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RETAIL ELECTRICITY AGREEMENT

This Retail Electricity Agreement ("Agreement”) is made as of the following date; December 11, 2013 (“Effective Date")
and sets forth the terms and conditions for the sale of electricity from Seller to Buyer. This Agreement consists of two
parts, the Purchase Order and the Terms and Conditions. If there is a conflict between the Purchase Order and the
Terms and Conditions, the Purchase Order shall controt,

PART I: PURCHASE ORDER

BUYER AND SELLER INFORMATION

Buyer: TOWN OF EMMITSBURG Seller: UGI ENERGY SERVICES, LLC

Buyer Contact: Seller Account Manager:
Phone; 610-373-7989 ext.
Fax: 610-373-8470

Town Manager

J00A South Seton Avenue
Emmitsburg, MD 21727
Fax. 301-800-6313

Buyer Business Address: Seller Business Address:
300A South Seton Avenue One Meridian Boulevard; Suite 2C01
Emmitsburg, MD 21727 o Wyomissing, PA 19610
Buyer Notice Address; - Seller Notice Address:
300A South Seton Avenue One Meridian Boulevard; Suite 2C01
Emmitsburg, MD 21727 Wyomissing, PA 18610
Attn: Town Manager Attn: Account Manager
Buyer Account ID (Seller internal Use Oniy}: Payment to Seller by Payment to Seller by mail:
S e wilres Per billing instructions.
Per billing instructions.

COMMERCIAL TERMS

Contract Price 7.9 cents /kWh increasing by 2% annually after the first year.

Contract Quantity All Electricity Output produced by the Solar Project

Delivery Point The meter installed at or near the point of interconnection between the Solar
Project and the electrical equipment of Buyer at the Facility, as shown on
Exhibit A

Delivery Period - Service shall commence on the Commencement Date and continue for 240
months thereafter. The Commencement Date is expected to occur during the
Target Start Month

Option to Extend Buyer shail have the option to extend the Delivery Pericd for up to an additional
five (8) years upon mutuai agreement of the Parties, in which case the parties
shall negotiate a Contract Price for such period.
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Option at End of Term

Buyer shall have ths option to elect to purchase the Solar Project in accordance
with Section 3.4 of the Lease.

Target Start Month

December 2013

Facility Name

Creamery Road Waste Water Traatmen! Plant

Facliity Premise Address

16707 Creamery Road
Emmitsburg, MD 21727

Facllity Billing Address

300A South Seton Avenue
Emmitsburg, MD 21727
Atin: Town Manager

State Sales Tax Status

Is the Facility exernpt from Maryland Sales Tax? X_Yes ___No

(signatures to follow on next page)

SELLER: UGI ENERGY SERVICES, LLC

By: %/7/‘46&, £

BUYER: TOWN/.OF {YTSBURG

By: y N/
Name; Dona& Briggs 0 \6
Titie:Mayor
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PART If: TERMS AND CONDITIONS

1. Definitions. Capitalized terms not defined in these Terms and Conditions have the meaning set
forth in the Purchase Order.

“Commencement Date" means with respect to the Delivery Period iisted in the Purchase Order, the
date on which deiiveries of Electricity Output under this Agreement begin,

“Contract Price” means the amounts specified as the contract price in the Purchase Order.
“Delivery Point” means the delivery point specified in the Purchase Order.

“EDC” means the electric distribution company that provides the electric lines, both above ground
and below ground, that delivers electricity to the Facility.

“EGS” means an eleclric generation supplier that is permitted to sell electricity to customers in
Maryland.

“Elecfricity Output” means the output of electrcity expressed in kWhs and measured at the
applicable Delivery Point, as such output shall change from time to time, with no minimum delivery
requirement. For avoidance of doubt, the Electricity OQutput may be zero for any reason, including
but not limited to, a lack of insolation, failure of equipment or performance of routine maintenance of
the Sofar Project.

‘Facility” means the commercial facility of Buyer located at the address set forth in the Purchase
Order. ' ‘ ‘ -

"Fair_Market Value” means, with respect to the Solar Project, the cash price that would be
exchanged in an arms-length transaction between an informed and willing buyer and an informed
and willing seller, under no compulsion, respectively, to buy or sell.

“Eorce Majeure" means an event which is not within the reasonable control of, and not due to the
fault or negligence of, the party claiming suspended performance, and which, by the exercise of due
diligence such party is unable to overcome or avoid or cause to be avoided in a commercially
reasonable manner. Force Majeure inciudes, but is not limited to: (i) physical events such as flood,
tornado, hurricane, other unusually severe storm, lightning, earthquake, fire, explosion, (il)
curtailment or interruption of distribution or transmission service, (iii) dectaration of emergency by
any utility, transmission provider or independent system operator; (iii) acts of others such as strikes,
lockouts or other industrial disturbances, riots, sabotage, insurrections, terrorism or war and (iv)
governmental actions of any kind. Neither party shall be entitled to the benefit of the provisions of
Force Majeure for any cause within its reasonable control, including, but not limited to: (i) failing to
make reasonable commercial efforts to remedy the condition and resume the performance of such
covenants or obligations with reasonable dispatch; or (ii) economic hardship, to include, without
limitation, Seller's ability to sell Electricity Output at a higher or more advantageous price than the
Contract Price and Buyer's ability to purchase electricity at a lower or more advantageous price than
the Contract Price. Notwithstanding anything herein to the contrary, if Buyer is the party claiming
Force Majeure, then Force Majeure shall exclude any action taken by Buyer in its capacity as a
governmental authority, in the absence of any other event of Force Majeure.

“Generation Attributes” means any and all current and future attributes, credits, emissions
reductions, offsets, allowances and other benefits resulting from the Solar Project, however
denominated, including “green tags”, environmental air quality credits, emissions reduction credits,
offsets and aliowances and alternative or renewable energy credits in each case resulting from
renewable energy generation, the avoidance of the emission of any gas, chemical or other
substance into the air, soil or water, or the reduction, displacement or offset from emissions
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resulting from combustion at another location pursuant to any federal, state or locai legislation or
regulation, as well as any green energy marketing program, environmental or alternative or
renewable energy credit frading program now or hereafter in effect under federal, state or local Law.

“kW" means kilowatt and "kWh" means kilowati-hour.
“MW" means megawatt and "MWh" means megawatt-hour,

“Law" means all applicable federal, state, local and regional laws, statutes, codes, acts, treaties,
ordinances, orders, judgments, writs, decrees, injunctions, rules, regulations, permits and directives
of all governmentai authorities.

“Lease’ means the Solar Facilities Lease between Buyer and UGI Development Company, dated
contemporaneously herewith, for the premises on which the Solar Project is constructed.

“Purchase Qption Price” means the purchase option price amount set forth in Exhibit B for the
correspongding year of the Delivery Period.

“Solar Project” means the solar photovoltaic electric generating system with a capacity of
approximately 1,109 MW (DC) owned by UGI Development Company, to be located on Buyer's
property as set forth in the Lease.

“Target Start Month” shall mean, with respect to the Delivery Period listed in the Purchase Order,
the month set forth in the row so specified in the Purchase Order. The Target Start Month is the
bifling month during which the parties anticipate sales of Electricity Output under this Agreement will
begin. While the parties will endeavor to have such sales under this Agreement begin during the
Target Start Month, Buyer acknowledges that sales of Electricity Output may actually commence
following the Target Start Month or prior to the Target Start Month due to circumstances outside of
Selier's control. In either case, Buyer agrees to pay for any Electricity Output sold and delivered by
Selier at the prices specified in the Purchase Order upon commencement of dehverles of Electricity
Output at the Delivery Point,

“Termination Value" means the termination value amount set forth in Exhibit B for the corresponding
year of the Delivery Period.

2. Term: Early Termination.

(a) The term of this Agreement shall begin on the Effective Date and shall continue until the
expiration of the Delivery Period or the earlier termination of this Agreement.

(b) On or before the Commencement Date and as a condition precedent to the obligations of Seller
under this Agreement, Buyer shall deliver to Seller certified coples of all ordinances, resolutions, public
notices and other documents evidencing the necessary actions and authorizations with respect to the
execution and delivery of this Agreement and the performance by Buyer of its obligations pursuant to
this Agreement.

(c) If Seller shall fail to cause the Commence Date to occur on or before March 1, 2014, then Buyer
may elect to terminate this Agreement: without any further obligation or I|ab|l|ty of either party
hereunder.

(d) Seller shall notify Buyer when the System is capable of commeruai operation, and shall in such
notice certify to Buyer the Commencement Date.

(e) Either Seller or Buyer may terminate this Agreement, if the Lease is terminated prior to the
expiration or termination of this Agreement,
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3. Sale and Purchase. Subject to the terms and conditions in this Agreement, Seller shall seli and
deliver, or be responsible for delivery of and Buyer shall purchase and receive the Electricity Output at the
Delivery Point, commencing as of the Commencement Date and continuing through the end of the Delivery
Period. The sale of Eiectricity Output from the Solar Project hereunder shall not include the sale or transfer of
any of the Generation Attributes. All of the rights, title and interests in the Generation Attributes shall expressly
be retained by Seller.

4. Remedies for Failure to Deliver or Receive. if Seller fails to deliver Electricity OQutput that Seller
was obligated to deliver fo Buyer hereunder, and such failure is not (i) due to the inability of UGI
Development Company to generate Electricity .Qutput from the Solar Project for any reason, or (ii)
excused by Buyer's failure to perform, then Seller shall reimburse Buyer for the commerciaily
reasonable amount paid by Buyer to replace undelivered quantities of Electricity Output, plus any
applicable EDC penalties associated with such non-delivery by Seller, minus an amount equal to the
Contract Price muitiplied by the amount of such undelivered quantities (expressed in kWhs). If Buyer
fails to receive all or part of the Electricity Oulput and such failure is not excused by Seller's failure to
perform, then Buyer shali pay Seller an amount equal (a) to the Contract Price multiplied by the amount
of such undelivered quantities of the Electricity Output (expressed in kWhs) less (b) any commercialiy
reasonable amount received by Seller through resale of such undelivered quantities, if any, plus (c) any
the value of any Generation Attributes that Seiler was unable to generate and/or sell as a resuit of such
Buyer failure plus (d} any applicable EDC penalties associated with such Buyer failure. The amount as
calculated above shall be payable fifteen (15) business days after presentation of the performing party's
invoice and supporting data to the other party, whlch invoice shall sel forth the basis upon which such
amount was calculated.

5. Measurement; Testing.

(a) Measurement. Seller will interconnect the Facility to the Solar Project. The point of
interconnection shall be at the Delivery Point on Buyer's property at a point mutually agreed to by the
parties and designated on Exhibit A. Buyer shali cooperate and reasonably assist Seller in
establishing the interconnection; provided that all costs and liabilities of establishing the interconnection
and complying with the EDC Interconnection Agreement shail be borne by Selier. Seller shall install,
own, operate, maintain and repair one or more meters at the Delivery Point to measure the delivery of
Electricity Output from the Solar Project to Buyer. The delivery of Electricity Qutput shall be measured
by Seller at the Delivery Point and, except as otherwise expressiy provided herein, Seller's metering at
the Delivery Point shali be utilized to determine the quantity of Electricity Output delivered to Buyer.

(b)_Regularly Scheduled Testing. Selier shail have the meter tested every two (2) years at its sole
expense by an independent third party with expertise in such testing. Seller shall notify Buyer within
ten (10) Business Days of each test, and Buyer shall have the right to attend any test provided that
Buyer or Buyer's agent complies with all safety rules and requests of the independent third party
performing such testing. Selier shall provide signed copies of the results of the meter test to Buyerin a
timely manner. In addition, as set forth in Section 5(c), either Party, at its own expense, shall have the
right to have the meter tested at any time throughout the Term.

(c) Testing and Correction. The following steps shall be taken to resolve any disputes regarding the
accuracy of the meter:

(i) If either Party disputes the accuracy or condltlon of the meter, such Party shall so advise the other
Party in writing. _ ,
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(ii) The non-disputing Party shall, within fifteen (15) Business Days after receiving such notice from the
disputing Party, advise the non-disputing Party in writing as to the dispuling position concerning the
accuracy of the meter and the non-disputing Party's reasons for taking such position.

(iii} If the Parties are unabie to resolve the dispute through reasonable negotiations, then either Party
may cause an independent third party to test the meter at such Party's expense,

(iv) If the meter is found to be inaccurate by not more than 2%, any previous recordings of the meter
shail be deemed accurate, and the Party disputing the accuracy or condition of the meter shall bear the
cost of inspection and testing of the meter. if the meter is found to be inaccurate by more than 2% or it
such meter is for any reason out of service or fails to register, then (x) Seller shall promptly cause any
such meter found to be inaccurate to be adjusted to correct, to the extent practicable, such inaccuracy,
{y) the Parties shall estimate the correct amounts of energy delivered for a pericd including the month
in which the test occurs and all months extending back to and including the month including the mid-
point of the period between the current meter test and the last test date on which the meter was found
to be accurate within the allowed range and Seller shali either invoice or credit Buyer for the difference
between the amounts previously paid and the amounts that would have been paid based on the correct
amounts of energy delivered, and (z) Seller shall bear the cost of inspecting and correcting the meter.

6. Price. Buyer shall pay Seller the Contract Price for each kWh of Electricity Output delivered to the
Delivery Peint, plus ali other charges provided for in the Purchase Order. The Contract Price includes
the associated costs of delivering the Electricity Output to Buyer.

7. Payment Terms.

(a) Seller shall invoice Buyer monthly for Electricity Output delivered to the Delivery Point in
the preceding month, Buyer shall pay the arnount of each invoice on or before the twentieth (20" day
after the applicable invoice date. If Buyer does not pay the undisputed portion of an invoice, or a party
does not pay any other amounts as and when due hereunder, including a Termination Amount, by the
applicable due date, then the non-paying party shali (i) pay interest on any overdue amounts at the
iesser rate of 0.5% per month or the highest rate permitted by Law until paid in full and (ji} be liable for
any and all costs of collection (including reasonable attorney's fees) that the owed party may
reasonably incur in connection with this ‘Agreement. All invoices and billings issued by Seller are
conciusively presumed final and accurate unless objected to in writing, with supporting explanation and
documentation, within six (6) months after the date of the appiicable invoice or billing. Buyer may, in
good faith, dispute the correctness of any invoice rendered under this Agreement by giving written
notice of such dispute to Seller within such six month period. In the event Buyer disputes an invoice or
portion thereof, Buyer shall nonetheiess timely pay the undisputed portion and shail notify Seller at the
time the invoice is due that Buyer is withholding payment for the remaining portion due to a good faith
dispute. The parties shall cooperate in good faith to promptly resolve any disputed invoice.

{b) To the exlent permitted by applicable Law, Buyer shall appropriate in its budget, by
amendment if necessary, any amount required to be paid by it to Seller under this Agreement when due
hereunder and the Buyer shall fix, charge and collect or cause to be fixed, charged and collected such
taxes or other revenues, which, together with other available funds, shall at ali times provide sufficient
funds for the satisfaction of Buyer's payment obligations to Seller under this Agreement.

8. Taxes. Seller shall bill and collect from Buyer all sales, 'use, gross receipt and other similar taxes or
charges imposed by any governmental authority on or with respect to the Electricity Qutput soid and
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delivered hereunder at the Delivery Point, to the extent that such taxes are or become applicable.
Upon billing by Seller, Buyer shali promptly pay the amount of such taxes to Seller, and Seller will
report and remit such taxes to the appropriate governmental autherity. In the event Buyer is exempt, in
whole or in part, from state and local taxes, Buyer must provide Seller a copy of the applicable tax
exemption cerificate or other evidence of such exemplion acceptable to Seller; Seller shall collect
taxes until Buyer has provided Seller such certificate. Buyer represents and warrants that any tax
exemption cerificate delivered hereunder shall, at the time of delivery, set forth the proper amount of
the applicable exemption, and Buyer agrees to promptly notify Seller of any changes in such
exemption. Failure to provide Seller the relevant tax exemption certificate will result in full sales and
use taxes being assessed against Buyer. Buyer shall indemnify and hold harmiess Seller from any and
ali losses or claims arising from or related to Seller's reliance on Buyer's tax exemption certificate.
Selier shall be responsible for all applicable taxes imposed on, or with respect 1o, Electricity Qutput
prior to the delivery to the Delivery Point. Unless Buyer is exempt from state or local taxation in
accordance with the foregoing, Buyer shall pay, or cause to be paid, all other taxes or fees imposed on,
or with respect to, Electricity Qutput upon and after its delivery to the Delivery Point, including, without
limitation, any and all federal, state, or locai taxes or fees that may be imposed by any valid taxing
authority on any transaction underiaken pursuant to this Agreement. If any such taxes that are the
responsibility of Buyer are required to be pald by Seiier Buyer agrees to promptly reimburse Seller for
such payment.

9. Title, Indemnity and Disclaimer. Title.to Electricity Quiput shall pass from Selier to Buyer at the
Delivery Point. Between Buyer and Seller, Seller will be liable for risk of loss of Electricity Output prior
to its delivery af the Delivery Point, and Buyer will be liable for risk of loss of Electricity Output at and
after its delivery to the Delivery Point. Further, as between the parties, each party's indemnification
obligations under this Agreement shall be. in accordance with Section 15 of the Lease. EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH IN SECTION 20 OF THESE TERMS AND CONDITIONS,
EACH PARTY HEREBY DISCLAIMS ANY AND ALL REPRESENTATIONS AND WARRANTIES,
EXPRESS OR IMPLIED, OF ANY KIND WHATSOEVER, SELLER HEREBY DISCLAIMS ANY AND
ALL WARRANTIES, EXPRESS QR IMPLIED, WITH RESPECT TC ELECTRICITY OQUTRUT
INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

10. Events of Default. It shall be an event of default (an "Event of Default”) under this Agreement if
either party (the "Defauiting Party”):

(iy makes an assignment or any general arrangement for the benefit of creditors;

(i) files a petition or otherwise commences, authorizes, or acquiesces to a proceeding under
any bankruptcy Law or has a bankruptcy petition filed or proceeding commenced
against it;

(iiiy has a liquidator, administrator, receiver or SImtIar offlmal appointed with respect to a
substantial portion of its assets,

{iv) otherwise becomes bankrupt or insolvent (however evidenced), inciuding general
inability to pay debts as due,

(v) fails to pay any amount due from it under this Agreement, which failure is not cured
within 15 days after receipt of written notice of such failure;

(vi) fails to perform any of its non- payment material obligations hereunder, which failure is

UGI Energy Services, LLC - Retail E!ecmcttyAgreemenf ' -7

WBA - 033328/000023 - 384759 v




e\\ﬂha
b

UGl Energy Sarvicas, inc.

GasMark rneurviin

not cured within 15 days after receipt of written notice of such failure:

{viii) in the case of Buyer, if Buyer defauits under the terms of the Lease and does not cure
within any applicable cure period,

(ix) in the case of Seller, if Seller defauits under the terms of the Lease and does not cure
within any applicable cure period.

Seller's failure to sell or deliver Electricity Output to Buyer due to the inability of UGI Development
Company to generate Electricity from the Solar Project for any reasen shall not constitute an Event of
Default,

11, Termination. Upon the occurrence of any Event of Default, the party not in default (the "Non-
Defaulting Party") shall have the right to terminate this Agreement by providing a notice of termination
{o the Defaulting Party designating a day, no earlier than the day of such notice and no later than 20
days after such notice, as an early termination date (“Early Termination Date”) for the termination of this
Agreement. On the Early Termination Date, this Agreement will terminate and the amounts owed in
connection with such termination shall be determined in accordance with Section 12. Except as
otherwise provided in the Lease and this Agreement, the remedies under Section 12 shall be the sole
and exciusive remedies of the Non-Defaulting Party with respect to the occurrence of an Early
Termination Date. Notwithstanding the foregoing, if Buyer is the Defaultlng Party, Selier may, without
prejudice to its other remedies available under this Agreement or at law or in equity, suspend deliveries
of Electricity Output to Buyer hereunder during the period between the occurrence of the Event of
Default and the Early Termination Date. Each party reserves to itself all rights of set-off, counterclaim,
and other defenses to which it is or may be entitied at law or in equity. All rights and obligations of the
parties that must survive termination in order to glve full force and effect to the terms of this Agreement
shall so survive. , .

42.  Termination Payments.

(a) Buyer Event of Default.

(i) If there has occurred a Buyer Event of Default and Seller has terminated this
Agreement pursuant to Section 11, then Buyer shalt pay to Seller an amount equal to the Termination
Value payment amount set forth in Exhibit B hereto corresponding to the year of the Delivery Period
during which the Early Termination Date occurs. Such payment together with any other amounts owed
to Seller hereunder shall be due to Seller W|th|n twenty (20) business days of the Early Termination
Date.

{ii) At all times following an Event of Default by Buyer until the termination of this
Agreement by Selier as provided in-Section 11, Selier shall have the right, but not the obiigation, to
deliver the Electricity Output to Buyer, and Buyer shall be obligated to purchase and pay for such
Electricity Output in accordance with this Agreement.

(b) Seller Event of Defaull. f there has occurred a Seller Event of Default and Buyer has
terminated this Agreement pursuant to Section- 11, then (i) if the Early Termination Date occurs on a
date that is later than six (8) months after the fifth-(5™) anniversary of the Commencement Date, Buyer
may, in its sole discretion, elect 1o purchase from UG Development Company all of UGI Development
Company’s rights, title and interest in the Solar Project for an amount equai to the greater of (A) the
then-Fair Market Value of the Solar Project, which shall be determined as set forth in Section 3.3 of the
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Lease, or (B) the Purchase Option Price amount set forth in Exhibit B hereto corresponding to the year
of the Delivery Period during which the Early Termination Date occurs or (ii) if Buyer does not elect to
exercise such right to purchase the Solar Project, then neither Party shall owe any amounts to the other
Party strictly as a result of such termination of this Agreement and Seller shall cause UGI Development
Company remeve the Solar Project, at its sole cost and expense, pursuant to Section 3.3 of the Lease.
Buyer's election of either remedy provided in this Section 12(b) does not prevent Buyer from seeking
any damages and remedies available to Buyer under this Agreement and the Lease. Such payment to
Seller together with any other amounts owed. to Seller hereunder shall be due within ten {10) business
days of the Early Termination Date. If Buyer elects to purchase the Solar Project such payment to UGl
Development Company shali be due upon Buyer's acquisition of the Solar Project and UGH
Development Company shall transfer the Solar Project (along with all applicabie warranties) free and
ciear of all liens and encumbrances. :

13. Limitation of Liability. For breach of any provision of this Agreement for which an express
remedy or measure of damages is provided, such express remedy or measure of damages shall be the
sole and exclusive remedy. If no remedy or measure of damages is expressly provided, a party's
liability shall be limited to direct actual damages. In either case and except as expressly provided in
Section 12, all other remedies at law or in equity are waived, including incidental, punitive, special,
exemplary, direct, indirect or consequential damages, including lost profits and business interruption
damages, for any breach of this Agreement, whether arising by statute, in tort or contract or otherwise.
To the extent damages under this Agreement. are liquidated, the parties acknowledge that such
damages are difficult or impossible to determine and constitute a reasonable approximation of the harm
or loss, .

14, Confidentiality. Neither party may disclose to a third party the terms of this Agreement or any
confidential information of the other party relating to this Agreement, other than to the extent necessary to
perform its obligations under this Agreement, .as may be expressly authorized in this Agreement or as may be
required by applicable law. Each party shall be permitted to disclose such information to (a) its officers,
managers, directors, emplioyees, agents, accountants, attorneys, consultants and affiliates to the extent such
persons or entities need to know such information and agree to keep such information confidential in
accordance with this Agreement, (o) current and prospective lenders, purchasers or similar parties who have
entered into a non-disclosure agreement and their advisors, counsel and consultants who have a need to know
the information and who agree to keep such information confidential in accordance with this Agreement and (c)
as required by applicable law, or to any national securities exchange or similar entity as required by the ruies of
such entity, provided that the disclosing party uses commercially reasonabie efforts to obtain confidential
treatment of such information. The obligations imposed by this Section 14 shait survive for a period of two
years after the earfier to occur of the expiration or termination of this Agreement. Nothing herein shall prevent
Seller from marketing itself or its products as being associated with solar power.

15. Credit. Buyer hereby authorizes Seller to obtain credit information regarding Buyer and to
make such inquities as Seller considers to be necessary to obtain credit information and authorizes
Buyer's bank {and any other Buyer lenders), at any time and from time to time while this Agreement is
in effect. to release to Seller credit information regarding the Buyer._

16. Cooperation; Buyer Acknowledqer_rient: Immunity. Buyer shall provide such cooperation and
assistance as Seller reasonably requests in connection with this Agreement. Buyer shall keep Selier
informed of any material changes in its usage at the Facility. Solely with respect to Buyer's contractual
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obligations hereunder and performance thereof, to the extent permitted by applicable Law, Buyer will
not claim immunity on the grounds of sovereignty or similar grounds with respect to itself or its
reverues or assets from suit, jurisdiction of court, injunctive or other equitable relief, attachment of
assets, or execution or enforcement of any judgment.

17. Waiver of Jury Trial. EACH PARTY TO THIS AGREEMENT KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVES ITS RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY ACTION CR
OTHER LEGAL PROCEEDING ARISING OUT OF OR RELATING TO TH!S AGREEMENT.

18. Energy Supply Right of First Refusal. if at any time before the tenth (10") anniversary of the
Commencement Date, Buyer receives a bid, indicative terms or any proposal or offer from a party other
than Seller or any of Seller's affiliates for the supply of electricity or natural gas for any of Buyer's
facilities, including the Facility (an “Energy Supply Offer"), then Buyer shall provide Seller with written
notice (“Notice of an Energy Supply Offer”) of such Energy Supply Offer, within ten (10) business days
of Buyer's recelpt of such Energy Supply Offer. Each Notice of an Energy Supply Offer shall identify in
reasonable detail: (a) the proposed term of the Energy Supply Offer; (b) the proposed pricing terms of
the Energy Supply Offer; (¢c) the Buyer's facilities that will be served by the Energy Supply Offer,
inciuding the percentage of each facility's energy needs that will be served; and (d) any other material
terms and conditions of the Energy Supply Offer. Selier shall have the right, but not the obligation,
within fifteen (15) business days of its receipt of a Notice of an Energy Supply Offer, to elect to provide
electricity andfor natural gas for Buyer's facilities upon substantially the same material terms and
conditions as the Energy Supply Offer. if Seller does not notify Buyer of its willingness to match the
material terms and conditions of an Energy Supply Offer within such fifteen (15) business day period,
then Seller shall be deemed to have waived its right of first refusal under this Section 18, but only as to
the Energy Supply Offer(s) contained in the Notice of an Energy Supply Offer, and not as to any other
Energy Supply Offers. If Seller eiects to match the material terms and conditions of an Energy Supply
Offer, then Buyer and Seller agree to take all actions, including execution of a binding agreement,
necessary for Seller to supply electricity and/or natural gas to Buyer's facilities in accordance with the
material terms and conditions of the Energy Supply Offer. Buyer shall not consummate any transaction
with a third party for the supply of electricity and/or natural gas for Buyer's facilities, unless and untii
Buyer has provided Seller with a Notice of an Energy Supply Offer and Seller has waived, or is deemed
to have waived, its right to supply electricity or natural gas for Buyer's facilittes pursuant to the terms of
this Section 18,

19, Force Majeure. If a party is unable due to Force Majeure to perform its obligations under this
Agreement and that party (the "Claiming Party") provides notice thereof to the other party as soon as
practicable after ifs occurrence, the obligations of the party affected by the Force Majeure {other than
the payment of amounts due and owing hereunder) shall be suspended for the duration of the Force
Majeure event. The Delivery Period shall not be extended due to any event of Force Majeure. The
Claiming Parly wil! use. commercially reasonable efforts to eliminate or avoid the Force Majeure and
resume performing its obligations.

20.  Representations and Warranties. ~ "'

(a) Each parly represents and warrénts to the other that (i) it has the power and authority to
perform this Agreement; and (i} the execution, delivery and performance of this Agreement has been
duly authorized by all necessary action and this Agreement is its legal, valid and binding obligation,
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subject to applicable bankruptey, insolvency and similar Laws affecting creditor's rights generally and to
any equitable defenses.

{b) Buyer represents and warrants to Seiler that:

(i) The execution and delivery of this Agreement and the performance of Buyer's
obligations hereunder (A) have been duly authorized by all necessary action on the part of Buyer,
including without limitation, competitive bidding, public notice, election, referendum, prior appropriation
or other required procedures as required under applicable Laws, (B} are for a proper purpose within the
meaning of applicable Laws and (C) do not and will not conflict with, constitute a preach of or defauit
under, any of the ferms, conditions, or provisions of any indenture, mongage, other evidence of
indebtedness, or other agreement or instrument or.any applicabie Law, in each case, to which Buyer is
a party or by which Buyer or any of its assets is bound or subject.

(i) All persons making up the governing body of Buyer are the duly elected or
appointed incumbents in their positions and hold such positions in good standing in accordance with
applicable Law.

(iit) The term of this Agreement does not extend beyond any applicable limitation imposed
applicable Law or any agreement or instrument to which Buyer is a party.

{iv) it is acting as principal and not as agent for any other party;

(v} it is entering into this Agreement with a full understanding of the risks thereof;
and .

(viy it understands that the electricity usage and related information it has provided to
Seller forms the basis for the economic terms and conditions of this Agreement and to the best of its
knowledge such information is true and accurate as of the date fumished to Seller.

21. Assignment. No assignment of this Agreement, in whole or in part, may be made without the
prior written consent of the non-assigning party, which consent shali not be unreasonably withheld,
conditioned or delayed, and any attempted assignment in violation of the foregoing is void; provided
that without the other party's prior approval but upon prior written notice (a) either party may assign this
Agreement to an affiliate (b) Buyer may assign this Agreement to the purchaser or lessor of the Facility,
provided that Seller reasonably determines that such purchaser or lessor is creditwarthy, (c) Seller may
assign this Agreement (i) in connection with a financing transaction, (ii) to any entity succeeding to all or
a substantially all of Seller's assets, and (iii) in connection with a sale or other transfer of this
Agreement to any entity, provided that (x) in the case of items (a), (b), and (c)(ii), the creditworthiness
of the assignee or successor is, in the reasonable judgment of the non-assigning pary, equal to or
better than that of the assigning party and (y) except in the case of item (c)(i), the assignee agrees in
writing to assume the assigning party's obiigations under this Agreement and the Lease in all respects
(provided that Seller may assign this Agreement and the Lease to two different affiliates} and provided
further that Seller may only transfer to assignee or successor with at least substantiaily similar
experience or capability as UGI Development Company in operating and maintaining solar projects
similar to the Solar Project. Upon any permitted assignment under items (a), (b}, and {c}iif} In which
the creditworthiness of the assignee or successor i8, in the reasonable judgment of the non-assigning
party, equal to or better than that of the assigning party and the assignee agrees in writing to assume
the assigning party’s obligations under this Agreement, the assigning party shall be released from any
further obligations under this Agreement except for payment of amounts accrued or due prior to the
date of such assignment. .
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22. Miscellaneous. All matters arising under or related to this Agreement shall be governed by the
Laws of the State of Maryland, without reference to its choice of law rules. if a change in any Law is
enacted or promulgated after the date of this Agreement which results in new or modified fees, costs of
performance or other charges being incurred by Seller with respect to its sale of Electricity Output
hereunder to Buyer, then Seller may reasonably allocate and bili-the incremental amounts thereof to
Buyer. Unless otherwise provided, all written notices under this Agreement shall be provided by regular
mail, email (confirmed receipt), overnight courier, facsimile or hand delivery, to the addresses and
persons specified for the applicable type of notice in the Purchase Order. Nothing in this Agreement
constitutes or implies a joint venture, partnership, association or imposes or implies any fiduciary or
similar duty between the parties. This Agreement may not be amended or modified except in a written
document signed by both parties. The failure of either party to demand strict performance of the terms
of, or to exercise any right conferred in, this Agreement shall not be construed as a waiver or
refinquishment of such party’s right to assert or rely upon any such term or right upon a subsequent
breach of a violation of that provision or as a waiver of any breach or violation of any other provisions of
this Agreement. This Agreement supersedes all prior or. contemporaneous discussions,
representations, understandings and agreements, whether written or oral, between the parties
concerning the subject matter of this Agreement and constitutes Buyer's and Seller's full and final
agreement with respect to ali matters herein. To the extent a provision is ruied unclear or unenforceable
by a court of law or regulatory authority having jurisdiction over the parties, the provision shall be
modified if possible or severed such_that the remaining provisions of this Agreement remain in effect
and the obligations of the parties under this' Agreement are enforced. Facsimile signatures shall be
effective as originals. This Agreement constifutes a “forward contract” within the meaning of the United
States Bankruptcy Code, 11 U.S.C. § 101, et seq. .Each party further agrees that the other party is not
a "utility” as such term is used in 11 U.S.C. Section 366, and each party agrees to waive and not to
assert the applicability. of the provisions of 11 U.S.C. Section 366 in any bankruptcy proceeding
involving such party. There are no third party beneficiaries to this Agreement.

o '(signatures {o foliow on next page)
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SELLER: UGI ENERGY SERVICES, LLC

By: ?%M% C—I(Cﬁ(/(

Name: Donald Briggs Name: BRAMEY WAyl

Title: Mayor Title: VRESIODENT
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Exhibit A
Delivery Point for Facility

See Attached
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Termi

Exhibit B

nation Values and Purchase Option Prices

Total Termination
Year Buyout Cost Cost
Year 1 $3,581,693
Year 2 $2,983,404
Year 3 $2,611,062
Year 4 $2,373,373
Year 5 52,124,146
Year 6 $1,599,736 $1,970,704
Year 7 $1,538,902 $1,920,998
Year 8 51,471,359 51,864,919
Year 9 $1,396,972 $1,802,338
Year 10 51,315,444 51,732,971
Year 11 $1,227,122 $1,657,175
Year 12 $1,131,654 $1,574,609
Year 13 $1,028,236 $1,484,480
Year 14 $916,325 51,386,256
Year 15 5813,150 51,297,179
Year 16 $743,532 §1,242,082
Year 17 $665,722 $1,179,228
Year 18 $572,089 $1,101,000
Year 19 $471,344 51,016,122
Year 20 $341,621 $902,743
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