the

specific instance involved

d By accepting F
this Note the Administration does
when due of all other amounts due

and remedies available toYinord
thisNote 1

e
or under law shall
not preclude the si

of any

upon a

ion from

18 Illal
unenforceable tiriy
other provision of1hs
unenforceable provislci
illegal or unenforceable

IELLPtiI11080

ofanamount due and payable under

ht eiiltcxorequire prompt payment
user this Note or to exercise any rights
othcnnounts due and payable under

andicinedy of the Administration under this Note
oncanettiand the exercise ofany one of them shall

rispbythe Administration of any other

delay by the Administration to insist upon the strict
his Note or to exercise any right power or remedy

shall consfltute a waiver thereof or preclude the

such right power or remedy

tany provision of this Note is found to be invalid illegal or

rctthe invalidity illegality or unenforceability shall not affect anyMute but this Note shall be construed as if the invalid illegal or

had never been part of this Note but only to the extent it is invalid

19 General Oblieation The indebtedness evidenced by this Note is an unconditional
general obligation of the Borrower to the repayment of the principal ofand interest on which its
full faith and credit and unlimited taxing power are pledged and the indebtedness can be
collected in any lawful manner including to the extent not prohibited by applicable law offset
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Administration Promissory Note City of Salisbury FY2010

July 23 2010

against the funds otherwise payable by the State ofMaryland to the Borrower including income
tax distributions

IN WITNESS WHEREOF and intending to be legally bound hereby the undersigned
executes this Note under seal as Borrower as of the date written at the beginning of this Note

SEAL

ATTEST

Name Brenda J Colegrove
Title City Clerk

BORROWER

City ofSalisbury

By
NameJfilnes Ireton Jr

STATE OF MARYLAND CITYCOUNTYOF

I HEREBY CERTIFY that dii

Notary Public in the State of Mai
acknowledged himself to be the Mayor
me to be the person whoimie is si

executed it on behalf offlc itvofSalis

AS hand

TO WIT

day of 201 before me a

rvenally apfired James Ireton Jr who

iSahSbuFy krn or satisfactorily proven to

oEfii3 Cclment and acknowledged that he

iduly authzed Mayor

Public

My

5
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JANE E LAWTON CONSERVATION LOAN PROGRAM

LOAN AGREEMENT

THIS LOAN AGREEMENT as it may be amended this Agreement is made as of
this day of August 2010 between CITY OF SALISBURY a municipal corporation ofthe
State of Mazyland the Borrower and the MARYLAND ENERGY ADMINISTRATION
an independent agency ofthe State ofMarytand the Administrationy

RECITALS

1 The Borrower is indebted to the
exceed One Hundred FortvTwo ThousanC

14280000 plus applicable interest thereon
Borrower pursuant to this Agreement The Lo
date hereof in the original principal amount oft
to the Administration as it may be amended or n

2 The Loan was mad
Conservation Loan Program JELLI
State Government Article Annotated

3 The Loanpztedsh
Exhibit A to this Agreerncfnioilactl

4 The Lit Council if
Agreement by enactmn oP anifrdi
execution ofthis Agreencht

Tin f fdn hs

termid condJhons ottActtltrti
ISOVTHEREFOItllyfor

sufficiency 1which areherCiacknc

iiS thcprincipal amount not to

which wJll ir advanced to the

by a Promis sNote dated the

ecby the Borrogerandpayable

to thtrirvisions of the Jane E Lawton
as Sectioi 920AOl through920A10of the

Mnd ilsaneledthe Act

the activities described in

approves the Project and the terms of this
of a resolution and authorization of the

agreed to make the Loan to the Borrower subject to the
alations promulgated thereunder and this Agreement

good and valuable consideration the receipt and

ed the parties agree as follows

ARTICLE I

All accounting terms not specifically defined herein shall have the meanings determined
by generally accepted accounting principles consistently applied All terms previously defined
are incorporated in this Agreement by reference Capitalized terms used in this Agreement have
the meanings defined below

Apnlicafion means the Application from the Bonower to the Administration dated
February 19 2010 as it maybe amended
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Borrowers Contribution means the Borrowers contribution ie cash inkind
equipment towards the Project as listed in the ApplicationsProject Budget Worksheet

Claim means any action or other claim for liability loss expense or other cost
including fees costs and expenses ofattorneys consultants contractors and experts

Closing Checklist means the closing checklist setting forth all items to be delivered by
the Borrower and the Administration on or before any Loan proceeds are disbursed to the
Borrower

Commitment Letter means the conditional commitrint letter issued by the

Administration in connection with the Loan dated June 23 J11 as i iainay be amended

Draw Schedule means the anticipated scheculfor disbursemerrthat is set forth in
Exhibit D to this Agreement

Default means any default under Article

Eligible Project Costs meafany costs descritd in Exhibit A to this Agreement
Eligible Project Costs must be approv lip e4dmmistrai u

Environmental Requirement ms an ttrrcior fttre Law or other restriction
whether public or privatehatinanyway4laulsihluna 1 iiCitlth safety or welfare Hazardous
Materials Hazardousfki7entlstntammaioljorthe enmnment including any Law or

restriction dealing thground au mater ornlsepollution or contamination and underground
or above ground t

eSERQenses mean allcoStsantiast2arredby the Administration whether before
or afteratclauittin conneaiio with orrmxercising or enforcing any rights powers and
rK t

remedlrfijzlovraea rn nu of

treFmancing Documents

ttnincinDocuntsmewstilldocuments executed and delivered in connection with
the Loaz

wf
the Obligatinr including this Agreement the Note and any other document

evidencingecuring the L1tn as any ofthem maybe amended

GovernmCttalAirfhri means the United States the State or any of their political
subdivisions agencear instrumentalities including any local authority having jurisdiction
over any aspect oftheroject

Hazardous Materials means any hazazdous or toxic substances wastes or materials
including any substance that contains asbestos radon polychlorinated biphenyls urea

formaldehyde explosives radioactive materials or petroleum products that because of their
quantity concentration or physical chemical or infectious characteristics may pose apresent or

potential hazard or nuisance to human health safety or welfare or to the environment

2
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Hazazdous Materials Contamination means the present or future contamination of a
any part ofthe 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

Hlric 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 wnceming soil vegetation and effect on the ecosystem

Laws means any current or future federal state andcal laws statutes rules
ordinances regulations wdes decisions interpretations ordersdecrees ofany court or other
Governmental Authority having jurisdiction E

Lien means any mortgage deed of trustfdge secuniterest assignment
judgment lien or charge of any kind including ay conditional sale of ether title retention

agreement any lease in the nature thereof any licxtietixclaims for liens for mgals supplied or

for labor or services performed and the filing ectaeementigive any fining statement
under the Uniform Commercial Code of anyjurisdiwtblt f

Obliations means all duti521fpaymentperfnrtnceand completion owed by the
Borrower to the Administration undoictlteinancin Dueuments and by law including the
obligations to

a Pay illtllns of money nved iniiiiictn with the Loan and any of the

Financing Documentsnfpluigtllsums1piiucipal intersY and premium if any due or to
become due ii alb lpresentluI futurences under any of the Financing Documents
iiiany late fees orthct clia ges tyrble bydieA6orrower iv all money advanced or expended
by the Administration pvijd IcSinan oftlcFinancing Documents and v all Expenses
and

ti
b Strtedy liserve and perform all of the provisions of the Financing

Doctn ts rime being ttlietsse
1ttlations tneans the regulations in Code of Maryland Regulations COMAR

1426OLObtiaoaugh142601999as theymay be amended

StatemYtil5tjSleof Maryland

ARTICLE II

TERMS OF THE LOAN AND DISBURSEMENT

Section201 The Loan

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

3
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All sums advanced under the Loan shall be evidenced by the Note and shall be repaid
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

Section203 Disbursements

a In General Subject to the confinued compliancebailiBorrower with all of the
terms of all of the Financing Documents the continued satisfactilof all conditions precedent to

disbursing Loan proceeds under this Agreement and the contitiGetlinexistence of aDefault or

any event circumstance act or omission which with theginf14thepassage of time or

both would constitute a Default the Administration Srhlall advance i the Borrower the full
amount of the Loan pursuant to completed RequestfoiDisbursementQteform of which is

attached hereto as Exhibit B

b Disbursement Schedule All requffordhenSements shall be made to the

Administration at the address specified in Section S0hbewor at any other place that the
Administration designates The BorrRCtshall submictluests for disbursements according to

the Draw Schedule that is set forth in

Thc Disbursements to the Bornver A Iiisl5urement hall be made directly to the

Borrower by check issuedKthCompiillerfftanddThe Administration shall only
authorize the Comptrolljofi4ylaand alibuLoan proceeds upon presentation to the
Administration by therBonower of fnvoicesbills or other satisfactory proof of payments to

reimburse the Bo ucrforpamicntts made for li ble Project Costs

d Condition IIitiursomeutsheobligation of the Administration to make
any disbu emcutsf the L an i subject toteaisfaction of the following conditions as of the

datethibumnlma8et

i Recrilit of lrcgdst for Disbursement The Administration shall have

i Reprcscttations True No representation or warranty of the Borrower
contained in thistenicntsnallbe or have become materially incorrect or inaccurate

iii ho Defaults There shall be no breach default or event of default

including a Default under the terms of any of the Financing Documents and no event
circumstance act or omission shall exist which with the giving ofnotice the passage of time or

both would constitute breach default or event of default including a Default under any ofthe

Financing Documents

iv No Adverse Chance There has been no materially adverse change in the

Borrowersfinancial condition

a
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e Availabilitv of Funds and Reduction of Loan Disbursements of Loan proceeds
are subject to the continuing availability of funds for such purpose the Statesfiscal position the
Administrations financial resources and compliance with all applicable Laws The
Administration may at any time assess the States fiscal position and the Administrations
financial resources and reduce the amount ofundisbursed Loan funds

f Upon each disbursement the Borrower shall be deemed to have issued each ofthe
representations and warranties contained in Section301 ofthis Apreetkent

g In no event shall the Administration be

Agreement if a Default has occurred or if the advance
advances made to exceed the amount of the Loan

Section204

Before disbursing any Loan proceeds
forth on the CIosing Checklist in form and su

Section205

When the Borrower submits to
the Borrower shall submit to the Admin

nom

warrants as follows

e any advance under this

total principal amount of

receive aIICtheitems set
the

Request for Disbursement
lect is completed

Is acalitly existing municipal corporation under the laws of the State and

Legal capability to comply with the Act and the Regulations

b Ordinance and Resolution As required by the BorrowersCharter an ordinance
has been duly enacted as and a resolution has been duly adopted as official acts of the
Borrowers governing body authorizing the execution and delivery of all of the Financing
Documents by the Borrower and authorizing and directing the person executing the Financing
Documents to do so on behalfof the Borrower

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
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to which it is a party and to comply with the terms set forth in all of the Financing Documents
all ofwhich have been duly authorized by all necessary action ofthe Borrower No approval of
any other person or public authority or regulatory body is required as a condition to the validity
ofany ofthe Financing Documents or if required the approval has been obtained

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 theBlrrowersCharter

ii Not violate any provision or result fn breach of any document or

agreement binding on the Boaower or affecting its propertyiti

iii Constitute the valid and legallybsiing obligatioliafthe Borrower fully
enforceable against the Borrower in accordance with4tititterms

e Legal Actions There is no Ilaiiu irending of to the best of tli Borrowers
knowledge threatened in any court or beforeanyiernmental dgency and 2nrestigation by
or before any Governmental Authority that

i Questions the triiJior enforoelliility of any of the Financing
Documents or any action taken or tobendttic3izany oflh itte

ii Is likely toriultinanymrialtdseicialgein the authority properties
assets liabilities or confitiuifi5n r

f lcialorotiiwtse of tfleBorrower that would materially
impau the Borrowersabliil tocrform anv4lf its obligations under all of the Financing
Documents or

fccurtc of 3ta4 vents All information contained in any financial statement

repct or 9ther documeutrnen vheBoower or by any other person in connecrion with the
Loan true and accuratettall reset and the Borrower and each other person has not omitted
to state aiawnaterial fact orar fact necessary to make the information not misleading

g Arlication11 information in the Application was true and complete in all
material respectsasoftlicuate of the Application The Borrower is awaze of no event that
would require anytrlclment to the Application in order to make any informafion in the
Application true and mplete in all material respects and not misleading in any material respect
as of the date of this Agreement and the Borrower is aware ofno event or other fact that should
have been and has not been reported in the Application as material information

h Financing Document Defaults There is no event ofdefault 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 ofdefault or default including a Default under any ofthe Financing Documents
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i Compliance With Laws The Borrower has complied with all Laws

j Aprorovals The Borrower has obtained or expects to obtain prior to the
commencement of construction ofthe Project

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

ii All necessary permits for the Project

k Zonine The intended use ofthe Project will n6t 4irIteany zoning or other Law
or any restrictive covenant or agreement of the Borrowerfwuv n x tence or known by the
Borrower to be proposed applicable to the Project or iduse and allruirements for such use

have been satisfied t

1 Environmental Conditions To tti llom
the land surface water and Bound water on whctthe
substantial amounts of waste or debris ii Is free
Materials Contamination iii Hasneileused as a

Hazazdous Materials iv Is in comilaucitiwith all
Contains no Hydric Soils

Section302 Borra

TheBorrowercgvrtant

a eQavSnllanland

ofthe Obligahonsinthvnne

Ige the PtCjct including
tructed rlafree of any
Materials and Hazazdous

storage or dump site for

l Requirements and v

sr shall promptly pay and perform all

Documents

The Borrower shall use the Loan proceeds for Eligible

shall furnish the Administration with

is as the Administration may reasonably require in order to
annual energy savings or lack thereof resulting from the

ii Current information concerning utilities from which the Borrower

purchases services and utility account numbers and to advise the
Administration ofchanges in these accounts when they occur and if they
may affect the efficient gathering of billing information necessary io

verify energy savings or the lack thereof resulting from the Project and

iii Any additional information reasonably requested by the Administration

7
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d Monitorine The Borrower agrees to permit the inspection of Borrowers
financial records at east annually to verify payment of utility costs and to compaze annual utility
costs with budgeted amounts to verify savings ifany achieved by the Project

e Pavmenf of Contractors The Borrower will promptly pay all contractors and
materialmen the amounts due them

f Maintenance ofthe Project The Borrower shall at iLssole cost and expense i
Keep or cause to be kept the Project in good condition working orJcand repair ii Make or

cause to be made all replacements to any ofthe Project so that theTrjectwill always be in good
condition iii Operate or cause to be operated the ProjeinInanner in which similaz

property is operated by persons operating afirstclassbusingait

iiIsr
nature

g Insurance The Borrower and anciiractor hired bytBorrower for the
Project as the case may be shall maintain insuriaceduringthe life of thenan m accordance
with the requirements set forth in Exhibit C to th rgreement

h Notification ofClaims The Borroweh
any i material action or prospective eaims or litigatioJ
asserted against the Borrower and iiJuRorevent

debenture note or other evidence ofindlilednessaofthe

i Access

reasonable times have

j Bogk
documents that msy
loans made by the E

disclose fiill ihn

Adminisiii All b

occur ofihtNee years

Project by thefte
k Pre

may not issue any

y notify the Administration of
tax deficiencies that maybe

under the terms of any bond

Administration shall at all

Borruier shall keep any books records and other

Ze nilesanprocedures now or hereafter applicable to

anahcctand as may be reasonably necessary to

ofttieLoan the total costs incurred to complete the
ded towards the costs ofthe Project All books records
at the offices of the Borrower for inspection copying
times by any duly authorized representative of the

other documents shall be maintained until the first to
of the Project or ii the completion of an audit of the

Without the prior consent of the Administration the Borrower
in connection with the Loan the State or the Administration

1 Further Assurances At any time upon request by the Administration the
Borrower at its sole expense will make execute and deliver or cause to be made executed
and delivered any additional documents that may in the opinion of the Administration be
necessary or desirable to effectuate complete perfect continue 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

8
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Borrower hereby irrevocably appoints the Administration the agent and attorneyinfactof the
Borrower to do so this appointment being coupled with an interest The Administration may at

its option advance the Expenses incurred in making and executing any such documents and to
the extent not prohibited by applicable law the Borrower shall reimburse the Administration for
any sums advanced with interest at a rate equal to 12 per annum Any such Expenses together
with interest same shall be part ofthe Obligations

m Indemnification To the extent allowed by Maryland law the Borrower releases
the State and the Administration and its agents and employees
indemnify and save each of them harmless against any Claims
asserted against any of them including but not limited to hazarr
the Project and any requirements imposed by any Goveraei
Hazardous Materials arising in wnnection with the Loanorfn

the State or the Administration as a result of such Clrus and E

extent not prohibited by applicable law interest at
ofpayment shall constitute an additional indebte8
due and payable by the Borrower to the State ariii
Section302m or in the Financing Documents si
This Section302mshall survive termination of 0
Note in full The Administration exprcSlryreserve

its employees may possess underStatertirnlla

and agrees to protect
uses incurred by or

located or placed in

dty with respect to

money expended by

gether with to the

arum from the date

ilttilrtrtyhe immediately
mgsaatainedin this

equal to 12io pei3
the Borrower and

CU as a limit ontliaObligations
t and repayment of the Loan and

any immunity Administration or

n ContractorsNonDiscriminlron hta3 rrurshall not discriminate against
any employee applicant farrnployment or m liiaiirgtractors to carry out any portion of
the Project on thebastarneolor seerJoon nahortfi or ethnic origin or any other

characteristics forbiddias a Baer lrdJSCnn Inahon by applicable laws The Borrower shall

prohibit its contract orshom engg1in suchrimination in the hiring of subcontractors to

carry out any portion i the Prolcci Boarnverccrti4es that its Constitution orbytaws contains a

non dtscrimmahonclauateantstLntwithfquet orsCode of Fair Practices

aic Al Ypnses incurred by the Administration shall become part of the
Obhccntinfis and shal1be repartl by the Borrower on demand together to the extent not

prohibby applicablei i withitjlerest at a rate equal to 12 per annum from the date of

p GAmplianceitiLaws The Borrower will comply with all Laws

ARTICLE IV

DEFAULT AND REMEDIES

Section401 Defaults

The occurrence of any one 1 or mere of the following events shall eonstittzte aDefault
under this Agreement

a The Borrower fails to pay the principal amount of the Loan and any applicable
interest thereon according to the terms of the Note or any other payment required by any of the
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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 wnstruction of the Project is at any time
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 accorurcewith the Application
and the certified energy savings contained in the Application

d Any Loan proceeds aze used for any purpose itteilitEligibleProject Costs

e The Borrower breaches any covenant relJrsentation war arty or other provision
in this Agreement or any other Financing Document

f Any statement made in any ificate repoft or opiniording legal
opinions financial statement or other document Cuimshlonnection wrthtlre Loan was

incorrect in any material respect when made

g The Borrower breachesitnciianrep csun ttion warranty or other provision
ofthis Agreement which breach is notcurdiir31 cal enilar 11 s from the date the Borrower
receives written notice of the breach fiitl the Attinlnisttrotrprovided however that the
Borrower shall notrecerv0ealendazdaCUre irr1ttdrthis subsection for any breach for
which there is aspecrficaDftrult etforth m 1ttcxCion

h Anyclrtarge in any e7iring ordiiriice or any other public restricfion is enacted
which limits or defii h uscs hatltabtmadenany part of the Project so that the use of

the Project would be uiricz7ati rtulihctzcytrielittr1zoning change and the Project would not be

useablerJtteconsiirfviththeAct
Any poiYipitfotiinterest in the Project is sold leased subleased transferred

or otherwisecanweyedwthoutthe prior written consent of the Administration

j The Borrowarfails to comply with any requirement of any Governmental
Authoritywitli0days ftvwritten notice ofthe requirement is made or within any other time
period set by the reslirialAuthority or if any proceeding is commenced or action taken to
enforce any remedytra violation of any requirement of a Governmental Authority or any
restrictive covenant afiting any part ofthe Project

k With the exception ofa default or event of default occurring under the terms of
the obligations listed on the attached Schedule401kadefault or event of default occurs under
the terms of any bond debenture note or other evidence of indebtedness of the Borrower and

remains uncured beyond any applicable grace or cure period

1 Any court of competent jurisdiction makes a final order i adjudicating the

l0
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Borrower a bankrupt ii 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 pursuant to federal bankruptcy law or any other judicial modification or

alterations ofthe rights ofthe 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 Btakes 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
become due or E makes an admission in writing of inability to ptiy debts generally as they
become due

m Apermanent or preliminary injunction is issuiiF liar acts for more than 90 days
that prohibits the Borrower from using the Protect as tortlittle Application and the
Commitment Letter

n Without the prior written consent mtheAdministration the B tinwer i sells or

transfers all or substanflally all of its business uttiets iibegi tany proeeedltt dissolve or

liquidate iii changes the form of business enttthrougiitihich it presently conducts its
business or iv merges or consolidates

K

o Without the prior wntte Lbc cntof the AdJi lilatration the Borrower is dissolved
by operation oflaw or in any other man

p The Ad mJhon makes coocl rthdfemmahon that a material adverse
change has occurred m tlltroan uPcondltor1 Borrower

q The i1inrmistrah takes a gifaith determination that the prospect of
payment of any ofthetltiigationsirlpauedfuerany reason or

rfnult ot4eirut ofdewfainodder the terms of any ofthe other FinancingDocumY

Strcfion402 Remccles

apon theocirnceof any Default the Administration may

iyRatlirlr the immediate repayment o the entire outstanding principal
indebtedness togethrRithrail accrued interest under the Note and any Obligations without
presentment demand protest or notice all ofwhich the Borrower expressly waives

ii At any time proceed to protect and enforce all rights and remedies
available to the Administration under this Agreement or by Law by any other proceedings
whether for specific performance of any agreement contained in this Agreement damages or

other relief

iii Suspend or terminate the Borrowersauthority to receive any undisbursed

tl
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iv Apply as a prepayment of the outstanding principal and interest of the

Loan any undisbursed proceeds ofthe Loan in the possession of Administration

b All remedies provided for in this Agreement or by Law are cumulative and aze in
addition to any other rights and remedies available to the Administration under any Law The
exercise ofany right or remedy by the Administration shall not constitute acure or waiver of any
Default by the Borrower nor invalidate any act done pursuant to any notice of Default nor

prejudice the Administration in the exercise ofthose rights

c The failure of the Admnristration to insist upcn fez5
Agreement shall not constitute a waiver of any term rffiis A
Administration shall be construed as an election to pzlreed under

Agreement to the exclusion ofany other provision

d If the Administration suspends44secterminate
remedies available to the Administration shallsuncithsl

Section403 Setoff

To the extent not prohibited by Raplitililaw the F

and apply any funds of the Borrower on ctpostdilirrun

payment ofthe Obligationsiihbut notice Anilvihittresr

in

of any term of this
t No act of the
e provision in this

rights and

or

inistration may set off against

iicontrol of the State to the

ryludicial proceeding

between the parties made pursuant to this Agreementshall be

taAnycommriiiwtion sfiall a when mailed be effective three business days after

it is depos t the mazl O when mailed for next day delivery by a reputable overnight
courier sernc he effech ene business day after mailing and c when sent by fax be
effective whenttayfa cd ndreceipt ofthe communication is confirmed Communications shall
be delivered to the ofiiirthe addressee as follows

i Communications to the Administration shall be mailed to

Maryland Energy Administration
60 West Street Suite 300

Annapolis Maryland 21401
Attention Lawton Program Manager
Fax number 410 9742250

12
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ii Communicafions to the Borrower shall be mailed to

City ofSalisbury
125 North Division Street

Salisbury Maryland 21801
Attenton Public Works Department
Fax number 4105483107

With acopy to

City of Salisbury
125 North Division Street

Salisbury Maryland 21801

Attention Director of Internal

Fax number 410 8605154

c The Borrower and the Ad

sending written notice to the other party

Section502 Assignment orTrans
Nobenefit orburden imposedu t

transferred without the prior written conyn

Section503

Succes5i5rsaBound
This Agreemcnshall inure1 the

parties and their suctisors andperrsiXted a

Ser
n

50SebilitJ 1

ofthis

This i

Administration

negotiations be

of and shall be binding upon each of the

this Agreement shall not affect the validity of the remaining

lutes the entire agreement between the Borrower and the
all prior oral and written agreements representations and

concerning the Loan and the Obligations

Section506 Amendment ofAgreement

This Agreement maybe amended only in writing executed by the Administration and the

Borrower

Section507 Headines

inistritiif may change theirnllcdresses by

Bizrower und lus Agreement maybe assigned or

13
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The headings used in this Agreement are for convenience only and do not wnstitute a

part ofthis Agreement

Section508 Disclaimer ofRelationshins

The Borrower acknowledges that the obligation of the Administration is limited to

making the Loan on the terms 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 thirdparty
beneficiary principal and agent limited or general partnership jltin venture or any other

relationship between the Borrower and the Administration In additiiitbyinspecting any part of
the Project or by accepting or approving any action of the Borroeiunder any ofthe Financing
Documents the Administration shall not be considered to rartnthe condition legality or

sufficiency of any part of the Project or any action takenortakenlij the Borrower

Section509 Governing Law

This Agreement and all ofthe other FinncitigocutYSshall be govenlbythe laws

of the State ofMazyland

Section510 Term ofAereernctta

Except as otherwise provided inils Agei7Ent unless honer terminated by the mutual
consent of the Borrower and the Adminititihonihremeittsaallremain in full force and
effect until the Loan andtherliations totEthcr tlimicctand all other sums due and owing
in connection with thisagrcimithe Oblieiiltsor theIuhave been paid in full to the
satisfaction of theAdtinistrahon

Secfion511tilleatity

the

Law
pay

uligation underway of the Financing Documents would require
atc the Law then the performance shall be reduced to the level

inlrision of this Agreement other than provisions requiring the
rincipalkrincipal and interest or any other of the Obligations
invalidate any part of this Agreement then such provision only
it forth in this Agreement and the remainder of this Agreement
3ffect 2 any provision of this Agreement requires the Borrower

ncipal and interest or any other of the Obligations is held to be
the Administration the entire unpaid sum under the Loan with all

n and all other unpaid Obligations shall become due and payable

shall be voJ though
shall remain in 11 force

to pay interestgitlpal
invalid then at theli

unpaid interest accruedtli

Section512 CONFESSION OF NDGMENT

UPON A DFFAULT THE BORROWER AUTHORIZES THE CLERK OR ANY
ATTORNEY OF ANY COURT OF RECORD TO APPEAR FOR IT AND ENTER

NDGMENT BY CONFESSION WITHOUT PRIOR NOTICE OR OPPORTUNITY FOR

PRIOR HEARING FOK THE OBLIGATIONS THEN OUTSTANDING TOGETHER WITH

l4
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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 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 ENTERED PURSUANT THERETO THIti UTHORITY MAY BE

EXERCISED IN THE SAME OR DIFFERENT JURISDICTIrSAS OFTEN AS THE
LENDER DETERMINES TO BE NECESSARY OR DESIItABLE

The Borrower shall pay

any of the Financing Documents

Time of Essence

This Agreement
original but all of whicl

and delivery of

each ofwhich shall be an

document

15
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IN WITNESS WHEREOF the Borrower and the Administration have caused this

Agreement to be executed and delivered as ofthe date fast above written

ATTEST

SEAL

ATTEST

MARYLAND ENERGY ADMINISTRATION

By
Name Malcolm D

Title Director

CITY

Name Brenda L Colegrove
City Clerk

STATE OF MARYLAND CITYlCCb
I HEREBY CERTIFY that onn ti

Notary Public in the Sffitaf Marylav
acknowledged himselfiseltn h the M

proven to me to betrcperson wh name

that he executed iteelialfofCttSalis

My

i

NameJames IrcZiitiJr w

Title M1ihr

S7F TO WIT

Div r F 2010 before me a

d pcrstliallyppazed James Ireton Jr who

ytr1 City of Salisbury known or satisfactorily
1 subscribed to this document and acknowledged

burtiits duly authorized Mayor

Notary Pubiic
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JELLP 01080

A default or event of default that occurs under the terms of any of the following
obligations or any documents relating thereto shall not constitute a Default for purposes of
Section401k of the Loan Agreement

1 City of Salisbury Special Obligation Bonds The Villages at Aydelotte Farm
Project Series 2007 dated April 16 2007 originally issued in the aggregate principal amount

of9775000 r

2 City of Salisbury Special Obligation Bonds
Series 2007 dated April 19 2007 originally issued in

15000000and

3 Any other bonds notes or other

under the authority ofi the Tax Increment Fin

through 12213 inclusive of the Economic

Maryland andor ii Section 44A of Article

replaced supplemented or amended but only
indebtedness issued by the Borrowerllrcnota

credit and taxing power of the Borrow

Salisbury Lake Project
ire principal amount of

indebtedness Gucci by the Borrower

currently codifieiltasections 12201

t AJc1e of the AniktcttedCode of

orated Codeoff5faryland as

ends notes or other evidences of
cured by a pledge of the faith and
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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 of238 conventiona1250watthighpressuresodium lights in the City of

Salisbury Parking Garage with 88watt lightemitting diode1131 technology bulbs and

fixtures
o This measure is described in detail in AttachmentsAndB to the February 19

2010 Application submitted by the Borrower d Pf ed by the
Administration

o This measure will save an estimated234per yeari lectricity costs

o This measure will save an estimatedf411ib000per year mmiitenance and
conventional bulb replacement cosa

Eligible Project Costs aze limited to the purchase arrtntallatli ofLED bulbs accdiding to
Attachments A and B to the February 19 2010 Apphcatihfi
The City ofSalisbury will contribute

project
1

0
tc the completion ofthis

18



Administration Loan Agreement City of Salisbury FY2010

July 23 2010

EXHIBIT B

REQUEST FOR DISBURSEMENT

Project Name

JELLPOl080

2 Borrower

3 Request Number Number Consecutively

4 Description of Activities and Costs r

Activity Actual Cost

Contract if

applicable

AmougtaRcijiic tcdN
fitsldministrahotaf sn this Request

y

Cumulafive Amount

Requested from
dministration to

date

t

Total

figures rntiibcsaprted by adequate documentation invoices bills vouchers

2 1 LtitiAdministrationtillnot hnor requests for disbursement which exceed the lesser ofthiinnunt the Administration is to pay for a particular activity in the project budget
preustRacceptedyfhe Administration or the actual cost ofthe work performed

3 In additionsith inpleted Description of Activities and Costs the Borrower must write
a letter withaL invoices as attachments to the Administration with each request
containing the following information

o Loan number ieJELLP

o Amount ofdisbursement requested
o Name ofthe responsible project manager and primary contact
o Any update to the mailing address
o Federal Tax Identification Number for the borrower
o Brief narrative description of the work completed with the funding being

requested for disbursement
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o Itemization of each individual invoice including the business name of the

contractor or vendor number of pages payment due and amount ofdisbursement

request being used toward the payment

20
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EXIdIBIT C

INSURANCE REpUIREMENTS

I Comprehensive general liability selfinsurance for both Borrower and

Contractorsin the form and for amounts acceptable to Administration
Borrowerspolicy to name Administration as an additional insured

2 Fire and hazazd insurance in the form and for the

Administration naming Administration as an adc

3 Workerscompensation insurance broad form
persons engaged in work on the Project and4ite
covering employees of the Borrower

4 Builders risk insurance in the fo tnrl for the

Administration naming the Admeisation as z

payee

Sponsor shall provide the Admit with thirty i
cancellation or nonrenewal ofthe insureG

G
Q

table to

and loss payee

age covering all
ofthe Project

the

d loss

written notice prior to
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EXHIBIT D

DRAW SCHEDULE FOR PROJECT

JELLP H011080

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

September 1 2010 50Completion 7140000
Januar15 2011 100 Completion 71 40000

EXHIBIT E

AMORITIZATION SCHEilL11E

Loan 14280000
Rate i 25

Penods 1 12

Pa ent 1288889
I

Period t Pa went l7aterest linci 1 Balance
l i 12888 89 71OOi ll03 89 13169611

7 64 l2l 12888 89 l Q 120453 43
LL V

3r 12888 89 1506 I 8j 109070 21

rt i 168 liio 51 97 54470w4
5 gv 121 i 11669 58 85875121

128885 10714 1181545 7405967
t7 128RQ 1 925 S 1196314 6209653

3 9 2Cvl 12112 68 49983 85

3 1 L 4 S9 62480 12264 09i 3771976
Y1Ol 12sa 47150 1241739 25302378111144 31628 1257261 1272976

12 18889 15912 1272976E 000

15Nui664 1186664 142800OOJi 000
i

j lW
dualTotal Energy Savings i 2707680
AnnualPayments 2577777
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