CONMDMUERCIAL PROPERTY ASSESSED
CLEAN ENERGY (*C-PACE”) AGREEMENT

THIS AGREEMENT is made and entered into as of the day of , 20,
by and between , CONNECTICUT, a municipal corporation organized and

existing under the laws of the State of Connecticut (the “Municipality”), and the CLEAN
ENERGY FINANCE AND INVESTMENT AUTHORITY, a public instrumentality and
political subdivision of the State of Connecticut established under Public Act No. 11-80 (and
codified in Section 16-245n of the Connecticut Generat Statutes) (the *Authority™).

RECITALS

WHEREAS, Commercial Property Assessed Clean Energy (C-PACE) is a program to facilitate
loan financing for clean energy improvements to commeicial properties by utilizing a state or
local assessment mechanism to provide security for repayment of the loans.

WHEREAS, Public Act No, 12-2 of the June 12, 2012 Special Session of the Connecticut
General Assembly (the “Act™) established a C-PACE program in Connecticut.

WHEREAS, Section 157 of the Act directed the Authority {o establish a commercial sustainable
energy program, and authorized the Authority to make appropriations for and issue bonds, notes
or other obligations to finance the program costs. A commercial sustainable energy program is a
program that facilitates energy improvements to commercial or industrial property and utilizes
municipal benefit assessments authorized by the Act as security for financing the energy
improvements.

WHEREAS, (o secure financing for the program, the Authority and the municipality are
authorized to enter into a writlen agreement, as approved by the municipality’s legislative body,
pursuant o which the municipality has agreed to assess, collect, remit and assign, benefit
assessments to the Authority in return for energy improvements for benefited property owners
within the municipality and for costs reasonably incurred by the municipality in performing such
duties,

WHEREAS, this Agreement constitutes the written agreement authorized by the Act.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements
set forth herein and in order to effectuate the purposes of the Act, it is hereby agreed as follows:

Section 1 - Definitions.

(a) “Energy improvements” means any renovation or retrofitting of qualifying
commercial real property to reduce energy consumption or installation of a renewable energy
system to service qualifying commercial real property, provided such renovation, retrofit or
installation is permanently fixed to such qualifying commercial real property.



(b} “Qualifying commercial real property” means any commercial or indusirial property,
regardiess of ownership, that meets the qualifications established for the commercial sustainable
energy progran.

(¢) “Commercial or industrial property” means any real property other than a residential
dwelling containing iess than five dwelling units.

(d) “Benefitted property owner” means an owner of qualifying commercial real property
who desires to install energy improvements and provides free and willing consent to the benefit
asscssment against the qualifying commercial real property.

(e} “Commercial sustainable energy program” means a program that facilitates energy
improvements and utilizes the benefit assessments authorized by this Agreement as security for
the financing of the energy improvements.

() “Benefit assessment” means the assessment authorized by the Act.

Section 2 - Obligations of the Authority,

(a) Program Requirements. Pursuant to the Act, the Authority:

(1) shall develop program guidelines governing the terms and conditions under
which state financing may be made available to the commercial sustainable energy program,
including, in consultation with representatives from the banking industry, municipalities and
property owners, developing the parameters for consent by existing mortgage holders and may
serve as an aggregating entity for the purpose of securing state or private third-party financing
for energy improvements pursuant to the Act,

(2) shall receive and review applications submitted by benefitted property owners
within the Municipality for financing of energy improvements, and approve or disapprove such
applications in accordance with underwriting procedures and requirements established by the
Authority,

(3) shall preparc and deliver to the Mumicipality an annual report which shail
conlain information reiated to each qualifying commercial real property within the Municipality,
including:

1. A list of each qualifying commercial real property for which the
benefitted property owner executed a financing agreement during the
priot vear;

ii, A list of each qualifying commercial real property where all
obligations under the financing agreement have been satisfied or
paid in full during the prior year, including the satisfaction date
and a copy ol the notice of satisfaction;

iil. the total benefit assessment payments made to the Authority in
respect of al! qualifying commercial real properties; and




iv. for each non-satisfied (not paid in full) benefit assessment
{(including each benefit assessment approved in the prior year):

A, the date of the financing agreement,

B. the outstanding amount of the financing,

C. the total principal balance and accrued interest
outstanding, and

D. the annual payment(s) due to the Authority (which shall
include principal and accrued interest) associated with
such benefit assessment (including the amount of accrued
interest on the initial payment, if different).

{(4) shall establish the position of commercial sustainable energy program liaison
within the Authority,

(5) shall establish a loan loss reserve or other credit enhancement program for
qualifying commercial real property,

(6) may use the services of one or more private, public or quasi-public third-party
administrators to administer, provide support or obtain financing for the commercial sustainable
energy program, and

(7) shail adopt standards (o ensure that the energy cost savings of the energy
improvemenis over the useful life of such improvements exceed the costs of such improvements.

(b) Project Requirements. If a benefitted property owner requests financing from
the Authority for energy improvements under the Act, the Authority shall:

(1) require performance of an energy audit or renewable energy system feasibility
analysis on the qualifying commercial real property that assesses the expected energy cost
savings of the energy improvements over the useful life of such improvements before approving
such financing,

(2) impose rcquirements and criteria to ensure that the proposed renergy
improvements are consistent with the purpose of the commercial sustainable energy program,
and

(3) require that the property owner provide written notice, not less than thirty days
prior to the recording of any lien securing a benefit assessment for energy improvements for such
property, to any existing mortgage holder of such property, of the property owner’s intent to
finance such energy improvements pursuant to the Act.

(¢) Financing Agreement for Project. The Authority may enter into a financing
agreement with the property owner of qualifying commercial real property. The financing
agreement shall clearly state the estimated benefit assessment that will be levied agamst the
qualifying commercial real property upon completion of the energy improvements. The
Authority shall disclose to the property owner the costs and risks associated with participating in



the commercial sustainable energy program, including risks related to the failure of the property
owner to pay the benefit assessment provided for in the financing agreement. The Authority shali
disclose to the property owner the effective interest rate on the benefit assessment, mcluding fees
charged by the Authority to administer the commercial sustainable energy program, and the risks
associated with variable interest rate financing, if applicable. The Authority shall notify the
property owner that such owner may rescind any financing agreement entered into net later than
three business days afler such financing agreement is executed by the property owner and
delivered 1o the Authority, The financing agreement shall provide for the consent of existing
mortgage holders for the benefit assessment lien to be continued, recorded and released by the
Municipahty, as required by the Act and described in Section 3(c) herein.

(d) Determination of Estimated and Final Benefit Assessments and Payments.

(1) In connection with the completion and execution of the financing
agreement, the Authority shall determine the estimated benefit assessment and provide written
notice of the estimated benefit assessment to the Municipality.

(2) Upon completion of the energy improvements to the qualifying
commercial property, the Authority shall determine the final benefit assessment, including fees
charged by the Authority to administer the commercial sustainable energy program, and shall set
a fixed or variable rate of interest for the repayment of the benefit assessment amount. Such
interest rate, as may be supplemented with state or federal funding as may become available,
shall be sufficient to pay the financing and administrative costs of the commercial sustainable
energy progran, including delinquencies. The Authority shall provide written notice of the final
benefit assessment and interest rate to the Municipality.

(3) It is anticipated that the Authority will decide that the benefit assessment
shall be payable in two equal payments respectively payable on July I and January 1 of each
year so that they are due at the same time as the installments of the Municipality’s real property
taxes. If the Municipality changes its practices concerning the billing of annual real property
taxes as lo the number of installments and their due dates, the Authority will change its practices
to the extent possible to correspond with the Municipality’s practices.

Section 3 - Obligations of the Municipality.

{(a) Placing of Caveat on Land Records. Upon receiving written notice {rom the
Authority of the estimated benefit assessment as provided in Section 2(d)(1) herein, the
Municipality shall promptly place a caveat on the land records (on a form provided by the
Authority after consultation with the municipality) indicating that a benefit assessment and lien
is anticipated upon completion of energy improvements for the qualifying commercial real
property. The Authority will reimburse the municipality the cost charged by the Town Clerk for
recordation of the caveat.

(b Levy of Benefit Assessment. Upon receiving written notice from the Authonty
of the final benefit assessment as provided in Section 2(d}(2) herein, the Municipality shall
promptly levy on the next grand list the benefit assessment against the qualifying commercial



real property especially benefitted by the energy improvements financed by the Authority, and
shall place a lien on the qualifying commercial real property to secure payment of the benefit
assessiment. As provided in the Act, the benefit assessments levied (on a form provided by the
Authority after consullation with the municipality) pursuant to this Agreement and the interest,
fees and any penalties thereon shail constitute a lien against the qualifying commercial real
property on which they are made until they are paid. The Authority will reimburse the
municipality the cost charged by the Town Clerk for recording the lien. Such lien shall be levied
and collected in the same manner as the property taxes of the Municipality on real property,
including, in the event of default or delinquency, with respect to any penalties, fees and remedies
and fien priorities as provided by the Act.

(c) Continuation, Recording and Release of Lien. As provided in the Act, each
benefit assessment lien shall be continued, recorded and released in the manner provided for
property tax liens, subject to the consent of existing mortgage holders, and shall take precedence
over all other liens or encumbrances except a lien for taxes of the Municipality on real property,
which lien for taxes shall have priority over such benefit assessment lien. The Authority shall
provide to the Municipality written notice of the consent of existing mortgage holders for the tien
to be continued, recorded and released by the Municipality.

(d) Assignment of Benefit Assessment Lien.

(1) Upon the written request of the Authority, the Municipality shall assign to
the Authority any and all liens filed by the Municipality’s tax collector, as provided in this
Agreement. The Authority may sell or assign, for consideration, any and all liens received from
the Municipality. The assignee or assignees of such liens shall have and possess the same powers
and rights at law or in equity as the Authority and the Municipality and its tax collector would
have had if the lien had not been assigned with regard to the precedence and priority of such lien,
the accrual of interest and the fees and expenses of collection. The assignee shall have the same
rights to enforce such liens as any private party holding a lien on real property, including, but not
limited to, foreclosure and a suit on the debt. Costs and reasonable attorneys’ fees incurred by the
assignee as a result of any foreclosure action or other legal proceeding brought pursuant to the
assignment and directly related to the proceeding shall be taxed in any such proceeding against
each person having title to any property subject to the proceedings, Such costs and fees may be
collected by the assignee at any time after demand for payment has been made by the assignee,

(2) The Municipality hereby acknowledges that the Authority may sell or
assign any and all liens received from the Municipality under Section 3(d) of this Agreement to a
trustee for the benefit of the holders of the Authority’s bonds, notes or other obligations issued to
finance the costs of the commercial sustainable energy program, and that the holders of the
Authority’s bonds, notes or other obligations will rely on the Municipality to levy, collect and
remit the benefit assessments to the Authority. Therefore, the Municipality unconditionally
agrees that in the event the Municipality does not discharge its duties under this Agreement, the
trustee shall have the right to enforce the Municipality’s obligations under this Agreement by
institution of legal action against the Municipahty.

(e) Billing and Collection; Payment to the Authority.



(1) The Municipality shali bill ihe benefil assessments in the same manner
and at the same time as it bills its real property taxes. The benefit assessment payments shall be
a4 separate clearly defined line item or separate bill and shall be due on the same dates as the
Municipality’s real property taxes, The amount of the benefit assessment will be recorded on the
Municipality’s tax rolls in the same manner as any other benefit assessment, such that the public
will have access to ils existence and payment status. The penalties and interest on delinquent
benefit assessments shall be charged in the same manner and rate as the Municipality charges for
delinquent real property taxes.

(2) Payments of the benefit assessments collected by the Municipahity shall be
segregated from all other funds of the Municipality and deposited in a separate account for the
benefit of the Authority and identifying the Authority as the beneficial owner. The Municipality
disclaims any ownership interest or other interests in such account or the amount collected.

(3)  The Municipality shall pay all amounts collected with respect to the
benefit assessments within any calendar month to the Authority or its assignee no later than the
fast business day of the second month afier the month that the amounts are collected. The
Municipality will provide monthly collection reports to the Authority, and the Authority, at its
own expense, shall have the right to audit the records relating to the benefit assessments upon
reasonable notice at reasonable times. The Authority and Municipality agree to provide each
other with such reasonable information as they may request and the Authority and the
Municipality agree to provide such information in a computer format satisfactory to the other.

H Collection of Delinquent Payments,

(1) If (i) the benefit assessment liens have not been assigned to the Authority
pursuant to Section 3(d) of this Agreement, or (i) the Authority makes a written request fo the
Mupicipality for its assistance in the collection of delinquent benefit assessments and related
charges, the Municipality, in its sole discretion, and the Authority may enter into a separate
agreement for those services, which agreenient shall provide for compensation to be paid to the
Municipality for its collection services. The agreement may provide for the Municipality to
pursue the collection of any delinquent benefit assessments with the same diligence it employs in
the collection of the Municipality’s real property taxes, including the commencement of
foreclosure proceedings to the extent provided by the then-current statutes of the State of
Connecticut, and to take such actions that are required to preserve the lien securing delinquent
benefit assessments. The agreement may also provide that the Authority shall have the right to
take over the enforcement of any delinquent benefit assessments upon written notice to the
Municipality, and thereupon the Municipality will have no further responsibility to collect such
amount.

(2)  The Munictpality will provide written notice to the Authority of any sale
or assignment of its real property taxes or any institution of a judicial foreclosure or other
proceeding against any real property for delinquent real property taxes if such real property is
subject to a lien securing a delinquent benefit assessment. Similarly, the Authority shall provide
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written notice to the Municipality of the institution of a judicial foreclosure or other proceeding
against any qualified commercial real property for a delinquent benefit assessment.

(g) Promotion of Program; Assistance for Authority Financing.

(1) The Mumcipality shall use good faith efforts to assist the Aunthority in local
marketing efforts and outreach (o the local business community to encourage participation in the
commercial sustainable energy program, such as including commercial sustainable energy
program information on the Municipality’s website, distributing an informational letter from
chief elected official to local businesses regarding the program, and conducting one or more
business roundtable event(s).

(2) The Municipality shall use good faith efforts to assist in gathering and

providing information for the Authority to offer, sell and issue its bonds, notes or other
obligations to provide funds for the commercial sustainable energy program.

Section 4 - Indemmification.

The Authority agrees that it will protect, defend, imdemnify and hold harmless the
Municipality and its officers, agents and employees to the extent of available proceeds derived
from the benefit assessments from and against all claims, demands, causes of action, damages,
judgments, losses and expenses, including reasonable attorney’s fees, arising out of or in
connection with the performance of the services to be provided by the Municipality under this
Agreement, This provision shall survive termination of this Agreement.

Section 5 - Term.

The term of this Agreement shall commence upon the date first written above. This
Agreement shall be in full force and effect until all of the benefit assessments have been paid in
full or deemed no longer outstanding,

Section 6 -Default.

Each party shall give the other parly written notice of any breach of any covenant or
agreement under this Agreement and shall allow the defaulting party 30 days from the date of its
receipt of such notice within which to cure any such default or, if it cannot be cured within the 30
days, to commence and thereafter diligently pursue lo completion, using good faith efforts to
effect such cure and to thereafter notify the other party of the actual cure of any such default,
The parties shall have all other rights and remedies provided by law, including, but not limited
to, specific performance, provided however, in no event shall either party have the right to
terminate this Agreement prior to the expiration of the Term, except as provided in accordance
with Section 7(c) of this Agreement.

Section 7 - Miscellnneous Provisions,




(a) Assignment or Transfer. Except as provided in Section 3(d) hereof, a party may
not assign or transfer its rights or obligations under this Agreement to another unit of local
government, political subdivision or agency ol the State of Connecticut or to a private party or
entity without the prior written consent of the other party and, if required, the prior approval of
the holders of the Authority’s bonds, notes or other obligations. If approval of the assignmient by
the holders of the Authorily’s bonds, notes or other obligations is required, such approval shall
be obtained in accordance with the indenture or other documents entered into by the Authority in
connection with the bonds, notes or other obligations,

(b) Amendment and Termination, After the Authority sells and issues its bonds,
notes or other obligations to finance the costs of the commercial sustainable energy program, this
Agreement may not be amended or terminated by the parties without the prior approval of the
holders of the Authority’s bonds, notes or other obligations, which approval shall be obtained in
accordance with the indenture or other documents entered info by the Authority in connection
with the bonds, notes or other obligations.

(c) Severability. If any clause, provision or section of this Agreement 1s held to be
illegal or invalid by any court, the invalidity of the clause, provision or section will not affect any
of the remaining clauses, provisions or sections, and this Agreement will be construed and
enforced as if the illegal or invalid clause, provision or section has not been contained in i,

(d) Counterparts. This Agreement may be executed in any number of counterparts,
cach of which shall be deemed to be an original, and all of which together shall constitute but
one and the same instrument.

(e) Notices. All nofices, requests, consents and other communications shall be i
writing and shall be delivered, mailed by first class mail, postage prepaid, or overnight delivery
service, to the parties, as follows:

If to the Municipality:

If to the Authority:

Clean Energy Finance and Investment Authority
865 Brook Street

Rocky Hill, Connecticut 06067

Attention: President




(g} Amendment and Waivers., Excepl as otherwise set forth in this Agreement, any
amendment to or waiver of any provision of this Agreement must be in writing and mutually
agreed to by the Authority and the Municipality.

(h) Applicable Law and Venue. This Agreement and its provisions shall be
governed by and construed in accordance with the laws of the State of Connecticut. In any
action, in equity or law, with respect to the enforcement or interpretation of this Agreement,
venue shall be in the State of Connecticut.

(1) Entire Agreement. This instrument constitutes the entire agreement between the
parties and supersedes all previous discussions, understandings and agreements between the
parties relating to the subject matter of this Agreement.

) Headings. The headings in this Agreement are solely for convenience, do not
constitute a part of this Agreement and do not affect its meaning or construction.

(k) Affirmation of Applicable Executive Orders. To the extent applicable to this
Agreement, Municipality acknowledges that it will be required to comply with the provisions of
the following Executlive Orders:  Executive Order No. 7C of Governor M, Jodi Rell,
promulgated July 13, 2006, concerning contracting reforms; Executive Order No. 14 of
Governor M. Jodi Rell, promulgated April 17, 2006, concerning procurement of cleaning
products and services; Executive Order No. 16 of Governor John G. Rowland, promulgated
August 4, 1999, concerning violence in the workplace; Executive Order No. 17 of Governor
Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of employment
openings; and Executive Order No. 3 of Governor Thomas J. Meskill, promulgated June 16,
1971, concerning labor employment practices.

[Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOYF, the Municipality and the Authority have each caused this

Agreement to be executed and delivered as of the date indicated above:

(SEAL)

ATTEST:

[CITY/TOWN OF

By:

Its:

As to the signatory of the Municipality above,

Signed and delivered in the presence of:

Name:

APPROVED AS TO FORM:

[ Town Attorney/Corporation Counsel]

As to the signatory of the Authority
above, signed and delivered in the
presence of?!

Name:

CLEAN ENERGY FINANCE AND
INVESTMENT AUTHORITY

By:

Bryan T. Garcia, President

Name:

2396839v]

Name:




