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ASSESSMENT CONTRACT
REAL ESTATE COVENANT

THIS ASSESSMENT CONTRACT (this "Contract"), is made and entered into
effective this 5" day of February, 2021 (the "Effective Date") by and among THE CITY
COUNCIL OF THE CITY OF LINCOLN, NEBRASKA (the “City™), as Governing Body
for the GREATER NEBRASKA PACE DISTRICT, a Nebraska clean energy district
("GNPD"), WO PACE FUNDING, LL.C — SERIES 2020-3, a registered series of a limited
liability company duly organized and validly existing under the laws of the State of Delaware
("Investor”), and 947 TERMINAL, LLC, a Nebraska limited liability company (the “Property
Owner™).

WITNESSETH:

WHEREAS, the Property Owner is the owner of certain real property located at
Lincoln Terminal Office Building - 947 O Street, Lincoln, Nebraska, in the City of Omaha,
Nebraska as further described on Exhibit A attached hereto (the "Property™);

WHEREAS, the City has adopted Ordinance No. Ordinance No. 20701 dated
September 4, 2018, as amended from time to time (the “Ordinance™), an ordinance to enable
the City to create a clean energy assessment district under Nebraska Revised Statute Sections
13-3201 to 13-3211, inclusive, and known as the “Property Assessed Clean Energy Act” (the
“Act™),

WHEREAS, the Property Owner has obtained the written consent of all persons or
entities that currently hold mortgage liens or deeds of trust on the Property, if any, to the
Financing, as herein defined, and this Contract;

WHEREAS, the Property Owner intends to make energy efficiency improvements (as
such term is used in Neb. Rev. Stat. Sec. 13-3203(3) of the Act) at the Property, as described
on Exhibit B attached hereto (the "Project™);

WHEREAS, the Act provides that the energy efficiency improvements serve a public
purpose in that (1) energy efficiency and the use of renewable energy are important for
preserving the health and economic well-being of Nebraska’s citizens, (ii) using less energy
decreases the cost of living and keeps the cost of public power low by delaying the need for
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additional power plants, and by building the market for energy efficiency and renewable
energy products, new jobs will be created for Nebraskans, and (iii) a public purpose will be
served by providing municipalities with the authority to finance the installation of energy
efficiency improvements and renewable energy systems through the creation of clean energy
assessment districts;

WHEREAS, the Investor has agreed to provide PACE financing to the Property Owner
in the amount of Two Million One Hundred Thousand and No/100ths Dollars ($2,100,000.00),
which includes all PACE eligible fees and costs under the Act and the Ordinance (the
“Financing™), the proceeds of which will be used to fund the implementation of the Project;

WHEREAS, the Act provides in part that “the obligations set forth in the assessment
contract, including the obligation to pay assessments, arc a covenant that shall run with the
land and be obligations upon future owners of the qualifying property”; and

WHEREAS, the City has agreed to direct the Lancaster County Treasurer to levy
PACE Assessments, collect or cause the coilection of the PACE Assessments, record such
PACE Assessments as a lien on the Property, as allowed by the Act, and authorize direct
payments on such PACE Assessments to the Investor to be applied to pay down the Financing,
all as more particularly set forth herein; and

WHEREAS, the City is authorized to enter into this Contract pursuant to the Act.

Now, THEREFORE, for and in consideration of the Financing and collection
arrangements between the Investor, the Property Owner and the City, and other good and
valuable consideration, receipt and sufficiency of which are hereby acknowledged, the
Investor, Property Owner and the City agree as follows:

1. Defined Terms. The words and phrases as specifically defined in the Act or in
the Ordinance shall have their defined meanings. The following capitalized terms used in this
Contract shall have the meanings defined or referenced below or in the Recitals above:

“City Parties" shall have the meaning set forth in Section 15 hereof.
"County Treasurer" means the office of the Lancaster County Treasurer.

“Disbursing Agent” means Wilmington Trust, National Association, a national
banking association.

"Financing" shall have the meaning set forth in the Recitals above.

"Financing Agreement" shall mean that certain PACE Financing Agreement entered
into between the Property Owner and the Investor on or about the date hercof.

"Financing Amount” means, as of any date of computation, the outstanding amount of
all principal under the Financing Agreement, accrued but unpaid interest and any
applicable penalties, costs, fees, charges, late payment charges, default interest rate
charges, prepayment premiums or fees or administrative expenses related to the
Financing, including without limitation, the administrative fees set forth in Section 17
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hereof and any and all other fees to be paid to County Treasurer, the Investor, or any
other party by the Property Owner in connection with the Financing,

“Financing Documents™ shall mean the loan documents with respect to the Financing
entered into between the Property Owner and the Investor.

"Installment" means the portion of the Financing Amount that is due on a particular
date in a particular Tax Year as more fully described in Sections 2 and 5 hereof and
shown on Exhibit C.

"Investor Parties" shall have the meaning set forth in Section 16(a) hereof.
"Liabilities" shall have the meaning set forth in Section 15(a) hereof.

"PACE Assessment” means a given annual PACE assessment levied against the
property as an assessment pursuant to Section 13-3205(7) of the Act.

"PACE Assessments" means more than one PACE Assessment.

“Project” means the planning, design, and installation of the energy efficiency
improvements on the Property.

"Register of Deeds" means the office of the Register of Deeds for Lancaster County.
"Tax Year" means the period from January | through the following December 3 1.

2. Payments. The Financing Amount shall be payable as a property tax assessment
on the Property in semi-annual Installments on June 20™ and December 20" of each Tax Year.
The Financing shall bear interest, including default interest, at the rates set forth in the
Financing Agreement and payments shall be due under the Financing Agreement as more fully
described therein and in Section 5 of this Contract, ending upon payment in full of the
Financing Amount and all other charges, fees, expenses and other amounts due under this
Contract and the Financing Agreement. The amounts of the Installments are based on a
Financing Amount as of the date of this Contract of $2,100,000.00, and more specifically
provided on Exhibit C hereto. The Financing shall be fully amortized over the term of the
Financing, and shall be repaid on the terms set forth in this Contract and the Financing
Agreement. For each Tax Year during the term of this Contract, the Investor shall supply
GNPD with the amount of each [nstallment for such year by delivering a completed Investor
Installment Certificate in the form attached hereto as Exhibit D on or before December 31 of
such Tax Year. Should the Investor fail to deliver an Investor Installment Certificate on or
before December 31 of any Tax Year, the Installiments shall be presumed to be the same as the
Installiments for the applicable Tax Year as shown on Exhibit C, with any surplus or shortfall
to be addressed by adjusting the amount of subsequent Installments.

3. Consent to PACE Assessments.

(a) By entering into the Contract, GNPD hereby agrees to enforcc the
PACE Assessments and impose the Installments as PACE Assessments pursuant to the



Act. Upon execution of this Contract, GNPD will cause this Contract to be recorded
against the Property in the office of the Register of Deeds.

(b) The Property Owner hereby agrees and acknowledges: (i) that Property
Owner has received or will receive a special benefit by financing the Project through
GNPD that equals or exceeds the total amount of the PACE Assessments; (ii) that the
Property is subject to the PACE Assessments, and further consents to the levy of the
Installments; {iii) that Property Owner shall cause to be paid the Installiments when due
pursuant to the terms set forth in this Contract and the Financing Agreement; and (iv)
that delinquent the Installment(s) of the PACE Assessment can become a PACE lien
under the Act.

4. Term, Covenant for Weighted Useful Life and Sufficient Resources. This
Contract shall remain in full force and in effect until the Financing Amount and all other
charges, fees, expenses and other amounts due under this Contract and the Financing
Agreement have been paid in full. Property Owner hereby agrees and acknowledges that (a)
the weighted average useful life of the Project is equal to or exceeds the term of this Contract;
(b) there are sufficient resources to complete the Project; and (c) the estimated economic
benefit, including, but not limited to, energy cost savings, maintenance cost savings, and other
property operating savings expected from the Project during the term of this Contract, is equal
or greater than the principal cost of the Project,

5. Installments.

(a) During the term of this Contract, the PACE Assessments shall be paid
directly to the Investor.

(b)  The aggregate amount of all PACE Assessments shall equal the cost of
the Project, interest, including capitalized interest, financing costs and fees described
in the Financing Documents and this Contract, and all as permitted by the Act and as
expressed in the Financing Agreement, and any amount as needed to pay the County
Treasurer Fee and any administrative fees, as shown on Exhibit C attached and
incorporated by this reference.

(c) The Property Owner hereby agrees to pay the PACE Assessment
Installments coming due as of December 31 of each Tax Year in two equal
installments, the first on or before April 30 and the second on or before Qctober 31 of
the year immediately following the date that the PACE Assessment came due. For
clarity, and as an example, if a PACE Assessment comes due on December 31, 2021,
the PACE Assessment payment for Tax Ycar 2021 shall be made as follows: (i) the
first Installment of one-half the PACE Assessment shall be due and payable on or
betfore April 30, 2022, and delinquent on May 1, 2022, and (ii) the second Installment
of one-half of the PACE Assessment shall be due and payable on or before October
31, 2022, and shall be considered delinquent on November 1, 2023.

(dy  The Property Owner hereby agrees to pay the property tax bills and
installments for the Property during the term of this Contract in a timely fashion so as
to avoid any default on, or delinquency in such payment.
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(e) If the Property Owner fails to pay all or part of any Installment when
due, or fees or costs under the Financing Documents and this Contract, the parties
hereto acknowledge and agree that (i) default interest on the unpaid amounts of the
Installments and such fees and costs (which shall include, without limitation, any
Prepayment Fee as defined in the Financing Agreement) shall accrue in favor of the
Investor as set forth in the Financing Agreement and Financing Documents, (ii) such
default interest and fees and costs shall be added to the PACE Assessments and shall
be included as part of the Installments due thereafter unless and until all such accrued
and unpaid default interest and such fees and costs are paid in full, and (iii) such default
interest shall be in addition to any and all penalties and interest that may be imposed
by or accrue in favor of GNPD as a result of the Property Owner’s failure to pay real
estate or other property taxes or other assessments on the Property. In addition,
Installments shall continue to be levied as PACE Assessments notwithstanding
Property Owner’s failure to pay all or part of any past Installment, such that the County
Treasurer shall continue to levy PACE Assessments, including default interest to be
paid to the Investor, until the Financing Amount, including all accrued and unpaid
interest, is paid n full.

(f) The Property Owner hereby agrees and acknowledges that failure to pay
any Installment of the PACE Assessments, or failure to pay any property taxes
pertaining to the Property, will result in penalties and interest accruing in favor of the
Investor on the amounts due, in addition to penalties and interest that may accrue in
favor of GNPD. In addition, upon receipt of written notice from the Investor, GNPD
shall record a PACE lien on the Property as a result of any failure to pay when due (i)
any payment required by the Financing Agreement and Financing Documents or (ii)
any Installment of the PACE Assessments. Furthermore, the Property Owner hereby
agrees not to seek a compromise of any delinquent Installment.

(2) Any PACE Assessment imposed on the Property that becomes
delinquent, including any interest on the PACE Assessment and any penalty, shall
constitute a PACE lien against the Property until the PACE Assessment, including any
interest and penalty, is paid in full.

0. Financing Amouni; Prepavment.

{(a) Subject to the terms and conditions in the Financing Documents, the
Investor agrees to disburse to the Property Owner the Financing Amount.

(b)  The Property Owner may only prepay the Financing as set forth in the
Financing Agreement. In the event of any permitted prepayment, the Investor shall
certify to the Property Owner and GNPD the aggregate amount due on the Financing,
including principal, interest, fees and any Prepayment Fee as described in the
Financing Agreement, within thirty (30) days of receipt of a written request for
prepayment from the Property Owner. If any request for prepayment is made to
Investor, Investor shall certify to the Property Owner and GNPD any and all amounts
required by Investor within fifteen (15) days of receipt of a written request for
prepayment by the Property Owner, including any administrative fees payable, but not
yet collected, as of the anticipated prepayment date. To the extent that the County has
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received any funds from the Property Owner prior to the Property Owner’s requested
date of prepayment, but has not yet remitted the same funds to the Investor, GNPD
shall remit the same funds to the Investor on or before the date of the Property Owner’s
requested date of prepayment. No prepayment shall be effective, and no funds paid by
the Property Owner or GNPD will be applied to the Financing Amount, unless and
until the Investor receives the full Financing Amount from GNPD and the Properiy
Owner. The Property Owner acknowledges that failure of GNPD to remit any funds
held by GNPD on or prior to the Property Owner’s requested date of prepayment may
result in additional interest due in connection with such prepayment.

{c) Without the prior written consent of the Investor, which consent may
be given or withheld in the Investor's sole discretion, the Financing may not be prepaid
in part and, if such consent is given, any such partial prepayment must be made in strict
compliance with the terms and conditions set forth in such written consent, which terms
and conditions may include a prepayment penalty. Any partial prepayment in violation
of this provision will not be accepted by the Investor. Notwithstanding the foregoing,
the Property Owner shall not be deemed to have made a prepayment if the Property
Owner decides to pay any Installment in part or in full prior to the due date for such
Installment; provided any such payments will be applied to the next Installment due.

7. Collection of Installments: Payments to the Investor.

(a) The City shall follow reasonable and customary practices to cause the
PACE Assessments to be levied, including assessing penalties and charging interest.

(b)  All Installment payments shall be billed by Investor, and paid by
Property Owner directly to the Investor, as the Investor shall so direct.

(c) In the event of a failure of the Property Owner or its successors to pay
any Installment of the PACE Assessments, resulting in a PACE lien on the Property,
the City agrees to exercise the remedies available to the City under the law, including
referral of the matter to Lancaster County for collection and/or foreclosure pursuant to
the statutes applicable to the collection and enforcement of assessments by the County
Treasurer.

8. Limitation on Other Obligations Payable. GNPD will not issue or incur any
obligations payable from the proceeds of the PACE Assessments nor voluntarily create or
cause to be created any debt, lien, pledge, assignment, encumbrance or other charge upon the
PACE Assessments or the Installments, except for administrative fees as provided in this
Contract, the Financing Agreement, or as allowed by the Act.

9. GNPD Representations regarding Financing and Financing Documents. GNPD
hereby represents to the Investor and to the Property Owner that (i) it is and will be duly

authorized under all applicable laws to execute this Contract, (ii) this Contract is and will be
the valid and legally enforceable obligation of GNPD, enforceable in accordance with its terms
except to the extent that enforcement thereof may be subject to bankruptcy and other similar
laws affecting creditors' rights generally, and (iii) this Contract and the dollar amount and all
other terms and conditions of the Financing as set forth herein and in the Financing Agreement
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are in compliance with the provisions of the Act and the Ordinance. GNPD shall at all times,
to the extent permitted by law, defend, preserve and protect against all claims and demands of
all other persons whomsoever, the following: (i} the valid formation and lawful existence of
the GNPD, its power to enter into this Contract and cairy out its obligations under this
Contract, and that this Contract is the binding obligation of the GNPD and enforceable against
the parties to it, (ii) the Act (iii} the Ordinance, (iv) thc process for imposition of PACE
Assessments created by this Contract and the Act, and (v) the process for imposition of any
PACE liens arising under the PACE Assessments and the PACE Act.

10.  Re-Levy of PACE Assessments. If GNPD shall have omitted to cause the
assessment or collection of any PACE Assessments when it is required by this Contract or by
the Act or Ordinance to have done so, then GNPD shall take all necessary steps to cause new
PACE Assessments (equal in amount to those not assessed, levied or collected plus interest
and penalties, if any, thereon) to be levied against the Property in addition to those PACE
Assessments otherwise to be levied or assessed against the Property. If any PACE Assessment
shall become uncollectible or unenforceable for any reason, including without limitation
foreclosure, judicial decree or operation of law, then GNPD shall take all necessary steps to
cause new PACE Assessments (equal in amount to the invalid PACE Assessments plus
interest and penalties, if any, thereon) {“Replacement Assessments™), to be assessed and levied
against the Property and the remaining PACE Assessments due and payable under this
Contract shall be adjusted to reflect such Replacement Assessments and levy and Exhibits C
and D hereto shall be amended to reflect such Replacement Assessments and levy.

11.  Covenant that Runs with the Land. The Property Owner agrees that the
obligations set forth in this Contract, including the obligation to pay the Installments, the
PACE Assessments, each PACE Assessment itself, any Replacement Assessments, any PACE
liens arising in connection with each PACE Assessment, and all charges and fees permitted
under this Contract are collectively a covenant for the benefit of the City and the Investor that
touches, concerns and shall run with the land that comprises the Property, and are obligations
upon all future owners of the qualifying Property during the term of this Contract as set forth
in Section 4. Upon the transfer of ownership of the Property, including, but not limited to, a
sale pursuant to a foreclosure or a sale pursuant to the exercise of a power of sale under a deed
of trust, the obligation to pay Installments and PACE Assessments shall run with the land
comprising the Property. Property Owner agrees that, prior to the effective date of any contract
that binds any purchaser to purchase the Property, the Property Owner shall provide notice to
the purchaser that the purchaser assumes responsibility for payment of the PACE Assessments
as provided in subdivision (3)(d) of Scction 18-3205 of the Act,

12.  Lien Priosity. The Property Owner acknowledges that the financing under this
Contract and the Financing Documents will be paid back as a statutory assessment levied
against the Property pursuant to Section 13-3205(7) of the Act, notice of which shall be
recorded against the Property in the Office of the Register of Deeds of Lancaster County,
Nebraska, and which assessment, together with interest, fees and any penalties, shall constitute
a lien on the Property with the same priority and status as other property tax and assessment
liens, and which shall be collected subject to the agreed upon terms contained in this Contract,
the Financing Agreement, and the other Financing Documents.



13. Waiver of Strict Compliance on Lien Notices. The Property Owner waives, to
the maximum extent permitted by law, compliance with the statutory notice requirements fromn
the Investor to the City with regard to delinquencies under Section 13-3206 of the Act, or any
amendment or replacement thereto, and agree that, with respect to any given delinquency
where the notice provision has not been complied with, the Investor may redeclare the
delinquency on a stated date to be determined by the Investor, give notice to the City as to
such redeclared delinquency as provided by the Act which shall be treated for all purposes as
if such redeclared delinquency was the initial delinguency, and the City shall thereafter file the
lien provided for by the Act with respect to such PACE Assessment in the time period provided
by the Act.

14, Prohibition Against Other Assessments. The Property Owner shall not, during
the term of this Contract, enter into any other voluntary assessment contract with the City, or
cause, suffer or permit any other voluntary assessment to be levied against the Property without
the prior written consent of the Investor.

15. Waiver of Claims Against the City and GNFD by Property Owner.

(a) For and in consideration of the execution and delivery of this Contract
by the City and GNPD (collectively “the City Parties™), the Property Owner, for itself
and for its successor-in-interest to the Property and for any one claiming by, through
or under the Property Owner, hereby waives the right to recover from the City Parties
or each of them and any and all officials, agents, employees, attorneys and
representatives of the City Parties or each of them, and fully and irrevocably releases
the City Parties from, any and all claims, obligations, liabilities, causes of action or
damages including attorneys' fees and court costs, that the Property Owner may now
have or hereafter acquire against any of the City Parties and accruing from or related
to (i) this Contract, (ii) the disbursement of the Financing Amount, (iii) the levy and
collection of the PACE Assessments and/or Installments, (iv) the imposition of the
PACE lien of the PACE Assessments, (v) the performance of the Project, (vi) the
Project, (vii) any damage to or diminution in value of the Property that may result from
construction or installation of the Project, (viii) any injury or death that may result from
the construction or installation of the Project, (ix) the selection of manufacturer(s),
dealer(s), supplier(s), contractor(s) and/or installer(s), and their action or inaction with
respect to the Project, (x) the merchantability and fitness for any particular purpose,
use or application of the Project, (x1) the amount of energy savings resulting from the
Project or any assured performance guaranty, (xii) the workmanship of any third parties
under any agreements including any construction contracts, and (xiti) any other matter
with respect to the Project (collectively, the "Liabilities"). This release includes claims,
obligations, liabilities, causes of action and damages of which Property Owner is not
presently aware or which the Property Owner does not suspect to exist which, if known
by Property Owner, would materially affect the Property Owner’s release of the City
Parties. Notwithstanding the foregoing, the Property Owner’s release under this section
shall not extend to Liabilities arising from the City's intentional default, gross
negligence or willful misconduct,

(b)  The waivers and releases by the Property Owner contained in this
Section shall survive the disbursement of the Financing Amount or any portion thereof,
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the payment of the Financing Amount in full, the transfer or sale of the Property by the
Property Owner and the termination of this Contract.

Waiver of Claims against the City and GNPD by Investor,

(a) For and in consideration of the execution and delivery of this Contract
by the City and GNPD (collectively “the City Parties™), and subject to Section 16(b)
below, the Investor, for itself and for its successor-in-interest to the Property and for
any one claiming by, through or under the Investor, hereby waives the right to recover
from the City Parties or each of them and any and all officials, agents, employees,
attorneys and representatives of the City Parties or each of them, and fully and
irrevocably releases the City Parties from, any and all claims, obligations, liabilities,
causes of action or damages including attorneys' fees and court costs, that the Investor
may now have or hereafter acquire against any of the City Parties and accruing from
or related to (i) this Contract, (i1) the disbursement of the Financing Amount, (iii) the
levy and collection of the PACE Assessments and/or Installments, (iv) the imposition
of the PACE lien of the PACE Assessments, (v) the performance of the Project, (vi)
the Project, (vii) any damage to or diminution in value of the Property that may result
from construction or installation of the Project, (viii) any injury or death that may result
from the construction or installation of the Project, (ix) the selection of
manufacturer(s), dealer(s), supplier(s), contractor(s) and/or installer(s), and their action
or inaction with respect to the Project, (x) the merchantability and fitness for any
particular purpose, use or application of the Project, (xi) the amount of energy savings
resulting froim the Project or any assured performance guaranty, (xi1) the workmanship
of any third parties under any agreements including any construction contracts, and
(xiii) any other matter with respect to the Project (collectively, the "Liabilities"). This
release includes claims, obligations, liabilities, causes of action and damages of which
Investor is not presently aware or which the Investor does not suspect to exist which,
if known by Investor, would materially affect the Investor’s release of the City Parties.

(b) The provisions of Section 16(a) shall not:

) extend to Liabilities arising from the City Parties' intentional default,
gross negligence or willful misconduct; or

(i)  impair the Investor’s right to proceed by mandamus, specific
performance or otherwise to compel the City Parties or any of them or
any other party to perform acts required of such party under the PACE
Act, laws pertaining to tax or assessment sale, enforcement and
foreclosure, or other law or this Contract as may be necessary to enable
the Investor to enforce and realize upon the Financing Agreement, the
other Financing Documents, and the PACE Assessments and liens; or

(iii)  limit or impair in any way the validity or priority of any PACE
Assessment or PACE lien or the liens created under any other Financing
Documents, if any; or

(iv)  limit or impair any of Investor’s remedies against the Property Owner
or any person other than the City Parties; or
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(v) limit or 1mpair i any way the Investor's right to name a City Party a
party defendant in any action arising under, or other enforcement of]
this Contract, the Financing Documents, if a City Party is a necessary
party in connection therewith.

(¢) The waivers and releases by the Investor contained in this Section shall
survive the disbursement of the Financing Amount or any portion thereof, the payment
of the Financing Amount in full, the transfer or sale of the Property by the Property
Owner and the termination of this Contract.

16. Waiver of Claims Against the Investor.

(a) For and in consideration of the [nvestor's execution and delivery of this
Contract, the Property Owaner, for itself and for its successor-in-interest to the Property
and for any one claiming by, through or under the Property Owner, hereby waives the
right to recover from the Investor and any and all officials, agents, employees, attorneys
and representatives of the Investor (collectively, the "Investor Parties"), and fully and
irrevocably releases the Investor Parties from, any and all claims, obligations,
liabilities, causes of action or damages including attorneys' fees and court costs, that
the Property Owner may now have or hereafter acquire against any of the Investor
Parties and accruing from or related to the Liabilities, as defined above. This release
includes claims, obligations, liabilities, causes of action and damages of which the
Property Owner is not presently aware or which Property Owner does not suspect to
exist which, if known by the Property Owner, would materially affect the Property
Owner’s release of the Investor Parties. Notwithstanding the foregoing, the Property
Owner’s release under this Section shall not extend to Liabilities arising from the
Investor's intentional default, gross negligence or willful misconduct.

(b}  The waivers and releases by the Property Owner and its successors
contained in this Section shall survive the disbursement of the Financing Amount or
any portion thereof, the payment of the Financing Amount in full, the transfer or sale
of the Property by the Property Owner and the termination of this Contract.

17. Administrative Fees.

(a) The Property Owner agrees to pay a one-time administration processing
fee to GNPD in the amount of $21,000.00. Such payment shall be included in the
Financing Amount and disbursed to GNPD within ten (10) business days of the
Effeciive Date.

(b)  The Installments shall include an administrative fee to GNPD to be paid
by the Property Owner and collected by the Investor in the amount of $500.00 per
Installment, due on the same day that the Installment is due. This fee shall be included,
on a semi-annual basis, in the Installments to be set forth on Schedule of Installments
attached hereto as Exhibit C.

18.  Project Completion. Upon completion of the Project, Property Owner will
submit to GNPD and the Investor a written certification from Property Owner and the
contractor(s), if any, that performed the work incident to the construction and installation of
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the Project, stating the actual cost of the Project. If the actual cost of the Project is less than
the Financing Amount advanced by the Investor, the Property Owner shall immediately repay
to GNPD the excess of the amount advanced over such actual cost of the Project and GNPD
shall remit the full amount thereof to the Investor.

19. Notices. Any notice, demand, consent, approval, request, or other
communication or document required or permitted to be given by a party hereto to another
party shall be deemed to have been given when (i) delivered personally (with written
confirmation of receipt), (i1) sent by telefacsimile to a fax number as designated in writing by
the party to whom the communication is addressed (with written confirmation of receipt),
provided that a confirmation copy also is promptly mailed by certitied mail, return receipt
requested or sent by a nationally recognized overnight delivery service; (iii) sent by email to
an email address as designated in writing by the party to whom the communication is addressed
(with written confinnation of receipt), provided that a confirmation copy also is promptly
mailed by certified mail, return receipt requested or sent by a nationally recognized overnight
delivery service; (iv) received by the addressee, if sent by a nationally recognized overnight
delivery service (receipt requested); or (v) received by the addressee, if sent by certified mail,
return receipt requested, to the address set forth below

If to Borrower: 947 Terminal, LLC
1600 O Street
Suite 102
Lincoln, NE 68508
Attn.: Mike Works

If to [nvestor: WO Pace Funding, LLC — Series
2020-3
¢/o White Oak Global Advisors, LLC
3 Embarcadero Center, 5th Floor
San Francisco, CA 94111
Attn.: Troy Beatty

with copy to: Smith Slusky Law
8712 West Dodge Road
Suite 400
Omaha, NE 68114
Attn: H. Daniel Smith

If to GINPD, to: Greater Nebraska PACE District
555 S. 10th Street
Suite 300
Lincoln, NE 63508
Attn: City Attorney

or to such other person or address as the Property Owner, City, Investor and GNPD shall
fumish to each other in writing.
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20.  Assignment or Sale by Investor. Property Owner and GNPD agree that the
Investor may, at its option, assign all or part of the Financing, and all or any of its rights and
obligations under the Financing (including this Contract, the Financing Agreement and the
other Financing Documents), and Property Owner, GNPD and the Investor acknowledge and
agree that there are no limitations on the right of the Investor to assign its interests in the
Financing.

21.  Collateral Assignment of this Contract. GNPD agrees that this Contract may
be collaterally assigned by Property Owner to the Investor and its successors or assigns.

22, Compliance with Laws. The Investor and Property Owner hereby agree to
comply with all applicable federal, state and local lending and disclosure requirements and
with the provisions of the Act and the Ordinance.

23. Supremacy. In the event of any conflict, inconsistency or ambiguity between
the provisions of this Contract and the provisions of the Financing Agreement which would in
any way affect the rights or obligations of the City or GNPD, the provisions of this Contract
shall control.

24.  Counterparts. This Contract may be executed in any number of counterparts,
each of which shall be deemed to be an original and all of which together shall be deemed a
single agreement.

25. Amendment. This Contract may be amended only by a writing signed by the
Property Owner, the Investor and GNPD.

26, Severability. If any one or more of the provisions of this Contract shall be found
to be invalid, illegal or unenforceable in any respect or to any extent, such finding shall not
affect the validity, legality or enforceability of the remaining provisions of this Contract.

27.  Transferability. Property Owner, the Investor and GNPD agree that the
obligations of this Contract are covenants that shall run with the land and be binding on all
future owners of the Property.

28.  Effect of Subdivision of Property. No subdivision of the Property subject to
this Contract shall be valid unless an amendment to this Contract divides the total PACE
Assessments between the newly subdivided parcels pro rata to the special benefit realized by
each subdivided parcel.

[Signature Pages Follow]
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PROPERTY OWNER:

947 TERMINAL, LLC, a Nebraska limited liability
company

o I UL

Mike Works, Manager of 947 Tetrminal, LLC

STATE OF NEBRASKA )
)
COUNTY OF LANCASTER )
_ The foregoing instrument was acknowledged before me this T day of
's(f’bru O » 2021, by Mike Works, personally known to me or proved to me on the basis

of satisfactory-evidence to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his signature on
the instrument the entity upon behalf of which he acied, executed the instrument. He is a Manager of
947 Terminal, LLC, for and on behalf of said 947 Terminal, LLC, and he acknowledged, signed and
delivered the instrument as his free and voluntary act, for the uses and ?n'poses therein set forth,

/ b f

e i '/
<,
"w /
4 GENERAL NOTARY - State of Nebraska (._/’A / g}:' //(J )

ml SARAH J LARKIN . . -
E_‘fj‘;l?‘i“m My Comm. Exp. January 6, 2022 Notary Public {/

i
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LENDER:

WO PACE FUNDING, LLC — SERIES 2020-3, a registered
series of a limited Liability company duly organized and validly
existing under the laws of the State of Delaware

BY: WHITE OAK GLOBAL ADVISORS, LLC, a Delaware
limited liability company, not in its individual capacity but as
manager for WORPACE Fuanding, LLC — Series 2020-3.

By _
David Hackett, Managing Director
STATE OF CALIFORNIA )
) 5.
COUNTY OF
The foregoing instrument was acknowledged before me this day of

, 2021, by David Hackett, personally known to me to be the person whose
name 1s subscribed to the within instrument and acknowledged to me that he executed the same in his
authorized capacity, and that by his signature on the instrument the entity upon behalf of which he
acted, executed the instrument. [e is a Managing Director of White Oak Global Advisors, LLC, for
and on behalf of said White Oak Global Advisors, LLC and WO Pace Funding, LLC — Series 2020-3,
and he acknowledged, signed and delivered the instrument as his free and voluntary act, for the uses
and purposes therein set forth.

Notary Public

Signature Page to Assessment Contract
947 Terminal, LLC
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ACKNOWLEDGMENT

A notary public or other officer completing this

| certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California
County of L ON M&erﬁo )

—
On + ELJ ey \'S 9@9\ before me, Thomas J. Rufener, Notary Public
' {(insert name and title of the officer)

personally appeared (\)\.\J ) C{ \'\Ex(, L@"" +

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that hefshefthey executed the same in
his/her/their autharized capacity(ies), and that by his/heritheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

THOMAS J, RUFENER
Notary Public - Catifornia
San Mateo County
Commission # 2303297 :‘j

WITNESS my hand and official seal.

LUNN

. ] “ py Comm. Expires Sep 23, 202
Signature %ﬂw" O @ﬂ (Seal)
VAR




GREATER NEBRASKA PACE DISTRICT, a
Nebraska clean energy district

On behalf of the City of City of Lincoln, Nebraska
and the Greater Nebraska PACE District

STATE OF NEBRASKA )
} ss.

COUNTY OF LANCASTER );

The foregoing instrument was acknowledged before me this ! !ﬁt'*" day of
@WMU\ , 2021, by Leirion Gaylor Baird, personally known to me to be the person
whose name is subscribed to the within instrument and acknowledged to me that she executed the
same in her authorized capacity, and that by her signature on the instrument the entity upon behalf of
which she acted, executed the instrument. She is the authorized signatory of the Greater Nebraska
PACE District, a Nebraska clean energy district, for and on behalf of said Greater Nebraska PACE
District, and she acknowledged, signed and delivered the instrument as her free and voluntary act, for

the uses and purposes therein set forth.

ot

/52/@;41{/1_\ 7_[&'// gl
J

£\ GENERAL NOTARY - St of Netraska Notary Public i
CARMEN J. FLYNN
o9 My Comm. Bxp, March 15, 2023

Signature Page to Assessment Contract
947 Terminal, LLC
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EXHIBIT A

Legal Description of Property

Units 1 and 2, Terminal Building Condominium Regime, under Instrument No. 2020068987 of the
records of Lancaster County, Nebraska.

Tax Key No. 10-26-250-001-000
Parcel No.: 10-26-250-001-000
Physical Address: 947 O Street, Lincoln, Nebraska

Exhibit Page to Assessment Contract
947 Terminal, LLC
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EXHIBIT B
Description of Project

White Oak’s $2,100,000.00 C-PACE facility will cover certain hard and soft costs of C-PACE-
eligible improvements to the Lincoln Terminal Building in Nebraska. The Lincoln Terminal
project is a renovation of a 10-story office building in downtown Lincoln, Nebraska by REV
Development, LLC (“REV"). REV acquired the building in October 2020 and is going to
divide the building nto legally separate office and condo developments. White Qak C-PACE
proceeds will only fund office improvements, and C-PACE assessments will only encumber
the office parcel on floors 1 — 4, Renovations to be funded by White Oak’s C-PACE facility
include HVAC upgrades, interior and exterior LED lighting, new windows, external wall
repairs and roofing upgrades.

The Borrower commissioned an Energy Audit by Asset Environments to verify the energy
savings of the C-PACE investment. The Energy Audit determined that the proposed C-PACE
funded renovations would result in $2,462,306.00 energy and maintenance savings over the
tenor of the loan, resulting in a Savings to Investment Ratio (“SIR™) of 1.14.

Exhibit Page to Assessment Contract
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EXHIBIT C

SCHEDULE OF INSTALLMENTS
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PACE

Beginning Ending Principal ~ Interest  Awthority SRS Servicing Disbursement Total
Payment Payment
Date Balance Balance Payment  Payment Fee Fee Agent Fee Due
2/52021  $2,100,000.00  $2,100,00000  $0.00 §0.00 31013226 3428125 fL50000  $1591351
430:2021  $2,100,000.00  $2,100,000.00  $0.00  $29,50208  $0.00 $0.00 $0.00 $29,502.08
03121 $2,100,000.00 2,10000000  $0.00  $62475.00  $0.00 $0.00 $0.00 562,475.00
04/30/22  §2,100,00000  $2.100,00000  $0.00  $52475.00  $0.00 $1,125.00 $0.00 $63,600.00
1031722 52,100,000.00  $2,079,744.73  $20,255.27 $62475.00  $250.00 51,125.00 $500.00 384,603.27
04/30/23 5207974473 $2058886.87 $20857.86 $61,87241  $250.00 $1,125.00 $500.00 584,605,27
103123 32,038,886.87  $2,037408.48 52147830 §51.251.88  $250.00 $1,125.00 $500.00 §84,605,27
04736724 52,03740848  §1015291.01 32211737 $60,61290  $250.00 $1,125.00 $500.00 $84,605.27
103124 5201520111 $1.99251575 $2277536 §59.95491  $25000  $1,12500 $500.00 §84.60527
0473025 §1,992,515.75  $1,969,062.82 $2345203 §59,27734  $25000  $1,125.00 550000 38460527
103125 S1969,06282  $1,04491217 S2415065 85657962 $25000  SLI2SOD  $S000 88460527
0473026 §1,944912.17  $1,920043.04 324,860.13 35786114  $250.00 $1,125.00 $500.00  §84,605.27
1073126 §51920,043.04  $1,894434.05 32560899 §57.121.28  $250.00 $1,125.00 ~ $500.00 $84,605.27
04730127 §51,39443405  §L,868,063.19 32637086 $3635941  $230.00 $1.125.00 $500.00 $84,605.27
1073127 §1,868,063.19  §1,840907.80 527,155.39 §55574.88  $250.00 $1,125.00 $500.00 384,605.27
04/3028  51,840,50780  F1,812944.54 $2796316 55476701 525000 $1,125.00 $500.00 $84,605.27
10731728 $1.812,94454  §1,784,149.37 32879517 §53935.10  $250.00 112500 §500.00 38460527
0473029 $1,784,149.37  $1,754497.54 §29,651.83 $53,07844  $250.00 $1,125.00 $300.00 $84,605.27
1031729 $1,754,49754  §1.723,963.57 $30,533.97 §52,1%6.30  $250.00 $1,125.00 $500.00 $84,605.27
04/30/30  $1,723,963.57  $1,692,521.22 $31,44235 $51,287.97  $25000  §1,125.00 $50000  $84,605.27
1073130 $1,692,521.22  $1.660,14346 1£32377.76 §50352.50 825000  S1,125.00 $500.00 $84,605.27
04730741 $1,660,14346 5162680246 $33341.00 $493%89.27  $250.00 51,125.00 $500.00 $84.605.27
W0/3131  $1,62680246  51,592,469.56 33433250 $4839737 515000  SLI25.00  §S00.00  §84.605.27
04/30/32  $1502469.56  S1,557,11526 §3535430 $4737567 $23000  SL,125.00 ~$500.00 $84,60527
(10731732 B1,557,115.26  51,520,709.17 $36406.09 54632418  $250.00 SL123.00  $500.00 $84,605.27
0430733 S1,520,709.17 3148322000 $37489.17 S45241.10  $250.00 51,125.00 $500.00 $84,605.27
10313 SLA8I22000  S144461553 $3B60447 S4412580 S25000  SLIZSOD  SSODO0 8840527
043034 $1444.61553  $1,404.862.57 $39.75296 $4297731  $250.00 $1,125.80 $500.00 $34,60527
10731734 $1404,862.57  $1.363.92696  $40935.61 54179466  $250.00 $1,125.00 $500.00 $24,605.27
04/3035  $1,363,92696  $1,321,773.52 $42,15344 14057683  §250.00 $1,125.00 $500.00  $84.605.27
103135 B1,321,773.52  $1,278366.01 $43407.51 §39.322.76  $250.00 $1,125.00 $500.00 $84,605.27
0430536 $1,278.306.01  $1.233.667.13 $44,698.88 $38,031.3¢  $250.00 $1,125.00 $500.00 $84,605.27
103136 $1,233,667.13  31,187,638.46 $46,028.67 §$36,701.60  £250.00 $1,125.00 $500.00 $84,605.27
043037 $1,087,63846  $1,140,24043  $47,398.03 $35332.24  $250.00 $1,125.00 $500.00  $84.605.27
1013137 $1140,24043  $1,09143231 $48.808.12 $33922.15  §250.00 31,125.00 $500.00  $84,605.27
04/3038  $109143231  $1.04117215 $50,260.16 §32,470.11  $250.00 31,125.00 $30000  $84,605.27
103138 3104117215 $989416.75 §51,755.40 $3097487  §250.00 $1,125.00 $500.00 $84,605.27
04/30/39 $989,416.75 $936,121.63  $53,295.12 §29435.15  $250.00 51,125.00 $300.00 $84,605.27
10/31/39 $936,121.63 188124098  $54,380.65 $27,849.62  £250.00 51,125.00 $500.00 $84,605.27
04/30/40 $881,240.98 $824,727.63  $36,51335 $26,21692  §250.00 $1,125.00 350000 $84,605.27
10/31/40 $824,727.63 3766,533.01  §58,194.62 $24,535.65  $250.00 51,125.00 $500.00 $84,605.27
0473041 $766,533.01 3706,607.10  $59.925.01 $2280436  §250.00  51,125.00 §500.00 §84,605,27
10/31/41 $706,607.10 3644 89839 §61,708.71 $21,021.56  $250.00 $1,125.00 $500.00 $84,605.27
04730442 §$644,898.39 358135385 56154454 $10,185.73  $250.00  SLI2500 $500.00 §$84,605.27
10/31/42 $581,353.85 351591886 56543499 31729328  $250.00 $1,125.00 §500.00 $84,605.27
04/30/43 §515,918.86 344853718 $67,381.68 $15348.59  §250.00  SL,125.00 §300.00 $84,605.27
10/31/43 $448,537.18 $379,150.89  569,380.29 31334398  £250.00 S1,125.00 $500.00 $84,605.27
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043044 $379,150.89  $307.700.36 37145053 $11.27974  $25000  $1,125.00 §500.00 $34,605.27
103144 $307,700.36  $234,124.18 57357618  $9.154.00  $250.00 $1,125.00 $500.00 $84.605.27
04/30145  $234,12418  §158350.10  §7576508 $6965.19  $250.00 $1,125.00 $500.00 $84,605.27
10/31/45  $158,359.10 $80.340.01  $78019.09 $47ILI8  $250.00 $1,125.00 $500.00 $84,605.27
04/30/46  $80,340.01 $0.00 $80,340.01  $2390.12  $250.00 $0.00 $500.00 $83.480.13

The above Installments are based on the following assumptions;

1.

All interest payable shall be caleulated on the basis of a 360-day vear, but shall be
charged for the actual number of days clapsed, that is, by applying the ratio of the
intcrest rate over a year of 360 days, multiplied by the outstanding principal balance,
multiplied by the actual number of days the principal balance is outstanding,

There is no Principal Installment due for the payment periods from February 5, 2021
to April 30, 2022, The first Principal [nstallment payment will be due on October 31,
2022.

The Investor will disburse all Financing proceeds 1o the Disbursing Agent (as defined
in the Financing Agreement) on the Effective Date. Interest accrues from the date of
disbursement at the interest rate described above,

After the initial Tnstalhment, GNPD will adjust the PACE Assessments and the
subsequent Installments, if necessary, to reflect the actual PACE Assessments due
pursuant to this Contract, as certified to GNPD by Investor,
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EXHIBITD

Investor’s Form of Installment Certification

Property Owner: 947 TERMINAL, LLC
Property Tax Key: 10-26-250-001-000
Interest Rate: 5.95%

Date of PACE loan: February 5, 2021

Payment Date of PACE Instaliment Number of [nsiallments Outstanding Financing Amount as of date of
Date Financing Remaining Installment Certification
2/5/2021 H 51 $2,100,000.00
4/30/2021 1 50 $2,100,000.00
10731721 2 49 $2,100,000.00
04/30/22 3 48 $2,100,000.00
10/31/22 4 47 £2,079,744.73
04/30/23 5 46 $2,058.8386.87
10/31/23 6 45 $2,037.408 48
04/30/24 7 44 £2,015291.11
10/31/24 3 43 $1,992,515.75
04/30/25 9 42 £1,969,062 82
10/31/25 10 4] $1,944912.17
04/30/26 1 40 $1,920,043.04
10/31/26 12 39 $1,894.434.05
04/30/27 13 38 $1,568,063.19
10/31/27 14 37 $1,540,907 80
04/30/28 15 36 $1,812,944 54
10/31/28 16 35 $1,784,149.37
04/30/29 17 34 $1,754,497.54
10/31/29 18 33 $1,723.963.57
04/30/30 19 32 $1,692,521.22
10/31/30 20 31 $1,660,143.46
04/30/31 21 30 £1,626,802.46
10/31/31 22 29 $1,592,469.56
04/30/32 23 28 $1,557.115.26
10/31/32 24 27 $1,520,709.17
04/30/33 25 26 $1,483,220.00
10/31/33 26 25 $1,444,615.53
04/30/34 27 24 $1,404,862.57
10/31/34 28 23 $1,363,926.96
04/30/35 29 22 $1,321,773.52
10/31/35 30 21 $1,278,366.01
04/30/36 el 20 $1,233,667.13
10/31/36 32 19 $1,187,638.46
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04/30/37 33 18 $1,140,240.43
10/31/37 34 17 $1,091,432.31
04/30/38 35 16 $1,041,172.15
10/31/38 36 15 $989.416.75
04/30/39 37 14 $936,121.63
10/31/3% 38 13 $881,240.98
04/30/40 39 12 $824,727.63
10/31/40 40 11 $766,533.01
04/30/41 41 10 $706,607.10
10/31/41 42 Q $644,898.39
04/30/42 43 8 $581,353.85
10/31/42 44 7 $515,918.86
04/30/43 45 6 $448,537.18
10/31/43 46 5 $379,150.89
04/30/44 47 4 $307,700.36
10/31/44 48 3 $234,124.18
04/30/45 49 2 $158.359.10
10/31/45 50 1 $80,340.01
04/30/46 51 0 $0.00
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