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1. Executive Summary
Urban, poverty-stricken, and disinvested communities are struggling to reliably and affordably
secure the energy services they need. At the same time, the moral and economic case for distributed
renewable energy technologies promises transformative change for how electricity is created and
consumed. Together, these trends enable a future where communities exercise agency over the way
their energy is produced and consumed. Soulardarity, a grassroots community organization
centered in Highland Park, Michigan, is working to make this vision of energy democracy a reality.
The Dow Sustainability Fellowship team partnered with Soulardarity to assess the feasibility of
installing a community-owned and operated solar project in Highland Park.

Community solar projects—where community members co-invest in an array of solar panels, and
each receive benefits as the solar project generates electricity—are taking off around the country as
the price for solar continues to decline.i They’re proving to be a viable solution for expanding solar
access to the estimated 50% of households who wouldn’t otherwise be able to install solar due to
renters status, inappropriate roof material, or other factors.ii But there are substantial barriers to
community solar in Highland Park. State policies disallow group net metering and discourage third
parties from being able to operate their own solar projects.
We propose that Soulardarity considers a community power purchase agreement (community PPA).
Rather than working directly with utility companies to manage a community solar program, a
community group might buy solar panels, then partner with a host institution—like a church or a
community center—and install the solar project onsite. Then the host institution pays the owner—
in this case, the community group—for the energy from the solar panels. This way, the community
institution gets cheaper and cleaner power, and the community group can raise money for futre
projects. While community PPAs are a relatively new concept, the model has already seen success
at Maryland’s University Park Solar Co-Op.
While a community PPA is logistically feasible, it must also be economically feasible in Highland
Park. We created a Community Solar Calculator, which models the technical, economic, and
financial details of a community solar project based on user inputs. Using the Community Solar
Calculator, Soulardarity can model the costs of a project, the amount of roof space needed, and the
economic returns for any potential solar project. Based on preliminary research in Highland Park,
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we chose three community institutions as case studies for the calculator: Nandi’s Knowledge Cafe,
Parker Village, and Labelle Towers.
Our case studies found that while results vary substantially based on the chosen financing model,
installed cost, markdown to project host, and discount rate, community solar projects have the
potential to be economically viable at low-cost financing. While launching an innovative, long-term
partnership such as a community PPA requires careful legal and accounting consideration, our
research indicates that the basic economics are sound: a community PPA in Highland Park will save
a Highland Park institution money on their utility bills while funding Soulardarity’s mission.

2. Background
2.1 Highland Park Context
2.1.1 Highland Park
Highland Park is a community in Southeast Michigan, surrounded by the City of Detroit. Its
population peaked around 52,000 in the 1930’s with the early automotive industry, as both Ford
and Chrysler were headquartered in the city. Since the 1930’s Highland Park’s population has
declined. The population of Highland Park is now estimated at around 10,888 (2016 population
estimate).iii In the late 1900’s Ford and Chrysler moved their headquarters instigating decades of
economic decline in the community. According to The American Community Survey 2011-2015,
49.3% of the population lives below the poverty line, a number significantly above the national
average of 14.7%.iv As seen in Figure 1, median income in Highland Park is $17,250 (the median
property value is $36,000 with 36% of residents owning a home).v
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Figure 1: Median Income In Highland Park (city outlined in yellow)

According to The American Community Survey 2011-2015, 91.9% of the residents (10,203 +/- 274)
identify as Black. 18.8% of the residents are between 5-18 years of age and 14.9% are between 4554 years of age.vi
2.1.2 About Our Client: Soulardarity
Soulardarity’s mission is to build a brighter future in Highland Park with education, organizing, and
people-powered clean energy. Soulardarity is a membership-based 501c3 non-profit working to
install solar-powered streetlights, save money on energy bills, and work together with neighboring
communities to build a just and equitable energy system for all.vii
Jackson Koeppel co-founded the organization in 2011 in response to DTE Energy’s repossession of

over 1,000 streetlights from Highland Park. Soulardarity installed a pilot solar light in 2012, and has
since worked with Highland Park on a proposal to erect 200 solar streetlights around the city. In
the process, they’ve grown to over 120 members—a significant portion of Highland Park’s 10,888
residents. Their vision and purpose has expanded to not simply replacing streetlights but also to
reducing energy burdens on their community.
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2.2 Solar Resource Potential in Highland Park
Highland Park could pursue several types of renewable energy, but based on the interest of our
client, Soulardarity, and scope of the project, we assumed that solar power would be employed. To
confirm that Highland Park had sufficient solar resources, we conducted an initial solar energy
assessment. We used several software programs to determine the total amount of solar energy
possible through both rooftop panel installation and vacant lot conversion to ground solar panel
systems. Google’s Project Sunroof estimates that 68% of Highland Park’s buildings are viable for
rooftop solar panels, and that 83,000 MWh of AC electricity could be generated annually if every
available rooftop had solar panels installed.viii Figure 2 and 3 depict Project Sunroof’s output for
Highland Park specifically.

Figure 2: Google’s Project Sunroof rooftop solar potential for Highland Park, MI
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Figure 3: Google Project Sunroof Electricity estimations for Highland Park, MI

x

In addition to rooftop potential, we assumed that ground solar panel systems could be installed on
vacant lots throughout Highland Park. The Motor City Mapping Highland Park Tool was used to find
the total number of vacant lots available for solar power generation in Highland Park.xi As seen in
Figure 4, vacant lots account for approximately 30% of all lots in Highland Park. To deliver a rough
estimate, we assumed that 30% of total land area within Highland Park consisted of vacant lots.
Using this method, an assumption of 20% panel efficiency and an average solar irradiation of 4.41
kWh/m2/day, we determined that the total electricity available from vacant lot solar panel systems
could reach approximately 707,400 MWh/yr.

Figure 4: Output of Motor City Tool, with vacant lots in Highland Park highlighted.

xii
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The total average annual energy demand in Highland Park for residential and commercial sectors is
approximately 86,200 MWh, suggesting that if all viable rooftops in Highland Park had solar panels
installed, then 96% of total residential and commercial energy demand could be met.xiii Vacant lot
solar panel systems could supply almost ten times the energy that Highland Park’s residential and
commercial sectors currently demand.

3. Problem Definition & Objectives
Low-income households tend to pay a higher portion of their income toward their utility bills. For
the poorest households in Detroit, the percentage paid toward energy can reach over 15% of total
income.xiv High energy burdens such as these can crowd out other payments, displace investments,
or force households to choose between heating their home and other needs. Similar research has
shown a discrepancy in this energy burden between white households and households of color.
As Soulardarity’s membership has grown, their mission has expanded to include alleviating
community energy burden. Soulardarity members believe they are being mistreated by the utilities
(DTE Energy) and are interested in becoming energy sovereign. They asked us to do two things, 1)
get a better sense of the problem and potential need for solar energy to address financial
burden and injustice in the community through a community survey, and 2) perform a
feasibility study of bringing community solar to Highland Park. To do this, a Community Solar
Calculator was developed to estimate solar capacity and rate of return on investment for specific
sites. This will be discussed in greater detail in Section 5.
On July 9, 2017 Soulardarity volunteers, led by Intern Grace Brosnan, walked the neighborhoods of
Highland Park to conduct a survey about the resident’s experiences with energy utilities (Appendix
A: Survey Questions and Appendix B: Survey Results have been redacted from the public edition of
this report). The purpose of the survey was to gain a better understanding of the need for
community solar from both an economic and social justice perspective. Specifically, according to
“Lights Out In The Cold” Environmental and Climate Justice Program NAACP, in Michiganxv:

•

Notice of disconnections must be provided by phone or mailing. Phone notice must be
attempted two times at least one day before the scheduled disconnection. Mailed notice
must be sent at least five days before the scheduled disconnection.
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•

November 1- March 31 there should be no disconnections for customers 65 years or older
or for eligible low-income customers with entry into a payment plan where customer makes
monthly payments equal to 7% of the annual bill.

•

Customers with a medical certification can postpone disconnection for not more than 21
days. Certification may be renewed up to a total postponement of 63 days in a 12-month
period. A utility is not required to grant postponements totaling more than 126 days per
household.

The survey used convenience sampling and included 61 Highland Park residents. Given this was not
a random sample; we cannot assume the responses truly represent the community. Specifically
during the survey process, interviewers knocked on doors in the community and found they could
not enter some apartment buildings; this resulted in a sample that skewed toward homeowners.
With that in mind, nearly 40% of respondents did express trouble paying energy (electric or gas)
bills. Several respondents also self-reported illegal shut-offs as outlined above (Soulardarity
leadership is following up on these instances). The survey suggests, although not statistically
significant, that people of color experience more energy burden. Lastly, the survey found that
people are still very concerned about the limited streetlights in Highland Park.

4. Community Solar and Energy Democracy in Highland Park
The results of Soulardarity’s summer utility shutoff survey confirm what Highland Park residents
and Soulardarity had already suspected: meeting energy needs is placing a heavy burden on the
time, health, and budgets of Highland Park residents, and citizens have no say in how their
community provides its energy. The removal of Highland Park’s streetlights can be seen as a direct
manifestation of the disconnect between the assets and concerns of the Highland Park community
and the way that energy is produced, distributed and spent. Through solar streetlighting,
Soulardarity is forwarding its core values—community ownership and energy democracy, or the
ability for community members to have a say in meeting their energy needs. Streetlighting alone,
though, does not solve Highland Park residents’ energy burden. Soulardarity’s ambition is to create
and provide community-owned, community-controlled, pollution-free energy for Highland Park.
Solar-powered electricity projects allow Soulardarity to meet that ambition. Because solar energy
does not require any fuel, solar projects are completely self-reliant, and Soulardarity’s energy
Understanding the Potential for Community Solar in Highland Park

would truly be generated and used in Highland Park. With solar prices falling year after year,
communities around the country and world are investing in solar energy.xvi And while solar projects
have historically been inaccessible to households without an appropriate roof or disposable
income, community solar projects are breaking down those barriers. Community solar projects are
centralized solar projects where many community members can invest in and benefit from the
benefits of solar energy. Especially in a community where years of disinvestment have eroded
available housing stock, community solar projects unlock energy independence and democracy for
Highland Park.
This report aims to provide a guide for Soulardarity and Highland Park regarding what kinds of
projects currently exist and what is feasible in Highland Park. We will do that by establishing
criteria for a just and effective project, proposing a model for a Soulardarity community solar
project, evaluating its feasibility on technical, policy, and economic grounds, and finally providing a
roadmap of how to make that project a reality. With this report, Highland Park will be better
equipped than ever to pursue energy democracy.

4.1 What does a Just & Effective Community Solar Project Look Like?
To better understand what kinds of solar projects will work for Highland Park, the following
criteria were established.xvii A just, effective community solar project for Highland Park will:

•

Contribute to energy democracy. Building community capacity and independence is core
to the mission of Soulardarity. Community solar models that are administered by local
utilities or rely heavily on corporate investment and ownership do not fulfill the primary
goal of establishing energy democracy.

•

Be technically & economically feasible. Solar energy projects are inextricably linked to
electricity markets, and building a community’s capacity to provide their own energy means
ensuring that there are financial returns on community investments.

•

Be appropriate for Highland Park’s context. Michigan state energy policy does not allow
any kind of remote net metering—which means customers can only benefit from a solar
project if it is co-located on their property. The implications of Michigan’s net metering laws
will be a major consideration.
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We conducted a survey of community solar business models and resources to determine which
might work best to fulfill the criteria for Soulardarity. For more information on community solar
business models and case studies, see Section 8: Making Community Solar a Reality.

4.2 Proposed Business Model: Community Power Purchase Agreement (PPA)
Business models for community solar projects must define two terms: a) How the solar project
generates value and b) How community members can invest. While many community solar projects
are actively managed by utilities, Soulardarity’s goal of increasing energy democracy means
pursuing a community-owned, managed, and administered program. Essentially, owning and
managing the solar project can be viewed like a business: Soulardarity invests money into
equipment, then sells the energy output to customers in Highland Park. Fortunately, this approach
has precedents, like the University Park Solar Cooperative in University Park, Maryland.xviii
We recommend that Soulardarity members create a Special Purpose Entity, like a co-op,
partnership, or LLC, to own and manage a solar project. And because remote net metering is not
possible (and individually negotiating compensation for electricity from a utility is not likely to be
successful for a single project), Soulardarity should partner with a Highland Park-based Project
Host with the space and energy demand appropriate for a solar array. The Project Host would pay
the Special Purpose Entity (a.k.a. Soulardarity) a flat rate for the electricity generated from the solar
project, then either use it on-site or export it back to the utility through net metering. The
negotiated agreement between the Special Purpose Entity and Project Host is often called a Power
Purchase Agreement (often shortened to PPA), and this model will be referred to in this report as a
Community PPA. A diagram tracing the flows of energy and economic value is shown below in
Figure 5.
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Figure 5: Community Public-Private Partnership Model

For further discussion of the Community PPA business model, refer to "A Guidebook for
Community Solar Programs in Michigan Communities" from the Great Lakes Renewable Energy
Association and "A Guide to Community Solar: Utility, Private, and Non-profit Project Development"
from the National Renewable Energy Laboratory."

5. Methods: Community Solar Calculator
In order to assess the technical and economic feasibility of a community PPA solar project in
Highland Park, we created a Community Solar Calculator. The design, including input and output
descriptions, and assumptions of the Community Solar Calculator are outlined in Appendix C.

5.1 Inputs
Figure 6 and 7 are screenshots of the two input tabs of the Community Solar Calculator, built in
Excel. The first tab (figure 6) includes the estimated project size (based on roof space or project
capacity), building type, panel type and battery inclusion. The second tab (figure 7) includes
advanced inputs such as the discount rate for the Net Present Value (NPV), other funding sources,
current utility rates, the desired discount for the host and the approach to estimating upfront costs.
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Community Solar Control Panel
INPUTS
Site Considerations
Project Size Criteria:
Roof Area (ft^2)
Project Capacity (kW, AC)
Determined project capacity (kW, AC)
Desired Energy ( kWh/year) (optional)
Project Host Considerations
Host Building Type
Building space (ft^2)
Technical Requirements
Level of Panel
Battery?

Square Footage *roof area or required project capacity
14,456
25
83.010
0

Lodging

*food service, education, religious, lodging, office
14,456

Standard
Yes

*premium, standard, economy
*yes or no

Note: These calculations do not include calculations for financing or debt. Assumed up-front cash payment.
Note: Projects over 20 kW capacity receive less credit when exported back onto the grid.
Additional model may be needed to calculate actual project revenue.

Figure 6: First tab which includes basic inputs and project criteria

Community Solar Control Panel
ADVANCED INPUTS
Project Finances
Discount rate (incluidng inflation)
Grants or funding secured ($)
Project Takes ITC?
Project Host Considerations
Host utility service type
Utility rate

4%
$0.00
Yes

Residential

*Residential or commercial
$0.114

Partnership Inputs
Discount % on retail for host (from DTE price)
Installed Cost Estimation for Financial Modeling
Bottom-up estimate based on NREL Q1 2017 (~$2/W)
Average of sample quotes from EnergySage (~$3.30/W)

3%

X

**This calculator doesn't calculate the benefits from accelerated depreciation via MACRS.
**This calculator doesn't model equity 'flips' or other techniques for capitalizing on the ITC and other tax incentives.

Figure 7: Second tab which includes advanced inputs
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5.2 Outputs
Once the user enters data into the input fields, the calculator will display a 25-year cash flow in
both accounting and discounted terms. The fourth tab (figure 8) will show the payback graph,
energy output, and emissions avoidance.
Project details at a glance:
Capacity:
124 kilowatts at peak power
Capital Needs:
$332,037
Project is partnering with financial entity for tax credits

Every Year, Soulardarity's Community Solar Project Will:
Produce 185,983 kilowatt-hours per year--enough to power 18 households year-round.
Avoid $26,014 in payments to utilities--keeping money in Highland Park.
Save Highland Park residents/companies $650 on their utility payments.
Generate $22,413 for Soulardarity to re-invest in their community.
Avoid 121.5 tons of carbon dioxide emissions from electricity.

Project Cash Flow at a Glance
Project Owner (Discounted at 4%)

Project Host

$0

$12,000

0 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25

$10,000

($100,000)

NPV (DISCOUNTED $)

NPV (DISCOUNTED $)

($50,000)

($150,000)
($200,000)

$8,000
$6,000
$4,000

($250,000)
$2,000
($300,000)
$0
($350,000)

PROJECT YEAR

0 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25
PROJECT YEAR

Figure 8: Fourth tab which includes an overview of project results

6. Results: Case Studies & Sensitivity Analysis
Our team used the Community Solar Calculator to assess three potential community solar sites in
Highland Park: Parker Village (a community building), Labelle Towers (a senior living home), and
Nandi Knowledge Cafe (a local gathering place and eatery). These sites were selected because of
Soulardarity’s personal interest in these locations, existing partnerships, and/or the high energy
demand of these locations and their ability to take advantage of the various tax incentives when
installing a commercial size PV array and partnering with a non-profit organization.

6.1 Parker Village
Parker Village is a community initiative spearheaded by one of the board members of Soulardarity.
Parker Village is hoping to repurpose an abandoned space in Highland Park into a community
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center fully powered by renewables. The village will host businesses, offices and family homes.
Parker Village is already a Soulardarity partner, and development of the community center and
office space is currently underway.
Parker Village Input Assumptions:
•

One story high office space

•

Building square footage the same as the roof square footage

•

National average electricity demand (Michigan typically has higher electricity usages due to
seasonal changes)

•

Standard panels

•

Battery included

•

4% discount rate

6.2 Labelle Towers
Labelle Towers is a 10-story apartment building located in Highland Park specifically designed for
senior living. Due to its large square footage, it has a high energy demand. Labelle Towers is
operated by a non-profit organization, so while the financial aspect will differ from the other two
sites, we wanted to include a space that is used for lodging to determine how it affects the decisions
of planning for community solar.
Labelle Towers Input Assumptions:
•

Modeled energy demand for one story of the complex

•

Building square footage the same as available roof square footage

•

Demand is only for organizational electricity use (tenant is responsible for utilities)

•

Standard panels

•

Battery included

•

4% discount rate

6.3 Nandi’s Knowledge Cafe
Nandi’s Knowledge Cafe is a local eatery and early Soulardarity partner. The energy demand of
Nandi’s will not resemble the energy profile of either Parker Village or Labelle Towers. Nandi’s,
while being the smallest location of the three, has a significant energy demand because they serve
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food. As a for-profit business Nandi’s Knowledge Cafe will be able to benefit from the tax incentives
offered by the government for solar development.
Nandi’s Input Assumptions:
•

Available roof space assumed to be entire building roof, of which Nandi’s Knowledge Café
represents only a portion

•

Standard panels

•

Battery included

•

4% discount rate

6.4 Calculator Outputs
The graph below shows the energy output of the array for each of the three case study locations. As
seen in Figure 9, in each of the three cases, we maximize the use of the roof space, but it is unable to
meet all the estimated demand of the locations.

PV Array Output vs Estimated Load
600

Electricity (MWh)

500
400
300
200
100
0
Labelle Towers

Parker Village

Total Energy Output

Nandi's

Estimated Demand

Figure 9: The three case study locations of Labelle Towers, parker Village, and Nandi Knowledge café, and the estimated
PV output and energy demand.

Figure 10 shows the capital cost of each system assuming that the location went with the standard
modules, a battery storage system, and utilized their entire roof space. Capital costs include the
solar panels, battery, inverter, balance of systems (BOS), installation, permitting and licensing.
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Up-Front Capital Costs (Year 0)

$400.00
$350.00
$300.00
$250.00
$200.00
$150.00
$100.00
$50.00
$-

Labelle Towers

Parker Village

Nandi's

Figure 10: The total cost of each case study for Labelle Towers, 134 kW, Parker Village, 91 kW, and Knowledge Cafe, 59
kW system including battery, inverter, installation, and BOS.

6.5 Sensitivity Analysis
Conducting a feasibility study on a 25-year project requires making several assumptions about the
future and each of these assumptions can greatly vary the Net Present Value (NPV) of the project
and the financial feasibility. The first major consideration is whether the project should include a
battery or not. Current (2017) battery technology is expensive and has a short life span (we assume
every 8 years). While it does allow for energy storage and less reliance on the grid for backup, it
results in a negative NPV for every project we modeled, as seen in Figure 11.

25 Year NPV (4% Discount Rate)
$20,000.00
$10,000.00
$0.00
$10,000.00
$20,000.00

Labelle
Towers

Parker Village

Nandi's

$30,000.00
$40,000.00

No Battery
Battery Included

$50,000.00
$60,000.00
$70,000.00
$80,000.00
Figure 11: Sensitivity analysis for the decision to include a battery
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When comparing long-term projects the final costs are compared in “todays dollar,” this is done by
assuming a discount rate, or a rate at which the value of money will grow over time. The true value
of money growth over time depends on several macro level factors that are difficult to predict.
Figure 12 shows that if we use a discount rate of 1% (typically associated with inflation) every
project has a positive NPV, where as a 7% discount rate (typically associated with for-profit
investment portfolios) shows that every project would have a negative NPV. At a discount rate of
4% (the calculator’s default and a common value used for social investments) Parker Village has the
highest NPV of the three sites.

25 Year NPV (No Battery)
$200,000.00
$150,000.00
$100,000.00

4% discount rate

$50,000.00

1% discount rate
7% discount

$0.00
Labelle Towers Parker Village

Nandi's

$50,000.00
$100,000.00
Figure 12:Sensitivity analysis for varying discount rates

The third variable we considered for the sensitivity analysis was the escalation factor, which is the
rate at which we assume DTE will raise their utility rates over time. The calculator default value is
2.5%, which is the default rate used by NREL’s System Advisor Model.xix The faster and higher DTE’s
utility rates climb the more economical community solar becomes. Figure 13 shows that if DTE’s
escalation rate is closer to 1%, the NPV of each project could be negative while a higher escalation
rate, closer to 3.5% could lead to a substantial increase in every project’s NPV.
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25 Year NPV (No Battery, 4% Discount Rate)
$60,000.00
$40,000.00
$20,000.00

2.5% Escalation

$0.00

1% Escalation
Labelle Towers

Parker Village

Nandi's

$20,000.00

3.5% Escalation

$40,000.00
$60,000.00
Figure 13: Sensitivity analysis for varying escalation rates

7. Policy Considerations for Community Solar
Solar projects are complex propositions that interact with financial and tax policy, clean energy
incentives, rules on issuing securities, local zoning ordinances, and utility operations. As such,
understanding the nature of these policies and how they pose barriers and opportunities to solar
projects is critical to assessing the feasibility of community solar in Highland Park. This section
provides an overview of the relevant policies at the federal, state, and utility level that will interact
with the details of a community solar project, and offers guidelines on how to best take advantage
of opportunities and avoid barriers. This section is not meant to be a comprehensive treatment, and
any community solar project should regularly consult a lawyer and accountant to ensure that the
project is set up appropriately.

7.1 Federal Policy
7.1.1 Tax Incentives
Tax incentives are the largest incentive available to solar projects, adding up to over 30 percent of
the project’s installed cost.xx The two major tax incentives are the Commercial Investment Tax
Credit (ITC) and the Modified Accelerated Cost Recovery System (MACRS). The ITC allows investors
to take up to 30% of the installed cost of a system off of their tax liability, and MACRS allows 5-year
depreciation of the project for tax reasons.xxi
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These tax incentives are not refundable, which means that entities can only take advantage of them
to reduce their tax burden. They’re also restricted to taxes on ‘passive’ income that doesn’t come
from wages or salary.xxii To take full advantage of these opportunities, Soulardarity should partner
with a financial institution or other partner with a high passive tax burden. Partnerships with
financial investors take multiple forms, but usually involve the financial partner taking full or
majority ownership of a project for the initial years of operation, then ‘selling back’ the project to
the administrators after tax incentives have been capitalized. This process adds substantial
complexity to the finances of the project, but can substantially decrease its total cost (usually by
over 30%). Soulardarity should decide whether partnering with a financial institution for
capitalizing on tax liability is in line with the goals of the solar project.
7.1.2. Federal (and, if applicable, state) Securities Regulation.
Special purpose entities that sell interests or equity stakes in an asset (e.g. a solar project)
technically qualify as securities, and as such there are policies that govern how and why securities
can be sold.xxiii Exemptions to securities regulation are possible, and require a cap on the total
amount of investors (usually 35) and their geographic location (the same state). It’s recommended
that Soulardarity’s special purpose entity take advantage of this exemption to reduce the time,
effort, and expertise required for project management.

7.2. State Policy
7.2.1. Renewable Portfolio Standard (RPS) and Renewable Energy Certificates (RECS)
Michigan’s Renewable Portfolio Standard requires Michigan electricity to be made up of at least
15% renewable electricity by 2021.xxiv To track which energy sources are renewable, the state of
Michigan certifies and issues Renewable Energy Certificates (RECs) to the owners of renewable
energy generators. Then, distribution utilities are responsible for producing or purchasing enough
RECs to meet the 15% RPS threshold. The result is a REC market where project owners sell their
certificates of renewable energy to utility companies.xxv
Soulardarity’s community solar project would qualify for REC certification, and the project would
generate one full REC per 1,000 kWh generated. Hypothetically, Soulardarity could sell their
renewable energy credits to utilities to meet their renewable portfolio standard; However, market
prices for RECs are very low due to the low RPS standard and the proliferation of wind power in
Michigan. Most solar project owners do not sell their RECs; the cost of entering the REC market is
Understanding the Potential for Community Solar in Highland Park

22
greater than the value generated by selling the certificates.xxvi Changes to the state RPS policy, like
increasing from 15% or including a carve-out specifically for solar energy, might increase the
project’s REC value in the future.
7.2.2. Net Metering
Net metering is a utility practice that allows property owners using distributed energy to ‘sell back’
the electricity they produce when energy produced on-site exceeds their demand. Net metering
practices are mandated by state law, but implementation across the state varies by utility. Net
metering is generally only available when utility customers consume more energy than they
produce each year.xxvii
The state of Michigan and DTE allow for ‘true net metering,’ or paying customers for their energy at
full retail value, for projects that are up to 20 kW in capacity. For projects with greater than 20 kW
of capacity, ‘modified net metering’ applies. ‘Modified net metering’ reduces the value of energy
when sold back to the grid by 40%. In terms of project economics, energy produced from a large
solar project and used on-site still displaces a full retail-rate kilowatt-hour, but the decreased value
applies when sold back to the grid.xxviii As a result, accurately determining the revenue of the project
becomes more uncertain. Even sites with a large amount of demand may not require high power
during the afternoon, when solar projects generate the most energy.
At 150 kW of capacity or greater, projects must pay ‘standby charges’ when they’re not generating
electricity. Because generation timing is not controlled by the operator, standby charges make solar
projects above the capacity cap prohibitively expensive.
7.2.3. Property Taxes
As a valuable asset, installed solar properties typically increase property taxes for the property
they’re installed on. Although many states have exemptions for on-site clean energy projects,
Michigan’s exemption for on-site clean energy projects lapsed in the 1970s. In some cases, city-level
tax policies may also implement an exemption, but there is some uncertainty about how property
tax would be calculated when the project host and project owner are different entities.xxix In any
case, property tax increases should be folded into financial calculations done for a prospective solar
project.
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8. Making Community Solar a Reality
The initial portion of the research project assessed the feasibility of a community solar project in
Highland Park, and presented a sketch of what a community solar model might look like for
Soulardarity and Highland Park. One conclusion from the analysis quickly became clear: Solar
projects present logistical, legal, and financial complexity, and the accessible partnership model
outlined here only increases that complexity. NREL’s “Guide to Community Solar” book outlines a
basic checklist of project development tasks for community solar projects, which is presented in
Appendix D.
Soulardarity’s context in Highland Park, mission, and the proposed business structure make this
project unique. University Park Solar Co-operative, an example of the community PPA we propose
Soulardarity model after, took over three years to structure and launch. As Soulardarity staff move
forward with a community solar installation, they should take the following steps over the next few
years:

8.1 Setting project objectives
Community solar projects are a long-term investments and lasting partnerships between
Soulardarity staff, Soulardarity members, Highland Park community members, project hosts, and
financial partners. In the process of crafting this partnership, Soulardarity staff will be presented
with a vast array of options and considerations for how exactly the project will be implemented. In
some cases, options and considerations may ask Soulardarity to make trade-offs between outcomes
(e.g. Should the project save more money for the host or generate more money for Soulardarity?).
Although planning, forethought, and good project design should prevent surprising events or
circumstances along the project’s lifetime, Soulardarity staff may have to make difficult decisions
along the life of the project.
Defining project objectives at the outset can provide clarity when choices present themselves, and
they allow multiple staff members to coordinate on a single principle. If the goals are public, they
might also present a consistent principle for project partners. Project development means juggling
levels of risk and returns on investment alongside Soulardarity’s own mission objectives like
enhancing energy democracy, ensuring accessibility, and raising Soulardarity funding.

Understanding the Potential for Community Solar in Highland Park

24

8.2 Forming a Special Purpose Entity:
Soulardarity has multiple options when it comes to the development of a special purpose entity for
the community solar project, each with their own strengths and weaknesses. NREL’s “A Guide to
Community Solar” includes a concise explanation of the most common business arrangements as
seen in Figure 11.xxx
Entity Type

Liability for Owners

Taxation

Primary Advantages

General
Partnerships

Personal liability

Pass-through

Limited
Partnerships

Personal liability for
general partners;
limited liability for
limited partners
Limited Liabaility

Pass-through

Cooperatives

Limited Liability

Seprate tax entity

“S” Corporations
Limited Liabaility

Limited Liability

Pass-through

“C” Corporations

Limited Liability

Seprate tax entity

Non-Profit Entities

Limited Liability

Seprate tax
identity; tax exempt

Ease of formation;
pass-through
taxation
Pass-through
taxation; limited
liability for limited
partners
Pass-through
taxation; fewer
formalities to
maintain the LLC
structure than
corporations
Cooperative
principles
Liability shield; ease
of investment; ease
of transfer of
shares in larger,
non-close
corporations
Liability shield; ease
of investment; ease
of transefer of
shares in larger
non-close
corporations
Tax-exempt; tax
deduction for
donors

Limited Liability
Companies

Usually passthrough

Primary
Disadvantages
Personal liability of
partners
No liability shield for
general partner

Relatively new
structure; may be
harder to get
financing

Inflexible Structure
Limitations on
number and
identity of members

Complexity; double
taxation

No return for
donors; business
purpose are
limited; no voting
rights for donors

Figure 11: NREL’s “A Guide to Community Solar”

Appendix D.1 and Appendix D.2 include a charter and formation document for a limited-liability
corporation, identical to that used by University Park Solar Co-operative.
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8.3 Building relationships with potential partners.
Soulardarity needs several partners to make the community PPA a reality. Bringing together a
diverse set of partners helps to forward Soulardarity’s mission of uniting their community through
energy provision, while expanding the total available pool of resources for the project. And because
a large solar project requires substantial land, a large energy demand (to meet net metering rules),
and a lot of up-front capital, Soulardarity should be intentional about seeking out partners who can
further their mission and provide the necessary resources for the project. In particular,
Soulardarity should identify project hosts and financial partners.xxxi Below are suggested criteria
for evaluating potential project hosts:
•

Investment in Highland Park and Complementary Missions: Part of Soulardarity’s
mission is to drive down the costs of energy for the community. Although a community PPA
should generate returns for the project investors (including Soulardarity), it only directly
reduces energy costs for the project host. For this project to further Soulardarity and
decrease energy burdens in Highland Park, the project host should be an open, communityserving institution.

•

Space for a solar project: Appropriate solar sites are easily accessible for maintenance,
near existing electrical circuits, generally clean (not in risk of accumulating debris) and have
uninterrupted access to sunlight. Even tall buildings around a potential solar site can have
an impact on solar production. To reduce roof maintenance costs is done just before solar
panels are installed and roofs should be inspected by an expert before any commitments
are made.

•

Financial Stability: Solar energy projects are, by nature, long time-horizon partnerships.
Initial estimates for this project put a simple payback period at over 15 years, and typical
estimates of solar lifetime for modern solar panels place them at 25 years or more.
Soulardarity should be confident that their partner is likely to continue to own and operate
the property over the long haul, or at the very minimum have procedures in place for a
transfer of building ownership. In some cases, potential financial liabilities and risks that
might cause the entity to move or sell the property should be evaluated. For this reason,
common solar partners include churches and civic buildings. Although energy payments
should represent a discount for the project host compared to their hypothetical utility
prices, regular payment should still be an expectation, especially if the Special Purpose
Entity takes on debt to finance the project.

Understanding the Potential for Community Solar in Highland Park
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8.4 Getting Legal & Accounting Support
For many projects, setting up the legal and financial structures that will serve the project are the
most costly and time-consuming portions of a community solar project.xxxii University Park Solar
Co-operative, for instance, spent over two years developing their business plan before moving
forward with the project. They relied on pro-bono work from the Maryland Intellectual Property
Resource Center, alongside $12,000 for other legal and accounting expenses. Soulardarity should
examine its options closely when it comes to setting up a community solar business and financial
structure. Documents provided in Appendix D to this report can form the basis for financial & legal
structures for Soulardarity.

9. Discussion and Conclusions
Across our case studies in Highland Park, the community solar calculator found that community
solar projects could flourish and meet their goals of providing access to solar, reducing energy
burdens, raising money for Highland Park, and increasing the Highland Park community’s
autonomy when it comes to providing energy. We believe this is an incredible opportunity for the
Highland Park community to achieve energy democracy, and we excitedly await the future of
Highland Park’s electricity grid.
The Community Solar Calculator relies on a number of industry averages and assumptions to
generate reasonably accurate technical and economic outputs. The detail provided here should
allow users to further customize the calculator to meet their needs and the specifics of their
developer and installation. Especially as solar equipment and ‘soft’ costs continue to drop, it’s
critical to remember that the model represents 2017 industry averages and details should be
updated as pertinent information becomes available. Nevertheless, the calculator provides a solid
foundation for estimating the technical and economic feasibility for a solar project. While every case
study we explored could be a financially viable option, there are many uncertain factors included in
the calculator and the best option will depend on Soulardarity’s relationships and a formal analysis
by solar developers.
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For Highland Park and Soulardarity, the major barriers left to community solar are 1) Crafting a
business and policy framework for Soulardarity and Highland Park and 2) Securing low-cost
financing that will not put a high burden on Soulardarity.
While these barriers are surmountable by Soulardarity, they absolutely dampen access to
affordable, renewable energy for those who need it most. Soulardarity’s journey toward community
solar demonstrates the viability of these projects to help people on the ground as well as the
difficulty in making these projects a reality. In many states, legislation and policy have stepped in to
increase access to community solar and allow residents greater autonomy in how they provide
their own energy.xxxiii Our recommendation and hope is that the State of Michigan follow suit.
The way the world provides its electricity is changing. As the business and moral case for
renewable energy shifts the fundamental nature of how we produce and consume energy, it’s up to
us to ensure that the benefits of clean and affordable energy accrue to everyone. Community solar
in Highland Park will help achieve that mission, and Soulardarity’s project might set an example for
how communities facing high-energy burdens might join together, create something new, and
become more free.

Appendices
Appendix A: Survey Design*
Appendix B: Survey Results*
Appendix C: Community Solar Calculator Design and Assumptions
Appendix D: Resources*
Appendix D.1: Generic Maryland Operating Agreement
Appendix D.2: Generic Maryland Power Purchase Agreement
Appendix D.3: Community PPA Checklist
*For intellectual property and privacy reasons, these appendices have been redacted from the public
report.
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Qualtrics Survey Software

Opening

Appendix A

Surveyor Name

Introduction for Soulardarity Survey
(bolded = essential to say)
Hello! I’m (first name) How are you doing?
I’m a volunteer with the Highland Parkbased organization Soulardarity
We’re doing a survey in HP about people’s experiences with electric and gas shutoffs
Soulardarity works for energy democracy in HP
Energy democracy is the idea that those most impacted by energy decisions should have the most say
in those decision
Soulardarity has put up 6 solar street lights in HP (but not the ones by the basketball court)
HP has historically been at the will of outside sources, this survey and Soulardarity are opportunities for
Highland Parkers to take control and push their city towards greater democracy and energy
independence
This survey is important because it will inform us about the impacts of shutoffs in HP
It will help us organize for power in HP
It will support us in advocating and working for energy democracy in HP
Your information is essential in doing this work
It’s completely confidential
It will only take 10 minutes

Do you have time to take the survey right now? It’ll only take about 10 minutes and your
responses will be confidential.
Yes
No

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Energy Use

What is your household energy source?
Electricity Only
Gas Only
Both Gas and Electric

Electricity

Electricity Usage
Do you have trouble paying your electricity bills?
Yes

No

Have you ever received an electricity shutoff notice?
Yes

No

How many electricity shutoff notices have you received while living at this location?
0

4

8

12

16

20

24

28

32

36

40

Slide

Have you ever had your electricity shutoff?
Yes

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview

No

2/13

10/18/2017

Qualtrics Survey Software

How many times has your electricity been shutoff at this location?
0

2

4

6

8

10

12

14

16

18

20

Slide

Did you receive a notice(s) before the most recent electricity shutoff?
Yes
No

During the most recent electricity shutoff, in what form(s) did you receive notices?
Mail
In Person
Email
Phone
Flyer
Other

During the most recent electricity shutoff, how many days passed between the first notice
and the shutoff date?
0

10

20

30

40

50

60

70

80

90

100

Slide

What time of year did the most recent electricity shutoff happen?
Nov 1st  Mar 31st

April 1st  Oct 31st

How long did the most recent electricity shutoff last?
https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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less than 1 day

12 days

3 days 1 week

12 weeks

2 weeks to 1
month

Over a month

During the most recent electricity shutoff, how many people in each age category where
living in the house?
0

1

2

3

4

5

6

Age 03 yr
Age 412 yr
Age 65 or Over
User of electric
medical equipment

Did you use any other sources of power during the electricity shutoff?
Candle
Wood stove
Generator
Batteries
Other

These page timer metrics will not be displayed to the recipient.
First Click: 0 seconds
Last Click: 0 seconds
Page Submit: 0 seconds
Click Count: 0 clicks

Gas

Gas Utility

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Do you have trouble paying your gas bills?
Yes

No

Have you ever received a gas shutoff notice?
Yes

No

How many gas shutoff notices have you received in this location?
0

4

8

12

16

20

24

28

32

36

40

18

20

Slide

Have you ever had your gas shutoff?
Yes

No

How many times has your gas been shutoff at this location?
0

2

4

6

8

10

12

14

16

Slide

Did you receive a notice(s) before the most recent gas shutoff?
Yes
No

During the most recent gas shutoff, in what form(s) did you receive notices?

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Mail
In Person
Email
Phone
Flyer
Other

During the most recent gas shutoff, how long after the notice were you shutoff? (days)
0

10

20

30

40

50

60

70

80

90

100

Slide

What time of year did the most recent gas shutoff happen?
Nov 1st  Mar 31st

April 1st  Oct 31st

How long did the most recent gas shutoff last?
less than 1 day

12 days

3 days 1 week

12 weeks

2 weeks to 1
month

Over a month

During the most recent gas shutoff, how many people in each category where living in
the house?
0

1

2

3

4

5

6

Age 03 yr
Age 412 yr
Age 65 or Over
User of electric
medical equipment
https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Did you use any other sources of power during the gas shutoff?
Candle
Wood stove
Generator
Electric heater
Batteries
Other

These page timer metrics will not be displayed to the recipient.
First Click: 0 seconds
Last Click: 0 seconds
Page Submit: 0 seconds
Click Count: 0 clicks

Programs

Michigan Low Income Household Energy Assistance Program (LIHEAP) also referred to
as THAW
Yes

No

Yes

No

Have you heard of this
program?
Have you used this
program?
Did you find the
program helpful?

Home Heating Credit

Have you heard of this
program?
Have you used this
program?

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Yes

No

Yes

No

Yes

No

Did you find the
program helpful?

iHeal

Have you heard of this
program?
Have you used this
program?
Did you find the
program helpful?

Winter Protection Plan

Have you heard of this
program?
Have you used this
program?
Did you find the
program helpful?

Are there any other assistance programs that you've used?

What community issue is your highest priority?
Water
Unemployment
Housing
Education
https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Utilities
Drug use
Wages
Food Security
Other

Demographics

Which best describes you?
I rent my home
I own my home
I am a residential landlord

What is your gender identity?
Male
Female
Other

What is your age?
0

10

20

30

40

50

60

70

80

90

100

Age

What is your racial identity/ethnicity?
White
Black or African American
American Indian or Alaska Native
Asian
Native Hawaiian or Pacific Islander
https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Other

What is your marital status?
Single
Married
Divorced
Widowed
Other

How many dependents do you have (under 18)?
0

1

2

3

4

5

6

7

8

9

10

Dependents

WTP
At Soulardarity, members are integral to our work. As a member, you can elect the board of
directors, participate in committees to direct different aspects of our work, and steer the organization
towards our mission of energy democracy in Highland Park. Your membership dues also sustain our
operations and help us maintain autonomy and focus on our mission of energy democracy.
Membership also gives you access to lowinterest financing for purchasing solar products through
our PowerUP program.

Would you be willing to pay $10 per year for a Soulardarity membership?
Yes
No

Would you be willing to pay $20 per year for a Soulardarity membership?
Yes
No

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Would you be willing to pay $30 per year for a Soulardarity membership?
Yes
No

Would you be willing to pay $40 per year for a Soulardarity membership?
Yes
No

Would you be willing to pay $50 per year for a Soulardarity membership?
Yes
No

These page timer metrics will not be displayed to the recipient.
First Click: 0 seconds
Last Click: 0 seconds
Page Submit: 0 seconds
Click Count: 0 clicks

Contact Information

Would you like Soulardarity to contact you with more information regarding:
PowerUP (bulk buying of solar products)
Membership (give sheet explaining membership)
Educational Events
Annual Meeting
Solar streetlights in HP
Your shutoff experience
Other

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Contact Information
Name
Email
Phone Number
Street Address

Closing Comments

Any other comments about this interview

Availability

Is there another convenient time we can contact you?

Powered by Qualtrics

https://login.qualtrics.com/ControlPanel/Ajax.php?action=GetSurveyPrintPreview
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Appendix B: Community Survey July 2017
On July 9, 2017 Soulardarity volunteers, led by Intern Grace Brosnan walked the neighborhoods of
Highland Park to conduct a survey about the resident’s experiences with energy utilities. The purpose of
the survey was to get a better understanding of the need for community solar from both an economic and
social justice perspective. Specifically, according “Lights Out In The Cold” Environmental and Climate
Justice Program NAACP, in Michigan:
•

Notice must be provided by phone or mailing. Phone notice must be attempted two times at least
one day before the scheduled disconnection. Mailed notice must be sent at least five days before
the scheduled disconnection.

•

November 1- March 31 No disconnections for customers 65 years or older. No disconnections for
eligible low-income customers with entry into a payment plan where customer makes monthly
payments equal to 7% of the annual bill.

•

Postponement of disconnection for not more that 21 days with medical certification. Certification
may be renewed up to a total postponement of 63 days in a 12-month period. A utility is not
required to grant postponements totaling more that 126 days per household.

The survey used convenience sampling and included 61 citizens. Given this was not a random sample, we
cannot assume the responses truly represent the community but they do provide some insight into the
utility burden. Specifically during the survey process, interviewers knocked on doors in the community
and found they could not enter some apartment buildings, this resulted in a sample that skewed toward
homeowners as seen in the demographic comparison.
The survey was designed in Qualtrics (see Appendix AX) and surveyors accessed the survey from their
smart phones. The online survey allowed us to include skip-logic, for example if people only had
electricity and no gas, they would only answer questions about electricity. This sped up the survey
process but also resulted in varying number of respondents for each question. The survey was
administered verbally, the 13 surveyors were trained in advance on how to ask the questions and use the
mobile survey tool.

Demographics
At the end of the survey we asked a series of demographic questions to analyze differences among
groups, identify potentially illegal activity and see how our voluntary sample compared to the true
makeup of Highland Park.

1

Figure 1: 64% of our sample owned their home. In Highland Park, MI in 2015, 36% of housing units were
owner-occupied. This means our data is biased towards homeowners in the community and is not
representative of the entire community.
i

2

Figure 2: We recorded the age and gender identity of the respondent. According to the 2011-2015 American
Community Survey 5-Year Estimates, the median age in Highland Park is 41.7.
ii

Figure 3: 84.5% of our sample identified as black with the next largest identifying as white, in 2015, 91.9%
of Highland Park was black, with white making up the next largest segment.
iii

3

Figure 4: Data on Marital Status in Highland Park is Unavailable, 58.8% of our sample respondents were
single

4

Figure 5: Number of dependents (<18 years) in the household by illegal activity

Energy Use Data
What is your household energy source?
• Electricity Only: 67 (94%)
• Gas Only: 1 (1.41%)
• Both Gas and Electric: 3 (4.23%)

5

Figure 6: Most residents of Highland Park use gas and electric energy in their household

Electricity
Do you have trouble paying your electricity bills? 28 (40%) responded “Yes”
Have you ever received and electricity shutoff notice? 31 (44%) responded “Yes”
How many electricity shutoff notices have you received while living at this location? 3 respondents received
at least 1 notice, one responded reported receiving 10 notices (max).
Have you ever had your electricity shutoff? 15 (21%) responded “Yes”
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Figure 7: Proportion of respondents who have experienced electricity shutoff by time of year
How many times has your electricity been shutoff at this location? Average 3.545
Did you receive a notice(s) before the most recent electricity shutoff? 10 responded “Yes,” 4 responded “No”
During the most recent electricity shutoff, in what form(s) did you receive notices? Mail, In person, email,
phone, flyer, other
• Mail: 9
• In person: 1
• Phone :1
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During the most recent electricity shutoff, how many days passed between the first notice and the shutoff
date? Average: 11.33, max: 30, min:0
What time of year did the most recent electricity shutoff happen?
• Nov 1st- Mar 31st : 10- 71%
• April 1st-Oct 31st : 4-19%
How long did the most recent electricity shutoff last?
• Less then 1 day: 1
• 1-2 days: 5
• 3 days- 1 week: 3
• 1-2 weeks: 1
• 2 weeks to one month: 1
• Over a month: 3
During the most recent electricity shutoff, how many people in each age category where living in the house?
• 0 to 3: 0.666 (average, nulls excluded)
• 4 to 12: 1.066 (average, nulls excluded)
• 65+: 0.6 (average, nulls excluded)
• Persons with Medical needs: 0.533 (average, nulls excluded)
Did you use any other sources of power during the electricity shutoff?
• Generator: 3
• Woodstove: 2
• Candle: 5
• Batteries: 1
• Other: 4 (write in: Flash lights and leaving)

Gas
Do you have trouble paying your gas bills? 26 (38.8%) responded “Yes”
Have you ever received a gas shutoff notice? 27 (40.29%) responded “Yes”
How many gas shutoff notices have you received in this location? 4 (average of those who received notices)
Have you ever had your gas shutoff? 13 responded “Yes”
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Figure 8: Proportion of respondents who have experienced gas utility shutoff by time of year of shutoff
How many times has your gas been shutoff at this location? 1.8 (average of those who has gas shutoffs)
Did you receive a notice(s) before the most recent gas shutoff?
• Yes: 9
• No: 4
During the most recent gas shutoff, in what form(s) did you receive notices?
• Mail: 5
• In Person: 1
• Phone: 2
9

•

Email: 1

During the most recent gas shutoff, how long after the notice were you shutoff? (days) Average: 12.33, Max:
30, Min: 1
What time of year did the most recent gas shutoff happen?
• Nov 1st - Mar 31st: 7
• April 1st - Oct 31st : 4
How long did the most recent gas shutoff last?
• 1-2 days : 3
• 3 days- 1 week: 3
• 1-2 weeks: 1
• 2 weeks to 1 month: 2
• Over a month: 2
During the most recent gas shutoff, how many people in each category where living in the house?
• 0 to 3: 1.5 (average, nulls excluded)
• 4 to 12: 1.6 (average, nulls excluded)
• 65+ 2: (average, nulls excluded)
• medical: 1 (average, nulls excluded)
Did you use any other sources of power during the gas shutoff?
• Candle 3
• Batteries 3
• Wood Stove 2
• Generator 1
• Other- fireplace 1

Assistance Programs
Michigan Low Income Household Energy Assistance Program (LIHEAP) also referred to as THAW
• Yes 55 (80.8%) respondents have heard of the program
• 12 respondents have used the program
• 9 respondents found it helpful
Home Heating Credit
• Yes 49 (72.05%) respondents have heard of the program
• 32 respondents have used the program
• 26 respondents found it helpful
iHeal
• 1 respondent had heard of the program
Winter Protection Plan
• Yes 41 (61.1%) respondents have heard of the program
• 12 respondents have used the program
• 9 respondents found it helpful
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Are there any other assistance programs that you've used? (open response)
• Shutoff protection programs
• LSP through DTE
• Rebate for new furnace.
• Budgetwise
• Senior program
• Wayne Metro
• United Way

Community Priorities
What community issue is your highest priority? The responses to “other” are in the word cloud, street
lights was the most popular.

Figure 9: High priority issues in the community by gender
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Figure 10: Word cloud made from the write in responses for "highest priority issue"
i

https://datausa.io/profile/geo/highland-park-mi/#housing

ii

https://factfinder.census.gov/faces/nav/jsf/pages/community_facts.xhtml?src=bkmk

iii

https://datausa.io/profile/geo/highland-park-mi/#category_age
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Appendix C: Community Solar Calculator Design and Assumptions
To create the calculator, we made assumptions regarding the infrastructure of the panel system
itself, the solar resource in the area of Highland Park, the types of buildings being powered, and the
project costs and credits. The following section will detail these assumptions as well as outline the
way in which these aspects were incorporated into the calculator.

C.1 Solar Panel System
We considered three components of a photovoltaic solar panel system: the array (composed of
individual modules), the inverter, and the battery. The module is a planar structure that consists of
a number of photovoltaic cells that convert light into electrical energy. Each module can then be
compiled into an array. The total photovoltaic system includes the inverter and battery. An inverter
converts the electrical energy from direct current to alternating current, which is the type of
current needed for the electricity grid. Batteries can be integrated into solar panel systems to store
electrical energy that is produced that exceeds the demand of the electricity.
C.1.1 Module
Today there exist many manufacturers and models of solar panels or modules on the market, and
the type of module that is appropriate for a project depends on project constraints such as budget
and power requirements. In our calculator, users have the option to select one of three types of
panels based on budget and efficiency constraints:i
•

Economy panels: Least costly but have the lowest ranking in several categories including
performance, quality, durability, and warranties.

•

Standard panels: Dominate the market, and they have good power ratings, efficiencies, and
performance characteristics.

•

Premium panels: Most efficient and help to maximize energy production, and have the best
durability, quality, and warranty, but they are also the most expensive.

Efficiency for each module classification was determined by averaging industry data reported by
EnergySage for each module class. Refer to Table 1 below for the assumed efficiency of each module
category.
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Table 1: Assumed efficiency for each module type in solar power calculator.

Module Type

Efficiency

Economy

14.8%

Standard

16.0%

Premium

20.0%

Along with these efficiencies, we assumed panel dimensions measuring 77 inches in length and 39
inches in width, the industry average.ii
C.1.2 Inverter
Similarly to modules, there are many manufacturers and models of inverters. We used industry
averages were used to define inverter characteristics: inverter loading ratio (ILR), efficiency, and
replacement year. ILR refers to the ratio of DC electricity to AC electricity. Refer to Table 2 below
for the values used in the calculator.
Table 2: Values for inverter characteristics using industry averages.

Characteristic

Value

Inverter Loading Ration (ILR)

1.15

Efficiency

0.92

Replacement Year

10

Solar aray diminsions are used to size the inverter (which indicates the ILR specific to the site). The
inverter is typically undersized from the reported DC output to achieve maximum output from the
inverter. Since the system site is meant to be a variable in the Community Solar Calculator, an
industry average was used for the ILR instead of relying on the site load curve.iii, iv, v The efficiency
and replacement year were also averaged from industry values for the same reason.xv,xvi The
replacement year is an important consideration, because it affects total system cost and payback
period. The inverter will need to be replaced several times during the project lifetime, which adds
additional cost.
While our model assumes we will only use one inverter at a time, systems often utilize several
smaller inverters. The benefit of having fewer modules connected to each small inverter to create
the entire array which is that it allows for systems that are more resilient to power outages. A
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microinverter can also be wired individually to each module. These methods result in higher costs,
therefore we assumed that only one inverter would be used for a project funded primarily by a nonprofit and lower-income community.
C.1.3 Battery
The design of a battery system is highly dependent on the specific solar panel site. Generally,
batteries are used in off-grid sites and can be used to offset electricity prices in areas with Time-ofUse (TOU) rates, neither of which are within the scope of this project (the local utility, DTE Energy,
does not use TOU rates).vi Despite this, the inclusion of a battery is still attractive as it can be used in
times of power outage as well as to store excess energy. The assumptions related to the battery are
included below in Table 3. Lead-acid batteries are advantageous over other battery technologies
because they are typically the cheapest option and are easily replaceable with over-the-shelf
products.vii,viii
Table 3: Battery system characteristics using industry averages

Characteristic

Value

Type of Battery
Lifetimeix
Roundtrip Efficiencyx

Lead-acid
9 years
82%

C.2 System Planning
After determining the necessary characteristics of each component of the system, they must be
integrated to create an optimal and effective system for the businesses of Highland Park. Panels can
be electrically wired depending on whether a desired voltage (series) or current (parallel) is more
important. Other components of a photovoltaic system were not modeled individually as they will
not influence energy generation but simply affect the total installation cost which is referenced in
sections below. However, the design factors important to the entire solar panel system are included
below in Table 4. Most of these assumptions were made based on information provided in the book
Renewable and Efficient Electric Power Systems, except for the shading derate factor, which was
obtained from NREL’s solar calculator PVWatts.xi
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Table 4:Assumptions for PV systems characteristics based on optimization for Highland Park

Assumption Variable

Value

Collector Tilt

40˚

Axis Tracking

No, fixed tilt

Ground Cover Ratio
Shading Derate Factor

0.42
0.975

Azimuth Angle

180˚

C.3 Solar Availability
The first step to calculating the amount of power a solar panel system can generate is to determine
the solar availability inherent to the system’s location based on latitude. Solar availability of a
region refers to the amount of solar energy radiating from the surface of the sun to that area and
includes beam and diffuse radiation. Beam radiation is the dominant source of solar radiation, and
passes in a direct line from the sun to the panel. Diffuse radiation refers to the light that has been
scattered by molecules and aerosols in the atmosphere. For this model, we used NREL’s solar
energy and cost calculator, PVWatts to estimate solar availibility .xii Based on Highland Park’s
latitude of 42.42°N, PVWatts reports hourly solar irradiation in W/m2. PVWatts defaults to the
closest TMY2 (typical meteorological year) weather data, which for Highland Park, is data collected
from Detroit, MI. The data was collected between 1961 to 1990. Solar irradiation is also influenced
by the tilt of the array (assuming fixed tilt) as well as the azimuth angle of the array (cardinal
direction that it is facing). As stated in the previous section, we assumed that the array was fixed at
a 40° tilt and faced directly south (azimuth angle of 180°).
Based on these assumptions and averaged TMY2 data, we compiled the solar availability in W/m2
for Highland Park on an hourly basis for each day of the year and calculated the average monthly
irradiation. Table 5 displays the specific average irradiance used in the calculator to determine
potential power output (multiply the average irradiation by total panel area and total hours of
sunlight per month).
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Table 5: Irradiance and monthly output data for latitude 42.42 deg N, obtained from PVWatts.

xiii

Month

Average Irradiance (W/m2)

January

117

February

145

March

172

April

203

May

232

June

234

July

227

Ausgust

238

September

209

October

164

November

106

December

87

C.4 Estimated Building Load
To determine the significance of the solar array output, it is important to compare output to a site’s
estimated load. In the instance that the user does not know the building load, the user can input
building characteristics such as building type/activity and dimensions, and the model will report an
estimated building load. This estimation is based on electricity consumption data from the EIA,
which is reported by principal building activityxiv. Table 6 below lists the rate of electricity used per
square foot for a variety of building types. The model therefore reports what percentage of total
monthly building load is satisfied through the solar panels. If the user does not input building
dimensions, the average building size for that building type (as suggested by the EIA) is assumed.
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Table 6: Building Type and rate of electricity per square foot

Building Type

Rate of Electricity Used (kWh/ft^2)

Religious

5.3

Office

15.9

Lodging

15.3

Food Service

45.1

Education

10.9

While there are more options studied from EIA, Highland Park and Soulardarity’s potential partners
are stemming mostly from these categories. To estimate the monthly building load, data was
collected from EIA for monthly electricity consumption in the commercial sector.xv Using this data, a
trend for monthly usage was calculated and used to model electricity demand given by the user or
estimated through assumptions from EIA.

C.5 Energy Output by Area
After determining the solar availability in W/m2, the next step in calculating total power output of
the system was to consider the system size, for which ground cover ratio is required. Ground cover
ratio (GCR) is defined as the ratio of collector area to total ground area covered by the panel. GCR
takes into account the fact that the tilt angle of the panel decreases the surface area capable of
receiving sunlight. Figure 1 can be used to estimate the ground cover ratio for various solar panel
configurations based on shading derate factor. Assuming a shading derate factor of 0.975 and a
fixed 40 deg tilt collector configuration, we determined that the GCR for the proposed system in
Highland Park would be 0.42. We then calculated the collector area (which is the physical area of
the panel capable of collecting solar energy) using the equation below from the ground area (model
input) and assumed GCR.
𝐶𝑜𝑙𝑙𝑒𝑐𝑡𝑜𝑟 𝐴𝑟𝑒𝑎 (𝑓𝑡 ! ) = 𝐺𝐶𝑅×𝐺𝑟𝑜𝑢𝑛𝑑 𝐴𝑟𝑒𝑎 (𝑓𝑡 ! )
To determine the hourly solar availability in kWh, we multiplied the insolation value in W/m2 by
the collector area. The hourly array output for the system was then determined by multiplying the
solar availability by the efficiency of the panel. As highlighted earlier, the user has three panel types
to choose from, with efficiencies ranging from 14.8% to 20%. The higher the efficiency, the greater
the power output from the array. We summed the hourly array output over the total days of each
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month to determine the monthly array output. In order to obtain the annual array output in DC, the
temperature derate needed to be accounted for. The temperature derate factor accounts for the fact
that solar panels have optimal operating temperatures, and an increase in the ambient temperature
will cause the panel to generate less electricity.xvi The Community Solar Calculator accounts for this
effect by determining a temperature derate factor for each month, based on the average
temperature of each month, provided by U.S. Climate Data.xvii We used the following equations to
calculate the temperature derate factor assuming a standard temperature of 25℃, an average
normal operating condition temperature (NOCT) of 45.6℃, and an average temperature coefficient
of -0.34%/℃.

𝐶𝑒𝑙𝑙 𝑇𝑒𝑚𝑝 (℃) = 𝐴𝑣𝑔. 𝑀𝑜𝑛𝑡ℎ𝑙𝑦 𝑇𝑒𝑚𝑝 (℃) +

(𝑁𝑂𝐶𝑇 − 20)℃
∗𝑆
0.8

𝑇𝑒𝑚𝑝. 𝐷𝑒𝑟𝑎𝑡𝑒 = 1 + 𝐴𝑣𝑔. 𝑇𝑒𝑚𝑝 𝐶𝑜𝑒𝑓𝑓. (%/℃)×[𝐶𝑒𝑙𝑙 𝑇𝑒𝑚𝑝 (℃) − 25℃]
To determine the adjusted monthly output we multiplied the monthly derate factor (which actually
produced an increase in power generation for months September through May due to temperatures
colder than the standard temperature (25℃)) by the respective monthly array output. These
monthly adjusted output values could then be summed to determine the annual power output
produced by the array in DC. Then using the ILR, the electricity produced in AC could be
determined. The model will also report the required system size, reported in kW, which is useful for
cost estimations.

Figure 1: Shading derate factor versus GCR for a variety of solar panel configurations.

xviii
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C.6 Area Output by Energy Demand
To determine the amount of additional system area required to meet a desired energy demand
(input by user), the model simply followed the reverse process described above to calculate the
energy produced from array area. Assumptions related to tilt angle, ground cover ratio, and
efficiency were held constant between Energy Output by Area and Area Output by Energy Demand
calculations. We determined the annual amount of additional energy required by subtracting the
produced amount of energy (from the available ground area) from the desired energy. We then
proportioned out this annual amount by month after dividing out the temperature derate factor,
and then by hour within each month. To calculate the hourly required solar availability in kWh we
divided the hourly required array output by the panel efficiency, and then collector area could be
calculated by dividing the hourly required solar availability (in kWh) by the solar insolation data
provided by PVWatts. In the output tab, the calculator reports the required additional ground area
required, which was determined by dividing out the assumed GCR of 0.42 from the collector area.

C.7 Environmental Factors and Project Lifetime
The Community Solar Calculator assumes that there will be no losses from shading or soiling of the
panels, but it does account for partial shading of the project by overlapping panel shadows when
the sun is very low in the sky. It also calculates efficiency impacts of ambient temperature. Given
Michigan’s colder climate, panels are expected to work more efficiently than standard test
conditions.
The calculator uses National Renewable Energy Lab (NREL) industry standards to estimate panel
degradation over time and panel lifetime. A recent NREL survey of studies found a median 0.5%
degradation rate among panels, which is used within the calculator.xix The NREL’s Annual
Technology Baseline specifies solar PV project economic lifetimes (the time over which the initial
capital investment is paid off) at 20 years and its technical lifetime (the time over which the project
is reliably functional) at 30 years.xx

C.8 Financial Considerations
The community PPA model represents a partnership between project hosts and project owners,
where both expect to receive a financial benefit from the generation of electricity. To be feasible,
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the project must not only produce energy; it must also generate value for the project owner and
project host.. A ‘Cash Flow’ tab within the calculator specifies annual costs and benifits for each
entity over the lifetime of the project.
C.8.1 Time Value of Money and Net Present Value
Whenever capital is invested in a project, there are opportunity costs, or the other benefits that
capital could’ve produced if it were used elsewhere. To determine whether a project would be a
wise investment, investors often compare the estimated benefits of a proposed project against the
benefits of a place-holder investment with average returns. For social projects, analysts might
assume that a successful project would return 4% of the amount investment every year.xxi They
could use this 4% figure against any proposed investment to evaluate whether the investment is
wise or not. These placeholder project return rates are called discount rates.xxii
Comparing against an average yearly return is particularly helpful when costs and benefits are
sustained at different time scales—for example, a project with a high up-front cost and long, drawnout benefits. By comparing the benefits and costs of a project across its entire lifetime against the
performance of a placeholder project with an average return rate, we can calculate a net present
value, which clarifies with a quick glance whether a project would produce more or less value than
a placeholder project.
The Community Solar Calculator compares the proposed community solar project against a 4%
discount rate, which is between the 3% social discount rate and 7% market discount rate suggested
by EPA.xxiii The sections of the ‘Cash Flow’ tab labelled ‘Discounted’ use the 4% discount rate,
compounded annually. The totals at the bottom of the ledger represent net present value for both
the project host and owner. Because discount rates tend to discount values further in the future
greater than values in the near future, discounted projects will take longer to break even and show
less total benefits.
C.8.2 Host
The calculator estimates the total annual electricity production over the project’s lifetime, and
estimates a typical utility retail electricity rate by starting with DTE-reported retail rates and
applying a 2.5% annual inflationary factor. Using the annual estimated production and the retail
price, the calculator estimates total avoided payment to the utility. Then, using a user-specified
markdown rate, the project host pays the project owner for the electricity based on total electricity
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production. The difference between avoided payment to the utility and payment to the project
owner represents the host’s annual benefit from solar.
C.8.3 Owner
The project owner is assumed to be an entity formed by several investors, including Soulardarity’s
Special Purpose Intity and potentially its members. The project owner is responsible for paying the
up-front and operations & maintenance (O&M) costs for the project, but they also receive payment
from the project host over the lifetime of the project.
While solar production over time is easier to model, it is difficult to accurately predict the costs of
equipment and installation because of the wide variance between regions and vendors and the
influence of ‘soft’ costs like developer overhead and installation labor. To account for that
uncertainty, the calculator offers multiple options for estimating solar costs. The first is bottom-up
cost based on the NREL’s 2017 first-quarter solar pricing benchmark.xxiv This benchmark includes
individual estimates for cost of the solar panel system (modules, inverter, battery), installation, and
operation and maintenance (O&M). Module options for the NREL model include ‘economy,’
‘midrange,’ and ‘premium’ standards, which have different respective costs and energy conversion
efficiencies. The ’soft’ costs refer to expenses that incurred during the installation and life of a solar
panel system that aren’t directly associated with equipment. According to the NREL, depending on
the size of the system, extra costs have a range of $1.29/kW (for 500-1000 kW systems) to
$1.58/kW (for systems less than 100 kW in size).xxv Table 7 below summarizes the assumed costs
for each of the components described above.
Table 7: Cost for solar panel system components

Variable

Cost

Modulexxvi
Inverterxxvii
Battery (lifespan of 9 years)xxviii
Operation and Maintenancexxix
Extra Costs (installation, EPC overhead, etc.)xxx

0.32-0.44 ($/W)
0.1 ($/W)
147 ($/kWh)
15 ($/kW)
1.29-1.58 ($/kW)

The second approach to estimating costs is a composite based on a number of sample quotes from
the EnergySage solar marketplace for Highland Park’s zipcode (48203). EnergySage offers a
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simulation of what actual installed cost quotes from local solar developers might be, based on
previous quotes by actual solar developers. An initial Highland Park query got quotes at around
$3.30 per installed Watt of capacity. Additional versions of the Community Solar Calculator could
include additinal options for pricing, including user-input pricing.
The total installed cost for each of these components is determined by multiplying the price per
capacity($/Watt) by the specified system size. The owner is responsible for all upfront payment
related to purchasing the panel components discussed above as well as installation, which all occur
in “year zero,” indicating panel operation has not started. Total cost to the owner in “year zero” is
therefore equal to the capital cost less the Federal Solar Investment Tax Credit (ITC), which here
was assumed to be equal to 30% of the total upfront cost. In the first year of operation, O&M costs
begin as well as payments from the host, and so total annual cash flow for the first year is payment
from the host less the cost of O&M. This continues for every year after, except after every nine years
of operation, it is assumed a new battery must be purchased, which reduces the net cash flow for
those years. The 25 year cashflow is then discounted into today's dollars. The calculator shows in
which year the owner will break even.
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_____________ Community Solar LLC
Operating Agreement
This Operating Agreement (this "Agreement"), dated as of ______________, 2013, of
___________Community Solar LLC, a Maryland limited liability company (the "Company"), is
made and entered into by and among the parties listed on Exhibit B attached to this Agreement.
RECITALS
A.

The parties hereto have agreed to organize and operate a limited liability company
in accordance with the terms of, and subject to the conditions set forth in, this
Agreement in order to fund a solar electric generating system and to demonstrate
that a community effort can make a contribution to reducing carbon emissions,
increasing options for renewable energy sources, and capturing financial
incentives for the benefit of all.

B.

In accordance with subscription agreements between the parties hereto and the
Company, the parties hereto have agreed to make certain investments in the
Company pursuant and subject to the terms and conditions set forth therein.

C.

The parties hereto desire to enter into this Agreement to regulate the affairs of the
Company, the conduct of its business and the relations of the Members with
respect thereto.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual agreements
contained herein and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto, intending legally to be bound, hereby agree as
follows:
Article 1
Defined Terms
Capitalized terms used in this Agreement shall, unless the context otherwise requires,
have the meanings set forth in Exhibit A attached hereto.
Article 2
Formation and Name; Office; Purpose; Term
2.1
Organization. The parties hereto have formed the Company as a limited liability
company pursuant to the Act and, for that purpose, caused the Articles of Organization to be
filed with SDAT.
2.2
Name of the Company. The name of the Company shall be "_________
Community Solar LLC." The Company may do business under that name and under any other
name or names upon which the Members agree. If the Company does business under a name

other than that set forth in its Articles of Organization, then the Company shall file a trade name
certificate as required by Applicable Law.
2.3
Purpose. The Company is organized to organize, develop, install, construct, own,
operate, manage and sell community based solar projects and to do any and all things necessary,
convenient, or incidental to that purpose.
2.4
Powers. Subject to all of the terms, agreements, conditions and limitations
contained in this Agreement, the Company shall have all of the powers provided for in the Act,
including all power and authority to enter into and perform contracts of any kind, and borrow
money and issue evidences of indebtedness, whether or not secured by a mortgage, deed of trust,
pledge or other lien.
2.5
Principal Office. The principal office of the Company in the State of Maryland
shall be located at _________________, _________, Maryland __________, or at any other
place within the State of Maryland as the Members may from time to time designate in
accordance with the Act. The Company may also maintain offices and places of business at such
other place or places within or outside the State of Maryland as the Members deem advisable.
2.6
Resident Agent. The name and address of the Company’s resident agent in the
State of Maryland shall be __________________, ________________, _________________,
Maryland ________. The Members may from time to time change the Company's registered
agent in accordance with the Act.
2.7
Members. The name, present mailing address, taxpayer identification number,
Capital Contribution and Percentage Interest of each Member are set forth in Exhibit B. The
Management Committee shall update Exhibit B from time to time as necessary to reflect changes
to the information therein. An amendment or revision to Exhibit B made in accordance with this
Agreement shall not be deemed an amendment to this Agreement. Any reference in this
Agreement to Exhibit B shall be deemed a reference to Exhibit B as amended and in effect from
time to time
Article 3
Capital; Capital Accounts
3.1
Initial Capital Contributions. The Members shall each make a Capital
Contribution to the Company of cash in the amount of at least _________ Dollars ($______.00).
3.2
No Other Capital Contributions Required. No Member shall be required to
contribute any additional capital to the Company, and except as set forth in the Act, no Member
shall have any personal liability for any obligations of the Company.
3.3
No Interest on Capital Contributions. Interest Holders shall not be paid interest on
their Capital Contributions.
3.4
Return of Capital Contributions. Except as otherwise provided in this Agreement,
no Interest Holder shall have the right to receive the return of any Capital Contribution.
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3.5
Form of Return of Capital. If an Interest Holder is entitled to receive a return of a
Capital Contribution, the Company may distribute cash, notes, property, or a combination thereof
to the Interest Holder in return of the Capital Contribution.
3.6
Capital Accounts. A separate Capital Account shall be maintained for each
Interest Holder.
3.7
Loans. Any Member may, at any time, make or cause a loan to be made to the
Company in any amount and on those terms upon which the Company and the Member agree.
3.8

Avoidance of Publicly-Traded Partnership Status.

3.8.1 To permit the Company to qualify for the benefit of a "safe harbor" under
Code Section 7704, notwithstanding anything to the contrary in this Agreement, no Transfer of
all or any portion of a Member's Interest shall be permitted or recognized by the Company
(within the meaning of Regulation Section 1.7704-1(d)), and the Company shall not issue any
Interest if and to the extent that the Transfer or issuance would cause the Company to have more
than one hundred (100) partners (within the meaning of Regulation Section 1.7704-1(h),
including the look-through rule in Regulation Section 1.7704-1(h)(3)).
3.8.2 Notwithstanding anything to the contrary in this Agreement, no Interest
may be Transferred, and the Company may not issue any Interest, unless (i) the Transfer or
issuance, as the case may be, shall not affect the Company’s existence or qualification as a
limited liability company under the Act, (ii) the Transfer or issuance, as the case may be, shall
not cause the Company to be classified as other than a partnership for United States federal
income tax purposes, (iii) the Transfer or issuance, as the case may be, shall not result in a
termination of the Company under Code Section 708, unless the Members determine that a
termination will not have a material adverse impact on the Members and (iv) the Transfer or
issuance, as the case may be, shall not cause the application of the tax-exempt use property rules
of Code Sections 168(g)(1)(B) and 168(h) to the Company or the Members.
Article 4
Distributions
4.1
Distributions of Cash Flow. Cash Flow for each taxable year of the Company
shall be distributed to the Interest Holders in proportion to their Percentage Interests no later than
seventy-five (75) days after the end of the taxable year. All distributions shall be made to the
Persons shown on the records of the Company to have been Interest Holders as of the last day of
the taxable year for which the distribution is to be made.
4.2
Timing of Distributions. Subject to Section 4.1, the timing and amount of all
distributions shall be determined by the Management Committee.
4.3
Amounts Withheld. All amounts withheld by the Company pursuant to the Code
or any provision of Applicable Law with respect to any payment, distribution or allocation to any
Interest Holder shall be remitted to the appropriate Governmental Authority, treated as amounts
distributed to that Interest Holder pursuant to this Article 4 for all purposes under this Agreement
and shall accordingly reduce by a corresponding amount distributions the Interest Holder would
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otherwise receive pursuant to this Article 4 or Article 8. Each Interest Holder agrees to furnish
the Company with such certifications and forms as shall reasonably be requested by the
Company to assist it in determining the extent of, and in fulfilling its withholding obligations.
4.4
Distributions in Kind. If any assets of the Company are distributed in kind to the
Interest Holders, those assets shall be valued on the basis of their fair market value, and any
Interest Holder entitled to any interest in those assets shall receive that interest as a tenant-incommon with all other Interest Holders so entitled. Unless the Members otherwise agree, the fair
market value of the assets shall be determined by an independent appraiser who shall be selected
by the Members.
4.5
Distributions upon Liquidation. Distributions made in conjunction with the final
liquidation of the Company shall be applied or distributed as provided in Article 8.
Article 5
Allocations of Profits and Losses
5.1
Book Allocations. Unless otherwise provided in this Agreement, an allocation to a
Member of a share of Profits or Losses and receipts from grants shall be treated as an allocation
of the same share of each item of income, gain, grant, loss or deduction that is taken into account
in computing Profits or Losses. After giving effect to the special allocations set forth in Section
5.2 and Section 5.3 and subject to Section 5.4 and Section 5.5, Profits, Losses and receipts from
grants for any Allocation Year shall be allocated as follows:
(a)

All items of Loss shall be allocated as follows:

(1)
First, to the Members in the same manner and proportions as
Profits and receipts from grants were previously allocated under Section 5.1(b)(2) to the extent
of the aggregate Profits allocated pursuant to Section 5.1(b)(2) for all periods over the aggregate
Losses allocated pursuant to this Section 5.1(a)(1) for all prior periods; and
(2)
(b)

Second, to the Members in proportion to their Percentage Interests.

All items of Profit and receipts from grants shall be allocated as follows:

(1)
First, to the Members in the same manner and proportions as
Losses were previously allocated under Section 5.1(a)(2) to the extent of the aggregate Losses
allocated pursuant to Section 5.1(a)(2) for all periods over the aggregate Profits and receipts
from grants allocated pursuant to this Section 5.1(b)(1) for all prior periods; and
(2)

Second, to the Members in proportion to their Percentage Interests.

5.2
Special Allocations. The following special allocations shall be made in the
following order:
(a)
Company Minimum Gain Chargeback. Except as otherwise provided in
Regulations Section 1.704-2(f), notwithstanding any other provision of this Article 5, if there is a
net decrease in Company Minimum Gain during any Allocation Year, each Member shall be
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allocated items of Company income and gain for such Allocation Year (and, if necessary,
subsequent Allocation Years) in an amount equal to such Member's share of the net decrease in
Company Minimum Gain, determined in accordance with Regulations Section 1.704-2(g).
Allocations pursuant to the previous sentence shall be made in proportion to the respective
amounts required to be allocated to each Member pursuant thereto. The items to be so allocated
shall be determined in accordance with Regulations Sections 1.704-2(f)(6) and 1.704-2(j)(2).
This Section 5.2(a) is intended to comply with the minimum gain chargeback requirement in
Regulations Section 1.704-2(f) and shall be interpreted consistently therewith.
(b)
Member Minimum Gain Chargeback. Except as otherwise provided in
Regulations Section 1.704-2(i)(4), notwithstanding any other provision of this Article 5, if there
is a net decrease in Member Nonrecourse Debt Minimum Gain attributable to a Member
Nonrecourse Debt during any Allocation Year, each Member who has a share of the Member
Nonrecourse Debt Minimum Gain attributable to such Member Nonrecourse Debt, determined in
accordance with Regulations Section 1.704-2(i)(5), shall be allocated items of Company income
and gain for such Allocation Year (and, if necessary, subsequent Allocation Years) in an amount
equal to such Member's share of the net decrease in Member Nonrecourse Debt Minimum Gain,
determined in accordance with Regulations Section 1.704-2(i)(4). Allocations pursuant to the
previous sentence shall be made in proportion to the respective amounts required to be allocated
to each Member pursuant thereto. The items to be so allocated shall be determined in accordance
with Regulations Sections 1.704-2(i)(4) and 1.704-2(j)(2). This Section 5.2(b) is intended to
comply with the minimum gain chargeback requirement in Regulations Section 1.704-2(i)(4) and
shall be interpreted consistently therewith.
(c)
Qualified Income Offset. In the event any Member unexpectedly receives
any adjustments, allocations, or distributions described in Regulations Section 1.7041(b)(2)(ii)(d)(4), Section 1.704-1(b)(2)(ii)(d)(5), or Section 1.704-1(b)(2)(ii)(d)(6), items of
Company income and gain shall be allocated to such Member in an amount and manner
sufficient to eliminate, to the extent required by the Regulations, the Adjusted Capital Account
Deficit of the Member as quickly as possible, provided that an allocation pursuant to this Section
5.2(c) shall be made only if and to the extent that the Member would have an Adjusted Capital
Account Deficit after all other allocations provided for in this Article 5 have been tentatively
made as if this Section 5.2(c) were not in the Agreement.
(d)
Gross Income Allocation. In the event any Member has a deficit Capital
Account at the end of any Allocation Year that is in excess of the sum of the amount such
Member is expressly obligated to restore pursuant to this Agreement and the amount such
Member is deemed to be obligated to restore pursuant to Regulations Section 1.704-1(b)(2)(ii)(c)
or either of the penultimate sentences of Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5),
such Member shall be allocated items of Company income and gain in the amount of such excess
as quickly as possible, provided that an allocation pursuant to this Section 5.2(d) shall be made
only if and to the extent that such Member would have a deficit Capital Account in excess of
such sum after all other allocations provided for in this Article 5 have been made as if Section
5.2(c) and this Section 5.2(d) were not in the Agreement.
(e)
Nonrecourse Deductions. Nonrecourse Deductions for any Allocation
Year shall be allocated to the Members in proportion to their respective Percentage Interests.
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(f)
Member Nonrecourse Deductions. Any Member Nonrecourse Deductions
for any Allocation Year shall be allocated to the Member who bears the economic risk of loss
with respect to the Member Nonrecourse Debt to which such Member Nonrecourse Deductions
are attributable in accordance with Regulations Section 1.704-2(i)(1).
(g)
Section 754 Adjustments. To the extent an adjustment to the adjusted tax
basis of any Company asset, pursuant to Code Section 734(b) or Section 743(b) is required,
pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Section 1.704-1(b)(2)(iv)(m)(4), to be
taken into account in determining Capital Accounts as the result of a distribution to a Member in
complete liquidation of such Member's interest in the Company, the amount of such adjustment
to Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of
the asset) or loss (if the adjustment decreases such basis) and such gain or loss shall be allocated
to the Members in accordance with their interests in the Company in the event Regulations
Section 1.704-1(b)(2)(iv)(m)(2) applies, or to the Member to whom such distribution was made
in the event Regulations Section 1.704-1(b)(2)(iv)(m)(4) applies.
5.3
Curative Allocations. The allocations set forth in Sections 5.2 and 5.4 (the
"Regulatory Allocations") are intended to comply with certain requirements of the Regulations.
It is the intent of the Members that, to the extent possible, all Regulatory Allocations shall be
offset either with other Regulatory Allocations or with special allocations of other items of
Company income, gain, loss, or deduction. Therefore, notwithstanding any other provision of
this Article 5 (other than the Regulatory Allocations), the Management Committee shall make
(or cause to be made) such offsetting special allocations of Company income, gain, loss, or
deduction in a manner so that, after such offsetting allocations are made, each Member's Capital
Account balance is, to the extent possible, equal to the Capital Account balance such Member
would have had if the Regulatory Allocations were not part of the Agreement and all Company
items were allocated pursuant to Section 5.1.
5.4
Loss Limitation. Losses allocated pursuant to Section 5.1 shall not exceed the
maximum amount of Losses that can be allocated without causing any Member to have an
Adjusted Capital Account Deficit at the end of any Allocation Year. In the event some but not all
of the Members would have Adjusted Capital Account Deficits as a consequence of an allocation
of Losses pursuant to Section 5.1, the limitation set forth in this Section 5.4 shall be applied on a
Member by Member basis and Losses not allocable to any Member as a result of such limitation
shall be allocated to the other Members in accordance with the positive balances in such
Members’ Capital Accounts so as to allocate the maximum permissible Losses to each Member
under Regulations Section 1.704-1(b)(2)(ii)(d).
5.5

Other Allocation Rules.

5.5.1 For purposes of determining the Profits, Losses, or any other items
allocable to any period, Profits, Losses, and any such other items shall be determined on a daily,
monthly, or other basis, as determined by the Management Committee using any permissible
method under Code Section 706 and the Regulations thereunder.
5.5.2 The Members are aware of the income tax consequences of the allocations
made by this Article 5 and Article 8.
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5.5.3 Solely for purposes of determining a Member's proportionate share of the
"excess nonrecourse liabilities" of the Company within the meaning of Regulations Section
1.752-3(a)(3), the Members' interests in Company profits are in proportion to their Percentage
Interests.
5.6

Tax Allocations; Code Section 704(c).

5.6.1 Except as otherwise provided in this Section 5.6, each item of income,
gain, loss and deduction of the Company for federal, state, local and foreign tax purposes shall
be allocated among the Members in the same manner as such items are allocated for book
purposes under this Article 5 and Article 8. Any tax credits of the Company shall be allocated to
the Members in proportion to their Percentage Interests.
5.6.2 In accordance with Code Section 704(c) and the Regulations thereunder,
income, gain, loss, and deduction with respect to any property contributed to the capital of the
Company shall, solely for tax purposes, be allocated among the Members so as to take account of
any variation between the adjusted basis of such property to the Company for federal income tax
purposes and its initial Gross Asset Value (computed in accordance with the definition of Gross
Asset Value) using the method described under Treasury Regulation Section 1.704-3(b).
5.6.3 In the event the Gross Asset Value of any Company asset is adjusted
pursuant to subparagraph (ii) of the definition of Gross Asset Value, subsequent allocations of
income, gain, loss, and deduction with respect to such asset shall take account of any variation
between the adjusted basis of such asset for federal income tax purposes and its Gross Asset
Value in the same manner as under Code Section 704(c) and the Regulations thereunder using
the allocation method described under Treasury Regulation Section 1.704-3(b).
5.6.4 Except as otherwise provided in Section 5.6.2 and 5.6.3 above, any
elections or other decisions relating to the allocations described in this Section 5.6 shall be made
by the Tax Matters Partner in any manner that reasonably reflects the purpose and intention of
this Agreement. Allocations pursuant to this Section 5.6 are solely for purposes of federal, state,
local, and foreign taxes and shall not affect, or in any way be taken into account in computing,
any Member's Capital Account or share of Profits, Losses, other items, or distributions pursuant
to any provision of this Agreement.
5.6.5 To the extent the Code and the Regulations or other Applicable Law
require allocations for tax purposes that differ from the foregoing allocations, the Tax Matters
Partner, in its reasonable discretion, may determine the manner in which such tax allocations
shall be made so as to comply more fully with the Code and such Regulations or other
Applicable Law and, at the same time, preserve the economic relationships among the Members
as otherwise set forth in this Agreement.

5.7

Tax Status; Tax Elections; Tax Matters Partner.
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5.7.1 No election shall be made by the Company or any Member to have the
Company excluded from the application of Subchapter K, Chapter 1 of Subtitle A of the Code or
from any similar provisions of any other Applicable Law.
5.7.2 At the first meeting of the Members, the Members shall appoint one of the
Members to be "Tax Matters Partner" of the Company under the Code and in any similar
capacity under Applicable Law. If such Person ceases to be a Member, the Members shall
promptly appoint a new Tax Matters Partner. The Tax Matters Partner shall cause the
Company’s accountants to prepare all federal, state and local tax returns of the Company for
each year for which such returns are required to be filed and shall cause such returns to be timely
filed. To the extent not otherwise provided in this Agreement, the Tax Matters Partner shall have
the authority to make all tax elections and other tax decisions on behalf of the Company;
provided that the Tax Matters Partner shall follow the instruction of each Member with respect to
the tax treatment of such Member’s distributive share of any cancellation of indebtedness income
in case the Company makes an election under Code Section 108(i), in accordance with Revenue
Procedure 2009-37 and any similar guidance issued by the Internal Revenue Service. The Tax
Matters Partner shall have the right to extend the statute of limitations for assessment of tax
deficiencies against the Members with respect to adjustments to the Company's federal, state,
local, or foreign tax returns; and (ii) to the extent provided in Code Sections 6221 through 6234
and similar provisions of other Applicable Law, represent the Company and the Members before
taxing authorities or courts of competent jurisdiction in tax matters affecting the Company or the
Members in their capacities as members, and file any tax returns and execute any agreements or
other documents relating to or affecting such tax matters, including agreements or other
documents that bind the Members with respect to such tax matters or otherwise affect the rights
of the Company and the Members and shall provide timely notice of any such action to the
Members. The Tax Matters Partner is further authorized and required to represent the Company
in connection with all examinations of the Company's affairs by tax authorities, including
resulting administrative and judicial proceedings, and to expend Company funds for professional
services and costs associated therewith. The Members agree to cooperate with the Tax Matters
Partner and to do or refrain from doing any or all things reasonably required by the Tax Matters
Partner to conduct such proceedings. Any reasonable direct out-of-pocket expense incurred by
the Tax Matters Partner in carrying out its obligations hereunder shall be allocated to and
charged to the Company as an expense of the Company for which the Tax Matters Partner shall
be reimbursed.
5.7.3 Each Member agrees that if it (i) treats, on its tax returns, any item of
income, gain, loss, deduction, credit or expense relating to its Membership Interest in the
Company in a manner inconsistent with the treatment of such item by the Company as reflected
on the Company’s Internal Revenue Service Form 1065, the Internal Revenue Service Form
1065 (Schedule K-1) issued to such Member, or other information statement furnished by the
Company to such Member for use in preparing such Member’s tax returns or (ii) files any claim
for refund relating to any such item based on, or that would result in, such inconsistent treatment,
it shall notify the Tax Matters Partner of such action within ninety (90) days after the filing of
such relevant returns or refunds.
5.7.4 If so requested by any Member in a written notice to the Company (which
notice may be delivered at any time prior to the filing of the U.S. federal income tax return for
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the last taxable year in which such Member is a Member of the Company), the Tax Matters
Partner shall cause the Company to make an election under Section 754 of the Code.
5.7.5 The provisions of this Section 5.7 regarding tax matters shall survive the
termination of this Agreement and the Transfer or termination of any Member’s Interest in the
Company.
Article 6
Management: Rights, Powers, and Duties
6.1

Management.

6.1.1 The Company shall be managed by the Members as group, who shall have
the full, and complete discretion, power, and authority, subject to the other provisions of this
Agreement and the requirements of Applicable Law, to manage, control, administer, and operate
the business and affairs of the Company for the purposes herein stated and to make all decisions
concerning its business and affairs.
6.1.2 The provisions contained in this Section 6.1 supersede any authority
granted to individual Members pursuant to Section 4A-401 of the Act. Any Member who takes
any action or binds the Company without authorization by the Members or the Management
Committee, as applicable, shall be solely responsible for any loss or expense incurred as a result
of the unauthorized action and shall indemnify and hold the Company harmless with respect to
the loss or expense.
6.2

Meetings of and Voting by Members

6.2.1 Annual meetings of the Members shall be held on such date, at such time
and at such place as may be designated by the Management Committee, except that the first
annual meeting of the Members shall be held at ______ p.m. on _______, _____, at the
Company’s principal office. At each annual meeting, the Members shall elect a Management
Committee and may transact such other proper business as may come before the meeting.
6.2.2 Special meetings of the Members may be called at any time in the interval
between annual meetings, by any Member. Special meetings of the Members shall be held at the
Company’s principal office or at any other reasonable place in ________, Maryland, designated
by the Member calling the meeting. Not less than ten (10) nor more than ninety (90) days before
each meeting, the Member calling the meeting shall give written notice of the meeting to each
Member. The notice shall state the time, place, and purpose of the meeting. Notwithstanding the
foregoing provisions, each Member waives notice if before or after the meeting the Member
signs a waiver of the notice which is filed with the records of Members’ meetings, or is present
at the meeting in person or by proxy unless such attendance is solely for the express purpose of
objecting, at the beginning of such meeting, to the transaction of any business because the
meeting is not lawfully called or convened.
6.2.3 At a meeting of Members, the presence in person or by proxy of Members
holding not less than one third of the total number of Members constitutes a quorum. A Member
may vote either in person or by written proxy signed by the Member or by the Member’s duly
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authorized attorney in fact. Membership Rights in multiple names have one vote and only one
vote and any one or more of the owners of such Membership Rights shall be deemed one person
for the purposes of a quorum.
6.2.4 The affirmative vote of a majority of Members in attendance in person or
by proxy shall be required to approve any matter coming before the Members at any meeting.
6.2.5 In lieu of holding a meeting, the Members may vote or otherwise take
action by a written instrument indicating the consent of a simple majority of the Members.
6.2.6 If any vote is required on any matter under this Agreement, and there are
neither sufficient votes to approve nor disapprove of the matter, then a Member may require that
the matter be submitted to arbitration by three arbitrators in Baltimore County, Maryland, in
accordance with the rules of the American Arbitration Association.
6.3
Personal Services. No Member shall be required to perform services for the
Company solely by virtue of being a Member. Unless approved by the Members, no Member
shall be entitled to compensation for services performed for the Company. However, upon
substantiation of the amount and purpose thereof, the Members shall be entitled to
reimbursement for expenses reasonably incurred in connection with the activities of the
Company.
6.4

Duties of Members.

6.4.1 A Member shall not be liable, responsible, or accountable in damages or
otherwise to the Company or to any other Member for any action taken or any failure conferred
on the Member by this Agreement or by Applicable Law, unless the action taken or omission
was made fraudulently or in bad faith or unless the action or omission constituted gross
negligence.
6.4.2 Except as otherwise expressly provided in Section 6.4.3, nothing in this
Agreement shall be deemed to restrict in any way the rights of any Member to conduct any other
business or activity whatsoever, and no Member shall be accountable to the Company or to any
other Member with respect to that business or activity even if the business or activity competes
with the Company’s business. The organization of the Company shall be without prejudice to
the Members’ respective rights (or the rights of their respective Affiliates) to maintain, expand,
or diversify such other interests and activities and to receive and enjoy profits or compensation
therefrom. Each Member waives any rights the Member might otherwise have to share or
participate in such other interests or activities of any other Member or the Member’s Affiliates.
6.4.3 Each Member understands and acknowledges that the conduct of the
Company’s business may involve business dealings and undertakings with Members and their
Affiliates. In any of those cases, those dealings and undertakings shall be at arm’s length and on
commercially reasonable terms.
6.5

Management Committee.
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6.5.1 Delegation to Management Committee. Day-to-day operation of the
business of the Company shall be delegated to a management committee made up of Members
elected as Representatives by the Members in accordance with Section 6.5.2 (the "Management
Committee"); provided, that the Management Committee shall carry out such day-to-day
operations in a manner consistent with (a) any and all other Member-approved budgets, and (b)
otherwise in accordance with the terms of this Agreement; and provided, further, that the
Members shall oversee and manage the performance by the Management Committee and shall
ultimately direct any powers which are to be exercised by the Management Committee; and
provided, also, that if no Management Committee shall have been elected by the Members, then
the Members shall manage the operations and business of the Company.
6.5.2 Number. The Management Committee shall consist of seven (7) of the
Members (each, a "Representative"). At the first meeting of the Members and at each annual
meeting thereafter, the Members shall elect Representatives to hold office until the next annual
meeting or until their successors are elected and qualify, or until they sooner die, resign or are
removed. At each annual meeting of Members, at which a quorum is present, the persons
receiving a plurality of the votes cast shall be the Representatives.
6.5.3 Resignation; Removal; Vacancies. A Representative may resign as such
by delivering written notice to that effect to the Members at least thirty (30) days prior to the
effective date of such resignation. A Representative may be removed at any time and for any
reason by the Members. In the event a vacancy on the Management Committee occurs as a
result of the death, disability, resignation, removal or otherwise of a Representative, a meeting of
the Members shall be held to elect a replacement and the person receiving a plurality of the votes
cast at such meeting shall be the replacement Representative.
6.5.4 Chair. The chairperson of the Management Committee will be one of the
appointed Representatives and will serve for a term of one (1) year and until his or her successor
is appointed or until his or her earlier death, incapacity, resignation or removal. The chair shall
be elected by the Management Committee, shall preside at all meetings of the Management
Committee and shall have the same voting rights as any other Representative.
6.5.5 Quorum and Manner of Acting. Unless otherwise provided by Applicable
Law, the presence of a majority of the Representatives then in office shall constitute a quorum
for the transaction of business and the vote of a majority of the Representatives present at any
meeting at which a quorum is present shall be the act of the Management Committee, except as
may be otherwise specifically provided by Applicable Law or by the Articles of Organization.
The Management Committee may hold meetings, both regular and special, at such place or
places within or outside __________, Maryland as the Management Committee may from time
to time determine.
6.5.6 Action by Written Consent. Any action may be taken without a meeting
and without a vote if a consent in writing, setting forth the action so taken, shall be signed by all
of the Representatives. Any action taken by the written consent of the Representatives shall have
the same force and effect as if taken by the Representatives at a meeting.
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6.5.7 Telephonic Meetings. Representatives may participate in any meeting of
the Management Committee by means of a conference telephone or similar communication
equipment by which all Representatives participating in the meeting can hear and speak to each
other at the same time. Such participation shall constitute presence in person at the meeting.
6.5.8 Proxy. Any Representative may execute a written proxy in favor of any
other Representative permitting such other Representative to vote at the Management Committee
on behalf of such first Representative. In the event that a Representative is represented by proxy
at any meeting of the Management Committee, such Representative shall be deemed to be
present and voting in person for purposes of this Agreement.
6.5.9 Compensation of Representatives. Representatives shall not be entitled to
compensation or remuneration. However, upon substantiation of the amount and purpose thereof,
Representatives shall be entitled to reimbursement for expenses reasonably incurred in
connection with the activities of the Company. The Representatives shall not be employees of
the Company or entitled to receive any other compensation from the Company.
6.6
Matters Requiring Members Approval. Without limiting the generality of Section
6.5.1, decisions in connection with all of the following matters shall be determined by the
Members pursuant to Section 6.2:
(a)

amending, modifying or restating the Articles of Organization or this

Agreement;
(b)
selling, exchanging, leasing or otherwise transferring any assets of the
Company except as set forth in a budget approved by the Members;
(c)

admission of any new Member to the Company;

(d)

entering into transactions with any Member or such Member’s Affiliate;

(e)

participating in any mergers, consolidations, or other similar business

(f)

dissolving or winding up the Company;

(g)

filing a voluntary bankruptcy petition on behalf of the Company;

(h)

approving budgets;

combination;

(i)
expenditures by the Company in excess of the amounts set forth in a
budget approved by the Members;
(j)
incurring indebtedness on behalf of the Company, including Member
loans pursuant to Section 3.7 and financings, refinancings or creating Liens on any Company
Assets;
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(k)
entering into or terminating agreements with legal, tax, financial advisors,
auditors, and insurance agents;
(l)
investing or lending any funds, other than liquid short-term (not more than
180 days) investments of working capital or reserves using such financial institutions and
instruments as have been approved by the Members and in amounts not to exceed $25,000;
(m)

electing and removing Representatives;

(n)

commencing or settling any litigation, arbitration or similar proceeding;

(o)

establishing, increasing or decreasing any reserves;

(p)

hiring or terminating any employee of the Company;

(q)

entering into, amending or terminating Contracts;

(r)
entering into a new business or market, changing the scope or nature of the
existing business or the creation of any subsidiaries;
(s)

agreeing to any confession of judgment against the Company;

(t)

accepting or rejecting an Offer;

(u)

any other matter that this Agreement provides is subject to the approval of

the Members.
6.7

Liability and Indemnification.

6.7.1 Limitation on Liability. No Member or Representative shall be liable,
responsible, or accountable, in damages or otherwise, to any other Member or to the Company
for any act performed by the Member or Representative with respect to Company matters, except
for fraud, gross negligence, or an intentional breach of this Agreement.
6.7.2 Indemnification. The Company shall indemnify, defend and hold
harmless the Members and the Representatives and the heirs, executors, successors and assigns
of each thereof (collectively, the “Indemnified Parties”) to the full extent permitted by
Applicable Law from and against any and all losses, claims, demands, costs, damages, liabilities,
joint and several, reasonable expenses of any nature (including reasonable attorneys’ fees and
disbursements), judgments, fines, settlements and other amounts arising from any and all claims,
demands, actions, suits or proceedings, civil, criminal, administrative or investigative, in which
such Indemnified Party may be involved, or threatened to be involved, as a party or otherwise,
relating to acts or omissions of such Indemnified Party except for fraud, gross negligence, or an
intentional breach of this Agreement.
6.7.2.1
The indemnification obligations contained in Section 6.7.2 will
survive any dissolution of the Company until its affairs have been fully wound up and
all of its properties and assets distributed in accordance with this Agreement.
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6.7.2.2
If the Company is obligated hereunder to indemnify any
Indemnified Party from any claim, suit, action or proceeding brought by any third
party (a “Third Party Claim”), the Indemnified Party shall give notice as promptly as
is reasonably practicable to the Indemnified Party of such Third Party Claim;
provided that the failure of the Indemnified Party to give notice shall not relieve the
Company of its obligations under this Section 6.7.2, except to the extent (if any) that
the Company shall have been materially prejudiced thereby. The Company will have
the right to control the defense and settlement of such Third Party Claim with counsel
reasonably acceptable to the Indemnified Party, provided that (i) such Indemnified
Party may retain counsel at its expense to assist in the defense and settlement of such
Third Party Claim, and (ii) no settlement of any Third Party Claim will contain terms
or provisions requiring the Indemnified Party to take any action or perform any
undertaking, or prohibit or restrain the Indemnified Party from taking any action,
without the written consent of the Indemnified Party.
6.7.2.3
Without the prior written consent of the Company, the
Indemnified Party shall not accept any settlement or compromise of any claim, suit,
action or proceeding of the nature referred to in 6.7.2.2 above.
6.7.2.4
Expenses incurred by an Indemnified Party in defending any
claim, demand, action, suit or proceeding subject to this Section 6.7.2 shall be
advanced by the Company prior to the final disposition of such claim, demand,
action, suit, or proceeding upon receipt by the Company of a written commitment by
or on behalf of such Indemnified Party to repay such amount if it shall be determined
that such Indemnified Party is not entitled to be indemnified as authorized in this
Section 6.7.2.
6.7.2.5
Notwithstanding the foregoing provisions, this Section 6.7.2 shall
be enforced only to the maximum extent permitted by Applicable Law and no
Indemnified Party shall be indemnified from any liability for fraud, gross negligence,
or an intentional breach of this Agreement.
6.7.2.6
The provisions of this Section 6.7.2 are for the benefit of the
Indemnified Parties only and shall not be deemed to create any rights for the benefit
of any other Person.
6.7.2.7
In no event may an Indemnified Party subject the Members to
personal liability by reason of the indemnification provisions of this Agreement.
Article 7
Transfer of Interests and Withdrawals of Members
7.1

Transfers.

7.1.1 No Person may Transfer all or any portion of or any interest or rights in
such Person’s Membership Rights or Interest unless all of the following conditions ("Conditions
of Transfer") are satisfied:
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(a)
the Transfer will not require registration of Interests or
Membership Rights under any federal or state securities laws;
(b)
the Transfer will not result in the termination of the Company
pursuant to Code Section 708;
(c)
the Transfer will not result in the Company being subject to the
Investment Company Act of 1940, as amended or any additional federal or State securities laws
or regulations;
(d)
the transferor or the transferee delivers the following information
to the Company: (i) the transferee’s taxpayer identification number, and (ii) the transferee’s
initial tax basis in the Transferred Interest;
(e)

the Transfer is permitted in accordance with Section 3.8;

(f)

the transferor complies with the provisions set forth in Section

7.1.3; and
(g)
the transferee delivers to the Company a written agreement to be
bound by the terms of this Article 7.
7.1.2 Each Member hereby acknowledges the reasonableness of the prohibition
contained in this Section 7.1 in view of the purposes of the Company and the relationship of the
Members. The Transfer of any Membership Rights or Interests in violation of the restrictions
contained in this Section 7.1 shall be deemed invalid, null and void, and of no force or effect.
Any Person to whom Membership Rights are attempted to be transferred in violation of this
Section shall not be entitled to vote on matters coming before the Members, be elected as a
Representative or otherwise participate in the management of the Company, act as an agent of
the Company, receive distributions from the Company, or have any other rights in or with
respect to the Membership Rights.
7.1.3

Right of First Refusal.

7.1.3.1 If a Member (individually, a "Transferor") receives a bona fide
written offer that the Member desires to accept (the "Transferee Offer") from any other Person (a
"Transferee") to purchase all or any portion of or any interest or rights in the Transferor’s
Membership Rights (the "Transferor Interest"), then, prior to any Transfer of the Transferor
Interest, the Transferor shall give the Company written notice (the "Transfer Notice") containing
each of the following:
(a)

the Transferee’s identify;

(b)

a true and complete copy of the Transferee Offer; and

(c)

the Transferor’s offer (the "Offer") to sell the Transferor Interest to
the Company for a price equal to that contained in the Transferee
Offer (or the US dollar equivalent if such price is not in US
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dollars) (the "Transfer Purchase Price") and on the terms and
conditions set forth in the Transferee Offer.
7.1.3.2 The Offer shall be and remain irrevocable for a period (the "Offer
Period") ending at 11:59 P.M., local time at the Company’s principal office, on the sixtieth
(60th) day following the date the Transfer Notice is given to the Company. At any time during
the Offer Period, the Company may accept the Offer by giving written notice to the Transferor of
its acceptance (the "Offeree Notice"). The Transferor shall not be deemed a Member for the
purpose of the vote on whether the Company shall accept the Offer. If the Company accepts the
Offer, the Offeree Notice shall fix a closing date (the "Transfer Closing Date") for the purchase,
which shall not be earlier than thirty (30) or more than ninety (90) days after the expiration of the
Offer Period.
7.1.3.3 If the Company accepts the Offer, the Transfer Purchase Price
shall be paid in immediately available funds on the Transfer Closing Date unless the Company
elects prior to or on the Transfer Closing Date to pay the Transfer Purchase Price on an
installment basis, in which event the Company shall evidence the obligation to pay the Transfer
Purchase Price by executing and delivering a promissory note to the Transferor. The terms of
such promissory note shall be for no more than five (5) equal installments to be paid annually,
with simple interest computed at the Prime Rate as of the date the promissory note is signed.
7.1.3.4 If the Company rejects the Offer or fails to accept the Offer within
the time and in the manner specified in Section 7.1.3.2, then the Transferor shall be entitled, for a
period of thirty (30) days after the expiration of the Offer Period (the "Free Transfer Period"), to
Transfer the Transferor Interest to the Transferee, for the same or greater price and on the same
terms and conditions as set forth in the Transfer Notice. The Transfer shall be subject to the
Conditions of Transfer (other than 7.1.1(f)).
7.1.3.5 Any Transfer by the Transferor after the last day of the Free
Transfer Period or without strict compliance with the terms, provisions, and conditions of this
Section and the other terms, provisions, and conditions of this Agreement shall be null and void
and of no force or effect.
7.1.4 Admission of Transferee as Member. If the Conditions of Transfer are
satisfied, then the transferee shall be admitted as a Member and shall be entitled to exercise the
rights of a Member after the consent of a majority of Members, other than the Member whose
Interest is being transferred.
7.2
Voluntary Withdrawal. No Member shall have the right or power to Voluntarily
Withdraw from the Company.
7.3
Involuntary Withdrawal. Immediately upon the occurrence of an Involuntary
Withdrawal, the successor of the withdrawn Member shall thereupon become an Interest Holder
but shall not become a Member. The successor Interest Holder shall have all and only the rights
of an Interest Holder. The withdrawn Member shall not be entitled to receive the fair value of
the withdrawn Member's Membership Rights as of the date of Involuntary Withdrawal under
Section 4A-606.1 of the Act.
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Article 8
Dissolution, Liquidation, and Termination of the Company
8.1
Limitations. The Company may be dissolved, liquidated, and terminated only
pursuant to the provisions of this Article 8 and the Members hereby irrevocably waive any and
all other rights they may have to cause a dissolution of the Company or a sale or partition of any
or all of the Company Assets.
8.2
Exclusive Causes. Notwithstanding the Act, the following and only the following
events shall cause the Company to be dissolved, liquidated, and terminated:
(a)
(b)
903 of the Act; and
(c)

the unanimous consent of the Members;
entry of a decree of judicial dissolution of the Company under Section 4Athe sale of all or substantially all of the Company Assets.

The bankruptcy or dissolution of a Member, or the occurrence of any other event that terminates
the continued membership of a Member in the Company, shall not cause a dissolution of the
Company.
8.3
Effect of Dissolution. The dissolution of the Company shall be effective on the
day on which the event occurs giving rise to the dissolution, but the Company shall not terminate
until it has been wound up and its assets have been distributed as provided in Section 8.5.
Notwithstanding the dissolution of the Company, prior to the termination of the Company, the
business of the Company and the affairs of the Members, as such, shall continue to be governed
by this Agreement.
8.4
Deficit Capital Accounts. Each Member shall look solely to the Company Assets
for all distributions with respect to the Company, its Capital Contribution thereto, its Capital
Account and its share of Profits, Losses or grants, and shall have no recourse therefore (upon
dissolution or otherwise) against any other Member. If any Member has a deficit balance in its
Capital Account, such Member shall have no obligation to make any contribution to the capital
of the Company with respect to such deficit, and such deficit shall not be considered a debt owed
to the Company or to any other Person for any purpose whatsoever.
8.5
Liquidation. Upon dissolution of the Company, the Management Committee (or,
in the event there are no remaining members of the Management Committee, any Person
designated by the Members) shall act as "Liquidator" of the Company. The Liquidator shall
liquidate the assets of the Company, and after allocating (pursuant to Article 5) all income, gain,
loss, deductions, and credits resulting therefrom, shall apply and distribute the proceeds thereof
and all other Company Assets, including available cash, as follows:
(a)
First, to the payment of the obligations of the Company, to the expenses of
liquidation, and to the setting up of any reserves for contingencies which the Liquidator may
consider necessary.
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(b)
Thereafter, the then remaining Company Assets, including cash and cash
equivalents, shall be distributed to the Members in proportion to the positive balances in the
Members’ respective Capital Accounts, determined after taking into account all Capital Account
adjustments for the Company Allocation Year during which such liquidation occurs (other than
the distributions made pursuant to this Section 8.5(b)), by the end of the Allocation Year in
which such liquidation occurs or, if later, within 90 days after the date of the liquidation.
8.6
Compliance with Certain Requirements of Regulations. In the event the Company
is "liquidated" within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), distributions shall
be made in accordance compliance with Section 8.5. In the discretion of the Liquidator, a pro
rata portion of the distributions that would otherwise be made to the Members pursuant to this
Article 8 may be distributed to a trust established for the benefit of the Members for the purposes
of liquidating Company assets, collecting amounts owed to the Company, and paying any
contingent or unforeseen liabilities or obligations of the Company. The assets of any such trust
shall be distributed to the Members from time to time, in the reasonable discretion of the
Liquidator, in the same proportions as the amount distributed to such trust by the Company
would otherwise have been distributed to the Members pursuant to Section 8.5.
8.7
Deemed Contribution and Distribution. In the event the Company is "liquidated"
within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g) but no event of dissolution has
occurred, the assets shall not be liquidated, the Company's debts and other liabilities shall not be
paid or discharged, and the Company's affairs shall not be wound up. Instead, solely for tax
purposes, the Company shall be deemed to have contributed all assets and liabilities to a new
limited liability company in exchange for an interest in such new limited liability company and,
immediately thereafter, the Company will be deemed to liquidate by distributing interests in the
new limited liability company to the Members.
8.8
Character of Liquidating Distributions. All payments made in liquidation of the
Membership Interest of a Member in the Company shall be made in exchange for the interest of
such Member in property pursuant to Code Section 736(b)(1), including the interest of such
Member in Company goodwill.
8.9
Filing of Articles of Cancellation. If the Company is dissolved, the Liquidator
shall file Articles of Cancellation with SDAT.
Article 9
Books, Records, Accounting, and Tax Elections
9.1
Bank Accounts. All funds of the Company shall be deposited in a bank account or
accounts opened in the Company’s name. The Management Committee shall determine the
institution or institutions at which the accounts will be opened and maintained, the types of
accounts, and the Persons who will have authority with respect to the accounts and the funds
therein.
9.2
Books and Records. The Management Committee shall keep or cause to be kept
complete and accurate books and records of the Company and supporting documentation of the
transactions with respect to the conduct of the Company’s business. The books and records shall
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be maintained in accordance with sound accounting principles and practices and shall be
available at the Company’s principal office for examination by any Member or the Member’s
duly authorized representative at any and all reasonable times during normal business hours.
9.3
Annual Accounting Period. The annual accounting period of the Company shall
be its taxable year. The Company’s taxable year shall be selected by the Members, subject to the
requirements and limitations of the Code.
9.4
Reports. Within seventy-five (75) days after the end of each taxable year of the
Company, the Management Committee shall cause to be sent to each Person who was a Member
at any time during the taxable year then ended a complete accounting of the affairs of the
Company for the taxable year then ended. In addition, within seventy-five (75) days after the
end of each taxable year of the Company, the Management Committee shall cause to be sent to
each Person who was an Interest Holder at any time during the taxable year then ended, that tax
information concerning the Company which is necessary for preparing the Interest Holder’s
income tax returns for that year. At the request of any Member, and at the Member’s expense,
the Management Committee shall cause an audit of the Company’s books and records to be
prepared by independent accountants for the period requested by the Member.
Article 10
General Provisions
10.1 Further Assurances. Each Member shall execute all such certificates and other
documents and shall do all such filing, recording, publishing, and take such other acts as the
Members deem appropriate to comply with the requirements of Applicable Law for the
formation and operation of the Company and to comply with any laws, rules, and regulations
relating to the acquisition, operation, or holding of the property of the Company.
10.2 Notifications. Any notice, demand, consent, election, offer, approval, request, or
other communication (collectively, a "notice") required or permitted under this Agreement must
be in writing and either delivered personally or sent by certified or registered mail, postage
prepaid, return receipt requested. A notice must be addressed to an Interest Holder at the Interest
Holder’s last known address on the records of the Company. A notice to the Company must be
addressed to the Company’s principal office. A notice delivered personally will be deemed
given only when acknowledged in writing by the person to whom it is delivered. A notice that is
sent by mail will be deemed given three (3) business days after it is mailed. Any party may
designate, by notice to all of the others, substitute addresses or addressees for notices; and,
thereafter, notices are to be directed to those substitute addresses or addressees.
10.3 Governing Law. This Agreement shall be construed and interpreted in accordance
with the internal law of the State of Maryland, excluding its conflict of laws rules
10.4 Jurisdiction and Venue. Any suit involving any dispute or matter arising under
this Agreement may only be brought in the United States District Court for the District of
Maryland or any Maryland State Court having jurisdiction over the subject matter of the dispute
or matter. All Members hereby consent to the exercise of personal jurisdiction by any such court
with respect to any such proceeding.
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10.5 WAIVER OF RIGHT TO JURY TRIAL. TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, AND AS SEPARATELY BARGAINED-FOR
CONSIDERATION, THE COMPANY AND EACH INTEREST HOLDER HEREBY WAIVES
ANY RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, PROCEEDING, OR
COUNTERCLAIM OF ANY KIND ARISING OUT OF OR RELATING TO THIS
AGREEMENT.
10.6 Specific Performance. The parties recognize that irreparable injury will result
from a breach of any provision of this Agreement and that money damages will be inadequate to
fully remedy the injury. Accordingly, in the event of a breach or threatened breach of one or
more of the provisions of this Agreement, any party who may be injured (in addition to any other
remedies which may be available to that party) shall be entitled to one or more preliminary or
permanent orders (i) restraining and enjoining any act which would constitute a breach or (ii)
compelling the performance of any obligation which, if not performed, would constitute a
breach.
10.7 Complete Agreement. This Agreement, including its Exhibits, and the
subscription agreements referenced in the recitals hereto, constitute the complete and exclusive
statement of the agreement among the Members with respect to the subject matter hereof, and
supersede all prior written and oral statements, including any prior representation, statement,
condition, or warranty, with respect to such subject matter.
10.8 Headings and Construction. No rule of construction will be applied to the
disadvantage of a party because that party was responsible for the preparation of this Agreement
or any part hereof. The Article and Section headings in this Agreement are for convenient
reference only, and will be given no substantive or interpretive effect. With respect to all terms
used in this Agreement, words used in the singular include the plural and words used in the
plural include the singular. The word “including” means “including, without limitation,” and the
words “herein”, “hereby”, “hereto” and “hereunder” refer to this Agreement as a whole. Unless
the context otherwise requires, references herein: (i) to Articles, Sections and Exhibits mean the
Articles and Sections of and the Exhibits attached to this Agreement; (ii) to an agreement,
instrument or other document means such agreement, instrument or other document as amended,
supplemented and modified from time to time, to the extent provided by the provisions thereof
and by this Agreement; and (iii) to a statute or a regulation mean such statute or regulation as
amended from time to time.
10.9 Binding Provisions. This Agreement is binding upon, and inures to the benefit of,
the parties hereto and their respective heirs, executors, administrators, personal and legal
representatives, successors, and permitted assigns.
10.10 Separability of Provisions. Each provision of this Agreement shall be considered
separable; and if, for any reason, any provision or provisions herein are determined to be invalid
and contrary to any existing or future law, such invalidity shall not impair the operation of or
affect those portions of this Agreement which are valid.
10.11 Counterparts. This Agreement may be executed simultaneously in two or more
counterparts each of which shall be deemed an original, and all of which, when taken together,
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constitute one and the same document. The signature of any party to any counterpart shall be
deemed a signature to, and may be appended to, any other counterpart.
10.12 No Third Party Beneficiaries. It is expressly understood that the provisions of this
Agreement do not impart enforceable rights in anyone who is not a party or a successor or
permitted assign of a party hereto.

- 21 -

IN WITNESS WHEREOF, the parties have executed, or caused this Agreement to be
executed, under seal, as of the date set forth hereinabove.

WITNESS:

MEMBERS:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:
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______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:

______________________________
Name:
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_____________Community Solar LLC
Operating Agreement
Exhibit A
Defined Terms

"Act" means the Maryland Limited Liability Company Act, as amended from time to
time.
"Adjusted Capital Account Deficit" means, with respect to any Interest Holder, the deficit
balance, if any, in the Interest Holder’s Capital Account as of the end of the relevant taxable
year, after giving effect to the following adjustments:
(i)
deficit shall be decreased by the amounts which the Interest Holder is
deemed obligated to restore pursuant to Regulation Sections 1.704-2(g)(1) and (i)(5) (i.e.,
the Interest Holder’s share of Minimum Gain and Member Minimum Gain); and
(ii)
the deficit shall be increased by the items described in Regulation Section
1.704-1(b)(2)(ii)(d)(4), (5), and (6).
" Affiliate" means, with respect to a specified Person, any other Person that, directly or
indirectly through one or more intermediaries, controls, is controlled by or is under common
control with the Person specified. For purposes of this Agreement, the term "control" (including
its correlative meanings, "controlled by" and "under common control with") shall mean
possession, directly or indirectly, of the power to direct or cause the direction of management or
policies (whether through ownership of securities or partnership or other ownership interests, by
contract or otherwise).
"Agreement" means the Operating Agreement of the Company, as amended from time to
time.
"Allocation Year" means (i) the period commencing on the date of this Agreement and
ending on December 31, 20__, (ii) any subsequent twelve (12) month period commencing on
January 1 and ending on December 31, (iii) any portion of the periods described in clause (i) or
(ii) for which the Company is required to allocate Profits, Losses, and other items of Company
income, gain, loss, deduction, or credit pursuant to Article 5 or 8, or (iv) for the final Allocation
Year, the period commencing on the day after the end of the previous Allocation Year and
ending on the date of liquidation of the Company.
"Applicable Law" means any statute, law, ordinance, executive order, rule, or regulation
(including a regulation that has been formally promulgated in a rule making proceeding but,
pending final adoption, is in proposed or temporary form having force of law); guideline, or
notice having force of law; or approval, permit, license, franchise, judgment, order, decree,
injunction, or writ of any Governmental Authority applicable to a specified Person or specified
property, as in effect from time to time.
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"Articles of Organization" means the Articles of Organization of the Company prepared,
executed and filed with SDAT on _______, _______, as amended by Articles of Amendment
executed and filed with SDAT on _______, _______.
"Capital Account" means, with respect to any Member, the Capital Account maintained
for such Member in accordance with Regulations Section 1.704-1(b)(2)(iv), which includes,
among other things, the following rules:
(i)
To each Member's Capital Account there shall be credited (A) such
Member's Capital Contribution, (B) such Member's distributive share of Profits allocated
pursuant to Section 5.1 and any items in the nature of income or gain that are specially
allocated to such Member pursuant to Section 5.2 or Section 5.3, and (C) the amount of
any Company liabilities assumed by such Member or that are secured by any property
distributed to such Member;
(ii)
To each Member's Capital Account there shall be debited (A) the amount
of money and the Gross Asset Value of any property distributed to such Member
pursuant to any provision of this Agreement, (B) such Member's distributive share of
Losses allocated pursuant to Section 5.1 and any items in the nature of expenses or losses
that are specially allocated to such Member pursuant to Section 5.2 or Section 5.3, and
(C) the amount of any liabilities of such Member assumed by the Company or that are
secured by any property contributed by such Member to the Company;
(iii) In the event Membership Interests (or any portions thereof) are transferred
in accordance with the terms of this Agreement, the transferee shall succeed to the
Capital Account of the transferor to the extent it relates to the transferred Membership
Interests (or portions thereof); and
(iv)
In determining the amount of any liability for purposes of subparagraphs
(i) and (ii) above there shall be taken into account Code Section 752(c) and any other
applicable provisions of the Code and Regulations.
The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Regulations Section 1.704-1(b) and shall be
interpreted and applied in a manner consistent with such Regulations. In the event the Members
Committee shall determine that it is prudent to modify the manner in which the Capital Accounts
are maintained, or any debits or credits thereto (including, without limitation, debits or credits
relating to liabilities that are secured by contributed or distributed property or that are assumed
by the Company or any Members), the Members Committee may make such modification,
provided that it is not likely to have a material effect on the amounts distributed to any Person
pursuant to Article 8 upon the liquidation of the Company. The Management Committee also
shall (a) make any adjustments that are necessary or appropriate to maintain equality between the
Capital Accounts of the Members and the amount of capital reflected on the Company's balance
sheet, as computed for book purposes, in accordance with Regulations Section 1.7041(b)(2)(iv)(q) and (b) make any appropriate modifications if unanticipated events might
otherwise cause this Agreement not to comply with Regulations Section 1.704-1(b).
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"Capital Contribution" means the total amount of cash and the fair market value of any
other assets contributed (or deemed contributed under Regulation Section 1.704-1(b)(2)(iv)(d))
to the Company by a Member, net of liabilities assumed or to which the assets are subject.
"Cash Flow" means all cash funds derived from operations of the Company (including
interest received on reserves), without reduction for any noncash charges, but less cash funds
used to pay current operating expenses and to pay or establish reasonable reserves for future
expenses, debt payments, capital improvements, and replacements as determined by the
Members. Cash Flow shall be increased by the reduction of any reserve previously established.
“Company Assets” means all direct and indirect interests in real and personal property
owned by the Company from time to time, and shall include both tangible and intangible
property (including cash).
"Company Minimum Gain" has the same meaning as the term "partnership minimum
gain" in Regulations Sections 1.704-2(b)(2) and 1.704-2(d).
"Conditions of Transfer" has the meaning set forth in Section 7.1 of the Agreement.
"Contract" means any agreement, contract, understanding, lease, sublease, easement,
license, obligation, promise, or undertaking (whether written or oral and whether express or
implied) that is legally binding, including any responses to request for proposals, applications for
permits, approvals and licenses, any binding or non-binding letter of intent, memorandum of
understanding or letter of intent and any and all change orders and amendments to the foregoing.
"Member" means each Person signing this Agreement as a Member and each Person who
subsequently is admitted as a Member.
"Code" means the Internal Revenue Code of 1986, as amended, or any corresponding
provision of any succeeding law.
"Company" means the limited liability company organized in accordance with the
Agreement.
"Depreciation" means, for each Allocation Year, an amount equal to the federal income
tax depreciation, amortization, or other cost recovery deduction allowable with respect to an
asset for such Allocation Year, except that (i) with respect to any asset the Gross Asset Value of
which differs from its adjusted tax basis for federal income tax purposes, which difference is
being eliminated by use of the "remedial method" pursuant to Regulations Section 1.704-3(d),
Depreciation for such year shall be the amount of book basis recovered for such Allocation Year
under the rules prescribed by Regulations Section 1.704-3(d)(2), and (ii) with respect to any
other asset the Gross Asset Value of which differs from its adjusted basis for federal income tax
purposes at the beginning of such Allocation Year, Depreciation shall be an amount that bears
the same ratio to such beginning Gross Asset Value as the federal income tax depreciation,
amortization, or other cost recovery deduction for such Allocation Year bears to such beginning
adjusted tax basis; provided, however, that if the adjusted basis for federal income tax purposes
of an asset at the beginning of such Allocation Year is zero, Depreciation shall be determined
with reference to such beginning Gross Asset Value using any reasonable method selected by the
- 26 -

Members Committee. Any such calculation of Depreciation shall be in accordance with and as
allowed under the Company’s FERC tariff rate.
"Free Transfer Period" has the meaning set forth in Section 7.1 of the Agreement.
"Governmental Authority" means any national, state, District of Columbia or local
government, any political subdivision thereof or any other governmental, quasi-governmental,
judicial, public or statutory instrumentality, authority, body, agency, department, bureau,
commission or entity, or any arbitrator with authority to bind a party at law.
"Gross Asset Value" means with respect to any asset, the asset's adjusted basis for federal
income tax purposes, except as follows:
(i)
The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values (taking Code Section 7701(g) into account), as
determined by the Management Committee, as of the following times: (A) the acquisition
of an additional interest in the Company by any new or existing Member in exchange for
more than a de minimis Capital Contribution; (B) the distribution by the Company to a
Member of more than a de minimis amount of Company property as consideration for an
interest in the Company; (C) the liquidation of the Company within the meaning of
Regulations Section 1.704-1(b)(2)(ii)(g); and (D) at such other times described in
Regulations Section 1.704-1(b)(2)(iv)(f)(5); provided that an adjustment described in
clauses (A), (B), and (D) of this paragraph shall be made only if the Management
Committee reasonably determines that such adjustment is necessary to reflect the relative
economic interests of the Members in the Company;
(ii)
The Gross Asset Value of any item of Company assets distributed to any
Member shall be adjusted to equal the gross fair market value of such asset on the date of
distribution as determined by the Management Committee; and
(iii) The Gross Asset Values of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are
taken into account in determining Capital Accounts pursuant to (A) Regulations Section
1.704-1(b)(2)(iv)(m) and (B) subparagraph (vi) of the definition of "Profits" and "Losses"
or Section 5.2(g); provided, however, that Gross Asset Values shall not be adjusted
pursuant to this subparagraph (iv) to the extent that an adjustment pursuant to
subparagraph (ii) is required in connection with a transaction that would otherwise result
in an adjustment pursuant to this subparagraph (iv).
If the Gross Asset Value of an asset has been determined or adjusted pursuant to
subparagraph (i), (ii), or (iv), such Gross Asset Value shall thereafter be adjusted by the
Depreciation taken into account with respect to such asset, for purposes of computing Profits and
Losses.
"Interest" means a Person’s share of the Profits, Losses and receipts from grants of, and
the right to receive distributions from, the Company.
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"Interest Holder" means any Person who holds an Interest, whether as a Member or as an
unadmitted assignee of a Member.
"Involuntary Withdrawal" means, with respect to any Member, the occurrence of any of
the events set forth in Act Section 4A-606(3) through (9).
“Lien” means any lien, mortgage, pledge, security interest, charge or encumbrance of any
kind (including any conditional sale or other title retention agreement, any lease in the nature
thereof, and any agreement to give any lien or security interest).
"Management Committee" has the meanings set forth in Section 6.5 of the Agreement.
"Member Minimum Gain" has the meaning set forth in Regulation Section 1.704-2(i) for
"partner nonrecourse debt minimum gain."
"Member Nonrecourse Debt" has the same meaning as the term "partner nonrecourse
debt" in Regulations Section 1.704-2(b)(4).
"Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance
with Regulations Section 1.704-2(i)(3).
"Member Nonrecourse Deductions" has the same meaning as the term "partner
nonrecourse deductions" in Regulations Sections 1.704-2(i)(1) and 1.704-2(i)(2).
"Membership Rights" means all of the rights of a Member in the Company, including a
Member’s: (i) Interest, (ii) right to inspect the Company’s books and records, and (iii) right to
participate in the management of and vote on matters coming before the Company.
"Minimum Gain" has the meaning set forth in Regulation Section 1.704-2(d). Minimum
Gain shall be computed separately for each Interest Holder in a manner consistent with the
Regulations under Code Section 704(b).
"Offer" has the meaning set forth in Section 7.1 of the Agreement.
"Offer Period" has the meaning set forth in Section 7.1 of the Agreement.
"Offeree Notice" has the meaning set forth in Section 7.1 of the Agreement.
"Percentage Interest" means, with respect to each Member, the percentage set forth
opposite such Member’s name on Exhibit B, as such percentage interest may be adjusted in
accordance with the terms hereof from time to time.
"Person" means and includes an individual, corporation, partnership, association, limited
liability company, trust, estate, or other entity.
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"Profit" and "Loss" means, for each taxable year of the Company (or other period for
which Profit or Loss must be computed), the Company’s taxable income or loss determined in
accordance with Code Section 703(a), with the following adjustments:
(iv)
all items of income, gain, loss, deduction, or credit required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in computing taxable
income or loss;
(v)
any tax-exempt income of the Company, not otherwise taken into account
in computing Profit or Loss, shall be included in computing taxable income or loss;
(vi)
any expenditures of the Company described in Code Section 705(a)(2)(B)
(or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and not otherwise
taken into account in computing Profit or Loss, shall be subtracted from taxable income
or loss;
(vii) gain or loss resulting from any taxable disposition of Company property
shall be computed by reference to the adjusted book value of the property disposed of,
notwithstanding the fact that the adjusted book value differs from the adjusted basis of
the property for federal income tax purposes;
(viii) in lieu of the depreciation, amortization, or cost recovery deductions
allowable in computing taxable income or loss, there shall be taken into account the
depreciation computed based upon the adjusted book value of the asset; and
(ix)
notwithstanding any other provision of this definition, any items which are
specially allocated pursuant to Section 5.3 of the Agreement shall not be taken into
account in computing Profit or Loss.
"Regulation" means the income tax regulations, including any temporary regulations,
from time to time promulgated under the Code.
"Regulatory Allocations" has the meaning set forth in Section 5.3 of the Agreement.
"Representative" has the meaning set forth in Section 6.5 of the Agreement
"SDAT" means the State Department of Assessments and Taxation of Maryland.
"Tax Matters Partner" means the Member designated as Tax Matters Partner pursuant to
this Agreement.
"Transfer" means, when used as a noun, any voluntary sale, hypothecation, pledge,
assignment, attachment, or other transfer, and, when used as a verb, means voluntarily to sell,
hypothecate, pledge, assign, or otherwise transfer.
"Transfer Closing Date" has the meaning set forth in Section 7.1 of the Agreement.
"Transfer Notice" has the meaning set forth in Section 7.1 of the Agreement.
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"Transfer Purchase Price" has the meaning set forth in Section 7.1 of the Agreement.
"Transferee" has the meaning set forth in Section 7.1 of the Agreement.
"Transferee Offer" has the meaning set forth in Section 7.1 of the Agreement.
"Transferor" has the meaning set forth in Section 7.1 of the Agreement.
"Transferor Interest" has the meaning set forth in Section 7.1 of the Agreement.
"Voluntary Withdrawal" means a Member’s dissociation with the Company by means
other than a Transfer or an Involuntary Withdrawal.
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____________Community Solar LLC
Operating Agreement
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List of Members and Capital
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Address
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SOLAR POWER PURCHASE AGREEMENT
PREAMBLE:
We, the _______ Community Solar LLC and the Host Site, do hereby enter into
this solar power purchase agreement in order to further the development of solar electric energy
generating capacity in our community and to demonstrate the financial practicality and systems
feasibility of a model through which private citizens and private organizations, even on a small
scale, may join to this end.
This Solar Power Purchase Agreement (this “Agreement”) is made and entered
into as of this ______ day of _________, 2013 (the “Effective Date”) between
______Community Solar LLC (“Seller”), a Maryland limited liability company, and the (“Host”), a for- profit incorporated under the laws of the State of Maryland(each a “Party” and
together, the “Parties”).
WITNESSETH:
WHEREAS, Host desires that Seller install, maintain and operate a solar electric
generating facility with an aggregate nameplate capacity of approximately ___ kilowatt (kW) –
DC, 10.0 kW – AC, and with an estimated annual output of ______ kilowatt hours (the
“Facility”) on the roof of the Host’s property located at ____________ MD, (the “Site”) and sell
electric energy produced by the Facility and utilized by the Host; and
WHEREAS, Seller desires to sell, and Host desires to purchase, the solar energy
from the Facility (as more particularly defined herein) for the Site, consisting of Metered
monthly production of energy from the Facility pursuant to the terms and conditions set forth
herein;
NOW THEREFORE, in consideration of the mutual promises set forth below, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:
ARTICLE 1 - DEFINITIONS AND RULES OF INTERPRETATION
1.1
Rules of Construction. The capitalized terms listed in this Article 1 shall have
the meanings set forth herein whenever the terms appear in this Agreement, whether in the
singular or the plural or in the present or past tense. In addition, the following rules of
interpretation shall apply:
(A)

The masculine shall include the feminine and neuter.

(B)
The words “hereof”, “herein”, and “hereunder” and words of similar
import shall refer to this Agreement as a whole and not to any particular provision of this
Agreement.
(C)
References to “Articles,” “Sections,” or “Exhibits” shall be to articles,
sections, or exhibits of this Agreement.
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(D)
The Exhibits attached hereto are incorporated in and are intended to be a
part of this Agreement; provided, that in the event of a conflict between the terms of any Exhibit
and the terms of this Agreement, the terms of this Agreement shall take precedence.
(E)
This Agreement was negotiated and prepared by both Parties with the
advice and participation of counsel for Host. The Parties have agreed to the wording of this
Agreement and none of the provisions hereof shall be construed against one Party on the ground
that such Party is the author of this Agreement or any part hereof.
(F)
The Parties shall act reasonably and in accordance with the principles of
good faith and fair dealing in the performance of this Agreement.
(G)
Use of the words “include” or “including” or similar words shall be
interpreted as “include without limitation” or “including, without limitation”.
(H)
References to any statute, code or statutory provision are to be construed
as a reference to the same as it may have been, or may from time to time be, amended, modified
or reenacted, and include references to all bylaws, instruments, orders and regulations for the
time being made thereunder or deriving validity therefrom unless the context otherwise requires.
(I)
In the event of a conflict, a mathematical formula describing a concept or
defining a term shall prevail over words describing a concept or defining a term.
(J)
References to any amount of money shall mean a reference to the amount
in United States Dollars.
1.2

Definitions. The following terms shall have the meanings set forth herein:

“Agreement” means this Power Purchase Agreement between Seller and Host, including the
Exhibits attached hereto.
“Business Day” means any calendar day that is not a Saturday, Sunday. A Business Day shall
open at 8:00 a.m. Prevailing Time and close at 5:00 p.m. Prevailing Time.
“Commercial Operation Date” means, with respect to the Facility, the date on which (a) the
Facility is capable of producing and delivering Solar Energy to the Delivery Point; and (b) Seller
has obtained all necessary Permits required in order for the Facility to deliver Solar Energy to the
Delivery Point.
“Commercial Operation Year” means, with respect to the Facility, any consecutive twelve (12)
Month period during the Term of this Agreement, commencing with the first Day of the Month
following the Commercial Operation Date of such Facility, and each anniversary of such date
thereafter.
“Day” means a period of twenty-four (24) consecutive hours beginning at 00:00 hours Prevailing
Time on any calendar day and ending at 24:00 hours Prevailing Time on the same calendar day.
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“Delivery Point” means, with respect to the Facility, the Meter, as further specified by Seller
prior to the Commercial Operation Date.
“Dispute” shall have the meaning set forth in Section 18.1.
“Effective Date” shall have the meaning set forth in the Preamble.
“Environmental Attributes” means any and all current or future credits, benefits, emissions
reductions, environmental air quality credits, emissions reduction credits, renewable energy
credits, offsets and allowances, attributable to the Solar Facility, or otherwise attributable to the
generation, purchase, sale or use of Solar Energy from or by the Solar Facility during the Term,
howsoever entitled or named, resulting from the avoidance, reduction, displacement or offset of
the emission of any gas, chemical or other substance, including without limitation any of the
same arising out of legislation or regulation concerned with oxides of nitrogen, sulfur or carbon,
with particulate matter, soot or mercury, or implementing the United Nations Framework
Convention on Climate Change (UNFCCC) or the Kyoto Protocol to the UNFCCC or crediting
“early action” emissions reduction, or laws or regulations involving or administered by the Clean
Air Markets Division of the United States Environmental Protection Agency, or any state or
federal entity given jurisdiction over a program involving transferability of Environmental
Attributes, and any rights to such Environmental Attributes, including the Maryland Public
Utility Commission.
“Event of Default” shall have the meaning set forth in Section 21.1.
“Excess Production Volume” shall have the meaning set forth in Section 5.2.
“Expected Commercial Operation Date” has the meaning set forth in Section 3.1.
“Facility” shall have the meaning set forth in the Preamble.
“Fair Market Value” shall have the meaning set forth in Section 9.1.
“Force Majeure” shall have the meaning set forth in Section 22.1.
“Governmental Authority” means any federal, state, local or municipal governmental body; any
governmental, quasi-governmental, regulatory or administrative agency, commission, body or
other authority exercising or entitled to exercise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authority or power; or any court or governmental
tribunal; provided, however, that “Governmental Authority” shall not in any event include any
Party.
“Host” shall have the meaning set forth in Preamble
“Host Energy Needs” shall have the meaning set forth in Section 5.1.
“Initial Period” shall have the meaning set forth in Section 3.1.
“Installer” shall have the meaning set forth in Section 4.3.
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“Installed Capacity” means, the aggregate nameplate capacity of all installed Solar Panels of the
Facility expressed in kilowatts (peak “Invoice” shall have the meaning set forth in Section 7.1.
“kWh” shall mean a kilowatt-hour, or the delivery of one-thousand watts of energy over one
hour.
“Material Adverse Effect” means any event, occurrence, change or effect of whatever nature (or
events, occurrences, changes or effects, taken together) that (i) is, or is reasonably likely to be,
materially adverse to the present or future business, operations, assets, liabilities, properties,
results of operations or condition (financial or otherwise) of the Project or, including the design,
development, construction or operation of the Facility as currently contemplated, or (ii) prevents
or materially impairs or delays, or is reasonably likely to prevent or materially impair or delay,
either Party’s ability to perform its obligations under this Agreement or to consummate the
transactions contemplated hereby or thereby.
“Meter” shall mean the meter installed by Seller that measures the Solar Energy produced by the
Facility as well as the energy consumed by the Host, and which meets the requirements of
Article 20.
“Month” means a calendar month commencing at 00:00 Prevailing Time on the first Day of such
month and ending at 24:00 Prevailing Time on the last Day of such month.
“Net Metering Payment” shall have the meaning set forth in Section 5.3.
“Operations Period” shall have the meaning set forth in Section 2.3
“Party” or “Parties” shall have the meaning set forth in the Preamble and includes any permitted
assignee of a Party.
“Parties’ Representatives” shall have the meaning set forth in Section 18.1.
“Permits” means all material permits, consents, licenses, approvals, or authorizations from any
Governmental Authority, required to own, construct, operate or maintain the Solar Facility, make
available Solar Energy at the Delivery Point, and otherwise sell and transfer Solar Energy to
Host.
“Prevailing Time” means Eastern Standard Time or Eastern Daylight Savings Time.
“Purchase Price” shall have the meaning set forth in Section 6.1.
“Seller” shall have the meaning set forth in the Preamble.
“Site” shall have the meaning set forth in the Preamble.
“Solar Energy” means the instantaneous electrical energy output (in kWh), intermittent and
variable within the hour, made available from the Facility after the Commercial Operation Date
at the Delivery Point, as measured by the Meter installed at the Delivery Point.
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“Solar Panels” means those photovoltaic solar electric generating devices powered by the sun
and related equipment necessary for the production of electric energy that are included in the
Facility.
“SRECs” shall have the meaning set forth in Section 8.3.
“Term” means the period of time during which this Agreement shall remain in full force and
effect, and which is further described in Article 2.
ARTICLE 2 - TERM AND TERMINATION
2.1
Term. The term of this Agreement shall consist of an initial period and an
operations period, both as defined below (the “Term”).
2.2
Initial Period. The Initial Period shall begin on the Effective Date and end on
the Commercial Operation Date (the “Initial Period”). During the Initial Period Seller shall
confirm the feasibility of the Facility. Seller may terminate this Agreement during the Initial
Period, but upon such termination shall remove all structures that is has installed and shall
restore the roof to its full integrity at its full sole expense.
2.3
Operations Period. The Operations Period shall began on the Commercial
Operations Date and shall end (TO BE DETERMINED) years after the Commercial Operations
Date, unless terminated before such date pursuant to this Agreement (the “Operations Period”).
ARTICLE 3- FACILITY & OWNERSHIP
3.1
Commercial Operation Date. The expected commercial operation date of the
Facility is _________ (date), 20__ (year) the “Expected Commercial Operation Date”). Seller
shall notify Host in writing when Commercial Operation has been achieved and declared for the
Facility by Seller. If Seller fails to fully install the Facility by the Expected Commercial
Operation Date, then Host shall have the right to terminate this Agreement, Seller shall remove
the Facility, and Host shall be relieved of all obligations related to this Agreement.
3.2
Facility Description. The Facility shall be a solar electric generating facility
with an Installed Capacity estimated to be approximately _____ kilowatt (kW) to be located on
the roof of Host of the Site. Exhibit B to this Agreement provides a general description of the
Facility, including a good faith estimate of the approximate amount of Solar Energy that the
Facility is expected to produce. The Parties acknowledge and agree that Exhibit B may be
updated by Seller prior to the Commercial Operation Date.
3.3
Legal Ownership. Seller will be the legal and beneficial owner of the Facility at
all times. Seller will pledge the facility as collateral security in connection with any
construction finances or permanent financing.
ARTICLE 4– CONSTRUCTION, ACCESS & OPERATION
4.1
Contracting. Seller shall use licensed North American Board of Certified
Electric Professionals (NABCEP) certified contractors to oversee the work of installing,
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operating, and maintaining the Facility. Seller will advise Host of the contractors being hired.
Host shall have no contractual relationship with the contractors.
4.2
Permitting. Seller shall obtain all Permits for the Facility and shall design,
install, operate, and maintain the Facility so as to keep it in good condition and repair, in
compliance with law and with the generally accepted practices of the electric industry, in
general, and the solar generation industry, in particular. Such work shall be at Seller’s sole
expense.
4.3
Seller & Installer Access. Host shall grant Seller and its designees, including
Seller’s installation contractor (to be determined) (the “Installer”), access to the Premises by
lease or license for the purposes of designing, installing, operating, and maintaining the facility.
4.4
Time of Work. Except for emergency situations, Seller shall perform all work
between the hours of 7:00 am and 7:00 pm, Monday through Saturday, in a manner that
minimizes interference with Host.
4.5
Security. Host will provide security for the Facility as part of its normal security
procedures for the Site and will advise Seller immediately upon observing any damage to the
Facility.
4.6
Site Modification. Host will agree not to modify the Site in such a way as to
interfere with the construction, operation or maintenance of, or solar access of, the Facility.
4.7
Emergency Repairs. Seller will be permitted to shut down the Facility at any
time in order to perform emergency repairs.
4.8
Maintenance Shutdowns. Seller shall give Host five (5) day notice of
maintenance shutdowns. Seller shall not have any obligation to reimburse Host for costs of
purchasing electricity which would have been produced by the Facility but for such a
maintenance shutdown. Seller shall not schedule maintenance shutdowns during peak periods
of electric generation and periods when peak energy and demand prices are charged by Host’s
backup electric service provider.
4.9
Site Condition Shutdowns. In addition to the right of Seller to shut down the
Facility for emergencies or maintenance, Seller may shutdown the Facility if Seller reasonably
believes Site conditions or activities of persons on the Site, which are not under the control of
Seller, whether or not under the control of Host, may interfere with the safe operation of the
Facility. Seller shall give Host notice of the shutdown immediately upon becoming aware of
the potential for such conditions or activities.
4.10 Host Shutdown. Host from time to time may request Seller to temporarily stop
operation of the Facility for reasons related to Host’s activities in maintaining and improving
the Site. To the extent that this period of time is greater than seven (7) days in any one calendar
year, Host shall pay Seller the following for any and all days in excess of this seven (7) day
period:
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(A)
Payments that Host would have made to Seller for electric energy that
would have been produced during the period of the shutdown based upon estimates provided by
PV Watts as per Exhibit B;
(B)
Revenues from Environmental Attributes that Seller would have received
with respect to electric energy that would have been produced during the period of the shutdown;
as calculated in accordance with Seller’s long-term SREC Purchase and Sale Agreement if such
an agreement exists, or if no such agreement exists, the value of the SRECs during such a period
as verified by a third party SREC broker.
ARTICLE 5 – PURCHASE & SALE OF ELECTRICITY
5.1
Electricity Purchase. During the Operations Period, Host shall buy from Seller
all of the Solar Energy produced by the Facility. Seller shall not guarantee that any particular
amount of electric energy will be produced by the Facility for any hourly, daily, monthly,
annual or other period.
5.2
Net Metering. To the extent that Net Metering is available, Host will participate
in the local utilities, state, or regional net metering program. If Host is provided with a payment
pursuant to net metering (a “Net Metering Payment”) by the local utility, it shall provide Seller
with payment equal to the Net Metering Payment within ten (10) Business Days of receipt of
such Net Metering Payment.
5.3
Supplemental Energy. During periods when the Facility is unable to meet the
Host Energy Needs, Host will purchase electricity from the local electric utility or another
electric service provider as stated in Section 8.
ARTICLE 6– ELECTRICITY PURCHASE PRICE
6.1
Rate Schedule. Host shall pay Seller for each kilowatt-hour of Solar Energy
purchased from Seller pursuant to this Agreement (the “Purchase Price”). The Purchase Price
is set annually each December at one cent per kWh below the full rate charged by
____________, the local electric utility company, as set out in Exhibit A, for grid-supplied
electricity to Host.

ARTICLE 7- BILLING AND PAYMENT
7.1
Billing Invoices. The billing period shall be monthly. No later than ten (10)
Business Days after the end of each Month, Seller shall provide to Host an invoice equal to the
amount of Solar Energy actually delivered to the Delivery Point by Seller to Host multiplied by
the Purchase Price during the Monthly billing period (the “Invoice”). Seller shall transmit each
invoice by fax, first class mail or as otherwise mutually agreed by the Parties in writing. Each
invoice shall include sufficient detail to allow Host to verify such invoice.
7.2
Payments. Payments due under this Agreement shall be due and payable thirty
(30) Days after receipt of the Invoice.
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7.3
Account Information. Payment from Host to Seller shall be made by direct
deposit to the following account:
__________ Community Solar LLC
_________ Bank
Account Number:
Routing Number:
or by check to: ___________ Community Solar LLC
℅ treasurer
Address

7.4

Records; Auditing.

(A)
Each Party shall maintain complete and accurate records in accordance
with generally accepted accounting standards and as may be necessary for the purpose of
ascertaining the accuracy of all relevant data, estimates or statements of charges submitted
hereunder.

ARTICLE 8 – SUPPLEMENTAL POWER, INCENTIVES, SRECS
8.1
Excess Needs. Host shall be responsible for obtaining all of its requirements for
electric energy in excess of the amounts produced by the Facility and shall pay for such service
pursuant to contracts with or applicable tariffs of the local electric utility or other electric
service provider. Seller shall have no obligation to obtain or pay for such supplemental or
back-up electricity.
8.2
Incentives. Seller shall receive all payments available under any state solar
incentive program and any other federal, state or local programs applicable to renewable energy
sources.
8.3
SRECS. Seller shall be the owner of any solar renewable energy certificates
(“SRECs”) or other environmental attributes which may arise as a result of the operation of the
Facility.
8.4
Capacity. Seller shall be entitled to receive any payments for electric capacity or
ancillary services which may become available to the Facility, or any other similar payments in
connection with the ownership of generation capacity.
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8.5
Required Information. Upon reasonable request, Host shall provide Seller with
information required for preparing documents necessary for Seller to receive the foregoing.
ARTICLE 9
9.1
Purchase Option. At the end of the operation year when the Seller has broken
even on the initial investment the Seller will donate the facility to the Host site. From this date
forward all electricity produced by the facility will be used by the Host at no cost. All
operations and maintenance of the facility will become the responsibility of the Host.
ARTICLE 10 - CLOSURE OF PREMISES
In the event the Premises are closed as a result of an event not related to Force Majeure, Host
shall nevertheless continue to pay Seller for all electricity produced by the Facility.

ARTICLE 11– DECOMMISSIONING & REMOVAL
If, at the end of the Operations Period, Host does not exercise its option to receive the donated
Facility and the Parties do not agree to any extension of the Agreement, then Seller, at its sole
expense, shall decommission and remove the Facility from the Site. Seller shall not be obligated,
however, to remove any support structures for the Facility which are affixed to Host’s structures
or any below grade structures, including foundations and conduits, or any roads.
ARTICLE 12 – PERMITS & APPROVALS
12.1 Consents & Approvals. Seller shall be responsible for obtaining, and paying for,
any and all consents or approvals from the local electric utility which are necessary for the
construction, commissioning, and operation of the Facility.
12.2 Government Approvals. Seller shall also pay for and obtain all approvals from
governmental entities necessary for the construction and operation of the Facility, including but
not limited to land use permits, building permits, and demolition and waste disposal permits.
12.3 Host Consents. Host shall pay for and obtain all consents required for it to
execute this Agreement and perform its obligations under this Agreement from its lenders,
tenants and any other persons with an interest in the Site. These consents shall include estoppel
certificates which recognize the rights of Seller under this Agreement.
ARTICLE 13 – TAXES
13.1 Facility Tax Liabilities. Seller shall be responsible for all income taxes
associated with payments from Host to Seller pursuant to this Agreement.
13.2 Facility Tax Assets. Seller, as owner of the Facility, shall be entitled to all tax
benefits under federal and state income tax laws with respect to the Facility.
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13.3 Taxes on Electricity. Host shall be responsible for all taxes, fees, and charges,
including sales, use and gross receipts taxes, imposed or authorized by any Governmental
Authority on the sale of electric energy by Seller to Host, provided however, that Seller shall be
responsible for paying any and all taxes associated with energy sold from the Facility through
net metering.
13.4 Ad Valorem & Property Taxes. Host shall be responsible for all ad valorem
personal property or real property taxes levied against the Site and its improvements and
personal property located at the Site, except that Seller shall be responsible for ad valorem
personal property or real property taxes levied against the Facility.
ARTICLE 14 – INSURANCE
14.1 Insurance Requirements. The insurance requirements for the Facility are set
forth in Exhibit C to this Agreement. The Parties shall cooperate to ensure that both Parties
meet any insurance requirements specified by, the utility interconnect agreement, or by other
requirements set forth in Maryland or by local rules or regulations. Host shall insure the
Facility by adding its value to existing building coverage. Seller shall be responsible for all
costs and expenses associated with insurance for the Facility, including any additional premium
rate increases that might be incurred by Host due solely to a claim made because of damages to
the Facility.
ARTICLE 15 – INDEMNIFICATION
Each party shall indemnify, defend and hold harmless the other party from and against any
claims arising from or out of any event, circumstances, active incident first occurring or existing
on such Party’s side of the Delivery Point. Each party shall indemnify, defend and hold harmless
the other party against any governmental charges for which such party is responsible. Seller
warrants that it shall deliver to Host energy free and clear of all liens, security interests, claims
and encumbrances or any interests therein or thereto by any person arising prior to the Delivery
Point.
ARTICLE 16 – LIMITATION ON DAMAGES
EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT THERE IS NO
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
AND ANY AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. LIABILITY SHALL
BE LIMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED UNLESS
EXPRESSLY HEREIN PROVIDED. NEITHER PARTY SHALL BE LIABLE FOR
CONSEQUENTIAL, INCIDENTAL, PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES,
LOST PROFITS OR OTHER BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN
TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION OR OTHERWISE.
UNLESS EXPRESSLY HEREIN PROVIDED, AND SUBJECT TO THE PROVISIONS OF
SECTION 16 (INDEMNIFICATION), IT IS THE INTENT OF THE PARTIES THAT THE
LIMITATIONS HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES
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BE WITHOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETO,
INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH NEGLIGENCE BE
SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSIVE

ARTICLE 17 – DISPUTE RESOLUTION
17.1 Dispute Negotiation. In the event of any dispute arising under this Agreement (a
“Dispute”), within ten (10) Days following the delivered date of a written request by either
Party, (1) each Party shall appoint a representative (individually, a “Party Representative”,
together, the “Parties’ Representatives”), and (2) the Parties’ Representatives shall meet,
negotiate and attempt in good faith to resolve the Dispute quickly, informally and
inexpensively.
17.2 Non-Binding Mediation. In the event the Parties’ Representatives cannot
resolve the Dispute within thirty (30) Days after commencement of negotiations pursuant to
Section 18.1, the Parties shall submit to non-binding mediation.
17.3 Arbitration. In the event that the Parties are unable to resolve their dispute
through non-binding mediation pursuant to Section 18.2 within thirty (30) Days following the
initiation of such mediation, either Party may seek binding arbitration.

ARTICLE 18 – REPRESENTATIONS AND WARRANTIES
18.1 Mutual Representations and Warranties. Beginning on the Execution Date
(Initial Period), 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 Agreement is within its
powers, have been duly authorized by all necessary action and do not violate any of the terms
and conditions in its governing documents, any contracts to which it is a party or any law, rule,
regulation, order or the like applicable to it;
(C)
This Agreement and each other document executed and delivered in
accordance with this Agreement constitutes its legally valid and binding obligation enforceable
against it in accordance with its terms;
(D)
It is not bankrupt and there are no proceedings pending or being
contemplated by it or, to its knowledge, threatened against it which would result in it being or
becoming bankrupt;
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(E)
There is not pending or, to its knowledge, threatened against it or any of
its affiliates any legal proceedings that could materially adversely affect its ability to perform its
obligations under this Agreement;
(F)
It is acting for its own account, has made its own independent decision to
enter into this Agreement and as to whether this Agreement is appropriate or proper for it based
upon its own judgment, is not relying upon the advice or recommendations of the other Party in
so doing, and is capable of assessing the merits of, and understands and accepts, the terms,
conditions and risks of this Agreement.
(G)
standing under the

It shall continue to be duly organized, validly existing and in good
laws of the jurisdiction of its formation;

(H)
It shall maintain (or obtain from time to time as required, including
through renewal, as applicable) all regulatory authorizations necessary for it to legally perform
its obligations under this Agreement; and
(I)
It shall perform its obligations under this Agreement in a manner that does
not violate any of the terms and conditions in its governing documents, any contracts to which it
is a party or any law, rule, regulation, order or the like applicable to it.

ARTICLE 19 - DELIVERY AND METERING
19.1 Delivery. The electric energy from the Facility shall be delivered from Seller to
Host at the Delivery Point, as set forth in Exhibit B and otherwise in compliance with all
requirements of the local electric utility.
19.2 Title and Risk of Loss. As between the Parties, Seller shall be deemed to be in
control of the Solar Energy up to and until the Delivery Point, and Host shall be deemed to be in
control of such Solar Energy at and after the Delivery Points.
19.3

Metering.

(A)
Seller shall install, own, operate and maintain all metering and data
processing equipment capable of the measurement, recordation and transmission of information
regarding both the Solar Energy generated by the Solar Facility and the energy utilized by the
Host (collectively, the “Meter”).
(B)
Seller shall install a meter capable of remote monitoring via the internet
and shall provide Host with remote online access to the Meter via a dedicated website.
19.4 Testing at Request of Host. The output of the Facility shall be measured by the
Meter. Seller shall test the Meter in accordance with industry standards. In the event of a
discrepancy between actual Meter readings and accurate readings, billing adjustments shall be
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made retroactively to the date of and the previous testing date of the meter (not to exceed 180
days).
19.5 Additional Testing. Host shall pay for any independent testing of the meter(s) in
excess of such minimum testing schedule that Host deems necessary. But if any meter test
shows the meter to be in error by more than 2%, (1) Seller shall pay for the cost of the test and
(2) billing adjustments shall be made retroactively to the date of and the previous testing date of
the meter (not to exceed 180 days).
ARTICLE 20- DEFAULT AND REMEDIES
20.1

Events of Default.

(A)
Any of the following shall constitute an Event of Default (“Event of
Default”) on the part of either Party upon its occurrence and no cure period shall be applicable:
(1)

Either Party’s actual fraud or willful misconduct in connection

with this Agreement;
(2)
Either Party’s assignment of this Agreement or assignment of any
of its rights hereunder for the benefit of creditors; and
(3)
Either Party’s filing of a petition in voluntary bankruptcy or
insolvency or for reorganization or arrangement under the bankruptcy laws of the United States
or under any insolvency act of any state, or Seller voluntarily taking advantage of any such law
or act by answer or otherwise.
(4)
The failure of either Party to comply with any material obligation
under this Agreement which would have a Material Adverse Effect on the other Party
(B)
If any representation or warranty made by either Party in this Agreement
proves to have been false or misleading in any material respect when made or ceases to remain
true during the Term if such cessation would reasonably be expected to have a Material Adverse
Effect on the other Party, it shall constitute an Event of Default unless cured within thirty (30)
Days after the date of written notice.
(C)
The filing of an involuntary case in bankruptcy or any proceeding under
any other insolvency law against either Party as debtor that could materially impact the other
Party’s ability to perform its obligations hereunder shall constitute an Event of Default; provided,
however, that such a Party does not obtain a stay or dismissal of the filing within one hundred
eighty (180) Days.
20.2 Damages and Termination. Upon the occurrence of an Event of Default that
occurs at any time during the Term, the non-defaulting Party shall have the right to pursue all
available legal or equitable remedies available to it, including the right to collect damages.
20.3

Waiver and Exclusion of Other Damages.
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(A)
THE PARTIES CONFIRM THAT THE EXPRESS REMEDIES AND
MEASURES OF DAMAGES PROVIDED IN THIS AGREEMENT SATISFY THE
ESSENTIAL PURPOSES HEREOF. IF NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY HEREIN PROVIDED, THE OBLIGOR’S LIABILITY SHALL BE LIMITED TO
DIRECT, ACTUAL DAMAGES ONLY.
20.4 Duty to Mitigate. Each Party agrees that it has a duty to mitigate damages and
covenants that it shall use reasonable efforts to minimize any damages it may incur as a result of
the other Party’s performance or non-performance of this Agreement.
ARTICLE 21 – FORCE MAJEURE
21.1 Definition of Force Majeure. An event of Force Majeure means any act of God,
labor disturbance, act of the public enemy, war, insurrection, riot, fire, storm or flood,
explosion, any curtailment, order, regulation or restriction imposed by a court or governmental
military or lawfully established civilian authorities, or any other cause beyond a Party’s control.
A Force Majeure event does not include an act of negligence or intentional wrongdoing.
Neither the Host nor Seller shall be considered in default as to any obligation under the PPA if
prevented from fulfilling the obligation due to an event of Force Majeure.
ARTICLE 22– NOTICES
Notices shall, unless otherwise specified herein, be in writing and may be delivered by hand
delivery, United States mail, overnight courier service, facsimile or electronic messaging (email). Whenever this Agreement requires or Permits delivery of a “notice” or requires a Party to
“notify”), the Party with such right or obligation shall provide a written communication in the
manner specified below. A notice sent by facsimile transmission or email will be recognized and
shall be deemed received on the day on which such notice was transmitted if received before 5
p.m. Eastern prevailing time (and if received after 5 p.m., on the next day) and a notice by
overnight mail or courier shall be deemed to have been received two (2) days after it was sent or
such earlier time as is confirmed by the receiving Party unless it confirms a prior oral
communication, in which case any such notice shall be deemed received on the day sent. A
Party may change its addresses by providing notice of same in accordance with this provision.
All written notices shall be directed as follows:
To Seller:
___________Community Solar LLC
Address
To Host:
________________
_________St.
_________MD _____
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ARTICLE 23 – MISCELLANEOUS
23.1 Change of Law. Any provision declared or rendered unlawful by any applicable
court of law or regulatory
agency or deemed unlawful because of a statutory change will not
otherwise affect the remaining lawful obligations that arise under this Agreement; and
provided, further, that if such an event occurs, the Parties shall use their best efforts to reform
this Agreement in order to give effect to the original intention of the Parties.
23.2 Continuing Effect. Notwithstanding anything to the contrary in this Agreement,
applicable provisions of this Agreement, including all indemnity rights, audit rights and
confidentiality obligations, shall continue in effect after termination of this Agreement,
including early termination, to the extent necessary to enforce or complete the duties,
obligations or responsibilities of the Parties arising prior to such termination and, as applicable,
to provide for final billings and adjustments related to the period prior to such termination,
repayment of any money due or owing to either Party pursuant to this Agreement, repayment of
principal and interest associated with security funds, if any, and the indemnifications specified
in this Agreement.
23.3 Governing Law. This Agreement and the rights and duties of the parties
hereunder shall be governed by and construed, enforced and performed in accordance with the
laws of the State of Maryland.
23.4 Assignment. Neither Party shall assign this Agreement or its rights hereunder
without the prior written consent of the other Party, which consent shall not be unreasonably
withheld; provided, however, either Party may, without the consent of the other Party.
23.5 Waiver. The failure of either Party to enforce or insist upon compliance with or
strict performance of any of the terms or conditions of this Agreement, or to take advantage of
any of its rights thereunder, shall not constitute a waiver or relinquishment of any such terms,
conditions, or rights, but the same shall be and remain at all times in full force and effect.
23.6 Relationship of the Parties. This Agreement shall not be interpreted to create an
association, joint venture, or partnership between the Parties nor to impose any partnership
obligation or liability upon either Party. Neither Party shall have any right, power, or authority
to enter into any agreement or undertaking for, or act on behalf of, or to act as an agent or
representative of, the other Party.
23.7 Severability. In the event any of the terms, covenants, or conditions of this
Agreement, its Exhibits, or the application of any such terms, covenants, or conditions, shall be
held invalid, illegal, or unenforceable by any Governmental Authority, all other terms,
covenants, and conditions of the Agreement and their application not adversely affected thereby
shall remain in force and effect; provided, however, that Host and Seller shall negotiate in good
faith to attempt to implement an equitable adjustment in the provisions of this Agreement with a
view toward effecting the purposes of this Agreement by replacing the provision that is held
invalid, illegal, or unenforceable with a valid provision the economic effect of which comes as
close as possible to that of the provision that has been found to be invalid, illegal or
unenforceable.
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23.8 Complete Agreement; Amendments. The terms and provisions contained in this
Agreement constitute the entire agreement between Host and Seller with respect to the Solar
Facility and shall supersede all previous communications, representations, or agreements, either
verbal or written, between Host and Seller with respect to the sale of Solar Energy from the Solar
Facility. This Agreement may be amended, changed, modified, or altered, provided that such
amendment, change, modification, or alteration shall be in writing and signed by both Parties
hereto and the Financing Party, if any.
23.9 Headings. Captions and headings used in this Agreement are for ease of
reference only and do not constitute a part of this Agreement.
23.10 Counterparts. This Agreement may be executed in any number of counterparts,
including in facsimile and electronic formats (including portable document format (.pdf)), each
of which is an original and all of which constitute one and the same instrument.
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IN WITNESS WHEREOF, each Party has caused this Agreement to be duly executed by its
authorized representatives as of the date of last signature provided below.

___________________

______________________

Name:___________

Name: _____________

Date:

Date:

Title:

President

________ Community Solar LLC

___________________

Title:

Treasurer

__________Community Solar LLC

______________________

Date:

Date:

Title: President

Title: ________________

_____________Host site

_____________ Host site
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EXHIBIT A
PPA ELECTRICITY RATES
Electric energy rates effective in each Commercial Operation Year between _________
Community Solar LLC and __________,Host site. The Operation Period is for ____ years.
Rates to be determined based on the current rate paid the electric power provider.

EXHIBIT B
DESCRIPTION OF PV SITE, PREMISES, AND THE
PV SYSTEM SPECIFICATION (“PV WATTS”)
ATTACHED TO PPA
EXHIBIT C
INSURANCE POLICY
ATTACHED TO PPA
EXHIBIT D
CONTRACT BETWEEN THE SOLAR INSTALLER AND ______ LLC W/INVOICE
ATTACHED TO PPA
EXHIBIT E
OPERATING AGREEMENT OF _______ LLC
ATTACHED TO PPA
EXHIBIT F
OPERATIONS AND MAINTENANCE SERVICE PLAN
__________Community Solar LLC
___________, the solar installer. offers an annual Operations and Maintenance plan after the first
year of operation. The O & M consists of preventive maintenance and troubleshooting for the
purpose of providing services that would otherwise not be covered under warranty. The individuals
conducting O & M shall conform to all site safety regulations, including wearing of personal
protective equipment and ability to shut off the array safely as needed.

Operations and Maintenance consists of the following (every 12 months):

•
•

A visual inspection of all the mechanical, electrical, and PV components.
All open air wire (USE-2) and Multi Contact “MC” connectors at the array are visually
inspected for excessive drooping, abrasion, disconnection or any other hazard.

•
•
•
•
•
•

The PV modules are inspected for damage and soiling. Excessive soiling is removed by
using a mild water based detergent (i.e. dishwashing liquid) by hand or an alternate nonhigh pressure method that complies with the panel warranty.
The inverter cooling system is inspected and cleaned per manufacturers’ recommended
procedure. Filters are inspected and replaced according to schedule.
All electrical screw type fittings located at Combiner Boxes, and Inverters. Disconnects
and other electrical components are checked for proper torque and are marked with a
permanent marking device.
Check fuse continuity for each DC circuit in each combiner box. Replace defective fuses
accordingly.
Any potential problems and damage are identified and brought to the attention of the
Host site and ___________Solar LLC for review.
___________, the solar installer, will complete and provide a “Work Completion”
certificate after the work is complete. Upon successful completion of the O&M actions
and “Acceptance” of all of the work, the responsible manager will countersign the Work
Completion certificate.

O&M Service Plan Fee:

$___________ per year

