Finance Committee Report

City of Newton
In City Council

Tuesday, May 31, 2022
Present: Councilors Grossman (Chair), Oliver, Humphrey, Noel, Malakie and Kalis
Absent: Councilors Gentile and Norton
Also present: Councilor Albright, Wright, Leary and Danberg

City staff present: Comptroller Stephen Curley, Chief Financial Officer, Maureen Lemieux,
Treasurer/Tax Collector Ron Mendes, Director of Assessing Jim Shaughnessy, Assistant City Solicitor
Marie Lawlor, Deputy City Solicitor Jonah Temple, Assistant Clerk of the Council, Cassidy Flynn and
Manager of Financial Planning and Analysis Perry Rosenfield

#286-22 Appointment to the Financial Audit Advisory Committee
PRESIDENT OF THE CITY COUNCIL appointing MAX STOFF, 153 Oak Street, Newton, as a
member of the FINANCIAL AUDIT ADVISORY COMMITTEE for a term to expire on May 2,
2025. (60 days: 07/01/22)

Action: Finance Approved 4-0 (Councilor Malakie and Noel not voting)

Note: Max Stoff joined the Committee to discuss his appointment to the Financial Audit
Advisory Committee. Mr. Stoff explained that he has been working as a consultant in the public sector.
He noted that he is a new homeowner in the City and that his day to day work includes creating
presentations on OPEB and pension liabilities. Mr. Stoff explained that his experience would be an
asset to the Financial Audit Advisory Committee and he is eager to learn more about the Newton
community.

The Chair of the Financial Audit Advisory Committee, Councilor Kalis expressed his support, along with
a number of Councilors, for this appointment and thanked Mr. Stoff for his willingness to serve.

Councilors asked the following questions:

Q: Who is on the Financial Audit Advisory Committee?

A: This committee is made up of up to 4 councilors, 4 citizen representatives and 1 member of the
school committee. The Comptroller is also present at these meetings, along with the City’s auditors.

Q: How did you decide to apply to be a member of the committee?
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A: Mr. Stoff explained that he is a part of a group that encourages individuals to get involved in their

local government and in his work he does meet with finance groups in municipalities. He reached out
to the Chair of the Finance Committee, who led him to President Albright and Councilor Kalis.

Councilor Kalis motioned to approve which passed 4-0 with Councilor Malakie and Noel not voting.

#245-22 Requesting a discussion regarding the PACE program
COUNCILORS ALBRIGHT, CROSSLEY, AND LEARY requesting a discussion for the PACE
program (Property Assessed Clean Energy Program) and its possible adoption by the City
Council. This program, available through Mass Development since 2020, assists and
broadens access to financing for non-profit, commercial and multi family (5 units and
above) buildings to facilitate energy efficiency upgrades but is only accessible by Council

adoption.
Action: Finance Approved Subject Second Call 5-0 (Councilor Malakie not voting)
Note: President Albright introduced the item explaining that a non-profit reached out to

Councilors about wanting to use the PACE program. The docketers met with the Property Assessed
Clean Energy (PACE) program and learned that this could be useful for qualifying properties here in
Newton. She also noted that this is being used in other states and a number of communities within
Massachusetts. PACE program representatives also met with a number of City Staff. President Albright
then introduced Wendy O’Malley who is the Director of PACE Massachusetts for Mass Development.

Maureen Lemieux, Chief Financial Officer explained that she has worked on this with Perry Rosenfield,
Manager of Financial Planning and Analysis, Jim Shaughnessy, Director of Assessing, Ron Mendez,
Treasurer/Tax Collector, Assistant City Solicitor Marie Lawlor and Steve Curley, Comptroller. This team
has met with Mass Development and have had the following questions:

Does the City bear any risk for the program?

What happens if the property owner does not pay their taxes; who gets paid first?
Who records the lien?

How are the funds transferred?

What happens when the property is sold?

vikhwne

Ms. Lemieux noted that they do believe that this program will be beneficial to help businesses to make
energy improvements in their buildings.

Ms. O’Malley presented the attached PowerPoint to explain the PACE program. This allows for
commercial property owners to finance energy improvements via special betterment assessments on
their property tax bills. The program brings benefits to the municipalities, property owners and
lenders. Ms. O’Malley provided the attached flow of funds. She also noted that currently this program
is for existing buildings that are either commercial properties, some non-profits and apartments that
have 5 units or more. There are also examples of what energy upgrades can be done through the PACE
program shown in the presentation. Ms. O’Malley explained that there is no responsibility for the
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municipality if a property owner defaults on paying the betterment assessment. The municipality holds

the same role as they would when a homeowner defaults on a mortgage and the municipality will not

be enforcing any defaults. The lien is transferred when the property is sold. The PowerPoint includes a
list of the municipalities in Massachusetts who have opted into the PACE program to date.

Councilors asked the following questions:

Q: Has any city or town been held liable for this program?

A: Ms. O’Malley explained there have been only two deals closed so far, and the first assessments have
been billed and are in the process of being collected. There is no risk to the City in terms of a default of
a property owner. These projects do take a while to develop and that is a reason why there have only
been 2 deals closed in Massachusetts to date.

Q: Have there been other property owners in Newton who have expressed interested in this program?
A: Ms. Lemieux explained that they have included Ann Berwick in these discussions, who may have
heard from property owners. The Planning Department may have also heard if there is interest in this
program.

Q: How will this program create jobs?

A: The construction of these projects and manufacturing the equipment will create jobs. There also
may be enough benefits for the businesses who apply to create additional jobs.

Q: How long does a building need to be in existence before it qualifies for the project?

A: Ms. O’'Malley explained that in the case of a new construction building, an application to make the
property solar ready could be considered for the program after a certain amount of time. This question
really depends on what type of project it is.

Q: Is Massachusetts interested in adding less than 5-unit residential properties to the program?

A: Ms. O’Malley explained that there are fears that smaller projects could be taken advantage of by
these energy companies. The Commercial PACE program has larger energy companies helping them
through the construction.

Q: What will be the burden on City Staff?

A: Mr. Mendes explained that this program is similar to the curb betterment program in terms of

administration. The infrastructure is in place to be able to administer this program and should not
create additional cost to the City.
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Q: Who bears the responsibilities to weed out the “bad actors”?

A: Mr. Mendes explained that this responsibility will fall on Mass Development. There is a requirement
for capital providers to give Mass Development a minimum amount of information to be listed on the
registry.

Q: Why, from a borrower’s perspective is it better to use the PACE program? Also, what returns are the
private capital providers receiving?

A: Ms. O’Malley explained that the interest rates offered by the capital providers are equal to the
market but the borrowers are given more time to pay off these loans. The investors are also doing this
so that they can invest in sustainable projects.

Q: For non-profits, what are the options for sustainable projects outside of the PACE program?

A: Ms. O’Malley explained that they could use direct loans but they have less time to pay them back. It
was also noted that the obligation the borrower assumes through the PACE program runs with the
property and not the owner.

Q: What are the levels of approval for this program?

A: Ms. O’ Malley explained that there is a complex set of guidelines that projects need to meet to gain
approval. The full review can take a month and in that time they are communicating with the
municipalities so that they know about the application. Once the project has been approved they work
with the City on the closing schedule. Details on implementation are worked out prior to closing. The
guidelines are listed on Mass Development’s website.

Q: Would there be any City Council approval process?

A: Ms. O’'Malley explained that in most “opted in” communities, the Mayor or another designated
official is allowed to execute the documents that are required for the closing. Atty. Lawlor explained
that if the City Council adopts this resolution, that will give the blanket authorization for this program.

The Council will not have approval on individual projects.

Councilors made the following comments:

The PACE program is in line with the City’s Climate Action Plan.

The Sustainability Team will go out and explain the newly adopted BERDO program and that is a way
the City can also educate business owners about the PACE program.
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Councilors discussed approving this item subject to second call so that they can receive the completed

proposed resolution. Atty. Lawlor explained that she will update the draft resolution and noted that
she can also provide the agreement that will be signed by the Mayor as part of this process.

Councilor Kalis motioned to approve subject to second call which passed 5-0 with Councilor Malakie
not voting.

#305-22 Authorization to expend $20,000 to settle a claim
HER HONOR THE MAYOR requesting the authorization to expend twenty-thousand
dollars ($20,000) from the Law Department Account #0110841-572500 Legal Claims &
Settlements to settle a claim of negligence against City.

Action: Finance Approved 4-0 (Councilor Malakie and Humphrey not voting)
Note: The Committee took a vote to move this discussion into executive session, which was
approved.

Councilor Noel motioned to approve which passed 4-0 with Councilor Malakie and Humphrey not
voting.

#303-22 Assessment of Curb Betterments
COMMISIONER OF PUBLIC WORKS requesting approval of the following mentioned
sidewalk/driveway apron and/or curb betterments; said betterments to be levied under
the provisions of MGL Chapter 83, Sec. 26, authorizing the assessments of betterments
for construction. This is to replace Council Orders 383-19 and 279-21

Action: Finance Approved 3-0-1 (Councilor Noel Recused and Councilor Malakie and
Humphrey not voting)

Note: Cassidy Flynn, Assistant Clerk of the Council explained that these curb betterments have
previously been approved by the City Council but at that time the betterments were not recorded
properly. The City Council needs to approve this item again so that they can be recorded at the registry
of deeds in the proper amount of time. She explained that this was a clerical error and noted that she
will ensure that curb betterments are properly recorded in the future.

Councilor Kalis motioned to approve which passed 3-0-1 with Councilor Noel recused and Councilor
Malakie and Humphrey not voting.

The Committee adjourned open session at 8:25 p.m.

Respectfully Submitted,

Rebecca Walker Grossman, Chair
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I& MassDevelopment

MassDevelopment

« Works with businesses, nonprofits, financial
institutions, and communities to stimulate economic
growth throughout Massachusetts

* Promotes capital investment and economic
development by providing financing and development
solutions

* In FY21, MassDevelopment financed or managed 416
projects generating investment of more than $1.86
billion in the Massachusetts economy

* These projects are projected to create or support more
than 6,578 jobs and build or preserve more than 1,909
housing units

l& MassDevelopment 2
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Property Assessed Clean Energy (PACE)

« PACE allows commercial property owners to finance
energy improvements via special betterment
assessments on their property tax bills

» Benefits
— Municipalities
o Job creation, attract new and retain existing business, and

environmental benefits associated with reducing energy
consumption

— Property owners

o No new debt on balance sheet, no pay-off upon sale of
property (assessments run to new owner), long-term
financing (20 year max), no new mortgage lien

— Lenders/Mortgage holders

o Improved cash flow and reduced credit risk from lower
operating costs via financing that cannot be accelerated.
Capital improvements could also increase collateral
property value

h MassDevelopment 3

National Commercial PACE Market

» 26 States (plus DC) have active commercial PACE
programs

« 37 states (plus DC) have PACE enabling legislation
« $2.07 billion financed for 2,560 projects (as of 1/2021)

C-PACE dollars funded by building type

(By $ funded)

>
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=3

150

100

Tolal financing (8, millions)
“
o
Qo “

$0
Hospitality Office Retail Industrial  Mixed Use Multifamily Healthcare Other Agriculture  Religious  Recreation  Services Education

h MassDevelopment 4
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New England Commercial PACE Programs

» Connecticut passed PACE
enab“ng |egiS|ati0n in 2011’ C-PACE projects by amount financed
C-PACE is administered by the e
Connecticut Green Bank

* Rhode Island passed PACE
enabling legislation in 2016; RI
C-PACE is sponsored by the RI
Infrastructure Bank

 New Hampshire passed PACE
enabling legislation in 2016

® Small, less
than $500,000

@ Medium, $500k
- $4.9M

@ Large, greater
than $5M

* Maine in process

‘ MassDevelopment 5

B
PACE in Massachusetts EM

* The PACE Massachusetts Program launched July 28, 2020
— PACE legislation passed in H4586

* MassDevelopment is Lead Program Administrator

— Administers PACE in consultation with the Massachusetts
Department of Energy Resources (DOER)

* PACE guidelines including approval requirements, financing
documents and RFI for Capital Providers available at:
www.massdevelopment.com/PACE

‘ MassDevelopment 6
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PACE Flow of Funds

» Private Capital Providers (CP) extend financing and are repaid
via betterment assessments collected by the municipality

Property owner
installs energy
improvements
and pays
betterment
assessment

Capital provider
finances Municipality bills

improvement and collects

and gets paid via betterment

betterment assessment
assessment

MDFA Paying

Agent receives

and disburses
betterment
assessment

l& MassDevelopment 7

Eligible Properties: Existing Buildings

Commercial/Industrial Not for profit Multifamily Housing
+ Office buildings « YMCAs * Apartment complexes
+ Malls . Schools (5 units or more)
* Hotels

* Health Care
* Restaurants

* Manufacturers

l& MassDevelopment
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Eligible Measures
Energy Efficiency

* Energy management systems
* Insulation and air sealing

* HVAC systems

+ Boilers and furnaces

 Lighting

* Energy recovery and
redistribution systems

Renewable Energy
» Solar panels
» Solar hot water
» Geothermal

h MassDevelopment 9

PACE Project Overview:
Abercrombie Building, Bank Row, Greenfield

Property: A blighted, historic 12,000 sq. ft. building in
Western Mass that was rescued and transformed into
vibrant office space.

PrOJect

Building systems needed major upgrades and PACE
allowed owner to retroactively refinance the energy
improvements and consolidate the outstanding bridge
financing and private loans into a longer fixed
repayment term

+ Installed solar photovoltaic (PV) system on roof,
efficient electrification of space heating, energy
recovery ventilation, LED lighting and controls and
improvements to windows and insulation

* Annually saves 189,000 kWh from the grid compared W
to a building built to current Mass. Energy Efficiency
code

Mortgage Holder consent obtained from bank

Amount of financing: $450,000 Term 20 yrs.

h MassDevelopment 10
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PACE Project Overview:
Cargo Ventures, McClellan Highway, Boston

Property: A 121,000 sq. ft. mixed-use warehouse building
housing 13 commercial tenants.

Project: -

PACE provided owner with
upfront capital enabling
improvements to be installed
while preserving CapEx
Energy improvements include
upgrades to the HVAC system,
new LED lighting, and a new
roof

Lifetime energy efficiency
savings: 1,541,380 kWh
Mortgage Holder consent
obtained from bank

Amount of financing: $787,523 Term: 20 yrs.

‘ MassDevelopment "

Key Elements of PACE Massachusetts

» Municipal opt-in (one time) required
* Maximum financing term allowed is 20 years (dependent on
useful life of project measures)

* Energy cost savings must exceed cost of improvements
(including any financing costs and associated fees)
— no limit or maximum financing cost
* If property is sold, the remaining PACE assessment and

PACE lien stays with the property and transfers to new
owner

» Retroactive consideration for installed improvements

» Third party direct private financing (no public funds used)
— open, ongoing RFI for PACE Mass. Capital Providers (CP)
— Ten currently listed on Registry

‘ MassDevelopment 12
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Key Elements of PACE Massachusetts

(Continued)

« PACE application must be approved by DOER and
MassDevelopment for financing to close

— Mortgage holders written consent required
» Betterment assessment and PACE lien placed at

closing

— MassDevelopment counsel prepares all closing documents
and handles recording at Registry

— Lien assigned to City, then assigned to MassDevelopment,

then to CP

— CP holds enforcement rights to pursue remedies in a default

» PACE cannot be accelerated (only unpaid billed
assessment can be pursued in a default)

= Municipal liens are senior to the PACE lien; PACE lien is
senior to private mortgage lien(s) in a default

lb MassDevelopment

13

PACE-Authorizing Municipalities

(56 as May 25, 2022)

» Acton

+ Agawam

* Amesbury

* Ambherst

» Barnstable

+ Bellingham
» Beverly

» Boston

» Brockton

* Chelsea

» Chicopee

* Clinton

» Concord

» Devens

* Dudley

« East Longmeadow
« Easthampton
« Easton

lb MassDevelopment

Erving

Fall River
Fitchburg
Franklin
Gardner
Gloucester
Great Barrington
Greenfield
Holyoke
Hudson
Lanesborough
Lexington
Lowell

Ludlow
Middleborough
Milton
Montague
New Bedford
North Adams

S Property Assessed Clean Energy
Massachusetts

North Andover
Northampton
Norwood
Orange
Peabody
Pittsfield
Plymouth
Randolph
Rockland

Salem
Somerville
Springfield
Taunton
Wakefield
Wellfleet
Wendell

West Springfield
Westborough
Yarmouth =
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= MassDevelopment Ca p |ta|
= Capital Provider PrOV|der

= Municipality

= Property Owner

Capital Provider
Agreement
Assessment
Disbursement

= Mortgage Holder

= Document

vwosoed

= Action

Municipality Passes PACE Resolution
and Notifies MassDevelopment

Financing Agreement

R ( ‘MassDevelopment
Notice to Municipality to Levy

Betterment Assessment and Or Designated Servicer
Record Lien

Assessment and Request for

Notice of Proposed Betterment
Mortgage Holder Consent
Mortgage Holder Consent

Betterment Assessment
Disbursement
Notice of Levy of Betterment Property Owner
Assessment and Recording of
Lien

Betterment Assessment
Paid

‘ MassDevelopment

/& Wendy Lee O’Malley

MassDevelopment

Vice President, PACE Program Manager

99 High Street

Boston, MA 02110

main office: 617-330-2000 fax: 617-330-2001
direct: 617-330-2019

email: womalley@massdevelopment.com

Program Info: www.massdevelopment.com/pace

‘ MassDevelopment 16
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#245-22 DRAFT
CITY OF NEWTON
IN CITY COUNCIL
June , 2022

BE IT ORDERED BY THE CITY COUNCIL OF THE CITY OF NEWTON:

Order Authorizing the City of Newton to Participate in the Massachusetts Commercial Property
Assessed Clean Energy Program
(PACE Massachusetts)

WHEREAS, pursuant to M.G.L. c. 23M, as amended (the “PACE Act’), the Commonwealth has established a
commercial sustainable energy program known as the Massachusetts Property Assessed Clean Energy
Program (“PACE Massachusetts”) to provide a financing mechanism (“PACE financing”) to private owners of
commercial and industrial properties for certain qualifying commercial energy improvements (“improvements”);
and

WHEREAS, pursuant to the PACE Act, PACE Massachusetts is administered by the Massachusetts
Development Finance Agency (“MassDevelopment”), in consultation with the Massachusetts Department of
Energy Resources; and

WHEREAS, under PACE Massachusetts, the owner of the commercial or industrial property benefitting from the
improvements (the “benefitted property”) is required to repay the PACE financing through the payment of a
betterment assessment (a “PACE betterment assessment”) placed on such benefitted property by the
municipality in which the benefitted property is located; and

WHEREAS, in order for an owner of commercial or industrial property to participate in PACE Massachusetts,
Section 2 of the PACE Act requires that the municipality in which such property is located must elect to
participate in PACE Massachusetts; and

WHEREAS, the City of Newton (the “Municipality”) has determined that it is in the best interest of the
Municipality to participate in PACE Massachusetts as a “participating municipality,” as provided in the PACE
Act, to permit the owners of commercial and industrial properties located in the Municipality to access PACE
financing for qualifying commercial energy improvements through PACE Massachusetts;

THEREFORE, BE IT ORDERED as follows:

The City Council of the City of Newton, with the approval of the Mayor, hereby approves the Municipality
participating in PACE Massachusetts pursuant to the PACE Act, and authorizes the Mayor to enter into a PACE
Massachusetts Municipal Assessment and Assignment Agreement (the “Agreement”) with MassDevelopment,
pursuant to which the Municipality will agree to (i) levy PACE betterment assessments and impose PACE
betterment assessment liens on benefitted properties located in the Municipality, in the amounts determined by
MassDevelopment to be sufficient to repay the PACE financing, (ii) assign the PACE betterment assessment
liens to MassDevelopment, which MassDevelopment may in turn assign to the providers of the PACE financing
(each a “capital provider”), as collateral for such PACE financing, (iii) include on the property tax bills for the
benefitted properties the installment payments necessary to repay the PACE betterment assessments, in the
amounts and at the times as determined by MassDevelopment, (iv) collect and pay over to MassDevelopment
or its designee, the PACE betterment assessment installment payments, as and when collected, and (v)
enforce, to the extent required by the Agreement, the PACE betterment assessments and liens; the Agreement
to be substantially in the form presented to this meeting, with such changes, modifications and insertions as the
Mayor may approve as being in the best interest of the Municipality. The Collector Treasurer of the City or such
other City agency as may be designated in the Agreement is authorized to levy such PACE betterment

J-1
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assessments and impose the PACE betterment assessment liens on behalf of the City without further
authorization by this legislative body.

Notwithstanding any other provision of law to the contrary, officers and officials of the Municipality,
including, without limitation, municipal tax assessors and tax collectors, are not personally liable to
MassDevelopment or to any other person for claims, of whatever kind or nature, under or related to PACE
Massachusetts, including, without limitation, claims for or related to uncollected PACE betterment assessments.
Other than fulfillment of the obligations specified in the Agreement, the Municipality has no liability to the owner
of the benefitted property or to any capital provider related to the Municipality’s participation in PACE
Massachusetts.

AC Under Suspension of Rules
Readings Waived and Approved
Yeas Nays Absent

(SGD) CAROL MOORE (SGD) RUTHANNE FULLER
City Clerk Mayor

DATE:
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PACE MASSACHUSETTS
MUNICIPAL ASSESSMENT AND ASSIGNMENT AGREEMENT

This Municipal Assessment and Assignment Agreement (this “Agreement”) is made and entered
into as of the __ day of , 2022, by and between the CITY OF NEWTON (the
“Municipality”), a political subdivision of The Commonwealth of Massachusetts (the “Commonwealth”),
and MASSACHUSETTS DEVELOPMENT FINANCE AGENCY (“MassDevelopment”), a body politic and
corporate and a public instrumentality of the Commonwealth.

RECITALS

WHEREAS, pursuant to M.G.L. Ch. 23M (as amended from time to time, the “PACE Act”’), the
Commonwealth has established a commercial sustainable energy program known as the Massachusetts
Property Assessed Clean Energy Program (“PACE Massachusetts”) to provide a financing mechanism to
private owners of qualifying commercial and industrial properties for certain qualifying commercial energy
improvements (“Improvements”); and

WHEREAS, pursuant to the PACE Act, PACE Massachusetts is administered by
MassDevelopment, in consultation with the Massachusetts Department of Energy Resources (‘“DOER”);
and

WHEREAS, under PACE Massachusetts, the owner of the qualifying commercial or industrial
property benefitting from the improvements (the “benefitted property”) is required to repay the financing
through the payment of a betterment assessment levied on such benefitted property by the municipality in
which the benefitted property is located; and

WHEREAS, in order for an owner of qualifying commercial or industrial property (an “Owner”) to
participate in PACE Massachusetts, the PACE Act requires that the municipality in which the benefitted
property is located must elect to participate in PACE Massachusetts; and

WHEREAS, the Municipality, pursuant to a vote adopted on June, _ , 2022, has elected to
participate in PACE Massachusetts as a “participating municipality” as provided in the PACE Act, to
permit the Owners of qualifying commercial and industrial properties located in the Municipality to access
financing for Improvements through PACE Massachusetts; and

WHEREAS, the Municipality and MassDevelopment desire to set forth their respective obligations
with respect to the levying of betterment assessments and the imposition of betterment assessment liens
upon benefitted properties within the Municipality to secure the financing of Improvements to such
benefitted properties;

NOW THEREFORE, for and in consideration of the mutual covenants and agreements set forth
herein and in order to effectuate the purposes of the PACE Act, the Municipality and MassDevelopment
hereby agree as follows:

Section 1. Definitions.

In addition to the terms set forth in the Recitals to this Agreement, the following terms shall have
the following meanings as used in this Agreement:

(a) ‘Bonds” means bonds, notes or other obligations issued or incurred by

MassDevelopment in connection with providing funding for Improvements to benefitted properties within
the Municipality.

G-1
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(b) “Business Day” means any day which is not (i) a Saturday, or (ii) a Sunday, or (iii)
another day of the year on which banks located in Boston, Massachusetts are required or authorized by
law or by executive order to close.

(c) “Chapter 80” means M.G.L. Ch. 80, as amended from time to time.
(d) “Closing Date” means the date on which a Financing Agreement is to be effective, and all
conditions to the execution and delivery of the Financing Agreement by an Owner and the applicable

Capital Provider have been met.

(e) “Financing Agreement” means a PACE Massachusetts Financing Agreement between
the Owner of benefitted property within the Municipality and a Capital Provider.

(f) “Capital Provider” means the provider of PACE financing for Improvements to benefitted
property within the Municipality that has entered into a Financing Agreement with the Owner of such
benefitted property.

(9) ‘PACE Betterment Assessment” means a betterment assessment levied by the
Municipality on benefited property located in the Municipality to secure the obligations of an Owner under
a Financing Agreement, in accordance with the PACE Act and Chapter 80.

(h) “‘PACE Lien” means a lien on benefited property imposed by the Municipality in
connection with levying a PACE Betterment Assessment on such benefitted property, in accordance with
the provisions of the PACE Act and Chapter 80.

(i) “Paying Agent” means Zions Bancorporation, National Association.
1) “Payment Schedule” has the meaning assigned to such term in Section 2(b)(i).

(k) “Reqistry” means the Registry of Deeds or Registry District of the Land Court identified in
Exhibit B.

0] “Servicer” means MuniCap, Inc.
(m) “Term” has the meaning assigned to such term in Section 5.

Section 2. Obligations of MassDevelopment. MassDevelopment shall:

(a) Provide a Notice of Benefitted Property, in the form of Exhibit A attached hereto (the
“Preliminary Notice”), to the Municipality when a project proposed by an Owner who has filed an
application with MassDevelopment for participation in PACE Massachusetts has been approved by
DOER and MassDevelopment has determined that the project complies with the financial underwriting
guidelines for PACE Massachusetts established by MassDevelopment. The Preliminary Notice shall be
signed by MassDevelopment and acknowledged by the applicable Owner. The Preliminary Notice shall
include:

1. an estimate of the aggregate amount of the PACE Betterment Assessment to be levied
on the benefitted property; and

2. appropriate documentation to identify the benefitted property for purposes of levying the
PACE Betterment Assessment and recording the corresponding PACE Lien.

(b) Provide a Notice of PACE Betterment Assessment and Lien, in the form of Exhibit B

attached hereto (the “Final Notice”), to the Municipality not later than seven Business Days prior to the
applicable Closing Date, indicating the amount of the PACE Betterment Assessment to be levied on each

G-2
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benefitted property and of the corresponding PACE Lien to be placed upon such benefitted property. The
total amount of the PACE Betterment Assessment shall include the total cost of the Improvements
financed, including interest on such financing, and any fees and costs to be financed through such PACE
Betterment Assessment. The Final Notice shall be signed by MassDevelopment and consented to by the
applicable Owner. The Final Notice shall include:

1. a copy of the payment schedule (the “Payment Schedule”) that is to be a part of the
Financing Agreement, which shall indicate the portion of the PACE Betterment
Assessment to be included on each property tax bill issued by the Municipality with
respect to such benefited property, including the required PACE Betterment Assessment
payment date. It is expected that the Payment Schedule will indicate that the PACE
Betterment Assessment shall be payable in equal [semi-annual/quarterly installment
payments on May 1 and November 1/February 1, May 1, August 1 and November 1] of
each calendar year so that they are due at the same time as the [quarterly/semi-annual
installments] of the Municipality’s real property taxes. If the Municipality changes, or is
required by law to change, its practices concerning the billing of real property taxes as to
the number of installments and their due dates, MassDevelopment will endeavor to
change the Payment Schedule, to the extent possible, to correspond with the
Municipality’s practices;

2. a completed Form of PACE Massachusetts Betterment Assessment Statement, in the
form of Exhibit C attached hereto;

3. confirmation that all holders of mortgage liens on the benefitted property have consented
to the PACE financing and to the Municipality placing a PACE Lien upon the benefitted
property to secure the respective Owner’s obligations with respect to such financing,
which PACE Lien shall be senior to the liens of such mortgage holders;

4. a completed PACE Massachusetts Municipal Assignment with respect to the benefitted
property, in the form of Exhibit D attached hereto and

5. the date on which the PACE Betterment Assessment is to be levied and the PACE Lien
recorded, which shall not be less than seven Business Days from receipt of the Final
Notice from MassDevelopment.

(c) MassDevelopment or its designee shall promptly provide notice to the Municipality
following MassDevelopment’s receipt of notice under a Financing Agreement of an Owner’s prepayment
of its PACE Betterment Assessment.

(d) MassDevelopment or its designee shall promptly provide notice to the Municipality
following MassDevelopment’s receipt of notice under a Financing Agreement of an Owner’s sale or
transfer of the Property and the name of the subsequent Owner, as provided to MassDevelopment.

Section 3. Obligations of the Municipality.

(a) Acknowledgement of PACE Betterment Assessment. Upon receipt of a Preliminary
Notice, in the form of a completed Exhibit A, from MassDevelopment, the Municipality shall acknowledge
receipt, where indicated, and return a copy of the same to MassDevelopment within 10 Business Days
following receipt.

(b) Levy of PACE Betterment Assessment. Upon receipt of a Final Notice, in the form of a
completed Exhibit B, from MassDevelopment, the Assessing Board of the Municipality, on the date set
forth in the Final Notice, shall levy the PACE Betterment Assessment on the benefitted property, in
accordance with the provisions of Chapter 80 to the extent applicable and consistent with the PACE Act,
and shall place on and record, or cause to be recorded as set forth in paragraph (c) below, in the Registry
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a PACE Lien on the benefitted property, in the form of the PACE Massachusetts Betterment Assessment
Statement attached to the Final Notice, in accordance with Chapter 80 and the PACE Act. The PACE
Massachusetts Betterment Assessment Statement will have three attachments: (i) the legal description of
the benefited property, (ii) the Payment Schedule, and (iii) a copy of the Financing Agreement. As
provided in the PACE Act, the PACE Betterment Assessment levied pursuant to this Agreement and the
interest, fees and any penalties thereon shall constitute a lien against the benefitted property until they
are paid, notwithstanding the provisions of Chapter 80, Section 12, and shall continue notwithstanding
any alienation or conveyance of the benefitted property. The PACE Lien shall be collected in the same
manner as the property taxes of the Municipality on real property, including, in the event of default or
delinquency, with respect to any penalties, fees and lien priorities as provided in the PACE Act. The costs
of recording the PACE Lien shall be paid by MassDevelopment, through its program origination fee paid
by the applicable Owner.

(c) Notification of Recording; Designation of MassDevelopment. Upon recording of the PACE
Lien in the Registry, the Assessing Board of the Municipality shall notify or cause to be notified the
applicable Owner, providing a copy of the recorded PACE Lien. The Municipality hereby designates
MassDevelopment as its designee to record, on behalf of the Municipality, the PACE Lien in the Registry,
and upon recording, to notify the Owner in writing of such recording and provide a copy of the recorded
PACE Lien to the Owner. MassDevelopment shall be responsible for recording the PACE Lien in the
Registry, at the expense of the applicable Owner.

(d) Continuation, Recording and Release of PACE Lien. As provided in the Act, each PACE
Lien shall be continued, recorded and released in the manner provided for property tax liens. Subject to
the consent of existing mortgage holders, each PACE Lien shall take precedence over all other liens or
encumbrances, except a lien for taxes of the Municipality on real property.

(e) Assignment of PACE Lien. The Municipality shall assign, in the form of Exhibit D as
attached to the Final Notice, to MassDevelopment each PACE Lien recorded by or on behalf of the
Municipality’s tax collector, as provided in this Agreement. MassDevelopment shall be responsible for
recording such assignment in the Registry, at the expense of the applicable Owner.

The Municipality acknowledges and agrees that MassDevelopment may sell or assign, for
consideration, any and all PACE Liens so assigned to MassDevelopment by the Municipality.
MassDevelopment also may assign its rights under this Agreement and any PACE Liens to a trustee for
any Bonds that MassDevelopment may issue from time to time. The assignee of a PACE Lien shall have
and possess the same powers and rights at law or in equity as MassDevelopment and the Municipality
and its tax collector would have had if the PACE Lien had not been assigned with regard to the
precedence and priority of such lien, the accrual of interest, and the fees and expenses of collection. The
assignee shall have the same rights to enforce such PACE Lien as any private party holding a lien on real
property, including, but not limited to, foreclosure in a manner consistent with the rights afforded a
mortgagee under the provisions of M.G.L. Ch. 183, §21, and an action of contract or any other
appropriate action, suit or proceeding, as provided in the PACE Act.

(f) Amendment of the PACE Betterment Assessment and Lien; Prepayment.

Pursuant to a Financing Agreement, the final amount of a PACE Betterment Assessment may be
adjusted after the levy of the PACE Betterment Assessment and recording of the PACE Lien. In the event
that the final PACE Betterment Assessment amount needs to be adjusted at the completion of the
Improvements, or at any other time, MassDevelopment will notify the Municipality of such change, and
provide the Municipality with an amended PACE Massachusetts Betterment Assessment Statement,
including an updated Payment Schedule and new amount of the PACE Betterment Assessment and
PACE Lien. The Municipality shall adjust the PACE Betterment Assessment in the assessing and taxing
records of the Municipality to permit the adjusted PACE Betterment Assessment to be included on the
property tax bill for the applicable benefitted property as soon as practicable. The Municipality will execute
the amended PACE Massachusetts Betterment Assessment Statement and return the same to
MassDevelopment. MassDevelopment or, if the applicable PACE Lien has been assigned by

G-4



245-22

MassDevelopment, the applicable assignee will be responsible for the recording of the amended PACE
Massachusetts Betterment Assessment Statement in the Registry.

(9) Billing and Collection; Payment to MassDevelopment.

1. The Municipality shall bill the PACE Betterment Assessments in the same manner and at
the same time as it bills its [quarterly/semi-annual installments] of its real property taxes.
The PACE Betterment Assessment payments shall be a separate clearly defined line
item on the property tax bill for the benefitted property and shall be due on the dates set
forth in the Payment Schedule. The amount of the PACE Betterment Assessment will be
recorded on the Municipality’s tax rolls in the same manner as any other betterment
assessment, such that the public will have access to its existence and payment status.
The penalties and interest on delinquent PACE Betterment Assessments shall be
charged in the same manner and rate as the Municipality charges for delinquent real
property taxes.

2. The Municipality shall pay or cause to be paid all amounts collected with respect to the
PACE Betterment Assessments to the Paying Agent as soon as practicable but no later
than 30 days after receipt by the Municipality of the collected amounts.

(h) Collection of Delinquent Payments.

1. In the event that any Owner fails to make a PACE Betterment Assessment
payment at the applicable time and in the applicable amount set forth on the Payment Schedule
and included in the property tax bill for the benefited property, the Municipality shall, no later than
30 days following the due date of any such payment, send a notice of demand to the Owner
setting forth the amounts due, in the same form as the Municipality provides for delinquent real
property taxes. The Municipality shall provide or cause to be provided, at the same time the
notice of demand is sent to the Owner, a copy of the notice to MassDevelopment and the
Servicer. After providing such notice to MassDevelopment and the Servicer, the Municipality shall
have no obligation to take any further actions to enforce the PACE Lien or to collect the
delinquent PACE Betterment Assessment payments, other than continuing to include the PACE
Betterment Assessment on the property tax bill for the applicable benefitted property, including
any penalties, interest and fees in the same manner applicable to delinquent real property taxes,
and including the delinquent PACE Betterment Assessment payments in any additional demand
notices sent to the Owner with respect to delinquent real property tax payments, if any.

2. The Municipality will provide not less than 30 days’ prior written notice to
MassDevelopment and the Servicer, of any sale or assignment of its real property taxes, or any
institution of a foreclosure, tax taking or other proceeding against any benefitted property for
delinquent real property taxes or other betterment assessments. Similarly, MassDevelopment
shall provide or cause to be provided not less than 30 days’ prior written notice to the Municipality
of the institution of a foreclosure or other proceeding, of which MassDevelopment has knowledge,
against any benefitted property for delinquent PACE Betterment Assessment payments.

(i) Allocation of Insufficient Payments.

The Municipality and MassDevelopment each acknowledge and agree that if an Owner
fails to pay in full on any payment due date the full amount of the real property taxes, betterment
assessments (including PACE Betterment Assessment payments), and any other charges due to
the Municipality and included on the property tax bill for a benefitted property, any amounts
received by the Municipality in payment of such taxes, assessments and charges, including any
amounts received in payment of penalties or interest for prior delinquent payments, shall be
applied first, to pay such real property taxes, betterment assessments (other than the PACE
Betterment Assessment payments), and other charges (collectively, “Municipal Charges”),
including penalties, interest and fees included in such property tax bill for any prior delinquent
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Municipal Charges, and second, to pay the PACE Betterment Assessment payments due,
including any penalties, interest and fees included in such property tax bill for any prior delinquent
PACE Betterment Assessment payments. Any subsequent payments received by the Municipality
with respect to such Municipal Charges and PACE Betterment Assessment payments shall be
applied in the same order as set forth in the prior sentence. Nothing in this paragraph is intended
to affect the lien priority established with respect to PACE Liens under the PACE Act.

() Records; Audits.

MassDevelopment and its agents, at MassDevelopment’'s own expense, shall have the right to
audit the records maintained by the Municipality or its designee relating to the PACE Betterment
Assessment payments upon reasonable notice and during the Municipality’s normal business hours. The
Municipality also will permit any assignee of MassDevelopment of a PACE Lien, at such assignee’s own
expense, to audit the records maintained by the Municipality or its designee relating to the PACE
Betterment Assessment payments upon reasonable prior written notice to the Municipality and during the
Municipality’s normal business hours. MassDevelopment and the Municipality agree to provide each other
with such reasonable information as they may request and as is available with respect to the PACE
Betterment Assessment and payments; MassDevelopment and the Municipality agree to provide such
information in a computer format satisfactory to the other.

(k) Promotion of Program; Assistance for PACE Financing; Payment to Municipality.

1. The Municipality shall use good faith efforts to assist MassDevelopment in local
marketing efforts and outreach to the local business community to encourage participation in
PACE Massachusetts, such as including PACE Massachusetts program information on the
Municipality’s website, distributing an informational letter from the Municipality to local businesses
regarding the program, any such information to be prepared by MassDevelopment and provided
to the Municipality, and joining with MassDevelopment in conducting business roundtable events
held in the Municipality.

2. The Municipality shall use good faith efforts to assist in gathering and providing
information to MassDevelopment for use in the offer, sale and issuance of Bonds or to otherwise
assist in the obtaining of financing for Improvements to benefitted properties within the
Municipality.

Section 4. No Liability.

Notwithstanding any other provision of law to the contrary, officers and officials of the
Municipality, including, without limitation, municipal tax assessors and tax collectors, are not personally
liable to MassDevelopment or any assignee or to any other person for claims, of whatever kind or nature,
under or related to PACE Massachusetts, including, without limitation, claims for or related to uncollected
PACE Betterment Assessments. Other than fulfillment of the obligations specified in this Agreement, the
Municipality has no liability to any Owner or Capital Provider.

Section 5. Term.

The term of this Agreement shall commence upon the date first written above and shall continue
in full force and effect until the later of (i) the Municipality elects to terminate this Agreement as provided
below, and (ii) all of the PACE Betterment Assessments levied by the Municipality in accordance with this
Agreement have been paid in full or are deemed no longer outstanding (the “Term”). The Municipality
may elect to terminate its participation in PACE Massachusetts at any time on 60 days’ prior written notice
to MassDevelopment, provided that the provisions of this Agreement shall continue with regard to PACE
Betterment Assessments assessed prior to such termination until those PACE Betterment Assessments
have been paid in full or are no longer outstanding.
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Section 6. Default.

Each party shall give the other party written notice of any breach of any covenant or agreement
under this Agreement and shall allow the defaulting party 30 days from the date of its receipt of such
notice within which to cure any such default or, if it cannot be cured within such 30-day period, to
commence and thereafter diligently pursue to completion, using good faith efforts to effect such cure and
to thereafter notify the other party of the actual cure of any such default. The parties shall have all other
rights and remedies provided by law, including, but not limited to, specific performance; provided
however, in no event shall either party have the right to terminate this Agreement prior to the expiration of
the Term, except as provided in accordance with Section 5 of this Agreement.

Section 7. Miscellaneous Provisions.

(a) Assignment or Transfer. Except as provided in Section 3(e) hereof, a party may not
assign or transfer its rights or obligations under this Agreement to another municipality, political
subdivision or agency or department of the Commonwealth or to a private party or entity, without the prior
written consent of the other party and, if required, the prior approval of any trustee for or holders of any
Bonds outstanding. If approval of the assignment by any such trustee or holders of any such Bonds is
required, such approval shall be obtained in accordance with the indenture or other documents entered
into by MassDevelopment in connection with the issuance of the applicable Bonds.

(b) Designation of Servicer. Notwithstanding the provisions of Section 7(a),
MassDevelopment may designate an entity to serve as the Servicer for purposes of Sections 3(g) and (h),
or any other provision hereof, upon written notice to the Municipality. Such notice may be included in a
Final Notice sent pursuant to Section 2(b), or at a later date.

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

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

(e) Notices. All notices, requests, consents and other communications shall be in writing and
shall be in writing and shall be delivered by registered or certified mail, return receipt requested, by
recognized courier service providing evidence of receipt, or delivered by hand during a Business Day to
the parties as follows:

If to the Municipality:

City of Newton

1000 Commonwealth Avenue
Newton Centre, MA 02459
Attention: MAYOR

With a copy to:

City Solicitor

City of Newton

1000 Commonwealth Avenue
Newton Centre. MA 02459

If to MassDevelopment:

Massachusetts Development Finance Agency
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99 High Street

Boston, MA 02110

Attention: Executive Vice President for Finance Programs
With a copy sent to the same address addressed to:
Attention: General Counsel

If to the Servicer:

MuniCap, Inc.

8965 Guilford Road, Suite 210
Columbia, MD 21046
Attention: Keenan Rice

If to the Paying Agent:

Zions Bancorporation, National Association
401 Liberty Avenue, Suite 1729

Pittsburgh, PA 15222

Attention: Eric Mitzel, Vice President

(f) Amendment and Waivers. Except as otherwise set forth in this Agreement, any
amendment to or waiver of any provision of this Agreement must be in writing and mutually agreed to by
MassDevelopment and the Municipality.

(9) Applicable Law and Venue. This Agreement and its provisions shall be governed by and
construed in accordance with the laws of the Commonwealth. In any action, in equity or law, with respect
to the enforcement or interpretation of this Agreement, venue shall be in the City of Boston, Suffolk
County, Massachusetts.

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

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

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Municipality and MassDevelopment have each caused this
Agreement to be executed and delivered as of the date indicated above:

(SEAL)
ATTEST: CITY OF NEWTON

By:

Name: Ruthanne Fuller
Title: Mayor

Approved as to legal form and character:

Deputy City Solicitor

MASSACHUSETTS DEVELOPMENT FINANCE
AGENCY

By:

Name:
Title:
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EXHIBIT A
FORM OF NOTICE OF BENEFITTED PROPERTY

In accordance with that certain PACE Massachusetts Municipal Assessment and Assignment

Agreement, dated as of , 20 (the “Agreement’), between the [CITY/TOWN OF

, MASSACHUSETTS (the “Municipality”) and MASSACHUSETTS DEVELOPMENT

FINANCE AGENCY (“MassDevelopment”), MassDevelopment hereby notifies the Municipality as follows

(terms used in this notice and not otherwise defined herein have the same meanings assigned to such
terms in the Agreement):

1. The owner (the “Owner”) identified below of the property located in the Municipality at the
address set forth below (the “Benefitted Property”) has filed an application with MassDevelopment for
participation in PACE Massachusetts.

2. The project proposed by the Owner (the “Project”) has been approved by the Massachusetts
Department of Energy Resources.

3. MassDevelopment has found that the Project complies with the financial underwriting
guidelines for PACE Massachusetts.

4, The estimated amount of the PACE Betterment Assessment to be levied on the Benefitted
Property at the time of execution and delivery of the Financing Agreement (the “Closing”) is set forth
below.

5. A copy of the current property tax bill issued by the Municipality with respect to the Benefitted
Property is attached to this notice.

6. Not less than seven Business Days’ prior to the Closing, MassDevelopment will provide the
Municipality with the final amount of the PACE Betterment Assessment to be levied on the Benefitted
Property and the corresponding PACE Lien to be placed upon the Benefitted Property, in the form of a
completed PACE Massachusetts Betterment Assessment Statement, together with the other information
and documentation required pursuant to Section 2 of the Agreement.

MASSACHUSETTS DEVELOPMENT FINANCE
AGENCY

Date: By:

Duly Authorized

Owner:

Address of Benefitted Property:

Estimated Amount of PACE Betterment Assessment: $
ACKNOWLEDGED:

[OWNER]

By:

Name:
Title:

[MUNICIPALITY]

By:

Duly Authorized
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EXHIBIT B
FORM OF NOTICE OF PACE BETTERMENT ASSESSMENT AND LIEN

In accordance with that certain PACE Massachusetts Municipal Assessment and Assignment
Agreement, dated as of , 20 (the “Agreement’), between the [CITY/TOWN OF
MASSACHUSETTS (the Mummpahty”) and MASSACHUSETTS DEVELOPMENT FINANCE AGENCY
(“MassDevelopment”), MassDevelopment hereby notifies the Municipality as follows (terms used in this notice
and not otherwise defined herein have the same meanings assigned to such terms in the Agreement):

1. MassDevelopment has previously provided you with a Notice of Benefitted Property with respect to
the property located in the Municipality at the address set forth below (the “Benefitted Property”).

2. The owner of the Benefitted Property (the “Owner”) has entered into the Financing Agreement that
is an exhibit to the PACE Massachusetts Betterment Assessment Statement attached hereto.

3. All holders of mortgage liens, if any, on the Benefitted Property have consented to a PACE
Betterment Assessment being levied upon the Benefitted Property and a PACE Lien being placed on the
Benefitted Property to secure the Owner’s obligations under the Financing Agreement.

4. The amount of the PACE Betterment Assessment to be levied on the Benefitted Property and the
corresponding PACE Lien to be placed upon the Benefitted Property is set forth below.

5. Attached as Attachment 1 is the Payment Schedule for the PACE Betterment Assessment to be
levied by the Municipality on the Benefitted Property no later than the Levy Date set forth below and collected by
the Municipality in accordance with the terms of the Agreement.

6. Attached as Attachment 2 is the PACE Massachusetts Betterment Assessment Statement,
together with all attachments, to be executed by the Collector Treasurer of the Municipality and returned to
MassDevelopment at least two Business Days prior to the Recording Date set forth below for recording by
MassDevelopment, on behalf of the Municipality’s tax collector, in the Registry identified below.

7. Attached as Attachment 3 is the PACE Massachusetts Municipal Assignment to be executed by
the Municipality and returned to MassDevelopment at least two Business Days prior to the Recording Date set
forth below for recording by MassDevelopment in the Registry identified below.

MASSACHUSETTS DEVELOPMENT FINANCE AGENCY

Date: By:

Duly Authorized

Owner:

Address of Benefitted Property:

Amount of PACE Betterment Assessment: $
Levy Date: , 20

Recording Date: , 20

Registry:

CONSENTED TO:
[OWNER]

By:

Name:
Title:
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ATTACHMENT 1

PAYMENT SCHEDULE
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ATTACHMENT 2

PACE MASSACHUSETTS BETTERMENT ASSESSMENT STATEMENT
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ATTACHMENT 3

PACE MASSACHUSETTS MUNICIPAL ASSIGNMENT
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EXHIBIT C
FORM OF PACE MASSACHUSETTS BETTERMENT ASSESSMENT STATEMENT

COMMONWEALTH OF MASSACHUSETTS
[CITY/TOWN] OF
Office of

PACE MASSACHUSETTS BETTERMENT ASSESSMENT STATEMENT

THIS IS TO CERTIFY, in accordance with M.G.L. Ch. .23M, as amended (the “PACE Act”), and
M.G.L. Ch. 80, as amended, that by [vote/resolution] of the [Board of Selectmen/Town Council/City

Council] of the [City/Town] of , Massachusetts], dated June ,
20__, the [City/Town] of , Massachusetts (the “Municipality”) has elected to participate in

the Massachusetts Commercial Clean Energy Program (“PACE Massachusetts”), and has entered into a
PACE Massachusetts Municipal Assessment and Assignment Agreement, dated ,
20__ (the “Agreement’), with Massachusetts Development Finance Agency (“MassDevelopment”)
pursuant to said [vote/resolution], under which the Municipality has agreed that the [Assessing Board] of
the Municipality will levy PACE betterment assessments for the costs of qualifying commercial energy
improvements on those qualifying commercial and industrial properties located within the Municipality
identified to the Municipality by MassDevelopment, and in the amounts determined by MassDevelopment,
and that in accordance with such Agreement, MassDevelopment has notified the [Assessing Board] that a
PACE betterment assessment in the amount set forth on Attachment A is to be levied on the property
located in the Municipality and identified on Attachment A (the “Property”), and the [Assessing Board]
has levied a PACE betterment assessment in such amount on the Property, which now constitutes a lien
on the Property. Such PACE betterment assessment is to be paid in accordance with the Payment
Schedule attached as Attachment B and the Financing Agreement attached as Attachment C. The
PACE betterment assessment will be collected in the same manner as real property taxes of the
Municipality, including in the event of default or delinquency, with respect to any penalties, fees and lien
priorities. In accordance with the PACE Act, the PACE betterment assessment lien evidenced hereby
shall take precedence over all other liens or encumbrances on the Property, except a lien of the
Municipality for real property taxes. In accordance with the PACE Act, the PACE betterment assessment
and lien run with the Property until such assessment is paid, and shall continue notwithstanding any
alienation or conveyance of the Property.

IN WITNESS WHEREOF, the undersigned of the [City/Town] of
, duly authorized, has signed this notice this ___ day of , 20 .

OF THE [CITY/TOWN] OF
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ATTACHMENT A

Property Owner and Description

Owner:
Address of Property:
Amount of PACE Betterment Assessment: $

Description of Property:
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ATTACHMENT B

PAYMENT SCHEDULE
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ATTACHMENT C

FINANCING AGREEMENT
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EXHIBIT D
FORM OF PACE MASSACHUSETTS MUNICIPAL ASSIGNMENT

KNOW ALL PERSONS BY THESE PRESENTS, that the [City/Town of ],
Massachusetts (the “Assignor”), acting herein by , its , pursuant to
that certain PACE Massachusetts Municipal Assessment and Assignment Agreement, dated as of

, 20 (the “Agreement”), between the Assignor and Massachusetts Development Finance
Agency (the “Assignee”), in consideration of One Dollar ($1.00) and other good and valuable
consideration paid to the Assignor by the Assignee, the receipt and sufficiency of which is hereby
acknowledged, hereby grants, bargains, quit-claims, sells, conveys, assigns, transfers and sets over unto
the Assignee, without warranty, guaranty or representation and without recourse (except as specifically
set forth in the Agreement), all of its right, title and interest in and to that certain betterment assessment
lien and the debts secured thereby together with such interest, fees, and expenses of collection as may
be provided by law, recorded/filed in the [ Registry of Deeds at Book _ Page
| Registry District of the Land Court as Document No. on Certificate of Title
No. on property owned on the date hereof in whole or in part by the entity identified on and as
described on Attachment A attached hereto and made a part hereof (the “Lien”), to have and to hold the
same unto the Assignee, its successor and assigns forever.

This Assignment is made, given and executed pursuant to M.G.L. Ch. 23M §3(h).

By execution of this Assignment, the Assignor assigns to the Assignee, and the Assignee
assumes, as of the date hereof, all of the rights at law or in equity, obligations, powers and duties as the
Assignor and its tax collector would have with respect to the Lien, if the Lien had not been assigned with
regard to precedence and priority of such lien, the accrual of interest, charges, fees and expenses of
collection.

This Assignment by the Assignor is absolute and irrevocable and the Assignor shall retain no
interest, reversionary or otherwise, in the Lien.

IN WITNESS WHEREOF, | have hereunto set my hand and seal this ___ of ,20

Assignor:

CITY/TOWN OF ,
MASSACHUSETTS

By:

Name:
Title:
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Attachment A

Property Owner and Description

Owner:
Address of Property:
Amount of PACE Betterment Assessment: $

Description of Property:
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COMMONWEALTH OF MASSACHUSETTS

, SS.

On __, 20__, before me, the undersigned notary public, personally appeared

, the of the City/Town of , Massachusetts

proved to me by satisfactory evidence of identification, being (check whichever applies): o driver's license
or other state or federal governmental document bearing a photographic image, o oath or affirmation of a
credible witness known to me who knows the above signatory, or o my own personal knowledge of the
identity of the signatory, to be the person whose name is signed on the preceding or attached document,

and acknowledged to me that s/he signed it voluntarily for its stated purpose as of
the City/Town of , Massachusetts.
Notary Public

Printed Name:

My Commission Expires:

[Seal]

ACTIVE 56681982v1
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