RESOLUTION NO. 2021- 354

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
CREATING A PROPERTY ASSESSED CLEAN ENERGY (PACE)
PROGRAM WITHIN ST JOHNS COUNTY BY PARTICIPATING
IN THE PACE PROGRAMS OF THE FLORIDA GREEN FINANCE
AUTHORITY, THE FLORIDA PACE FUNDING AGENCY, THE
FLORIDA RESILIENCY AND ENERGY DISTRICT AND THE
GREEN CORRIDOR TO PROVIDE A MECHANISM FOR THE
VOLUNTARY FINANCING OF ENERGY CONSERVATION AND
EFFICIENCY IMPROVEMENTS, RENEWABLE ENERGY
IMPROVEMENTS, AND WIND RESISTANCE IMPROVEMENTS;
APPROVING THE FORM OF AND AUTHORIZING THE
EXECUTION OF A NON-EXCLUSIVE PARTY MEMBERSHIP
AGREEMENT WITH THE FLORIDA GREEN FINANCE
AUTHORITY, A NON-EXCLUSIVE INTERLOCAL AGREEMENT
WITH THE FLORIDA PACE FUNDING AGENCY AND A NON-
EXCLUSIVE LIMITED PURPOSE PARTY MEMBERSHIP
AGREEMENT WITH THE FLORIDA RESILIENCY AND ENERGY
DISTRICT, APPROVING THE FORM OF AND AUTHORIZING
THE EXECUTION OF A NON-EXCLUSIVE MEMBERSHIP
AGREEMENT WITH THE GREEN CORRIDOR PURSUANT TO
WHICH SUCH ENTITIES OR THEIR ADMINISTRATORS WILL
ADMINISTER THEIR RESPECTIVE VOLUNTARY PACE
FINANCING PROGRAM FOR SUCH IMPROVEMENTS WITHIN
ALL OF ST. JOHNS COUNTY; AUTHORIZING AND DIRECTING
COUNTY OFFICIALS, OFFICERS, AND EMPLOYEES TO TAKE
SUCH ACTIONS AS MAY BE NECESSARY OR DESIRABLE IN
FURTHERANCE OF THE PURPOSES OF THIS RESOLUTION;
AND PROVIDING FOR SEVERABILITY AND AN EFFECTIVE
DATE.

WHEREAS, Section 163.08, Florida Statutes (the “Act™), authorizes counties,
" municipalities and certain separate local government entities to establish and administer
financing programs pursuant to which owners of real property may obtain funding for
energy conservation and efficiency, renewable energy and wind resistance improvements
(referred to in the Act as “Qualifying Improvements™), and repay such funding through
voluntary special assessments, sometimes referred to as non-ad valorem assessments
(“Special Assessments™), levied upon the improved property pursuant to financing
agreements between the owner thereof and the local government (collectively, “PACE
Program”); and

WHEREAS, pursuant to the Act, local governments may enter into a partnership -
with other local governments for the purpose of providing and financing Qualifying
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Improvements, and a PACE Program may be administered by a third party at the discretion
of the local government; and

WHEREAS, installing Qualifying Improvements on existing structures can reduce
the burdens resulting from fossil fuel energy production, 1ncludmg greenhouse gas
reductions; and

WHEREAS, increased energy conservation, and installing wind resistance
improvements on existing structures can reduce repair and insurance costs, and the burdens
placed on surrounding properties resulting from high wind storms and hurricanes; and

WHEREAS, the Florida Green Finance Authority, the Florida PACE Funding
Agency, the Florida Resiliency and Energy District and the Green Corridor (individually
an “Agency”, collectively the “Agencies™) are currently four separate legal entities and
units of local government within the State of Florida which were established by separate
interlocal agreements for the express purpose of providing a scalable and uniform platform
to facilitate the financing of Qualifying Improvements to local governments throughout
Florida; and

WHEREAS, the mission of the Agencies is to undertake, cause and/or perform all
such acts as are necessary to provide a uniform, efficient, and scalable statewide platform
in Florida, so that, when authorized by individual local governments and interested
property owners, the Agencies can facilitate the provision, funding and financing of energy
conservation, renewable energy, and wind-resistance improvement to Florida properties;
and

WHEREAS, each of the Agencies has provided evidence to St. Johns County (the
“County”) that: (1) each of the Agencies’ respective PACE Programs has created, at each
of the Agencies’ sole cost and expense, and not that of the taxpayers of the County, open
public governance and oversight, stafﬁng in the form of qualified third-party
administration, active funding provider servicing oversight, dedicated PACE Program
counsel, and an independent institutional trustee, (2) each of the Agencies is immediately
ready to commence their respective PACE Program in all areas of St. Johns County for the
benefit of the residents thereof, including origination of Special Assessments for
Qualifying Improvements in all areas of St. Johns County, and (3) each of the Agencies
presently has large scale funding in place and avallable under executed bond purchase
agreements and trust indentures; and

WHEREAS, the availability of each of the voluntary, non-exclusive PACE
Programs offered by each of the Agencies (without cost to, assumption of liability by, or
demand upon the credit of the County) and the voluntary participation in such PACE
Programs by property owners will provide a heretofore unavailable and alternative
financing option to finance and repay the costs to provide and install Qualifying
Improvements to property owners desiring them in all areas of St; Johns County; and



WHEREAS, the Board of County Commissioners (the “Board”) find that local
| needs.and conditions reasonably warrant the establishment of each of the Agencies’ non-
exclusive PACE Programs within all areas of St. Johns County as a direct and immediate
means to non-exclusively implement and advance positive local economic activity, job
creation, energy efficiency, renewable energy and wind resistant activities; and

WHEREAS, each of the referenced agreements provides an alternative,
supplemental and non-exclusive means to achieve immediate local economic development,
commerce and job creation, as well as the compelling State interests and public purposes
described in the Act; and

. WHEREAS, the Board deems it to be in the best interest of the citizens and
residents of St. Johns County to approve, and authorize the appropriate County officials to
execute, each of the referenced agreements, in substantially the forms attached hereto, to

.1~ provide alternative, supplemental, and non-exclusive means to achieve immediate local

| economic development, commerce and job creation, as well compelling State interests and

the public purposes described in the Act;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY:

SECTION 1. RECITALS. The recitals set forth above are adopted by the Board
as the findings of fact and are incorporated herein.

SECTION 2. NON-EXCLUSIVE PARTY MEMBERSHIP AGREEMENT
WITH THE FLORIDA GREEN FINANCE AUTHORITY. The non-exclusive Party
Membership Agreement between the County and the Florida Green Finance Authority (the
“Party Membership Agreement”), in substantially the form attached hereto as Exhibit A-1,
and incorporated herein, is approved. The Chair is authorized and directed to execute the
Party Membership Agreement on behalf of the County. A copy ofthe Interlocal Agreement
between the Florida Green Finance Authority, the Town of Lantana and the Town of
Mangonia Park, the First Amended and Restated Interlocal Agreement forming the Florida
Green Finance Authority, and the Second Amended and Restated Interlocal Agreement
forming the Florida Green Finance Authority are also attached hereto and incorporated
herein as Exhibit A-2.

SECTION 3. NON-EXCLUSIVE INTERLOCAL AGREEMENT
RELATING TO THE FUNDING AND FINANCING OF QUALIFYING
IMPROVEMENTS BY THE FLORIDA PACE FUNDING AGENCY. The Non-
Exclusive Interlocal Agreement Relating to the Funding and Financing of Qualifying
Improvements between the County and the Florida PACE Funding Agency (the ‘Non-
Exclusive Interlocal Agreement”), in substantially the form attached hereto as Exhibit B-
1, and incorporated herein, is approved. The Chair is authorized and directed to execute
the Non-Exclusive Interlocal Agreement on behalf of the County. A copy of the Amended
and Restated Interlocal Agreement Relating to the Establishment of the Florida PACE
Funding Agency is also attached hereto and incorporated herein as Exhibit B-2.




SECTION 4, NON-EXCLUSIVE LIMITED ' PURPOSE PARTY
MEMBERSHIP AGREEMENT WITH FLORIDA RESILIENCY AND ENERGY
DISTRICT. The non-exclusive Limited Purpose Party Membership Agreement between
_ the County and the Florida Resiliency and Energy District (the “Limited Purpose Party
Membership Agreement”), in substantially the form attached hereto as Exhibit C-1, and
mcorporated herein, is approved. The
Chair is authorized and directed to execute the Limited Purpose Party Membership
Agreement on behalf of the County. A copy of the Interlocal Agreement Relating to the
Creation of the Florida Resiliency and Energy District and the Amended and Restated
Agreement Rating to the Creation of the Florida Resiliency and Energy District is also
attached hereto and incorporated herein as Exhibit C-2.

. SECTION 5. NON-EXCLUSIVE MEMBERSHIP AGREEMENT WITH
THE GREEN CORRIDOR. The non-exclusive-Membership Agreement between the
County and the Green Corridor (the “Membership Agreement”), in substantially the form
attached hereto as Exhibit D-1, and incorporated herein, is approved. The Chair is
authorized and directed to execute the Membership Agreement on behalf of the County. A
copy of the Amended and Restated Interlocal Agreement Between the town of Cutler Bay,
Village of Palmetto Bay, Village of Pinecrest, City of South Miami, Miami Shores Village,
City of Coral Gables & City of Miami is also attached hereto and incorporated herein as
Exhibit D-2.

SECTION 6. TERRITORY EMBRACED. The provisions of this
Resolution shall embrace all territory within the ‘legal boundaries of St. Johns County,
Florida, including municipalities and unincorporated areas, unless in conflict with or
- repealed by a municipal ordinance. The intention of the Board is to allow for a multitude
of non-exclusive service opportunities to interested private property owners, so that all
property owners have a wide variety of competitive choices from qualified local
governments. Nothing in this resolution shall be construed as excluding any municipality
from creating an additional, separate or standalone program at any time.

SECTION 7. PACE PROGRAM IMPLEMENTATION. The PACE Program
shall be available to eligible non-residential property owners-within the boundaries of the
County upon the effective date of this Resolution.

SECTION 8. AUTHORIZATIONS. The Commission Chair, the Clerk, and such
other officers and employees of the County as may be designated, are authorized and
directed, collectively or individually, to take such actions-and execute and deliver such
other documents as may be necessary or desirable, and which are specifically authorized
by or are not inconsistent with the terms of this Resclution or the agreements herein
approved, in furtherance of the purposes set forth in this Resolution.

SECTION 9. SEVERABILITY. If any one or more of the provisions of this
Resolution shall for any reason be held illegal or invalid, such illegality or invalidity shall
not affect any other provision contained herein.



SECTION 10. EFFECTIVE DATE. This Resolution shall be effective
immediately upon its adoption.

PASSED AND ADOPTED by the Board of Board of County Commissioners of
St. Johns County, Florida this 15 day of Chwery 2021,

BOARD OF COUNTY COMMISSIONERS OF

) JMZFLORI A

éefemlahR Bloler, Chair

ATTEST: Brandon J. Patty,
Clerk of the Circuit Court & Comptroller

oy Rebo S0 Pt —

Deputy Clerk







EXHIBIT A-1

Florida ({ireen Finance Authority Party Membership Agreement



Party Membership Agreement .
To The Florida Green Finance Authority

WHEREAS, Section 163.01, E.S., the “Florida Interlocal €ooperation Act of 1969,”
authorizes local government units to enter into interlocal agreements for their mutual benefit; and

WHEREAS, the Town of Lantana, Florida, a Florida municipal corporation ("Lantana')
and the Town of Mangonia Park, Florida, a Florida municipal corporation, ("Mangonia Park™)
entered into an Interlocal Agreement, dated June 11, 2012, first amended on August 11, 2014 and
second amended on April 7, 2016 with document execution May 9, 2016, establishing the Florida
Green Finance Authority as a means of implementing and financing a qualifying improvements
program for energy and water conservation and efficiency, renewable energy and wind-resistance
improvements, and to provide additional services consistent with law; and

WHEREAS, St, Johns County desires to become a member of the Florida Green Finance
Aluthority in order to facilitate the financing of qualifying improvements for non-residential
properties located within St. Johns County.

NOW, THEREFORE, it is agreed as follows:

The Interlocal Agreement between the Florida Green Finance Authority, the Town of
antana and the Town of Mangonia Park, entered into on June 11,2012 and as amended on August
1, 2014 and April 7, 2016 with document execution May 9, 2016 (the “Interlocal Agreement”),
r the purpose of facilitating the financing of qualifying improvements for non-residential
properties located within the Authority’s jurisdiction via the levy and collection of voluntary non-
ad valorem assessments on improved property, is hereby supplemented and amended on the date
last signed below by this Party Membership Agreement, which is hereby fully incorporated into

t]le Interlocal Agreement, to include St. Johns County.
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2. The Florida Green Finance Authority, together with its member Parties, and St. Johns
County, with the intent to be bound thereto, hereby agre¢ that St. Johns County shall become a
Party to the Interlocal Agreement together with all of the rights and obligations of Parties to the
Interlocal Agreement.

3, The Service Area of the Florida Green Finance Authority shall include the legal boundaries
- of St. Johns County, as the same may be more specifically designated by St. Johns County or
ak‘nended from time to time.

4. St. Johns County designates the following as the respective place for any notices to be
iven pursuant to the Interlocal Agreement Section 27:

St. Johns County: Attn: Jennifer Zuberer
Economic Development Specialist
500 San Sebastian View




With a copy to:

St. Augustine, FL. 32084

Office of the County Attorney
500 San Sebastian View
St. Augustine, FI. 32084

5. This Party Membership Agreement shall be recorded by the Authority with the Clerk of

the Court in the Public Records of Palm Beach County as an amendment to the Interlocal
Algreement and recorded in the public records of St. Johns County, in accordance with Section

163.01(11), Florida Statutes.

6 Termination of this Agreement may occur with 30 days” written notice, and at the end of
the 30-day period, this Agreement shall be automatically terminated and the Authority will not
accept any new applications. Any projects related to applications received before the end of the
30-day period shall be permitted to be completed. ‘

IN WITNESS WHEREOF, the Parties hereto subscribe their names to this Interlocal
Agreement by their duly authorized officers.

The Florida Green Finance Authority, a separate

ATTEST:
legal entity established pursuant to Section 163.01(7),
Florida Statutes
Bﬁ/: By:
Secretary of the Authority Chair of the Authority _ﬁ
pproved by Authority Attorney
as to form and legal sufficiency By:
Authority Attorney
SEAL) ST. JOHNS COUNTY
By:
Jeremiah R. Blocker, Chair
ATTEST: Brandon J. Patty Approved as to form by:
Clerk of the Circuit Court & Comptroller County Attorney L
By: , By:
Deputy Clerk County Attorney
Date:




EXHIBIT A-2

Interlocal Agreement between the Florida Green Finance Authority, the Town of
Lantana and the Town of Mangonia Park, the First Amended and Restated
Interlocal Agreement forming the Florida Green Finance Authority and the Second
Amended and Restated Interlocal Agreement forming the Florida Green Finance
Authority
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SECOND AMENDED AND RESTATED INTERLOCAL AGREEMENT
'FORMING THE FLORIDA GREEN FINANCE AUTHORITY

This Interlocal Agreement (the *Agreement”):is entered into between the Town of
Lantana, Florida, a Florida ‘municipal corporation ("Lantana") the, Town of Mangoma Park,
Florida, a Florida municipal corporation, {"Mangonia Park") (togelher the “Ongmatmg Parnes”)
and those addltlonal cities and counties that have and hereafter execute -a Party Membership
Agreement as defined herein, (thé “Additional Parties™) and that a]together comprlse the Florida
‘Gréen Finance Authomty (the’ ‘Authorlty”)

RECITALS

WHEREAS Sectmn 163 01, FS the “Florlda Interlocal Cooperatlon Act of ]969’

WHEREAS Lantana and Mangonia Paik with the Additional Parties desiré to enter into
ius Intetloca] Agreemem‘. in order to establish the Flotida Greén Finance Authonty asa ineans of
'rnp]ementmg and ‘financing d quallfymg 1mprovements program for energy conséivation and
Fﬁcxency 1mprovements and to provide addmonal services consistent with law; and

o =

WHEREAS, Section 163.08, F.S., provides that a local govemment -may finance
“qualifying Jmprovements " incliiding the type of improvements sought to be provided through
tlJus Agreement, via the lévy. and collection of -veluntary non-ad valorém asséssiients on
improved’ propert_y, and

WHEREAS Sections . 170. 0] and 170201, F.S. provxde for supplémental .and .
alternative methods of" makmg local mumclpal improvements, mc]udmg the type of “quahfymg
improvements” sought to6 be provided by this Apreemerit; and

i WHFREAS, pursuant to’ Sectlons 163 08, 170.01,-and 170.201, F; :S.-and lhlS Agreement,
- Laritana has cieated a “qualifying improvements” program entitled “RenewPACE” and

WHEREAS, Section 163.01(7), F.S., allows for the creation of a “separate legal .or
administrative entity™ to carry out the purposes of an interlocal agreetetit for the mutual benefit
olf thé goverimental units, and provide for partiés to the.agreement to administer the agreement;
. a d |

WHEREAS, pursuant to Section 163.01(4), F.S. a publlc dgency: of this state may
ej;ercxse Jomt]y with any othér pubhc agency  of the. staté, any power privilége or ‘authority
‘which such agencies share in common and which eash might exercise Separately, and tlie Parties '
to ﬂl]S Agreement have Ieglslatlve authonty over property within thieir |unsd1ct10na] boundanes

.. and

‘WHEREAS, Section 166 021, F.8., authorizes municipalitics to exercise any power for

I umclpal purposes, except when expressly prohibited by law, and Sechon 125.01 E.S. grants

.t:‘
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counties the power to cairy on courity governmerit to the extent not:-inconsistent with geneial or
special law; and

'WHEREAS, Section 163.08, F.S., provides that property retrofitted with energy-related

“qualifying improvements” receives a speclaI benefit from reduced cnergy consumption, benefits

from the reduced potential for wind damage and assists in the fulfillment of the state’s energy
and hurricane mitigation policies; and

WHEREAS, Lantaria and Mangonia Park togethef with the Additional Parties have
determiried that it is necessaty .and appropriate to establish various obhaatlons for- future
-coopefation between themselves and the Authorlty rélated to the financing of quahfymg
:mprovements within the Authority; and

WHEREAS, this Agreement shall bé administered pursuant to the terms and conditions
herein; and - —

WHEREAS, Lantana, Mangonia Park and the Additional Parties have determined that it
shall serve the public interest to enter into this Agreement to make the most. efficient use of thelr
powers by enablmg them to cooperate on a basis .of mutual advantage to provide for the
financing of qualifying-improvemerits within the Authority.

NOW, THEREFORE, in c0n51deranon of the terms and condmons promises and
covenanis hereinafter set forth; the Originating Parties-agree as follows: .

Section 1. Recxtals Incorporatéd. The above recitals aré tfue and. correct and are
hereby 1ncorporated herein.

Section 2. Purpose The purpose of this Agreement is to provide-the most ecoromic

and efficient means of m]plementmg a financing program for qualifying improvements on
property owners’ 1ands within :the Authority’s Service Area and to provlde additional services

consistent with state law.

Scetion 3. Crcatlon of the Authority. By execution of this Interlocal Agreement there
is hereby 'created; pursuant to Section 163.01, F. S. and Section 163 08,F.S, the Florida Greeén
Finance- Authonty (“the Authority”), a separate legal entity and pubhc body ‘with all of the
poivers and privileges as defined herein.

Sectiond.  Lepal Authority/Consent to Serve the Authority. The Authorlty shall have
all the powers, privileges and authority as set forth below and as provided by Chapter 163, F.S.,
as necessary to-accomplish the purposes set forth ‘in this Agreement. By resolution of the
:governing bodies ‘of the Originating Parties and as subsequéntly resolved by the Additional
Parties,-all powérs @vailable to thé Authority under this Agreement and general law, including
but not limited to, Chapters 125, 163, 166; 170, 189 and 197, F.S. may be nnplemented by the
" Authority within the jurisdictional boundarles of all Parties; The Parties do hereby consent.and
agree to levy and collect voluntary non-ad valorem assessments on properties, either individually
or collectively through the Authoiity as permitted by law, as may be more spemilcally

Vi
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deblgnated from time-to-time within their respective jurisdictions in accordance with the.
purposes of this. Agreement and. apphcable law, to be repaid to-the Authority. ‘The Parties ihay
also delegate the. power to the Authority to levy and collect voluntary non-ad valorem
a¢sessments on propemes within their 1unsd1ct10ns as pérmiitted by law. The Authonty shall not
‘act,. provnde its services or conduct its activities within dny Party’s Juusdlctlon w1thout the
e>.ecut10n of this Agreement and passage of a Resolution wnhm that _]ul‘lSdICtlon '

Section 5. Definitions.

a. «Additional Parties” includes all cities and counties who -éxecute d ‘Party .
Membership Agreement to beconie part of thé Authority.

b. ‘“Authonty Board” shall be the governing body of the Authority,- compnsed of
representatwes from all. Parties as defiried hiérein.

e “RenewPACE Program® is the qualifying improvements program authorized by
Section 163:08, F.S.; developed by the third party. administrator for Lantana and
other Parties who elect 10 participate.

d. “Interlocal Agréement” or “Agreement” i is deéfined: as this Agreeiment including,
dny. amehdmeénts and* 'supplements executed in accordance with'the terms herein.
e “Ongmatmg Parties” include the Florida local governments (as deﬁned by

Section 163.08, F.S.) that are the or1gmal signatories-to this Agreement. These
. are-the Towns of Lantana and Mangoma Park.

f. “Participating Property Owner” is: -defined as.a property owner whose property’
is located within the Service Afea of the Autherity and-has voluntarily acquired
financing from the Authority.

z. “Parties” are any Florida local government (as défined by Section 163.08, F.S)
having the power to enter into interlocal agreements. and which miay, subject to
the provisions of this Agreement, join ini the efforts and activities prowded for by
this Agreement pursuant to Section 163, 01, F.S. Any local :government: joining
these effoits after the initial execution of this- Agreement shall be known as an
“Additiorial Party” or simply a “Party”. To become a Party to. this Agreemerit, a
local government shall execute a Party Membershlp Agreement to the Florida
Green Finance Authority in substantially similar- form as the: attached Exhibit B
and passage of a Resolution within'that Jurlsdxctlon ~

h, “Qualifying Improvements” are as defined in Section 163.08, F.S. in aﬂdmon
» to any other improvenients or services not inconsistent with state law
i. “Service. Area” .shall mean the - geographic area comprising all of the"

jurisdictional boundaries of the Parties, except as. such Jurlsdlctlonal boundaries
may, bé limited, expanded or more specifically designated, in writing ‘with notice
provided, from time to time by such Party or Parties, within. the Florida Green
Finarice Authority. as that aréa may be expanded or contracted in accordance with
the prov1sxons of this Agreement and the laws of the State of Flotida.

Sectioni 6. Reptesentatlon on the Authority-Board: The'OrlgmaUng Partigs, and all
\dditional Parties upon joining the Authotity through execution of this Agreement, shall ‘be
epresented by a member of the Authiority Board as provided in Section 10 of this Agreement.
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Section 7. Authority Boundaries and Service Area. The boundariés of the Authority
shall be the legal boundaries of the local governthents that are Partiés 40 this Agreement which
*boundanes may be limited, expanded or more specifically designated, in writing ‘with notice -
provided, from. timeto time by a Party. ‘This is also the Authority’s Serwce Area.

Scetion8.  Role of ihe. Authority. As contemplated in this.Agreement, the Authority.
will umfonnly facilitate and assist the Parties with any necessary .actions to levy and collect:
-valuntary non-ad valorem ssessments, or other legally .authorized form of collection, .on the
benefitted propefties withiri the Aulhorlty 5 Service Area and With Securing thé répaymeént of
costs of qualifying improvements for those .individual properties paiticipating in the
RenewPACE Program. Upon approval by the Authority of an application by a landowner
desiring to benefit théir property, those propemes receiving {inancing for Qualifying
Improvenients shall be assessed from time to time, in accordance with the applicablé law and/or
financing documents. Notwuhstandmg a local government’s termination of participation within
thig Agreement, those properties thit have received financing for Qualifying Tmprovements shall
continue to be a part of the Authority, until such time that all outstanding debt hds been satisfied
and ‘the special assessments shall continue {o be levied .until paid in full for the applicable
benefittéd property.

Section 9.  Powers of the Authérity. The Authority shall exercise any or all of thé
powers granted under Sections 163.01, and 163.08, F.S., as well as powers, privileges or
authorities which each. local government might exercise separately, as-may be -amended from
time to time, which include, without limitation, the following:

a. To finance qualifying improvements within the Authority Service Area and o

facilitate additional 1mprovements or-services consistént with law; including, but

not limited to, acquiring, constructing, managing, maintaining of operating
buildings, works or improvemerits;

To make and enter into contracts in its-own name;

To enteér into any interlocal :agreement as necessary. to exercise powers conferred

by law; _ .

To appoint committees to assist with implementation of this Agreement;

To employ agencies, employees, or consultants;

To acquire; hold, lease or dispose of real or personal piopeity;

To borrow money, incur debts, liabilities, or obligations which shall not consfitute

the debts, liabilities, or obl:gahons of the Originating Parties or any of the Partiés

to this Agreement;. ‘

h. To levy and collect assessments, or assist in the levy and collection of
assessments, either as the Authority or ofi behalf of a Party as permitted by law;

i To adopt resolutions and policies preseribing the powers, duties, and functions of
the.officers of thé Authority, the conduct of the business of the Authority, and the
maintenance of records-and documents of the Authori ity;

Je To maintain 4n-office at such place of places as it may designate within the
Service Area of the Authority or within the boundaries of a Party,

k. To cooperate with or contract :with other governmental agencies as may be .

necessary, ¢orivenient, incidental, or proper in ¢onnection with any-of the powers,
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"duties, or purposes authorized by Section. 163, 08, F. S., and to accept funding [fom

local and state ageicies;

To exercise all powers necessary, convenient, incidental, or proper in connection
with any of the powers, duties, or purposes authorized in Section 163.08; F. S.;

To create and adopt any and all necessary operating procedures, policies, manuals
or bylaws;. , .

To 'maintain insurance &s the Authority deeins appropriate;

To apply for; request, receive and accept gifis, grants, or assistance. funds trom
any lawful seurce to support any activity authorized under this Agreement; and
To,exercise any powers or duties necessaiy to address ¢arbon or reriewable-energy
credits, or any other similar commodity"that may come into existence, for the |
public benefits of the program.

Section 10. _ Authority Boar_d'. The Authority shal] be governed by -a seven (7) member

=
{

a.

Board-of Directors. Only Parties, through their governing bodies, may appoint representatives to
serve as an Authority Board Director.

Initial Board Composition. The. Initial Board shall béi comprised of ene Director
appointed by the geverning body of each Originating Party plus five (5) additional
Directors to be-appointed by the goveming bodies-of Additiona] Parties’ ‘that jein
the Authority pursuant to paragraph b.1) below. Upon expiration of their térms &s
set forth in subparagraph c.-of this section, the Initial Board-seats shall be filled in
the manner set forth bélow in subparagraph b. of this section.

Rules of Appointment, To encourage broad geographical and diverse
jurisdictional representation across the State, the Authority desires Directors from
local governments both large and small, including cities. and counties
representative of the- diverse participating regions from throughout the State of
Florida. To the extent that their-application is practical, in terms of being able to
establish a quorum- of Directors te coriduct Authority business and in terms of the

- actual breadth of the - Authority’s Party membership. at any given time, the

1ollowmg riles of appointment shall apply+to the seléction of Directors:

1) Geographi¢ Diversity. To the extent that the Autliority has party menibers in
each such boundary area, and to the extent practical, one (1) Director shall be
appointed from among the Parties located within the boundaries of each of the
five (5) water management districts as defined in Chapter 373, F. S.
Additionally, following th¢ expiration of the Initial Board term limit, and to
the extent practical, no more than three Directors from Partiés located within
the same water management district boundary should be seated to serve ar’ the
same t_lme

2) -Po_gulatlon Diveisity. To the extent practical; ‘the Board shall include one
Director from a Party having a population of 500,000 or more residents. To
the extent practical ,-the Board shall also include one Director .from a Party
having a populatién of less than 20,000 residents.




3) City.and County: Representation. To the extent practical; the Board shall be
comprised of Directors representing at least three (3) cities and Tepresenting at
least three.(3) counties.

4) Originating Party Directors: At Large Directors. Each Originating Paity is
entitled to a, permanent Director seat at all times: JIn the event that an
Originating Party does not appoint its Diréétor, such seat shall become an “at-
large” seat. The Board may include up te two (2) At Large Diréctors. When
an at-large Director seat is established and becomes available, any Paity that
does mnot already have a representative on the Board may, nominate a
representative to be considered for an At Large Director seat. Af Large
Director seats shall edch be filled by majority vote of the other five (5)
Directors: When selecting an At Large Director from - among the
representatwe nominees, the Board shall consider the geographxc population,,
and county/munlclpal factors stated. in the Rules of Appointment, together
with the Order of Appointment set forth in paragraph b. 5):as well as any other
factors that they .believe to be relevant in-order fo achieve and/m maintain
dxvcrsuy on the Board. -

5) Ofdcr of Appointment. As Additional Parties Jom the Authority, their

" governing body receives the right (but not the obhgatnon) to appoint a Board
member on a “first come-first served” basis, within the parameters of
paragraphs b.1) through b.4) above, A Party who has a sitting Director may
substitute that Director for another one from that local government jurisdiction
any time upon notification to the Authority to serve out the remainder of a
term. Each Parly’s right resets either aftér expiration of their Board Term, or
after the Party is given the option of appointing a representative to the Board
and chooses not to do so except for the Originating Party' Directors as
specified in paragraph b.4)..

6) Expeitise of Directors. Parties shall strive to appoint Directors with expertise
in finance, administration and/or special assessments.

Director Term Limits. All Board .of Dlrector terms .shall be three (3) years.
However, in the event that successor Directors are not appointed to serve pursuant
to the parameters of paragraphs b.1) through b.4) dbove, then the term limited
Director may serve .additional -terms until a sucéessor -is appointed at the end of
any such additional term.

Officers. Thé Board 'shall be governed by a Chair; a Vice Chair, a Secretary and a
Treasurer. The Chair shall preside at'meetings of the Authority, and shall be
recognized as head of the Authority for service of process, execution of contracts
and other documents as approved by the Authonty The Vice Chair shall act as
Chair during the absence or disability of the Chair. The Secretary, which officer
role may be delegated to a-member of Staff, shall keep all meeting miputes anda
record of all procecdings and acts of the Board and shall be responsible for
ensuring that Board meeting minutes are distributed to all Directors and Parties in
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4 reasonablé time period after the subject meeting. The Treasurer, which officer-
rolé may be -délegated to a member of Staff, shall be responsible for managing-
and presenting the Authority Budget. The. Chair and Vice-Chair shall be elected.
from the current Board membership and all officer térms shall be set as-one (1)
year ferms, -and shall commence on October 1% of each year. The Board -shall re-
organize no- later than September 30 for the: subsequent' fiscal year.

Board Powers-and Duties. The Au_tlri_)r‘ity':l}oard shall' act as the governing body
of "the . Authority .and shall have, in addition to all other powers and duties
deséribed herein, the fallowing powers and duties:

1) To fix the time; and determine policies and orders-of busmess for meetings,
the place or places at whrch its meeting shall be held and as set foith hetein,
to call and hold special meetings as may be necessary.

2) To make and pass policies, regulations,. resolutions/and orders not-inconsistent”
with the Constittition of the United States -or' 6f the State ‘of Florida, or the.
provisions .of this Agreemetit, as may be necessary for'the tgovernance and
:management of the affalrs of the Authorrty, for.the exécution ot the powers

cffect the provrslons of this Agreement
3) To adopt .bylaws or rules of procedure; or amend those initially adopted by the-
Originating Parties. '
4) ‘To fix the location of the pmnk:rpal place,of business ‘of the Authority and the
location of all officés maintained thereunder

5) To create any ‘and all ‘necessary ofﬁces in addition -to. Chair, Vice-Chair,
Secretary and Treasurer; to establish the powers, _glutres and compensation of
all employees or contractors;, and to, require -and fix the amount of all non-ad
valorem assessments and/or fees necessary to operate the RenewPACE
.Program ’

6)- To select and employ such employees and executive, officers:as the Authority
Board. deems necessary or desirable, and to set-their compensatlon and duties.

7) To employ or hire such attorneys as it deems appropriate to provrde legal.
radvice and/or legal services to the Authority, and to- éimploy and hire such
other consiltants as it deems _appropriate through any procedure not
iriconsistent with law.

8) As applrcab]e and avarlable nothing herein shall limit the Authority’s ability
to pursue actiois or remedies pursuant to Chapter 120, F.S.

Resignation. Any Director may resign from service upon providing at least thirty
(30) days written nofice pursuant to Section 27 of this Agreement to the
Authority Board Sécretary. Such notice shall state the date said resignation shall
take effect. Additionally, any Authority Board Director who is absent for three
,(3) Authority Board meetings Within any given year, lunless excused by majority
vote-of the Board, may, at the discretion of the Board, be _deemed to have resigned
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fiom the Authority Board., Any Directér who resigns shall be replaced in
accordaice with:the Rules of Appointmerit set forth in subparagraph (b) above.
Any resigning Director shall immediately.turn over and deliver to the Authorlty
Board'Secretary -all records, books, documents or other Authol ity property in their
possession or under their contlol It extenuating circumstances reqmre
appointment of an interim Director necessany to enable the Adithority to operate,
an interim Director may be appointed by majorlty vote of the Authorlly Board
intil such time as a permanent successor can be seated.

g Board Compensation; Expenses. . Authotity Board Diréctors; as representatives of
the local gOV‘g:mmcnt Parties to this Agreement, shall serve without compensation.
. Reasonable travel or Authority-related expénses for Authority Board Directors
shall be reimbursable as permitted by Florida law..

Section 11.  Meetings of thé Authority Board.

a, Within ‘thirty (30) calendar days of thé creation of the Authority, or-soomer if
feasible, the Originating Parties shall hold an organizational meeting to appoint
officers and perform othier duties as required under this Agreement,

b. There shall be an Annual Meeting of the Authorlty Thé annual statements shall
be presentcd and any other such mattér as the Authority Board deems appropriate
may be considered.

c. The Authority Board shall have regular, noticed, quarterly meetings at such times
and placés as the Authority Board may designate or prescribe. In addition, special
meetings may be called, from time to time, by the Authority Board Chair, or by a
majority vote of the Authonty Board. A minimum of 24 hours noticé to the
public and all Authority Board Directors shall be given for any special meetings.

d. In the absence of specific rulés of procédure adopted by the Authority Board for
the conduct of its ineetings, the fundamental principles of parliamentary
procedure shall be relied upon for the orderly conduct of all Authority Board

meetmcs

Section 12..  Decisions of the Authority Board. A quorum of the Authority Board shall
be required to be present at dny meeting in order for official action to be taken by the Board. A
majority of all Authorlty Board Directors shall constitute a ‘quorum.. A .quorumi may be
established by both in person .attendance and attendance through communications miedia
technology, as allowed by staté law, and pursuant to policy adopted by the Board. It is the desire
-.and intent of this Agreement that decisions made by the Authority Board shall be by consensus
. of the Board. However, if & consensus is not achievable in any particuldr instarice, then a
majority vote of the quorum of the Authoruy Board shall be required to adopt any measure of
approve any action, unless otherwise provided herein.

Section 13.  Authority Staff and Attorney. The Authority’s administrative functions
shall be carried out on a day-to-day basis by the Thitd-Party Administrator and its Subcoritractors
_in accordance with the Administration Services' Agreement attached as. Exhibit A, as it may be
updated and aménded from time to time noticed to all Parties 10 this Agrcemem The Third-
Party Administrator shall be delegated w1th all duties necessary for the conduct of theé
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xAuthonty s business ‘and be delegated with the exercise of the powers of -the. Authority as-
provrded ih Sedtion 163.01 aiid Section 16308, F.S. The- Authorlty mayalse hire legal counsel

. nto[ serve as'its Genera] Counsel.

Section 14, Authouzed Official. The Authonty Board Chdlr of ifs desigheg shall serve
as the lgeal’ official or-designeé who is authorized to enter into a ﬁnancmg agreement pursuant
. to Séction 163, 08(8), F.S., with property owner(s) who obtain financing through the Authority.

Section 15.  Additional Parties. With the express goal-of expandirig to offer services to
_al’l F lorida local governments the Ongmatmg Parties to this Agreement support and encourage
the pamcrpatlon of Additional Parties as contemplated herein,

Section 16. Funding the Initial Program. Fundlng for the Adithori 1ty shall nntlally be
from. grant funds or- other funds aequlred by the Originating Parties' &nd/or Additional Parties,
For:the initial establishmient of- the Authority, contrlbuttons can bé made to -the Authority as
petmitted by law.

Séction 17. ‘Debts of the Authontv are Not. ObLEatIOIIS of any Partles ‘Pursuant to
Srcnon '163. 01(7), F.S. the Authority may exercise all powers in - conmection with the
: A]:thorlzatron issuance, and salé of bonds’ or other legally alithorizéd mechanisms of finange.

ny debts, liabilities, or obligations of the Authority do not constitule debts, liabilities or .
ligations of thé Ongmatmg Parties of any Additional Party to this Agreement Neither this
|greement nor the bonds issued to further-the program shall be deeriéd to constitute & genéral

Agreemeént. The issuance of bonds as contemplated by this, Agreement shall not drrectly, ‘
indirectly, of contingently obli igate any Party to this Agreement 6 levy or'to pledge anyf form of

taxatron whatsoever therefore, or to make any approprratlon for their payment

Section 18. Annual Budget.

a. ‘Prior to the begmnmg of the Authority’s fiscal year the Authority Board will
adopt an anmial budget. Such budget shall be prepared in the manner and within
the tithe. period requ1red tor the adoption ofa tentative and final budget for state

~ goven‘nnental agencies pursuant (o - general law, The Authority’s annual “budget
.-shall contain an estimate of receipts by source and an itemized estrmatron of
expendrtures anticipated to be incurred to meet the fmancral needs and obli gatrons

_ -of the Authority.

b. The. adopted Budget. shall be the. opexatmg and fiscal Igurde for the Authority for..
the ensuing Fiscal Year.

c. The Board may from time:-to time amend the Budget af any chily-called regular or
special meeting.

,S‘eétion 19. Reports.

a. Financial reports: The Authority shall provide financial reports in such form
and in such manner as préscribed pursuant to this AgreCment and Chapter 218,

d,bt liability, .or obligation of or a pledge--of the faith and etedit of any. other Paity to this = . -




I.S. Both guarterly and annual financial reports of the Authority shall be
completed in accordance with generally accepted Governinent Auditing Standards
by an independent certified public accountant. At a minimum, the quarterly and
annual rcporls shall include a ‘balance sheet, a'statement of revenues, expenditures
and changes in fund equ:ly and combining statements prepared in accordance
with generally acaepted accouniing principles. :

b. Operational reports: The Authority Board shall cause o be made at least once
every year a comprehénsive teport of its operations including-all matters relating

to fees, costs, projects finariced and status ofall funds and accounts. ‘

c. Audits: The Authority shall be subjeet to, and shall cause to be conducted: (i) an
mdependent financial audit and (ii) an 1ndependent performance audit performed
in accordance with generally accepted accounting practices and as apphcable by

) state law.

d. Reports to be public records: All reports, as well ds supporting documentation
stuch-as, but not limited to, construction, financial, correspondence, instructions,
memoranda, bid estimate sheets, proposal documentation, back charge
documentation, canceled checks, and other related records produced and

: maintained by the Authority, its employees and consultants shall be deemed
public fecords pursuant to Chapter 119, F.S., and shall be made available -for
audit, review or copying by any person upon reasonable notice.

Section.20. Bonds. The Aiithority Board is authorized to provide, from time 1o time,
for the issuance of bonds, or other legally authorized form of finance, 1o pay all or part of the
cost of qualifying improvements in accordance with law.

Section 21.  Schedule of Rates and Fees.

a. Upon the creation of the Authouty as set forth inthis Agreement, the Authority
Board shall establish a schédule of rates, feés or other charges for the purpose of
making the Authority a self-sustaining district. There shall not be any obligation
on the part of the Originating Parties or any Additional Parties for financing
contributions. The Authofity shall not be authorized to create or distribute a-
profit. This shall not, however, prevent the Authority from establishing resérves
for unanticipated expenses or for future projects in keeping with Sound, prudent
and reasonable operation of the Program within industry standards -or from
fulfilling any other requirements imposéd by bond financings; other financial
obligations or law. Nor shall this prevent the Authority from Incufring costs such
as, professmnal fees and other costs necessary to accomplish its purpose. Thé
Authority Board shall fix the initial schedule of rates, fees or other charges for the
use of and the services to operate the RenewPACE Program to be paid by each
participating. property owner consistent with Section 163.08(4), F.S.

b. The Authority Board may revise the schedule of rates, fees or other-charges from
fime to time; provided however, that such rates, fees or charges shall be so fixed .
and revised so as to provide sums, which w1th other funds available for such
purposes, shall be sufficient at all times to pay thie expénses of operating and
maintaining the RenewPACE Progtam. This shall include any required reserves
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for such purposes, the principal of and interest. on bonds; -or other financing
meihiod, as the same shall become due and to provide a margin oﬁsafety ovér and
above th¢ total amount of any such payments, and to comply fully. with .any

.covenants c¢onfained in'the proceedings authorizing theé issuarice of any bonds or

other obligations of the Authority.
1 The rates, fees or. other charges set pursuart to this:section 3hall ‘be just and:

equrtable and uniform-for users and, where appmpuate may. be based upon-the

size and scope of the financial obhgahon andertaken'by-a Partlclpatmo PrOperty

Owner. All such iatés, feés or charges shall .be applied in.a non- drscretlonary-
mannei with fespect to the Participating Property Owner § oeographrcal lgcation

within ihe Authority’s Service Area. No rates; fées or charges shall be fixed or
subsequent]y amended under the foregomg provisions until after a pubhc hearing
at whichall the potentisl participants in the Program, and other mterested ‘persons,
shall hdve an Opportunity to'be heard coricerning the proposed rates, fees .or other
charges. Notice of sich public hearing setting ; foith the. proposed schedule or
schedules of rates, fees or othér charges shall be provrded i accoidance with

'Chapter 163 and Chapter. 197, E.S,

The Auithority shall charge and collect such-rates, feés or other charges so fixed or.

révised, and suchi rates, fe¢s and other charges shall not be 'subject to- the

supetvision or regulation by any other commission, board bufeat, agency or

other political subdivision or agency of the county or state.

In the event that any assessed fees, rates -or other charges-for the. services and
financing provided by the Authority to Participating Property Owners shall notbe

paid as and when due, any unpaid balance thereof, jand all interést accruing .
thereon, shall be a lien on any parcel or property affected or improved thereby
Pursuant to Section 163.08(8), F.S., such lien shall- constitute a lien of equal

dignity to county taxes and assessments from the date of tecordation: In the gvent

that any such fee; rate or charge shall not be paid as.and when due and shall be in
default for thirty (30) days or more, the unpaid balanceé thereof, and all interest

accrued théreon,  tagether with attorney’s fees and costs; may be recovered by the

Authority inn a ¢ivil action, and any such lien and accrued ‘interest may be
foreclosed and otherwrse enforced by the Authorlty by action or suit in equity as
for the foreclosure.of a imortgage on real property.

Section 22:.  Disbursements. Disbursements made on béhalf of the Authority shall be. -

miade by checks drawn on the accounts of the Authority.

Section 23.  Procureient: Program Inipleméntation 'and’ Administration.,  The

Authonty shall be administered aind operated by a Third Party Adminjstrator (“TPA™) who shall
bel responsible for providing servicés to the Authority for the design, implementation and
xadrlmmstratlon of the RenewPACE Program: The Originating Parties'and all ‘Additional Parties
. understand and ‘acknowledge, and the¢ Town of Lantana represénts and warrants that, the-
pr{curement for the initial ‘TPA Was performed in accordarice with. its adopted procurement
procedures. Pursuant to said procurémeént procedures, “EcoCity Partners L3C” was hired as the
‘TPA. The ‘Florida ‘Greén Energy Works Program Administration Services Agreement” between

Laritana and EcoQity Partners L3C is attached hereto as Exhibit 1 andI is hereby meorporated by
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teference.  The initial Florida Green Enérgy Woiks Program Administration Services
Agreement, as amended, was assigned by the Authori ity .to Renewable Funding LL.C on March
10, 2016..

Section 24, Term. This Interlocal Agreement shall remain in full force .and effect
from the date of ‘its éxecution by the Originating Parties until such time as there is unanimous
'agreement of the Authority Board to dissolve the Authority. Notwithstanding, the foregoing;
dissolution-of the Authority cannot occur unless and until any and all outstanding obligations are
repaid; provided, however, that any Party may terminate its inyolvement and its participation in
this Inteilocal Agreement upon ﬂurty (30) days' written nohce to the other Parties. Should a
Party terminate its participation in this lntcrlocal Agreemem be dissolved, abolished, or
othérwise ceage to exist, this Interlocal Agieeiment, shall continue until such timé as all remaininig
Paities agree to dissolve the Authorlty and all 'special asscssments levied upon Participating
Property Owners properties have been paid in full.

Section 25.  Consent. The execution of this Interlocal Agreement, as authorized by the ‘

government body of the Originating Parties and any Additional Party shall be considered the
Parties' consent to the creation of the Authority as required by Sections 163.01 and 163.08, F.S.

Seétion 26.  Liinits of Liability.

a. All of the privileges and immunities from liability and exemptions from law,
ordinances and rules which apply to municipalities and counties of this state
pursuant to Florida law shall equaily apply 10 the Authority. Likewise,-all of the

privileges and immunities from liability; exemptions from laws, ordinarices. and -

rules which :apply to-the activity of officers, agents, or employees of counties and
municipalities of this state pursuant to Florida law shail equally apply to the
officers, agents or employees of the Authority.

b. The Originating Paiti€s and-all Additional Parties to this Agreement shall each be
individually and separately liable .and responsible for the actions of their own
officers, agents and employees in the performance of their respective obligations
under thxs Agreement 'pursuant to ‘Chapters 768 and 163, F.S. and any other
applicable law.” The Partiés may not be held jointly or severally liable for the
actions of officer or employees of the Authority or by any other action by the
Autliority of another member of the Authority and the Authority shall be solely
liable for the actions of its. officers, employees or agents to the extent of ihe
waiver of sovereign immunity or limitation on liability prov1ded by Chapter 768,
F.S. Except as may be otherwise specified herein, the Parties shall each

individually defend ‘any action or proceeding brought against their respective:

agency under this Agreéinent, and they shall be individually responsible for all of
their réspective costs, attorrieys’ fées, expenses and liabilities incurred as a result
of any 'such claims, demands, suits, actions, damages and -causes of action,
including the investigation or the defense thereof, and from and against any
orders, judgments or decrees which may be entered as a result_ thereof. The.
Parties shall each 1nd1v1dua]1y maintain throughout the term of this Agreement
any and. all applicable insurance coverage required by Florida law for
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-éh.-lll be in- wrltmg and ghall be deemiéd to have. been given if sent: by Jhand- dehvery, recognized
overmght courier’ (sueh as Federal Express), or- certlﬁed U:S. ‘mail; réturn recéipt requested

- ad

govcmmenta] ‘entities. Such liabilityis subject o the prows:ons ‘of law; mcludm{,
the lirhits included in Section 768.28; F.S., whlch sets forth ihe partlal wWaiver-of
soveréign Jmmumty to which govemmemal ent1t1e3 are subject Ttis enpressly
'understood lhat 1h1s prOVISlOIl shall not be conslrued as a waiver - of any rnght or

......

Scc'tion 27 I\otlces Any notices 1o be glven pursuant 10.this Inteflocal Agreement

ressed to the Party for whom ‘it is intehded, at the, place specifi ed Thie. Drlgmatmg, Paftiés

des >1gnate the followmg as the respectlve p]aces for notice purposés:

Lantdna: .~ Town Manager
Town of Lantana
500 Greyrniolds Clrcle
Lantana, Florida 33462

Withi-a Copy 16: - Lohman Law Group, P.A.
601 Herltane Drive, Su1tes 232-232A
Jup:ter FL: 33458
Attri: R.Max Lohman, Esq.

Mangonia Park: Town Manager
- Town of Mangonia Park
1755 East Tlffany Drive
Mangoma. Park, Flotida 33407

With a Copy-to: Corbelt ‘White, Davm .and-Ashton, P.A.
' 1111 Hypoluxo Road Suite 207
Laritana, FL 33462
Atin: Keith W, Davis, Esq. .

" Section28. F 1lmL Itis agreed that this Interlocal Agreement shall be filed with the

,C 1K of the Circuit- Court of Palm Beach County, as requiréd by Section’ 163. 01(11) F.S., and
_ ah y be filed in subsequent _]unsd1ct10ns pursuant to the: appropriate process. of . publlc-record
ﬁll

g in that particular jurisdiction.

‘Section 29.  Joiiit Effort, The prépatation of this Triterfocal Agreément-has been'a  joint

‘effoit of: the Partles heréto’ and the resultmg document shall not, -as a matter of Judlclal
corlstructlon be construed more severely agamst any one party as compared to andthey.

Inté

’ ‘Section 30. Execution in Countérparts. This Inter]ocal Agreement may‘be-executed 'in-
,Covtnterparts wwhich ‘shall be iri- orlgmal form all of which, collecuvely, shall comprise the entire

rlocal’ Agreement
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Scction 31:  Merger. Amendments. This Agreement iricorporates and includes all prior
negotiations, correspondence, agréements or understandinigs applicable 1o the matters contained
lierein; -and the Parties agrec. that there are no. commitments, agreeménts or understandings
concerning the subject matier of ﬂllS Agreement that are not contairied in this document.
Ac.cordmgly, the Parties. -agiee- that fio deviation from the terms hereof shall be- predicated upon
any prior represéntations or agreements whether oral or written, It is further agréed that no
change, -aniendment, alteration or modificdtion in the terins and conditions contained in this
Interlocal Agréenient shall be effective unless contained ina written document that is ratified or
dpproved by at least sevcnly-ﬁve (75%) of the Parties to “this Interlocal Agreement, which
ratification or approval shall be expressed in writing by such Party and delivered-to the Authority
in a form upon which the Authority can rely, and the Authonty has made a findjng to that effect
in the manner specified in Section 12 of this Interlocal Agreement.

Section 32.  Assigiment. The respective obligations of the Partiés set forth in this
‘In;ter](_)‘c'al Agreement shall not be assigned; in whole or in part; without the written consent of the
other Parties hereto. ‘

Sggtioﬁ 33. rReco'rds. The Partics shall éach maintain thieir own respective records and
documenits associated with this Interlocal Agreement in accordance with the réquirements for
records réféntion set forth in Florida law.

Section 34, Compliance with Laws. Tn the perforniance of this- Agreement, the Parties
hereto shall comply in all material respects with -all apphcablc federal and state laws and
regulations and all appllcab]e counity and municipal ordinances and regulations.

Section 35. Govemin}z Law and Venue. This Interlocal Agreement shall be governed,
construed and controlled according to the laws of the State of Florida. Venue for any claim,
‘objection or dispitc arising out of the terins of this Intérlocal Agreement shall be proper
exclusively in Palm Beach County, Florida.

Section 36.  Severability. In the event a portion of this Initerlocal Agreement is found
by a court of competent jurisdiction to be invalid, the remaining provisions shall continue to be
effective to the extent possible.

Scction 37,  LEffective Date and Joinder by Authority. This Interlocal Agreement shall
beconie effective upon. its execution by the Ongmatmg Parties. It is agreed that, upon the
formation of the Authorlty, the Authgrity shall thereafter join this Interlocal Agreement and that
the Authority shall thercafter be deemeéd a Party to this Interlocal Agrgement

. Section 38. No Third Party Ri ghts. No provisioh in this Agreement shall provide to
any person that is 1ot a party to this Agreement any temedy, claim, o cause ot action, or create
any third-party beneficiary rights againstany Patty to this Agreement:

Section 39; Access and Audits. Palm Beach County has established the Office of
Inspector General in Article VIII of the Charter of Palm Beach County, as.may be aménded,
‘which is authorlzed and.empowered to review past, présent and proposéd ‘county or mummpal
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: ccintracts transactlons -aécounts and records. The Inspector General has the power to subpocna‘
"u?tllesses sdministeroaths atid 1¢quiré the production of rccords and *audlt mvestlgatc monitor,
alrd ‘inspect the activities of Palin Beach County, its officers, agents, employees -and’ lobbylsts, as
well as the acixvmes ofall mumcnpahtlcs in the county, andtheir officers, agénts, emp]oyces and:
‘lotbbylsts in.ordef to ensure compliance - with coniract reqmrementsuand détect -corruption- and
fraud. ‘Failure o cooperate with the Inspector General or 1nte1ference of 1mped1ng any.
inivestigation shall be in violationi- of Chépter 2, Article X111 of the Pa]m Beach Cotnty- Code of:

Qldmances

[Remiainder of page intentionally lefiblank’]
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IN-WITNESS WHEREOF, the Originating Partiés heréto Have made and execiited 1his-
Interloéal Agréement on this, C/f"’ day of /V oy . - ,2016.

Vo |

(Affix Town Seal)

Approved by Town Attorney
ag'to form and ]ega] sufficiency

f

ATTEST:

bt
b

Approvéd by Town Attorhey
as to form and legal sufficiency

' fown Attome}
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AMENDED AND RESTATED
FLORIDA GREEN ENERGY WORKS PROGRAM.
ADMINISTRATION SERVICES AGREEMENT

THIS AMENDED AND RbSTATED FLORIDA GREEN ENERGY WORKS'

PROGRAM ADMINISTRATION SERV[CES AGREEMENT (“Agreement"), effecttve %1 of
June 15 2015 (the “Effective Date™), is entered mto by.and ‘bétween. the Florida Green Finance

Authonty (“Authonty”) and EcoCrty Partners, L3C a ‘Vermont low protlt limited habihty.

company (“Admmrstrater’ ) (Authority ¢ and Admmistratm' are referred to herem colleetrve]y asthe
“Pames" and singly as a “Party”)

WHEREAS the Town of Lantaria and Administrator ongrnaﬂly entered into that certain
Florida Clean Energy and: Chmate Commissien Grant Agreernent #ARSOS3 dated July 26; 2011
(the “Grant Agreement“) which was assrgned by the Town of Lantana 10 the Authenty, and
.assumed from: the Town of Lantana by the Authonty, and amended by that certain Flotida Green
» Energy Wotks Program Agigemgnit and Addendum 10 Grant Agreement dated as of April ; 2 2012,
as further amended;by Addendum #2 on Apn] 17, 2012, and as ﬁrrther atmerided by Addendum #3

on Aprrl 22, 2013 (the “Agreement™); and

WHEREAS; the partres hiéreto agree that the : Agreement is amiended as restited. herem and
that.this Amendmetit shall be mcorporated into and supersede the Agreement shall be made a part
thereof and to the exterit of any conflict with the Agreement -shall. eupersede same.

NOW, THEREFORE in consrderanon of the mutual covenants set forth herem the
parhes agree as follows:

Agreement _
1. - Restaterment? Assignment, This Agreement shall becorie: effectrve upon' exeentron

by the Town and the Administrator: It: ariends, restates and replaees the Exrstmg Agreemem in
its- entrrety except the: assignment of the Agreement by the Town to the Authonty, ‘and 3 assnmptmn

ofthe Agreement by the Authonty from thie Town, shallremam in effeet

2. ‘Term; 'Renewal The term of this Agreement (the “Irunal T’erm”) shall be:a period .

of five (5) years from' the Effectlve Date At the expiration of the Inmal Term and any Renéwal
| Term, the Agreement sha]l automat:cal] y be refiewed foran addttronal five (5) year penod(s) (each

: “Renewal Term” and, together w1th the Initial Term, the “Term") unless terniinated earlier as -

prowded in Séction 7.,
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3. Services.

(a) Scoge of Services. Administrator has been engaged to ‘design, implement
and administer the Program, and Administrator shall perform the services describéd in Exhibit A
attached hereto and made a part hereof (the “Services”). The Services shall be provided to the
Au[homy for purposes of assisting the local governments that are parties 10 the Interlocal
Agreement (“Members "} with ﬁnancmg of qua]:fymg improvements aiithorized by the PACE Act
{heréinafier “Qualifying Iriprovements™). Administrator shall have the express authority to
represent flie Authority i1 contract negotiations with local governments and shall have all
necéssary powers and duties to carry out its obligations consistent with this Agreement

(b)  Standards of Service. Work under this Agreement shall be performed only
by competent personnel under the supervision of Administrator. - Such right to -employ vendors
includes the right to engage aprovider to offer residential PACE administrative services consistent
with this agréement, as it may be amended fromtime to time. Administrator shall commit adequate
resources to.develop and Jmplement and the Program and perform the Services as required by this
Agreement The Administrator shall exercise the same degree of care, skill and diligencé in the
performance of the. Services as ithat ordinarily prov1ded by an administrator under siinilar
circumstances. Work, -equipment or materials that do not conform to the requirements of this
Agreetment, or to the requirements of law, may be r¢jected by the Autliority by written notice to
Administrator and in such case shall be replaced promptly by Administrator following notice and
explanation of applicable requirements from the Authority, unless Admiristrator provides a bona
fide objectlon to the rejection notice. The Administrator has a material obligation to maintain
these reasonable standards of service; failure to do so may constitute an Event of Défault pursuant
to Section 7(a)(i) of this Agreement.”

(c) Additional Service Providers. Administrator shall be permitted, in its sole
discretion, to use and employ vendors, underwnters, provlders, consultants, advisors or counsel in
the development and admlmstratlon of the Program or the provision of the Seryices. A current list
of subcontractors is attached as Exhibit B. Administrator shall be responsible for all work
performed by any other parties engaged by Administrator related to the Services.

{d) - Compliance with Laws; Binding. Agreemerit. The: Administrator hereby
warrants and represents that at all times during the term of this Agreement it shall maintain in good
standing all Tequired licenses, certifications and permits required under federal, state dnd loca) -
laws applicable to &nd necessary to perform the Services as an independent contractor
Administrator represents that it is authorized to do business iri the State of Florida. The execution,
‘dehvery and performance of this Agreement by Administrator has been duly authorized, and this
Agreenient is bmdmg on Administrator and enforceable against Adniinistrator in accordance with
its terms. No consént of any other person.or entity to such execution, delivery and performance is
required.

(6). No Exclusive Enpagement; Conflicts of Interest. Nothmg in this
Agreeinent shall prevent Administrator from performing similar Services in other jurisdictions,
either within or outside the State of Flarida. So long as Admiristrator-fulfills its obligations to
provide the Services, Administrator, its sub consultants or any other prowder, vendar, consultant,
underwriter, or third party used or employed by Administrator, is permitted, 1nd1v1dually or




‘ colleetrvely, to-advance without conflict any other PACE Program, .or assrst any, ¢ other. PACE
‘ Program Sponsor, and liatthete is and- shall bé no ob_;ectron by.the Authonty to sich actrons The

| Admini straior agregs that néither it nor its sub iconsultants shall repie rsent any petsons of €ntities.

in any -aétion ‘before the Authonty, or betore any Membe1 -of 'the Authority concemmg

‘lmplementetwn of'the Program.

l(t) ndependent Admrmslrato Administtator: and any ‘agent or- employee of
Admrmstrator shall be deemed at all trmes to be an mdependent contractor and not 4n erngloyee,
perfomred by and under the tenns or thrs Agreement Accordrngly : nelther Party shall have any
duthority to represent or bind the other Administrator is wholly responsxble for the anner.in
;whrch it performs the Services arid worlc required tinder this Agreement Neithar, Admlmstrator
nor any agent' or émployee; of Admrmstrator shall be entitled to parnclpate in. any plans,
errangements or. dlstnbutlons by the Authorlty or any of its Members pertaining toorin connection
with any retifément, health or other benefits the Authonty or any of its Members may ¢ offer thelr
employees Administrator is liablé for the acts and omissions of rtself its employees | and agents
Any terms in this Agreement refernng to 1nstm¢.tlone from the - Aithiority shall be construed as
providing for diréction 6n.policy and the résults of Administritor’s work, but n6t tlie means. as.to
which such.a result is: obtarned The Authonty does not retam the nght to control the means.or.
‘method: by which: Admmzstrator performs thé Services.

()  Taxes, Administrator.shall be responsrble for: all obligations and payments
whether. imposed by federil, staté or local ‘law, mcludmg, but not lumted 10, FICA .income. tax
wrthholdmgs unemploymeént compensatlon, insurarice arid other similar. responsrblhtles ansmg
from Admmlstrator s business operations, .

4, Resgonsxbrhtres of Aliitliority. The. Authonty acknowledges that the Florida law
authonzmg PACE Programs reserves authprity and. responsibility for estabhslung the prograim and
executing ﬁnancnng agreements wnh property owners to logal - govemment Conseguently, the
Authonty shall timely take the: following actions:

(@  Authorize aid adopt resolutions reqtiifgd to implement the Progran;

(b) -Approve documents authonzmg the Administrafor to commence legal
proceedings oni ‘behalf of the Authonty to, validate Program rélated! obhgatlons and to engageé
counsel for the purpose;

(c) Withifi a reasonable-time followmg subinittal by Admiinistrator, execute
-doeuments Tequired to 1mp1ement the Program mcludmg, but not hmrted to,’ ﬁnancmg or ottiér
agreements, obl1gatlons or mstrurnents,

(@ Other acuons reasonably required to be performed by. the Authority o,

' facrhtate the development 1rnplementat10n or activities of the- PACF Program.

5. Compensation.

(a) Progr_'am ‘Administration. For Services relanng t0 the -prior design and. -

ongbmg operatlon of the Program, and for its performance hereunder, Adriifiistrator slrall ‘be




«htitled to impose and colleot fees and charges in accordance w1th the schedule of fees described
in Schedule 3 tor Exh]blt A (“Schedule of Fees“ , which the Authority and Administrator' may
ameid froiii tifié to time by tnutial agreement to enisure the Prograin is priced to be. comipetitive
in the: marketplace and all expenses are paid for through Program operatlon

{b)  Payment Does Not Imply Acceptance. The making of any payment by the
Authonty, or the teceipt | théreof by Admxmstrator shall not reduce the llablhty of Admm1strator

to replace any work, equipment or materials which do not .conform to the feqirements of this
Agreemerit, regardless of whiethér the unsahsfactory character of such work, equipment or
‘malerials was apparent or reasonably detectable at the fiime payment was made..

(c) Addmonal Service Providers. Administrator shall be solely: respons:b]e for
all- payments to any third party :subcostractors, ‘service providers or sub consultarits -that are
engaged by Admmlstrator to perform any' of the Services contemplated by this Agreement.

6. Andemnification; Insurance.

(2) Indernmﬁcatlon Admxmstrator .shall indemnify and hold harmless the
Authority, its' member Partles its officers agents and employees, and shall upon request defend
them, from and against any and all demands, claims, lossés, suits, liabilities, causes of action,
judgment or. dainages, arising out of, ‘related to, or in.any way. connected with Administrator’s
performance of this Agreément, including, but not limited to, liabilitiés arising from contracts
bétween the Administrator and. third parties made phrsuant to this Agreement. Thie indémnity
«obligations provided for in this -paragraph shall. include reasoriable attorneys’ fees, it shall
exclude-any liability resulting from acts of, or failure to take action. by, the Authonty, its member
Parties, its officérs, agents-and employees

The Authority shall profiptly, notify the Admm:strator of any claim giving rise to a right to
mdemmty and shall fully cooperate with the Administrator in defense of such claims. So long:as
the Administrator has agread that the Authority s entltled to mdemmﬁca’aon, thé Administiator

“shall have the right to control the defense of the claim, including, without limitation, the nght to
debngnate counsel and to select a single counsel to _]omtly represent the interests of the Authority
and the Administrator (uniless an actual: present conflict would preclude joint representatlon) and
mc]udmg the right to control all negotiations, litigation, arbitration, settlements, comproniises, arid
appeals of the claim. “The Authority shall cooperate in defense of any claims and-may, but is not
required to, retain at its cost additional separate courisel to participate in or monitor the defense of
the claim by Administrator,

This Section 6(a) shall survive termiriation of this Agreemerit.

(b) Insurance. Without in any was limiting Administrator’s liability pursuant
. 10 Section 7(a) above; Administrator shall maintain in force, throughout the Term, insurance with

the following coverages:
i. Worker’s Compensat'io:'\ insurance in the mﬁbuﬁt«‘requiredl)y law;

ii. Commeéicial General Llablllt}’ Insurance wuh limits of not less than $1

-million per.occurrence Combined Single Limit for. ‘Bodily Injury and.




Property Damage, .including sContractual LL:ablhty, Personal ln_]ury,
Produdts and Coinpleted Operations;

ifi. Commercial Automobile anb1hty Ihsurance with 11m1ts of not léss than . -

$l mllhon per occurrence: Cornbmed Smgle Lumt for Bodlly In_]ury and

Propeﬂy Damage mcludmg Owned, Non-Owhed and Hired auto:

'coverage, as-applicable; and

iv. Professional liability insurance w1th limits of-noy less than 81 m11110n :

per’ e]mm with Tespedt to neghgent acts errofs Ot omiissiofis .in
connec’uon ‘With professional services “fo lig. provided: 1mder . this
_Agreement

\ l

© Regmred Provisions. Allj insurance requlred iifider. tlus Agreement shall be

mamtamed with' reputable compames authorized to do:business in the-State: of Florida. The .

‘hablhty insurdnce requifed under this Sectlon 6 shall (). name the' Authonty as an addmonal
msured (ii) provide that such’ pohcy is pifndry insurance to any- other i ingurance avallable o the

add:tnonal msureds, w:th respect to.any claims arising out ~of this Agreement and (m) apply :

'separately to each msured against whom.a claim is made ora suit is. “brought. Upon request,
Adrmmstrator sha]l delwer a certlﬁcate of insuranice fothe. Authonty confirming the emstencc of

......

7. 'Defauu:menﬁiqation,

‘ (a). . Events of Default: Each of the following B shall eonshtute an event ¢f defau]t
(“Eveiit of Defaiilt”) under this Agreémernt;

i. Either Party fails.of fefuses to perform or observe any: material- ferm,
;covenant or condmon contained in- any SCCthﬂ of this Agreement and

such, failure continues for-a penod of thlrty (30) days after TECElpt of -

‘Writlén nofice from the non-breachmg Party, or such longer period as
may be reasonably reqmred for cure, provided the; breachmg, Party

commerceés the curé within thlrty (30) days and dxhgenﬂy pursiies the .

cure untll completlon

i, Admlmstrator (A) is generally not 1 paymg its debts ¢ as:they become dite,

_ (B) ﬁles,:or consents by answer'or otherw:se to the ﬁlmg agalnst itofa .

petmon for relief or reorganization or any othier petition in bankruptcy
or for hqutdatmn or to take advantage of’ any bankruptcy, msolvency, or
other debtors’ rehef law of any ]unsdlctmn, (C) makes arni. asslgnment

for the benefit of creditors, or D). consents to the. ‘appointment ofa -

custodian, ‘regeiver, trustee or other: officer with similar _powers ‘over
Adrmmstrator or-any substant1a1 part of Admmxstrator 'S property

iii: A court or govemmental authority enters an order (A) appomtmg a
custod:an, receiver; trustée of oflier: officer w1th similar powers W1th
respect to Administrator or ‘any substantlal part of Admlmstrator s
property, (B) consntutmg an order: for rehef or approving a petition for‘

— e e



rellel or reorganization -or any othér pétition in bankiuptey ‘or for
llqtudatton or to take advantage ofany bankniptey; insolvency, or ather
debtors’ relief law of any jurisdiction, or (C) ordering the dlssolutlon
wmdmg—up or liquidation of Administrator,

(b)  Remedies for Default. Upon the occurrence of any Event of Default, each
Party shall be““'tnled ‘to proceed ‘at 1aw or in equity to enforce their rights ufider this Agréement;
including, without limitation, to terminate this Agreemenl or fo seek specnﬁc performance of all ot
any part of this Agreement “In additiofi; follong the occunvénce of any Event of Default; the
Authonty shall hivé the option, biit no obligation; to' cure or ¢ausé to be cured aniy Event of Default *
oii behalfof Admmtetrator, and in such event Admmlstrator shall pay to the Authority upon written
demand all costs and expenses mcurred by the Authonty in effecting such cure, with interest
thereon frof the date the experise is incurred by the Authiority‘at the maximun rate then penmtted
by law. The Authority skill havé the right fo offéet from any amouits due Administrator undér
this Agreement or any other Agreement between the Authority and the Administrator all damages,
losses, costs and- expenses inguried by the Authority as a résult of the occurrence of an Event of
Default caused by Admlmstrator

()  Exercise-of Remedies. All remedies prowded forin this. Agreeitient may be
-exercxsed smg]y 6r in combination with afy dther remedy available hereunder or unider-applicable
law. The éxercise of any remedy shall not be deemed a waivet of any other rémedy.

(d)  Termination for-Convenience.

Effectwe Date, Followmg the Initial Term, either party may notlfy the
‘.other of its iritent to terminate the Agreenient for any réason by
delwermg wntten notice of termination no later than May 15 of any year
during the Térm. Insuch event, the Agreement will terminate on August
15 of the: year in which the termination notice is delivered, at which date
‘Adiriistrator shall ‘cease providing the Services. In the event the
Authority terminates the Agreément under the provisions of this
paragraph 7(d), Administrator shall be entitled to continue to offer the
Servxces during the trans1t10n period ) long as (i) Admxmstrator does
not approve any projects, completlon of which will extend beyond the
termination date; (ii}. Administrator provides for pngoing management
of assessments related to-any prajects completed under Administrator’s
auspices; (m) Adnnmstrator continués to prov1de all of the Services in
a proféssiorial mannef. in accordance ‘with the Agreement; (iv)
:Admmlstrator continyes to work in good falth with the Authority to
prowde a smooth transition for either the termmatlon of the program or
“transfer to another. admlmstrator

ii. Termination Fee. In the event of termination for convenierice by the
Authonty, Administrafor shall be entitléd toa termination fee equal to
thirty percent (30%) of the origination fee which would .bave been
received by Administrator pursuant to Schédule ! to Exhibit A, had the:
Agregment not been terrmnated for all PACE projects funded thirough -



the Authonty ‘which (1) liad: completed apphcatrons subrmtted 10 the
'Program priof 16 the términation date, (i) are closed withid one (l) year

affer the:- termmatlon date, and (iii) are 1dent1ﬁed by Administrator in

-wntmg no later than five (5) days after the termmatron date..

(e) Termmatron for Impossrlnhty In the: event that (i) conditions in US.
financial markets, (i) changes in PACE law, or.(iii) changes inthe Authonty 5 authonty to provrde

essessment lien priority renderthe PACE Program mfeasrble, Administratot tay suspeid the:

rPACE Program for a penod of up to twelve (12) months Should the Admmlstrator detcrmme at

Admrmstrator may request from the Authorrty an extenswn of the PACE Program suspensron for‘
anadditional six (6) months, The Authority inay, at 1ts option, grant the. extensron orinstead'choose.

to terniinaté thé Agreetnent.

(f) Rights .and Dunes Upon_ Tefmination. Upon the, exprratxon or éarlier

termination of this Agreement pursuant 16 this Section, this' Agfeément shall terminiate and be of
o further force and effect; except for those provisions which expressly survive termination. Upon
exp1ratron or termination, -Administrator shall transfer to the Authority any records, data, supplies
and inventory produced or acquired ih connection with this. Agreénient, This subsectron shall
‘Survive the termmanon of the Agreement

8.  Confidential Information; Ownership and Access to Records.
{a)  Proprietary or. Confidentiil Information: Admuustrator acknowledges that,

in the performance. of the Services or in contemplatron thereof, Adrrumstrator 1nay lave access to

‘pnvate of-confidential mformatron which may be owned of control]ed by the Authority,-and that -

such mformanon may¢ contain proprietary or confidential detmls, the. drsclosure of which to third
partres may be damagmg to the Authonty Admmrstrator agreés that all mforrnatron dtsclosed by
Aiithority to Admrmstrator shall 'be held in conﬁdence and,. used only in performance OF this
Agreement Admrmstrator shall exercise the same standard of care to protect such mformanon as
a reasonably prudent Admrmstrator would use to protect its own propnetary data )

(h) Ownerslup of lnformatron Theé parnes acknowledge that all inventions,
mnovatrons, 1mprovements, developments methods, designs, analyses, drawmgs reports and all
similar or. related information (whether patentable or not) which are conceived, developed orrade
by ‘Administrator or Authority excliisively for the Program during the. term of this ; Agreement are
:deemed to ‘be-within the public domain, and subsequently mayfberused by each party” wrthout
warranty of any kind. Any artworks, copy; posters, btllboards, photographs; videotapes,
dudiotapes, systems ‘designs, software, repoits, dragrams -Surveys, bluepnnts, source codes or any
otheér original works created by Administrator in: connection with the Program shall not be deemed
to be works fot hu'e Notwrthstandmg the. foregomg, 10 the extent that any components used in the
‘Program are developed independently and licensed from third parties, ‘including, ththout
lrmrtatton any software, methods, rnvennons processes, logos brands or data;; such. components
shall not become part of the pubhc domam and the terms of'the applrcable licénse shall. prevarl
: Amoug other tlnngs the online sustamabrhty tool for green business certlﬁcatron has bgen licensed
from Green Bureau 1LLC and'use of the. Service-mark PACE3P@ and any related trademarks or
servi ce marks have been lrcensed from-Demeter Power Group, Inc:




(¢)  Rublic Records. All records, books, documents, maps; data, dehverablesj
papers and financial- 1nfonnahon associated with the Program to be administered by Admiinistrator
(the “Records™”) are pubhc records of the Authority and Administratér shall make then zvailable:
to be inspected and copied ipoii request by the Authority. Public record requests made pursuant
to Chapter 119, Florida Statutes shall be overseén by the General Counsél to the Authority and
process by the Adininistrator on béhalf of the Authotity. "'While the Authority may have a
continuing obligation to mairitain the Records, the Adrmmstrator is obhgatcd to furn gver to the
Authority all. documents upon termination of the Agreemeut and remains obligated to Support
Public Record requiests for a ‘period of three (3) years from the date of termination of tiis
Agreement. The Authority, or its: de51g11ee ghall, during the term of this Agreement and for a
period of thiee (3) years from the date of termination of this Agreement have acdess tb and the
right to examine and audit any of the Records. Refusal or failure by the Administrator to comply
with the réquiremerits of this Section or of Chapter 119, Florida Statutés (Public Records) may
constitute a material failure gwmg rise to an Event of Default in accordance with Section 7(a)(i).

-
R

9, 'Mlsc_ellaneous.

{8)  Nondiscrirniriation. During the térm of this Agreement, Administrator'shall
not dlscnmmate against any of its employees or applicants for employment if any, because of
their race, age,. color, teligion, sex, sexual orientation, national origin, marital stafus, physical or
mentdl disability, or pohtl cal affiliation and Administrator shall abide by all Federal and State laws
regardmg nondiscrimination. Ad:mmstrator agrees not to discriminate against persons ot these
grounds in the provision of services, benefits or activities prov1ded under the’ Agreement and
fuirther agrees that any violation of this prohibition on the part of the Adniinistrator, its employees
agents or assigns will constitute a material breach of this Agreement,

(b)  Disabilities. Administrator ackriowledgés that, pursuant to the Americans
with Disabilities Act (“ADA™), programs, services and-other activities provided by a public entity .
to the public, whether directly or through an Ad:mmstrator .must be accessible to the disabled
public. Administrator sha]l provide the Services in a manner that complies with the ADA and any
and all othér applicable federal state and Jocal disability m,hts laws. Administrator agrees fiot to
.discriminate against dlsabled persoiis in the provision of services, benefits or activities.provided
urider the Agreement and further agrees that any violation of this pI‘Ohlbltan on the pari of the
Administrator, its emp]oyees, agents or assigns will constitute a material breach of this Agreement.

()  Entire Aereement; Amendment. -This Agreement, including the Exhibits
hérela, contains the entire agreement of the Parties with réspectto its subject matter and supersedes
‘any priot oral or written representations. No représentations weére imade or relied upon by either
Party, other than those that are expressly set forth herein, No dgent, employee, or other
representative of éither Party is empowered to ainend, change, modify, supplement, rescmd
terminate or discharge the terms of this Agreement, except by:a written agreement executed by the
- Parties.

(d)  Binding Effect; No Third Party Beneficiaries. This Agreement shall be
binding upon and inure to. the’ beneﬁt of the Parties and their respective heirs, successors and
penmitied assigns. This Agreement shall not confer any nghts or remedies upon any person other
thari the Parties and their re§pective succéssors and permitted assigns.




{€) Non~wawer “The omission by either Party atany timéto’ enforce any«default
‘or right reserved to 1t or toreqiiire performance of any of the terms, covenants Or proyisions heredf
by he ‘other: Party at the time des:gnated shall not be a waiver: of such defaylt or: nght fo whrch
 the Party is entitled, nor, shall it 1n any-way affect the right of the Party to enforce such | provrsions
thereaﬁer

{f)  Sevei b:hty If the application of any prowsron -of thi§ Agreementto any .

particularfacts of ctrcumstances is found by a court. of compétent Junsdrctron 1o be\fmvahd or
unenforceable; tlien the vahdlty of ather- ‘provisions of this Agreement shall not be affected or
Jmparred thereby, aid such provision shall be enforced to. the makimuin extent possrb]e soas to
effect the intent'of the Pames :

(g) _ Assigrinient, The Services to bg performed by Admrmstrator aré personal
in character and nerther this Agreement nor any of the duties or obhgatrons hereunder nidy be
assrgned by. the Admrmstrator provrded 'however, thnt this Sectron shiall not prohibit the
.engagement of subcontractors or .othet'-third partres to perform any part of the Services. The
‘performanicé of the- Services- réquires. the ‘cooperation and.legal authonty of the Authonty and

accordmgly the Agreémierit may not be: assigned bythe Authonty wrthout the prior written consent o

of Adm:mstrator

(h) Govemmg Law: Venue, Jurisdiction. This Agreement shall be construed in

accordance with and governed by thelaws of the State of Florida without regard to conﬂlcts of

law prmcrples Each' Party agrees to personel Junsdrcnon in ‘any action brouglit in any eourt;

Federal or-State, withir the County of Palm Beach, State of Flonda having subject fhatter
Junsdlctlon over the matters ansmg under_thrs Agreement Any 8Suit, action or proceedmg arising
out of or relatmg to. t]ns Agreement: sha]l orily be mstltuted in the County of Palm'Bedch, State of
Florida. Each Party waives afiy. ob_]ectlon which it may ] havc now or Hereafter to the ]aymg of the
venue of siich action-or proceeding and irrevocably subrmts to’the jutisdiction. of 2 any stich court
in any such suit, action or proceedmg

(1) ‘ At_torneys _Fees. In ‘the event of.. any proceedmgs arising out of thrs

Agreement the rprevallmg Party shall be entitled to recover its reasonable attomeys fees and costs
mcludmg he fees and ¢ expenses of any paralegals law clérks and legal assistants, and’ mcludmg
fees and-expenses charged for representation at both the trial and ‘appellate leveéls;

() JuryTrial. In the event of any litigation. ansmg out of this Agreément,
each party’ liereby knowmgly, irrevocably, voluntarlly and mtentronally waives its r|°ht to
j tnal by j Jury

(k) Lirmitation of Liabrhty The obligations of the Authonty shiall be limited to
the payment of the compensanon provrded in this Agreement, and cooperation requrred to facrhtate
the 1mp]ementat10n of the Program In-no €vent shall any Party to this Agreement shall have. dny

habrhty for special, consequentla] mcrdental or mdrrect damages mcludmg 1ost profits, arisifig
.ot of or in connection-with this Agrcement or the Services.

()  Days. All referencesto days in this Agreement :shall refer to ca]endar days
unless ottiér expresslyprovrded In the ‘event anyperiod specified in this Agreemient explres ona

[ .

—



Saturday, Sunday 6r another day on which banks are permitted or required to be ci osed in the State:
of F londa, then the penod shall be extended until the next business day

(m) Exhibits, The Ethbxts attached héretd ae hereby incorporated in and fiade
wpart of this Agreement as 1f set forth in ﬁlll herem and are an‘integral part of this Agreemert.

(m) Counte_rgan This Agreement may be executed in counterparts; each of
which shall be deémed to be an ongmal but all of which, .taken 'to gether, shall constihite one'and
the § same agreement,

(o) Construcnon, Intemretatlo “The. Parties havé participated equally in the
=draﬂmg and negotiation of this Agreement and accordingly any riile of constructjon, which would
constiue the terms agreement against the draft are mapphcable

(p) Notices. All notices permitted or réquired under th:s Agreement shall bein
writing and shall be delivered in person or mailed by first class, reglstered or certifiéd mail, postage
prepaid, to the address of the party specified below or such other address as either party may
spemfy in writinig. Such notice shall be deemed to have been § iven upon receipt,

If 10 -Authority: Florida Green Finance Authority
o ‘Attentlon Board Chair
500 Greynolds Ciicle
Lantang, Florida 33462

With copy'to:. ... Corbett, White, Davis.and Ashton - vin
' 1111 Hypoluxo Road, Suite 207
Lantana, FL 33462
Attentlon Kelth E}av:s, Esq

If to. Admiinistrator: EcoCity Pattriers, L3C
433 Central Avenue,
Sulte 209
St. Petersburg, FL 3 3701
Attn: Florida Green Energy Works Program Manager

- [Remainderof page intentionally blank.]




IN'WITNESS WHEREOF the Part:es have executed this Agreement as of thie date first
wntten above

THE FLORIDA GREEN FINANCE AUTHORITY

By D B T
‘Name: bﬂ:wl b y
Title: 5},,3 fre mrm

ECOCITY. PARTNERS L3Ca Vennont low-
‘proﬁt limited hablhty -compary -

B)"-‘:M CU At
Name: M««c&av! Walt; ey
Tlﬂe ?v;y\&,ﬂﬂ




EXHIBIT A

Scope of Third Paity Adrinistration Services-
& Program Fee. Schedule

SCOPE OF SERVICES & FEES;

L Program Administration Services
II. . Authority Management Services
ML -Ancillary Services

IV. Fee Schedu_].e

1 Program Adminisiration Services

Program administration services- mclude all' tasks necessary to admlmster the Program onh. an
_ongomg and; sustainable asis, includmg processing, apphcanons provxdmg customer service and
administration, contractor certxﬂcatnon project quahty assurance and control management of
assessments and payments.

1) Appl_icat'ion Procéééing

a)' Adininistrator will-conduct the propeéity and prolect screen to ensiire both meet the terms
and condmons of the Program. Admlmstrator will complete property/project screen within
a reasonable periad of time from receipt of the application. Administrator will regularly
reporton apphcatlons approved demed or pendmg

i) ‘Administrator will inistall protocols for evaluating applicant properties pre- and post-
mstallatxon for purposes of establishing:a Savmgs to Investment Ratio. (SIR) greater than
one.

i) Administrator will tilize. ehg1b1hty and underwrltmg criterid that tomplies with State ‘

federal and local law and prudent underwntmg standards- and that makes. financing
.lavallable to ldrgé.and small property .owners in traditnmal as well as underserved
~markets

b) When Fundmg is requested Administrator will verify the project installation through review ‘

of apprdpriate -documents. Administrator will conduct this review within a reasonablé
period of time from the date that all requ1red documentanon is received,

c) Once projects are verified, Administrator will notify the Authority and provide the property-

owiiér with legal documents.

d) Admmlstrator will verlfy rcompletlon of the Iegal documents after receipt from property
" owners: and will review such documentat:on withiina reasonable period | of time,



)

8

3),

)

|
Upon receipt of complete documents; Administrator willnotify t the Authorlty ofan approved
furiding request and provide. the documents necessary to record,the lien. -Administratof will
‘fecord tlie lien on behalf: of the Authorrty

Once a bond is issued and purchaseéd or somé gthet fundmg mechamsm tias been completed
Admimstrator will disburse funds to the property owher: w1thm ateasonable period of time,

Admmrstrator will seék to estabhsh and |mplement appropnate proced ures and tlmehnes for -

apphcatlons ﬁled in paper copy as well as via the: -web porta]

“The redsonablenéss of the timelings listed above-are subject td.revision and Specificity by.

rautual agreement of the Author:ty and Acim:n:strator in conjunctlon wrth the establishment -

and maintenancé of program terms. and condltrons. ‘ v

Program Re‘pbrt'in'g

K a)

b)

a):

Adm:mstrator wili provrde reports on program apphcatlon statrstlcs to the. Authorlty on a
regu]ar basis.- ’

Admlmstrator will- preparé reports schedules and-documents to support the rssuance and
underwntmg of bond or other fis nancmg documents, such as disclosure documents for the
IRS, SEC and/or any other regulatory body purposes. cash flows: analysrs, debt serviceand
repayment pro;ectlons, substantxatmn of .revenue and expendlture estimates and - pro]ect
‘costs; verification of cash ﬂows and project or:market: feas:blhty, as: needed

Program Doéumentation

Administrator will develop and maintain the documerits for Program admlmstration, which
may. mclude but not’ necessanly be’ hm:ted to. the followmg

i) Prograim Terms-anid Policies

S

iii) '-Li.étrrs'f Qu?liﬁiihg .lfﬁifz'r"ovsirinler.i’fs

iv) =frogrém_.épijlicaiti:pn & Funding Requést Forms

(1) Applicatioit Form
- {2) Financinig Agreetent
3(3] "Il:rudrln-_‘Lendingy Form (if applic_eble]
(4) Lénder Natification & Auithorization Form
(5) FHFA/FNMA/EMAC PACE Status Disclosuré Form (if fiecessary)

-(6) Information Verification Form(s)

4) Customeér Service: Administrator will provide direct customier service'to the conimunity via the

i

N

—



web, email, phorie and walk-in, as appropriate.

1L ('Alith(')ri'

y Management 'SENii:é‘S.

[ o b - .
/

District Management Servrces involve those tasks necessary to help facilitate the relatmnslnp

‘between the Authority dnd local governments and. dependent: special dlSh‘lCtS that participate in the

Program These & services may include the following:

N

‘Deliverables:

Administrative and Mansgerent Services

1) Attend and conduct alI regularly scheduled and specral Board meenngs. heanngs and workshops

2) Prepare agenda packages for. trausrmttal to Board members .and staff pior to Board meeting.

Prepare meéeting materials for other mectmgs hearmgs etc. ds necdcd

3) Providé accurdle minutes for.all rr_leéﬁn.gs and hearings.

-~

4) Other résponsibilities include such items as;

a. ‘Custody of ihe Digtrict's Seal

b. Records custodian and recurds managemem liaison with State .of Flofida and otlier.
applicable govemmenl acencres overseemg the storage ofi macﬂve files and destruction of

obsolete files.

€, Maintaining a6d safeguardmv Lhe ‘minutes of publw meetmgs, Resolutions; ccmtracts and

agreements.
1

5) Ensure cnmphance with Fedéral and/or Staté law affemmg the Dlstnct which include but are riot
Jmuted {o the following:

Property riotice all pubhc meetinigs, in accordance with the appropriate Florida Statutes,
mcludlng but not limited to, pubhc hearings on assessments; the budget, all other reqmred
‘notices of meetmvs. hiearings and workshiops.

b .PJ ovide required information to the Department of Commumty ‘Affairs, the County, the
Auditor General, and all othér state or local agencies with reporting requirements for the
district,

- @) Ma’mt‘ém “Record of - ?roceedmgs for the District; which’ mcludes heeting mmutes agreements,

resolutlons and other records. reqmred by law:

a. .Implement and maintdin a document management systém to create and save «documents,
and provide for the arcluvmg of district dacurneénts:

b. Protect 1nlegr1ty of all public records in-dccordance, with the requirémeits of applicable
law, Respond to publlc record requests as required by law,



"‘7)' . 'Ensnre'Disliiei _i‘s'i'ﬁ compliance wim»administr_ative.and,'_ﬂnaneial reporting:for Special Disiricts.

.....

ofﬁe:als and the Property Appraxsers

" ‘11) Implement-tlie policies eSt_abli_s_hed by-the District.

Financial Services

o )
2)

3)

Budgeting-

1

4)

5)

6)

7
8)

~Establish Fund Accounting . System in accordaiice ‘with federal and state’ law as wc]l as

Goveémunént Accountlng Standard Board and the Rules of the Audltor General

Prepare regular balance sheet, incoine- statement(s) with budggt to actual variances, Preparé

Public Deposxtor 5 Report and distribute to State.,

'P‘rgpa‘re all oiher firiancial reports as required by applicable law and accounting standards.

Prepare budget, budger resolutmns, and backup miaterial for;and present t the budgét.at all budget-

meetings, heanngs~and workshops: The’ budget is to be done iin accordance with state law
standards, and consistent with apphcablc Govemment Finance -Officers Assoc:anon and
Goverimenit Accountmg Standard Board standards Budget preparation shall mclude.
calculation ‘of operation and mainténaice assessments, which may inctude devélopmient - of
beneﬁt methodology for those assessnients.

Admin’j;s(er Adopted Budget of the District.

‘Transmit proposed budget 1o local goveriing ‘authorities in- the réquired’ umeframe pnor to

-adoption.

File all requtred documentauon with the Depanment of Revenue, Audltor General, the County,

aand othct govemmental agencles w:th jurisdiction.

Pi'epare an‘d éahse 1o .he_p'ubhshed notices ofall budget heéﬁngs"and w'oricshbps

Prepare year-end ad_;ustmg journal entries in-preparation for: annual andit by Independent
Certified Public Accounnng Firm.

Prepare all .b_udget gmendments on an'oiltgoing' basis.

Assxsl in précess.to retain an auditor and cooperate and -assist in the perfonnance of the audit

by the Independent auditor.



Reveniié Collection

1)

2

3)

4)

5.

6)

Administer collecuon and disbursefiient-of assessinents, fees, and: ‘chiarges: and all revenues of
the District it aceordarice’ with Florida law govemmg the umfoxmmcthod 'ofassessing, levymg-
and Lullecung spec:al assessmeént.

Recommend enforcemeit-dctions to ensure payfiient 45 needed.

'Prepare monthly financia) Feports showing revenues and expenses for the- month in comparison

1o annual budget, noting variances.

Prepare aiid Yefitie a property database

iPrepare annual asscssment roll, Cemfy roll either to Lhe County Tax Collector, or dirgct bill

and collect (or bolh), as appropnate.

Issue estoppels letters as néeded.

Accounts PaynblefRecgi\iab]es

)

2

3)

Administer the processing, review and payment of 11] invoices and purchasg orders: Ensure

hmely payment of district bx]ls is made.

Repon cash balances by fund.

Maintain.checking accounts with qualified public-depository.

Capital Program Adrninistration

1)
2)

i 3')

'Mairitain proper capital fund and project funding accounting procedures and records. .

Oversee and implement bond issué related ‘compliance, i.e., coordmahon of annital arbnragc
teport; transmittal of annual audit and budget to the trustees, transmittal of afnual audit and
other information to dissemination-agent (if other thari manager) or direetly to bond holders as
required by Continving Dlsclosure Agreements annualfquarterly disclosure reporting; update,

etc.

Prépare. dinual debt service fund budgets. Work wxlh taxing officlals to assure .correct
application of revenues and proper-routing of payrents to he trustee to assiire proper bond

debt pay-of f. ’I‘rack and account for debt service payments and prepaymenls and process debt
lien réleases,

Purchasing

1)

3.

Assist-in selection of véndors as riceded for serviges, goods, supplies; and materials.
Obtain’pricing proposals as nee'dcd and in aecordance with District rulés.and State law.

Prepare RFPS for. semces needed, mcludmg, when 1eqUested preparation of speclhcatxons and

‘bid docurnents for various professwnal construcuon, and maintenance services.




Investment Servicés.

1y Allinvestments shall b made piirsuant 1o ‘applicaile. laiv and pohcxes approved by the Board

- of Supervisors,
'2)  Reednimend invesinientpolicies i procediires pufsiai fo Stéte Taw.
3)-  rovide fof fnvestineit of funds per approved policies,
“Risk Mapagement

1) '-Prepafe afid follow risk mandgenient policies and procedures.

2) ERecommend and’ advise the:; Board of. thie appropnate anounts ‘and ‘typés of i msurance and be

........

responsible for procunng all ; necessary insurarice.

3) - Btocess and assist in the investigation of insutance claims; i coordination with Counse) of the
© District. |

R W O R it MR L I - Lt ' ~h st b e D
4) ‘Review insurance policies and coverage amounts of District vendois.

il Anciliaiy Services

‘The Admihistrator may develop addmona[ todls:and programs, as may be. appropnate to facalitate
interest and part:c:pat:on inthe. Program Admlmstrator will: only provnde such ancrllary services
wrth the advance approval of the. -Auttiority, such approval not.to be unreasonably withheld. Such
ancxl]ary services currently offeréd: by Administrator include development ; and admm:stratmn ofa
green busmess certification and marketmg program for businesses, (mcludmg those that do not

iitilize the fi nancmg program] Examples of futiire ancrl]ary serwces may mc]ude, but ‘are not

necessanly Iumted to; workforce .or ‘energy audjtor training programS' ahn onlme marketplace of

green, technologles (such as those used in Quallfymg lmprovements), i carbop-offsét /
env:ronmental attribute and marketmg program that hélps participating property awners lower
theu- enw ronmental lmpact through a purchase of offsets or enwronmental attnbutes or earna fee

.....

rewards program, or any ‘other program or serwce that furthers the broad goals of the Program

IV,  Fee S(':hedule

The Admlmstrator shal! be entitled to impose and collect feés.and charges :ntended to suitain the
operation of the Program in accordance with prudent fi nanc:a] management standards .Such. fees
shall; mclude (1) community opt-in fees, (u] finance program closmg fees, and’ (m) ongomg ﬁnance
program admlmstratlon fees. From time to time:the Authorrty and the Administrator will. ‘evaluate
ithe Program fees to ensure: that the Program is pnced to be competmve in the marketplace "The

-fmmal Schedule of Fees ig-ds set forthini Schedule 1.
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Schedule 1.
Fee Schedule
Fées shall be as: set fortli in the Program Handbooks, including the Non-Residential PACE

Program Handbook and/or thé Residential PACE Program Handbook, as may be adopted and
amended by the Flofida Green Finance Authonty froin hme to time.




EXHIBIT B
‘CURRENT LIST'OF SUBCONTRACTORS & LICENSES

CintFeint List of Sitbeontiaéiars

‘Erm L. Deady, P A

.Spec1al District: Services, Inc.’
'.Demeter PoWer Group, Inc.
lRenovate Amerlca

'Demeter Power Group, Inc: d/b/a Demeter Fund (PACE3P®)
Green ‘Buiteauy, LLC (web- based sustamablhty fool)
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ADDENDUM #1 TO AMENDED AND REST. ATED
FLORIDA GREEN ENERGY ' WORKS: PROGFIAM
ADM|HISTFIATION SERVICES AGREEMENT

. This Addendurn #1 to the Amended and Restated Florlda Green Energy Works -Program
Administration ‘Services; Agreement (this "Addendum") Is made and entered into as-of the 3rd day of
Seplernber, 2015 (the “Addendum Effective Date"), by. and between by and between thé Florida Green

~Finanice Authority (“Authonty") and’ EcoCtty Pariners, L3C, a Vermont iow-profit limiteg. Ilablhty company

{“Administrator?) (Authonty and‘Admlnlstrator are referred to herein collectiveiy as the “Parlres" and singly -

.asa’ "Perty")

. ,WHEREAS the Towri of Lantana and Admlnistrator originally entered Into that certain Fiorida
Clean Energy and. Climate ‘Commisslon Grant Agreement #ARS053 dated, July 26,:2011 (the “Grant

'Agreement”), which was. assigned bythe Tawn of Lantana‘to the Authenty. -and assumed from the Town'of

‘Lantana by the ‘Authorlty, and ‘amended by 1 that certain Florida: Green Energy Works Pragram 'Agreement
-and Addendurm to Grant Agreement dated as-of -April 2, 2012, as furtner amended 1By Adderidum #2 on
April 17,2012, and as further amendexd by, Addendum #3 on Aprll 22,2013, and a5 ‘further-amended and
restated by that. eertain .Ameénded.gnd Restated Florida Green Energy Works Program Adrninlstratton
:Serviess Agreement an .!une 1, 201 5(the "Agreement"), and

WHEREAS the parties hereto agree that the Agreementis amended as stated herein and that thils
.Addendum shall be! incorporated into the Agreement and made apart thereoi‘

Now THEHEFOHE in consideration of the mutual covenants sét forth herein, the; parties dgree
as foliows:

1. Within Exhibit A, & niew Afticls Il shall be inséitéd and existing Afticle il (ARcilary Services)

-ghall becorne new Articie . and existing Article 1V..(Fea 'Schedule) shall become new Anticle.

V., which new Artieie . ‘shall state as tollows

Bund Piement ervieee and Issuance of Assét-Bacl ed Seeurltiee

Adrninistrator ‘will Wort: In good tailh to. promote a eompetitrve marketplace for: PACE-'

tirnancing. rnetuding through the i rssuance of one or more serles of revenus bonds (each
. 8uch_seties of bonds referred to.as a "Series”) secured by voiuntary contractuai
.assessments levied on ‘commercial-and reerdential real éstate parcels. (as such term'ls
‘defined in thé Program: ‘Handbook), pursuant toa master indenture, as supplemented by

one or more supplemental fndéntures authorized by a. resollition‘and 1o be’ deslgnated as,

.the "Fionda Green Finance Authority Special Assessment Fievenue Bonds” (the "Bonds")

Wrth prior approval from the Authority, the Admimstrator may assign to a third party the
authorrty to close. and fund the. acquisition of. Bonds. “The. Admlnistrator [(including ‘its
subcdntractors and aitrirates) shafl have and retarn the right to purchase the Bonds through
abond: purchese agreement. The bond purchase agreement between the Authorrty and
.the investor specrires the tenns conditions and prices of the. ‘Bonds.

From tlme to time, a purchaser of’ Ftorida Green Finance Authority Specrai Assessment
.Revente Bonds' may elect at its owni expense 1o securitize its inferest i Bonds and sell
siich securities to the investment.community or sell the Bonds, ‘Al fees -and costs
:assoclated with purchaser's issuance of asset—backed seountres or selling the Bonds,

Inciudmg cosis of i issuance and annuel drsclesure eosts will be bome by the purchaser(s)

-2 Capitalrzed térms not otherwlse defned in.this Addendum shall have the same meanmg as set

' forth In the Agreéement, - This Addendum may 'be executed In any number .of muihpie

--eounterparts each of which shall be deemed an. onginal but all of which together zconstitute

one dnd the same 'Instrument. ‘Facsimité signatures will be considered: eriginat signatures, Any.
-prowsion not specmcaliy modified by this: Addendum shall remain In full force and.effect.
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iN WH‘NESS WHEREOF, the undersigned have executed this: -Addendum #1 to the Amended and b
HRestated Florida Green Energy Works Program Admmistration Senices Agreement asof 1he Addendum i{=
Effectlve Date <

‘T’HEFL‘oF“uDA GREEN FINANCE AUTHORITY
B,,Q.w B

Name: bﬁtwﬁ( 73 m+£”’”
Title:- Cf\cx (man :

ECOCITY PARTNERS, L3C, & Vermom low:profit ¥
llmIted lrability company v

Title:” P.nmpa./




' ADDENDUM #2
TO PROGRAM ADMINISTRATION SERVICES AGREEMENT

THIS ADDENDUM # TO PROGRAM ADMINISTRATION. SERVICES
AGREEMENT (this “Amendment”), dated as of September 1, 2016 (the “Amendment Date”),
is entered irito by and between the Florida Green Finance Authority, a public body corporate and
_politic, a public instrumentality and separate legal entity, duly mgamzed and existing under the
Constitiition and laws of the State of Florida (“Authority”) and [Renewable Funding] LLC, a
[California] limited liability company (“Administrator”). Authority and Administrator are
sometimes hereinafter referred to individually as a “Party” and collectively as the “Parties™).

RECITALS

A Authority and Administrator (as assignee of EcoCity Partners, L3C) are parties to
that certain Amended and Restated Florida Green Eniergy Works Progfam Administration
Services Agreement, dated as of June 1, 2015, as amended by that certain Addendum #1 to the
Amended and Restated Floridda Green Energy Works Program Administration ‘Services
Agreement dated 'as of September 3, 2015, by and between Authorlty and Administrator (as
assignee of EcoCity Partners, L3C) (the “Agreement™).

B. The Parties have agreed to amend the Agreement as set forth herein.,

In consideration of the mutual covenants and agreements in this Amendment and for
other good and valuable' consideration, the sufficiency of which is hereby acknowledged, the
Parties agree as follows:

L Amendment to Section 3. Section 3 of the Agreement is hereby amended to add
the following text to the end thereof:

“References to. the “Program™ or the “PACE Program” herein shall be
defined to mean the Authority’s Energy Efficiency, Renewable Energy
and Wind Resistance Improvement Finance Program a$ established by
Resolution No. 2014-3 of the Authority and administered in accordance
herewith, as such Program may be changed from time to time in
accordance with the provisions of the PACE Act and as mutually agreed
by the Parties. For the avoidance of doubt, the Program includes both
residential and non-residential properties. References to the “PACE Act”
or “PACE law” herein shall be defined to mean Section 163.08, Florida
Statutes.”

2. Amendment to Section 5. Section 5 of the Agreement is hereby amended to
replace the reference to “Schedule 3 of Exhibit A” in the fourth line thereof with “Schedule 1 of
Exhibit A.”



3. Amendment to Section 9(g). Section 9(g) of the Agreement is hereby amended
by deleting the contents thereof in their entirety and replacing them with the following:

“Assignment. The Services to be performed by Administrator are
personal in character and neither this Agreement nor any of the duties and
obligations hereunder may be assigned by Administrator; provided,
however, that this Section shall not prohibit (i) the engagement by
Administrator of subcontractors or other third parties to perform any part
of the Services, or (ii) the assignment or delegation by Administrator of
any of iis obllgatlons hereunder to an affiliate. The performance of the
Services requires the cooperation and legal authority of the Authority and
accordingly the Agreement may not be assigned by the Auithority without
the prior ‘written consent of Administrator.”

4. Amendment to Section 9(p). Section 9(p) of the Agreement is. hereby amended
by deleting Administrator’s notice address therein and replacing it with the following:

[Renewable Funding] LLC
1221 Broadway, 4™ Floor
QOakland, CA 94612

Attn: General Counsel

5. Amendment to Article III of Exhibit A. Article III of Exhibit A of the Agreement
is hereby amended by deleting the contents thereof in their entirety and replacing them with the
followmg -

_“IIL. Bond and Debt Obligations Services and Issuance of Asset-
Backed Securities, (

Administrator will work in good faith to promote a competitive
marketplace for PACE financing, including through the issuance of one or
more series of revenue. bonds (each such series of bonds referred fo as a
“Series”) or debt obligations secured by voluntary contractual assessments
levied in commercial and residential real éstate parcels (as such term is
defined in the Pxogram Handbook), pursuant to a master indenture, as
supplemented by one ‘or more supplemental indentures (in the case of
bonds) or a master debt obligations agreement (in the case of debt .
obligations), in each case authorized by a resolution and to be designated
as “Florida Green Finance Authority Special Assessment Revenue Bonds”
(the “Bonds™) or “Florida Green Finance Authority Special Assessment
Debt Obligations” (the “Obligations™).

With prior approval from thé Authority, Administrator hay assign to a
third party the authority to close and fund the acquisition of the' Bonds or
Obligations. Administrator (including its subcontractors and affiliates)
shall have and retain the right to purchase the Bonds and Obligations
through a bond purchase agreement or debt obligations purchase



agreement as applicable. The bond purchase agreement or debt
obligations agreement between the Authority and the investor shall specify
the terms, conditions and prices of the Bonds or Obligations, as applicable.

From time to time, a purchaser of Florida Green‘Financ‘e Authority Special
Assessment. Revenue ‘Bonds or Florida Green Finance Authority Special
Assessment Debt Obligations may elect at its own expense to securitize its
interest in the Bonds or Obligations and sell such securities to the
investment community or sell the Bonds or Obligations. All fees and
costs associated with purchaser’s issuance of asset-backed securities or
selling the Bonds or Obligations,. including cdsts of issuance and annual
disclosure costs, will be borne by the purchaser(s).”

6. Amendment to Article IV of Exhibit A. Article IV of Exhibit A of the Agreement
is hereby amended by deleting the contents thereof in their entirety and replacing them with the
following:

“IV. Fee Schédule

Administrator shall be entitled to impose and collect fees and charges
intended to sustain the operation of the Program in accordance with
prudent financial management standards. Such .fees shall include
(i) finance program closing fees and (ii) ongoing finance program
administration fees. From time to time Authority and Administrator will
evaluate the Program fees to ensure that the Program is- priced to be
competitive in the marketplace. The Schedule of Fees is as set forth in
Schedule 1.

7. Amendment to Schedule 1 of Exhibit A. Schedule 1 to Exhibit A of the
Agreement is hereby deleted in its entirety and'replace with the contents of Appendix | attached
hereto.

8. Amendment to_Exhibit B. Exhibit B of the Agreement is hereby deleted in its
entirety and replaced with the contents of Appendix 2 attached hereto.

Q. Global Amendments. In each instance where the térm “bond” is used in the
Agreement (other than Article III of Exhibit A, amendments to ‘which shall be governed by
Section 5 above), such term shall be replaced with the phrase “bond or debt obligations.”

10. No_Other Amendments or Modifications. Except as specifically amended by this
Amendment, all other provisions -of the Agreement are hereby reaffirmed and remain in full
force and effect as written, Any and all notices, requests, certificates and other documents or
instruments executed and delivered concurrently with or after the execution and delivery of this
Amendnient may refer to the Agreement without making specxﬁc reference to this Amendment,
but -all such references shall be deemed to include this Amendment unless the context shall
otherwise require.

-



1. Governing Law. This Amendment and the rights and obligations of the Parties
hereunder shall be governed by, and shall be constried and enforced in accordance ‘with, the
laws of the State of Florida. '

12. Severability. The invalidity of one or more phrases, senterices, clauses or sections
contained in this Amendment shall not affect the validity of the remaining portions of this
Amendment so long as the material purposgs of this Améndment can be determined and
effectuated. , -

13.  Counterparts. This Amendment may be executed in one or more counterparts,
each of which shall constitute an original but all of which, taken together, shall constitute but one
and the same agreement.

[signature pages follow]




IN WITNESS WHEREOF, the Parties have caused this Amendment to be duly executed

and delivered as of the Amendment Date.

-

Florida Green Finance Authority

By:. y

Name: Dewidd  Thoteh,,
Title:  Zhaie~ T

[SIGNATURE PAGE TO ADDENDUM #2 TO PRGGRAM ADMINISTRATION SERVICES AGREEMENT])




Renewable Funding LLC,
a California limited liability company

B

yi_ ~
Name: David Sypes .
Title: &MU (%‘G\&H%\_ % Sﬁ(‘,i’mr)/

[SIGNATURE PAGE TO ADDENDUM 22 T PROGRAM ADMINISTRATION SERVICES AGREEMENT])




APPENDIX 1
‘Schedule 1

Fee Schedule

Fees shall be as set forth in the applicable .bond purchase agreement or debt obligations

agreement.



Ll

APPENDIX 2
EXHIBIT B

CURRENT LIST OF SUBCONTRACTORS & LICENSES

Current List of Subcontractors

Erin L. Deady, P.A.

.. Special District Services, Inc:

Demeter Power Group, Inc.

-

Current List of Licenses

Demeter Power Group, Inc. d/b/a Demeter Fund (PACE3P®)
Green Bureau, LLC (web-based sustainability tool)



Execution Version

ADDENDUM #3 |
TO PROGRAM ADMINISTRATION SERVICES AGREEMENT

THIS ADDENDUM #3 TO PROGRAM, ADMINISTRATION SERVICES
AGREEMENT (this “Amendment”), dated as of jlme _, 2018 (the “Amendment Date™), is
ntered into by and between the Florida Green Finance Authority, a public body corporate and
olitic, a public instrumentality and separate legal entity, duly organized and existing under the
Constitution and laws of the State of Florida (*Authority”) and Renew Financial Group LLC
formerly known as Renewable Funding LLC), a Delaware limited liability company
‘Administrator”).  Authority and Administrator are sometimes hereinafter ‘referred to
ndividually as a “Party” and collectively as the “Parties”).

— - h"ﬂ o

RECITALS

A. Authority and Administrator (as assignee of EcoCity Partners, L3C) are parties to
that certain Amended and Restated Florida Green Energy Works Program Admiinistration
Services Agreement, dated as of June 1, 2015, as amended by that certain Addendum #1 to the
Amended and Restated Florida Green Energy Works Program Administration Services
Agreement, dated as of September 3, 2015, by and between Authority and Administrator (as
assignee of EcoCity Partners, L3C), and that certain Addendum #2 to Program Administration
Services Agreement, dated as of September 1, 2016, by and between the Authority and
Administrator (as amended, the “Agreement”). '

B. The Parties have agreed to amend the Agreement as set forth herein.
In consideration of the mutual covenants and agreements in this Amendment and for

ther good and valuable consideration, the sufficiency of which is hereby acknowledged, the
arties agree as follows:

oo i@
——

1. Amendment to Section 3. Section 3 of the Agreement is hereby amended to add a
ew sub-clause (h) immediately following Section 3(g), containing the following.text:

e J

“(h) Excluded Services. Authority acknowledges and agrees that (j)
Administrator is acting solely in the capacity of an arm’s-length
contractual counterparty to Authority with respect to the transactions and
Services contemplated by this Agreement; (ii) Administrator is not
providing advice or recommending any action to Authority regarding
municipal finance. products or the issuance of municipal securities and is
not advising Authority as to any legal, tax, investment, accounting or
regulatory matters in any jurisdiction; (iii) Administrator is not acting as a
- financial advisor or municipal advisor to Authority and does not owe a
fiduciary duty to Authority pursuant to the federal securities laws or any
other applicable laws with respect to the transactions and Services
provided ‘to Authority in ‘connection with this 'Agreement; (iv)
Administrator is acting for its own interests and has financial and other
interests that may differ from the interests of Authority; and (v) Authority
shall consult with and discuss the transactions and Services contemplated




by this Agreement, and the information, materials and communications
provided to Authority by Administrator in connection with this
Agreement, with any and all internal or external advisors and experts that
Authority deems appropriate, and Authority is responsible for making its
own independent investigation and appraisal of the transactions and
Services contemplated hereby.”

2, No Other Amendments or Modifications. Except as specifically amended by this
Amendment, all other provisions of the Agreement are hereby reaffirmed and remain in full
force and effect as written. Any and all notices, requests, certificates and other documents or
instruments executed and delivered concurrently with or after the execution and delivery of this
Amendment may refer to the Agreement without making specific reference to this Amendment,
but all such references shall be deemed to include this Amendment, unless the context shall
otherwise require.

3. Governing Law. This Amendment and the rights and obligations of the Parties
hereunder shall be governed by, and shall be construed and enforced in accordance with, the
laws of the State of Florida.

4, Severability. The invalidity of one or more phrases, sentences, clauses or sections
contained in this Amendment shall not affect the validity of the remaining portions of this
Amendment so long as the material purposes of this Amendment can be determined and
effectuated.

5. Counterparts. This Amendment may be executed in one or more counterparts,
each of which shall constitute an original but all of which, taken together, shall constitute but one
and the same agreement.

[signature pages follow)




IN WITNESS WHEREQOF, the Parties have caused this Amendment to be duly executed

and delivéred as of the Amendment Date.

Florida Green Finance Authority

Name ‘Dc_v;d B-Tl_u-d"d-dﬂ'
Tltle CM"( AP~
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EXHIBIT B-1

Florida PACE Funding Agency Non-Exclusive Interlocal Agreement Relating to the
Funding and Financing of Quallfymg Improvements

B-1



A NON-EXCLUSIVE INTERLOCAL SUBSCRIPTION AGREEMENT
RELATING TO THE FUNDING AND FINANCING
OF QUALIFYING IMPROVEMENTS BY THE
FLORIDA PACE FUNDING AGENCY

THIS NON-EXCLUSIVE INTERLOCAL SUBSCRIPTION AGREEMENT is made and
entered info as of , 2021 (this “Subscription Agreement”), by and between St.
Johns County, Florida (the “Subscriber”), and the Florida PACE Funding Agency, a separate legal
entity and public body and unit of local government, established pursuant to Section 163.01(7)(g),
Florida Statutes, (the “Agency”), by and through their respective governing bodies. The purpose
of the Subscription Agreement is to secure, in an efficient and uniform manner, for the Property
Owners (as hereinafter defined) within the jurisdiction and boundaries of the Subscriber the
privileges, benefits, powers and terms provided for herein and by law, and particularly by Section
163.08, Florida Statutes, as amended (the “Supplemental Act”), relating to the voluntary
determination by affected property owners to obtain and finance certain improvements to
property for energy efficiency, renewable energy or wind resistance.

WITNESSETH:

NOW, THEREFORE, in consideration of the mutual covenants herein contained and for
other good and valuable consideration each to the other, receipt of which is hereby acknowledged
by each party, the Subscriber and the Agency hereby agree, stipulate and covenant as follows:

ARTICLEI
DEFINITIONS AND CONSTRUCTION LY
SECTION 1.01. DEFINITIONS. - As used in this Agreement, the following terms

shall have the meanings as defined unless the context requires otherwise:
“Board of Directors” means the governing body of the Agency.

“Agency Charter Agreement” or “Charter” means, unless the context otherwise
requires, the separate interlocal agreement which created and established the Agency, including
any amendments and supplements hereto executed and delivered in accordance with the terms
thereof. ~

"Financing Agreement” means the agreement authorized hereunder and by the Act
(specifically including section 163.08(4) thereof) between the Agency and a Property Owner
providing for the funding to finance Qualifying Improvements and the imposition of a non-ad
valorem Special Assessment against the Property Owner’s assessed property.

“Financing Documents” shall mean the resolution or resolutions duly adopted bjr the
Agency, as well as any indenture of trust, trust agreement, interlocal agreement or other
instrument relating to the issuance or security of any bond or Obligations of the Agency and any
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agreement between the Agency and the Subscriber, pursuant to which the Subscriber and

roperty Owners obtain access to funds provided by the Agency.

“Obligations” shall mean a series of bonds, obligations or other evidence of indebtedness,

iicluding, but not limited to, notes, commercial paper, certificates or any other obligations of the
. Algency issued hereunder or pursuant hereto, or under any general law provisions, and pursuant
to the Financing Documents. The term shall also include any lawful obligation committed to by
the Agency or pursuant to an interlocal agreement with another governmental body or agency
and/or warrants issued for services rendered or administrative expenses. ,

“Program” means the program operated by the Agency to provide financing for

Qualifying Improvements undertaken within the jurisdiction of the Subscriber. Unless

etermined otherwise by the Subscriber, the Agency’s Program will be non-exclusive; and, the

- Subscriber may embrace or authorize any similar program under the Act as the Subscriber sees

fi
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t and in the interest of the public.

-

"Property Owner" means, collectively, all of the record owners of real property subject to a
inancing Agreement. '

“Qualifying Improvements” means those improvements for energy -efficiency,

renewable energy, or wind resistance described in the Supplemental Act authorized to be affixed
and/or installed by the record owner of an affected property. The term dees not include similar
improvements underwritten or financed by local, state or federal programs including, but not
limited to State Housing Initiatives Partnership or SHIP Program, which are not secured by a
special or non-ad valorem assessment.

) r
“Special Assessments” means the non-ad valorem assessments authorized by the

Stipplemental Act and levied by the Agency on property owned by participating property owner

ho has entered into a Financing Agreement with the Agency to fund the costs of Qualifying
nprovements. : '

SECTION 1.02 CONSTRUCTION.

(A)  Words importing the singular number shall include the plural in each case and
ice versa, and words importing persons shall include firms and corporations. The terms
herein,” “hereunder,” “hereby,” “hereto,” “hereof,” and any smular terms, shall refer to this
bscription Agreement; the term “heretofore” shall mean before the date this Subscription
greement is executed; and the term “hereafter” shall mean after the date this Subscription
greement is executed.

(B) Each recital, covenant, agreement, representation and warranty made by a party
erein shall be deemed to have been material and to have been relied on by the other party to this
ubscription Agreement. Both partieé have independently reviewed this Subscription
greement with their own counsel and covenant that the provisions hereof shall not be construed
o1 or against either the Subscriber or the Agency by reason of authorship.

SECTION 1.03. SECTION HEADINGS. Any headings preceding the texts of
e several Articles and Sections of this Subscription Agreement and any table of contents or

b




marginal notes appended to copies hereof shall be solely for convenience of reference and shall
neither constitute a part of this Subscription Agreement nor affect its meaning, construction or
effect.

SECTION 1.04. FINDINGS. It is hereby ascertained, determined and declared

that: . ,
.

(A)  The State has declared it the public policy of the State to develop energy

management programs aimed at promoting energy conservation and wind resistance or

‘hardening’ programs achieving hurricane and wind damage mitigation.

(B)  The State Legislature has determined there is a compelling state interest in
enabling property ‘owners to voluntarily finance Qualifying Improvements with local
government assistance. The actions authorized by the Supplemental Act, including the financing
of Qualifying Improvements through the execution of Financing Agreements and-the related
imposition of a Special Assessment, are reasonable and are necessary for the prosperity and
welfare of the State, the Subscriber and its property owners and inhabitants.

(C)  The Agency has secured a binding final judgment, binding and only advantageous
to the Agency, which has statewide effect. Such judgment carefully relieves the Subscriber from cost
and liability associated with implementation of the Agency’s Program.

(D) The Agency’s Program has assembled open public governance and oversight,
staffing, third-party administration, third-party originators, third-party tax roll administration,
Program counsel, and an independent institutional trustee; the Agency is immediately ready to
commence origination of Special Assessments for Qualifying Improvements; and that the
Agency presently has funding in place and available under executed bond purchase agreements
and trust indentures.

(E)  The availability of the non-exclusive Program offered by the Agency (without cost
to, assumption of liability by or demand upon the credit of the Subscriber) and the voluntary
participation in the Program by Property Owners will provide an alternative financing option to
finance and repay the costs to provide and install Qualifying Improvements.

(F)  This Agreement provides aq alternative, supplemental and non-exclusive means to
achieve, inter alia, immediate and careful local economic development, commerce and job creation,
as well as the compelling State interests and public purposes described in the Supplemental Act.



ARTICLE I
SUBSCRIPTION

SECTION 2.01. AUTHORITY.

(A)  The execution hereof has been duly authorized by the resolution of the governing
bodies.of each party hereto.

(B) - The Agency by this Subscription Agreement is hereby authorized to act to provide
its services, and conduct its affairs, within the boundaries of the Subscriber’s jurisdiction.

—

(C)  Theexecution of this Subscription Agreement evidences the express authority and
concurrent transfer of all necessary powers to the Agency, and the covenant to reasonably
noperate by the Subscriber, so that the Agency may facilitate, administer, implement and
provide Qualifying Improvements, facilitate Financing Agreements and non-ad valorem
assessments only on non-residential properties subjected to same by thé-record owners thereof,
- develop markets, structures and procedures to finance same, and to take any actions associated
therewith or necessarily resulting there from, as contemplated by the Supplemental Act as the
same may be amended from time to time.

(o]

(D) By resolution of the governing bodies of each of the parties and as implemented
pursuant by this Subscription Agreement, all power and 'authority available to the Agency under
its Charter and general law, including without limitation, Chapters 163, 189 and.197, Florida
Statutes, shall be deemed to be authorized and may be implemented by the Agency within the
boundaries of the Subscriber.

(E) This Subscription Agreement may be amended only by written amendment
hereto.

SECTION 2.02. CREATION OF STATE, COUNTY OR MUNICIPAL DEBTS
PROHIBITED. The Agency shall not be empowered or authorized in any manner to create
a@ebt as against the State, county, or any municipality, and may not pledge the full faith and
credit of the State, any county, or any municipality. All revenue bonds or debt obligations of the
A|gency shall contain on the face thereof a statement to the effect that the State, county or any
municipality shall not be obligated to pay the same or the interest and that they are only payable
from Agency revenues or the portion thereof for which they are issued and that neither the full -
faith and credit nor the taxing power of the State or of any political subdivision thereof is pledged
to the payment of the principal of or the interest on such bonds. The issuance of revenue or
rTfunding bonds under the provisions of law, the Charter Agreement, or this Subscription
ﬁgreemen’c shall not directly or indirectly or contingently obligate the State, or any county or

unicipality to levy or to pledge any form of ad valorem taxation whatever therefore or to make
any appropriation for their payment.




SECTION 2.03. ADOPTION OF RATES, FEES AND CHARGES.

(A)  The Board of Directors may adopt from time to time such rates, fees or other
charges for the provision of the services of the Agency to be paid by the Property Owner,
pursuant to a Financing Agreement described in the Supplemental Act.

(B)  Suchrates, fees and charges shall be adopted and revised so as to provide moneys,
which, with other funds available for such purposes, shall be at least sufficient at all times to pay
the expenses of administering, managing, and providing for the services and administration of
the activities of the Agency, to pay costs and expenses provided for by law or the Charter
Agreement and the Financing Documents, and to pay the principal and interest on the
Obligations as the same shall become due and reserves therefore, and to provide for necessary
administration and reasonable margin of safety over and above the total amount of such
payments. Notwithstanding any other provision in the Charter Agreement or this Subscription
Agreement, such rates, fees and charges shall always be sufficient to comply fully with any
covenants contained in the Financing Documents.

(C)  Such rates, fees and charges may vary from jurisdiction to jurisdiction, and may
be based upon or computed upon any factor (including, by way of example and not limitation,
competitive or market conditions, distinguishing between residential and non-residential
properties or uses, distinguishing between variable costs of administrative services over time) or
combination of factors affecting the demand or cost of the services furnished or provided to
administer the services and affairs of the Agency as may be determined by the Board of Directors
from time to time.

(D)  Notwithstanding anything in this Subscription Agreement to the contrary, the
Agency may establish a general fund and/or performance assurance account into which moneys
may be deposited from an annual surcharge upon the Special Assessments imposed, pledged to
or collected by the Agency. Any moneys deposited to such general fund account from such a
surcharge shall be considered legally available for any lawful purpose approved by the Board of
Directors. Moneys in such general fund and/or performance assurance account may be used to
pay for or reimburse initial costs and expenses advanced or associated with start-up costs,
feasibility studies, economic analysis, financial advisory services, program development or
implementation costs or enhancements, public education, energy audits, administration, quality
control, vendor procurement, and any other purpose associated with the purpose or mission of
the Agency approved by the Board of Directors.

SECTION 2.04. FINANCING AGREEMENTS.

(A)  The Agency shall prepare and provide to each participating property owner the
form of the Financing Agreement which complies with the Supplemental Act and is in accordance
with the Financing Documents as designated by the Board of Directors from time to time.

(B)  The Agency, not the Subscriber, shall be solely responsible for all matters
associated with origination, funding, financing, collection and administration of each of the
Agency’s authorized non-ad valorem assessments.



SECTION 2.05. IMPOSITION OF SPECIAL ASSESSMENTS PURSUANT TO
FINANCING AGREEMENTS.

(A) Upon execution by the Property Owner and the Agency of the Financing
Agreement, the Financing Agreement or a summary or memorandum thereof shall be recorded
b;; the Agency within five (5) days of execution as required by Section 163.08(8), Florida Statutes.
" The recorded Financing Agreement, or summary or memorandum thereof, provides constructive
notice that the non-ad valorem assessment to be levied on the subject property constitutes a lien
of equal dignity to ad valorem taxes and assessments from the date of recordation.

(B)  In areasonably cooperative and uniform manner the Agency is authorized to and
shall provide a digital copy to the property appraiser or tax collector of the recorded Financing
Algreement or summary memorandum thereof, the most recent property identification number
and annual amount of the non-ad valorem assessment along with such other 'efficient and
reasonable information necessary for.the tax collector to collect such amounts on behalf of the
Algency pursuant to Sections 197.3632 and 163.08, Florida Statutes, as a non-ad valorem
assessment.

SECTION 2.06. COLLECTION OF SPECIAL ASSESSMENTS.

(A)  The Agency shall be solely responsible for professionally coordinating all interface
with the tax collector or property appraiser, and minimize to the greatest extent reasonably .
possible the time, effort and attention of these public officials to accomplish the public purposes
ahd direction of the Supplemental Act subscribed to by the Subscriber. Subscriber hereby
respectfully requests and encourages the tax collector or property appraiser to only impose,
:]Targe, or deduct the minimum amount allowed by general law for the collection or handling of -
e Special Assessments which are the subject of this Subscription Agreement.

(B)  Toadvance Program acceptance and to minimize Program participatiori costs, and
because each Property Owner is voluntarily undertaking to achieve and underwrite the unique
and compelling State interests described in the Supplemental Act, the Subscriber urges either the
waiver of such fees by the tax collector and property appraiser or a flat five dollar ($5) fee per
year per tax parcel for such purposes which shall be paid by the Agency via deduction, by the
institutional trustee required by the Financing Documents, or as otherwise reasonably agreed to
by the Agency and these parties.

SECTION 2.07. PLEDGE OF PROCEEDS FROM NON AD VALOREM
ASSESSMENTS.

(A)  The Agency will take such actions as are necessary for the lawful levy of the Special
Assessments against all lands and properties specially benefitted by the acquisition, construction
. -and financing of Qualifying Improvements. If any assessment made with respect to any property

shall be either in whole or in part annulled, vacated or set aside by the judgment of any court, or

if the Agency or Subscriber shall be satisfied that any such assessment is so irregular or defective
' that the same cannot be enforced or collected, the Agency is authorized to take all necessary steps
to cause a new assessment to be made for the whole or any part of any Qualifying Improvements




or against any property specially benefitted by such improvement, to the extent and in the
manner provided by law. '

(B}  Pursuant to the Financing Documents and this Subscription Agreement, the
Agency shall irrevocably pledge and, to the fullest extent permitted by law, pledge and assign
any and all revenues derived from Special Assessments to the repayment of any debt ob]igaﬁoh
issued by the Agency pursuant to the Financing Documents.

(C)  The Subscriber shall not incur or ever be requested to authorize any obligations
secured by Special Assessments associated with Qualifying Improvements imposed by the
Agency.

(D)  Each series of Financing Documents shall be secured forthwith equally and ratably
by a pledge of and lien upon the Special Assessments. The obligations of the Agency under and
pursuant to the Financing Documents shall not be or constitute general obligations or an
indebtedness of the Subscriber as "bonds" within the meaning of the Constitution of Florida, but
shall be payable from and secured solely by a lien upon and pledge of the Special Assessments
as provided herein. Neither the Agency nor any holder of any debt obligation issued by the
Agency pursuant to the Financing Documents shall ever have the right to compel the exercise of
the ad valorem taxing power of the Subscriber or taxation in any form of property therein to pay
any amount due under any Financing Documents or any Special Assessment. The Financing
Documents shall not constitute a lien upon any property of or in the Subscriber except as to the
respective Special Assessments in the manner provided herein and by law.

SECTION 2.08. CARBON OR SIMILAR CREDITS. The form of Financing
- Agreement in each instance shall provide for the transfer of any carbon or similar mitigation
credits derived from Qualifying Improvements to the Agency, with such revenues therefrom, if
any ever materialize, to be used by the Agency to underwrite generally its operation, mission and
purpose. By execution hereof any such interest in mitigation credits shall be assigned by the
Subscriber to the Agency without any future action by the parties. Provided, however, the
Subscriber shall upon request from time to time execute and deliver all such documents as may
be reasonably required to further evidence the assignment and transfer of such interests to the
Agency. Such credits expressly‘exclude investment tax credits available under the Internal
Revenue Code or monetary rebates available to the Property Owner.

ARTICLE III
GENERAL PROVISIONS

SECTION 3.01. INTERLOCAL AGREEMENT PROVISIONS. This Subscription
Agreement constitutes a joint exercise of power, privilege or authority by and between the
Subscriber and the Agency and shall be deemed to be an “interlocal agreement” within the
meaning of the Florida Interlocal Cooperation Act of 1969, as amended. This Subscription
Agreement shall be filed by the Agency with the Clerk of the Circuit Court of the county in which
the Subscriber is located.



SECTION 3.02. DISCLOSURE.

(A) The Agency has provided a copy of (1) the Supplemental Act, (2) the Agency’s
Charter Agreement, (3) the Final Judgment in Fla. PACE Funding Agency v. State, No. 2011-CA-
1 24 (Fla. 2d Cir. Ct. 2011), and (4) other relevant disclosure information and background
tenals to the Subscriber prior to execution hereof. Subscriber, through its own staff and
v1sors, has independently reviewed and considered the foregoing and other relevant
ormation of its choosing,.

The objective of the Agency’s mission is to offer a uniform, standardized and

alable approach that provides efficiencies and econormies of scale intended to attract voluntary

i ancmg of Qualifying Improvements and stimulate a substantial and meaningful flow of

private sector economic activity and new job creation. In doing so, each subscribing local

government by entering into a subscription agreement of this nature authorizes the availability -

"of the Agency’s uniform program to property owners in the subscribing jurisdiction.

ccordingly, the Agency has engaged, and may engage in the future, various advisors,

consultants, attorneys or other professionals or firms with recogrlized expertise necessary to
accomplish the Agency’s mission.

(@) The Subscriber and Agency recognize, consider and acknowledge the fact or
possibility that one or more of the various professionals or firms may serve as the advisor to the
gency in its mission, and to the Subscriber or another client 1'n providing other similar
-professional services, outside of the provision, funding and financing of Qualifying
Improvements. Such circumstance is acceptable and will not be construed as a conflict, be
objected to unreasonably, nor be used as the basis for its disqualification of such professionals or
from any continued or future representation of either party hereto which can otherwise be
2solved by a reasonable waiver.

SECTION 3.03. TERM OF AGREEMENT; DURATION OF AGREEMENT;
EXCLUSIVITY.

(A)  This Subscription Agreement shall commence as of the date first above written,
nd shall remain in effect until terminated as herein provided. Either party (the “non-breaching
arty”) may terminate this Subscription Agreement by. providing the other party (the “breaching
arty”) 10 days prior written notice (“Termination Notice”) in the event the breaching party
reaches this Subscription Agreement and such breach is not cured to the reasonable satisfaction
f the non-breaching party within a reasonable period of time following notice of such breach.
eginning on the date the Agency receives from, or gives to, the Subscriber a Termination Notice
Termination Date”), the Agency shall not approve any new applications affecting property
rithin the legal boundaries of the Subscriber.

s AW o ooy

(B) -In the event of any termination hereunder, and so long as the Agency has
ﬁbhgahons outstanding which are secured by pledged revenues derived from Financing
Agreements relating to any properties within the jurisdiction or boundaries of the Subscriber, or
the Agency has projects for Qualified Improvements underway therein, the apphcable




provisions, authority and responsibility under this Agreement reasonably necessary to carry out
the remaining aspects of the Program and responsibilities of Agency then underway, shall remain
in effect and survive such termination until such time as those obligations and all associated
remaining Program responsibilities are fulfilled (including, but not limited to the collection of
assessments in due course).

SECTION 3.04. AMENDMENTS AND WAIVERS.

(A) Except as otherwise provided herein, no amendment, supplement, modification
or waiver of this Subscription Agreement shall be binding unless executed in writing by the
Subscriber and Agency.

(B)  To the extent the Agency has no outstanding bonds, Obligations or other evidence
of indebtedness, this Subscription Agreement may be amended or modified or provisions hereto
waived upon the written consent of all parties hereto.

(C)  To the extent the Agency has outstanding bonds, Obligations or other evidence of
indebtedness arising from Financing Agreements relating to properties within the jurisdiction ox
boundaries of the Subscriber, this Subscription Agreement may not be amended or modified in
any way that is materially adverse to holders of such bonds, Obligations or other evidence of
indebtedness without the consent in writing of the holders of at least two-thirds (2/3) or more in
principal amount of such bonds, Obligations or other evidence of indebtedness (exclusive of any
warrants issued by the Agency) then outstanding, or any insurer duly authorized to provide such
consent on behalf of such holders.

SECTION 3.05. NOTICES.

(A)  All notices, certificates or other communications hereunder shall be sufficiently
given and shall be deemed given when hand delivered (or confirmed electronic facsimile
transmission) or mailed by registered or certified mail, postage prepaid, or sent by nationally
recognized overnight courier (with delivery instructions for “next business day” service) to the
parties at the following addresses:

Subscriber: Jennifer Zuberer
Economic Development Specialist
'St. Johns County
500 San Sebastian View
St. Augustine, FL. 32084

With a copy to: Office of the County Attorney
500 San Sebastian View
St. Augustine, FL 32084

Agency: Mike Moran
Executive Director
Florida PACE Funding Agency
c/o Southern Sky Energy



4411 Bee Ridge Rd., #134
Sarasota, Florida 34233

1

With a copy to: Prograr:;l Counsel for the Florida PACE Funding Agency
P.O.Box 14043
Tallahassee, Florida 32317-4043

(B)  Any of the I:Sarties may, by notice in writing given to the other, designate any
further or different addresses to which .subsequent notices, certificates or other communications
shall be sent. Any notice shall be deemed given on the date such notice is delivered by hand (or
nfirmed electronic facsimile transmission) or three days after the date mailed.

[o]

SECTION 3.06. QUALITY CONTROL AND COMMUNICATION. For quality
ntrol purposes the Agency and Subscriber desire, and the Agency covenants to develop,
implement and employ policies, systems and procedures which are. within industry standards;

ith such standards being reasonably expected to change and evolve over time. An ongoing
positive and informal line of communication between staff and agents for the parties is
encouraged. At any time, notwithstanding lack of default or lack of material breach hereunder,

e Subscriber is encouraged to objectively and specifically communicate to the Agency in writing
as provided for herein any concerns, suggestions or disapproval with performance, policies,
systems or procedures being empioyed by the Agency. The Agency through its administrator,
Executive Director, ora duly authorized designee, will promptly respond in writing to all such
communications (reasonably within fifteen (15) days of receipt of any such written
communication, but sooner if necessary) and follow-up accordingly; and, also promptly
communicate any such response, follow-up, and all related communication to the Board of

irectors for review.

[#]
&

SECTION 3.07. IMMUNITY; LIMITED LIABILITY.

(A)  All of the privileges'and immunities from liability and exemptions from laws,
ordinances and rules which apply to the activity of officials, officers, agents or employees of the
parties shall apply to the officials, officers, agents or employees thereof when performing their
respective functions and duties under the provisions of this Subscription Agreerﬁent.

(B)  The Subscriber and Agency are and shall be subject to Sections 768.28 and
1F3.01(9)(c), Florida Statutes, and any other provisions of Florida law governing sovereign
immunity. Pursuant to Section 163.01(5){(0), Florida Statutes, and this covenant of the parties
hereto, the local governments who are either or both the incorporators or members of the Agency
shall not be held jointly liable for the torts of the-officers or employees of the Agency, or any other
tort attributable to the Agency, and that the Agency alone shall be liable for any torts attributable
to it or for torts of its officers, employees or agents, and then only to the extent of the waiver of
sovereign immunity or limitation of liability as specified in Section 768.28, Florida Statutes. The
Subscriber and Agency acknowledge and agree that the Agency shall have all of the privileges
. and immunities from liability and exemptions from laws, ordinances, rules and common law

10




which apply to the municipalities and counties of the State. Nothing in this Subscription
Agreement is intended to inure to the benefit of any third-party for the purpose of allowing any
claim, which would otherwise be barred under the doctrine of sovereign immunity or by
operation of law.

(C)  Neither the Subscriber, nor the local governments who are either or both the
incorporators or members of the Agency, nor any subsequently subscribing or participating local
government in the affairs of the Agency shall in any manner be obligated to pay any debts,
obligations or liabilities arising as a result of any actions of the Agency, the Board of Directors or
any other agents, employees, officers or officials of the Agency, except to the extent otherwise
mutually and expressly agreed upon, and neither the Agency, the Board of Directors or any other
agents, employees, officers or officials of the Agency have-any authority or power to otherwise
obligate either the Subscriber, the local governments who are either or both the incorporators or
members of the Agency, nor any subsequently subscrlbmg or participating local government in
- the affairs of the Agency in any manner. -

SECTION 3.08. BINDING EFFECT. This Subscription Agreement shall be
binding upon the parties, their respective successors and assigns and shall inure to the benefit of
the parties, their respective successors and assigns. ¢

SECTION 3.09. SEVERABILITY In the event any provision of this
Subscription Agreement shall be held invalid or unenforceable by any court of competent
jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.

SECTION 3.10. EXECUTION IN COUNTERPARTS. This Subscription
Agreement may be simultaneously executed in several counterparts, each of which shaH,'be an
original and all of which shall constitute but one and the same instrument. N

SECTION 3.11. APPLICABLE LAW. The exclusive venue of any legal or
equitable action that arises out of or relates to this Subscription Agreement shall be the
appropriate state court in Lee County. In any such action, Florida law shall apply and the parties
- waive any right to jury trial.

SECTION 3.12. ENTIRE AGREEMENT. This . Subscription  Agreement
constitutes the entire agreement among the parties pertaining to the subject matter hereof, and
supersedes all prior and contemporaneous agreements, understandings, negotiations and
discussions of the parties, whether oral or written, and there are no warranties, representations
or other agreements among the parties in connection with the subject matter hereof, except as
specifically set forth herein. Lo

[Remainder of page intentionally left blank.]
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"IN WITNESS WHEREOF, the undersigned have caused this Subscription Agreement to
be duly executed and entered into as of the date first above written.

ST. JOHNS COUNTY

(SEAL)
By: ,
Jeremiah R. Blocker
Chair, Board of County Commissioners
Attest: Approved as to form:
Brandon J. Patty County Attorney

Clerk of the Circuit Court & Comptroller

12




IN WITNESS WHEREQF, the undersigned have caused this Subscription Agreement to
be duly executed and entered into as of the date first above written.

THE FLORIDA PACE FUNDING AGENCY

(SEAL)
By:
Mike Moran, Executive Director

ATTEST:

James Ley, Secretary
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EXHIBIT B-2

Amended and Restated Interlocal Agreement Relating to the Establishment of the
Florida PACE Funding Agency
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Florida PACE Funding Agency

Amended and Restated Interlocal Agreement Relating to the
Establishment of the Florida PACE Funding Agency between
the Board of County Commissioners of Flagler County and the
City Commission of the City of Kissimmee, entered into and
effective as of February 20, 2017

pr

Annexed hereto:
Florida PACE Funding Agency Amended and Restated Charter Agreement

Certification

The Florida PACE Funding Agency, a legally existing public body corporate and
politic within the State of Florida (the “Agency”}, does hereby affix its seal and
certify that the instrument to which this Certification Is attached is a true and

correct copy thereof and is included in the records of the Agency.

FLORIDA PACE FUNDING AGENCY
By: CounterPointe Energy Selutions (FL) LLC, as the Agency’s Program
Administratar

c,?-ﬁlﬂd‘b

- | ;é” -
*"“ %;.ﬁfﬁw\;
By: r} «“’ / ﬂw

Name: David S. Schaefer f"-
Tltle Chief Operating Officer -,
Date: 4/13/2017
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AMENDED AND RESTATED ,
INTERLOCAL AGREEMENT RELATING TO THE ESTABLISHMENT OF
THE FLORIDA PACE FUNDING AGENCY

THIS AMENDED AND RESTATED OF THE INTERLOCAL AGREEMENT is
made and entered into as of the last date of execution hereof by the Incorporators
(hereinafter the "Charter Agreement' or "Charter"), by and among the local
governments acting as Incorporators hereof {each an "Incorporator”, and collectively,
the "Incorporators”) as evidenced by their execution hereof, by and through their
r‘;spective governing bodies. This amendment and restatement concerns the Interlocal
Agreement recorded at Official Record Book 4143, at Page 2562, as amended at Official
ﬁecord Book 4210, at Page 2544 in the Official Records of Oscecla County, Florida, and
i1|[1 Record Book 1821 at Page 1493, as amended at Official Record Book, at Page 1843,

age 415 in the Official Records of Flagler County, Florida (the “Interlocal Agreement”).

P

The purpose of the Interlocal Agreement was to create and establish a separate legal
entity, public body and unit of local government, pursuant to Section 163.01(7)(g),
Florida Statutes, with all of the privileges, benefits, powers and terms provided for
therein and by law. '

~ WITNESSETH:

NOW, THEREFORE, in consideration of the mutual covenants herein contained
and for other good and valuable consideration each to the other, receipt of which is
}Hereby acknowledged by each Incorporator and the Agency, the parties hereby update,
amend, codify and restate the Interlocal Agreement, and agree, stipulate and covenant
as follows:
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ARTICLE
DEFINITIONS AND CONSTRUCTION

SECTION 1.01. DEFINITIONS. As used in this Charter Agreement, the
following terms shall have the meanings as defined unless the context requires
otherwise:

"Agency” means the Florida PACE Funding Agency, a separate legal entity and
public body created pursuant to the provisions of the Interlocal Agreement, and as
updated, amended, codified and restated by this Charter Agreement. The name or
acronym PACE is derived from the concept commonly referred to as 'property assessed
clean energy’ and relates hereto to the provisions of general law related to funding and
financing energy efficiency, renewable energy, and/or wind resistance improvements
encouraged and authorized by Section 163.08, Florida Statutes.

“Charter Agreement’ or "Charter" means this Charter Agreement which
updates, amends, codifies as a single document, and restates the Interlocal Agreement
in its entirety and confirms the establishment of the Agency, including any
amendments and supplements hereto executed and delivered in accordance with the
terms hereof.

-

"Financing Documents” shall mean the resolution or resolutions duly adopted

by the Agency, as well as any indenture of trusf, trust agreement, interlocal agreement

. ‘or other instrument relating to the issuance or security of any bond or debt obligations

of the Agency, or the lending or provision of the proceeds thereof to a Subscribing Local
Government.

"Incorporator” and "Incorporators” shall mean those local governments
executing the Interlocal Agreement and this Charter Agreement, acting as the
Incorporators of the Agency, and any future constituent local government member of
the Agency who may join in to this Charter Agreement.

"Obligations™ shall mean a series of bonds, obligations or any other evidence of
indebtedness, including, but not limited to, notes, commercial paper, certificates or any
other obligations of the Agency issued under the Interlocal Agreement or hereunder, or
under any general law provisions, and pursuant to the Financing Documents. The term
shall also include any lawful debt obligation committed to by the Agency pursuant fo
an interlocal agreement with another governmental body or agency and/or warrants
issued for services rendered or administration expenses.
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"Pledged Funds" shall mean (A) the revenues derived from non-ad valorem
special assessments levied in association with Qualified Improvements by a local
government or the Agency and other moneys received by the Agency or its designee
relating to some portion thereof, (B) until applied in accordance with the terms of the
Financing Documents, all moneys in the funds, accounts and sub-accounts established
thereby, including investments therein, and (C) such other property, assets and moneys
of{ the Agency as shall be pledged pursuant to the Financing Documents; in each case to
the extent provided by the Board of Directors pursuant to the Financing Documents.
TlJ1e Pledged Funds pledged to one series of Obligations may be different than the
Pledged Funds pledged to other series of Obligations. Pledged Funds shall not include
anty general or performance assurance fund or account of the Agency.

"Qualifying Improvement” means those improvements fof energy efficiency,
renewable energy, and/or wind resistance or any such similar purposes described or
authorized in the Supplemental Act or any amendment thereto, to be affixed or
installed by the record owner of an affected property. Until subsequently determined
by the Board of Directors of the Agency once the Agency's programs have become
echablished, Qualifying Improvements shall not include improvements completed
before the property has received an initial certificate of occupancy.

"Serve", "service" or the "provision of service” as such térins are used herein
relate to a governmental function or purpose identified by law, which serve and achieve
what the Legislature has determined as a compelling state intérest necessary for the
prosperity and welfare of the state and its property owners and inhabitants, and shall
include and mean all actions authorized by the Supplemental Act and this Charter,
in%luding, but not limited to, the funding and financing of Qualifying Improvements
through the execution of financing agreements and the related imposition of voluntary
m‘im-ad valorem assessments to finance facilities on behalf of private property owners
within or outside of any Incorporator, all of which have been authorized and declared
by the Legislature to benefit the people of the state, increase their commerce and
prosperity, improve their health and living conditions, and to allow for the performance
of essential governmental functions by the Agency.

"Subscribing Local Government" or "Subscriber” shall mean any municipality,
county or other government permitted by the Supplemental Act'to enter into financing
agreements as provided for therein which elects to participate in the Agency’s financing
program for Qualifying Improvements by entering into a Subscription Agreement with

the Agency.,

"Subscription Agreement” means a separate interlocal dgreement between the
Agency and any municipality, county or other government permitted by general law to
{

3
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finance Qualifying Improvements or permitted by the Supplemental Act to enter into
financing agreements as provided for therein. At a minimum, such Subscription
Agreement shall provide for (1) the request or confirmation of authority of the Agency
to act, provide its services, and conduct its affairs in cooperation with and/or within the
subscribing government's area of service or boundaries; (2) the Agency or local
government to facilitate by law the voluntary acquisition, delivery, installation ox any
other manner of provision of Qualifying Improvements to record owners desiring such
improvements who are willing to enter into fmancing agreements as provided for in the
Supplemental Act and agree to impose non-ad valorem assessments which shall run
with the land on their respective properties; (3) the Agency or local government to levy,
impose and collect non-ad valorem assessments pursuant to such financing agreements;
(4) the issuance of Obligations of the Agency to fund and finance the Qualifying
Improvements; (5) the proceeds of such non-ad valorem assessments to be timely and
faithfully paid to the Agency or its bondholders; (6) the withdrawal from,
discontinuance of, or termination of the Subscription Agreement by either party upon
reasonable notice in a manner not detrimental to the holders of any Obligations of the
Agency or inconsistent with general law or any Financing Documents; (7} such
disclosures, consents or waivers reasonably necessary to concurrently use or employ the
service and activities of the Agency; and (8) such other covenants or provisions deemed
necessary and mutually agreed to by the parties in respect of general law to carry out
the purpose and mission of the Agency.

"Supplemental Act" means the provisions of, and additional and supplemental
authority described in, Section 163.08, Florida Statutes, and as may be amended from
time to time and contemporaneously in effect.

SECTION 1.02 CONSTRUCTION.

A)  Words importing the singular number shall include the plural in each case
and vice versa, and words importing persons shall include firms and corporations. The
terms "herein," "hereunder,” "hereby," "hereto,” "hereof,” and any similar terms, shall
refer to this Charter Agreement; the term "heretofore” shall mean before the date this
Charter Agreement is entered into; and the term "hereafter" shall mean after the date
this Charter Agreement is entered into.

B)  Each recital, covenant, agreement, representation and warranty made by a
party herein shall be deemed to have been material and to have been relied on by the
other party to this Charter Agreement. Each Incorporator has reviewed and desires to
enter into this Charter Agreement; the Agency is a successor to such Incorporators and
a beneficiary thereof, and the provisions hereof shall not be construed for or against any
Incorporator or the Agency by reason of authorship or incorporation.

4
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SECTION 1.03. SECTION HEADINGS. Any headings preceding the texts
of the several Articles and Sections of this Charter Agreement and any table of contents
or marginal notes appended to copies hereof shall be solely for convenience of reference
and shall neither constitute a part of this Charter Agreement nor affect its meaning,
construction or effect. '

SECTION1.04.  FINDINGS. It is hereby ascertained, determined and .
declared that: ‘

(A) The Legislature has determined that all energy consuming improvements
to [property that are not using energy conservation strategies contribute to the burden
resulting from fossil fuel energy production. This comports with the declared public
palicy of the State to play a~leading role in developing and instituting energy
management programs {o promote energy conservation, energy security, and the
reduction of greenhouse gases, in addition to establishing policies to promote the use of
renewable energy.

(B) The Legislature has also determined that improved properties not
protected from wind damage by wind-resistant improvements contribute to the burden
resulting from potential wind damage; and, the installation and operation of Qualifying
I_errovemen’ts not only benefit the affected properties for which the improvements are
made, but also assist in fulfilling the goals of the State’s energy and hurricane mitigation
policies.

- (C) In the Supplemental Act, the Legislature finds that there is a compelling
State interest in enabling property owners to voluntarily finance such improvements

with local government facilitative assistance.
5

(D) In the Supplemental Act, the Legislature makes it cleaf that the financing
of Qualifying Improvements through the execution of financing agreements and related
iI’t'poSitiOI\ of voluntary assessments is reasonable and necessary for the prosperity and

welfare of the State and its property owners and inhabitants.

(E)  TheSupplemental Act also expressly allows for, but does not require, local
vernments to enter into partnerships with one or more Jocal governments for the
urpose of providing and financing Qualifying Improvements. Such provision allows
mong other things for innovation in carrying out service and the compelling state
interest described in the Supplemental Act.

o\ s o B 012

—

(F)  Although, in theory, assessments for Qualifying Improvements could be
mposed under home rule authority, the Legislature felt it necessary and desirable o

e
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provide supplemental authority and encouragement which provides a framework for
local, regional, and even state-wide approaches to service. The Supplemental Act
provides guidelines, safeguards and clarifies necessary aspects of implementation. The
concept that each landowner voluntarily subjects their land as security for payment of
the non-ad valorem assessments through an individual financing agreement is unique
and fundamental to reasonably attracting funding secured by assessments for
Qualifying Improvements which include energy efficiency, renewable energy, wind
resistant improvements.

(G) A simplified and standardized state-wide program offers efficiencies,
economies of scale, and uniformity that can efficiently attract a stream of financing and
uniform program implementation and avoid administrative burdens and inefficient
expenditurés by local governments throughout Florida. The approach embodied in this
Charter Agreement allows the local governments executing this Charter Agreement to
act initially as ‘incorporators’ to create a focused single legal entity which minimizes
their involvement and exposure in a manner like that of an incorporator in the
corporate sense. The Legislature has expressly determined that the Agency shall be
defined as a local government in the Supplemental Act and is independently authorized
by law to impose these types of voluntary assessments for energy efficiency, renewable
energy or wind resistant Qualifying Improvements.

(H) The Agency achieves local economic development, the hardening of
building stock and creates local jobs by bringing owners and contractors together to
facilitate the provision, funding, and financing of Qualifying Improvements. As a
separatc legal entity, the Agency is expressly authorized by general law to finance
facilities on behalf of any person relating to a governmental function or'purpose which
may serve populations within or outside of the members of the entity.

()  This approach requires a match of demand by individual property
owners, both residential and commercial, to the reservoir of qualified labor, tradesmen
and vendors in communities throughout Florida. " The Agency presents inter alin a
focused governmental function of attracting and educating qualified labor, tradesman
and vendors in how to effectively serve a new market. Facilitation by creating uniform
and standardized approaches, careful disclosure to interested private property owners,
and developing financing underwritten voluntarily by individual property owners not
only addresses energy efficiency, renewable energy, and/or wind resistance burdens
and benefits, but will stimulate a substantial and meaningful flow of private sector
economic activity and new job creation.

() The creation and establishment of the Florida PACE Funding Agency
serves to minimize duplication of effort and unnecessary government exposure Or

6
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involvement, and by law accomplishes a compelling state interest through the provision -
of gervice by making available uniform, competitive and credible funding and financing
for| individual property owners wishing to participate. The increased availability of
funding and financing service by the Florida PACE Funding Ageﬁcy serves to.convert a
resource of unused trade and construction skill-sets-into productive new private sector
jolj markets, naturally creates local employment, and carefully complies with relevant
industry guidelines, safeguards and implementation authorization provided by the-
Legislature in the Supplemental Act.

(K) This Charter Agreement serves to expressly address and conform to a
change in general law subsequent to the execution and effective date of the Interlocal
Agreement in order to more broadly serve and provide competitive opportunities to
“communities, labor markets, material markets, popllations, and persons and help to
improve properties throughout Florida in order to assist property owners in voluntarily
achieving the compelling state interest and fulfilling the goal of the state’s energy and
huirricane policies articulated in the Supplemental Act.

[Remainder of page intentionally left blank]

PN
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ARTICLEII
THE AGENCY

SECTION 2.01. ESTABLISHMENT AND CREATION.

(A) Creation and establishment of the "Florida PACE Funding Agency,” a
separate legal entity and public body and unit of local government with all of the
privileges, benefits, powers and terms provided for herein and by law, and as defined
herein as the "Agency”, by the Interlocal Agreement is ratified and confirmed.

(B) Initfal membership in and the Incorporators of the Agency consists of
those local governments executing "the Interlocal Agreement and this Charter
Agreement as Incorporators. To the extent permitted by Section 163.01, Florida Statutes,
additional members may be included or deleted by amendment hereto approved by all
member local governments of the Agency and the governing body of the Agency. Asa
condition to membership in the Agency, each member shall be a municipality or
county, or other government permitted by the Supplemental Act to enter into financing
agreements as provided, for therein.

(C)  The boundaries or non-exclusive jurisdiction of the Agency shall embrace
the territory of any county-or municipality throughout the state within which any
person owning a property therein determines to enter into a financing agreément
evidencing the levy and imposition of a non-ad valorem assessment for a Qualifying
Improvement funded or financed by the Agency.

{D) A municipality or county or other government permitted by the
Supplemental Act to enter into financing agreements as provided for therein need not
be a local government member in or of the Agency, and by law need not otherwise
enter into a Subscription Agreement, nor undertake any exclusive relationship with the
Agency, nor otherwise take any action o acquiesce, encourage or request the Agency 0
act, provide its services, or conduct its affairs within the local governments’ boundaries.

(E) The Agency is created for purposes set forth in Section 163.01(7)(g),
Florida Statutes, and this Charter Agreement as the same may be amended from Hme to
tme, in order to facilitate, administer, implement and assist in providing funding and
financing for Qualifying Improvements, enter into Subscription Agreements and other
agreements, and otherwise serve or provide its services to facilitate financing
agreements and non-ad valorem assessments only on properties subjected to same by
the record owners thereof, develop funding and financing markets, develop structures
and procedures to finance Qualifying Improvements, and to take any actions associated
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therewith or necessarily resulting therefrom, as contemplated by the Supplemental Act
and general law. ' ‘

(F)  The Agency charter created by this Charter Agreement may be amended
only by written amendment hereto, or by special act of the Legislature, upon the
consent by resolution of the governing bodies of the then members of the Agency.

(G) The mission bf the Agency shall be to aspire to and undertake, cause
and/or perform all such acts as shall be necessary to provide an independent, uniform
anfl efficient local platform capable of serving private property owners‘in Florida, by
se¢uring economies of scale, market-based competition and uniform implementation on

" a state-wide basis as authorized by general law and this Charter to facilitate the
provision of service;and the funding and finaneing of Qualifying Improvements to only

intrested property owners desiring to voluntarily achieve the compelling state interests

expressed in the Supplemental Act.

(H) The Agency’s mission furidamentally includes a judicially-confirmed
stiucture which eliminates responsibility or liability for the Agency’s actions with
regard to any other governmental official or entity, while benefitting local commerce,
fulfilling the state’s energy and hurricane mitigation policies, and allows for
cdoperation and sharing information with general purpose local governments; and,
shall focus upon education of interested and participating property owners, along with
pﬂoviding for direct written disclosure and constructive notice which meets and exceeds
relevant industry standards and the extraordinary direct and constructive notice
provided by the Supplemental Act.

(I)  The Agency, pursuant to general law and by judicial determination, is (1)
a|legal entity separate and distinct from its Incorporators or members, and (2) a valid
and legally existing public body corporate and politic within the State of Florida created
pursuant to the Interlocal Agreement and other general law. The Agency is not and
cormot be characterized as a dependent special district under section 189.012, Florida
Statutes. Accordingly, for providing a status statement and substantia! compliance with
séction 189.03, Florida Statutes and its predecessor in function, as previously requested
by the Department of Economic Opportunity, the status of the Agency is "independent.”
shich status is consistent with the determination of the Department of Economic
dpportunity.

| SECTION 2.02.  AUTHORITY TO ADMINISTER THE PROVISION OF
SERVICE, FUNDING AND FINANCING OF QUALIFYING }MPROVEMENTS. By
this Charter, the provisions of section 163.01{7)(g), Florida Statutes, the Supplemental

Act, or by resolution of the governing bodies of a gerieral purpose local government

9
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affected and as implemented pursuant fo a Subscription Agreement, collectively,
alternatively, or suppleméntally, all power and authority available to the Agency under
this Charter Agreement, and general law, including without limitation, Chapters 163,
189 and 197, Florida Statutes, shall be deemed to be authorized and may be
implemented by the Agency fo serve populations within and outside of the members of
the Agency.

SECTION 2.03. GOVERNANCE:

(A) The governing body of the Agency shall corisist of a number of persons
equal to one (1) member of the Agency’s Board of Directors appointed by each
Incorparator, and due to the event of an even number of Incorporators, one (1) member
of the Agency’s Board of Directors shall be selected jointly by all Incorporators, each of
whom shall serve a staggered term of three (3) years commencing on October 1. To
immediately broaden geographic and insightful participation in governance, until the
Agency attains a total of four (4) local government members (including the initial
Incorporators) as provided for in the preceding sentence, the Board of Directors of the
Agency is directed and authorized to appoint Board Director No. 4 and Board Director
No. 5 using substantiaily the process as provided in subsection (C) of this Section.
However, any person so appointed by the Board of Directors concerning Board Director
No. 4 or Board Director No. 5 shall be appointed for the unexpired term. Each Director
shall hold office until his or her successor has been appointed, qualified and taken an
oath of office. The procedure for appointment of members of the Board of Directors and
their initial terms of office shall be as follows:

(1} Board Director No. 1, Barbara Revels, is hereby confirmed and
appointed by the Board of County Commissioners of Flagler County and
accepted to serve a second term ending on September 30, 2019.

(2} Board Director No. 2, Cheryl Grieb, is hereby confirmed and
appointed by the City Commission of the City of Kissimmee and accepted to
serve a second term ending on September 30, 2017.

(3) Board Director No. 3, Jim Ley, is hereby jointly confirmed and
appointed, due to the event of an even number of initial Board of Directors
appointed by the Incorporators, and accepted to serve a first term ending
September 30, 2018.

(4) Board Director No. 4, as soon as reasonably practicable, shall be
appointed as provided herein or as otherwise directed and authorized to an
initial term ending on September 30, 2019.

0 -
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5 Board Director No. 5, as socn as reasonaﬁly practicable, shall be
appointed as provided herein or as otherwise directed and authorized to an
initial term ending on September 30, 2018.

(6) All members of the Board of Directors shall be qualified electors
of the State of Florida.

Td the extent necessaty, if at all, and without assumption of any liability therefore by
the Incorporators, all actions of the Incorporators, the Agency’s Board of Directors, and
their duly authorized officers and agents, beginning with the inception of the Agency
through execution hereof, are hereby ratified and confirmed. This confirmation and
ratification provision serves the purpose of a savings clause for the avotdance of doubt
in| favor of the public interest, and for purposes of repose in the conduct of orderly
public affairs. :

(B) Members of the Board of Directors shall serve no more than three (3)

cansecutive three (3) year terms, not including any initial term of Jess than three (3)

years. Provided, however, they shall continue to hold office for the terms for which they
ere appointed until their successors are chosen, qualified and taken an oath or office.

(C) Upon the occasion of a vacancy for any reason in the term of office of a
ember of the Board of Directors, which vacancy occurs prior to the replacement of the
Board member by appointment and which remains unfilled for thirty (30) days after
such vacancy due to inaction or the failure of the respective Incorporator's governing
body to duly appoint a successor who is a qualified elector of the State as provided in
sitbsection (A) hereof or otherwise, a successor shall be appointed by a majority of a
lworum of the remaining Board of Directors at a meeting held for such purposes.
%xcept as specifically provided on an interim basis in subsection {A) concerning Board
irector No. 4 and Board Director No. 5, any person so appointed to fill a vacancy shail
e appointed to serve:only for the unexpired term or until a successor is duly
Ippoi:nted.

(D) The Board of Directors shall elect a Chairperson, Vice-Chairperson,
ecretary, Assistant Secretary and such other officers of the Agency as may be hereafter
designated and authorized by the Board of Directors, each of whom shall serve for one

1) year commencing as so0n as practicable after October 1 and until their successor is
dnosen. The Chairperson, the Vice-Chairperson, or the Secretary shall conduct the
neetings of the Agency and perform such other functions as herein provided. The

hairperson and Vice-Chairperson shall take such actions, and have all such powers
i*md sign all documents on behalf of the Agency in furtherance of this Charter
reé«.greement or as may be approved by resolution of the Board of Directors adopted at a

il ‘
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duly called meeting. The Vice-Chairperson, in the Chairperson's absence, shall preside
at all meetings. The Secretary, or the Secretary’s designee, shall keep minutes of all
meetings, proceedings and acts of the Board of Directors, but such minutes need not be
verbatim. Copies of all minutes of the meetings of the Agency shall promptly be sent by
the Secretary, or the Secretary's designee, fo all members of the Board of Directors and
to each general purpose local government which is an Incorporator or Subscribing Local
Government. The Secretary and any Assistant Secretary may also attest to the execution
of documents. The Secretary and any Assistant Secretary, or other person duly
designated by resolution of the Board, shall have such other powers as may be
approved by resolution of the Board of Directors adopted at a duly called meeting.

(E)  The Board of Directors shall have those administrative duties set forth in
this Charter Agfeemen’t and Chapter 189, Florida Statutes, as the same Tay be amended
from time to time. Any certificate, resolution or instrument signed by the Chairperson,
Vice-Chairperson or such other person on behalf of the Agency as may hereafter be
designated and authorized by resolution of the Board of Directors shall be evidence of
the action of the Agency and any such certificate, resolution or other instrument so
signed shall be conclusively presumed to be authentic.

(F)  Except as provided in this subsection, the members of the Board of
Directors shall Téceive no compensation for their services. Each memiber of the Board of
Directors may be reimbursed for expenses as provided in Section 112.061, Florida
Statutes, or, as an alternative, receive a per diem to compensate each member for the
inconvenience of travel and associated expenses not to exceed $350 per calendar day or
as otherwise approved by the Board of Directors for travel on Agency  business.
Provided, however, such expenses or per diem shall not be construed as a salary, and-
accrue and only be payable as, if and when funds to pay same are available to the
Agency. '

(G) A majority of the Board of Directors shall constitute a quorum for the
transaction of business of the Agency. The affirmative vote of the majority of the
members of the Board of Directors present and voting {exclusive of any member having
a conflict) shall be necessary to transact business.

(H) By the Interlocal Agreement, prior to the appointment of the entire Board
of Directors and the first organizational meeting thereof, the affairs of the Agency were
governed by joint resolution of the Incorporators and the then members of the Agency,
In such interim period, however long, such acts were necessarily made on behalf of and
shall be binding upon the Agency by joint resolution of said In¢orporators and the then
members. Such acts shall be deemed actions of the governing body of the Agency. In
this context, “joint resolution” shall mean any one or a set of resolutions adopting

12
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comeurrent direction and authorization under the provisions of the Interlocal
Adreement or the Charter, and may be evidenced by resolutions executed separately,
joihtly or with counterpart or other similar provisions, and do not require. the joint
. meeting of the Incorporators. Such actions shall be exclusively on behaif of the Agency,
and no liability or responsibility therefor shall be imputed to said Incorporators or the
then members. Stch acts may include any power or authority otherwise available to the
Agency and shall include, among other things, approval of such Financing Documents
ﬁ were deemed advisable to file all necessary validation or other pleadings, and
dertake appellate matters if necessary, in order to obtain validation of the authority
for the Agency to undertake its purpose and mission and issue its Obligations
associated there with, the retention of counsel, the procurement of other professional
services and all other reasonable acts to initiate and validate the purpose, mission and
authority of the Agency, with the cost thereof accruing exclusively to and only payable
by the Agency as, if and when funds from or associated with the programs of the
Agency become available. All such actions taken or instruments executed on behalf of
‘tHe Agency are ratified and confirmed and shall continue to be valid and binding in
every respect upon the Agency as if duly executed by the Chairman on behalf of the
Bbard of Directors or any other person authorized by the Board of Directors to execute
same.

Ll SECTION 204,  MEETINGS; NOTICE.  Unless determined otherwise by
le Board of Directors, the Board of Directors shall hoid meetings pursuant to Section
189,015, Florida Statutes. Notice of meetings and the adoption of the annual budget
shall be promulgated on the Agency's website, and notice concerning same shall be
published in newspapers of general circulation in the counties of the Incorporators and

embers of the Agency. Meetings may be noticed and conducted in any reasonable
manner in any lawful location within the State. '

SECTION 2.05.  REPORTS; BUDGETS; AUDITS. Unless determined
dtherwise by the Board of Directors, the Agency shall prepare and submit reports,
budgets and audits as provided in Sections 189.016, Florida Statutes.

- SECTION 2.06. POWERS, FUNCTIONS AND DUTIES.

() The Agency shall have all powers to carry out the purposes of this Charter
Agreement and the functions and duties provided for herein, including the following

powers which shall be in addition to and supplementing any other privileges, benefits
ind powers granted by this Charter Agreement or by law:

(1) ‘To execute all contracts and other documents, adopt all
proceedings and perform all acts determined by the Board of Directors as '
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necessary or advisable to carry out the purpose or mission of the Agency, the
purposes of the Interlocal Agreement or this Charter Agreement or any
Subscription Agreement with a local government. Unless otherwise provided for
herein or authorized by the Board of Directors, the Chairperson or Vice-
Chairpetson shall execute contracts and other documents on behalf of the Board
of Directors.

(2) To plan and provide for the provision, funding, and financing of
Qualified Improvements in amny manner or means determined by the Board of
Directors.

3) To contract for the service of administrators, accountants,
attorneys and any other experts, advisors, or consultants, and such other -.
professionals, agents and employees as the Board of Directors may require or
deem appropriate from time to time.

4) To contract for such services, costs, goods, facilities, or other
costs or expenses on a contingent, at risk or deferred basis with the providers,
purveyors, or vendors thereof with the express understanding that payment
therefore may be evidenced by warrants only due or payable from the Agency

(and absolutely no other person, entity or Incorporator) as, if and when ..

identified funds to pay same are avatlable fo the Agency.

(5) To reimburse any Incorporator for actual and veriftable costs

" and expenses reasonably associated with the creation and establishment of the

Agency, if any, as, if and when identified funds to repay same are available to
the Agency.

(6) To adopt all necessary rules, regulations, procedures, or
standards by resolution. :

(7) To exercise jurisdiction, control and supervision over the
provision, funding, and financing of Qualified Improvements and to make and
enfor'cga such rules, procedures and regulations applicable thereto as may be, in
the judgment of the Board of Directors, necessary Ot desirable for the efficient
operation of the Agency in accomplishing the purpose and mission of the
Agency, and purposes of this Charter Agreement.

(8) To enter into interlocal agreeménts or join with any other special
purpose or general purpose Jocal governments, public agencies or authorities in
the exercise of common powers.

14
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9 To contract with private or public entities or persons.

(10) Subject to such provisions and restrictions as may be set forth in
any Financing Document, to enter into contracts with the government of the
United States or any agency Or instrumentality thereof, the State, or with any
municipality, —county, district,” authority, _political subdivision, private
corporation, partnership, association or individual providing for or relating to
the provision, funding, or financing of Qualifying Improvements and any other
matters relevant thereto or otherwise necessary to effect the purpose and mission
of the Agency and purposes of this Charter Agreement. '

(11) To receive and accept from any federal or State agency, grants or
loans for or in aid of the planning, administration, provision or financing of
Qualifying Improvements, and to receive and accept aid or contributions or
Joans from any other source of either money, labor or other things of value, to be
held, used and applied only for the purpose for which such grants, contributions
or loans may be made.

(12) To purchase, finance, assume the ownership of, lease, operate,
manage and/or control of any administrative facilities, including all equipment
or personal property deemed necessary by the Board of Directors to achieve the
purpose or mission of the Agency. -

(13) To appoint advisory boards and committees to assist the Board
of Directors in the exercise and performance of the powers and duties provided
in this Charter Agreement.

(14) To sue and be sued in the name of the Agency and participate as
a party in any civil, administrative or other action.

{15) To provide or contract for record retention and public records
administration.

(16)  To adopt and use a seal and authorize the use of a facsimile -
thereof.

(17) To employ or contract with any public or private entity or

person to administer, manage, operate or provide professional. services or other
efforts associated with any Agency activity, program or facilities, or any portion
thereof, including project or program management or similar plans, upon such
terms as the Boatd of Directors deems appropriate. '

15
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(18) Subject to such provisions and restrictions as may be set forth in
any Financing Document, to own, use, manage Or otherwise dispose of any
administrative facilities, equipment or personal property, or ainy portion thereof,
upon such terms as the Board of Directors deems appropriate.

(19 Subject to such provisions and restrictions as may be set forth in
any Financing Document, to acquire, owr, manage, Or otherwise dispose of
carbon, renewable energy or similar credits upon such terms as the Board of
Directors deems appropriate; and use the proceeds of same, if any materialize, to
underwrite start-up or on-going program costs, payment 1o professionals for
deferred or contingent fee or other work or retainers, the advancement of
educational programs, deposit into any general or performance assurance fund
and/or payment of other reasonable costs or expenditure to advance the mission
and purpose of the Agency.

(20) To acquire, by purchase, gift, devise, tax sale certificate or
otherwise, and to dispose of, real or personal property, or any estate therein in
the course of the purpose or mission of the Agency.

(21) To make and execute contracts or other instruments necessary Or

_ convenient to the exercise of its powers. R

(22) To maintain an office or offices within the State at such place or
places as the Board of Directors may designate from time to time.

(23) To utilize and employ technology and innovation to the
maximum extent possible, unless otherwise inconstant with general law, in
conducting the meetings and affairs of the Agency.

(24) To lease, as lessor or lessee, to or from any persor, firm,
corporation, association or body, public or private, facilities or property of any
nature to carry out any of the purposes authorized by law or this Charter
Agreement. ‘

(25) To borrow money and issue bonds, certificates, warrants, notes,
obligations or other evidence of indebtedness of any kind.

(26) To independently act, assist, serve or provide service within the
bounds of any general purposelocal government to fund, finance, assess, levy,
jmpose, collect and enforce non-ad valorem assessments authorized by Section
163.08, Florida Statutes, as expressly authorized.to do so by cither the Legislature
and this Charter or by the general purpose local government in which the lands
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' assessed are located. Such non-ad valorem assessments may only be to fund and
finance Qualifying Improvements. -

(27)  To contract, apply for and accept grants, loans, assignments and
subsidies from any governmental entity for the provision, funding and financing
of Qualifying Improvements, and to comply with all requirements and

conditions imposed in connection therewith.

(28) To 'the extent allowed by law and to the extent required to
effectuate the purposes of this Charter Agreement, to have and exercise all
privileges, immunities and exemptions accorded municipalities and counties of
the State under the provisions of the constitution and laws of the State.

(29) - Ta adopt investment policies from time to time and/or invest its
moneys in such investments as directed by the Board of Directors in a manner
which shall be consistent in all instances with the applicable provisions of the
Financing Documents and State law.

(30)  To purchase such insurance, bonds, sureties, contracts of =
indemnity, or sinilar facilities of any kind or nature as it deems appropriate.

(31) To do all acts and to exercise all of 'the powers necessary,.
convenient, incidental, implied or proper, in connection with any of the powers,
duties, obligations or purposes authorized by this Charter Agreement or by law.

(B) . The Board of Directors may appoint or contract wii’th one Or motre persons
¢ entities to act as the third party administrator for the Agen«;ﬁ( having such functions,
uties, and responsibilities to implement the services and affairs of the Agency as the
oard of Directors may prescribe. S ' :

N, O

wr

(C) The Board of Directors may appoint or contract with a person or entity to
ct as executive director of the Agency having such official title, functions, duties, and
| owers as the chief administrative officer of the Agency as the Board of Directors may
rescribe. The Board of Directors shall appoint a person or entity to act as the legal
ounsel for the Agency. The executive director and legal counsel shall each-answer
directly to the Board of Directors. The third party administrator shall answer to the
executive director, unless otherwise directed by the Board of Directors. Neither the

Lxecutive director, the third party administrator, legal counsel, nor any other employee -
of the Agency shall be a member of the Board of Directors. '

PO T - o ] [2)}
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(D)  The Board of Directors (or the executive director prior to the first meeting
of Board of Directors) may use or-employ any procurement procedures or approach not
otherwise inconsistent with general law. -

(E)  The Board of Directors {(or the executive director prior to the first meeting
of Board of Directors) may request proposals, or receive unsolicited proposals;
provided, however, a courtesy -notice thereof shall be provided to the chief
administrative officer of each then Incorporator or member of the Agency.

(F)  The executive director shall be authorized to execute and deliver on behalf
of the Agency such documents and to take such actions as shall be authorized from time
to time by the governing body of the Agency. The executive director, or other person or
entity otherwise specifically directed to do'so, is hereby directed and authorized to
undertake such reasonable actions to request proposals, receive unsolicited proposals or
employ any procurement procedures necessary to reasonably and timely advance the
mission and purpose of the Agency, and thereafter make recommendations to the Board
of Directors. '

(G) In exercising the powers conferred by this Charter Agreement, the Board
of Directors shall act by resolution or motion made and adopted at duly noticed and
publicly held meetings in conformance with applicable law. " - L

(H) The provisions of Chapter 120, Florida Statutes, shall not apply to the
Agency. ' '

(D  However, nothing herein shall affect the ability of the Agency to engage in
or pursue any civil or administrative action or remedies, including but not limited to
any proceeding or remedy available under Chapter 120, Florida Statutes, -or its
successor in function.

_ SECTION 2.07. CREATION OF STATE, COUNTY OR MUNICIPAL DEBTS
PROHIBITED. The Agency shall not be empowered or authorized in any manner
to create a debt as against the State, any county or any municipality, and may not
pledge the full faith and credit of the State, any county, or any municipality. All revenue
bonds or debt obligations shall contain on the face thereof a statement to the effect that
the state, county or any municipality shall not be obligated to pay the same or interest
thereon and that they are only payable from Agency revenues or the portion thereof for
which they are issued and that neither the full faith and credit nor the taxing power of
the state or of any political subdivision thereof is pledged to the payment of the
principal of or the interest on such bonds. The issuance of revenue or refunding bonds
under the provisions of law or this Charter Agreement shall not directly or indirectly or

18



BK: 2200 PG: 436

Flotida PACE Funding Agency
Charter Agreement

continigently obligate the state, or any county or municipality to levy or to pledge any

form of taxation whatever therefor or to make any appropriation for their payment.

SECTION 2.08, ADOPTION OF RATES, FEES AND CHARGES.

. | .
(A)  The Board of Directors may adopt from time to time by resolution such

1,

rates, fees or other charges for thé provision of the services of the Agency to be paid by
the record owner of any property, pursuant to a financing agreement described in the

Supplemental Act.

(B)  Such rates, fees and charges shall be adopted and revised so as to provide

moneys, which, together with other funds available for such purposes, shall be at least
sufficient at-all times to pay the expenses of administering, managing, and providing
for the services and administration of the activities of the Agéncy, to pay costs and
expenses provided for by law or this Charter Agreement and the Financing Documents
(inkcluding the funding of any financing or operating reserves déemed advisable by the -

Agency), and to pay the principal and interest on the Obligations as the same shall -
bdcome due and reserves therefor, and to provide a reasonable margin of safety over
arld above the total amount of such payments. Notwithstanding any other provision in.
this- Charter Agreement, -such rates, fees and charges shall always be sufficient to

X
ClL

comply fully with any covenants contained in the Financing Documents. The Agency
sHall charge and collect such rates, fees and charges so adopted and revised, and such
rates, fees and charges shall not be subject to supervision or regulation by any other
cammission, board, bureau, agency or other political subdivision of the State.

(C)  Such rates, fees and charges may vary from jurisdiction to jurisdiction, but

shall be just and equitable and uniform at the time of impositioh for the record owners
(within each community served or subscribing local govemmenial jurisdiction) electing
tq enter intc any financing agreement described in the Supplémental Act within the
same class, and may be based upon or computed upon any factor (including, by way of

cample and not limitation, distinguishing between resident:ial and non-residential
istomers or uses, distinguishing between variable costs of administrative services, the

= TN = N =

dpgree. of local cooperation, assistance from and coordination with local officials,
nderwriting or market factors over time) or combination of factors affecting the
ernand or cost of the service furnished by the Agency or profvidecl to administer the
tfairs of the Agency and provision of service as may be determined or approved by the

vard of Directors from time to time.

(D) Notwithstanding anything in this Charter Ag]_:eerﬁlent to the contrary, the

Agency may establish a general fund and/or performance assur;émce account into which
moneys may be deposited from an annual surcharge not to exceed one percent (1%)
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upon any assessments, or any rates, fees and charges imposed, pledged to or collected
by the Agency. Any moneys deposited to such general fund account from such a
surcharge represent a fair and reasonable cost of administration and shall be considered
legally available for any lawful purpose approved by the Board of Directors. Moneys in

. such general fund and/or performance asstirance account may be used to pay for or
reimburse initial costs and expenses advanced or associated with start-up costs,
feasibility studies, economic analysis, financial advisory services, program development
or implementation costs or enhancements, public education, administration, quality
control, vendor procurement, and any other Jawful purpose approved by the Board of
Directors.

SECTION209.  BONDS AND OBLIGATIONS.

s

(A)  The Board of Directors shall have the power and it is hereby authorized to
provide pursuant to the Financing Documents, at one time or from time to time in one
or more series, for the issuance of Obligations of the Agency, or notes in anticipation
thereof, for one or more of the following purposes: '

(1) Paying all or part of the cost of one or more Qualifying
Improvements,

vy

() Refunding any bonds or other indebtedness of the Agency,

(3) Assuming or repaying the indebtedness relating to Qualifying
Improvements,

(4) Setting aside moneys in a reserve or performance assurance
account,

(5) Funding a debt service reserve account,
(6) Capitalizing interest on the Obligations,
(7}  Paying costs of issuance relating to the Obligations, and

(8) Any other purpose relating fo the purpose or mission of the
Agency or this Charter Agreement. '

(B) The principal of and the interest on each series of Obligations shall be
payable from the Pledged Funds, all as determined pursuant to the Financing
Documents. The Agency may grant a lien upon and pledge the Pledged Funds in favor
of the holders of each series of Obligations in the manner and to the extent provided in

20
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the Financing Documents. Such Pledged Funds shall immediately be subject to such lien

without any physical delivery thereof and such lien shall be valid and binding as

against all parties having claims of any kind in tort, contract of otherwise against the
Agency.

' (C)  The Obligations of each series shall be dated, shall bear interest and such
rate-or rates; shall mature at such time or times not exceeding forty {40) years from their
date or dates, may be made redeemable before maturity, at the option of the Agency, at

such price or prices and under such terms and conditions, all as shall be determined by

the Board of Directors pursuant to the Financing Documents. The Board of Directors
sHall determine the form of the Obligations, the manner of exechting such Obligations,
1d shall fix the denomination of such Obligations and the piace of payment of the
principal and interest, which riay be at any bank or frust company within or withdut

e State. In case any officer whose signature or facsimile of "whose signature shall
appear on any Obligations shall cease to be such officer before the delivery of such
Opligations, such signature or such facsimile shall nevertheless be valid and sufficient
fdx all purposes the same as if such officer had remained in office until delivery. The
Board of Directors may sell Obligations in such manner and for such price as it may
determine to be in the best interest of the Agency in accordande with the terms of the
Financing Documents. In addition to the Pledged Funds, the Obligations may be
secured by such credit enhancement as the Board of Directors determines to be
appropriate pursuant to the Financing Documents. The . Obligations may be issued as
capital appreciation bonds, current interest bonds, term bonds, serial bonds, variable

"bonds or any combination thereof, all as : hall be determined pursuant to the Financing
Documents. | '

(Dy Prior to the preparation of definitive Obligations of any series, the Board
f Directors may issue interim receipts, interim certificates or temporary Obligations,
xchangeable for definitive Obligations when such Obligations have been executed and
Fe available for delivery. The Board of Directors may also prbwfride for the replacement
f any Obligations which shall become mutilated, or be destroyed or lost. Obligations
nay be issued without any other proceedings or the happening of any other conditions
r things than those proceedings, conditions or things which are specifically required
y this Charter Agreement, the Financing Documents or other applicable laws.

O » © 0

lodil ol

(Ey The Board of Directors may enter into suc’ﬁ swag:), hedge or other similar
rrangements relating to any Obligations as it deems appropriate.

[+

(F) The procéeds of any series of Ob]igations shall bé used for such purposes,
and shall be disbursed in such manner and under such restrictions, if any, as the Board
7 Directors may provide pussuant to the Financing Documents.

21




BK: 2200 PG: 439

Florida PACE Funding Agency
Charter Agreement

(G) The Financing Documents may also contain such limitations upon the
issuance of additional Obligations as the Board of Directors may deem appropriate, and
such additional Obligations shall be issued under such restrictions and limitations as

" may be prescribed by such Financing Documents. The Financing Documents may
contain such provisions and terms in relation to the Obligations and the Pledged Funds
as the Board of Directors deems appropriate and which shall not be inconsistent
herewith,

(H) Obligations shall not be deemed to constitute a general obligation debt of
the Agency or a pledge of the faith and credit of the Agency, but such Obligations shall
be payable solely from the TPledged Funds and any moneys received from the credit
enhancers of the Obligations, in accordance with the terms of the Financing Documents.
The issuance of Obligations shall not directly or indirectly ot contingently obligate the ‘
Agency to levy or to pledge any form of ad valorem 'taxation whatsoever therefor. No
holder of any such Obligations shall ever have the right to compel any exercise of the ad
valorem taxing power on the part of the Agency or any incorporating local government
or subscribing local government to pay any such Obligations or the interest thereon or
the right to enforce payment of such Obligations, or the interest thereon, against any
property of the Agency, nor shall such Obligations constitute a charge, lien or
encumbrance, legal or equitable, upon any property of the Agency, except the Pledged
Funds in accordance with the terms of the Financing Documents,

(I} Al Pledged Funds shall be deemed to be trust funds, to be held and
applied solely as provided in the Financing Documents. Such Pledged Funds may be
invested by the Agency in such manner as provided in the Financing Documents.

()  Any holder of Obligations, except to the extent the rights herein given
may be restricted by the Financing Documents, may, either at law or in equity, by suit,
action, mandamus or other proceeding, protect and enforce any and all rights under the
faws of the State or granted hereunder or under the Financing Documents, and may
enforce and compel the performance of all agreements or ‘covenants required by this
Charter Agreement, or by such Financing Documents, to be performed by the Agency
or by any officer thereof. :

(X) From time to time the Agency may issue warrants, payable not from
Pledged Funds, but as, if and when other legally available funds become available; or as
otherwise authorized under the Financing Documents.

(L)  Obligations may be validated, at the sole discretion of the Board of
Directors, pursuant to Chapter 75, Florida Statutes. Obligations may be issued pursuant
to and secured by a resolution of the Board of Directors. Provided, however, the
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Agency’s power and authority to issue its Obligations for proper, legal, and paramount
public purposes in the amount not to exceed $2,000,000,000 in revenue bonds (various
series), together with the validity of the Interlocal Agreement, and all of its terms,
provisions and powers, the Pledged Funds, the power and authority of the Agency and
a.}y subscribing [ocal government to enter into a Subscription Agreement, the

provision, funding, and financing of Qualifying Improvements, the power and
authority for local governments to enter into financing agreements and impose non-ad
valorem assessments and the status of such non-ad valorem assessments as a lien of
equal dignity to taxes and assessments as described in the Supplemental Act, and all
matters assoclated therewith were required to be and were validated pursuant to
Chapter 75, Florida Statutes, as soon as practicable after the execution of the Interlocal
Agreement.

(M) In addition to the other provisions and requirements of this Charter
A'greement, any Financing Documents may contain such provisions as the Board of
Directors deems appropriate.

(N}  All Obligations issued hereunder shall not be invalid for any irregularity
or defect in the proceedings for the issuance and sale thereof and shall be incontestable
in the hands of bona fide purchasers for value. No proceedings in respect to the
issuance of such Obligations shall be necessary excépt such as are required by law, this
Ciarter Agreement or the Financing Documents. The provisions of the Financing
Documents shall constitute an irrevocable contract between the Agency and the holders
of the Obligations issued pursuant to the provisions thereof.

(O) Holders of Obligations shall be considered third party beneficiaries
hereunder and may enforce the provisions of this Charter Agreement or general law.

SECTION 2.10. MERGER; DISSOLUTION.

(A) In no event shall a merger involving the Agency be permitted, unless
otherwise approved by resolution of the local governments which are then members of
the Agency pursuant to this Charter Agreement.

(B) The dissolution of the Agency shall occur by law and transfer the title to
all property owned by the Agency in a manner consistent with Chapter 189, Florida
Statutes, unless (1) the Agency is merged into an independent special district as
acknowledged herein, (2) this Charter Agreement is terminated pursuant to Section 3.02 -
hereof, or {3) as otherwise provided in a dissolution plan approved and adopted by
resolution of the Jocal governments which are then members of the Agency pursuant to

t#is Charter Agreement.
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SECTION 2.11. ENFORCEMENT AND PENALTIES. The Board of
Directors or any aggrieved person may have recourse to such remedies in law and
equity as may be necessary to ensure compliance with the provisions of this Charter
Agreement, including injunctive relief to mandate compliance with or enjoin or restrain
any person violating the provisions of this Charter Agreement and any bylaws,
resolutions, regulations, rules, codes, and orders adopted under this Charter
Agreement, and the court shall, upon proof of such failure of compliance or viclation,
have the duty to issue forthwith such temporary and permanent injunctions as are
necessary to mandate compliance with or prevent such further violations thereof.

SECTION 2.12. TAX EXEMPTION. As the exercise of the powers conferred
by this Charter Agreement to effect the purposes of this Charter Agreement constitute
the performance of essential public functions, and as the programs of the Agency
constitute public purposes as more particularly articulated in the Supplemental Act, all
assets and properties of the Agency and all Obligations issued hereunder and interest
paid thereon and all assessment proceeds, rates, fees, charges, and other revenues
derived by the Agency from the activities, services, and programs provided for by this
Charter Agreement or otherwise shall be exempt from all taxes by the State or any
political subdivision, agency, or instrumentality thereof, except that this exemption
shall not apply fo interest earnings subject to taxation under Chapter 220, Florida
Statutes. ' ‘

[Remainder of page intentionally left blank.]
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ARTICLE III
GENERAL PROVISIONS

SECTION 3.01.  INTERLOCAL AGREEMENT PROVISIONS, This Charter

greement constitutes a joint exercise of power, privilege or authority by and between
e Incorporators and shall be deemed to be an "interlocal agreement” within the
leaning of the Florida Interlocal Cooperation Act of 1969, as amended. This Charter
greement shall be filed with the applicable clerk of the circuit court as provided by
action 163.01(11), Florida Statutes.

SECTION 3.02. TERM OF AGREEMENT; DURATION OF AGREEMENT.

(A) The term of this Charter Agreement shall commence as of the date first

above written, and shall continue for so long as the Agency shall exist.

(B)  The Agency shall continue to exist so long as the Agency has Obligations

otitstanding. At such time as no Obligations are outstanding, the Agency may dissolve
by a majority vote of the Board of Directors in a manner provided for herein.
<

(©) So long as the Agency has Obligations outstanding, the members of the
gency covenant_not to undertake any act or action to withdraw from or cotherwise

terminate this Charter Agreement; and any such action shall not be effective if such
agtion would leave less than two (2) members.

SECTION 3.03. AMENDMENTS AND WAIVERS.

(A) Except as otherwise provided herein, no amendment, supplement,

modification or waiver of this Charter Agreement shall be binding unless executed in
writing by the Agency and the local governments which are then members of the

gency pursuant to this Charter Agreement,

(B)  To the extent the Agency has no outstanding bonds, Obligations or other

evidence of indebtedness, this Charter Agreement may be amended or modified or
provisions hereto waived upon the written congent of all the then members of the

ocency as more particularly described in Section 2.01(B} hereof,

(C)  This Charter Agreement is fairly determined as not materially adverse to

the holders of any Agency Obligations. Notwithstanding any other provision herein

, inFerpreted to the contrary, to the extent the Agency has outstanding Obligations or
other evidence of indebtedness, this Charter Agreement may not be amended or
modified in any way that is materially adverse to holders of such Obligations or other
evidence of indebtedness without the consent in writing of the holders of at least two-
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thirds (2/3} or more in principal amount of such Obligations or other evidence of
indebtedness then outstanding, or any trustee or insurer duly authorized to provide
such consent on behalf of such holders.

SECTION 3.04. NOTICES.

(A) All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given when hand delivered (or confirmed
electronic facsimile transmission) or mailed by registered or certified mail, postage
prepaid, or sent by nationally recognized overnight courier (with delivery instructions
for "next business day" service) to the Incorporators at the addresses appearing on their
respective signature page.

(B)  Upon execution hereof all notices shall also be sent to the Agency, to the
attention of its Chair, with a separate copy to the qual counsel and registered agent of
the Agency.

(Q)  Any of the Incorporators (including the Agency after execution hereof by
the Incorporators) may, by notice in writing given to the others, designate any further
or different addresses to which subsequent notices, certificates or other communications
shall be sent. Any notice shall be deemed given.on the date such notice is delivered by
hand (or confirmed electronic facsimile transmission) or three days after the date
mailed.

SECTION 3.05. IMMUNITY; LIMITED LIABILITY.

(A)  All of the privileges and immunities from liability and exemptions from
laws, ordinances and rules which apply to the activity of officials, officers, agents or
employees of the general purpose local governments incorporating or by law deemed
members of the Agency shall apply to the officials, officers, agents or employees of the
Agency when performing their respective functions and duties under the provisions of

this Charter Agreement.’
1

(B)  The Agency and the general purpose local governments incorporating or
by law deemed members of the Agency are and shall be subject to Sections 768.28 and
163.01(9)(c), Florida Statutes, and any other provisions of Florida law governing
sovereign immunity. Pursuant to Section 163.01(5)(c), Florida Statutes, such local
governments may not be held jointly or severally liable for the torts of the officers or
employees of the Agency, or any other tort attributable to the Agency or ancther
member of the Agency, and that the Agency alone shall be liable for any torts
attributable to it or for torts of its officers, employees or agents, and then only to the
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extent of the waiver of sovereign immunity or limitation of liability as specified in
Section 768.28, Florida Statutes. The general purpose local governments incorporating
ot by law deemed members of the Agency intend that the Agency shall have all of the
privileges and immunities from liability and exemptions from laws, ordinances, rules
and common law which apply to the municipalities and counties of the State. Nothing
i) this Charter Agreement is intended to inure to the benefit of any third-party for the
pirpose of allowing any claim, which would otherwise be barred under the doctrine of
sovereign immunity or by operation of law.

(C) Neither any Incorporator nor any subsequent Subscribing Local '
Government shall ini any manner be obligated to pay any debts, obligations or liabilities
arising as a result of any actions of the Agency, the Board of Directors or any other

agents, employees, officers or officials of the Agency, except to the extent otherwise .~

utually and expressly agreed upon, and neither the Agency, the Board of Directors
nor any other agents, employees, officers or officials of the Agency have any authority
or power to otherwise obligate one or more of the Incorporators or Members of the
gency, nor any subsequently Subscribing Local Government in any manner. |

SECTION 3.06.  BINDING EFFECT. All actions of the Agency heretofore

e acknowledged and ratified as to effect. To the extent provided herein, this Charter
}\greement shall be binding upon the parties, their respective successors and assigns -
and shall inure to the benefit of the parties, their respective successors and assigns.

SECTION 3.07. SEVERABILITY. In the event any proviston of this Charter
Agreement shall be held invalid or unenforceable by any court of competent
jurisdiction, such holding shall not invalidate or render unenforceable the Interlocal
Agreement otherwise or any other provision hereof.

o

SECTION 3.08. EXECUTION IN COUNTERPARTS. This Charter
Agreement may be simultaneously executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.

SECTION 3.09.  APPLICABLE LAW. This Charter Agreement shall be
governed by and construed in accordance with the laws of the State of Florida.

SECTION 3.10. ENTIRE AGREEMENT. *  This Charter Agreement
nstitutes the entire updated, amended, codified and restated agreement among the
parties pertaining to the subject matter hereof, and there are no warranties,
representations or other agreements among the parties in connection with the subject
matter hereof, except as specifically set forth herein. o

(@]
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IN WITNESS WHEREOQF¥, the undersigned have caused this Charter Agreement
to be duly executed and entered into as of this date.

BOARD OF COUNTY COMMISSIONERS
OF FLAGLER COUNTY, FLORIDA

By:

l'!(Tate MCLHL?X(HH, air

ATTEST:

[ . L )
( Sm Sexley, Clerk of the Circuit Court

and Comptroller

APPROVED AS TO FORM:

e hitee]

Al Hadeed, County Attorney
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IN WITNESS WHEREOQF, the undersigned have caused this Charter Agreement
0 be duly executed and entered into as of this date.

THE CITY COMMISSION OF THE
\ CITY OF KISSIMMEE, FLORIDA

' By:
SRV . - Mayor
ATTEST:
City Clerkk
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Agency Acknowledgment Page

IN WITNESS WHEREOQF, the undersigned on behalf of the Agency hereby
accepts and acknowledges this Charter Agreement and the provisions set forth herein.

FLORDIA PACE FUNDING AGENCY

xecutive Director
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‘This instrument was prepared by or under the supervision
of (and after recording should be returned to):

Joseph P. Stanton

Nelson Mullins, Broad and Cassel
Bank of America Center

390 North Orange Avenue

Suite 1400

Orlando, FL 32801-4961

' (SPACE reserved for Clerk of Court)

LIMITED PURPOSE PARTY MEMBERSHIP AGREEMENT BETWEEN THE
FLORIDA RESILIENCY AND ENERGY DISTRICT AND ST. JOHNS COUNTY

This Limited Purpose Party Membership Agreement (the "Agreement") is entered

,into this __ day of , 20__ by and between the. FLORIDA RESILIENCY AND

ENERGY DISTRICT ("FRED'"), a public body corporate and politic created as a

separate legal entity pursuant to Section 163.01(7), Florida Statutes, and ST. JOHNS

COUNTY, a political subdivision of the State of Florida (the "COUNTY") (collectively,

the "Parties") for the purpose of providing a Property Assessed Clean Energy ("PACE")
program within the legal boundaries of the COUNTY.

WITNESSETH

WHEREAS, pursuant to Section 163.08(1); Florida Statutes, the legislature
determined that access to financing for certain renewable energy, energy efficiency and
conservation and wind resistance improvements ("Qualifying Improvements") through
voluntary assessment programs such as the PACE program provides a special benefit to
real property by alleviating the property's burden from energy consumption and/or
reducing the property's burden from potential wind damage; and

WHEREAS, in order to make such Qualifying Improvements more affordable and
assist property owners who wish to undertake such improvements, the legislature also
determined that there is a compelling state interest in enabling property owners to
voluntarily finance such Qualifying Improvements with the assistance of local
governments, through the execution of financing agreements and the related imposition of
voluntary, non-ad valorem special assessments; and

WHEREAS, an Interlocal Agreement, dated September 6, 2016, as amended and
supplemented from time to time (the "Interlocal Agreement") was entered into between the
Town of Lake Clarke Shores, the City of Fernandina Beach, and any subsequent parties
thereto (the "Public Agencies") and, in the limited capacity described therein, the Florida
Development Finance Corporation ("FDFC") and, together with the Public Agencies, the
"Parties"), for the purpose of facilitating the financing of Qualifying Improvements for
properties located within FRED's aggregate legal boundaries via the levy and collection of
voluntary non-ad valorem special assessments on improved property; and

1
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WHEREAS, the COUNTY agrees with such legislative! determinations and finds
that the financing of Qualifying Improvements through the PACE program provides a
pecial benefit to participating real property within its legal boundaries; and

2]

WHEREAS, the Parties to this Agreement desire to supplement the Interlocal
Agreement to include the COUNTY as a Limited Member, as such term is defined in the
Interlocal Agreement, on the date last signed below. :

NOW, THEREFORE, in consideration of the above recitals, terms and conditions,
promises and covenants hereinafter set forth, the Parties agree as follows:

SECTION 1. DEFINITIONS. Any capitalized terms used in . this
Agreement, but not otherwise defined herein, shall have the meaning specified for such
term in the Interlocal Agreement.

SECTION 2. PURPOSE. The purpose of this Agreement is to facilitate the
ancing of Qualifying Improvements through a PACE program, in accordance with
Section 163.08, Florida Statutes, and provide an efficient process for real property owners

ithin the legal boundaries of the COUNTY to access the PACE program and permit
FRED to administer the PACE program within such legal boundaries.

=h

SECTION 3. RIGHTS OF PARTIES. FRED, together with its member
P ies, and the COUNTY, with the intent to be bound thereto, hereby agree that the
COUNTY shall become a Party to the Interlocal Agreement together with only those rights
anlrd -obligations of Parties to the Interlocal Agreement as are necessary to fulfill the
purposes described in this Agreement, including access to financing and processing of non-
aﬁalorem special assessments by FRED, within the legal boundaries of the COUNTY, as
gj re specifically described below, and in accordance with federal, state, and local laws,
les, regulations, ordinances, and all operational program standards of the COUNTY.

SECTION 4. INCORPORATION OF RECITALS AND LEVY OF
SPECIAL ASSESSMENTS. The Parties hereby acknowledge and agree with each recital
to this Agreement and incorporate such findings herein as their own. The non-ad valorem
special assessments arising from a property owner's voluntary participation in the PACE
Iﬁogram shall be levied by FRED on properties within the legal boundaries the COUNTY

d the-receipt and distribution of any non-ad valorem special assessments imposed by
FRED are purely ministerial acts.

SECTION 5. QUALIFYING IMPROVEMENTS. FRED may provide
access to financing for Qualifying Improvements to real property within the legal
b]jundaries of the COUNTY, in accordance with Section 163.08, Florida Statutes, and
S iject to the terms of this Agreement, as well as applicable federal, state, and COUNTY
law.
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SECTION 6. FINANCING AGREEMENT. Before extending any
financing or subjecting any participating real property within the legal boundaries of the
COUNTY to the non-ad valorem special assessment authorized therein, FRED and FDFC,
through their designees, shall, on a non-exclusive basis pursuant to the Section 163.08,
Florida Statutes and this Agreement, enter into a financing agreement (the "Financing
Agreement") with property owner(s) within the legal boundaries of the COUNTY who
qualify for financing through FRED. The Financing Agreement shall include a thorough
explanation of the PACE financing process and specify at what point in the process the
special assessment will be added to the real property's owner's property tax bills (after
completion of the project(s), permit approval, and approval by the property owner).

SECTION 7. BOUNDARIES OF THE PACE PROGRAM. For the
limited purposes of administering the PACE program and imposing non-ad valorem special
assessments as described in this Agreement, the legal boundaries of FRED shall include
the legal boundaries of the COUNTY, which legal boundaries may be limited, expanded
to reflect annexation, or more specifically designated from time to time by the COUNTY
by providing written notice to FRED. Upon execution of this Agreement and written
request thereafter, the COUNTY agrees to provide FRED the current legal description of
the legal boundaries of the COUNTY.

SECTION 8. ELIGIBLE PROPERTIES. Within the legal boundaries of
the COUNTY, non-residential real property may be eligible for participation in the PACE
program within the linits otherwise prescribed in Section 163.08, Florida“Statutes.

SECTION 9. SURVIVAL OF SPECIAL ASSESSMENTS. During the
term of this Agreement, FRED may levy voluntary non-ad valorem special assessments on
participating properties within the legal boundaries of the COUNTY to help secure the
financing of costs of Qualifying Improvements constructed or acquired on such properties
based on the finding of special benefit by the COUNTY incorporated into Section 3 hereof.
Those properties receiving financing for Qualifying Improvements shall be assessed by
FRED until such time as the financing for such Qualified Improvement is repaid in full, in
accordance with Section 163.08, Florida Statutes, and other applicable law.
Notwithstanding termination of this Agreement or notice of a change in the legal
boundaries of the COUNTY as provided for herein, those properties that have received
financing for Qualifying Improvements shall continue to be a part of FRED, until such time
that all outstanding debt has been satisfied.

SECTION 10. TERM. This Agreement shall remain in full force and effect
from the date of its execution by both Parties. Any Party may terminate this Agreement for
convenience upon ninety (90) days' prior written notice ("Termination Notice") in
accordance with the terms of the Interlocal Agreement. Beginning on the date FRED
receives a Termination Notice from the COUNTY ("Termination Date"), FRED shall not
approve any new applications affecting property within the legal boundaries of the
COUNTY referenced in the Termination Notice. Notwithstanding termination of this

3
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Agreement, however, property owners whose applications We:re approved prior to the’
Termination Date, and who received funding through the PACE program, shall continue

be a part of FRED, for the sole purpose of FRED imposing assessments for the

repayment of such property's outstanding debt, until such time that all outstanding debt has

sen satisfied.

SECTION 11. . CONSENT. This Agreement, together with the resolution by

the governing board of the COUNTY approving this Agreement, shall be considered the

arties' consent to authorize FRED to administer the PACE program within the legal
oundaries of the COUNTY, as required by Section 163.08, Florida Statutes.

SECTION 12, COUNTY COORDINATOR. The: Economic Developnient

Department within the COUNTY shall serve as the COUNTY's primary point of contact
and coordinator. The COUNTY will advise FRED of any changes to the COUNTY's
ptimary contact and coordinator within 30 days of such changes

~ SECTION 13. "CARBON OR SIMILAR CREDITS. To the extent
crmitted by law, in the event that the Financing Agreement or any other PACE agreement
f

with the property owner provides for the transfer of any carbon or similar mitigation credits

d

F
A

crived from Qualifying Improvements to FRED, any such carbon or similar mitigation

credits derived from properties within the legal boundaries of the COUNTY, shall be
shared in equal parts between FRED and the COUNTY. .

SECTION- 14. LIMITED OBLIGATIONS. Neitlher FRED nor FDFC is

authorized to issue bonds, or any other form of debt, on behalf of the COUNTY without a
separate interlocal agreement or other authority provided by State law. To the extent that

RED or FDFC issues PACE-related bonds under its own authority in connection with this
greement, the security for such bonds may be secured by non-ad valorem special

e COUNTY. The issuance of such bonds shall not directly or 1nd1rect1y or contingently

aisessments imposed by FRED on participating properties within the legal boundaries of

v
sk
th
is

pr

I

ligate the COUNTY to levy or to pledge any form of taxation whatever, or to levy ad
lorem taxes on any property within their territorial limits to pay the bonds, and the bonds
1all not constitute a lien upon any property owned by the COUNTY. For any such bonds,
e bond disclosure document, if any, shall include references to the fact that the COUNTY
not an obligated party, and also adequately disclose material attendant risks with PACE
ograms.

SECTION 15. LIABILITY, INDEMNIE‘ICATION AND SOVEREIGN
VIMUNITY.

(A) COUNTY and FRED are and shall be subject to Sections 768.28 and

163.01(9)(c), Florida Statutes, and any other provisions of Florida law governing sovereign

immunity. Pursuant to Section 163.01(5)(0), Florida Statutes,:and this covenant of the

FL

parties hereto, the local governments who are either or both the founders or members of

[
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FRED shall not be held jointly liable for the torts of the officers or employees of the FRED,
or any other tort attributable to FRED, and that FRED alone shall be liable for any torts
attributable to it or for torts of its officers, employees or agents, and then only to the extent
of the waiver of sovereign immunity or limitation of liability as specified in Section 768.28,
Florida Statutes. COUNTY and FRED acknowledge and agree that FRED shall have all
of the applicable privileges and immunities from liability and exemptions from laws,
ordinances, rules and common law which apply to the municipalities and counties of the
State. COUNTY is completely independent of FRED. To the extent provided by law,
FRED shall indemnify, defend and hold harmless COUNTY from any and all damages,
claims, and liability arising from the negligence or intentional misconduct of FRED
relating to operation of the PACE program. Nothing in this Agreement is intended to inure
to the benefit of any third-party for the purpose of allowing any claim, which would
otherwise be barred under the doctrine of sovereign immunity or by operation of law.

(B) Neither COUNTY, nor the local governments who are either or both the
founders or members of the Agency, nor any subsequently joining or participating local
government as members of FRED shall in any manner be obligated to pay any debts, obli-
gations or liabilities arising as a result of any actions of FRED, the governing board of
FRED or any other agents, employees, officers or officials of FRED, except to the extent
otherwise mutually and expressly agreed upon, and neither FRED, the governing board of
FRED or any other agents, employees, officers or officials of FRED have any authority or
power to otherwise obligate either COUNTY, the local governments who are either or both
the founders or members of FRED, nor any subsequently subscribing or participating local
government in the business of FRED in any manner.

(C) - Allofthe privileges and immunities from liability and exemptions from laws,
ordinances and rules which apply to the activity of officials, officers, agents or employees
of the parties shall apply to the officials, officers, agents or employees thereof when
performing their respective functions and duties under the provisions of this Agreement.

SECTION 16. AGREEMENTS WITH TAX COLLECTOR AND
PROPERTY APPRAISER. This Agreement shall be subject to the express condition
precedent that FRED enter into separate agreement(s) with the tax cellector and the
property appraiser having jurisdiction over the legal boundaries of the COUNTY, which
shall provide for the collection of any non-ad valorem special assessments imposed by
FRED within the legal boundaries of the COUNTY. If required by the tax collector and
property appraiser, the COUNTY agrees to enter into those agreements as a third-party to
facilitate the collection of the non-ad valorem special assessments imposed by FRED.

SECTION 17. OPINION OF BOND COUNSEL. FRED warrants, based on
counsel's review of the bond validation judgment and the underlying bond documents that
the FDFC PACE program's structure complies with the bond validation judgment and the
underlying bond documents.

FDFC_12-21-16



SECTION 18. AGENTS OF FRED. FRED shall ensure that its agents,
' gl;lministrators, subcontractors, successors and assigns are, at all times, in compliance with
e terms of this Agreement and applicable COUNTY, state and federal laws.

SECTION 19. NOTICES. Any notices to be given hereunder shall be in
writing and shall be deemed to have been given if sent by hand delivery, recognized
oyvernight courier (such as Federal Express), or by written certified U.S. mail, with return
receipt requested, or by electronic mail, addressed to the Party for whom it is intended, at
the place specified. For the present, the Parties designate the following as the respective
places for notice purposes: '

If to FRED:

The Florida Resiliency and Energy District
-¢/o Florida Development Finance Corporation

William "Bill" F. Spivey, Jr.
Executive Director .

156 Tuskawilla Road, Suite 2340
Winter. Springs, FL 32708
bspivev@fdfcbonds.com

and Issuer's Counsel with Nelson Mullins Broad and Cassel

Joseph Stanton, Esq.

Bank of America Center

390 North Orange Avenue
Suite 1400

Orlando, F1. 32801-4961
407.839.4200 (t) .
jstanton@nelsonmullins.com
Ifto COUNTY: -

Jennifer Zuberer

- Economic Development Specialist

500 San Sebastian View
St. Augustine, FL 32084

With copy to:

Office of the County Attorney
500 San Sebastian View

St. Augustine, FL 32084
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SECTION 20. AMENDMENTS. No modification, amendment or alteration
in the terms or conditions contained herein shall be effective unless contained in a written
document prepared with the same or similar formality as this agreement and executed by
the COUNTY and FRED or other delegated authority authorized to execute same on their
behalf.

SECTION 21. JOINT EFFORT. The preparation of this Agreement has
been a joint effort of the Parties hereto and the resulting document shall not, solely as a
matter of judicial construction, be construed more severely against one of the Parties than
the other.

SECTION 22. MERGER. This Agreement represents the final and complete
understanding of the Parties regarding the subject matter hereof and supersedes all prior
and contemporaneous negotiations, correspondence, agreements, or- understandings
applicable to the matters contained herein; and the- Parties agree that there are no
commitments, agreements, .or understandings concerning the subject matter of this
Agreement that are not contained in this document. Accordingly, the Parties agree that no
deviation from the terms hereof shall be predicated upon any prior representations or
agreements, whether oral or written.

SECTION 23. ASSIGNMENT. The respective obligations of the Parties set
forth in this Agreement shall not be assigned, in whole or in part, without the written
conserit of the other Party hereto.

SECTION 24. THIRD PARTY BENEFICIARIES. None of the Parties
intend to directly or substantially benefit a third party by this Agreement. Therefore, the
Parties acknowledge that there are no third party beneficiaries to this Agreement and that
no third party shall be entitled to assert a right ot claim against either of them based upon
this Agreement; provided, however, that counsel to the Parties may rely on this Agreement
for purposes of providing any legal opinions required by the issuance of debt to finance the
Qualifying Improvements.

SECTION 25. RECORDS. The Parties shall each maintain their own
respective records and documents associated with this Agreement in accordance with the
requirements for records retention set forth in Chapter 119, Florida Statutes.

SECTION 26. RECORDING. This Limited Purpose Party Membership
Agreement shall be filed by FRED with the Clerk of the Circuit Court in the Public Records
of the COUNTY and recorded in the public records of the COUNTY as.an amendment to
the Interlocal Agreement, in accordance with Section 163.01(11), Florida Statutes.

SECTION 27. SEVERABILITY. In the event a portion of this Agreement is
found to be unenforceable by a court of competent jurisdiction, that part shall be deemed

7
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severed from this Agreement and the remaining provisions of this Agreement shall remain
in full force and effect.

SECTION 28. EFFECTIVE DATE. This Agreement shall become effective
upon the execution by both Parties hereto. - .

~ SECTION 29. LAW, JU RISDICTION AND VENUE. This Agreement
shall be interpreted and construed in accordance with and govemed by the laws of the state
of Florida. The Parties agree that the exclusive venue for any lawsuit arising from, related
té , or in connection with this Agreement shall be in the state courts of the Seventh Judicial
(ircuit in and for St. Johns County, Florida, the United States District Court for the Middle

istrict of Florida or United States Bankruptcy Court for the Middle District of Florida, as
appropriate.

[SIGNATURE PAGES FOLLOW] )
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[SIGNATURE PAGE TO LIMITED PURPOSE PARTY MEMBERSHIP AGREEMENT]

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on this day of , 2021,

- ST. JOHNS COUNTY, a political subdivision
/ of the state of Florida

By: Date
COUNTY
Jeremiah R. Blocker, Chair

Attest:
By:
Deputy Clerk Date
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowledged before me this day of

, 2021, by Jeremiah R. Blocker, Chair of the St. Johns County Board of
County Commissioners, who is personally known to me/has produced
as identification.

A Printed/Typed Name: '
(SEAL) Notary Public-State of Florida
Commission Number;

EDFC_12-21-16



| [SIGNATURE PAGE TO LIMITED PURPOSE PARTY MEMBERSHIP AGREEMENT]

WITNESS: FLORIDA DEVELOPMENT FINANCE
CORPORATION on behalf of FLORIDA
RESILIENCY AND ENERGY DISTRICT

By:

WITNESS: { William "Bill" F. Spivey, Jr.
Executive Director

STATE OF FLORIDA
COUNTY OF h
The foregoing instrument was acknowledged before me this day of

___,20__, by William "Bill" F. Spivey, Jr., Executive Ditector of the Florida
Development Finance Corporation, who is personally known to me/has produced
as identification.

Printed/Typed Name:
SEAL) Notary Public-State of Florida
Commission Number:

10
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EXHIBIT C-2
Interlocal Agreement Relating to the Creation of the Florida Resiliency and Energy

District and the Amended and Restated Agreement Relating to the Creation of the
Florida Resiliency and Energy District
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| SUITE 1400

148]4-0430-8797,139753/0041

s

- This instrument was prepared by or under the supervision | E
of (and after recording should be returned to): _'_BE_CLLWED

BROAD AND CASSEL
390 NORTH.ORANGE AVENUE

ORLANDO, FL 32804
ATTN: JOSEPH B. STANTON

SECOND AMENDED AND RESTATED INTERLOCAL
AGREEMENT RELATING TO THE CREATION OF THE
FLORIDA RESILIENCY AND ENERGY DISTRICT, A
PROPERTY ASSESSED CLEAN ENERGY DISTRICT, AND
AUTHORIZING FINANCING PURSUANT THERETO

_BY AND AMONG .' ..
THE TOWN OF LAKE CLARKE SHORES, FLORIDA, AND
THE CITY OF FERNANDINA BEACH, FLORIDA, AND
THE FLORIDA DEVELOPMENT FINANCE CORPORATION, FLORIDA, IN ITS
LIMITED CAPACITY DESCRIBED HEREIN

AND ANY SUBSEQUENT PARTIES 'HER_ETO

DATED AS OF Q poul. [ 207

E-RECORDED . E-RECORDED .
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(hereinafter the "Agteement") is made and entered into as of Al

SECOND AMENDED AND RESTATED INTERLOCAL
AGREEMENT RELATING TO THE CREATION OF THE FLORIDA

RESILIENCY AND ENERGY DISTRICT, A PROPERTY ASSESSED CLEAN

ENERGY DISTRICT, AND AUTHORIZING FINANCING THERETO

THIS SECOND AMENDED AND RESTATED INTERLOCAL AGREEMENT
, 2017, by

1d ‘among, the government .units executing the Agreement, each one constltutmg a public

agency or legal entity under Part I, Chapter 163, Florida Statues, comprising the Town of
Llake Clarke Shores, a municipality and local government of the State of Florida and the
(iEty of Fernandina Beach, a municipality and local government of the State of Florida (the

ublic Agency" or "Public Agencies") and, in the limited capacity described herein, the

Florida Development Finance Corporation, a public body corporate and politic, a public
idstrumentality and a public agency organized and existing under the laws of the State of
Florida ("FDFC") and, together collective referred to herein as the "Parties.” '

| _WITNESSETH:
WHEREAS, pursuant to Section 163.08, Florida Statutes, as ainen_ded (the "Florida

PACE Act"), the Florida Legislature found that in order to make qualifying renewable
e

nergy, energy efficiency and conservation and wind resistance improvements (collectively,

the "Qualifying Improvements") more affordable and assist real property owners who wish

~ to-undertake such improvements, there is a compelling State of Florida ("State") interest in

7 FeoNer|
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eilabhng property owners to voluntarily finance such improvements with local government
a

ssistance; and

WHEREAS, under the Florida PACE Act, the Florida Legislature determined that

the actions authorized under the Florida PACE Act, including, but not limited to, the
financing of Qualifying Improvements through the execution .of financing agreements

ctween property owners and local governments and the resulting imposition of voluntary-

mpelling state interest and are necessary for the prosperity and welfare of the State and its
roperty owners and inhabitants; and

b

non-ad valorem assessments are reasonable and necessary to serve and achieve a
c

p

WHEREAS, the Town of Lake Clarke Shores, Florida, and the City of Fernandina
each, Florida (collectively, the "Founding Members"), wish to create an entity to finance
valifying Improvements for themselves and for other local governments pursuant to
ection 163.08(2)(2); and

WHEREAS, effective September 6, 2016, the Founding Members and FDFC
ntered into that certain Agreement (the "Original Agreement"), pursuant to Section
63.01(7), Florida Statues, creating a separate legal entity within the meaning of Section
63.01, Florida Statutes, also known as the Florida Interlocal Cooperation Act of 1969 (the '
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"InterJocal Act") and a "local government” within the meaning of the Florida PACE Act, in
furtherance of the objectives of the Florida PACE Act; and

WHEREAS, the separate legal entity created under the Original Agreement has been
designated as the Florida Resiliency and Energy District (the "District” or "FRED™) which
may, pursuant to section 163.08(2)(a), finance Qualifying Improvements through voluntary
assessments; and

WHEREAS, FRED, as a separate legal entity created pursuant to section163.01(7),
meets the definition of a local government under section 163.08(2)(a), and may levy
assessments to fund qualifying improvements pursuant to authority granted under
163.08(3); and

WHEREAS, subsequent-to the execution of the Original Agreement, the parties
determined that certain amendments were desired in order provide clarity with respect to the
nature of the Qualifying Improvements, and the composition of the Governing Board and
the designated principal place of business, among other terms and conditions as are more
fully set forth herein; and

WHEREAS, upon agreement of the parties, an Amended and Restated Agreement
was ratified by the parties and became effective on January 10, 2017; and

WHEREAS, subsequent to the execution of the Amended and Restated Agreement,
the parties determined that certain amendments were desired to be responsive to interpretive
concerns raised by some local governments as are more fully set forth herein; and

WHEREAS, the Act also permits FDFC and FRED, as public agencies under the
Interlocal Act, to enter into Agreements with each other to provide for the performance of
service functions to cooperate on a basis of mutual benefit in the best interest of the real
property owners within the boundaries of FRED; and

"WHEREAS, FDFC has determined that there is a substantial need within the State
for a financing program which can provide funds to property owners to enable them to
finance Qualifying Improvements under the Florida PACE Act on a cost-effective basis;
and

WHEREAS, the Florida Legislature determined that FDFC has the authority to issue
revenue bonds for the purpose of financing Qualifying Improvements pursuant to Section
288.9606(7), Florida Statutes; and

WHEREAS, FDFC acts as a special development financing authority that
specializes in providing financing support to fund capital projects that support economic
development and job creation on a state-wide basis; and

2
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WHEREAS, the Florida PACE Act is an economic development tool that provides
communities with an additional option for financing, stimulates production of qualifying
products, promotes competition, seeks to incfeases property values, lower energy
consumption, mitigate wind damage, and create jobs; and

WHEREAS, on December 4, 2015, the FDFC Board of Directors adopted
lﬁesolution No. 15-09, as amended and supplemented from time to time (the "Bond

esolution"), authorizing the issuance of revenue bonds ("Bonds") in order to finance

valifying Improvements under the Florida PACE Act, which revenue bonds shall be
sc?cured by and payable from the proceeds of voluntary non-ad valorem assessments levied
against the real properties that are benefitted by such Qualifying Improvements (the
"Assessments"), all in accordance with the provisions of the Florida PACE Act and other
applicable provisions-of law and in accordance with FDFC's Property Assessed Clean
Energy ("PACE") Program (the "FDFC PACE Program"); and

WHEREAS, on July 18, 2014, in accordance with Chapter 75, Florida Statutes, the
Circuit Court of the Second Judicial Circuit in and for Leon County, Florida issued an
Amended Final Judgment validating the issuance of the Bonds by FDFC and on October 15,
2615, the Supreme Court of the State of Florida affirmed such Final Judgment; and

WHEREAS, on December 4, 2015, the FDFC Board of Directors adopted
Resolution No. 15-10. settmg forth its policies and procedures relating to the FDFC PACE
Program; and

WHEREAS, on December 4, 2015, the FDFC Board of Directors adopted
Resolution No. 15-11 approving Renovate America, Inc. ("Renovate America") as its first
PACE administrator for the FDFC PACE Program; and

WHEREAS, FDFC anticipates adding other PACE providers as PACE residential
aﬂd commercial administrators to provide a competitive marketplace in Florida for any
potential residential and commercial property owners interested in the FDFC PACE

Program; and

WHEREAS, FRED and FDFC agree, pursuant to Section 163.01(14), that FRED, as
a|separate legal entity authorized to facilitate PACE financing pursuant to Section 163.08,
Florida Statutes, may contract with FDFC to serve the financing function of the District and
therefore serve the property owners of within the District; and

WHEREAS, under this Agreement, the Parties agree to have the FDFC PACE
Program serve as the administrator for the District's PACE program; and

WHEREAS, in order to provide the property owners within the boundaries of FRED
an efficient process for accessing the FDFC PACE Program, FRED will designate FDFC as
3
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its agent for purposes of executing Financing Agreements with property owners on behalf of
FRED pursuant to Section 163.08(6), Florida Statutes, and for purposes of administering the
FDEC PACE Program within the boundaries of FRED and ensuring compliance with the
Florida PACE Act; and

WHEREAS, the District will utilize the FDFC PACE Program to implement PACE
exclusively on behalf of the District and take on all costs and responsibilities for
administering and operating the program; and

WHEREAS, FDFC will utilize its authority under law to provide, authorize, and
issue revenue bonds to finance Qualifying Improvements within and on behalf of property
owners within the District; and

e WHEREAS, FRED will have immediate access to a turnkey FDFC PACE Program
which includes $2,000,000,000 in judicially validated bonding authority for PACE
financing and a trained PACE program staff; and

NOW THEREFORE, THE PARTIES TO THIS AGREEMENT AGREE AS
FOLLOWS:

SECTION 1. AUTHORITY FOR AGREEMENT. This Agreement is
adopted pursuant to the provisions of the Interlocal Act, the Florida PACE Act, and other
.~ applicable provisions of law. At all times prior to and during the term of this Agreement,
the Town of Lake Clarke Shores, Florida, and the City of Fernandina Beach, Florida,
constitute local governments as that term is defined in the Florida PACE Act and the
Interlocal Act and the Florida Development Finance Corporation constitutes a "public
agency" as that term is defined in the Florida Interlocal Act. That portion of this
Agreement creating the separate legal entity pursuant to Section 163.01(7), Florida Statues,
is among and between the Founding Members, and that portion of the Agreement allowing
the FDFC PACE Program to provide the financing duties of the District is pursuant to
Section 163.01(14), Florida Statutes.

SECTION 2. DEFINITIONS. The following definitions shall govern the
interpretation of this Agreement:

‘"Agreement" means this Amended and Restated Interlocal Agreement, including
any amendments or supplements hereto, executed and delivered in accordance with the

terms hereof,

""Assessment Resolution' means a resolution or resolutions adopted by the District
that (A) imposes new Assessments against those property owners entering into Financing
Agreements since adoption of the last Assessment Resolution, and (B) approves an
electronic assessment roll to be submitted to the Tax Collector for the next tax bill
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ontaining the required collection information for all property owners with outstanding
,t’sessments under the FDFC PACE Program, in each case limited to those property
owners within the boundaries of the local governments that comprise the District.

2]

" Assessments' means the non-ad valorem assessments levied by the District against
the properties that are benefitted by the Qualifying Improvements in accordance with the
Florida PACE Act and the FDFC PACE Program.

"Bond Resolution" means Resolution No. 15-09 of the FDFC adopted on
ecember 4, 2015 relating to the Bonds and the FDFC PACE Program, as amended and
upplemented from time to time.

w

"Bonds" means bonds that are 1ssued by FDFC from time to time pursuant to the
Bond Resolution. -

"Contracted FDFC Services" means the services provided by FDFC pursuant to
this Agreement.

"District" or "FRED" means the Florida Resiliency and Energy District (FRED), a
separate legal entity formed pursuant to the Intérlocal Act and this Agreement and a local
government within the meaning of the Florida PACE Act.

"FDFC" means Florida Developrﬁeﬁt Finance Corporation, a public body corporate
and politic, a public instrumentality and a public agency organized and existing under the
laws of the State of Florida.

"FDFC PACE Program" means the. FDFC's Property Assessed Clean Energy
(PACE) Program adopted pursuant to the Bond Resolution and its policies and procedures.

"Financing Agreement' means a contract among FRED, FDFC and the owner of a
participating parcel in the FDFC PACE Program pursuant to which the owner voluntarily
agrees to the levy of Assessments against the participating parcel and the payment thereof
to finance the installation of Qualifying Improvements on the participating parcel.

"Florida PACE Act" means Section 163.08, Florida Statﬁtes, as. may be amended
from time to time.

"Founding Members" means the Town of Lake Clarke Shores, Florida, land the City
of Fernandina Beach, Florida. The term does not include FDFC.

"Governing Board" means the governing board of FRED as further described in
Section 8 hereof. .
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"Interlocal Act" means Section 163.01, Florida Statutes, as amended.

N

"Joinder Agreement' means a document in which additional government units
constituting Public Agencies under the Interlocal Act and local governments as deﬁned
under the Florida PACE Act join the District as a Subsequent Party.

""Jurisdictional Boundaries" has the meaning described in Section 7 hereof.

"Limited Member" means additional government units constituting Public
Agencies under the Interlocal Act and local governments as defined under the Florida
PACE Act which join the District upon application to the District and the affirmative vote
of a majority of the Governing Board and upon execution of a Limited Purpose Party
Membership Agreement between the District and a Limited Member.

"Limited Purpose Party Membership Agreement" means an agreement between
additional government units constituting Public Agencies under the Interlocal Act and/or
local governments as defined under the Florida PACE Act and the District defining the
terms and conditions of membership within the District.

"Party" or "Parties" means the Town of Lake Clarke Shores, Florida, and the dity
of Fernandina Beach, and the Florida Development Finance Corporation Florida, and their
respective assigns; provided, however, the FDFC is a party only for thé Contracted FDFC
services

'""Property Appraiser'' means the county property appraiser for real property within
the boundaries of each Founding Member, Subsequent Party or Limited Member.

"Public Agency'' means cities or counties of the State of Florida, or any Subsequent
Party or Limited Member.

"Resolution of Intent" means a resolution adopted by the District pursuant to the
Uniform Assessment Collection Act providing notice to all owners of real property within
the boundaries of District that non-ad valorem assessments may be imposed pursuant to the
Florida PACE Act and will be collected pursuant to the Uniform Assessment Collection Act
if the property owner chooses to utilize the FDFC PACE Program to finance Qualifying
Improvements.

"State" means the State of Florida.
' \

"Subsequent Party' or "Subsequent Parties’” means additional governmental
units constituting Public Agencies under the Interlocal Act and local governments as
defined under the Florida PACE act which execute a Joinder Agreement and agree to serve
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on the Governing Board.

"Tax Collector" means the county tax collector for real broperty within the
boundaries of each Founding Member, Subsequent Party, or Limited Member.

"Uniform Assessment Collection Act' means Sections 197.3632 and 197. 3635
Florida Statutes, as amended and supplemented from time to time.

SECTION 3. INTERPRETATION. Words importing the singular number
shall include the plural in each case and vice versa, and words importing persons shall
include firms and corporations. The terms "herein," "hereunder," "hereby," "hereto,"
"hereof," and any similar terms, shall refer to this Agreement; the term "heretofore" shall
ean before the effective date of this Agreement; and: the term "hereafter” shall mean after
e effective date of this Agreement. This Agreement shall not be construed more strongly
against any party regardless that such party, or its counsel, drafted this Agreement.

SECTION 4. PURPOSE. The purpose of this Agreement is for the Founding
embers to affirm the creation of the District, pursuant to the Interlocal Act and the Florida
PACE Act, and, by also agreeing to contract with the Florida Development Finance
orporatlon and its FDFC PACE Program and the Florida PACE Act to facilitate the
ﬁnancmg of Qualifying Improvements for property owners within the District. The District
shall be a separate legal entity, pursuant to Section 163.01(7), Florida Statutes and a local
government within the meaning of the Florida PACE Act. :

SECTION 5. QUALIFYING IMPROVEMENTS. The District shall allow
the financing of Qualifying Improvements by and through the FDFC PACE Program as
defined in Section 163.08, Florida Statutes, under authority of Section 163.01(14), Florida

Statutes.

. SECTION 6. ENABLING ORDINANCE OR RESOLUTION. The
Founding Members and Subsequent Parties to this Agreement agree to approve and keep in
effect such resolutions and ordinances as may be necessary to approve, create and maintain
qe District. Said ordinances and resolutions shall inciude all of the provisions as may be

required or desirable under the Interlocal Act and the Florida PACE Act for the creation and
operation of FRED as a separate legal entity and a local government. The District shall be
created upon the execution and delivery of this Agreement by the Parties.

SECTION 7. DISTRICT BOUNDARIES; DISTRICT ADMISSION.

(A) The boundaries of the District shall initially be the legal boundaries of the
Founding Members, and shall be expanded to include all areas within the legal boundaries
of, or service area designated by the Joinder Agreement or Limited Purpose Party
Membershlp Agreement entered into by each local government (the "Jurisdictional

7

4814-0410-8797,139753/0041



Boundaries") that becomes a Subsequent Party or Limited Member to this Agreement. As
contemplated in this Amended and Restated Agreement, the District shall levy voluntary
assessments on the benefitted properties within the Jurisdictional Boundaries of the District
in order for the FDFC PACE Program to finance the costs of Qualifying Improvements for
those benefitted properties. Upon petition by the landowners of individual residential or
commercial properties desiring to be benefited, those properties receiving financing for
Qualifying Improvements shall be assessed from time to time, in accordance with the
applicable law. Notwithstanding a Founding Member's termination of participation in this
Agreement, or Subsequent Party's or Limited Member's termination of participation, those
properties that have received financing for Qualifying Improvements shall continue to be a
part of the District in accordance with Section 13(C) hereof.

(B) To the extent permitted by the Interlocal Act, the District may admit any

public agency or local government (as such terms are defined in the Interlocal Act and the -

Florida PACE Act, respectively) as a Subsequent Party or Limited Member to the District
upon application of each public agency or local government to the District and the
affirmative vote of a majority of the Governing Board. This Agreement need not be
amended to admit any such public agency or local government, and the approval of the
respective governing boards of the existing Parties to the District shall not be required to
admit a Subsequent Party or Limited Member. Each Subsequent Party or Limited Member
shall execute, deliver, duly authorize, and record in the public records of each Subsequent
Party or Limited Member a Joinder Agreement or Limited Purpose Party Membership

Agreement as a precondition to membership in the District.

SECTION 8. GOVERNING BOARD OF THE DISTRICT. The District
shall be governed by the Governing Board which shall at a minimum be comprised of three
(3) individuals, two (2) of whom are elected officials, city managers, or their designees, of
each of the. Founding Members, and each representing an individual local government
within the Jurisdictional Boundaries of the Parties to this Agreement. The next Subsequent
Party to join the District shall be entitled to the third position as a member of the Governing
Board, provided however, that prior to addition of a Subsequent Party, the Founding
Members shall have the right to jointly appoint a third Governing Board member. Such
third Governing Board member shall be unrelated to either Founding Member (e.g., shall
not be an officer, or employee of the Founding Members), but shall have a background or
experience in finance or economic development. Notwithstanding the foregoing, the
maximum number of members on the Governing Board may be increased by a majority
vote of the Governing Board to a maximum of 5 members, with the proviso that as much as
possible the composition of the Governing Board membership reflects the geographic
regions of the state of Florida. After the Governing Board is constituted, the Executive
Director may recommend procedures for setting terms, Governing Board qualifications and
responsibilities, and the means of appointment of members to the Governing Board. In the
event a Governing Board member is no longer eligible or able to serve on the Governing
Board, the Public Agency represented by the Governing Board member, so long as it
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continues to be a Party to this Agreement, shall have the right to request appointment of a
replacement to fulfill the remaining term of that member. FDFC shall have no right to
appoint any member of the Governing Board. :

SECTION 9. - DECISIONS OF THE GOVERNING BOARD. Decisions of
the Governing Board shall be made by majority vote of the Governing Board. The
Governing Board, upon recommendation of the Executive Director, may adopt rules of
procedure for the Governing Board. In the absence of the adoption of such rules of
procedure, the most current version of Roberts Rules of Order shall apply to the extent it is
not inconsistent with Florida law.

SECTION 10. DISTRICT ADMINISTRATION; DISTRICT STAFF AND
ATTORNEY; ADMINISTRATORS

(A) Financing. As a condition of this Agreement, the Founding Members, and
1y Party joining the District consents to FDFC and FDFC PACE Piogram providing
financing for the District, and FDFC agrees to provide a turmkey PACE program for each
jurisdiction that is a Party, Subsequent Party, or Limited Member to this Agreement.

otwithstanding any other section of this Agreement, the Executive Director of FDFC or
his or her appointee shall also be the Executive Director of FRED. The Executive Director
shall have sole authority to appoint staff, counsel, professionals, consultants, and all other
positions to fulfill the functions of the District per the PACE Act for the D1strlct, and all

costs and expenses shall be borne by FDFC and the District.

~(B) Additional ‘..Adrﬁihistrﬁt'ors'. The PACE program development period, which
serves as a soft launch period for the FDFC PACE Program, will end on July 1,:2017,
hereby additional qualified administrators for residential PACE programs may be
presented to the District. Within 30 days after execution of this Agreement, FDFC may
present to the District qualified administrators for commercial PACE programs. that will be
ayailable to serve jurisdictions that are a Party to this Agreement. All PACE administrators
( PACE Administrators" or "Administrators") must undergo a vetting process by the FDFC.
Once vetted, the PACE Administrators must be presented to the FDFC Board and approved
b resolution. In order for an approved PACE provider to provide administrator services
tHrough the FDFC PACE Program, it must execute a PACE administration agreement.
Each member of the District shall receive notice of all approved PACE Administrators
(except for, residential PACE Providers during the "soft launch" period above).
otwithstanding any of the foregoing, the only authorized FDFC PACE residential -
A]dministrator for the District shall be Renovate America until July 1, 2017.

SECTION 11. FINANCING AGREEMENT. The Parties agree that FDFC

d FRED, and their designees, may enter into Financing Agreements, pursuant to Section
163. 08(8), Florida Statutes, with property owner(s) who obtain financing through the .
District. In accordance with the findings described in this Agreement FRED hereby
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designates FDFC as its agent for the limited purpose of executing Financing Agreements
with property owners on behalf of FRED pursuant to Section 163.08(6), Florida Statutes,
and for purposes of administering the FDFC PACE Program within the Jurisdictional
Boundaries of FRED and ensuring compliance with the Florida PACE Act.

SECTION 12. POWERS OF THE DISTRICT. With the approval of a
majority vote of the Governing Board, the Disirict may exercise any or all of the powers
granted to the District under the Interlocal Act and the Fiorida PACE Act, which include,

without limitation, the following:

(A) To finance Qualifying Improvements through contracts with property owners
in the District, and the District shall impose and levy assessments as a local government in
accordance with Section 163.08 to repay the financing received; provided, however, (i)
FDFC shall provide the form of the Financing Agreement and (ii) that FDFC shall, have
independent discretionary authority to authorize and approve the issuance of revenue bonds
to finance such improvements without further approval or authorization from the District,
and subject to Section 10, to select and approve Program Administrators for the District;

(B) Inits own name to make and enter into contracts on behalf of the District;

(C). Subject to Section 10(A) hereof, to employ agencies, employees, or consultants
for the District;

(D) To acquire, construct, manage, maintain, or operate buildings, works, or
improvements for the District;

(E)  To acquire, hold, or dispose of property for the District;

(F) .To incur debts, liabilities, or obligatiohs, provided, however, that such debts,
liabilities, or obligations shall not constitute debts, liabilities, or obligations of the State,
FDFC, the Founding Members, or any Subsequent Party to this Agreement;

(G) To adopt resolutions and policies prescribing the powers, duties, and functions
of the officers of the District, the conduct of the business of the District, and the
maintenance of records and documents of the District;

.(H) To maintain an office at such place or places as it may designate within the
District or within the boundaries of a Party to this Agreement;

(I)  To cooperate with or confract with other governmental agencies as may be
necessary, convenient, incidental, or proper in connection with any of the powers, duties, or
. purposes authorized by the Florida PACE Act, and to accept funding from local, state and
federal agencies;
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(J)) To exercise all powers necessary, convenient, incidental, or proper in
onnection with any of the powers, duties, or purposes authorized in the Florida PACE Act
r Florida statutes governing the District; and

o O

(K) To apply for, request, receive and accept gifts, grants, or assistance funds from
ny. lawful source to support any activity authorized under Florida Statutes and this

Agreement.

jo

SECTION 13. TERM.

(A) This Agreement shall remain in full force and effect from the date of its
ef{ecution; provided, however, that any Party may terminate its involvement in the District
and its participation in this Agreement upon 90 days' written notice to the other Parties.
Should a Party terminate its participation in this Agreement, be dissolved, abolished, or
otherwise cease to exist, the District and this Agreement shall continue until such time as all
remaining Parties agree to terminate this Agreement.

(B) At its discretion, and with reasonable notice, FDFC may terminate its role as a
PACE program administrator for the District. '

(C) Notwithstanding a Party's termination of participation in this Agreement, to
ensure continued collection of Assessments for Qualifying Improvements acquired within
the service area of the terminating Party, such terminating Party shall enter into a written
agreement with the District for such Party to consent to the levy of annual Assessments by
the District or for such party to levy annual Assessments on those properties that have
received financing for Qualifying Improvements within the legal boundaries of the
terminating Party, until such time that all outstanding debt related to such Qualifying
Improvements has been satisfied. The proceeds of the Assessments shall be paid to the
designee of the District pursuant to such written agreement.

SECTION 14. CONSENT. This Agreement and any required resolution or
ordinance of an individual Party shall be considered the Party's consent to the creation of the
District as required by the Interlocal Act and the Florida PACE Act.

SECTION 15. NOTICE OF INTENT; IMPOSITION OF SPECIAL
ASSESSMENTS; COORDINATION.

(A) In accordance with the Uniform Assessment Collection Act and the Florida
- PACE Act, the District hereby agrees to impose Assessments within.its Jurisdictional
Boundaries and to utilize the Uniforin Assessment Collection Act for collection of such
A‘séessments‘ from each property owner that voluntarily enters into a Financing Agreement
pursuant to the Florida PACE Act and the FDFC PACE Program. Specifically, the District
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shall:

(1) advertise a public hearing to consider adoption of a Resolution of
Intent, thus providing notice to the owners of real property. within the Jurisdictional
Boundaries of the District that non-ad valorem assessments may be imposed pursuant
to the Florida PACE Act and may be collected pursuant to the Uniform Assessment

Collection Act;

(2) after holding the public hearing referred to in-(1) above, adopt a
Resolution of Intent and mail an executed copy to FDFC, the Tax Collector and the

Property Appraiser;

(3) enter into a written agreeinent with the Tax Collector and the Property
Appraiser regarding costs associated with use of the Uniform Assessment Collectlon
Act, to the extent such agreement is not already in place;

(4) prior to September 15 of each calendar year, or as frequently as needed,
adopt Assessment Resolutions which impose new Assessments against those
property owners entering into Financing Agreements since adoption of the last
Assessment Resolution, and certifies an electronic assessment roll to be
submitted to the Tax Collector for the next tax bill, in each case based on information
provided by FDFC; .

(5) remit-Assessment proceeds received on behalf of the District from the
Tax Collector directly to the District, FDFC or its designee;

(6) take all actions necessary to enforce collection of the Assessments
pursuant to the Uniform Assessment Collection Act; and

(7) on its own behalf and at the request of FDFC, re-impose the
Assessments as necessary to the extent required by changes in State law or
subsequent judicial decisions.

(B) Each approved Administrator shall be responsible for all other actions

required by the Florida PACE Act and their administration agreement with FDFC under the
FDFC PACE Program; including but not limited to:

(1)  assisting each Party to the Agreement with preparing all documents
required for the District to impose the Assessments pursuant to the Florida PACE
Act and the Uniform Assessment Collection Act, including finalization of the
documents attached as exhibits hereto and assistance with the written agreement with
the Tax Collector and Property Appraiser, if requested by each Party;

(2) providing a copy of the Resolution of Intent, together with any other
documents required by the Florida PACE Act or'the Uniform Assessment Collection
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Act, to the Florida Department of Revenue;

_ (3) ensuring that each property owner that voluntarily enters into a
Financing Agreement has met all of the financial and other requirements provided for
by the Florida PACE Act and the FDFC PACE Program;

. (4) providing the requisite notificatioris to all real property owners
participating in the District;

(5) recording a summary or memorandum of the Financing Agreement
with the property owner in accordance with the Florida PACEAct;

(6) tracking payment information for each property owner participating in
the FDFC PACE Program and maintaining the related assessment rolls for all such
participating parcels within the boundaries of the District; v

(7)  working with the District to ensure the submission of the electronic
assessment roll relating to the District each year to the Tax Collector; and

(8) administering all other aspects of the District including the payment of
Bonds with proceeds derived from the Assessments, '

(C) The District shall fully cooperate and coordinate with the Tax Collector and
roperty Appraiser with respect to the levying and collection of asséssments and comply
ith all other requirements “of the Florida PACE Act and the Uniform Assessment
ollection Act.

=

O =

SECTION 16. UNDERLYING POWERS; SEPARATE
AGREEMENTS.

(A) For purposes of this Agreement and the District, the Parties acknowledge

that FDFC currently.does not have the power to levy the Assessments. FDFC shall not

be a member of the District. FDFC shall be a party to this Agreement solely for the

purpose of providing turn-key financial and administrative services through the FDFC
ACE Program. ‘ '

(B) In order to maintain the integrity of the Assessments imposed by the
District, the FDFC may, at its sole option, terminate its participation in this Agreement
and enter into a separate Agreement or contract which provides the services described
herein related to the FDFC PACE Program.

SECTION 17: FEES AND COSTS.

(A)  All fees and costs related to the recording of this Agreement, the Resolution of
f 13
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Intent process and any other fees and costs incurred by any Party with respect to the
Assessments and the FDFC PACE Program will be paid for solely by FDFC and reimbursed
to FDFC through the FDFC PACE Program by the respective FDFC-approved PACE
Administrator(s).

(B) To advance the purposes of the Florida PACE Act, to minimize participation
costs, and because each property owner is voluntarily undertaking to achieve and underwrite
the compelling State interests described in the Florida PACE Act, the District shall seek
either (i) the waiver or reduction by the Tax Collector and Property Appraiser of their fees
or (i) a flat fee per year per tax parcel in an amount sufficient to reimburse the Tax
Collector and Property Appraiser for their actual costs related to providing such services,
which shall be paid by the District and reimbursed to the District through the FDFC PACE
Program by the respective FDFC-approved PACE administrator.

SECTION 18. FILING; PRINCIPAL PLACE OF BUSINESS. A copy of
this Agreement shall be filed by the District for record with the Cierk of the Circuit Court in
and for such jurisdictions as may be required by Section 163.01(11), Florida Statutes. By
agreement of the parties, the principal place of business for the District shall be located in
Orange County, Florida at FDFC's principal place of business.

SECTION 19. LIMITED LIABILITY.

. (A) To the extent permitted by Florida Law and subject to the limitations of
Section 768.28, Florida Statutes, the Parties hereto shall each be individually and separately
liable and responsible for the actions of its own officers, agents and employees in the
performance of their respective obligations under this Interlocal Agreement. Except as
specified herein, the Parties shall each individually defend any action or proceeding brought
against their respective agency pursuant to this Interlocal Agreement and shall be
individually responsible for all of their respective costs, attorneys' fees, expenses and
liabilities Incurred as a result of any such claims, demands, suits, actions, damages and
causes of action, including the investigation or the defense thereof, and from and against
anry orders, judgments or decrges which may be entered as a result thereof. The Parties shall
each individually maintain throughout the term of this Interlocal Agreement any and all
applicable insurance coverage required by Florida law for governmental entities. Nothing in
this Agreement shall be construed to affect in any way the Parties’ rights, privileges, and
immunities, including the monetary limitations of liability set forth therein, under the
doctrine of "sovereign immunity" and as set forth in Section 768.28 of the Florida Statutes.

(B) All Limited Member liabilities shall be governed by the Limited Purpose
Party Membership Agreement. '

(C) No Party or any agent, board member, officer, official, advisor or employee of
such Party shall be liable for any action taken pursuant to this Agreement in good faith or
for any omission, or for any act of omission or commission by any other Party hereto or its
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agents, officers, officials or employees. The terms of this Section 19 shall survive
termination or expiration of this Agreement.

(D) Neither this Agreement nor any Bonds issued by FDFC on behalf of the
istrict under the FDFC PACE Program shall be deemed to constitute a general debt,
liability, or obligation of or a ptedge of the faith and credit of FRED, FDFC, or any Party or
ubsequent Party, the State of Florida, or any political subdivision or agency thereof. The
issuance of any Bonds by FDFC on behalf of the FDFC PACE Program shall not directly,
indirectly, or contingently obligate any Party, FDFC, the State of Florida, or any political
subdivision or agency thereof to levy or to pledge any form of taxation whatsoever therefor,
|r to make any appropriation for their payment.

(E) The District, FDFC, and each Party are and shall be subject to Sections 768.28

d 163.01(9), Florida Statutes,.and any other provisions of Florida law governing

slovereign immunity. Nothing in this Agreement is intended to inure to the benefit of ary

ird-party for the purpose of allowing any claim, which would otherwise be barred under
e doctrine of sovereign immunity or by operation of law, '

SECTION 20. ENTIRE AGREEMENT. This Agreement sets forth all the
romises, covenants, agreements, conditions and understandings between the parties hereto
regarding the subject matter hereof, and supersedes all prior and contemporaneous
agreements (including the Original Interlocal Agreement), understandings, inducements or
conditions, expressed or implied, oral or written, regarding the subject matter hereof, except

as herein contained.

SECTION 21. AMENDMENTS. This Agreement may be amended only by a
yriting approved by each Party.

<

SECTION 22. ASSIGNMENT. This Agreement may be assigned, in whole or
in part, by any Party at any time with the prior written consent of each other Party hereto,
hich consent shall not-unreasonably be withheld.

SECTION 23. EXECUTION IN COUNTERPARTS. This Agreement may
e simultaneously executed in several counterparts, each of which shall be an original and
I of which shall constitute one and the same instrument.

SECTION 24, SEVERABILITY. In the event that any provision of this

greement shall, for any reason, be determined invalid, illegal or unenforceable in any

respect by a court of competent jurisdiction, the other provisions of this Agreement shall
remain in full force and effect.

SECTION 25. APPLICABLE LAW. This Agreement shall be governed by
nd construed in accordance with the laws of the State of Florida.

fuv)
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SECTION 26. JOINT EFFORT. The preparation of this Agreement has been
a joint effort of the Parties hereto and the resulting document shail not, solely as a matter of
judicial construction, be construed more severely against one of the Parties than the other.

SECTION 27. EFFECTIVE DATE. This Agreement shall become effective
on the later of (A) the date hereof, or (B) the date the last Founding Member and FDFC
executes this Agreement and the filing requirements of Section 18 hereof are satisfied.

[SIGNATURE PAGES FOLLOW]
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[SIGNATURE PAGE TO AGREEMENT]

IN WITNESS WHEREOF, this Agreement has been executed by and on behalf of
the Town of Lake Clarke Shores, Florida by its Mayor, its seal affixed hereto, as attested

by its Clerk as of the . / lﬂ' day of

Apcil oo

Mary P-lnkerman Town Clerk
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[SIGNATURE PAGE TO AGREEMENT]

IN WITNESS WHEREOF, this Agreement has been executed by and on behalf of
the City of Fernandina Beach, Florida by its Mayor, its seal affixed hereto, as attested by its
Clerk as of the ll‘“" day of . 2017,

CITY OF FERNANDINA BEACH

‘Robin C. Lentz |
Commissioner-Mayor

APPROVED AS TO FORM AND LEGALITY:

"r‘- o : Vs y
- Caroline Best = "~

" City Clerk

e
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{SIGNATURE PAGE TO AGREEMENT]

IN WITNESS WHEREOF, this Agreement has been executed by and on behalf of
the FDFC by the authorized signatory identified below.

FLORIDA DEYELOPMENT FINANCE

By: T -
Name: William “Bill” F. Spivey, Jr.
Title: Executive Director
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EXHIBIT D-1

Membership Agreement Between the Green Corridor Property Assessment Clean
Energy District and St. Johns County



MEMBERSHIP AGREEMENT
BETWEEN THE . :
GREEN CORRIDOR PROPERTY ASSESSMENT CLEAN ENERGY (PACE) DISTRICT
' AND ST. JOHNS COUNTY '

This Membership Agreement (the “Membership Agreement™) is entered into this __day
3 ,20 by and between the Green Corridor Property Assessment Clean Energy (PACE)
istrict, a public body corporate and politic (the “Green Corridor”), and St. Johns County, a
litical subdivision of the State of Florida (the “County”) (collectively, the “Parties”) for the
urpose of providing a PACE program within the County.

lwel

o g
S

RECITALS

WHEREAS, on August 6, 2012, the Green Corridor was created as a separate legal entity
plrsuant to Section 163.01(7), Florida Statutes, to finance qualifying improvements in accordance
with Section 163.08, Florida Statutes; and

WHEREAS, on June 15, 2021, the County adopted Resolution No. 2021- agreeing
to join the Green Corridor as a non-voting member in order to finance qualifying improvements in
the County in accordance with Section 163.08, Florida Statutes; and

WHEREAS, the Parties have determined that entering into this Membership Agreement
§ in the best interest and welfare of the property owners within the Green Corridor and County.

e

NOW, THEREFORE, in consideration of the terms and conditions, promises and
" covenants hereinafter set forth, the Parties agree as follows:

Section 1.  Recitals Incorporated. The above recitals are true and correct and
icorporated herein.

—
—t

Section 2. Purpose. The purpose of this Membership Agreement is to facilitate the
financing of qualifying improvements for property owners of non-residential property within the
‘County in accordance with Section 163.08, Florida Statutes, by virtue of the County’s joining the
Green Corridor as a non-voting member and utilizing the Green Corridor’s existing program (the
‘Program’).

n

Section 3. Qualifying Improvements. The County shall allow the Green Corridor to
- provide financing of qualifying improvements, as defined in Section 163.08, Florida Statutes, on
npn-residential propérties within the County.

Section4.  Non-Exclusive. The Green Corridor Program is non-exclusive, meaning
he County specifically reserves the right to join any other entity providing a similar program under
ection 163.08, Florida S_tatutes, or create its own program under Section 163.08, Florida Statutes,

m("-

Section 5.  Program Guidelines. The Parties agree that, unless the County desires to
Cr{nplement its own local program guidelines as described below, the Program to be offered in the
ounty will be wholly governed by the Green Corridor’s Program’ Guidelines. If the County
dgsires to implement its own local program guidelines, it may do so upon sixty (60) day’s written’
nLJtice to the Green Corridor. Any such local program guidelines can be amended and changed .
ohly by the authorized designee of the County. These local program guidelines shall be consistent

fr ey
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with the Green Corridor’s guidelines. The County may adopt more restrictive guidelines than that
of the Green Corridor. However, if there is a conflict between the Green Corridor’s guidelines and
the County’s guidelines, the Green Corridor’s guidelines shall control.

Section 6.  Boundaries. Pursuant to this Membership Agreement, the boundaries of the
Green Corridor shall include the legal boundaries of the County, which boundaries may be limited,
expanded, or more specifically designated from time to time by the County by providing written
notice to the Green Corridor. As contemplated in the Interlocal Agreement (as defined in Section
8) and as supplemented by this Membership Agreement, the Green Corridor will, on a non-
exclusive basis, levy voluntary non ad valorem special assessments on the benefitted propetrties
within the boundaries of the County to help finance the costs of qualifying improvements for those
individual properties. Those properties receiving financing for qualifying improvements shall be
assessed from time to time, in accordance with Section 163.08, Florida Statutes and other
applicable law. Notwithstanding termination of this.Membership Agreement or notice of a change
in boundaries by the County as provided for above, those properties that have received financing
for qualifying improvements shall continue to be a part of the Green Corridér, until such time that
all outstanding debt has been satisfied.

Section 7. Financing Agreement. The Parties agree that the Green Corridor may
enter into a financing agreement, pursuant to Section 163.08, Florida Statutes, with property
owner(s) within the County who obtain financing through the Green Corridor.

Section 8. Amended and Restated Interlocal Agreement. The Parties agree that the
County shall be subject to all terms, covenants, and conditions of the Amended and Restated
Interlocal Agreement recorded in the Official Records of Miami-Dade County at Official Records
Book 28217, Page 0312, which created the Green Corridor (the “Interlocal Agreement”). In the
event of any conflict between the Interlocal Agreement and this Membership Agreement, this
Membership Agreement shall control the rights and obligations of the County.

Section 9. Responsibilities of the Green Corridor; Indemnification. The Green
Corridor shall be solely responsible for all matters associated with origination, funding, financing
and administration of each of the Green Corridor’s authorized non-ad valorem assessments,
including responding to any complaints or inquiries by participants, tax certificate holders, lenders
or others relating to the Program’s special assessments, the Program’s financing agreements, the
Program’s qualifying improvements, or any other aspect of the Program. The Parties understand
that indemnification of the Green Corridor members is provided for in Section 16 of the Interlocal
Agreement, and that such provisions shall apply to the County. In addition to the indemnification
provided pursuant to the Interlocal Agreement, the Green Corridor will directly indemnify and
hold harmless the County, its respective officers, agents and employees, from and against any and
lall demands, claims, losses, suits, liabilities, causes of action, judgment or damages, arising out of,
related to, or in any way connected with performance or nonperformance by the Green Corridor,
its officers, contractors and agents for all matters associated with origination, funding, financing
and administration of each of the Green Corridor’s authorized non-ad valorem assessments,
including responding to any complaints or inquiries by participants, tax certificate holders, lenders
or others relating to the Program’s special assessments, the Program’s financing agreements, the
Program’s qualifying .improvements, or any other aspect of the Program. This grant of
indemnification shall not be deemed or treated as a waiver by the Green Corridor of any immunity
to which it is entitled by law, including but not limited to the District’s sovereign immunity as set
forth in Section 768.28, Florida Statutes. This Section shall survive termination of this Agreement.
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Section 10. .Agreements with Tax Collector, Property Appraiser and .
Municipalities. The Green Corridor acknowledges that the County has no authority to bind the
County Tax Collector and the County Property Appraiser, and the Green Corridor will be required
to enter into separate agreement(s) with the County Tax Collector and/or the County Property
A[ppraiser, which shall establish the fees (if any) to be charged by the Tax Collector and Property
Abppraiser for the collection or handling of the Program’s special assessments. The Green Corridor
also acknowledges that all incorporated municipalities in the County will be included in the
Program, unless a municipality notifies the County that it elects not to participate in the Program.
In such case, the County will promptly notify the Green Corridor that the municipality will not be
included in the Program, and that the Green Corridor will have no authority to operate the Program
ithin such municipality.

Section 11.  Resale or Refinancing of a Property. The Green Corridor recognizes that
some lenders may require full repayment of the Program’s special assessments upon resale or
refinancing of a property subject to the Program’s special assessments. The Green Corridor agrees
to provide written disclosure of this matter to all County propérty owners that may utilize the
Program.

Section 12. Term. This Membership Agreement shall remain in full force and effect
from the date of its execution by both Parties. Any Party may terminate this Membership
Agreement upon ninety (90) days prior written notice.

Section 13. Consent. This Membership Agreement and any required resolution or
ordinance of an individual Party shall be considered the County’s consent to joining the Green
Corridor and participation therein, as required by Section 163.08, Florida Statutes.

“Section 14. Voting Rights. The Parties agree that the County shall be a non-voting
member of the Green Corridor for the term of this Membership Agreement.

Section 15. Notices. Any notices to be given hereunder shall be in writing and shall be
deemed to have been given if sent by hand delivery, recognized overnight courier (such as Federal
Express), or by written certified U.S. mail, with return receipt requested, addressed to the Party for
whom it is intended, at the place specified. For the present, the Parties designate the following as
the respective places for notice purposes: :

i

If to Green Corridor:
Paul Winkeljohn, Executive Director
Green Corridor '

5385 Nob Hill Rd.

Sunrise, FL. 33351 .7

Ifto County: With a Copy to:

Jennifer Zuberer Office of the County Attorney
Economic Development Specialist 500 San Sebastian View

500 San Sebastian View St. Augustine, F1, 32084

St. Augustine, FL 32084
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Section 16. Amendments. It is further agreed that no modification, amendment or
alteration in the terms or conditions herein shall be effective unless contained in a written
document executed by the Parties hereto.

Section 17.  Joint Effort. The preparation of this Membership Agreement has been a
joint effort of the Parties hereto and the resulting document shall not, solely as a matter of judicial
construction, be construed more severely against one of the Parties than the other.

Section 18. Merger. This Membership Agreement incorporates and includes all prior
negotiations, correspondence, agreements, or understandings applicable to the matters contained
herein; and the Parties agree that there are no commitments, agreements, or understandings
concerning the subject matter of this Membership Agreement that are not contained in this
document. Accordingly, the Parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written. It is further
agreed that no change, amendment, alteration, or modification in the terms and conditions
contained herein shall be effective unless contained in a written document, executed with the sarne 3
formality, and of equal dignity herewith by all Parties to this Membership Agreement.

Section 19.  Assignment. The respective obligations of the Parties set forth in this
Membership Agreement shall not be assigned, in whole or in part, without the written consent of
the other Party hereto.

Section 20.  Records. The Parties shall each maintain their own respective records and
documents associated with this Membership Agreement in accordance with the requlrements for
records retention set forth in Chapter 119, Florida Statutes.

Section 21.  No Third Party-Beneficiaries. It is the intent and agreement of the Parties.- -
that this Agreement is solely for the benefit of the Parties and no person not a party hereto shall
have any rights or privileges hereunder.

Section 22.  Severability. Inthe event a portion of this Membership Agreement is found
by a court of competent jurisdiction to be invalid, the remaining provisions shall continue to be
. effective.

Section 23. Venue. The exclusive venue of any legal or equitable action against the
County that arises out of or relates to this Membership Agreement shall be the appropriate state
court in Miami-Dade County.

Section 24.  Effective Date. This Membership Agreement shall become effective upon
the execution by the Parties hereto.

[This space intentionally left blank. Signature page follows.]
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on the day first written above.

ATTEST:

District Secretary

PPROVED AS TO FORM

AND LEGAL SUFFICIENCY:

y:
3/ eiss Serota Helfman

ATTEST:

Y-

Cole & Bierman P.L., District Attorney

Z

ame, Title

APPROVED AS TO FORM

By:

AND LEGAL SUFFICIENCY:

Name, County Attorney

IN WITNESS WHEREOQF, the Parties hereto have made and executed this Agreement

GREEN - CORRIDOR PROPERTY
ASSESSMENT CLEAN ENERGY (PACE) ‘
DISTRICT

By:
Executive Director

ST, JOANS COUNTY

By:
Name, Title

[SIGNATURE PAGE TO MEMBERSHIP AGREEMENT]
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EXHIBIT D-2 _
Amended and Restate Interlocal Agreement Between the Town of Cutler Bay,

Village of Palmetto Bay, Village of Pinecrest, City of South Miami, Miami Shores
Village, City of Coral Gables & City of Miami
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AMENDED AND RESTATED"  JRiotFR (e ots o ek
INTERLOGAL AGREEMENT BETWEEN THE: TOVYN0BMA0s S ey
' CUTLER BAY, VILLAGE OF PALMETTO BAY, VILLAGE OF
PINECREST; CITY OF SOUTH MIAMI, MIAMI SHORES VILLAGE, CITY OF CORAL
GABLES & CITY OF MIAWI

This Amended and Restated Interlocal Agreement (the “Interlocal Agreement”) is
entered into between the Town of Cutler Bay, Florida, a Florida municipal corporation;
Village of Palmetto Bay, Florida, a Florida municipal corporation; Village of Pinecrest, a
fflorida municipal corporation; City of South Miami, a Florida municipal corporation;
Miami Shores Village, a Florida municipal corporation; City of Coral Gables, a Florida

unicipal corporation, and the City of Miami, a Florida municipal corporation
. (Collectively, the “Parties”,

RECITALS

WHEREAS, Section 163.01, Florida Statutes, the “Florida Interlocal Cooperation
Act of 1969," authorizes local government units to enter into interlocal agreements for
the mutual benefit of governmental units; and -

WHEREAS, Section 163.01 (7), Florida Statutes, allows for the creation of a
“separate legal entity” constituted pursuant fo the terms of the interlocal agreement to
carry out the purposes of the interlocal agreement for the mutual benefit of the
governmental units; and

WHEREAS, the Parties desire to enter into an interlocal agreement creating a
separate legal entity entitled the Green Corridor Property Assessment Clean Energy
(TACE) District, hereinafter referred to as the "District;" and

WHEREAS, Section 166.021, Florida Statutes, authorizes the Parties fo
e ]ercise any power for municipal purposes, except when expressly prohibited by law;
and :

WHEREAS, Section 163.08, Florida Statutes, provides that a "local government,”.
defined as a county, municipality, a dependent special district as defined in Section
189.403, Florida Statutes, or a separate legal entity created pursuant to. Section
163.01(7), Fiorida Statutes may finance energy related “qualifying improvements”
through voluntary assessments; and

Bay, Village of Palmetto Bay, Village of Pinecrest, and City of South of Miami, which was not recorded
an thus never became effective. Therefore, this Interlocal Agreement, upon recerdation, shall serve as
the Interlocal Agreement establishing the Green Corridor Property Assessment Ciean Energy (PACE)
District created pursuant to Section 163.01(7), Florida Statutes.

! %l:is Interlocal Agreement restates and amends an interlocal agreement approved by the Town of Cutler

.



WHEREAS, Section 163.08, Florida Statutes, provides that improved property
that has been retrofitted with energy-related qualifying improvements receives the
special benefit of alleviating the property’s burden from energy consumption and assists
in the fulfilment of the state's energy and hurricane mitigation policies; and

WHEREAS, Section 163.08(5), Florida Statutes, provides that local governments
may enter into a partnership with one or more local governments for the purpose of
providing and financing quaiifying improvements; and

WHEREAS, the Parties to this Interlocal Agreement have expressed a desire to
enter into this Interlocal Agreement in order to authorize the establishment of the District
as a means of implementing and financing a qualifying improvements program within
the District; and

WHEREAS, the Parties have determined that it is necessary and appropriate to
create the District and to clarify various obligations for future cooperation between the
Parties related to the financing of qualifying improvements within the District; and

WHEREAS, the Parties agree and understand that each member of the District
will have complete control over the administration, governance, and implementation of
their own PACE program, which includes, but is not limited to, the ability to review and
approve program documents, marketing strategies, and determining eligible property
types and improvements; and : ‘

WHEREAS, the Parties have determined that it shall serve the public'interest to
enter into this Interlocal Agreement to make the most efficient use of their powers by
enabling them to cooperate on a basis of mutual advantage to provide for the financing
of qualifying improvements within the District.

NOW, THEREFORE, in consideration of the ferms and conditions, promises and
covenants hereinafter set forth, the Parties agree as follows:

Section 1. Recitals Incorporated. The above recitals are true and correct and
incorporated herein.

_ Section 2. Purpose. The purpose of this Interlocal Agreement is to consent to
and authorize the creation of the District, pursuant to Section 163,08, Florida Statutes in
order to facilitate the financing of qualifying improvements for property owners within the
District. The District shall he a separate legal entity, pursuant to Section 163.01(7),
Florida Statutes.

Section 3.  Qualifying Improvements. The District shall allow the financing of
qualifying improvements as defined in Section 163.08, Florida Statutes.

Section 4. Enabling Ordinance or Resolution. The Parties to this Interlocal
Agreement agree to approve and keep in effect such resolutions and ordinances as
may be necessary to approve, create and maintain the District. Said ordinances and
resolutions shall include all of the provisions as provided for in Sections 163.01 and
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163.08, Florida Statutes, for the creation of a partnership between local governments as
a separate legal entity. The District shall be created upon the execution of this
nterlocal Agreement by the Parties hereto and the adoption of an ordinance or
resolution of support by the Parties establishing the District. Additional local
governments may join in and enter into this Interlocal Agreement by approval of two-
thirds of the members of the Board (as defined in Section 6 below), execution of this
Interlocal Agreement and adoption of an ordinance or resolution of support establishing
the District.

Section 5.  District Boundaries. The boundaries of the District shall be the
legal boundaries of the local governments that are Parties to this Interlocal Agreement.
As contemplated in this Interlocal Agreement, the District  will levy voluntary
%ssessments on the benefitted properties within the boundaries of the District to help
inance the costs of qualifying improvements for those individual properties, Upon

efition by the landowners of individual properties desiring to be benefited, those
;laroperties receiving financing for qualifying improvements shall be assessed from fime
tlo time, in accordance with the applicable law, Notwithstanding a Parties termination of
Rarticipation within this Interlocal Agreement, those properties that have received
gnancing for qualifying improvements shall continue to be a part of the District, until
uch time that afl outstanding debt has been satisfied.

Section 6. - Governing Board of the District. The District shall be governed by a
averning board (the "Board,") which shall be comprised of property owners or elected
fficials within the jurisdictional boundaries of the Parties to this Interlocal Agreement
nd one at large property owner from within the District. The maximum number of
embers of the Board serving at any given time shall be no more than seven (7).and

the minimum number of members shall be not less than three {3). Notwithstanding the
foregoing, the maximum number of members on the Board may be increased by a two-
third majority vote of the Board. The initial Board shall serve for an initial four (4) year
term and shall consist of one (1) representative appointed by each Party from within
t}eir jurisdictional boundaries. The initial at-large member of the Board shall be

appointed by a majority vote of the Board. All subsequent renewal terms shall be for
four (4) vears. Following the initial Board appointments, the Parties to this Interlocal
Agreement shall nominate appointees to be elected to the Board by current sitting
Board members. In the event a Board member is no longer eligible to serve on the
B|L3ard, that Party to this Interlocal Agreement shall appoint a replacement to fulfill the
remaining term of that member. The Board's administrative duties shall include all
duties necessary for the conduct of the Board's business and the exercise of the powers

of the District as provided in Section 11.

Section 7. Decisions of the Board. Decisions of the Board shall be made by .
n\ajority vote of the Board. The Board may adopt rules of procedure. In the absence of
the adoption of such rules of procedure, the fundamental parliamentary procedures of
Roberts Rules of Order shall apply.

Section 8.  District Staff and Attorney. The Town Manager of Cutler Bay shall

serve as the staff to the District. In addition, the Town Attorney for Cutler Bay shall
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serve as the counsel to the District. To the extent not paid by the Third Party
Administrator of the District (the “TPA"), all of the District's staff and attorney expenses
shall be borne by the Town of Cutler Bay. After the District has been operating for two
years, the Board may choose to hire different District staff and/or Attorney. If the Board
chooses to hire different District staff and/or Atftorney, the Town of Cutler Bay will no
longer pay for the staff and/or attorney expenses to the extent they are not paid by the
TPA. '

Section 9.  Financing Agreement. The Parties agree that the District shall
enter into a financing agreement, pursuant to Section 1 63.08(8), Florida Statutes, with
property owner(s) who obtain financing through the District.

Section 10. Procurement. The Parties agree and understand that the initial
procurement for the TPA for the District was performed by the Town of Cutler Bay in
accordance with its adopted competitive procurement procedures (Request for Proposal
10-05). The Parties further agree and understand that the Town of Cutler Bay has
selected Ygrene Energy Fund, Florida, LLC (the “Ygrene”) as the initial TPA. The Town
of Cutler Bay, on the behalf of the District, has entered into an Agreement between the
Town of Cutler Bay and Ygrene, dated August 16, 2011, which was assigned to the

District.

Section 11. Powers of the District. The District shall exercise any or all of the
powers granted under Sections 163.01 and 163.08, Florida Statutes, as may be
amended from time to time, which include,_ without limitation, the following:

a. To finance qualifying improvéhents within the District boundaries;

b. In its own name to ﬁqake and enter into contracts;

c. To employ agencies, employees, or consultanis; -

d. To acquire, construct, manage, maintain, or operate buildings, works, or
improvements;

e. To acquire, hold, or dispose of property;

. To incur debts, liabilities, or abligations which do not constitute the debts,
liabilities, or obligations of any of the Parties to this Interlocal Agreement;

g. To adopt resolutions and policies preséribing the powers, duties, and
) functions of the officers of the District, the conduct of the business of the
District, and the maintenance of records and documents of the District;

h. To maintain an office at such place or places as it may designate within
the District or within the boundaries of a Party to this interlocal Agreement;

I To cooperate with or contract with other governmental agencies as may
be necessary, convenient, incidental, or proper in connection with any of
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the powers, duties, or purposes authorized by Section 163.08, Florida
Statutes, and to accept funding from local and state agencies;

j- To exercise all powers necessary, conhvenient, incidental, or proper in
connection with any of the powers, duties, or purposes authorized in
Section 163.08, Florida Statutes; and

K. To apply for, request, receive and accept gifts, grants, or assistance funds
from any lawful source to support any activity authorized under this
Agreement. '

Section 12.  Quarierly Reports. A quarterly report of the District shall be
completed in accordance with generally accepted Government Auditing Standards by
an independent certified public accountant. At a minimum, the quarterly report shall
include a balance sheet, statement of revenues, expenditures and changes in fund
quity and. combining statemeénts prepared in accordance with generally accepted
ceounting principles. All records such as, but not limited to, construction, financial,
orrespondence,  instructions, memoranda, bid estimate sheets, proposal
qocumentation, back charge documentation, canceled checks, reports and other related
records produced and maintained by the District, its employees and consultants shall be
eemed public records, and shall be made available for audit, review or copying by a
arty to this Interlocal Agreement upon reasonable nofice.

Section 13. Term. This Interlocal Agreement shall remain in full force and
& ect from the date of its execution; provided, however, that any Party may terminate its
involvement in the District and its participation in this Interlocal Agreement upon ten (10)
days' written notice to the other Parties. Should a Party terminate its participation in this
interlocal Agreement, be dissoived, abolished, or otherwise cease to exist, the District
and this Interlocal Agreement shall continue until such time as all remaining Parties
agree to terminate.

Section 14. Consent. This Interlocal Agreement and-any required resolution or
ordinancé of an individual Party shall be considered the Parties' consent to the creation
of the District as required by Sections 163.01 and 163.08, Florida Statutes.

Section 15. Liability. ~The Parties  hereto shall each be’ individually and
separately liable and responsible for the actions of its own officers, agents and
employees in the performance of their respective obligations under this Interlocal
Agreement. Except as specified herein, the Parties shall each individually defend any
action or proceeding brought against their respective agency pursuant to this Interlocal

reement and shall be individually responsible for all of their respective costs,
attorneys' fees, expenses and liabilities incurred as a result of any such claims,
demands, suits, actions, damages and causes of action, including the investigation or
the defense thereof, and from and against any orders, judgments or decrees which may
be entered as a result thereof. The Parties shall each individually maintain throughout
the term of this Interlocal Agreement any and all applicable insurance coverage required
by} Florida law for governmental entities. Nothing in this Agreement shall be construed
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to affect in any way the Parties' rights, privileges, and immunities, inciuding the
monetary limitations of liability set forth therein, under the doctrine of “sovereign
immunity” and as set forth in Section 768.28 of the Florida Statutes.

Section 16. [ndemnification. The Parties agree that the TPA for the District
shall always indemnify and hold harmless the Parties and the District. The Parties
understand and acknowledge that the indemnification provisions included in Section 11
“Indemnification” of the Agreement between the Town of Cutler Bay and Ygrene, dated
August 16, 2011, which will be assigned to the District, extend to all of the members of
the District.

Section 17.  Notices. Any notices to be given hereunder shall be in writing and
shall be deemed to have been given if sent by hand delivery, recognized overnight
courier (such as Federal Express), or it must be given by written certified U.S. mail, with
retum receipt requested, addressed to the Party for whom it is intended, at the place
specified. For the present, the Parties designate the following as the respective places
for notice purposes:

If to : See Attachment

With a Copy to: See Attachment

Section 18. Amendments. It is further agreed that no modification, amendment
or aiteration in the terms or conditions herein shall be effective unless contained in a
written decument executed by the Parties hereto and the District.

6
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Section 19. Filing. It is agreed that this Interlocal Agfeement shall be filed with
the Clerk of the Circuit Court of Miami-Dade County, as required by Section 1 63.01(11),
Florida Statutes.

Section 20. Joint Effort. The preparation of this Interlocal Agreement has been
a joint effort of the Parties hereto and the resulting document shall not, solely as a
matter of judicial construction, be construed more severely against one of the Parties
than the other.

Section 21. Merger. This Interlocal Agreement incofporates and includes all
prior negotiations, correspondence, agreements or understandings applicable to the
atters contained herein; and the Parties agree that thefe are no -commitments,
greements or understandings concerning the subject matter of this Interlocal
greement that are not contained in this document.‘.Accordineg, the Parties agree that

_.No deviation from the terms hereof shall be predicated upon any prior representations or
"agreements whether oral or written It is further agreed that no change, amendment,

dlteration or modification in the terms and conditions contained herein shall be effective
nless contained in a written document executed with the same formality and of equal
ignity herewith by all Parties to this Interlocal Agreement,

Section 22, Assignment. The respective obligations of the Parties set forth in
this Interlocal Agreement shall not be assigned, in whole or in part, without the written
consent of the other Parties hereto.

Section 23. Records. The Parties shall each maintain their own respective
records and documents associated with this. Interlocal Agreement in accordance with
the requirements for records retention set forth in Chapter 119, Florida Statutes.

Section 24. Governing Law and Venue. This Interlocal Agreement shall be
governed, construed and controlled according to the laws of theé State of Florida. Venue
for any claim, objection or dispute arising out of the terms of this Interlocal Agreement
shall be proper exclusively in Miami-Dade County, Florida.

Section 25, Severability. In the event a portion of this Interlocal Agreement is

found by a court of competent jurisdiction to be invalid, the ré,maining provisions shall

continue to be effective.

Section 26. Third Party Beneficiaries. This Interlocal Agreement is solely for the
benefit of the Parties and no right or cause of action shall accrue upon or by reason, to
or for the benefit of any third party not a formal party to this Agreement. Nothing in the
Agreement expressed or implied is intended or shall be construed to confer upon any
person or. corporation cther than the Parties any right, remedy, or claims under or by
reason of this Interlocal Agreement or any of the provisions or conditions of this
Agreement; and all of the provisions, .representations, covenants, and conditions
contained in this Agreement shall inure to the sole benefit of and shall be binding upon
the Parties. '




Section 27. Effective Date. This Interlocal Agreement shall become effective

upon the execution by the Parties heretoc and recordation in the public records of the
applicable county. :

[Remainder of page intentionally left blank.]



IN WITNESS WHEREOF, the Partles hereto have made and executed this
Interlocal Agreement on this QE} {Eiay of , 2012.

TOWN OF CUTLER BAY, a municipal
corporation of the State of Florida

v MWQGAJ\

TownlCleflk Town Manager
(Affix Town Seal)
Alpproved by Town Attomey Z?
as to form and legal sufficiency /l\/
Town. Attomney




Section 16. Indemnification. The Parties agree that the TPA for the District
-shall always indemnify and hold harmless the Parties and the District. The Parties
understand and acknowledge that the indemnification provisions included in Section 11
“Indemnification” of the Agreement between the Town of Cutler Bay and Ygrene, dated
August 16, 2011, which will be assigned to the District, extend to all of the members of
the District.

Section 17. Notices. Any nofices to be given hereunder shall be in writing and
shall be deemed to have been given if sent by hand delivery, recognized overnight
" courier (such as Federal Express), or it must be given by written certified U.S. mail, with
return receipt requested, addressed to the Party for whom it is intended, at the place
specified. For the present, the Parties designate the following as the respective places
for notice purposes: :

If to Cutler Bay: Town Manager
Town of Cutler Bay
10720 Caribbean Boulevard, Suite 105
Town of Cutler Bay, Florida 33189

With a Copy to: Weiss Serota Helfman
- Pastoriza Cole & Boniske, P.L.
2525 Ponce de Leon Boulevard
Suite 700
Coral Gables, Florida 33134

Section 18. Amendmenfs. It is further agreed that no modification, amendment
or alteration in the terms or conditions herein shall be effective unless contained in a
written document executed by the Parties hereto and the District.



"IN WITNESS WHEREOF the Parties hereto have made and executed this

Interlocal Agreement on

2005
ATTEST:

~ZoRiphk

BY:

N u\COHPORATED

Town Ciérk

(Affix Town Seal)
Approved by Town Attorney
as to form and legal sufficiency

ATTEST:

BY:

27 day of Tuly 2012

TOWN OF CUTLER BAY, a municipal
corporation of the State of Florida

BY: M&‘-Q GoeofR

Town Manager

&

GuidoH. ln?{lanzo, Jr., CMC
Vi age Clefk

(Affix meal)

Approved by Igwn?&ﬂorney

as to form and legal sufficiency

Town Attomey

- VILLAGE OF PINECREST, a municipal
corporation of the State of Flori

ano Gomez, ICMA-CM
Village Manager

g il g retd

'Wég Attorney



‘Indemnification” of the Agreement between the Town of Cutler Bay and Ygrene, dated
August 18, 2011, which will be assigned to the District, extend to all of the members of
the District.

Section 17. Notices. Any notices to be given hereunder shall be in writing and
shall be deemed to have been given if sent by hand delivery, recognized overnight
courier (such as Federal Express), or it must be given by written certified U.S. mail, with
return receipt requested, addressed to the Party for whom it is intended, at the place
specified. For the present, the Parties designate the following as the respective places

for notice purposes: v
If to Cutler Bay: Town Manéger
Town of Cutler Bay

- 10720 Caribbean Boulevard, Suite, 105
Town of Cutler Bay, Florida 33189

With a Copy tor Weiss Serota Helfman
Pastoriza Cole & Boniske, P.L.
2525 Ponce de Leon Boulevard
Suite 700
Coral Gables, Florida 33134

)

- U\\\ﬁijM\C\a,ﬂ /Uﬁl“d'f!- o%:ﬂ\—c. Cresh ~
\2UNS Vi trpct Cov Lot oy '
Qunacresn , T ¥31S0

Section 18. Amendments. [t is further agreed that no modification, amendment
or alteration in the terms or conditions herein shall be effective unless contained in a
written document executed by the Parties hereto and the District.

Sedtion 19. Filing. It is agreed that this Interlocal Agreement shall be filed with
the Clerk of the Gircuit Court of Miami-Dade County, as required by Section 183.01(11),
Florida Statutes.
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IN WITNESS. WHEREO[:, the Parties hereto have made and executed this
d .

Interlocal Agreement on thi T ayof _ Jw | 2012,
OF Gl "N '
& A ‘

¢

. 2005
ATTEST: -

OWN OF CUTLER BAY, a municipal
orporation of the State of Florida
o R 1 o fCu
BY:; BY: w ‘
- Town Clerk Town Manager
(Affix Town Seal)
Approved by Town Attorney % 15/2
asto form and legal sufficiency ‘ ‘
Town Attorney

ATTEST: : CITY OF SOUTH MIAM], a municipal

corporation of the State of Florida

BY:

ity Clerk

. {Affix Town Seal)

- Approved by City Attorney
as to form and legal sufficiency




Section 16. Indemnification. The Parties agree that the TPA for the District
shall always indemnify and hold harmless the Parties and the District. The Parties
understand and acknowledge that the indemnification provisions included in Section 11
“Indemnification™ of the Agreement between the Town of Cutler Bay and Ygrene, dated
August 16, 2011, which will be assigned to the District, extend to all of the members of
the Dlstnct

Section 17. Notices. Any notices to be given hereunder shall be in writing and
shall be deemed to have been given if sent by hand delivery, recognized overnight
courier {such as Federal Express), or it must be given by written certified: U.S. mail, with
. return receipt requested, addressed to the Party for whom it-is intended, at the'place
specifled. For the present, the Parties designate the following as the respectlve places
for notice purposes:

- If to Cutler Bay: ~ - Town Manager
: Town of Cutler Bay -
16720 Caribbean Boulevard;. Suite 105
Town of Cutler Bay, Florida 33189

With a Copy to: " Weiss Serota Helfman
. Pastoriza Cole & Boniske, P.L.
2525 Ponce de.Leoen Boulevard
- Suite 700 _
Goral Gables; Florida 33134

S17Y MarReen
crTYy O S04TH MfA-M!

4132 sepsei” pa,
SOV M rmy, o 23/43

Section 18. Amendments. It is further agreed that no medification, amendment
or alteration in the terms or conditions herein shall be effective unless contained in a
~ written document executed by the Parties hereto and the District.
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IN. WITNESS WHEREOMLE&O have made and executed this
terlocal Agreement on this y of , 2012.

—

ATTEST: _ VILLAGE OF PALMETTO BAY, a municipal
corporatlon ;fthe&i?e of Florid
WM&%&MAJ&/ BY:
/ illAge Clerk Village ﬁlla ag
(Affix Village Seal)
TR
Approved by, Vllla“ge Attbrney w &4
as to formrap ledak %ufﬁélency 0;,
e ‘;\ ! -%!.w‘\ AN I lllage Atforney
s (R ':“"." :_'- T M

R W W
et .

AR W '
REACA R~ y i
., A 4
S ¥ i ‘
L O




Section 17. Notices. Any notices to be given hereunder shall be in writing and
shall be deemed to have been given if sent by hand delivery, recognized overnight
courier (such as Federal Express), or it must be given by written certified U.S. mail, with
return receipt requested, addressed to the Party for whom it is intended, at the place
specified. For the presént, the Parties designate the foliowing as the respective places
for notice purposes: ,

If to Cutler Bay: Town Manager
Town of Cutler Bay
10720 Caribbean Boulevard, Suite 105
Town of Cutler Bay, Florida 33189

With a Copy to: Weiss Serota Helfman
Pastoriza Cole & Boniske, P.L.
2525 Ponce de Leon Boulevard
Suite 700
Coral Gables, Florida 33134

VICHER  mhprifrr—-
UVIitsisn o5 FALMEITTY H44
72085 £, HrlrscsS sw

LU raT 24y e T2¢ 57

Section 18, Amendments. It is further agreed that no modification, amendment
or alteration in the terms or conditions herein shall be effective unless contained in a
written document executed by the Parties heretc and the Disirict.

Section 19. Filing. It is agreed that this Interlocal Agreement shall be filed with
the Clerk of the Circuit Court of Miami-Dade County, as required by Section 163.01(11),
Florida Statutes.

Section 20. Joint Effort. The preparation of this Interlocal Agreement has been
a joint effort of the Parties hereto and the resulting document shall not, solely as a
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WITNESS WHEREOF, the Parties hereto have made and executed this Interlocal
reement on this_3¢ dayof  JTvL % , 2012,

MIAMI SHORES VILLAGE, a municipal
corporation of the State of Florida

ATTEST:

L+ BY: MM@MM BY: //”/%
.‘-\‘_‘,,"3 : Village Clerk v Village Manager
v‘lr_t? -ni'““‘.’n')‘_ ‘.'-" » . !’;.- . PR
i : =, fAffix Village Seal)
£ i s TN
"; ng‘!‘cﬁh&a?‘}?z » ¢_

et
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Section 16. Indemnification. The Parties agree that the TPA for the District
shall always indemnify and hoid harmiess the Parties and the District. The Parties
understand and acknowledge that the indemnification provisions included in Section 11
“‘Indemnification” of the Agreement between the Town of Cutler Bay and Ygrene, dated
August 16, 2011, which will be assigned to the District, extend fo all of the members of
the District.

Section 17.  Notices. Any notices to be given hereunder shall be in writing and
shall be deemed to have been given if sent by hand delivery, recognized overnight
courier (such as Federal Express), or it must be given by written certified U.S. mail, with
return receipt requested, addressed to the Party for whom it is intended, at the place
specified. For the present, the Parties designate the following as the respective places
for notice purposes:

if to Cutler Bay: - Town Manager
Town of Cutler Bay
10720 Caribbean Boulevard, Suite 105
Town of Cutler Bay, Florida 33189

With a Copy to: Weiss Serota Helfman
. Pastoriza Cole & Boniske, P.L.
2525 Ponce de Leon Boulevard
Suite 700
Coral Gables, Florida 33134

If to Miami Shores Village: Village Manager
Miami Shores Village
10050 N.E, 2™ Avenue
Miami Shores, FL 33138

With a Copy to: Richard Sarafan, Esquire
Genovese Joblove & Batista
100 S.E. Second Street, 44" Floor
Miami, FL 33131

Section 18. Amendments. It is further agreed that no modification, amendment
or alteration in the terms or conditions herein shall be effective unless contained in a
written document executed by the Parties hereto and the District.
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. IN WITNESS WHEREOF, the Parties hereto have made and executed this
Interlocal Agreement on this _ 2 day of __ Awawgt , 2012.

CATTEST: .7 . CITY OF MIAMI, a municipal
S Ty corporation of the State of Florida

:_' .4 _‘ = Bt - :
BF; City Cle1k- Pﬂsc\\\e\ A Whowpson aﬁrmmager \J : U
" (Aiﬁx City Seal)
Approved by City Attorney %
ag to form and legal sufficiency : Wi 7 4
. " City Attorney Ve




Section 18.  Indemnification. The Patties agree that the TPA for the District
shall always indemnify and hold harmless the Parties and the ‘District. The Pariies
- understand and acknowledge that the Indeminification provisions included in Section 11
“Indemnification” of the Agreement between the Town of Cutler Bay and Ygrene, dated
August 16, 2011, which will be assigned to the District, extend to all of the members of
the District. ‘ '

Section 17. Notices. Any notices to be given hersunder shall be In wrifing and
shall be deemed to have been given If sent by hand delivery, recognized overnight
courier (such as Federal Express), or it must be given by written certified U.S. mail, with
return receipt requested, addressed to'the Party for whom it is intended, at the place
speciiied. For the present, the Partles designate the following as the respeciive places
for notice purposes: '

If to Clty of Miami: . Johnny Martinez

: City Manager
City of Miami
3500 Pan American Dr.[
Miami, Florida 33133

With a Copy to: Julie O. Bru
' ‘ Office of the City Attorney
444 SW 2nd Avenue, Suite 952
Miami, Florida 33130

rd

Section 18. Amendments. It is fuﬁher agreed that no modification, amendment
or alteration in the terms or conditions herein shall be effective unless contained in a
written document executed by the Parties hereto and the District.



. [N WITNESS WHEREOF the Parties_hereto have made and executed this
nterlocal Agreement on this, U 4 "Yay of T.J { . ., 2012,

_The City’s execution of this Agreement is subject to Resolution 2012405, which establishes the
properties within Coral Gables that may participate in the District. ‘A copy of the Resolution is
attached hereto, and incorporated herein.

ATTEST: CITY OF CORAL GABLES, a municipal
N R corporation of the State of Florida

City Manager
(Aﬂix Tovm Scal)
fpprove& by City A‘ttbrney . Z/é/
s to form and legal sufficiency - : ,
City Attorney
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Section 18. [ndemnification. The Parties agree that the TPA for the District
shall always indemnify and hold harmless the Parties and the District. The Parties
understand and acknowledge that the indemnification provisions included in Section 11

FREEE

“Indemnification” of the Agreement between the Town of Cutler Bay and Ygrene, dated

August 16, 2011, which will be assigned to the District, extend to all of the members of
the District.

Section 17. Notices. Any notices to be given hereunder shall be in writing and
shall be deemed to have been given if sent by hand delivery, recognized overnight
courier (such as Federal Express), or it must be given by written certified U.S. mail, with
return receipt requested, addressed to the Party for whom it is intended, at the place
specified. For the present, the Parties designate the following as the respsctive places
for notice purposes:

If to Cutler Bay: Town Manager
Town of Cutler Bay
10720 Caribbean Boulevard, Suite 105
Town of Cutler Bay, Florida 33189

With a Copy to: Weiss Serota Helfman
Pastoriza Cole & Boniske, P.L.
2525 Ponce de Leon Boulevard
Suite 700 .
Coral Gables, Florida 33134

If to Coral Gables City Manager A Lo
City of Coral Gables
405 Biltmore Way
Coral Gables, Florida 33134

With a Copy To: City Attorney
City of Coral Gables
405 Biltmore Way
Coral Gables, Florida 33134

'
\

Section 18. Amendments. It is further agreed that no modification, amendment
or alteration in the terms or conditions herein shall be effective unless contained in a
written document executed by the Parties hereto and the District.



