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December 4, 2023

Board of County Commissioners of Tulsa County
218 West 6™ Street 7th Floor
Tulsa, Oklahoma 74103

INCOG is pleased to submit the attached C-PACE Assessment Contract associated with the re-development of 12
N. Cheyenne Ave, Tulsa, OK, with recommendation Tulsa County approve the $7,500,000.00 agreement for the
purpose of investments in energy efficiency improvements to the property.

Based on our thorough review of the application package and supplemental documentation, the eligible
improvements and property requirements stipulated in the Act and the Resolution, the project qualifies as
eligible for C-PACE financing in Tulsa County, Oklahoma. The application and relevant documents are retained on
file at INCOG and available for County review at any time.

INCOG offers this recommendation in its capacity as Tulsa County’s designated C-PACE administrator, per
agreement No. CFM #20212352 dated October 25, 2021. The C-PACE Assessment Contract is recommended for
12/11/2023 Board of County Commissioners approval and execution under the Tulsa County C-PACE Program.

Project Summary

Property Name Cheyenne Mega Space

Property Address 12 N Cheyenne Ave W, Tulsa, OK 74103

Property Owner Cheyenne Landlord, LLC

Property ID 00500-92-02-32040

C-PACE Capital Provider Greenworks Lending LLC (Nuveen Green Capital)

C-PACE Financing Amount $7,500,000

Term 28

Property Type Mixed Use

Summary of Improvements Energy Efficiencies: HVAC Upgrade; LED Lighting; Window and door replacement;

Energy Efficient Roof; Building Envelope Improvements; Elevator with LED Lighting

Renovation or New Construction Historic Renovation

Other

Recommended for BOCC Agenda December 11, 2023, BOCC Agenda

approval and contract execution: GREENWORKS LENDING LLC (capital provider) and CHEYENNE LANDLORD, LLC
(property owner) — C-PACE Assessment Contract for $ 7,500,000.00 of energy
efficiency improvements.

Sincerely,

oy b

Nancy Graham
Program Administrator

Attachment: Assessment Contract
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APPROVED
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ASSESSMENT CONTRACT

THIS ASSESSMENT CONTRACT (this “Contract”), is made and entered into this 11%
day of December 2023 (the “Effective Date”) by and among THE BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY OF TULSA, in the State of Oklahoma (the “County™),
GREENWORKS LENDING LLC, a Delaware limited liability company, and its successors and
assigns (“Capital Provider”), and CHEYENNE LANDLORD, LLC, an Oklahoma limited
liability company, and its successors and assigns (“Property Owner”), and is made a part of that
certain Financing Agreement, dated December 11, 2023, made by and between Capital Provider
and Property Owner (“Financing Agreement”).

RECITALS

WHEREAS, Property Owner is the owner of certain real property located at 12 N
Cheyenne Ave, Tulsa, OK 74103, in Tulsa, in the County of Tulsa, Oklahoma (as further described
on Exhibit A attached hereto, the “Property”™);

WHEREAS, the County established the Tulsa County Property Assessed Clean Energy
Program by Amended Resolution CMF# 20210298 on February 16, 2021 (the “Program
Resolution”) pursuant to the Oklahoma Energy Independence Act, 19 O.S. §§ 460.1 — 460.7,
specifically, 19 O.S. § 460.5 (the “Act”), for the purpose of establishing and administering a
commercial property assessed clean energy (“C-PACE”) program within the County (the

“Program”);

WHEREAS, The County entered into an agreement with the Indian Nations Council of
Governments (“INCOG”), dated October 25, 2021 in which the County selected INCOG as the
initial program administrator and adopted the Oklahoma C-PACE Program Guidelines (“Program
Guidelines™).

WHEREAS, in order to induce the Capital Provider to make the Financing, as defined
herein, to the Property Owner, the Property Owner has requested the County enter into this
Contract to impose a C-PACE Assessment on the Property to be benefited by the Project, in
accordance with 19 O.S. § 460.5, which C-PACE Assessment will secure and provide for
repayment of the Financing from the Capital Provider, all as herein defined;

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

WHEREAS, Property Owner intends to make energy-efficiency, energy source, water
conservation, or building resiliency improvements (as such improvements are authorized in Okla.
Stat. tit. 19 § 460.5D and the Program Resolution and further described in the Program Guidelines)
at the Property, as described on Exhibit B attached hereto (the “Project”);

WHEREAS, Capital Provider has been selected by Property Owner to provide financing
to Property Owner, pursuant to the Act and the Program Resolution, in the amount of SEVEN
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MILLION FIVE HUNDRED THOUSAND AND 00/100 ($7,500,000.00) (the “Financing”), the
proceeds of which will be used to fund the Project;

WHEREAS, Capital Provider is a qualified third-party capital provider that has been
selected by Property Owner to provide financing pursuant to Okla. Stat. tit. 19 § 460.5A and the
Program Resolution;

WHEREAS, Capital Provider and Property Owner desire the Capital Provider to collect
and receive the sums payable under this Contract and the Financing Agreement, including statutory
delinquent interest and reasonable costs and legal fees incurred to enforce a delinquent unpaid
Annual Assessment, as provided in this Contract, the Program Resolution and the Act,
notwithstanding any interest or fees due to the County Treasurer under Sections 10 and 11 of the
Program Resolution;

WHEREAS, the Capital Provider and Property Owner have requested the County to 1)
enter into this Contract, and ii) to record this Contract in the Office of the Tulsa County Clerk;

WHEREAS, the County is authorized to enter into this Contract pursuant to the Act and
the Program Resolution.

NOW, THEREFORE, for and in consideration of the covenants contained herein, the
Financing and collection arrangements among Capital Provider, Property Owner and the County,
and other good and valuable consideration, receipt and sufficiency of which are hereby
acknowledged, Capital Provider, Property Owner and the County agree as follows:

1. Defined Terms. The following capitalized terms used in this Contract shall have the
meanings defined or referenced below or in the Recitals above:

“Annual Assessment” means the portion of the Financing Amount that is due in a
particular year inclusive of all accrued but unpaid interest and any applicable
penalties, costs, fees, charges, late payment charges, default interest rate charges,
prepayment premiums or administrative expenses related to the Financing, as more
fully described in Sections 2 and 5 hereof and as shown on Exhibit C.

“Capital Provider Parties” shall have the meaning set forth in Section 12(a) hereof.

"County” shall have the meaning given to it in the Preamble to this Contract;
however, when necessary to effectuate the intent of the parties with respect to this
Contract, “County” may also mean the departments, agencies, employees,
contractors, and other parties working on behalf of the County or the local
government of the County of Tulsa, Oklahoma.

“County Recorder” means the office of the County Clerk for Tulsa County,
Oklahoma.

“County Treasurer” means the office of the Treasurer for Tulsa County, Oklahoma.
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“C-PACE Assessment” means the aggregate amount of all Annual Assessments,
which Annual Assessments shall be levied by the County as municipal contractual
assessments pursuant to 19 O.S. § 460.5.

“Financing” shall have the meaning set forth in the Recitals above.

“Financing Agreement” shall have the meaning set forth in the Preamble above.

“Financing Amount” means the outstanding amount of all principal, accrued but
unpaid interest and any applicable penalties, costs, fees, charges, late payment
charges, delinquent interest rate charges, prepayment premiums or administrative
expenses related to the Financing, including without limitation, the administrative
fees set forth in the Program Guidelines and any and all other administrative fees
to be paid to the County or Capital Provider by Property Owner in connection with
the Financing. As of the Effective Date, the Financing Amount is SEVEN
MILLION FIVE HUNDRED THOUSAND AND 00/100 ($7,500,000.00).

“Property” shall have the meaning set forth in the Recitals above.

“Tax Sale Proceeds” means the proceeds due and owing Capital Provider resulting
from the disposition of the Property by the County Treasurer in a sale for delinquent
ad valorem property taxes or other special assessments.

2. Levy of C-PACE Assessment. As of December 31, 2024, and each year thereafter
for the term identified herein, the Annual Assessment, which runs with the property with respect
to the Property, shall be invoiced to the Property Owner by the Capital Provider or its designated
agent. Property Owner agrees to repay all Financing Agreement obligations through the Annual
Assessment which is due and payable in semi-annual installments on the same dates as the
Property’s tax bill. The amount and repayment of the C-PACE Assessment, as determined by the
Capital Provider, are as follows: an installment payment plan is in effect for the payment of the C-
PACE Assessment, and is based on the initial principal amount of the C-PACE Assessment of
$7,500,000.00, with interest thereon at a fixed rate equal to 8.04% per annum, calculated on the
basis the actual number of days elapsed over a 360-day period, plus any capitalized interest or any
additional fees and expenses agreed upon in the Financing Agreement, with installments of
principal and interest due and payable pursuant to the payment schedule of Annual Assessments
(the “Payment Schedule™) attached hereto as Exhibit C. As evidenced in Exhibit C, the term of
the C-PACE Assessment will be 28 years. The Financing shall be repaid in full no later than March
31, 2052 (the “Maturity Date”). Upon the Maturity Date or receipt by the Capital Provider of the
full Financing Amount, and upon written confirmation from the Capital Provider that the C-PACE
Assessment has been repaid in full, the County will release the C-PACE Assessment by recording
a release of C-PACE Assessment lien with the Tulsa County Clerk’s Office.

3. Payments. The Financing Amount shall be payable in Annual Assessments, as more
particularly set forth in Section 5 and Exhibit C to 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 Annual Assessments are based on the
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Financing Amount as of the Effective Date, but may also include delinquent interest and expenses
as further described in Section 8 of this Contract.

4. Consent to C-PACE Assessments.

(a) By entering into this Contract in an open public meeting, the County is by
such act levying the Annual Assessments set forth herein, which shall be collected directly
from the Property Owner by the Capital Provider. Upon execution of this Contract, and
payment of the required recording fees, the County will cause an original or certified copy
of this Contract to be recorded against the Property in the office of the County Recorder.

(b) Property Owner hereby agrees and acknowledges: (i) that the Property is
subject to the C-PACE Assessment and consents to the levy of the Annual Assessments;
and (i1) that Property Owner shall pay the Annual Assessments when due pursuant to the
terms set forth in this Contract and the Financing Agreement; (iii) that the C-PACE
Assessment is a lien on the Property as provided in the Act and the Program Resolution
which shall run with the Property and shall have the same priority and status as a lien for
unpaid ad valorem real property taxes (“C-PACE Lien”) ; and (iv) such lien of the C-PACE
Assessment shall not be extinguished by virtue of a sale by the county for delinquent
property taxes or other special assessments.

5. Annual Assessments.

(a) The Capital Provider or its designated agent shall diligently bill and collect
the Annual Assessments pursuant to this Contract. The respective amounts of each of the
Annual Assessments are set forth on Exhibit C.

(b) Property Owner hereby agrees to pay the property tax bills and Annual
Assessments for the Property during the Term of this Contract in a timely fashion, but not
later than the date required by law. The Property Owner hereby understands and agrees to
pay Annual Assessments to the Capital Provider or its designated agent, and acknowledges
that it is not considered paid until Capital Provider is in receipt of payment.

6. Financing Amount; Prepayment.

(a) Property Owner may only prepay the Financing as set forth in the Financing
Agreement. Pursuant to the Financing Agreement, the prepayment requirements and/or
prepayment premium that apply are as follows:

If the Financing is prepaid: The pre-payment premium will be, as a
percentage of the principal amount to be
prepaid:

Through and including the fourth (4™) anniversary 5%

of the Effective Date

Following the fourth (4th) anniversary of the 1.5%

Effective Date through and including the fifteenth

(15™) anniversary of the Effective Date
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Following the fifteenth (15™) anniversary of the 0%
Effective Date

Any request for prepayment must be received no later than thirty (30) days prior to the date
of an Annual Assessment installment. In the event of a prepayment request, the Capital
Provider shall provide within thirty days a written quote to the Property Owner, certifying
the current outstanding principal balance, any prepaid principal, interest fees, and
prepayment premium. Upon receipt of good funds from the Property Owner in the amount
contained within the written quote, the Capital Provider shall certify to the Property Owner
and County the remaining outstanding principal, interest, fees and prepayment premium
by recording an amended version of this Contract with a revised payment schedule in the
Office of the Tulsa County Clerk. No prepayment shall be effective, and no funds paid by
Property Owner will be applied to the Financing Amount, unless and until Capital Provider
receives the full Financing Amount.

7. Collection of Annual Assessments: Payments to Capital Provider.

The County shall refuse to receive any payment due the Capital Provider.

8. Delinquent Annual Assessment.

(a) If Property Owner fails to pay all or part of any Annual Assessment when
due, the C-PACE Lien shall be enforced in the same manner and with the same priority as
the enforcement by a holder of any bond or coupon related to a lien for unpaid assessments,
as provided by Oklahoma law, the Act and the Program Resolution. If any Annual
Assessment remains unpaid for six (6) months after payment is due, Capital Provider may
file an action in the district court of Tulsa, Oklahoma to foreclose the C-PACE Lien of
such delinquent unpaid Annual Assessment inclusive of accrued statutory delinquent
interest, which shall accrue at the same rate as a late payment penalty for delinquent ad
valorem taxes, and reasonable legal fees. Annual Assessments shall continue to be levied
notwithstanding Property Owner’s failure to pay all or part of any past Annual Assessment,
such that the Capital Provider or its designated agent shall continue to bill Annual
Assessments, including default interest to be paid to Capital Provider, until the Financing
Amount, including all accrued and unpaid interest, is paid in full. Judgment in an action to
enforce the C-PACE Lien shall order the Property to be sold in the manner and form as
foreclosure of mortgages on real estate, with appraisement. The sale shall be subject to
existing taxes and special assessments, as well as additional Annual Assessments and
related accrued interest which remain unpaid at the time of such sale. Any such action shall
not accelerate repayment of the unpaid balance of the C-PACE Assessment which has not
yet come due on the Property.

(b) Property Owner and Capital Provider hereby acknowledge that
notwithstanding the foregoing or any other provision of law, the County Treasurer, in a
sale for delinquent ad valorem property taxes or other special assessments, may collect in
that sale delinquent Annual Assessments, inclusive of penalties and fees, that are currently
due or in arrears, or both, and remit the Tax Sale Proceeds to the Capital Provider. The
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County agrees to separately account for the delinquent Annual Assessment and shall remit
the collected Tax Sale Proceeds to the Capital Provider no later than ten (10) business days
after receipt. Notwithstanding the foregoing, the County Treasurer may, pursuant to the
Program Resolution, collect fees for costs incurred in such enforcement in an amount to be
fixed by the Board of County Commissioners and which shall be deposited with the County
Treasurer as required by law.

(c) Upon forced sale of the Property, initiated either by the Capital Provider
through the enforcement mechanisms set forth in this Section, or by the County through
sale for delinquent ad valorem property taxes or other special assessments, the party
initiating the sale shall provide notice, pursuant to Section 15 of this Contract, to each party
to this Contract within ten (10) days of the first action taken to initiate such forced sale.

(d) Notwithstanding any other provision of law, if the County takes title to
Property subject to a C-PACE Assessment, Property Owner and Capital Provider hereby
acknowledge and agree that the responsibility for expenses associated with the preservation
of the property is governed by the Act. While Annual Assessments may continue to accrue,
inclusive of any interest or penalties, and may not be extinguished, the County, as a mere
titleholder, shall not be required to pay such Annual Assessments or related interest or
penalties if it does not otherwise use or lease the Property.

(e) In the event the County mistakenly receives any fees or funds from
Property Owner in conjunction with financing, the County will follow its existing
procedures to return payment to Property Owner.

9. Re-Levy of Assessment. If the County shall have omitted to record, make, assess
or properly authorize Capital Provider to collect any C-PACE Assessments or Annual Assessments
when it is required by this Contract or by the Act or the Program Resolution, or if any C-PACE
Assessment or Annual Assessments have not been properly recorded or levied, then the County
shall take all necessary steps to remediate, including but not limited to causing existing C-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 C-PACE Assessments
otherwise to be levied or assessed against the Property.

10. Indemnification of the County.

(a) To the fullest extent permitted by law, the Property Owner, including its
successors and assigns, hereby agrees to indemnify, defend and hold harmless Tulsa
County, the Board of County Commissioners of the County of Tulsa, its agents, servants,
employees, consultants, representatives and/or the elected officials of Tulsa County,
(collectively, “Indemnified Parties”) from and against any and all claims, actions, lawsuits,
damages, penalties, judgments or liabilities, including without limitation attorneys’ fees
and litigation expenses, arising in any manner from the Project which is the subject of the
Financing, the Property, the Contract, the Financing Agreement, and/or any negligent or
tortious act, error, omission or performance breach attributable, or alleged to be
attributable, in whole or in part to the Property Owner, including its successors and assigns,
or any of their personnel, employees, consultants, agents, or any entities associated,
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affiliated, (directly or indirectly) or subsidiary to the Property Owner now existing, or to
be created, including their agents and employees for whose acts any of them might be
liable. In no event shall the Property Owner make any admission of guilt or liability on
behalf of the County without the County’s prior written consent. The terms and provisions
of this indemnification agreement shall survive the termination of this Contract. Nothing
herein waives the County’s or its employees’ defense of immunity from suit as provided
by Oklahoma Law.

(b) To the fullest extent permitted by law, the Capital Provider, including its
successors and assigns, hereby agrees to indemnify, defend and hold harmless the
Indemnified Parties from and against any and all claims, actions, lawsuits, damages,
penalties, judgments or liabilities, including without limitation reasonable attorneys’ fees
and litigation expenses, arising in any manner from the Project which is the subject of the
Financing, the Property, the Contract, the Financing Agreement, and/or any negligent or
tortious act, error, omission or performance breach attributable, or alleged to be
attributable, in whole or in part to the Capital Provider, including its successors and assigns,
or any of their personnel, employees, consultants, agents, or any entities associated,
affiliated, (directly or indirectly) or subsidiary to the Capital Provider now existing, or to
be created, including their agents and employees for whose acts any of them might be
liable. Nothing in this Section 10(b) shall require Capital Provider to indemnify any party
from any loss or damages arising from the negligence or intentional actions of the Property
Owner. Additionally, the Capital Provider is under no obligation to indemnify the
Indemnified Parties from responsibility for its own fraud, or willful injury to the person or
property of another or violation of law, whether willful or negligent. In no event shall the
Capital Provider make any admission of guilt or liability on behalf of the County without
the County’s prior written consent. The terms and provisions of this indemnification
agreement shall survive the termination of this Contract. Nothing herein waives the
County’s or its employees’ defense of immunity from suit as provided by Oklahoma Law.

11.  Default and Remedy Against County. If County shall default in the performance of
any covenant or agreement on its part contained in this Contract and shall fail to cure such default
within sixty (60) days after written notice thereof has been received by County from the Property
Owner or the Capital Provider, a “County Default” shall be deemed to have occurred under this
Contract. Upon the occurrence of a County Default, and if the Property Owner or the Capital
Provider, as the case may be, shall have otherwise fully performed all of its obligations hereunder,
the Property Owner or the Capital Provider, after giving written notice as required, without further
notice or demand, shall be entitled to seek and obtain a decree of specific performance from a court
of competent jurisdiction; but neither the Property Owner nor the Capital Provider shall have the
right to seek to recover money damages against County, including any costs or fees (including
attorneys’ fees), incurred by the Property Owner or the Capital Provider in enforcing or attempting
to enforce this Contract. Neither the occurrence of a County Default nor the institution of any
proceeding or the exercise of any remedy upon the occurrence of a County Default shall negate or
diminish the obligations of the Property Owner hereunder to pay the Annual Assessments and all
other costs hereunder when the same shall become due and payable. The County’s right to
indemnification set forth in Section 10 above shall not apply to an action against it for specific
performance.
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12. Waiver of Claims against Capital Provider.

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

(b) The waivers and releases by Property Owner 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 Property Owner and
the termination of this Contract.

13. Representations and Warranties of the Property Owner.

(a) The Property Owner represents and warrants to the County and to the
Capital Provider that the Property and the Project meet all of the eligibility requirements
for the Program set forth in the Program Guidelines.

(b) The Property Owner represents and warrants to the County and to the
Capital Provider that the Property Owner is duly organized and validly existing as a limited
liability company in good standing under the laws of the State of Oklahoma, with power
under the laws of the State of Oklahoma to carry on its business as now being conducted,
and 1s duly qualified to do business in the State of Oklahoma; and the Property Owner has
the power and authority to own the Property and to carry out its obligation to complete the
Project.

(c) The Property Owner represents and warrants to the County and to the
Capital Provider that the Property Owner holds the exclusive legal and equitable title
t0100% of the ownership interests in the Property and the Project located, or to be located,
thereon and has full legal power and authority to consent to the finalization and levying of
the C-PACE Assessment as provided herein.

(d) The Property Owner represents and warrants to the County and to the
Capital Provider that the execution and delivery of this Contract and the consummation of
the transactions contemplated hereby have been duly authorized by all requisite action, and
this Contract has been duly executed and delivered by the Property Owner and constitutes
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a valid and binding agreement enforceable against the Property Owner in accordance with
its terms.

14. Representations and Warranties of the Capital Provider.

(a) The Capital Provider represents and warrants to the County that the Capital
Provider is duly formed and validly existing as a limited liability company under the laws
of the State of Delaware and has all requisite power and authority under the Financing
Agreement and such laws to conduct its business as now being conducted, and has
experience in the market for commercial property assessed clean energy programs and
assessments and is capable of evaluating the merits and risks of its participation in the
Financing contemplated by this Contract.

(b) The Capital Provider represents and warrants to the County that Capital
Provider has made its own independent investigation of the Property Owner, the terms of
this Contract, the nature of the assessment created hereby and the assessment lien, and is
not relying on the County, its agents, attorneys or employees for any of such information
or with respect to the sufficiency and scope of such investigation. The Capital Provider
has not received, and is not relying on, any representations of the County with respect to
the Act and Program Resolution, the Property Owner, Property, the Project, the Financing,
this Contract, the assessment lien and/or Oklahoma law.

15. Notices.

All notices, requests, demands and other communications hereunder shall be given

in writing and shall be: (a) personally delivered; (b) sent by registered or certified mail, return
receipt requested, postage prepaid; or (c) sent to the parties at their respective addresses indicated
herein by private overnight mail courier service; or (d) sent by confirmed electronic mail to the
parties at their respective email addresses indicated herein. The respective addresses to be used for
all such notices, demands or requests are as follows:

(a) If to Property Owner, to:

Cheyenne Landlord, LLC
36 E. Cameron Street
Tulsa, Oklahoma 74103
Attention: Devon Laney

or to such other person or address as Property Owner shall furnish to Capital Provider and the
County in writing.

(b) If to Capital Provider, to:

Greenworks Lending LLC

c/o Nuveen Green Capital

19 Old Kings Highway South, Suite 210
Darien, Connecticut 06820

Attention: Alexandra Cooley

9
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or to such other person or address as Capital Provider shall furnish to Property Owner and the
County in writing.

() If to the County, to:

Board of County Commissioners of the County of Tulsa
c/o Chief of the Civil Division

Tulsa County District Attorney’s Office

Tulsa County Headquarters Building

218 West Sixth Street, Ninth Floor

Tulsa, OK 74119

or to such other person or address as the County shall furnish to Property Owner and Capital
Provider in writing.

If personally delivered, such communication shall be deemed delivered upon actual
receipt (or refusal to accept delivery); if sent by registered or certified mail, such communication
shall be deemed delivered upon actual receipt (or refusal to accept delivery); and if sent by
overnight courier pursuant to this Section, such communication shall be deemed delivered upon
receipt. Any party to this Contract may change its address for the purposes of this Contract by
giving notice thereof in accordance with this Section.

16.  Assignment or Sale by Capital Provider. Property Owner and the County agree
that Capital Provider may, at its option, assign the Financing, and its rights and obligations under
the Financing (including this Contract and the Financing Agreement). Property Owner, the
County and Capital Provider acknowledge and agree that there are no limitations on the right of
Capital Provider to assign its interests in the Financing to an assignee and agree that rights
cannot be assigned separately from the obligations.

17.  Program Administrator. Property Owner and Capital Provider agree that the
County may engage a program administrator to fulfill its obligations under this Contract,
provided that the County shall remain liable for its obligations hereunder and any funds received
by the County and/or County Treasurer pursuant to Section 8(b) of this Contract,
notwithstanding fees collected by the County Treasurer pursuant to the Program Resolution and
Section 8(b) of this Contract, will be remitted directly to Capital Provider. The Capital Provider
will provide the Program Administrator, or in the event there is no Program Administrator, the
County, the requisite fees and an original or certified copy of this Contract as well as a release of
C-PACE Assessment lien, as applicable, for recordation with the County Recorder.

18. Continued Validity. Nothing in this Contract, including the rights, duties,
obligations, and remedies of any party hereto, shall be impaired as a result of any subsequent law
or resolution enacted by the County.

19. Supremacy. In the event of any conflict, inconsistency or ambiguity between the
provisions of this Contract and the provisions of the Financing Agreement, the provisions of this
Contract shall control.

10
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20. Compliance with Laws. Property Owner and Capital Provider hereby agree to
comply with all applicable federal, state and local lending and disclosure requirements now in
effect and with the provisions of the Act and the Program Resolution, as in effect on the Effective
Date.

21. 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.

22.  Amendment. This Contract may be amended only by a writing signed by Property
Owner, Capital Provider and the County. Except for the specific Contract provision that is
amended, the Contract remains in full force and effect after such amendment and is subject to the
same laws, obligations, conditions, provisions, rules, and regulations, as it was before the
amendment.

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

24, Transferability; Notice to Future Owners. Property Owner, Capital Provider and
the County agree that the obligations of this Contract are covenants that shall run with the property
and be binding on all future owners of the Property, and that all successor owners of the Property
are taking the Property subject to the C-PACE Lien and by taking title to the Property all successor
owners assume the obligations of the Property Owner under this Contract.

25. Governing Law; Venue. This Contract is governed by and construed in accordance
with the laws of the State of Oklahoma. The parties to this contract agree and consent that the
exclusive venue for any claims, demands, or litigation concerning or related the subject of this
contract will be in the state and federal courts located in Tulsa County, Oklahoma.

26.  Waiver. THIS CONTRACT REFLECTS THE PROPERTY OWNER’S
AGREEMENT TO THE IMPOSITION OF THE ASSESSMENTS AND THE LIEN OF
THE ASSESSMENTS. THE PROPERTY OWNER HEREBY WAIVES TO THE
FULLEST EXTENT PERMITTED BY LAW ANY OTHERWISE APPLICABLE
REQUIREMENTS OF THE OKLAHOMA CONSTITUTION OR ANY OTHER
PROVISION OF OKLAHOMA LAW FOR THE IMPOSITION OF THE ASSESSMENTS.
THE PROPERTY OWNER HEREBY WAIVES ITS RIGHT TO REPEAL THE
ASSESSMENTS BY INITIATIVE OR ANY OTHER ACTION, OR TO FILE ANY
LAWSUIT OR OTHER PROCEEDING TO CHALLENGE THE ASSESSMENTS OR
ANY ASPECT OF THE PROCEEDINGS OF THE COUNTY, THE COUNTY
TREASURER AND CAPITAL PROVIDER UNDERTAKEN IN CONNECTION WITH
THE PROGRAM. THE PROPERTY OWNER HEREBY AGREES THAT THE
PROPERTY OWNER AND ITS SUCCESSORS IN INTEREST TO FEE TITLE IN THE
PROPERTY SHALL BE SOLELY RESPONSIBLE FOR THE INSTALLATION,
OPERATION AND MAINTENANCE OF THE PROJECT. THE PROPERTY OWNER
HEREBY ACKNOWLEDGES THAT THE PROPERTY OWNER WILL BE
RESPONSIBLE FOR PAYMENT OF THE ASSESSMENTS REGARDLESS OF

11
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WHETHER THE PROJECT IS PROPERLY INSTALLED, OPERATED, MAINTAINED
OR PERFORMS AS EXPECTED.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Contract is executed by the parties as of the date first

written above.

PROPERTY OWNER:

CHEYENNE LANDLORD, LLC,
an Oklahoma limited liability company

BY: CHEYENNE MANAGER, LLC,
an Oklahoma limited liability company,
its Manager

BY: CHEYENNE MEGASPACE, LL.C,
an Oklahoma limited liability
company, its Manager

Name: Thomas Devon Laney
Title: Authorized Representative

ACKNOWLEDGMENT
STATE OF OKLAHOMA )
) SS.
counTY OF_ TULSA )

On this ﬁ Rday of I}{(:gm@( , 20223, before me, the undersigned, a Notary

Public, appeared Thomas Devon Laney, to me personally known, who, being by me duly sworn,
did say that he is the Authorized Representative of Cheyenne Megaspace, LLC, an Oklahoma
limited liability company, the Manager of Cheyenne Manager, LLC, an Oklahoma limited liability
company, the Manager of Cheyenne Landlord, LLC, an Oklahoma limited liability company, and
that said instrument was signed on behalf of said company by authority of its manager and
members, and said individual acknowledged said instrument to be executed for the purposes
therein stated and as the free act and deed of said limited liability company.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal,

the day and year last above written.

BERENICE MCBRIDE
Notary Public, State of Oklahoma
Commission#230124ff

0
My Commission Expires (]I fzﬂl’f
N

(SEAL)

My commission expires: {}ﬂﬁi%!%?ﬂ

-

{ 2
Printed Name: Bérentce Mébyidy

Notary Public in and for said State
Commissioned in _{} K{ﬁm\m&

Assessment Contract
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IN WITNESS WHEREOF, this Contract is executed by the parties as of the date first
written above.

CAPITAL PROVIDER:

GREENWORKS LENDING LLC,
a Delaware limited liability company

~1 | 7 1y /

By: %{ {(/LD :JC(M/‘\

Nanté: Linda Baxter

Title: Legal Assistant and Contracts Administrator

ACKNOWLEDGMENT

STATE OF CONNECTICUT )
) ss. Darien

COUNTY OF FAIRFIELD )

The foregoing instrument was acknowledged before me this Hth  day of
Dcember, 2023, by Linda Baxter, 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 Legal Assistant and Contracts Administrator
of GREENWORKS LENDING LLC, a Delaware limited liability company, and she
acknowledged, signed and delivered the instrument as her free and voluntary act, for the uses and

purposes therein set forth.

(g ot

Notary Public / Commissioner of the Superior Couzi

MACKENLEY COLINET
NOTARY PUBLIC
My Commisslon Explres Nov. 30, 2025

Assessment Contract Signature Page
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IS HEREBY AGREED TO this''" _day of December | 2023,

ATTEST:

Michael Willis

, Tulsa County Clerk

Assessment Contract

92314850.2

Board of County Commissioners, Tulsa
County, Oklahoma

By: kecs, &M

Kelly Dunkerley, Ch@rman

APPROVED AS TO FORM/ LEGALITY
f e —"{:A,//L/:// =

ASSISTANT DISTRICT ATTORNEY
Andrew C. Mihelich

Signature Page


amihelich
Approval

ghiebert
Dunkerley

ghiebert
Michael Willis

ghiebert
CC Seal

ghiebert
Dunkerley Printed


EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

The South Twenty-five (25) feet of Lot One (1) and all of Lots Two (2) and Three (3), all in Block
Sixty-Two (62), Original Town, now City of Tulsa, Tulsa County, State of Oklahoma, according
to the official plat thereof.

APN: 00500-92-02-32040

Assessment Contract Exhibit B
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EXHIBIT B

DESCRIPTION OF PROJECT

C-PACE Eligible Improvements Summary

Improvement Type
(Energy Efficiency, Cost of Expected
Description of Improvement Energy Source, Water | Improvement | Useful Life
Efficiency, Building (%) (yrs)
Resiliency)

HVAC upgrade to a higher EER rating for RTUs and greater than 50% efficiency
for ERVS.

LED lighting with lower power densities per area compared to baseline. 0.27
W/SF compared to 1.0 W/SF baseline.

Windows and door replacement with higher thermal performace than existing.
Windows with U-values of 0.41 and 0.29. Skylights with U-value of 0.29.JEnergy Efficiency $2,077,777 |30
Exterior doors that are foam filled hollow metal.
IRoor with higher thermal performance compared to existing. R-25. Energy Efficiency $709,125 20
Building envelope with higher thermal performance than existing. Exterior N
fagade is fully restored with all cracks and spalling repaired, plaster corrected,
and new elastomeric coating and sealants to tighten the building envelope and
stop air infiltration and losses.

Elevator with eco-efficient hoisting, high-efficiency regenerative drive, long-
Ilasﬂng LED lighting, and energy-saving standby operation.

|Enigibie soft costs. $731,865

Energy Efficiency  [$562,167 |20

Energy Efficiency $1,492,492 |20

IEnergy Efficiency $902,733 50

Energy Efficiency  [$471568 |25

Assessment Contract Exhibit B
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EXHIBIT C

PAYMENT SCHEDULE OF ANNUAL INSTALLMENTS

Porod  pgr Date  Accr Date Eapeed POV st Prncipdl RN Fees(s) g
1| 12/31/2024| 12/31/2024 184 $308,200.00 $308,200.00 $7.,500,000.00 $300.00 $308,500.00
2|  3/31/2025|  6/30/2025 181 $303,175.00 $303,175.00 $7.,500,000.00 $300.00 $303,475.00
3| 12/31/2025| 12/31/2025 184 $308,200.00 $308,200.00 $7.,500,000.00 $300.00 $308,500.00
4  3/31/2026| 6/30/2026 181 $303,175.00 $303,175.00 $7.,500,000.00 $300.00 $303,475.00
5| 12/31/2026| 12/31/2026 184 $308,200.00 $308,200.00 $7.,500,000.00 $300.00 $308,500.00
6| 3/31/2027| 6/30/2027 181 $303.175.00 $303.175.00 $7.500.000.00 $300.00 $303,475.00
7| 12/31/2027) 12/31/2027 184 $353.922.56 $308.200.00 $45.722.56| $7.454.277.44 $300.00 $354,222.56
8| 3/31/2028| 6/30/2028 182 $353,922.56 $302,991.53 $50,931.03| $7,403,346.41 $300.00 $354,222.56
9| 12/31/2028| 12/31/2028 184 $353,922.56 $304,228.18 $49,694.38)| $7,353,652.03 $300.00 $354,222.56

10|  3/31/2029| 6/30/2029 181 $353,922.56 $297,259.13 $56,663.43) $7,296,988.60 $300.00 $354,222.56
11| 12/31/2029| 12/31/2029 184 $353,922.56 $299,857.58 $54,064.98)| $7,242,923.62 $300.00 $354,222.56
12|  3/31/2030( 6/30/2030 181 $353,922.56 $292,783.12 $61,139.44| $7,181,784.18 $300.00 $354,222.56
13| 12/31/2030( 12/31/2030 184 $353,922.56 $295,123.45 $58,799.11] $7,122,985.07 $300.00 $354,222.56
14|  3/31/2031 6/30/2031 181 $353,922.56 $287,934.80 $65,987.76| $7,056,997.31 $300.00 $354,222.56
15| 12/31/2031| 12/31/2031 184 $353,922.56 $289,995.54 $63,927.02] $6,993,070.29 $300.00 $354,222.56
16| 3/31/2032| 6/30/2032 182 $353.922.56 $284.245.00 $69.677.56] $6.923.392.73 $300.00 $354,222.56
17| 12/31/2032| 12/31/2032 184 $353.922.56 $284.505.29 $69.417.27)| $6.853.975.46 $300.00 $354,222.56
18|  3/31/2033| 6/30/2033 181 $353,922.56 $277,060.53 $76,862.03| $6,777,113.43 $300.00 $354,222.56
19| 12/31/2033| 12/31/2033 184 $353,922.56 $278,494.18 $75,428.38| $6,701,685.05 $300.00 $354,222.56
20( 3/31/2034| 6/30/2034 181 $353,922.56 $270,904 45 $83,018.11] $6,618,666.94 $300.00 $354,222.56
21 12/31/2034| 12/31/2034 184 $353,922.56 $271,983.09 $81,939.47| $6,536,727.47 $300.00 $354,222.56
22  3/31/2035| 6/30/2035 181 $353,922.56 $264,236.31 $89,686.25| $6,447,041.22 $300.00 $354,222.56
23 12/31/2035| 12/31/2035 184 $353,922.56 $264,930.41 $88,992.15| $6,358,049.07 $300.00 $354,222.56
24 3/31/2036| 6/30/2036 182 $353,922.56 $258,433.50 $95,489.06| $6,262,560.01 $300.00 $354,222.56
25 12/31/2036| 12/31/2036 184 $353.922.56 $257.349.47 $96.573.09| $6.165.986.92 $300.00 $354,222.56
26 3/31/2037| 6/30/2037 181 $353.922.56 $249.249.74 $104,672.82| $6.061.314.10 $300.00 $354,222.56
27| 12/31/2037| 12/31/2037 184 $353.922.56 $249.079.60 $104.842.96] $5.956.471.14 $300.00 $354,222.56
28 3/31/2038| 6/30/2038 181 $353,922.56 $240,780.42 $113,142.14| $5,843,329.00 $300.00 $354,222.56
29 12/31/2038| 12/31/2038 184 $353,922.56 $240,121.87 $113,800.69| $5,729,528.31 $300.00 $354,222.56
30( 3/31/2039| 6/30/2039 181 $353,922.56 $231,606.63 $122,315.93| $5,607,212.38 $300.00 $354,222.56
31 12/31/2039| 12/31/2039 184 $353,922.56 $230,419.05 $123,503.51| $5,483,708.87 $300.00 $354,222.56
32|  3/31/2040| 6/30/2040 182 $353,922.56 $222,894.49 $131,028.07| $5,352,680.80 $300.00 $354,222.56
33| 12/31/2040| 12/31/2040 184 $353,922.56 $219,959.50 $133,963.06| $5,218,717.74 $300.00 $354,222.56
34  3/31/2041|  6/30/2041 181 $353,922.56 $210,957.97 $142,964 59| $5,075,753.15 $300.00 $354,222.56
35 12/31/2041| 12/31/2041 184 $353.922.56 $208.579.62 $145342.94| $4,930.410.21 $300.00 $354,222.56
36 3/31/2042| 6/30/2042 181 $353.922.56 $199.303.62 $154,618.94| $4.775791.27 $300.00 $354,222.56
37( 12/31/2042| 12/31/2042 184 $353,922.56 $196,253.18 $157,669.38| $4,618,121.89 $300.00 $354,222.56
38  3/31/2043| 6/30/2043 181 $353,922.56 $186,679.88 $167,242.68| $4,450,879.21 $300.00 $354,222.56
39 12/31/2043| 12/31/2043 184 $353,922.56 $182,901.46 $171,021.10| $4,279,858.11 $300.00 $354,222.56
40|  3/31/2044| 6/30/2044 182 $353,922.56 $173,961.97 $179,960.59| $4,099,897.52 $300.00 $354,222.56
41| 12/31/2044| 12/31/2044 184 $353,922.56 $168,478.46 $185444 10| $3,914453.42 $300.00 $354,222.56
42|  3/31/2045| 6/30/2045 181 $353,922.56 $158,235.26 $195,687.30| $3,718,766.12 $300.00 $354,222.56
43| 12/31/2045| 12/31/2045 184 $353,922.56 $152,816.50 $201,106.06] $3,517,660.06 $300.00 $354,222.56
44|  3/31/2046| 6/30/2046 181 $353,922.56 $142,195.55 $211,727.01|  $3,305,933.05 $300.00 $354,222.56
45| 12/31/2046| 12/31/2046 184 $353.922.56 $135.851.81 $218,070.75] $3.087.862.30 $300.00 $354,222.56
46| 3/31/2047| 6/30/2047 181 $353.922.56 $124.821.69 $229,100.87| $2,858.761.43 $300.00 $354,222.56
47| 12/31/2047| 12/31/2047 184 $353,922.56 $117,476.04 $236,446.52| $2,622,314.91 $300.00 $354,222.56
48| 3/31/2048| 6/30/2048 182 $353,922.56 $106,588.36 $247,334.20| $2,374,980.71 $300.00 $354,222.56
49| 12/31/2048| 12/31/2048 184 $353,922.56 $97,5695.87 $256,326.69| $2,118,654.02 $300.00 $354,222.56
50( 3/31/2049| 6/30/2049 181 $353,922.56 $85,643.06 $268,279.50| $1,850,374.52 $300.00 $354,222.56
51) 12/31/2049( 12/31/2049 184 $353,922.56 $76,038.06 $277,884.50( $1,572,490.02 $300.00 $354,222.56
52  3/31/2050| 6/30/2050 181 $353,922.56 $63,565.29 $290,357.27| $1,282,132.75 $300.00 $354,222.56
53| 12/31/2050| 12/31/2050 184 $353,922.56 $52,687.11 $301,235 .45 $980,897.30 $300.00 $354,222.56
54 3/31/2051| 6/30/2051 181 $353.922.56 $39.651.14 $314.271.42 $666.625.88 $300.00 $354,222.56
55 12/31/2051| 12/31/2051 184 $353.922.56 $27,393.88 $326,528.68 $340.097.20 $300.00 $354,222.56
56 3/31/2052| 6/30/2052 182 $353,921.02 $13,823.82 $340,097.20 $300.00 $354,221.02
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