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SUBJECT

Approval of the lease (term) extension between the Maryland-National Capital Park and Planning
Commission (M-NCPPC) and Meadowbrook Foundation, Inc. (Meadowbrook Stables)

EXPECTED ATTENDEES

None.

COUNCIL DECISION POINTS

e None —Action only. A motion is required.

e Public Hearing on December 7, 2021. No speakers were present.
e Introduction on November 16, 2021.

DESCRIPTION/ISSUE

Meadowbrook Foundation, Inc., a Maryland-based 501 (c)(3) non-profit organization, is the operator of
the Meadowbrook Stables, located at 8200 Meadowbrook Lane, Chevy Chase, Maryland 20815. The
property is owned by M-NCPPC and the facility is operated by the Foundation under a lease agreement.

Founded in 1934, Meadowbrook Stables has a long history of providing equestrian education to
Montgomery County residents through a Public-Private Partnership with the Maryland-National Capital
Planning Commission. In November 2001, the Planning Board approved a development plan for
Meadowbrook Stables that consisted of renovations and new construction in two phases. That
development plan included the concept of a covered riding arena as part of the second phase of
development to improve the functionality of Meadowbrook Stables.

Many improvements to the facilities were completed in 2003 (Phase I) funded through a combination of
public and private funds, including approximately S5 million in charitable donations. Phase Il of the 2001
development plan to construct the covered riding arena, was initiated in 2019 and will be funded entirely
by charitable donations to Meadowbrook Foundation. Inc.

The Foundation recently finished construction of the new covered pavilion (as part of its Phase Il
development plans). The Foundation now seeks to install a solar energy facility on the rooftop of the
pavilion, with solar panels and support equipment, and intends to purchase renewable energy through
a power purchase and license agreement (PPLA) with the provider, Skyview Potomac LLC. The solar
energy facility is estimated to produce, on average, 137 MWh (Megawatt Hours) of electricity per year.
This power will replace and offset the equivalent amount of energy purchased from Pepco.



The Foundation’s current lease of the property commenced in September 2010 and has been extended
several times; it is currently scheduled to end on August 31, 2025 with the option of one (1) renewal
term through August 31, 2030. M-NCPPC and the Foundation seek to further extend the lease through
August 31, 2041 in order to align the lease with the terms of the PPLA.

The Planning Board approved the lease extension by consent at its September 15, 2021 meeting.
Correspondence was received by the Board from two residents in the surrounding community (Chevy
Chase) opposing the lease extension due to various issues; a copy of the correspondence is attached on
circles 54-62.

Md. Code, Ann., Land Use, § 17-204(a) mandates that any lease of M-NCPPC-owned property exceeding
twenty (20) years requires the approval of the Council. In this case, the 11-year lease extension at issue,
as well as prior lease approvals since 2010, exceed 20 years. M-NCPPC hereby seeks the Council approval
of the lease extension, attached to this report on circles 7-53.

SUMMARY OF KEY DISCUSSION POINTS

e Does the Council approve the of extension of the lease of this property to August 31, 2041 for the
purpose of supporting the installation of a solar energy facility to be used by the operator of this
facility?

This report contains:

1. Resolution Approving Lease ©1-2

2. Planning Board - October 20, 2021 transmittal memo ©3-4

3. Planning Board — September 15, 2021 Approval ©5-6
4. Executed Lease Agreement (with exhibits) ©7-53
5. Correspondence to Planning Board re: lease extension ©54-62

Alternative format requests for people with disabilities. If you need assistance accessing this report
you may _to the ADA Compliance Manager. The ADA Compliance Manager can also be reached at 240-
777-6197 (TTY 240-777-6196) or at adacompIiance(_@montgomervcountymd.gov



mailto:adacompliance@montgomerycountymd.gov

Resolution No:
Introduced: November 16, 2021
Adopted:

COUNTY COUNCIL
FOR MONTGOMERY COUNTY, MARYLAND

Lead Sponsor: County Council President at the request of the
Maryland-National Capital Park and Planning Commission

SUBJECT: Approval of Lease (term) Extension between Maryland-National Capital Park
and Planning Commission (M-NCPPC) and Meadowbrook Foundation, Inc.

Background

1. Md. Code, Ann., Land Use, § 17-204(b) mandates that the Maryland-National Capital Park
and Planning Commission (“the Commission”) obtain the approval of the County Council
for any lease of Commission-owned property exceeding 20 years’ duration.

2. The subject property, known as Meadowbrook Stables, is located at 8200 Meadowbrook
Lane, Chevy Chase, Maryland 20815 and is currently improved with an equestrian stable
facility. The property is owned by the Commission and the facility is operated by
Meadowbrook Foundation, Inc. (“the Foundation™), a Maryland-based 501(c)(3) non-
profit organization.

3. Since September 2010, Meadowbrook Stables has been leased by the Commission to the
Foundation for the operation of facility. The lease is currently scheduled to end on August
31, 2025 with the option of one (1) renewal term through August 31, 2030.

4. The Foundation seeks to install a solar energy facility on the rooftop of the pavilion, with
solar panels and support equipment, and intends to purchase renewable energy through a
power purchase and license agreement (PPLA) with the provider, Skyview Potomac LLC.
The solar energy facility is estimated to produce, on average, 137 MWh (Megawatt Hours)
of electricity per year. This power will replace and offset the equivalent amount of energy
purchased from Pepco.

5. On September 15, 2021, the Planning Board (“Board”) approved the lease to the

Foundation for a total of 20 years, beginning September 1, 2021 and ending on August 31,
2041, in order to align the lease with the terms of the PPLA.
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6. The Council is scheduled for a virtual public hearing and action on this item on December
7,2021.

Action
The County Council for Montgomery County, Maryland, approves the following action:
The lease agreement and extension dated September 1, 2021 between the Maryland-
National Capital Park and Planning Commission and Meadowbrook Foundation, Inc. for

the use of the equestrian stable facility located at 8200 Meadowbrook Lane, Chevy Chase,
Maryland 20815 is approved.

This is a correct copy of Council action.

Selena Mendy Singleton, Esq.
Clerk of the Council

)



MONTGOMERY COUNTY DEPARTMENT OF PARKS

THE MARYLAND-NATIONAL CAPITAL PARK AND PLANNING COMMISSION
MEMORANDUM

DATE: October 20, 2021

TO: Montgomery County Council

VIA: Michael F. Riley, Director of Parks R

FROM: Jim Poore, Division Chief, Facilities Management Division or

Amanda Aparicio =Acting Division Chief #
Michelle Grace, Assistant Division Chief, FMD =

SUBJECT: Meadowbrook Foundation, Inc. (Meadowbrook Stables)
Lease (Term) Extension
8200 Meadowbrook Lane, Chevy Chase, MD 20815

STAFF RECOMMENDATION:

Approval of the lease (term) extension between the Maryland-National Capital Park and
Planning Commission (“M-NCPPC”’) and Meadowbrook Foundation, Inc. (Meadowbrook
Stables).

BACKGROUND:

Meadowbrook Foundation, Inc. (Meadowbrook Stables) is the lessee and operator of the
Meadowbrook Stables (the “Lessee”) located at 8200 Meadowbrook Lane, Chevy Chase,
Maryland 20815.

Lessee plans to install solar panels on the roof (“Solar Project™) of the new covered pavilion,
which was constructed and completed this year.

Lessee requests amending the Lease to extend the Lease term for an additional eleven years
through August 31, 2041 for the purpose of aligning the Lease term with that of the Solar Project
Agreement (“Solar Agreement ) term in order that the solar vendor may seek appropriate
financing proposed under the Solar Agreement. The requested extension of the Lease term
increases the term expiration from 2030 to 2041 as shown in the table below.

1
PARK PROPERTY MANAGEMENT e 8301 Turkey Thicket Drive, Second Floor, Gaithersburg, MD 20879 e Phone: 301.495.2520

www.MontgomeryParks.org
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Lease Term Effect # of Years
September 1, 2010 | August 31, 2015 5
September 1, 2015 | August 31, 2020 5
September 1, 2020 | August 31, 2021 1
—>| Amend. No. 3 | September 1,2021 | August 31, 2041 20
Total Years 31

M-NCPPC and Lessee have executed a Lease Amendment No. 3 (the “Lease Amendment”)
allowing Lessee to install the Solar Project. The Lease Amendment is subject to the Council’s
approval. The additional eleven years granted under this Lease Agreement exceeds 20 years.
M-NCPPC Montgomery County Planning Board approved the Lease Agreement (term)
extension on September 15, 2021 during its open session, attached to this memorandum as

Attachment One.

Md. Code, Ann., Land Use, § 17-204(a) mandates that any lease of M-NCPPC-owned property

exceeding twenty years requires the approval of the Council. M-NCPPC hereby seeks the
Council approval of the Agreement, attached to this memorandum as Attachment Two.

M-NCPPC recommends Council approval of the Agreement via legislative enactment.

Attachments:

1. Montgomery Planning Board Resolution
2. Lease Amendment No. 3 — Solar Project
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Attachment One

' MONTGOMERY COUNTY PLANNING BOARD

THE MARYLAND-NATIONAL CAPITAL PARK AND PLANNING COMMISSION

MCPB No. 21-104

Meadowbrook Stables Lease (Term) — Amendment No. 3
Tenant — Meadowbrook Foundation, Inc.

Date of Hearing: September 15, 2021

RESOLUTION

WHEREAS, the Maryland-National Capital Park and Planning Commission (“Commission”) is
authorized by Md. Code Ann., Land Use §17-101 (formerly Article 28, Section 5-101), to
acquire, develop, maintain and operate a public park system within the Maryland-
Washington Metropolitan District; and

WHEREAS, Md. Code, Ann., Land Use, § 17-204(a) authorizes the Commission to lease any
land in the metropolitan district acquired for park purposes to any responsible person; and

WHEREAS, Md. C ode, Ann., Land Use, § 17-204(b) mandates that the Commission obtain the
approval of the Montgomery County Council (the “Council”) for any lease of the
Commission-owned property exceeding 20 years duration; and

WHEREAS, the Commission’s Montgomery County Department of Parks (“Montgomery
Parks”) sought the approval of the Lease Agreement Amendment No. 3 (Term), attached to
this Resolution as Exhibit One, from the Montgomery County Planning Board (the “Planning
Board”), during an open Planning Board session on September 15, 2021; and

NOW, THEREFORE, BE IT RESOLVED that the Lease Agreement Amendment No. 3 (Term)
between the Commission and Meadowbrook Foundation, Inc., attached to this Resolution as
Exhibit One, is hereby approved by the Montgomery County Planning Board on this 15th day
of September, 2021, and the Executive Director is authorized to execute the said Lease
Agreement (Term) on behalf of the Maryland-National Capital Park and Planning
Commission.

[APPROVAL AND SIGNATURES APPEAR ON THE FOLLOWING PAGE]

2425 Reedie Drive, Wheaton, Maryland 20902 Phone: 301.495.4605
www.montgomeryplanningboard.org E-Mail: mcp-chair@mncppc.org

)



MCPB No. 21-104

Meadowbrook Stables Lease (Term) — Amendment No. 3
Tenant — Meadowbrook Foundation, Inc.

Date of Hearing: September 15, 2021

Page Two

* * * * * * * * * * * * *

This is to certify that the foregoing is a true and correct copy of a resolution adopted by the
Montgomery County Planning Board of the Maryland-National Capital Park and Planning
Commission on motion of Commissioner Gerald R. Cichy, seconded by Commissioner Partap
Verma, with Commissioners Casey Anderson and Tina Patterson voting in favor of the
motion, at its regular meeting held on Thursday, September 15, 2021, in Wheaton,
Maryland.

APPROVED AS TO LEGAL SUFFICIENCY g}‘

% 9115121 Casey Anderson, Chair
M-NCPPC Legal Department  Date Montgomery County Planning Board

2425 Reedie Drive, Wheaton, Maryland 20902 Phone: 301.495.4605
www.montgomeryplanningboard.org E-Mail: mcp-chair@mncppc.org
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ATTACHMENT TWO
Contract No. 310671-004

THIRD AMENDMENT TO LEASE AGREEMENT

This Third Amendment to Lease Agreement (the “Amendment”) is made on this ___ day
of , 2021, by the MARYLAND-NATIONAL CAPITAL PARK AND PLANNING
COMMISSION, a public body corporate and agency of the State of Maryland (the
“Commission”), and MEADOWBROOK FOUNDATION, INC., a Maryland non-stock corporation,
located at 8200 Meadowbrook Lane, Chevy Chase, Maryland 20815 (the “Lessee”).

RECITALS:

A The Commission and Lessee entered into a Meadowbrook Stables - Property
Lease with the last signature date of August 31, 2012, which lease was amended via First
Amendment and Extension of Lease Agreement (Contract # 310671-001) effective as of
September 1, 2015, a Forbearance Agreement dated April 1, 2020 (Contract # 310671-002), and
a Second Amendment and Extension of Lease Agreement effective as of September 1, 2020
(Contract # 310671-003) (Collectively, the “Lease”).

B. Lessee desires to install solar panels on a portion of its 4™ Ring Pavilion roof (the
“Solar Project”) in accordance with: (i) the stamped building permits and plans approved by
Montgomery County Department of Permitting Services (see Attachment M), (ii) the Permit for
Construction on Park Property with Conditions (see Attachment N), and the Power Purchase
and License Agreement (the “Solar Agreement”) by the Lessee and Skyview Potomac, LLC (see
Attachment O) (collectively, the “Solar Project Approvals”).

C. The Lease will expire on August 31, 2025, with an option to extend the Lease
term for one renewal term of five years.

D. In an email dated February 22, 2021, Lessee requested to amend the Lease to
extend the Lease term through August 31, 2041 for the purpose of aligning the Lease term with
that of the Solar Agreement term in order that the solar vendor may seek appropriate financing
proposed under the Solar Agreement.

D. Commission and Lessee have previously amended the Lease to incorporate the
“Phase II” development of the Lessee’s operations for the completion of the 4" Ring Pavilion.
The foregoing fulfillment of the Lessee’s obligations under the Lease and its promise to
continue its operations pursuant to the Lease are material inducements for Commission to
grant Lessee’s request to further amend the Lease subject to the terms and conditions set forth
in this Amendment.

E. The parties desire to extend and amend the Agreement as set forth hereinbelow.

ACCORDINGLY, the parties agree as follows:

(7)



Contract No. 310671-004

1. Incorporation of Recital. The above Recitals are incorporated into this
Amendment by reference. Any defined term not otherwise defined herein will have the meaning
ascribed in the respective Lease document.

2. Lease Termination Date. Despite anything to the contrary in the Lease, the
current Term, which commenced on September 1, 2020, has expired on August 31, 2021. The
parties intended to execute this Amendment on or before August 31, 2021, but were unable to
do so. Despite the delay in the execution of this Amendment, Lessee avers that it has performed
in accordance with this Amendment and the Lease. Accordingly, the parties affirm this
Amendment with the effective date as of September 1, 2021.

3. Term; Rent. Articles Il and Il of the Lease is amended by deleting Section 2.2 in
its entirety and replaced with the replacement Section 2.2 and new sub-section 3.2(a)(iv) as
follows:

“2.2  Renewal Terms.

(a) [Ifthis Lease is in full force and effect and Lessee is in compliance with
all of the covenants, agreements, conditions and provisions of this Lease, Lessee may
request to extend this Lease for one (1) renewal term of 20 years (the “Renewal Term”),
to commence immediately following the expiration of the then current term, on the same
terms, conditions and provisions as are set forth in this Lease, except that, beginning with
and as of the first day of the Renewal Term, the monthly rent payable shall be adjusted
and modified pursuant to Section 3.2 below. The Commission in its sole discretion may
accept or deny the requests to extend this Lease. If the Commission accepts, the
Commission shall provide written acceptance of the renewal and confirmation of the
adjusted annual minimum rent as defined in Section 3.2 at least 30 days prior to the
expiration of the then current term of this Lease. Lessee may decline to renew based on
the rent increase by providing written notice to the Commission prior to the expiration of
the term. Further, if granted by the Commission, the Renewal Term shall commence on
September 1, 2021 and expire on August 31, 2041.

(b) Despite anything to the contrary herein, the Renewal Term is
conditioned upon Lessee entering into a valid fully executed Power Purchase and License
Agreement with Skyview Potomac, LLC (the “Solar Agreement”). In the event the Solar
Agreement does not go into effect, then the Renewal Term shall not apply and the Lease
Term shall remain the same as set forth in First Amendment and Extension of Lease
Agreement (Contract No. 310671-001) with the Lease expiration date of August 31,
2025.”

(8)



Contract No. 310671-004

“3.2(a)(iv) Notwithstanding anything to the contrary in this Lease, during the
Renewal Term the Annual Minimum Rent shall increase as stated in Attachment P,
incorporated into and made a part of this Lease.”

4, Permits and Approvals. Lessee represents, warrants, and covenants that it shall,
and it shall cause the solar vendor under the Solar Agreement, to obtain all required permits and
approvals from non-Commission entity in a timely manner for completion of the Solar Project.

5. Solar Project Default. Any construction of Solar Project authorized in accordance
with the Solar Project Approvals that differs in an impactful manner, as reasonably determined
by the Commission, will constitute material default under the Lease.

6. Maintenance and Repairs by Lessee. Section 6.6 Maintenance and Repairs by
Lessee of the Lease is amended to add the following subsection 6.6(b):

“6.6(b) Solar Project.

(i) The Lessee shall be solely responsible for the entirety of the Solar Project in
accordance with the Solar Project Approvals, including but not limited to, all capital and
non-capital improvements, maintenance, repairs, replacements, utilities, compliance with
regulatory agencies, and any other works and/or activities necessary to keep the Solar
Project operational in good condition throughout the term of the Lease. Commission shall
have no obligation or responsibility of any kind or nature concerning Solar Project.

(ii) The Lessee acknowledges and affirms that (1) the covenant set forth in
Section 6.6(b)(i) above is a material inducement for Commission to agree to extend the
term of the Lease; (2) enter into this Amendment; and (3) Commission has interest in
ascertaining that Solar Project is completed, maintained, and kept in good working
conditions at all times relevant in accordance with Section 6.6(b)(i) and Solar Project
Approvals.

(iii) Notwithstanding anything to the contrary in the Lease, Commission may
inspect the Solar Project from time to time upon providing a minimum of two days advance
notice to Lessee. While the parties agree that Lessee is solely responsible to maintain and
keep the Solar Project at all times relevant, Commission may notify the Lessee of any issue
of material importance regarding the sound keeping and operation of the Solar Project
identified by Commission. If so notified, Lessee shall address such issues to Commission’s
satisfaction within 30 days from the date of the notice to Lessee; provided, however, that
if the nature of the work necessary to address the issues is such that the work cannot be
completed within 30 days, then Lessee shall promptly commence the work and diligently
pursue completion therefor and finish all work necessary no later than 60 days from the
date of Commission notice. Failure to address the Commission identified issues to

3
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Contract No. 310671-004

Commission’s satisfaction will constitute material default under the Lease.”

7. Maintenance Responsibilities of Commission. Section 7.2 Maintenance
Responsibilities of Commission of the Lease is amended to add the following subsection:

“7.2.2 Responsibilities for Solar Project Improvements. Lessee shall be solely
responsible for the entirety of the Solar Project and associated site amenities authorized
in accordance with the Solar Project Approvals as described in Section 6.6(b). For clarity,
Commission has no obligation or responsibility of any kind or nature concerning Solar
Project.”

8. Adequate Funding. Lessee represents and warrants to Commission that Lessee
has adequate funding to complete the Solar Project pursuant to the Solar Project Approvals.

9. Conditions Precedent. The effectiveness of this Amendment is contingent upon
Lessee obtaining: (a) all the Solar Project Approvals, (b) completion of the Solar Project,
including final building permits showing punch list items completed, and (c) Montgomery
County Planning Board and Montgomery County Council approvals of this Amendment.

10. Fixtures. The parties agree that Section 6.7 of the Lease (i.e., Capital
Improvements) will not apply to the solar panels and other fixtures to be installed at the Leased
Premises. Lessee represents and warrants that Md. Code, Ann., Land Use § 17-204(a)(3) does
not apply to Solar Agreement as the solar panels and other fixtures to be installed at the Leased
Premises constitute personal property of the solar vendor.

11. Compliance with Lease.

(a) Lessee represents and warrants that nothing in the Solar Agreement
violates or conflicts with the Lease. In the event of any conflict or violation, Lessee covenants
that it will resolve any such conflict and cure any violation within 30 days of the date of written
notice from the Commission; provided, however, that if the nature of the conflict or violation is
such that the resolution or cure cannot be completed within 30 days, then Lessee shall
promptly commence the resolution or cure and diligently pursue completion therefor and
resolve or cure such conflict or violation no later than 60 days from the date of Commission
notice. Failure to address the Commission identified issues to Commission’s satisfaction will
constitute material default under the Lease.

(b) Commission consents to the Solar Project as a permitted use at the
Leased Premises as proposed in the Solar Agreement.

12. Solar Project Indemnification. Lessee shall indemnify, defend, and hold
harmless the Commission from all liabilities, obligations, damages, fines, penalties, claims,

4
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Contract No. 310671-004

demands, costs, charges, judgments, and expenses (including reasonable attorneys’ fees and
other professional fees) which may be imposed upon, incurred or paid by, or asserted against,
the Commission or the Commission’s interest in the Premises by reason of, or in connection
with: (i) any breach or default in the performance by the named parties under the Solar
Agreement; or (ii) any other acts or omissions of the named parties under the Solar Agreement,
their agents, employees or contractors.

13. Insurance. In addition to the insurance requirements set forth in the applicable
Solar Project agreements entered into by Lessee and the Solar Project installation and
operation vendor, Lessee agrees to cause its contractors and/or agents installing the Solar
Project equipment to obtain and maintain a professional liability insurance if any engineers will
be relied upon for drawings, plans, and other specifications for the Solar Project installation
work.

14. Notices. Lessee agrees to provide copies of all notices provided and received by
Lessee under the Solar Agreement to the Commission as promptly as possible. Lessee
acknowledges and agrees that the foregoing notices are for informational purposes only and

will not substitute for any notification requirements under the Lease.

15. Effective Date. The effective date of this Amendment is the last date written
on the signature page herein.

16. Good Standing; Compliance.

(a) Lessee represents, warrants, and avers that Lessee is, and has been, in
compliance with all terms of the Lease at all times relevant.

(b) The Commission represents that Lessee is not in violation of the terms of
the Development Agreement pertaining to the Solar Project.

17. No Other Changes. Except as modified in this Amendment, all other terms and
conditions of the Lease remain the same.

[SIGNATURE PAGE FOLLOWS]
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Contract No. 310671-004

IN WITNESS WHEREOF, the Commission and the Lessee have executed this Lease on the

date written below.

Date: Q/.QOI // ZB? {

APPROVED AS TO LEGAL SUFFICIENCY
3

M-NCPPC Legal Department

_— 10/13/2021

_10/13/2021

Dat

MEADOWBROOK FOUNDATION INC.

By: / /é& M[ W

(Signature)

Printed Name: _A,.BM_M_J&E]M

Title: EXEC.  DDETDR
Lessee Fed ID # \gD ’-O O &OO \f3

MARYLAND-NATIONAL CAPITAL PARK AND
PLANNING COMMISSION

Asuntha ChiangSmith
By:

Asuntha Chiang-Smith
Executive Director

ATTEST:

T ==
By:

Joseph Zimmerman
Secretary-Treasurer
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ATTACHMENT M

MEADOWBROOK FOUNDATION INC.
Solar Project Improvements
Permitted Construction Drawings
Approved by
Montgomery County Department of Permitting Services
(Attached Separately Hereto)
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ATTACHMENT N

MEADOWBROOK FOUNDATION INC.
Solar Project Improvements
Construction Permit with Conditions
Issued by
Park Development Division
Montgomery County Department of Park and Planning
M-NCPPC

(Attached Separately Hereto)

(14)



ATTACHMENT O

POWER PURCHASE AND LICENSE AGREEMENT

BETWEEN

SKYVIEW POTOMAC, LLC

AND

MEADOWBROOK FOUNDATION, INC.

DATED AS OF OCTOBER 12, 2021

(15)



POWER PURCHASE AND LICENSE AGREEMENT

THIS POWER PURCHASE AND LICENSE AGREEMENT (this “PPA”) is made and entered
into as of this 12" day of October, 2021 (the “Effective Date”), by and between Skyview Potomac,
LLC , a Maryland limited liability company with offices at 1616 16" Avenue South, Nashville,
TN 37212 (“Seller”), and Meadowbrook Foundation, Inc, a Maryland non-profit corporation
(“Buyer”). Seller and Buyer are sometimes hereinafter referred to individually as a Party and
collectively as the Parties.

RECITALS

A. Buyer is leasing certain real property together with all improvements, buildings, and other
structures thereon known as Meadowbrook Stables, as more particularly described on Exhibit B
attached hereto (the “Premises”), from the Maryland-National Capital Park and Planning
Commission, a public body corporate and agency of State of Maryland (“Commission”).

B. Seller agrees to finance, own and operate a solar energy facility, as more particularly
described in Exhibit A (the “SEF”’), on the Premises. Seller desires to sell to Buyer, and Buyer
desires to purchase from Seller, all of the Energy generated by the SEF during the Term (as defined
below) and otherwise in accordance with the terms of this PPA.

C. Seller desires to obtain, and Buyer desires to provide an exclusive license for Seller’s
access to and use of the Premises for the construction, installation, maintenance and operation of
and sale of electricity from the SEF.

AGREEMENT

In consideration of the foregoing recitals, the mutual agreements, representations,
warranties and covenants set forth in this PPA and the Schedules and Exhibits hereto, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Seller and Buyer agree as follows:

ARTICLE 1.
DEFINED TERMS; RULES OF INTERPRETATION

11 Defined Terms. Capitalized terms used in this PPA shall have the meanings
ascribed to them in the Schedule of Definitions and Rules of Interpretation attached hereto as
Exhibit C and made a part of this PPA by this reference, or elsewhere in this PPA.

12 Rules of Interpretation. The rules of interpretation in the Schedule of Definitions
and Rules of Interpretation shall apply to this PPA unless expressly provided otherwise.

ARTICLE 2.
TERM

21 Term. The initial term of this PPA (the “Term”) shall commence on the Effective
Date and shall be in effect until the twentieth (20™) anniversary of the Commercial Operation Date,

(16)



provided that, upon the (i) subsequent mutual agreement in writing of the Parties; and (ii) Buyer
has a then valid lease for the Premises, the Term may be extended for two (2) successive,
additional terms of five (5) years each.

22 Conditions Precedent. The respective rights and obligations of the Parties under
this PPA (subject to Section 2.4) are conditioned upon the satisfaction in full (or waiver by Seller)
within three hundred and sixty-five (365) days after the Effective Date of (i) the receipt by Seller
of final approval from Buyer’s Serving Utility to operate and interconnect the SEF, and (ii) the
following:

@ Seller shall have received financing sufficient to enable it to purchase,
construct, operate and maintain the SEF as required by this PPA on terms acceptable to the Seller
in its sole discretion;

b Seller shall have obtained all Governmental Approvals and approvals from
Buyer’s Serving Utility, which approvals shall include conditions and terms satisfactory to Seller
in its sole discretion, which discretion shall include the right to terminate this PPA if capital
improvements are required to be made as a condition to receiving an interconnection agreement
from Buyer’s Serving Utility and such improvements exceed $0.10/watt and/or are otherwise not
economically acceptable to Seller;

© Seller shall have entered into an Interconnection Agreement with Buyer’s
Serving Utility that qualifies under applicable net metering programs, under which any over-
production of energy is carried as a credit on Buyer’s utility bill against later shortfalls in
production of the SEF compared to Buyer’s electricity consumption; and

@ Completion of a physical inspection of the Premises, including, if
applicable, geotechnical work, and real estate due diligence to confirm the suitability of the
Premises for the SEF.

23 Notice of Commercial Operation. Unless otherwise agreed by the Parties, and
subject to the remaining provisions of this PPA, Seller shall notify Buyer when the SEF has
achieved Commercial Operation (the “Notice of Commercial Operation™).

@ Construction Commencement Notice. Seller shall provide Buyer with no

less than three (3) days advance written notice of the commencement of construction of the SEF.

(b) Construction Completion Deadline. If Commercial Operation of the SEF
does not occur on or before the date that is three hundred and sixty-five (365) days after the date

construction commenced as referenced in the notice provided pursuant to Section 2.3(a) herein,
either Party hereto shall have the right to terminate this PPA by providing written notice to the
other at any time prior to the date upon which Commercial Operation is achieved.

24 Survival. The terms and conditions of this PPA shall survive the termination or
expiration of this PPA only (i) to the extent necessary to enforce any rights and obligations of the
Parties, including payment obligations and with respect to indemnification; and/or (ii) as otherwise
specified herein.

(17)



ARTICLE 3.
PURCHASE AND SALE; DELIVERY, GOVERNMENTAL CHARGES

31 Purchase and Sale of Energy Output. During the Term, Seller shall deliver to
Buyer, and Buyer shall take delivery of and consume, at the Delivery Point, all of the Energy in
accordance with the terms of this PPA.

32 Price for Energy Output. Buyer shall pay Seller for all of the Energy delivered to
the Delivery Point, as metered at the Metering Device, and for any Imputed Energy, at the
applicable Energy Payment Rate. The payment to be made by Buyer to Seller shall equal the
Energy and Imputed Energy for the relevant period multiplied by the Energy Payment Rate for
such period.

33 Energy Pavment Rate. During the period commencing on the Effective Date and
ending on the last day of the Term before the first anniversary of the Commercial Operations Date
Buyer shall pay for Energy delivered to the Delivery Point at a rate (the “Energy PaymentRate”)
equal to ten point one cents ($0.101) per kilowatt hour escalating at one percent (1%) per annum
on the anniversary of the Commercial Operations Date. Seller shall not make or add any demand,
delivery or other incidental charges to the Energy Payment Rate.

34 Title and Risk of L.oss of Energy Output. Title to and risk of loss of the Energy
will pass from Seller to Buyer at the Delivery Point. As between the Parties, Seller shall be deemed
to be in exclusive control of all Energy prior to the Delivery Point, and Buyer shall be deemed to
be in exclusive control of all Energy at and from the Delivery Point. Except as otherwise provided
herein, Seller warrants that it will deliver the Energy to Buyer at the Delivery Point, free and clear
of all liens, security interests, claims, and other encumbrances created by Seller.

35 Governmental Charges.

@ Except as set forth in Section 3.5(b), Seller is responsible for paying all
local, state and federal income taxes attributable to Seller for income received under this PPA.

() Buyer is responsible for paying all sales & use taxes (“SUT”) assessed
against Buyer due to Buyer’s purchase of Energy. Such SUT shall also be reimbursed to Seller,
should Seller, not Buyer, be assessed such SUT due to the Buyer’s purchase of Energy.

© The Parties shall use reasonable efforts to administer this PPA and
implement its provisions so as to minimize Governmental Charges. In the event any of the sales of
Energy hereunder are to be exempted from or not subject to one or more Governmental Charges, the
applicable Party shall, promptly upon the other Party’s request therefor, provide the applicable
Party with all necessary documentation to evidence such exemption or exclusion.

36 Insolation. Buyer understands that unobstructed access to sunlight (“Insolation)
is essential to Seller’s performance of its obligations and a material term of this PPA. Buyer shall
not in any way cause and, where possible, shall not in any way permit any interference with the
SEF’s Insolation. If Buyer becomes aware of any activity or condition that could diminish the
Insolation of the SEF, Buyer shall notify Seller immediately and shall cooperate with Seller in
preserving the SEF’s existing Insolation levels. The Parties agree that reducing Insolation would
irreparably injure Seller, that such injury may not be adequately compensated by an award of
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money damages, and that Seller is entitled to seek specific enforcement of this Section 3.6 against
Buyer.

37 Maintenance of Premises: Alterations to the Premises. Buyer shall, at its sole
cost and expense, maintain the Premises in good condition and repair. Buyer will ensure that the

Premises remains interconnected to the local utility grid at all times and will not permit cessation
of electric service to the Premises from the local utility. Buyer is fully responsible for the
maintenance and repair of the Premises electrical system and of all of Buyer’s equipment that
utilizes the SEF’s outputs. Buyer shall properly maintain in full working order all of Buyer’s
electric supply or generation equipment that Buyer may shut down while utilizing the SEF. Buyer
shall promptly notify Seller of any matters of which it is aware pertaining to any damage to or loss
of use of the SEF or that could reasonably be expected to adversely affect the SEF. Buyer shall not
make any alterations or repairs to the Premises which may adversely affect the operation and
maintenance of the SEF without Seller’s prior written consent. If Buyer wishes to make such
alterations or repairs, Buyer shall give prior written notice to Seller, setting forth the work to be
undertaken (except for emergency repairs, for which notice may be given by telephone), and give
Seller the opportunity to advise Buyer in making such alterations or repairs in a manner that avoids
damage to the SEF, but, notwithstanding any such advice, Buyer shall be responsible for all
damage to the SEF caused by Buyer or its contractors. To the extent that temporary disconnection
or removal of the SEF is necessary to perform such alterations or repairs, such work and any
replacement of the SEF after completion of Buyer’s alterations and repairs shall be done by Seller
or its contractors at Buyer’s cost. All of Buyer’s alterations and repairs will be done in a good and
workmanlike manner and in compliance with all applicable laws, codes and permits.

ARTICLE 4.
ENVIRONMENTAL ATTRIBUTES AND TAX BENEFITS

41 Title to SEF. Environmental Attribut apacity Attributes and Tax Benefits.
All Environmental Attributes relating to the SEF or the Energy will be and shall remain property
of Seller including, without limitation, Solar Renewable Energy Certificates or any comparable
instruments. All Capacity Attributes and Tax Benefits will be and shall remain property of Seller.
Buyer shall assign to Seller all rights to and income from rebates, credits, or reimbursements
attributable to the SEF. Buyer shall not report to a Person that any Environmental Attributes,
Capacity Attributes, Tax Benefits, rebates, credits, or reimbursements as assigned to Seller herein
belong to any Person other than Seller. Seller shall be the sole owner and title holder of the SEFs
at all times during the Term of this Agreement, which SEFs shall (i) at all times retain the legal
status of personal property of Seller as defined under Article 9 of the Uniform Commercial Code
and (ii) not attach to or be deemed a part of, or fixture to, the Premises. Without limiting the
generality of the foregoing, Seller may file one or more precautionary UCC-1 financing statements,
including fixture filings in such jurisdictions as it deems appropriate with respect to the SEFs to
protect Seller’s rights therein. Buyer shall take no position on any tax return or other filings
suggesting that it is anything other than a purchaser of electricity from the SEFs. In this regard, the
Parties intend this PPA to be treated as a “service contract” within the meaning of section
7701(e)(3) of the Internal Revenue Code.
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42 Further Assurances. Promptly upon Seller’s request and provided Seller is not in
default hereunder, Buyer shall execute all such documents and instruments (including, but not
limited to, assignments, consents and acknowledgements) reasonably necessary or desirable to (i)
effect, evidence or transfer to Seller all right, title and interest in and to the Environmental
Attributes and Tax Benefits, or (ii) effect, participate, or enroll the SEF, Environmental Attributes,
Capacity Attributes, or the utility account for the Meter, for the benefit of Seller, in any program
administered by Buyer’s Serving Utility, Governmental Entity, independent system operator
utility, transmission and distribution provider or other similar entity. If the standards used to qualify
the Environmental Attributes or Capacity Attributes to which Seller is entitled under this PPA are
changed or modified, Buyer shall promptly upon Seller’s request and without cost to Buyer use all
commercially reasonable efforts to cause the Environmental Attributes or Capacity Attributes to
comply with new standards as changed or modified.

43 Promotion and Branding. Nothing in this PPA is intended to preclude Buyer or
Seller from distributing advertising or other promotional material highlighting the purchase and
use of renewable energy from the SEF for commercial or branding purposes, provided that neither
Party shall be permitted to release to the public any such material regarding the SEF or the use of
renewable energy therefrom without the prior review and approval of the other Party, which
approval shall not be unreasonably withheld, conditioned or delayed. Subject to the foregoing,
Buyer and Seller are mutually permitted to use the SEF for promotional purposes, which shall be
limited to distribution of written materials, and may not include site visits or signs.
Notwithstanding the foregoing, neither Party will use the other Party’s (or any Financing Party’s)
corporate name, logo or other identification in any marketing, promotion, branding or other
written, spoken or electronic communications without the express written permission of the other
Party.

ARTICLE 5.
LICENSE, CONSTRUCTION, MAINTENANCE AND MONITORING

5.1 License. Construction. Maintenance. and Monitoring of SEF by Seller.

@ Seller shall, at its sole cost and expense, (i) on or before one (1) year after
the Effective Date, construct the SEF and achieve Commercial Operation in a good and
workmanlike manner and in accordance with all Laws and Prudent Utility Practices in all material
respects, (i1) maintain the SEF in good condition (including any necessary cleaning of solar panels)
and repair in accordance with Prudent Utility Practices and the terms of this PPA and all Laws in
all material respects, and (iii) monitor the SEF’s performance to ensure that any SEF malfunction
causing a loss of Energy will be discovered and rectified in accordance with Prudent Utility
Practices in all material respects. Buyer hereby consents to the construction of the SEF’s
connection to the Premises, including, without limitation, mounting substrates or supports, wiring
and connections, power inverters, service equipment, Metering Devices and equipment and utility
interconnections, and, in the case of metering equipment and utility interconnections, on portions
of the Premises and surrounding property outside of the Premises so long as Seller does not
unreasonably interfere with Buyer’s ability to conduct its business or utilize the Premises. Seller
shall have the right to take reasonable action to restrict the right of persons to obtain access to the
portion of the SEF on the Premises and Buyer will cooperate with Seller in connection with these
actions.
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b) Buyer grants to Seller and to Seller’s agents, employees and contractors an
irrevocable non-exclusive license running with the Premises (the “License’) for access to, on,
over, under and across the Premises for the purposes of (i) installing, constructing, operating,
owning, maintaining, accessing, removing and replacing the SEF; (ii) performing all of Seller’s
obligations and enforcing all of Seller’s rights set forth in this Agreement; and (ii1) installing, using
and maintaining electric lines and equipment, including inverters and meters, necessary to
interconnect the SEF to Buyer’s electric system at the Premises and/or to the utility’s electric
distribution system or that otherwise may from time to time be useful or necessary in connection
with the construction, installation, operation, maintenance or repair of the SEF. Seller shall notify
Buyer prior to entering the Premises except in situations where there is imminent risk of damage
to persons or property or otherwise requiring Emergency Repairs. The term of the License shall
continue until the date that is one hundred and twenty (120) days following the date of expiration
or termination of this Agreement (the “License Term’). During the License Term, Buyer shall
ensure that Seller’s rights under the License and Seller’s access to the Premises are preserved and
protected and shall not interfere with or permit any third parties to interfere with such rights or
access. The grant of the License shall survive termination of this agreement by either Party. Buyer
agrees that Seller, upon request to Buyer, may record a memorandum of license in the land records
respecting the License in form and substance reasonably acceptable to the parties.

© Seller shall provide Buyer reasonable notice of all activities conducted by
or on behalf of Seller on the Premises. During any such activities, Seller, and its sub-contractors,
agents, consultants, and representatives shall comply with Buyer’s safety, insurance and security
procedures (as may reasonably be promulgated from time to time), and Seller and its sub-
contractors, agents, consultants and representatives shall conduct such activities in such a manner
and such a time and day as to not unreasonably interfere with Buyer’s activities. This requirement
of access shall not be construed to confer a leasehold on the Seller.

@ Notwithstanding any provision of Section 5.1(b) or 5.1(¢c) to the contrary,
Seller shall have access to the Premises to effect Emergency Repairs of the Interconnection
Equipment located on the Premises immediately upon, or as soon as practicable after, notice to
Buyer of the need for access. For purposes of this Agreement, “Emergency Repairs” means any
maintenance or repair necessary to address or prevent an unplanned interruption or reduction of
Energy transmitted through the Interconnection Equipment from the SEF.

© Seller may curtail deliveries (inclusive of discontinuing or reducing Energy)
if Seller reasonably believes that curtailment is necessary to construct, install, repair, replace,
remove, maintain or inspect any of its equipment or facilities; or in connection with an emergency
or an event of Force Majeure. To the extent practical, all maintenance and repairs shall be
performed during off-peak hours and in a manner that would not require a complete interruption
in Energy of the SEF. Seller shall notify Buyer of any curtailments of which Seller has advance
knowledge, and will endeavor to mitigate the time periods and causes of such curtailments to the
extent that such cause is within Seller’s reasonable control. Subject to available sunlight, Seller
shall resume deliveries of Energy as soon as is reasonably possible and safe in accordance with
Prudent Utility Practices.

® Seller may modify, alter, expand or otherwise change the SEF without the
prior written consent of Buyer as required by Prudent Utility Practices or applicable Law, so long
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as such modifications, alterations, expansions or other changes would not reasonably be expected
to result in a material change in the capacity of the SEF or a material adverse impact on the
operations of the SEF or the SEF’s capability to operate. Each Party shall promptly notify the other
Party if it becomes aware of any Hazardous Substance on or about the Premises generally or any
deposit, spill or release of any Hazardous Substance.

5.2 Buyer’s Obligations.

@ Buyer shall maintain the Premises and shall not take any actions on the
Premises that would cause shading of the SEF or otherwise interfere with the operation of the SEF,
reduce the production of Energy from the SEF or damage or otherwise increase the cost of
maintenance of the SEF.

b) Buyer shall provide or assist Seller and its agents and contractors in
obtaining convenient access to and from the Interconnection Equipment located on the Premises
during normal business hours as is reasonably necessary or appropriate for Seller to complete the
electrical interconnection to the Premises.

© Buyer shall assist Seller and cooperate with Seller, as reasonably necessary
and appropriate, to acquire and maintain the Governmental Approvals required for the
construction, operation, maintenance and repair of the SEF’s connection to the Premises,
including, but not limited to, signing the Interconnection Agreement or any applications or
consents for permits, local utility interconnection, SREC creation and verification, and rebate
applications as are required to be signed by a person in the position of Buyer and reasonably
approved by Buyer’s counsel.

@ Buyer shall maintain the Site Electrical System in good condition and repair
so as to be able to receive the Energy. Buyer will maintain its connection and service contract(s)
with Buyer’s Serving Utility or any successors thereto, so that the SEF may continuously generate
and deliver Energy and so that Buyer may procure its full requirements for electricity that are not
served by the SEF.

© Buyer shall not cause, or allow any Person under Buyer’s control to cause
the SEF’s equipment on the Premises to be disconnected or shut down, temporarily or otherwise,
unless in the case of emergency or as a result of an event of Force Majeure. In the event of a
disconnect or shut down on the Premises of a portion of the SEF caused by Buyer or a Person
under Buyer’s control, damages and lost revenue will be assessed pursuant to the terms of Section
7.5, which is the sole measure of damages. At the request of Buyer, Seller may consent, such
consent not to be unreasonably withheld, conditioned or delayed, to temporarily shut down all or
a portion of the SEF for a predetermined period of time; provided that nothing herein shall require
Seller’s consent to a shutdown of the SEF if necessary as a result of an emergency. Seller will be
compensated in connection with any such shutdown in accordance with Section 7.5. No damages
will be due if the shutdown is due to a Force Majeure event.

5.3 Telemetry. Seller shall provide a means for Buyer to access real-time data or
telemetry with respect to the SEF’s performance. In order to allow Seller to provide Buyer and
third parties with access to real-time online data related to the SEF performance, Buyer shall
permit Seller reasonable access to Buyer’s broadband internet connection. If Buyer does not
maintain such internet connection on the Premises, Byer shall reasonably cooperate with Seller to
allow Seller to install and maintain a broadband internet connection at the Site. Subject to Section
4.3 above, Seller retains the right to use telemetry and monitoring other data concerning the (22)



performance of the SEF for evaluative, maintenance, and promotional purposes.

ARTICLE 6.
METERING DEVICE AND METERING

6.1 Metering Equipment. Seller shall provide, install, own, operate and maintain the
Metering Device with the ability and right for Buyer to access real-time via internet connection to
monitor the Metering Device. Buyer shall provide Seller with high-speed internet access at the
Premises during the entire Term. Buyer grants Seller a right of access to the Metering Device on
the Premises as needed to inspect, repair and maintain such Metering Device. Buyer shall allow
for the installation of necessary communication lines in connection with the Metering Device and
shall reasonably cooperate in providing access for such installation. The Metering Device shall be
kept under seal, such seal to be broken only by Seller when the Metering Device is to be tested,
adjusted, modified or relocated. In the event that Seller or Buyer breaks a seal, the applicable Party
shall notify the other as soon as practicable.

62 Measurements. Readings of the Metering Device shall be conclusive as to the
amount of Energy output; provided, however, that if the Metering Device is out of service, is
discovered to be inaccurate pursuant to Section 6.3, or registers inaccurately, measurement of
Energy to the Delivery Point shall be determined in the following sequence: (a) by estimating by
reference to quantities measured during periods of similar conditions when Metering Device was
registering accurately; or (b) if no reliable information exists as to the period of time during which
such Metering Device was registering inaccurately, it shall be assumed for correction purposes
hereunder that the period of such inaccuracy for the purposes of the correction under Section 6.3
was equal to (i) if the period of inaccuracy can be determined, the actual period during which
inaccurate measurements were made; or (ii) if the period of inaccuracy cannot be determined, one-
half of the period from the date of the last previous test of such Metering Device through the date
of the adjustments; provided, however, that, in the case of clause (ii), the period covered by the
correction under Section 6.3 shall not exceed twelve (12) months.

63 Testing and Correction.

@ Upon Buyer’s reasonable request, but in no event more than once every
twelve (12) months, Seller shall inspect and test the Metering Device for accuracy. Each Party and
its consultants and Representatives shall have the right to witness each test of the Metering Device
to verify the accuracy of its measurements and recordings. Seller shall provide at least ten
(10) days prior written notice to Buyer of the date upon which any such test is to occur. Seller shall
prepare a written report setting forth the results of each such test, and shall provide Buyer with
copies of such written report not later than thirty (30) days after completion of such test. Subject
to Section 6.3(b) below, Seller shall bear the cost of the testing of the Metering Device and the
preparation of the Metering Device test reports.

b The following steps shall be taken to resolve any disputes regarding the
accuracy of the Metering Device:
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(1) If either Party disputes the accuracy or condition of the Metering Device,
such Party shall so advise the other Party in writing.

(i1) Seller shall, within thirty (30) days after receiving such notice from Buyer
or Buyer shall, within such time after having received such notice from
Seller, advise the other Party in writing as to its position concerning the
accuracy of such Metering Device and state reasons for taking such
position.

(iti)  If the Parties are unable to resolve the dispute through reasonable
negotiations, then either Party may cause the Third Party Monitor to test the
Meter.

(iv)  If the Metering Device is found to be inaccurate by not more than five
percent (5%), any previous recordings of the Metering Device shall be
adjusted in accordance with Section 6.2(b)(i) and the party claiming such
inaccuracy shall bear the cost of inspection and testing of the Metering
Device.

) If the Metering Device is found to be inaccurate by more than five percent
(5%) or if such Metering Device is for any reason out of service or fails to
register, then (A) Seller shall promptly cause any Metering Device found to
be inaccurate to be adjusted to correct, to the extent practicable, such
inaccuracy, (B) the Parties shall estimate the correct amounts of Energy
delivered during the periods affected by such inaccuracy, service outage or
failure to register as provided in Section 6.2, and (C) Seller shall bear the
cost of inspection and testing of the Metering Device. If as a result of such
adjustment the quantity of Energy output for any period is decreased, Seller
shall reimburse Buyer within thirty(30) days for the amount paid by Buyer
in consideration for the decrease. If as a result of such adjustment the
quantity of Energy output for any period is increased, Buyer shall pay Seller
within thirty (30) days for the additional quantity of Energy at the Energy
Payment Rate applicable during the applicable period.

64 Live Meter Maintenance. Buyer acknowledges and understands that the SEF is
installed behind the current electric utility meter located on the Premises (the “Meter”) and that
the Meter remaining live is critical to the proper operation of the SEF. Therefore, Buyer agrees
that, in the event Buyer defaults in an obligation to Buyer’s Serving Utility, becomes insolvent,
Bankrupt, or enters into any condition that threatens the live nature of the Meter, Seller shall have
the unilateral and exclusive right to transfer the account for the Meter into Seller’s name for the
duration of the Term.
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ARTICLE 7.
LOSS, DAMAGE OR DESTRUCTION OF SEF; INSURANCE; FORCE MAJEURE;
PAYMENTS FOR TEMPORARY SHUT DOWN

7.1 EF L

@ Seller shall bear the risk of any SEF Loss excluding, however, any SEF Loss
arising out of or resulting from (i) any acts or omissions of Buyer or Buyer’s agents,
Representatives, customers, vendors, visitors, or invitees or (ii) any breach of the PPA by Buyer
(collectively, the circumstances set forth in clause (i) or (ii), “Buyer Act”).

(b) In the event of any SEF Loss that, in the reasonable judgment of Seller,
results in less than total damage, destruction or loss of the SEF and more than five (5) years remains
in the Term, this PPA will remain in full force and effect and Seller will, at Seller’s sole cost and
expense, subject to Section 7.1(c) below, repair or replace the SEF as quickly as practicable.

© To the extent that any SEF Loss, which in the reasonable judgment of Seller,
results in less than total damage or destruction or loss of the SEF, is caused by Buyer Act, Buyer
shall promptly upon demand therefor from Seller pay any and all costs and expenses of such repair
or replacement.

()] In the event of any SEF Loss that, in the reasonable judgment of Seller,
results in total damage, destruction or loss of the SEF, or to the extent the SEF is damaged during
the last ten (10) years of the Term, Seller shall, within thirty (30) Business Days followingwritten
notice from the Buyer of the occurrence of such SEF Loss, notify Buyer whether Seller is willing,
notwithstanding such SEF Loss, to repair or replace the SEF, it being understood that in such
instance Seller shall have no obligation to restore the SEF.

© In the event that Seller notifies Buyer that Seller is not willing to repair or
replace the SEF, this PPA will terminate automatically effective upon the effectiveness of such
notice unless Buyer agrees to pay the restoration cost. If such SEF Loss has been caused solely by
Buyer Act, Buyer shall, within ten (10) Business Days following such termination, pay to Seller, as
liquidated damages, the Termination Payment applicable as of such termination date.

® In the event that Seller notifies Buyer that Seller is willing to repair or
replace the SEF, the following shall occur: (A) this PPA will remain in full force and effect, and
(B) Seller will repair or replace the SEF as quickly as practicable but in any event within six (6)
months of the casualty and, in addition, if such SEF Loss has been caused, in total or partially, by
Buyer Act, Buyer shall promptly upon demand therefor from Seller pay any and all costs and
expenses of such repair or replacement caused by such Buyer Act.

7.2 Insurance

@ Each Party will, at its own cost and expense, maintain commercial general
liability insurance with limits not less than $2,000,000 for injury to or death of one or more persons
in any one occurrence and $1,000,000 for damage or destruction to property in any one occurrence,
with aggregate limits of $5,000,000. Limits may be satisfied with a combination of primary and
excess or umbrella policies.

(25)



(b) Buyer will name the Seller as an additional insured in each such policy
provided in this Section 7.2 using the form CG 2010 or an equivalent satisfactory to Seller.

© Buyer shall furnish to Seller a certificate of insurance from the insurer,
which certificate shall evidence the insurance coverage required by this Section 7.2. At Seller’s
request, Buyer shall furnish to Seller copies of applicable endorsements evidencing the required
coverages.

@ The provision of this PPA shall not be construed so as to relieve any insurer
of its obligation to pay any insurance proceeds in accordance with the terms and conditions of
valid and collectible insurance policies.

7.3 Performance excused by Force Majeure. To the extent either Party is prevented
by Force Majeure from carrying out, in whole or part, its obligations under this PPA and such
Party (the “Claiming Party”) gives notice and details of the Force Majeure event to the other Party
as soon as practicable after obtaining knowledge of the occurrence of the claimed Force Majeure
event, then the Claiming Party will be excused from the performance of its obligations under this
PPA affected by the Force Majeure event (other than the obligation to make payments under this
PPA) for a period equal to the effect of the disabling Force Majeure circumstances. The Party
affected by Force Majeure will use commercially reasonable efforts to eliminate or avoid the Force
Majeure and resume performing its obligations; provided, however, that neither Party is required
to settle any strikes, lockouts or similar disputes except on terms acceptable to such Party, in its
sole discretion.

7.4 Termination due to Force Majeure. If a Claiming Party claims a Force Majeure
for a consecutive period of twelve (12) calendar months or longer, the non-Claiming Party may
terminate this PPA, in whole or in part, without any liability to the Claiming Party as a result of
such termination (except with respect to payment of amounts accrued prior to termination and
actions or omissions that occur prior to termination) by providing written notice of such
termination at any time prior to the date upon which the obligation prevented by such Force
Majeure has been satisfied. Without limiting the generality of the foregoing, if Seller does not
deliver Energy from the SEF to Buyer for a continuous period of twelve (12) months for any reason
other than Buyer’s default hereunder, Buyer shall have the right to terminate this PPA by delivering
written notice of such termination at any time prior to the date upon which the SEF resumes the
production of Energy.

7.5 Payment for Temporary Shutdown of SEF or Reduced Energy Output. In the

event (a) Buyer needs to conduct any type of work on the Premises or Site Electrical System that
will require the shutdown of the SEF, (b) Buyer or any Person within Buyer’s control causes any
disruption on the Premises which will require, or otherwise causes, Seller to cease making
deliveries of Energy, or otherwise causes the SEF to shut down, or (¢) Buyer or any Person in
Buyer’s control causes a reduction in Energy output from the SEF, whether from disruption on the
Premises or otherwise, Buyer’s payments due hereunder shall be adjusted to compensate Seller for
the Imputed Energy during the period in which Energy cannot be or is not generated and delivered
to Buyer during such shutdown, together with the value of Environmental Attributes and Tax
Benefits relating to such Imputed Energy. The payment adjustment shall be equal to the sum of:
(1) the value of Imputed Energy determined on the basis of the historical performance of the SEF
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during the applicable time period during the calendar year immediately prior to the suspension (i.e.
based on seasonality and actual performance, e.g. if the interruption is from June 1 through June
10 then the lost revenue shall be based on the SEF’s performance from June 1 — June 10 of the
previous year — and if such interruption occurs during the first calendar year following the
Commercial Operation Date, such lost revenue shall be measured using the Expected System
Output for the applicable time period); (2) the value of Environmental Attributes relating to such
Imputed Energy; (3) the value of lost Tax Benefits; and (4) Seller’s actual costs of connecting or
disconnecting the SEF from or to the Premises. For purposes of this PPA, the value of
Environmental Attributes shall be determined based on the greater of the value at which Seller had
contracted to sell those Environmental Attributes or the spot market value.

ARTICLE 8.
EVENTS OF DEFAULT; REMEDIES

8.1 Events of Default. An Event of Default means, with respect to a Party (a
“Defaulting Party”), the occurrence of any of the following:

@ the failure to make, when due, any payment required under this PPA if such
failure is not remedied within ten (10) Business Days after receipt of written notice from the Party
claiming the failure (a “/Non-Defaulting Party”);

b any representation or warranty made by such Party in this PPA is
intentionally false or misleading in any material respect when made or when deemed made or
repeated;

© the failure to perform any material covenant or obligation set forth in this
PPA if such failure is not remedied within thirty (30) days after receipt of written notice from the
Non-Defaulting Party; provided, however, that, if despite due diligence such default is not capable
of cure within thirty (30) days, the Defaulting Party shall have such additional time as is reasonably
necessary to cure such default, provided the Defaulting Party diligently pursues such cure and
completes same within ninety (90) days after the receipt of such notice;

) such Party becomes Bankrupt; or

© solely as to Buyer, (i) the closure or shutdown of Buyer’s operations or other
shutdown of the SEF caused by the action or inaction of Buyer or of any Person under Buyer’s
control; (i) Buyer loses its rights to occupy and enjoy the Premises; or (iii) Buyer prevents Seller
from installing the SEF or otherwise fails to perform in a way that prevents the delivery of
electronic energy from the SEF.

8.2 Buver Remedies. Upon the occurrence and during the continuance of an Event of
Default where Seller is the Defaulting Party (a “Seller Event of Default’), Buyer shall have all
rights available to it at law and in equity; however, notwithstanding the foregoing, it is agreed that
Buyer shall have the right to terminate this PPA as a result of a Seller Event of Default only in the
event such Seller Event of Default is a monetary Event of Default or a material non-monetary
Event of Default that has resulted in substantial harm, economically or otherwise, to Buyer (each
such default being a “Seller Termination Default’). In the event any Seller Termination Default
remains uncured following any applicable notice and cure period, Buyer shall have the right to

(27)



provide Seller with written notice of its intent to terminate this PPA. In the event such specified
Seller Termination Default and any other subsequent termination event is not cured within forty
five (45) days of Seller’s receipt of such notice of intent to terminate (which notice shall specify
the exact Seller Termination Default and any other being claimed) then thereafter, and only
thereafter, Buyer shall have the right to terminate this PPA as of such date by providing written
notice of such termination to Seller.

83 Seller Remedies. (a) If an Event of Default of Buyer has occurred and is
continuing, Seller has the right in its sole discretion, without obligation, to take any and all action
reasonably necessary to cure such Buyer Event of Default. In the event that Seller exercises such
right, Buyer shall promptly reimburse Seller for any and all reasonable costs and expenses incurred
by Seller (including reasonable attorney’s fees) in connection with the exercise of Seller’s rights
hereunder.

(b) Upon the occurrence and during the continuance of an Event of Default where
Buyer is the Defaulting Party (a “Buyer Event of Default”), Seller shall have the right to
(1) terminate this PPA by providing five (5) days prior written notice of such termination to Seller
and (ii) in the event that Seller terminates this PPA subject to (i) herein, Buyer shall pay a
Termination Payment to Seller.

84 Termination Pavment Notice. In the event that Seller elects to require payment of
the Termination Payment by Buyer as provided in Section 8.3, then, as soon as practicable after
calculation of the Termination Payment by Seller, Seller will notify Buyer of the amount of the
Termination Payment and any amount otherwise due and outstanding under this PPA. Such notice
will include a written statement explaining in reasonable detail the calculation of such amount.
Buyer shall be required to pay the Termination Payment and any amount otherwise due and
outstanding under this PPA to Seller within ten (10) Business Days after the effectiveness ofsuch
notice.

8.5 Remedies Cumulative. Except as specifically provided to the contrary, the rights
and remedies contained in this Article 8 are cumulative with the other rights and remedies available
under this PPA or at law or in equity.

8.6 Unpaid Obligations. The Non-Defaulting Party shall be under no obligation to
prioritize the order with respect to which it exercises any one or more rights and remedies available
under this PPA. Notwithstanding anything to the contrary herein, the Defaulting Partyshall in all
events remain liable to the Non-Defaulting Party for any amount payable by the Defaulting Party
in respect of any of its obligations remaining outstanding after any such exercise of rights or
remedies.

ARTICLE 9.
INVOICING AND PAYMENT; TRUE-UP

9.1 Invoicing and Payvment. Seller will issue monthly invoices within ten (10) days
after the conclusion of the preceding calendar month for deliveries made during that month. Except
as specifically provided to the contraryherein, all invoices under this PPA will be due and payable
not later than twenty (20) days after receipt of the applicable invoice. Each Party will
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make payment by check, or by other mutually agreeable method(s), to the account designated by
the other Party. Any amounts not paid by the applicable due date will accrue interest at the Late
Payment Interest Rate until paid in full.

92 Disputed Amounts. A Party may in good faith dispute the correctness of any
invoice (or any adjustment to any invoice) under this PPA at any time within twelve (12) months
following the date the invoice (or invoice adjustment) was rendered. In the event that either Party
disputes any invoice or invoice adjustment, such Party will nonetheless be required to pay the full
amount of the applicable invoice or invoice adjustment (except any portions thereof that are
manifestly inaccurate or are not reasonably supported by documentation, payment of which
amounts may be withheld subject to adjustment as hereinafter set forth) on the applicable payment
due date, except as expressly provided otherwise elsewhere in this PPA, and to give notice of the
objection to the other Party. Any required payment will be made within ten (10) Business Days
after resolution of the applicable dispute, together with interest accrued at the Late Payment
Interest Rate from the due date to the paid date.

923 No Setoff. Except as otherwise set forth herein, each Party hereby waives all rights
to set-offs of amounts due hereunder. The Parties agree that all amounts due hereunder are
independent obligations and shall be made without set-off for other amounts due or owed
hereunder.

94 Records and Audits. Each Party will keep, for a period not less than two (2) years
after the expiration or termination of any Transaction, records sufficient to permit verification of
the accuracy of billing statements, invoices, charges, computations and payments for such
Transaction. During such period each Party may, at its sole cost and expense, and upon reasonable
notice to the other Party, examine the other Party’s records pertaining to Transactions during such
other Party’s normal business hours. Notwithstanding the foregoing, in the event that Buyer
conducts an audit and discovers an inaccuracy in Seller’s invoices, charges, computations and
payments required for a Transaction in an amount in excess of five percent (5%), Buyer shall be
entitled to recover the cost and expense of the audit in addition to the other corrective actions
required as a result of said audit.

95 Currency. All pricing offered, payments made and amounts referenced hereunder
are and will be in U.S. dollars.

ARTICLE 10.
REPRESENTATIONS AND WARRANTIES; BUYER ACKNOWLEDGEMENTS;
ADDITIONAL COVENANTS

101  Representations and Warranties. Each Party represents and warrants to the other
Party that: (a) it is duly organized, validly existing and in good standing under the laws of the

jurisdiction of its formation; (b) the execution, delivery and performance of this PPA are within
its powers, have been duly authorized by all necessary action, do not violate any of the terms and
conditions in its governing documents, any contracts to which it is a party or any Law applicable
to it and do not require the consent of any third party; (c) this PPA and each other document
executed and delivered in accordance with this PPA constitutes its legally valid and binding
obligation enforceable against it in accordance with its terms, subject to any bankruptcy,
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insolvency, reorganization and other Laws affecting creditors’ rights generally, and with regard to
equitable remedies, the discretion of the applicable court; (d) it is acting for its own account, and
has made its own independent decision to enter into this PPA, and is not relying upon the advice
or recommendations of the other Party in so doing; (e) it is capable of assessing the merits of and
understanding, and understands and accepts, the terms, conditions and risks of this PPA; and (f)it
understands that the other Party is not acting as a fiduciary for or an advisor to it or its Affiliates.
Buyer represents and warrants to Seller that: (i) to its knowledge, there are no site conditions or
construction requirements (including any Environmental Condition) that would increase the cost
of installing the Interconnection Equipment at the planned locations or increase any liabilities in
connection with the Interconnection Equipment; (ii) the information provided to Seller pursuant
to this PPA as of the Effective Date is true and accurate in all material respects; (iii) Buyer has a
leasehold interest to the Premises, subject only to the Permitted Encumbrances; and none of the
Permitted Encumbrances would reasonably be expected to adversely impact Seller’s rights
hereunder or under this PPA; (iv) no electricity generated by the SEF will be used to heat a
swimming pool; (v) Buyer is not a public utility or a public utility holding company and is not
subject to regulation as a public utility or a public utility holding company and (vi) each Party has
no knowledge of any facts or circumstances that could materially and adversely affect their
respective ability to perform their obligations hereunder.

102 Buver Acknowledgement Regarding Inapplicabilitv of Bankruptcy Code
Section 366. Buyer acknowledges and agrees that, for purposes of this PPA, Seller is not a “utility”

as such term is used in Section 366 of the United States Bankruptcy Code and Buyer agrees to
waive and not to assert the applicability of the provisions of Section 366 in any bankruptcy
proceeding wherein Buyer is a debtor.

ARTICLE 11.
INDEMNITY; LIMITATIONS

111  Indemnity. To the fullest extent permitted by law, each Party (the “Indemnitor”)
hereby indemnifies and agrees to defend, protect, and hold harmless the other Party and its
Representatives (the “Indemnified Parties”) from and against any and all claims, losses, liabilities,
damages, costs and expenses (including attorneys’ fees) (“Indemnity Claims™) caused by,
resulting from, relating to or arising out of any breach of this PPA by the Indemnitor or any of its
Representatives or any negligence or intentional misconduct on the part of the Indemnitor or any
of its Representatives; provided, however, that the Indemnitor will not have any obligation to
indemnify the Indemnified Parties from or against any Indemnity Claims to the extent caused by,
resulting from, relating to or arising out of the gross negligence or intentional misconduct of the
Indemnified Parties, or material breach of this PPA by the Indemnitee. In addition to the foregoing,
to the fullest extent permitted by law, Buyer, as the Indemnitor, hereby indemnifies and agrees to
defend, protect, and hold harmless Seller and its Representatives, as the Indemnified Parties, from
and against any and all Indemnity Claims related to any and all Environmental Conditions, except
to the extent that the same are caused by the negligence or willful misconduct of Seller and/or its
Representatives, where, as used in this PPA, the term (a) “Environmental Conditions” means (i)
the violation or alleged violation of any Environmental Law at or on the Premises; (ii) the release
or potential release of any Hazardous Material at, on or from the Premises, unless such Hazardous
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Material was brought onto the Premises by Seller or its Representatives; and/or (iii) any other
environmental matter adversely affecting the Premises that was not directly caused by Seller or its
Representatives; (b) “Hazardous Material” means any substance or material regulated by or listed
in any Environmental Law; and (c) “Environmental Law” means any federal, state or local law,
regulation, ordinance or other requirement governing human health and/or the environment.

112 Limitation of Remedies. Liability and Damages. The Parties confirm that with

respect to the matters specified herein and to the extent specified the express remedies and
measures of damages provided in this PPA satisfy the essential purposes hereof. Without prejudice
to the calculation of the amount of any Termination Payment, payment for Imputed Energy, and/or
indemnity claims arising out of claims by third parties, neither Party will be liable for
consequential, incidental, punitive, special exemplary or indirect damages, by statute, in tort or
under contract under any indemnity provisions or otherwise; provided however, that
notwithstanding the foregoing, in no event will the foregoing limitations of liability be applied to
limit the extent of the liability of either Party to the other for intentional misconduct. The
limitations imposed herein or remedies and the measure of damages are without regard to the
applicable cause or causes, including the negligence of any Party, whether such negligence be sole,
joint or concurrent, or active or passive. Notwithstanding any provision of this agreement to the
contrary, Seller’s maximum liability to the Buyer, except for indemnity obligations in respect of
personal injury, property damage and intellectual property infringement claims, under this
Agreement will be limited, in the aggregate to the difference between the amount Buyer actually
pays to utility for electricity used by Buyer and the amount Buyer would have had to pay to Seller
for electricity supplied by Seller over the remaining term of the Agreement.

113  Limitations on Warranties. Except as expressly provided in this PPA, Seller
hereby disclaims any and all representations, warranties and guarantees, express or implied,
including warranties of merchantability and fitness for a particular purpose.

114  Duty to Mitigate. Buyer and Seller shall each have a duty to mitigate damages
pursuant to this PPA, and each shall use commercially reasonable efforts to minimize any damages
it may incur as a result of the other Party’s non-performance of this PPA, including with respect
to termination of this PPA.

ARTICLE 12.
CONFIDENTIALITY

Each Party (the "Receiving Party") shall not use for any purpose other than performing the
Work under this Agreement or divulge, disclose, produce, publish, or penult access to, without
the prior written consent of the other Party (the "Disclosing Party'"), any Confidential
Information of the Disclosing Party. "Confidential Information" does not include (a)
information known to the Receiving Party prior to obtaining the same from the Disclosing Party;
(b) information in the public domain at the time of disclosure by the Receiving Party; (c)
information obtained by the Receiving Party from a third party who did not receive same,
directly or indirectly, from the Disclosing Party or (d) information subject to Freedom of
Information Act or Maryland Public Information Act. The Receiving Party shall use the standard
of care that the Receiving Party uses to preserve its own Confidential Information to prevent
unauthorized use or disclosure of such Confidential Information. Notwithstanding anything
herein to the contrary, the Receiving Party has the right to disclose Confidential Information
without the prior written consent of the Disclosing Party: (i) as required by any court or other
Governmental Authority, or by any stock exchange on which the shares of any Party are listed,
(i1) as otherwise required by law, (iii) to the extent necessary in endorsing the Agreement, (j(‘?:)l)



as advisable or required in connection with any government or regulatory filings, including
without limitation, filings with any regulating authorities covering the relevant financial
markets, (V) to its attorneys, accountants, financial advisors or other agents, in each case bound
by confidentiality obligations, (vi) to banks, investors and other financing sources and their
advisors, in each case bound by confidentiality obligations; or (vii) in connection with an actual
or prospective merger or acquisition or similar transaction where the party receiving the
Confidential Information is bound by confidentiality obligations.

ARTICLE 13.
NOTICES

13.1 Notices. All notices, requests, statements or payments will be made to the addresses
and persons specified below. All notices, requests, statements or payments will be made in writing.
Notices required to be in writing will be delivered by hand delivery, electronic mail, overnight
delivery or regular, certified, or registered mail, return receipt requested. All notices shall be
deemed to have been properly given or made upon the earliest to occur of (a) actual delivery, (b)
two (2) days after being sent by overnight courier service, (¢) five (5) days after being deposited in
the mail addressed as aforesaid and (d) one (1) day after being sent by e-mail; provided that in the
case of notice by e-mail such notice is followed promptly by the sending of the original of such
notice by overnight courier service. A Party may change its address by providing notice of the
same in accordance with the provisions of this section.

If to Buyer:
Meadowbrook Foundation, Inc.
8200 Meadowbrook Lane
Chevy Chase, MD 20815
Attn: Executive Director (Katrina Weinig or successor)

If to Seller: Skyview Potomac, LLC
1616 16" Avenue South
Nashville, TN 37212
ATTN: Asset Management
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14.1

14.2

ARTICLE 14.
ASSIGNMENT AND FINANCING

Assignment; Binding Effect.

@@ Except for assignments to Affiliates, neither Buyer nor Seller shall, without the prior
written consent of the other, which consent will not be unreasonably withheld,
conditioned or delayed, assign, pledge or transfer all or any part of, or any right or
obligation under, this PPA, whether voluntarily or by operation of law, and any such
assignment or transfer without such consent will be null and void.

(b) Notwithstanding the foregoing, Seller may, without the prior written consent of
Buyer, assign, mortgage, pledge or otherwise directly or indirectly transfer all or
any part of, or any right or obligation under this PPA (i) to any party that acquires
Seller or all or substantially all of Seller’s assets; (ii) for security purposes in
connection with any financing or other financial arrangements regarding SEF; (iii)
to any Financing Party; (iv) to any Qualified Assignee or (v) to an entity that
enters into an agreement with a Qualified Assignee pursuant to which (1) such
Qualified Assignee shall be responsible for SEF operation and maintenance under
this PPA and (2) Seller shall have granted to the Qualified Assignee all other
rights granted to Seller herein necessary for operation and maintenance of SEF
(each, a “Permitted Transfer”). Seller shall deliver notice of any Permitted
Transfer to Buyer in writing as soon as reasonably practicable. Buyer agrees to
execute such reasonable consents to assignment and other documents, and to
provide such information, as is requested by Seller in connection with any
Permitted Transfer.

© Subject to the foregoing restrictions on assignment, this PPA will inure to the
benefit of and be binding upon the Parties and their respective successors and
permitted assigns.

Cooperation with Financing. Buyer acknowledges that Seller will be financing the
construction of the SEF and Buyer agrees that it shall reasonably cooperate with Seller and
its Financing Parties in connection with such financing for the SEF, including (a) the
furnishing of such public information; (b) the giving of such certificates; (c) providing of
an officer’s certificate of Buyer or its affiliate that this PPA was duly authorized, executed
and delivered by Buyer, (d) the obtaining of any lien waivers, the execution of commercial
law forms and such other documents, all as reasonably requested by Seller or any
Financing Party to secure such Financing Party’s collateral position in the SEF or in
Seller’s rights under this PPA; provided, however, that the foregoing undertaking shall not
obligate Buyer to change any rights of benefits, or increase any burdens, liabilities or
obligations of Buyer, under this PPA to the Financing Parties except as specifically
provided herein.
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ARTICLE 15.
FINANCING PARTY ACCOMMODATIONS

151 Buver Acknowledgment. Buyer acknowledges that Seller shall have the right to
finance the SEF with financing accommodations from a Financing Party and that Seller’s
obligations will be secured by, among other collateral, a pledge or collateral assignment of this
PPA and a first security interest in the SEF. In order to facilitate such necessary financing, Buyer
agrees as set forth below.

152 Consent to Assignment. Notwithstanding any contrary term or provision of this
PPA, Seller shall have the right to assign this PPA in connection with the financing or refinancing
of the SEF, and Buyer consents to the assignment by Seller to the Financing Party of Seller’s right,
title and interest in and to this PPA. Notwithstanding any contrary term or provision contained in
this PPA, any assignment of this PPA to a Financing Party for financing or refinancing of the SEF
shall not require Buyer’s consent. In addition, Buyer shall in good faith work with Seller and
Seller’s Financing Party upon request to agree upon consent by Buyer to the assignment of this
PPA, provided that any such consent does not require Buyer to alter its rights and obligations
pursuant to this PPA in any way.

153 FKinancing Party’s Rights Following an Event of Default. Notwithstanding any
contrary term or provision of this PPA:

@ The Financing Party, as assignee, shall be entitled to exercise, in the place
and stead of Seller, any and all rights and remedies of Seller under this PPA in accordance with
the terms of this PPA, provided that such Financing Party also satisfies the obligations of Seller
hereunder. The Financing Party shall also be entitled to exercise all rights and remedies of secured
parties generally with respect to this PPA and the SEF.

b The Financing Party shall have the right, but not the obligation, to pay all
sums due under this PPA and to perform any other act, duty or obligation required of Seller
hereunder or cause to be cured any default or Seller Event of Default in the time and manner
provided by the terms of this PPA. Nothing herein requires the Financing Party to cure any Seller
Event of Default (unless the Financing Party has succeeded to Seller’s interests) to perform any
act, duty or obligation of Seller, but Buyer hereby gives the Financing Party the option to do so.

© Upon the exercise of remedies under its security interest in the SEF,
including any sale thereof by the Financing Party, whether by judicial proceeding or under any
power of sale, or any conveyance from Seller to the Financing Party, Buyer’s consent shall not be
required, however, the Financing Party will give notice to Buyer of the transferee or assignee of
this PPA; provided, further, that any sale, transfer or other disposition of the SEF by the Financing
Party, whether by judicial proceeding or otherwise, shall be made solely to a Qualified Assignee.
Any such exercise of remedies shall not constitute an Event of Default.

()] Upon any rejection or other termination of this PPA pursuant to any process
undertaken with respect to Seller under the United States Bankruptcy Code, at the request of
Financing Party made within sixty (60) days of such termination or rejection, Buyer will enter into
a new PPA with Financing Party or its Qualified Assignee, on the same terms and conditions as
hereunder.

© In the event that a Financing Party becomes the owner of the SEF as a rq@4)



of the exercise of remedies under subsections (¢) or (d) above, whether as a result of the exercise
of its remedies as a secured party or in connection with the bankruptcy of Seller, the Financing
Party shall agree not to disturb the Buyer’s rights to purchase Energy under this PPA, pursuant to
the terms and conditions hereof, and further agrees to sell its right in the SEF or the PPA to a
Qualified Assignee purchaser only if such purchaser agrees to continue to provide Buyer with
Energy under this PPA in accordance with the terms and conditions thereof.

154 Financing Party’s Right to Cure.

@ Upon receipt from Financing Party of its invocation of the rights provided
for in this Section 15.4 and the name and address of the Financing Party entitled to notice, Buyer
will not exercise any right to terminate this PPA unless Buyer has given the Financing Party prior
written notice at the address provided to Buyer in writing of any event giving rise to Buyer’s right
to terminate this PPA. Buyer’s notice of an intent to terminate this PPA must specify the condition
giving rise to such right. Notwithstanding any contrary term or provision in this PPA, Financing
Party shall have forty-five (45) days beyond the cure period provided to Seller pursuant to this
PPA to cure the condition. Buyer’s and Seller’s obligations under this PPA will otherwise remain
in effect and required to be fully performed during any cure period.

(b) If the Financing Party or its Qualified Assignee (including any purchaser
which meets the definition of a Qualified Assignee) has commenced and is diligently pursuing
judicial proceedings to acquire title to or control of the SEF, or has acquired title to or taken control
of the SEF, and in either event cures all existing Seller Events of Default that are capable of being
cured by Financing Party or its Qualified Assignee subject to and within the time allowed by
Section 15.4(a) and assumes in writing the obligations of Seller hereunder, then this PPA will
continue in full force and effect.

155 Notice of Defaults and Events of Default. Upon and at any relevant time after

receipt of the notice provided for in Section 15.4(a), Buyer agrees to deliver to the Financing Party
a copy of any notice of a Seller’s default simultaneously with the delivery of such notice by Buyer
to Seller.

ARTICLE 16.
MISCELLANEOUS

16.1 Governing Law. This PPA will be governed by the Laws of the State of Maryland,
without giving effect to principles of conflicts of laws.

16.2 Entire Agreement: Amendments. This PPA (including the exhibits, any written
schedules, supplements or amendments) constitutes the entire agreement between the Parties, and

shall supersede any prior oral or written agreements between the Parties, relating to the subject
matter hereof. Without limiting the generality of the foregoing, the Parties acknowledge and agree
that, as of the Effective Date of the PPA, (a) any and all prior agreements between the Parties
relating to the subject matter of the PPA (collectively, the “Prior Agreements”) are superseded in
their entirety by the PPA, (b) the Prior Agreements are of no further force or effect and no longer
the legal obligation of either Party, (c) no Party had, nor now has, any claim against, or liability or
obligation to, the other Party under the Prior Agreements, and (d) no asset or property of either
Party was, or now is, bound by, or subject to, any encumbrance, lien or other restriction by reason
of the Prior Agreements. Except as otherwise expressly provided in this PPA, any amendment,
modification or change to this PPA will be void unless in writing and executed by both Parties.

16.3 Non-Waiver. No failure or delay by either Party in exercising any right, pogjfesr
privilege, or remedy hereunder will operate as a waiver thereof. No waiver by either Party 2



breach of any term or provision contained herein shall be effective unless signed and in writing
and signed by the waiving Party. No consent by either Party to, or waiver of a breach by either
Party, whether express or implied, shall be construed operate as or constitute a consent to waiver of, or
excuse of any other or subsequent or succeeding breach by either Party.

16.4  Severability. If any part, term, or provision of this PPA, is determined by an
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such
determination shall not affect or impair the validity, legality or enforceability of any other part,
term, or provision of this PPA, and shall not render this PPA unenforceable or invalid as a whole.
Rather the part of this PPA that is found invalid or unenforceable will be amended, changed, or
interpreted to achieve as nearly as possible the same objectives and economic effect as the original
provision, or replaced to the extent possible, with a legal enforceable, and valid provision that is
as similarly in tenor to the stricken provision, within the limits of applicable Law, and the
remainder of this PPA will remain in full force.

16.5 No Third-Party Beneficiaries. Nothing in this PPA will provide any benefit to any
third party or entitle any third party to any claim, cause of action, remedy or right of any kind.

16.6 No Recourse to Affiliates. This PPA is solely and exclusively between the Parties,
and any obligations created herein on the part of either Party shall be the obligations solely of such
Party. No Party shall have recourse to any parent, subsidiary, partner, member, Affiliate, lender,
director, officer or employee of the other Party for performance or non-performance of any
obligation hereunder unless such obligations were assumed in writing by the Person against whom
recourse is sought.

16.7 Relationship of Parties. The Parties are independent contractors, and will not be
deemed to be partners, joint venturers or agents of each other for any purpose unless expressly
stated otherwise herein.

16.8 Attorneys’ Fees: Costs. In the event of any action, claim, suit, proceeding, or
arbitration between the Parties relating to this PPA or the subject matter hereof the prevailing Party
will be entitled to recover its reasonable attorneys’ fees and expenses and costs of such action
claim, suit, proceeding, or arbitration in addition to any other relief granted or awarded. Each Party
will bear its own costs and expenses relating to negotiating this PPA and any additional documents
relating hereto or thereto.

16.9 Counterparts. This PPA may be executed in several counterparts, each of which
is an original and all of which together constitute one and the same instrument. A signature on a
copy of this PPA received by either Party by facsimile or other electronic transmissions (such as
an email .pdf file) is binding upon the other Party as an original.

16.10 Further Assurances. The Parties shall at their own cost and expense do such
further acts, perform such further actions, execute and deliver such further or additional documents
and instruments as may be reasonably required or appropriate to consummate, evidence, or confirm
the agreements and understandings contained herein and to carry out the intent and purposes of
this PPA.

16.11 General Interpretation. The terms of this PPA have been negotiated by the Parties
hereto and the language used in this PPA shall be deemed to be the language chosen by the Parties
hereto to express their mutual intent. This PPA shall be construed without regard to any

(36)



presumption or rule requiring construction against the Party causing such instrument of any portion
thereof to be drafted, or in favor of the party receiving a particular benefit under thePPA. No rule
of strict construction will be applied against any person.

16.12 Removal of Liens. Buyer will ensure that no liens of whatever type will be filed,
lodged or attached to the SEF (other than those created by Seller or its creditors). If any such liens
are filed, lodged or attached to the SEF, Buyer shall immediately notify Seller in writing, will
promptly do all acts and things at the Buyer’s expense to remove such liens and agrees to fully
indemnify Seller for any loss and damage (including reasonable attorneys’ fees) that Seller incurs
as a result of any lien on or over the SEF. Seller shall be entitled to, and is hereby authorized to,
file one or more precautionary Uniform Commercial Code financing statements or fixture filings,
as applicable, in such jurisdictions as it deems appropriate with respect to the SEF in order to
protect its rights in the SEF.

16.13 Forward Contract. The Parties acknowledge and agree that this PPA and the
transactions consummated under this PPA constitute a “forward contract” within the meaning of
the United States Bankruptcy Code and that each Party is a “forward contract merchant” within
the meaning of the United States Bankruptcy Code.

16.14 Dispute Resolution.

@ In the event that any question, dispute, difference or claim arises out or in
connection with this Agreement, including any question regarding its existence, validity,
performance or termination (a “Dispute”), then senior management personnel from both Seller and
Buyer shall meet and diligently attempt in good faith to resolve the Dispute for a period of thirty
(30) days following one Party’s written request to the other Party for such a meeting. If,however,
either Party refuses or fails to so meet, or the Dispute is not resolved by negotiation, the provisions
of Sections 16.14(b) shall apply.

(b) In the event the Parties are unable to resolve a Dispute pursuant to the provisions
of Sections 16.14(a), the Parties agree that any State or Federal court located in Montgomery
County, Maryland shall have exclusive jurisdiction and venue to hear all disputes arising out of or
relating to this Agreement. Further, notwithstanding anything in this Agreement to the contrary,
in the event a Party fails to perform as agreed upon hereunder, the non-breaching Party has the
right to seek such injunctive relief and other equitable relief from that any State or Federal court
located in Montgomery County, Maryland.

16.15 Rescission Period. Either Party may rescind this PPA, without penalty, by written
notice delivered to and received by the other Party not later than three (3) Business Days after the
Effective Date (the “Rescission Period”).

ARTICLE 17
LANDLORD DOCUMENTS

17.1 Development Agreement; Master Lease. Each Party acknowledges and agrees that
the Premises is subject to (i) all terms of the Development Agreement made by the Buyer and the
Commission, with the last signature date of October 31, 2003, as amended via First Addendum to
Development Agreement with the last signature date of April 7, 2021 (collectively, the
“Development Agreement”); and (i1) Lease made by the Buyer and the Commission, with the last
signature date of August 31, 2012, as amended via First Amendment and Extension of Lease with
the last signature date of September 29, 2015, Second Amendment and Extension of Lease wi e
last signature date of April 7, 2021, and Third Amendment and Extension of Lease with the last



signature date of [ ], 2021 (collectively, the “Master Lease”). The Development Agreement and
Master Lease are collectively, “Landlord Documents.”

17.1 Precedence. Notwithstanding anything to the contrary in this Agreement, to the
extent there is any conflict between the provisions contained in this Agreement and the Landlord
Documents, the terms of the Landlord Documents will prevail. The Parties expressly agree that the
rights of the Commission arising under or from the Landlord Documents are primary and shall take
precedence over any rights of each Party hereunder.

17.2 Legal Compliance. Each Party acknowledges and agrees that the Commission, as
a state government agency, is tax exempt and does not incur taxes or provides any tax deductions,
credits, or other benefits, including any Tax Benefits, either directly or indirectly to a third party.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, intending to be legally bound, Seller and Buyer have signed
this PPA through their duly authorized representatives effective as of the date first set forth above.

Skyview Potomac, LLC

. Ot TN

Name: Andy Karetsky
Title: Authorized Person

Meadowbrook Foundation Inc.
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EXHIBIT A
SOLAR ENERGY FACILITY
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The PV modules being installed are reliable, durable and highly efficient PV modules with a 10-year product
guarantee. The panels also carry a 25-year manufacturer output warranty that they will provide at least 80%

of their PTC rating. This project contains 258 modules on the roof top of the Premises. DC power from the
solar modules will be routed in electrical conduit to the inverters. AC power from the inverters will be routed

to the main electrical service entrance to be installed on the parcel owned by the Provider.

Technical Specifications
131 kW Solar PV System

Project Specs




EXHIBIT B

PREMISES

The Premises shall consist of all that certain real property together with all improvements,
buildings, and other structures thereon known as Meadowbrook Stables, and includes any
Interconnection Equipment and the Delivery Point, being more particularly described in the Master
Lease as: 9.5 acres of land located within Meadowbrook Local Park also known as Rock Creek
Stream Valley Unit #1 located at 8200 Meadowbrook Lane, Chevy Chase, Maryland, the
boundaries of which are approximated below, and the leased facilities include a historic barn with
up to 50 stalls, one apartment which may be used a residence, a historic blacksmith shed, four
partially lighted riding rings, and outdoor wash area, fenced riding and grazing rings and an
equipment and waste storage building.
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EXHIBIT C
HEDULE OF DEFINITI AND RULES OF INTERPRETATI

1. Definitions. The definitions provided below and elsewhere in this PPA will apply to the
defined terms used in this PPA:

(a) “Act” shall have the meaning ascribed to it in the Recitals.

(b) “Affiliate” means with respect to any entity, such entity’s general partner or

manager, employee, or any other entity that, directly or indirectly, through one or more
intermediaries, controls or is controlled by, or is under common control with, such entity. For
purposes of this definition, “control” (including, with its correlative meanings, the terms
“controlled by” and “under common control with”), as used with respect to any such person or
entity, means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of such person or entity, whether through the ownership of voting
securities or by contract or otherwise.

(c) “Bankrupt” means that a Party or other entity (as applicable): (i) is dissolved (other
than pursuant to a consolidation, amalgamation or merger); (ii) is unable to pay its debts generally
as they come due or fails (or admits in writing its inability) generally to pay its debts as they
become due; (iii) makes a general assignment, arrangement or composition with or for the benefit
of its creditors; (iv) has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency Law or other similar Law
affecting creditor’s rights, or a petition is presented for its winding-up, reorganization or
liquidation, which proceeding or petition is not dismissed, stayed or vacated within sixty (60) days
thereafter; (v) commences a voluntary proceeding seeking a judgment of insolvency or bankruptcy
or any other relief under any bankruptcy or insolvency Law or other similar Law affecting
creditors’ rights; (vi) seeks or consents to the appointment of an administrator, provisional
liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or
substantially all of its assets; (vii) has a secured party take possession of all or substantially all of
its assets, or has a distress, execution, attachment, or other legal process levied, enforced or sued
on or against all or substantially all of its assets; (Vviii) causes or is subject to any event with respect
to it which, under the applicable Laws of any jurisdiction, has an analogous effect to any of the
events specified in clauses (i) to (vii) inclusive; or (ix) takes any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.

(d) “Business Day” means any day except a Saturday, Sunday, or a Federal Reserve
Bank holiday.

(e) “Buyer” shall have the meaning ascribed to it in the Preamble.

63) “Buyer Event of Default’ has the meaning ascribed thereto in Section 8.2.

(2) “Buyer Misconduct” shall have the meaning ascribed to it in Section 7.1.

(h) “Buyer’s Serving Utility” means PEPCO Maryland.
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(1) “Buyer Termination Default’ has the meaning ascribed thereto in Section 8.3(b).

g) “CAMD” means the Clear Air Markets Division of the United States
Environmental Protection Agency or any successor or other agency that is given jurisdiction over
a program involving transferability of specific Environmental Attributes.

(k) “Capacity Attributes” means any current or future defined characteristic,
certificate, tag, credit, or ancillary service attribute, whether general in nature or specific as to the
location or any other attribute of the SEF, intended to value any aspect of the capacity of the SEF
to produce Energy or ancillary services, which may be counted toward any measure, regulation,
requirement, or program of Buyer’s Serving Utility, Governmental Entity, independent system
operator, utility, transmission and distribution provider or other similar entity.

()] “Claiming Party” shall have the meaning ascribed to it in Section 7.3.

(m)  “Commercial Operation” will begin on the day in which the entire SEF is operating
on a sustained basis and producing not less than the Expected System Output and Seller is in receipt
of all required approvals, signoffs and permits from any and all Governmental Entities and the
Buyer’s Serving Utility for the production and sale of Energy (including the resale of Energy to
Buyer’s Serving Utility).

(n) “Commercial Operation Date” means the date upon which the SEF begins
Commercial Operation, as set forth in the Notice of Commercial Operation.

(0) “Confidential Information” shall have the meaning ascribed to it in Article 12.
(p) “Defaulting Party” shall have the meaning ascribed to it in Section 8.1.
() “Delivery Point” means the interconnection points on the Premises behind the

meters installed by Buyer’s Serving Utility and before the electrical systems serving the Premises.
No other delivery points are permitted under this PPA without the permission of the Buyer.

() “Discounted Revenue Forecast” means the sum of the present values calculated at
the per annum rate of interest equal to four percent (4%) of the following amounts for each year
(or part thereof) remaining between the: (i) the applicable Energy Payment Rate for such year, if
known, or a mutually agreed estimate of the Energy Payment Rate for such year, multiplied by (ii)
the average annual output during the previous three (3) years.

(s) “Effective Date” shall have the meaning ascribed to it in the Preamble to this PPA.

(t) “Energy” means electric energy (alternating current, expressed in kilowatt-hours)
generated by the SEF. Energy does not include any attendant Environmental Attributes.

)] “Energy Payment Rate” shall have the meaning ascribed to it in Section 3.3.

(v) “Environmental Attributes” means each of the following that is in effect as of the
Effective Date: (i) credits, benefits, reductions, offsets and other beneficial allowances, including,
to the extent applicable and without limitation, performance based incentives or renewable
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portfolio standard in the state in which the Premises are located or in other jurisdictions
(collectively, “Allowances”) attributable to the ownership or operation of the SEF or the
production or sale of Energy, (i1) other Allowances howsoever named or referred to, with respect
to any and all fuel, emissions, air quality, or other environmental characteristics, resulting from
the use of solar generation or the avoidance of the emission of any gas, chemical or other substance
into the air, soil or water attributable to the sale of Energy during the Term and in which Seller has
good and valid title, including any credits to be evidence by Solar Renewable Energy Certificates
or similar laws or regulations applicable in any jurisdiction, (iii) any such Allowances related to
(A) oxides of nitrogen, sulfur, or carbon, (B) particulate matter, soot, or mercury, or (C) the United
Nations Framework Convention on Climate Change (the “UNFCCC”) or the Kyoto Protocol to
the UNFCCC or crediting “early action” with a view thereto, or involving or administered by the
CAMD, and (iv) all reporting rights with respect to such allowances under Section 1605(b) of the
Energy Policy Act of 1992, as amended from time to time or any successor statute, or any other
current or future international, federal, state or local law, regulation or bill, or otherwise.
Environmental Attributes shall also include Tax Benefits.

(w)  “Environmental Conditions” shall have the meaning ascribed to it in Section 11.1.
(x) “Environmental Law” shall have the meaning ascribed to it in Section 11.1.

(y) “Event of Default’ shall have the meaning ascribed to it in Section 8.1.

() “Expected System Output” shall have the meaning ascribed to it in Exhibit A. (aa)

“Financing Party” or “Financing Parties” shall mean any and all Persons or

successors or assignees thereof lending money or extending credit to Seller or an Affiliate of Seller,
or investing equity (including tax equity) in Seller or an Affiliate of Seller: (i) for the construction,
term or permanent financing of the SEF; (ii) for working capital or other ordinary business
requirement of the SEF (including but not limited to the maintenance, repair, replacement or
improvement of the SEF); (iii) for any development financing, bridge financing, credit
enhancement, credit support or interest rate protection in connection with the SEF; (iv) for the
Seller’s operation of the SEF; or (v) for the purchase of the SEF and related rights and obligations
of Seller.

(bb) “Force Majeure” means any event or circumstance that prevents a Party from
performing its obligations under this PPA, which event or circumstance (i) is not within the
reasonable control, or is not the result of the negligence or willful misconduct, of the Claiming
Party, and (ii) by the exercise of reasonable due diligence, the Claiming Party is unable to
overcome or avoid or cause to be avoided and shall be deemed to include, but not be limited to,
acts of God, acts of civil or military authorities, acts of war or public enemy, insurrections, riots,
strikes or other labor disturbances, fires, explosions, floods, interruption of transportation,
embargoes, or other causes of a similar nature. Force Majeure will not be based on (i) Buyer’s
inability economically to use Energy purchased hereunder or by for such Energy, or (ii) Seller’s
ability to sell Environmental Attributes at any price or Energy at a price greater than the price of
Energy under this PPA.
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(cc) “Governmental Approvals” means all applications, permits, licenses, franchises,
certificates, concessions, consents, authorizations, approvals, registrations, orders, filings,
entitlements and similar requirements of whatever kind and however described which are required
to be obtained or maintained by any Person with respect to the development, siting, design,
acquisition, construction, equipping, financing, ownership, possession, shakedown, start-up,
testing, operation or maintenance of the SEF, the production and delivery of Energy, and
Environmental Attributes, or any other transactions or matter contemplated by this PPA (including
those pertaining to electrical, Premises, zoning, environmental and occupational safety and health
requirements).

(dd) “Governmental Charges” means all applicable federal, state and local taxes (other
than taxes based on income or net worth but including, without limitation, sales, use, gross receipts
or similar taxes), governmental charges, emission allowance costs, duties, tariffs, levies, license
fees, permits, assessments, adders or surcharges (including public purposes charges and low
income bill payment assistance charges), imposed or authorized by a Governmental Entity,
independent system operator, utility, transmission and distribution provider or other similar entity,
on or with respect to the Energy or this PPA.

(ee) “Governmental Entity” means any government or any agency, bureau, board,
commission, court, department, official, political subdivision, tribunal, program administrator or
other instrumentality of any government, whether federal, state or local, domestic or foreign, or
any Person, owned, operated, managed or otherwise controlled thereby.

(ff)  “Hazardous Material” shall have the meaning ascribed to it in Section 11.1.

(gg) “Imputed Energy” means Energy that the SEF is prevented from generating or
delivering to, or that is not accepted at, the Delivery Point to the extent not caused by Seller or
Force Majeure. In determining Imputed Energy for which Buyer is obligated to pay Seller, the
Parties shall consider insolation, historical performance, projected output degradation or such other
factors as Seller and Buyer shall in good faith agree.

(hh)  “Indemnified Parties” shall have the meaning ascribed to it in Section 11.1.
(i1) “Indemnitor” shall have the meaning ascribed to it in Section 11.1.
1) “Insolation” shall have the meaning ascribed to it in Section 3.6.

(kk)  “Interconnection Agreement” means the agreement for interconnection of the SEF
with the distribution system of Buyer’s Serving Utility.

(1) “Interconnection Equipment” means that portion of the SEF, including mounting
substrates or supports, wiring and connections, power inverters, service equipment, Metering
Devices and equipment and utility interconnections, as required or appropriate to effect the
interconnection of the SEF to the Premises or to Buyer’s Serving Utility.

(mm) “ITC Credit’ means (i) the energy credit under Section 48 of the Internal Revenue
Code of 1986, and (ii) the grant under Section 1603 of the American Recovery and Reinvestment
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Tax Act of 2009, as each may be amended, supplemented, extended or replaced from time to time,
and including all successor enactments or legislation relating thereto.

(nn) “Late Payment Interest Rate” shall have the meaning ascribed to it in Section 9.3.

(00) “Late Payment Interest Rate” means, for any date, the lesser of (i) the per annum
rate of interest equal to the prime lending rate as may from time to time be published in The Wall
Street Journal under “Money Rates” on such day (or, if not published on such day, on the most
recent proceeding day on which published), plus 2%, and (ii) the maximum rate permitted by
applicable Law.

(pp) “Law” means any national, regional, state or local law, statute, rule, regulation, code,
ordinance, administrative ruling, judgment, decree, order or directive of any jurisdiction applicable
to this PPA or the transaction contemplated hereby.

(qq) “License” shall have the meaning ascribed to it in Section 5.1(b).

(rr) “License Term” shall have the meaning ascribed to it in Section 5.1(b). (ss)

“Meter” shall have the meaning ascribed to it in Section 6.4.

(tt) “Metering Device” means any and all meters at or immediately before the Delivery
Point needed for the registration, recording, and transmission of information regarding the Energy
and delivered to the Delivery Point.

(uu) “Non-Defaulting Party” shall have the meaning ascribed to it in Section 8.1(a).

(vv)  “Notice of Commercial Operation” shall have the meaning ascribed to it in Section
2.3.

(ww) “PPA” means this Power Purchase Agreement.

(xx)  “Parties” shall mean Buyer and Seller, collectively or individually, as the context
may require.

(vy) “Permitted Encumbrances” means those encumbrances against the Premises listed
in Exhibit D.

(zz)  “Permitted Transfer” shall have the meaning ascribed to it in Section 14.1(b).

(aaa) “Person” means an individual, general or limited partnership, corporation,
municipal corporation, business trust, joint stock company, trust, unincorporated association, joint
venture, Governmental Entity, limited liability company, or any other entity of whatever nature.

(bbb) “Premises” shall have the meaning ascribed to it in the Recitals.

(ccc) “Prudent Utility Practices” means those practices, methods, and acts, that are
commonly used by a significant portion of the solar powered electric generation industry in the
United States using prudent engineering and operations to design and operate solar powered
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generating facilities and related electric equipment lawfully and with safety, dependability,
efficiency, and economy, including all applicable requirements of Law. Prudent Utility Practice is
not intended to be limited to the optimum practice, method, or act to the exclusion of all others,
but rather to be a spectrum of possible standards, practices, methods or acts expected to accomplish
the desired results, having due regard for, among other things, manufacturers’ warranties and the
requirements of governmental authorities of competent jurisdiction and the requirements of this
PPA.

(ddd) “Prior Agreements” shall have the meaning ascribed to it in Section 16.2.

(eee) “Qualified Assignee” means as it pertains to any assignment of this PPA by Seller,
any entity that has competence and experience in the operation and maintenance of solar
photovoltaic systems similar in size and type as the SEF and is financially capable of performing
Seller’s obligations under this PPA, all as reasonably demonstrated to Buyer, and agrees in writing
to assume Seller’s duties and obligations under the PPA.

(fff)  “Rescission Period”’ shall have the meaning ascribed to it in Section 16.2.

(ggg) “Representatives” means, in respect of a Person, the officers, directors, employees,
agents, advisors, contractors, or other representatives of such Person.

(hhh) “SEF” means the solar electric generating facility that produces the Energy sold and
purchased under this PPA as more particularly defined in Exhibit A hereto, including the
Interconnection Equipment.

(i) “SEF Assets” means each and all of the assets of which the SEF is comprised,
including Seller’s solar energy panels, mounting systems, carports, tracking devices, inverters,
integrators and other related equipment and components installed on the Premises, electric lines
and conduits required to connect such equipment to the Delivery Point, protective and associated
equipment, improvements, and other tangible and intangible assets, permits, property rights and
contract rights reasonably necessary for the construction, operation, and maintenance of the SEF.

(i) “SEF Loss” means loss, theft, damage or destruction of the SEF or SEF Assets, or any
other occurrence or event that prevents or limits the SEF from operating in whole or in part,
resulting from or arising out of any cause (including casualty, condemnation or other Force
Majeure).

(kkk) “Seller” shall have the meaning ascribed to it in Preamble.
111y “Seller Event of Default’ has the meaning ascribed thereto in Section 8.2.
(mmm) “Seller Termination Default” has the meaning ascribed thereto in Section 8.2.

(nnn) “Site Electrical System” means Buyer’s existing electrical system for the supply
and distribution of electricity to the Premises, which system is interconnected with Buyer’s
Serving Utility.
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(000) “Solar Renewable Energy Certificates” or “SRECs” means the certificate
representing the environmental attributes associated with Energy, as developed under the oversight
and regulations of Maryland’s Public Utilities Regulatory Authority, including any modifications
or revisions thereof or any successor agency.

(ppp) “SUT” shall have the meaning ascribed to it in Section 3.5(b).

(qqq) “Tax Benefits” means ITCs attributable to the SEF or Energy (including the ITC
Credit), accelerated deprecation attributable to the SEF or any SEF Asset, and any other tax credit
or tax write-offs allowed under applicable law attributable to the SEF or Energy, irrespective of
whether such Tax Benefits accrue for the benefit of Seller, any Affiliate, or any investor of Seller
or any Affiliate of such investor.

(rrr)  “Term” shall have the meaning ascribed thereto in Section 2.1.

(sss) “Termination Payment” means an amount equal to the sum of (i) Discounted
Revenue Forecast applicable through the end of the Initial Term or the applicable extension term,
as the case may be, (ii) the value of Environmental Attributes relating thereto, such value
determined based on the greater of the value at which Seller had contracted to sell those
Environmental Attributes or the spot market value, and (iii) the value of any lost Tax Benefits.

(ttt) “Third Party Monitor” means an unaffiliated third party, selected in each case by
Seller and reasonably approved by Buyer that provides, installs, operates or maintains the
installation, operation, or maintenance of the Metering Device.

(uuu) “Transaction” means any transaction between the Parties under the terms of this
PPA.

(vvv) “Work” means the construction, installation, operation, maintenance, repair,
replacement, and removal of the SEF.

2. Rules of Interpretation. In this PPA, unless expressly provided otherwise:

(a) the words “herein,” “hereunder” and “hereof” refer to the provisions of this PPA
and a reference to a recital, Article, Section, subsection or paragraph of this PPA or any other
agreement is a reference to a recital, Article, Section, subsection or paragraph of this PPA or other
agreement in which it is used unless otherwise stated;

(b) references to this PPA, or any other agreement or instrument, includes any
schedule, exhibit, annex or other attachment hereto or thereto;

(c) reference to any Article, Section, or Exhibits means such Article of this PPA,
Section of this PPA, or such Exhibit to this PPA, as the case may be, and references in any Article
or Section or definition to any clause means such clause of such Article or Section or definition;

(d) a reference to this PPA, any other agreement or an instrument or any provision of
any of them includes any amendment, variation, restatement or replacement of this PPA or such
other agreement, instrument or provision, as the case may be;

(e) a reference to a statute or other Law or a provision of any of them includes all
regulations, rules, subordinate legislation and other instruments issued or promulgated thereunder
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as in effect from time to time and all consolidations, amendments, re-enactments, extensions or
replacements of such statute, Law or provision;

63 the singular includes the plural and vice versa;

(2) a reference to a Person includes a reference to the Person’s executors and
administrators (in the case of a natural person) and successors, substitutes (including Persons
taking by novation) and permitted assigns;

(h) words of any gender shall include the corresponding words of the other gender;

(1) “including” means “including, but not limited to,” and other forms of the verb “to
include” are to be interpreted similarly;

() references to “or” shall be deemed to be disjunctive but not necessarily exclusive,
(i.e., unless the context dictates otherwise, “or”” shall be interpreted to mean “and/or” rather than
“either/or”);

(k) where a period of time is specified to run from or after a given day or the day of an
act or event, it is to be calculated exclusive of such day; and where a period of time is specified as
commencing on a given day or the day of an act or event, it is to be calculated inclusive of such
day;

D areference to a Business Day is a reference to a period of time commencing at 9:00
a.m. local time on a Business Day and ending at 5:00 p.m. local time on the same Business Day;

(m) if the time for performing an obligation under this PPA expires on a day that is not
a Business Day, the time shall be extended until that time on the next Business Day;

(n) a reference to (i) a day is a reference to a calendar day, (ii) a month is a reference
to a calendar month, and (iii) a year is a reference to a calendar year;

(0) where a word or phrase is specifically defined, other grammatical forms of such
word or phrase have corresponding meanings;

(p) references to any date in this PPA shall be deemed to mean such date as adjusted
from time to time as permitted hereunder due to Force Majeure unless expressly stated otherwise;
and

()] if any index used in this PPA at any time becomes unavailable, whether as a result
of such index no longer being published or the material alteration of the basis for calculatingsuch
index, then Seller and Buyer shall agree upon a substitute index that most closely approximates
the unavailable index as in effect prior to such unavailability. If the base date of any such index is
at any time reset, then the change to the index resulting therefrom shall be adjusted accordingly for
purposes of this PPA.
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EXHIBIT D
PERMITTED ENCUMBRANCES

None other than referenced in LLandlord Documents
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ATTACHMENT P

Rent Schedule

Annual Increases Lease Year Period Lease
Year
Consumer Price Index 09/01/2021 08/31/2022 12
Consumer Price Index 09/01/2022 08/31/2023 13
Consumer Price Index 09/01/2023 08/31/2024 14
Consumer Price Index 09/01/2024 08/31/2025 15
Greater of 3% or Consumer Price Index 09/01/2025 08/31/2026 16
Consumer Price Index 09/01/2026 08/31/2027 17
Consumer Price Index 09/01/2027 08/31/2028 18
Consumer Price Index 09/01/2028 08/31/2029 19
Consumer Price Index 09/01/2029 08/31/2030 20
Greater of 3% or Consumer Price Index 09/01/2030 08/31/2031 21
Consumer Price Index 09/01/2031 08/31/2032 22
Consumer Price Index 09/01/2032 08/31/2033 23
Consumer Price Index 09/01/2033 08/31/2034 24
Consumer Price Index 09/01/2034 08/31/2035 25
Greater of 3% or Consumer Price Index 09/01/2035 08/31/2036 26
Consumer Price Index 09/01/2036 08/31/2037 27
Consumer Price Index 09/01/2037 08/31/2038 28
Consumer Price Index 09/01/2038 08/31/2039 29
Consumer Price Index 09/01/2039 08/31/2040 30
Greater of 3% or Consumer Price Index 09/01/2040 08/31/2041 31
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A@” CERTIFICATE OF LIABILITY INSURANCE PATE (MIBENYY)

10/01/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsements).

PRODUCER | SSNE~CT _ steve, Estuardo, Donna

Business Insurance Solutions, Inc. AIONE  £1)(301) 962-0130 | FAX o) (301) 962-6524

13501 Wagon Way jﬂ"ﬁ'ﬁss. steve / estuardo / donna ___ @tbisi.com

Silver Spring MD 20906 INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Chesapeake

INSURED INSURER B :

MEADOWBROOK FOUNDATION INC | INSURER C :

8200 MEADOWBROOK LN | INSURERD :

CHEVY CHASE MD 20815-3002 | INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Iinsr [ADDL|SUBR POLICY EFF_| POLICY EXP
LIR TYPE OF INSURANCE INSD [WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DDIYYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENGE s
DAMAGE TO RENTED
CLAIMS-MADE OCCUR | PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 3
POLICY RS Loc PRODUCTS - COMP/OP AGG | §
OTHER: $
AUTOMOBILE LIABILITY COMBINED SINGLELIMIT | g
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED -
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE s
|| AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN X [SHne | [22 0,00
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 35 0
A |OFFICERMEMBER EXCLUDED? N/A 927170180 09/01/2021 |09/01/2022 .
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 500,000
If yes, describe under
DESCRIPTION OF QPERATIONS below E.L DISEASE - PoLicy LimiT | $ 500,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER CANCELLATION

. . . . SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Maryland-National Capital Park & Planning Commission THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Department of Parks, Montgomery County ACCORDANCE WITH THE POLICY PROVISIONS.

8301 Turkey Thicket Drive, 2nd Floor

Gaithersburg, MD 20879 AUTHORIZED REPRESENTATIV ; Z ! E ﬁ i <DKS>

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD (52)



' ®
ACORD CERTIFICATE OF LIABILITY INSURANCE PATE (B

4/23/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER ﬁfﬂ;‘:‘” House Account
Schroeder Group Inc. A Wo, Exty, (888) 489-9909 fA/G. No): (513)489-9669
8170 Corporate Park Drive ,E\'[',w[ﬁ{'gss:
Suite 205 INSURER(S) AFFORDING COVERAGE NAIC #
Cincinnati OH 45242 INSURERA : Great American Insurance Company
INSURED INSURER B :
Meadowbrook Foundation Inc. INSURER C :
820 Meadowbrook Lane INSURER D :
INSURERE :
Chevy Chase MD 20815 INSURER F :
COVERAGES CERTIFICATE NUMBER:CL2142307726 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[INSR ADDL [SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD [wvD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE S 1,000,000
DAMAGE TO RENTED
A CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 100,000
X APK E222145 04 5/1/2021 5/1/2022 MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poLicy |:| B Loc PRODUCTS - COMPIOPAGG | § 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accicent) $ 1,000,000
ANY AUTO CAP E227128 04 5/1/2021 5/1/2022 BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED .
ALY SCHED x BODILY INJURY (Per accident) | §
X | X | NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per_accident)
$
A | X | UMBRELLALIAB X | OCCUR APK E222145 04 5/1/2021 5/1/2022 EACH OCCURRENCE S 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
DED RETENTION § 1,000 X $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE | ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? |:‘ N/A
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE | §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ §
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be hed if more space is required)

CERTFICATE HOLDER IS NAMED AS ADDITIONAL INSURED

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
MARYLAND NATIONAL REGION CAPITAL THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

PARK & PLANNING COMMISSION ACCORDANCE WITH THE POLICY PROVISIONS.
8301 Turkey Thicket Dr.

Gai thersburg MD 20879 AUTHORIZED REPRESENTATIVE
’

Reed Schroeder/RS WM_
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Item 7 - Correspondence

From: Laura Govoni-Sibarium

To: MCP-Chair; Cichy, Gerald; Patterson, Tina; Verma, Partap

Cc: ICE/Michael Sibarium; Antonia Dentes; Owen Powers; Jay Holland; Pam Holland

Subject: Feedback/concerns re: Item 7 of September 15, 2021 Planning Board Meeting, Meadowbrook Foundation Lease term
extension

Date: Monday, September 13, 2021 11:12:47 AM

Attachments: IMG 2335.M0OV

IMG 2330(1).MOV

[EXTERNAL EMAIL] Exercise caution when opening attachments, clicking links, or
responding.

Dear Chairman Anderson and Commissioners Cichy, Patterson, and Verma,

We are writing regarding item number seven of the September 15, 2012 Planning Board Meeting,
Meadowbrook Foundation Least term extension.

e We note there has been no notice again to the adjoining community of this substantial
proposed lease extension. This is an all too familiar pattern for this public-private partnership,
again raising concerns about institutional conflicts of interest in the Parks Department’s handling
of this matter.

e The failure of direct notice is exacerbated by the fact that the memo regarding this meeting
posted on the County Planning Board website states that the lease agreement is attached. It is not
attached to the memo and we see do not see it anywhere on Planning Board web site (nor it is on
Meadowbrook’s own website, although posting there would not be sufficient). Therefore, the
public notice on the web site is not just inadequate, but makes a false statement to the public.

e The neighborhood has a strong interest in the proposed lease extension . More than 200 people
in the neighborhood signed a petition in opposition to the construction of the covered ring in the
middle of a near lockdown during the earlier stages of the pandemic (the Petition was submitted to
the Planning Board but never acknowledged in the Parks Departments recommendation or by the
Planning Board when it approved the project).

Therefore, we respectfully request the following;

1. The lease and any lease modifications should be made readily accessible to the public and, in
particular, the residents of the Rock Creek Forest neighborhood. This should be done by providing
the neighborhood with a redline showing all changes in the proposed extended lease against the
existing lease.

2. Unable to review the proposed amendment and having had no meaningful notice of the
meeting, we would nevertheless urge the Planning Board to deny extending the lease at this
meeting without at least the following further lease amendments to mitigate some of the impact
Meadowbrook Stables has on the neighborhood.

a. Address the lighting at the new enclosed arena which is extremely bright as it escapes
the enclosure, shining into the homes on Abilene Drive. Correspondence with the County
and the County permitting department has resulted in excuses for not investigating the
problem and then ignored. The impact of this lighting will grow even worse in the fall and
winter as the trees lose their leaves. The surest way to do this would be by curtailing use of
arena after dark, but there may be physical improvements (for example, changing the type
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and wattage of lighting, dimming lights, retractable shades that would contain the light or
alternatives) that may be explored.

b. Address the need for further county tall tree planting on the east side of the arena (both
within the fence next to the arena, as well as along the east side of Meadowbrook Lane
across from the arena) to mitigate view of the arena.

c. Address insufficient watering of the paddocks (in particular, the need to do so closer in
time to riding/exercise/training time) resulting in large plumes of dust wafting into the
neighborhood.

d. Address two issues related to storm water management:
1. Attend to the danger that full bio swales may pose to children (the bio swale on the southwest
end of the arena is often deeply full after a heavy rain).

2. Attend to the continued inability of the storm management pond to handle storm run off.

e. Address the ruts in the ground along Meadowbrook Lane resulting from construction
vehicles during construction of Arena.

We have attached photographs and videos that exhibit the points outlined above.

We would request that these items be addressed and be made conditions of the lease before
the Planning Board approves any extension. Having not seen the proposed amendments, we are
also concerned that the proposed amendments may include or purport to justify further changes in
operations such as hours, use, etc.

0™ Anniversary of

We cannot help but notice that this meeting is being held between the 2
911 and on the eve of Yom Kippur, consistent with the now familiar pattern of
Parks/Meadowbrook seeking approvals at times when the community is least likely able to devote

substantial attention to this matter.
Sincerely,

Laura Govoni-Sibarium

Michael Sibarium

2812 Abilene Drive
Chevy Chase, MD 20815

March 2, 2021 (can see extreme brightness of light from arena in comparison to brightness of
open paddock:
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March 2, 2021:
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February 15, 2021:
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