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owner. However, the Utility agrees to initiate charges to a new customer for any existing payment

obligations only after it has duly notified the customer using the Transfer Customer Retrofit

Disclosure Form per 3.5 above.

3.8 The Utility will provide the Data Management Contractor with all available data about electricity
use and structural characteristics for participating locations before, during, and after customer

participation in the program.

3.9 The Utility will provide the Capital Provider with documentation of repayment calculations,
itemized installation estimates and expenditures, and record of repayment transaction, indexed by

unique location identifier.

4. CAPITAL PROVIDER RESPONSIBLITIES (MACED)

4.1 The Capital Provider will provide funds according to the Note and Loan Agreement with the
Utility, and will transfer such funds as requested by the Utility within ten (10) business days of
request. These funds will be used by the Utility to pay contractors for retrofits (including the
Data Management Contractor); the Utility's administrative fee as provided in the KER Rider; and,

subsequent non-warranty repairs to such retrofits.

4.2 The Capital Provider may limit the number of retrofits or capital available to the Utility to

conform to the limitations of funds.

43 The Capital Provider will bill on a monthly basis for the previous month and provide a break
down of the payments for each unique location. When the Utility informs the Capital Provider of
an inactive location, the Capital Provider will adjust the monthly bill to reflect interest-only
payments for that location. The Capital Provider will also provide pay off estimates for
individual locations on request by the Utility. Attachment 5 further delineates the details of the

agreement regarding inactive locations and is included in this Agreement by reference.

5, DISPUTES

5:1 In the event of any dispute arising during the Program between the Utility and MACED, each will

work with the other to obtain a mutually satisfactory resolution.

5.2 In the event a satisfactory resolution cannot be reached, the dispute will be submitted to a three-
member arbitration committee with one arbiter of the Utility’s choice, a second arbiter of

MACED?’s choice, and a third arbiter to be chosen by the first two arbiters. Cost of arbitration

Ver. 12/20/2013 © 2013 MACED Page 6 of 9
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will be shared by MACED and the Utility. Decision by a majority of the arbitration committee
will be binding on both parties.

Prior to submission of any dispute to the arbitration committee, the parties agree to attend at least
one (1) conciliation conference to be held at either party's request and at no additional charge to

either party.

The provisions for arbitration of disputes in this section do not take precedence over the terms of

the Note and Loan Agreement between MACED and the Utility.

INDEMNIFICATION

Both Parties will defend, indemnify and hold harmless each other, their respective officers,
employees, contractors and servants from and against all liability or loss and against all claims or
actions based upon or arising out of damage or injury (including death) to persons or property
caused by or sustained in connection with the purchase of a efficiency product or actions related
to a approved contractor or by conditions created thereby, or based upon any violation of any

statute, ordinance, building code or regulation and the defense of any such claims or actions.

In addition to the indemnification set forth in 6.1 above, both Parties will defend, indemnify and
hold harmless each other, their respective officers, employees, and contract employees from and
against any costs or damages resulting from enforcement or nuisance actions brought by any
governmental entity or third party arising from the handling, removal and/or disposal of
hazardous materials related to the purchase or installation of a efficiency measure, such costs to
include but not be limited to costs of remediation, fines, penalties, and legal costs incurred in the
defense of such actions either in a court of law or an administrative proceeding including
reasonable fees and disbursements of attorneys and consultants, property damage, personal injury

and third party claims.

TERMINATION

The Utility will send notice to MACED ninety five (95) days in advance when requesting

termination of the program.

Termination per 7.1 will not, however, limit the rights and responsibilities for either the Data
Management Contractor, the Utility or its Agent or the Capital Provider for efficiency measures
that have already been completely or partially installed or administration and collection of

repayments outstanding.

Ver. 12/20/2013 © 2013 MACED Page 7 of 9
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7.3 In the event of termination, the Utility remains responsible for repayment of all funds furnished
by the Capital Provider, including interest, per the terms of this Agreement and the Note and

Loan Agreement with the Capital Provider.
8. MISCELLANEOUS PROVISIONS

8.1 All Parties to this Agreement will provide the KY PSC with any requested records, work
products, communications, or other relevant information to enable it to evaluate and ensure the

integrity of the program for the Utility’s customers.

8.2 No waiver, alteration, or modification of any of the provisions of this Agreement shall be binding

unless in writing and signed by a duly authorized representative of all Parties to this Agreement.

83 This Agreement may not be assigned nor any of the rights and duties hereunder without the prior
written consent of the other Parties. Notwithstanding this prohibition on assignment, successors to
the Parties shall acquire all of that Party’s rights and duties under this Agreement and shall have

all right and power to enforce the terms of this Agreement as if they were the original Party

8.4 Notice from one Party to the other under this Agreement shall be deemed to have been properly
delivered if forwarded by United States Postal Service, First Class Mail, to the addresses noted

above.

8.5 If any of this Agreement shall be held invalid or ineffective in whole or in part, such
determination shall not be deemed to invalidate any of the remaining portions of this Agreement.

This agreement is governed by Kentucky State law.

8.6 This Agreement is contingent upon successful approval of the Utility by the KY PSC to carry out

activities in accordance with the KER Rider.

9. DISCLOSURE OF INFORMATION

9.1 MACED shall not disclose or appropriate to its own use, or to the use of any third party, at any
time during or subsequent to the term of this agreement, any secret or confidential information of

the Utility.
9.2 MACED shall not disclose or appropriate for its own use the personal and identifying data of the

Utility customers of which MACED has been or hereafter becomes informed, including, but not

limited to, processes, prices, profits, contract terms or operating procedures, except as required in

Ver. 12/20/2013 © 2013 MACED Page 8 of 9
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connection with MACED’s performance of this Agreement, or as required by a governmental

authority, or with approval by both the Utility and the customer.
10. ACCEPTANCE

Hereby accepted as of the Agreement Date.

FOR THE UTILITY:
Name:
Title:
FOR MACED:
Name:
Title:

Ver. 12/20/2013 © 2013 MACED Page 9 of 9
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Attachment 1
HowSmartKY™ Services and Fees

MACED services as Data Management Contractor
Track and analyze data for the retrofit.
Upload “Before Retrofit” (BR) usage file into HowSmarKY™ system.
Review How$martKY™ retrofit packet and requisition.
Set up retrofit in data collection systems.

Data Management Contractor fee: $250.00 per retrofit to be included in the retrofit project cost and
included in calculating the monthly payment by the customer, along with all other contractor costs,
per Section 1 of the Memorandum of Agreement.

MACED services as Agent of the Utility

MACED will perform the services initialed by both parties below per Section 2 of the Memorandum of
Agreement.

MACED’s fees for these services is $ per retrofit.

If available, third-party funds or grant-funded subsidies may be applied to some or all of this cost.

From the date of signing through ,201__, MACED will furnish a grant-funded
subsidy of $ per retrofit for up to retrofits per year subject to availability of
funds.

The Utility agrees to pay MACED for any portion of these services not covered by subsidies.

MACED | Utility

Contact customer to schedule appointment

Perform energy assessment

Create conservation plan & purchase agreement

Present customer with initial conservation plan and purchase agreement

Contact contractors and request bids using Conservation Plan specifications
_Verify all paperwork is complete and signed including How$SmartKY
application form, initial conservation plan, purchase agreement, copy of
deed, UCC

Contact contractors to arrange for job start up
_Perform quality assurance during installation & test out at retrofit
completion

Create final conservation plan and purchase agreement

Present final conservation plan and purchase agreement to customer

Create retrofit packet (contains all paperwork for the job)

Submit requisition

File UCC Financing Statements (up to 3 filings per retrofit)
Annual fee review: MACED'’s fee structure will be reviewed on a yearly contract basis with our utility
partners. Fees or services to be performed are subject to change upon mutual agreement




UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

Attachment 2

A. NAME & PHONE OF CONTACT AT FILER [optional]

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

-

L
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THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1.DEBTOR S EXACT FULL LE GAL NAME ! insertionlybnekdebtoriname 1alor!i b)Lidoinotiabbreviateloricombineinames

1a.!0RGANIZATION SINAME

OR 1b.INDIVIDUAL SILASTINAME

FIRSTINAME MIDDLEINAME SUFFIX
1c."MAILING'ADDRESS CITY STATE [POSTALICODE COUNTRY
1d.ISEE INSTRUCTIONS ADD L!INFOIRE 1e.TYPE!OFIORGANIZATION 1f..JURISDICTIONIOF!IORGANIZATION 1g.!IORGANIZATIONALI!IDH liflany

ORGANIZATION
DEBTOR | | NONE
2. ADDITIONALDEBTOR S EXACT FULL LEGAL NAME -linsert!onlyloneldebtorinamel(2alar!2b)!-Ido!notiabbreviateloricombinelnames
2a.I0RGANIZATION SINAME
OR 2b.{INDIVIDUAL SILASTINAME FIRSTINAME MIDDLE!NAME SUFFIX
2c.|MAILINGIADDRESS CITY STATE |POSTALICODE COUNTRY

2d.'SEE INSTRUCTIONS ADD LIINFOIRE | 2e.ITYPEIOFIORGANIZATION

URGANIZATIUN
DEBTOR

2f.IJURISDICTIONIOFIORGANIZATION

2g.I0RGANIZATIONAL!IDH tiflany

rl NONE

3.SECURED PARTY S NAME (orNAMEfITOTALIASSIGNEEGASSIGNORIS/P)Hinsertionlylonelsecuredipartyname!(3alortab)

3a.l0RGANIZATION SINAME

3b.!IINDIVIDUAL SILASTINAME

FIRSTINAME

MIDDLEINAME

SUFFIX

3c.IMAILINGIADDRESS

CITY

STATE [POSTALICODE

COUNTRY

4.1 ThislFINANCING!STATEMENT!covers!thelfollowing!collateral:

o= e e

ATTENTION: Attached to this form and included by reference to this document are the following;!

! A. a copy of the current HowSmart™ Purchase Agreement; and!
! B. a copy of the Kentucky Energy Retrofit Rider!

5. ALTERNATIVEIDESIGNATION[flapplicable]{

This!FINANCING!STATEM|
E E!RECORDS |!IIA

8. OPTIONALIFILERIREFERENCE!IDATA

LESSEE/LESSOR
ENTlli,s\!tolbeéﬁledl[fcr!reccrd]l(orl recorded)lin

IthelREAL
ifl appli

CONSIGNEE/CONSIGNOR

BAILEE/BAILOR

INON-UCCIFILING

EAR EP

!SELLER/BUYER IAG.!LIEN
(S)tontDebtor(s) I

All! Debtors I

[Debtori1 IJDehlorlz

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)



Instructions for UCC Financing Statement (Form UCC1)
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Please type orlaser-print this form. Be sureit is completely legible. Read all Instructions, especially Instruction 1; correct Debtor name is crucial. Follow

Instructions completely.

Fillin form very carefully; mistakes may have important legal consequences. If you have questions, consult your attorney. Filing office cannot give legal advice.
Do not insert anything in the open space in the upper portion of this form; itis reserved for filing office use.

When properly completed, send Filing Office Copy, with required fee, to filing office. If you want an acknowledgment, complete item B and, if filing in a filing
office that returns an acknowledgment copy furnished by filer, you may also send Acknowledgment Copy; otherwise detach. If you want to make a search
request, complete item 7 (after reading Instruction 7 below) and send Search Report Copy, otherwise detach. Always detach Debtor and Secured Party

Copies.

If you need to use attachments, you are encouraged to use either Addendum (Form UCC1Ad) or Additional Party (Form UCC1AP).

A.To assist filing offices that might wish to communicate with filer, filer may provide information in item A. This item is optional.

B. Complete item B if you want an acknowledgment sent to you. If filing in a filing office that returns an acknowledgment copy furnished by filer, present
simultaneously with this form a carbon or other copy of this form for use as an acknowledgment copy.

1a.

1b.

1c.

1d.

Debtor name: Enter only one Debtor name initem 1, an organization s
name (1a) or an individual's name (1b). Enter Debtor's exact full legal
name. Don'tabbreviate.

Organization Debtor. "Organization" means an entity having a legal
identity separate from its owner. A partnership is an organization; a sole
proprietorship is not an organization, even if it does business under a
trade name. If Debtor is a partnership, enter exact full legal name of
partnership; you need not enter names of partners as additional Debtors.
If Debtor is a registered organization (e.g., corporation, limited partnership,
limited liability company), it is advisable to examine Debtor's current filed
charter documents to determine Debtor s correct name, organization
type, and jurisdiction of organization.

Individual Debtor. “Individual" means a natural person; this includes a
sole proprietorship, whether or not operating under a trade name. Don't
use prefixes (Mr., Mrs., Ms.). Use suffix box only for titles of lineage (Jr.,
Sr., llI1) and not for other suffixes or titles (e.g., M.D.). Use married
woman's personal name (Mary Smith, not Mrs. John Smith). Enter
individual Debtor's family name (surname) in Last Name box, first given
name in First Name box, and all additional given names in Middle Name
box.

For both organization and individual Debtors: Don't use Debtor's trade
name, DBA, AKA, FKA, Division name, etc. in place of or combined with
Debtor's legal name; you may add such other names as additional
Debtors if you wish (butthis is neither required nor recommended).

An address is always required for the Debtor named in 1aor 1b.

Reserved for Financing Statements to be filed in North Dakota or South
Dakota only. If this Financing Statement is to be filed in North Dakota
or South Dakota, the Debtor's taxpayer identification number (tax ID#)
— social security number or employer identification number must be
placed in this box.

1e,f,g. "Additional information re organization Debtor"is always required.

Type of organization and jurisdiction of organization as well as
Debtor's exact legal name can be determined from Debtor's current
filed charter document. Organizational ID #, if any, is assigned by the
agency where the charter document was filed; this is different from
tax ID #; this should be entered preceded by the 2-character U.S.
Postal identification of state of organization if one of the United States
(e.g., CA12345, for a California corporation whose organizational ID
#is 12345); if agency does not assign organizational ID #, check box
in item 1g indicating "none."

Nate: If Debtor is a trust or a trustee acting with respect to property held in trust,

enter Debtor s name in item 1 and attach Addendum (Form UCC1Ad) and

check appropriate box initem 17. If Debtor is a decedent s estate, enter name
of deceased individual in item 1b and attach Addendum (Form UCC1Ad) and
check appropriate box in item 17. If Debtoris a transmitting utility or this
Financing Statement is filed in connection with a Manufactured-Home

Transaction or a Public-Finance Transaction as defined in applicable

Commercial Code, attach Addendum (Form UCC1Ad) and check appropriate
box initem 18.

If an additional Debtor is included, complete item 2, determined and
formatted per Instruction 1. To include further additional Debtors,
attach either Addendum (Form UCC1Ad) or Additional Party (Form
UCC1AP) and follow Instruction 1 for determining and formatting
additional names.

Enter information for Secured Party or Total Assignee, determined and
formatted per Instruction 1. To include further additional Secured
Parties, attach either Addendum (Form UCC1Ad) or Additional Party
(Form UCC1AP) and follow Instruction 1 for determining and formatting
additional names. If there has been a total assignment of the Secured
Party's interest prior to filing this form, you may either (1) enter
Assignor SIP s name and address in item 3 and file an Amendment
(Form UCC3) [see item 5 of that form]; or (2) enter Total Assignee's
name and address in item 3 and, if you wish, also attaching Addendum
(Form UCC1Ad) giving Assignor SIP's name and addressin item 12.

Use item 4 to indicate the collateral covered by this Financing Statement.
If space in item 4 is insufficient, put the entire collateral description or
continuation of the collateral description on either Addendum (Form
UCC1Ad) orother attached additional page(s).

If filer desires (at filer s option) to use titles of lessee and lessor, or
consignee and consignor, or seller and buyer (in the case of accounts or
chattel paper), or bailee and bailor instead of Debtor and Secured Party,
check the appropriate box in item 5. [f this is an agricultural lien (as
defined in applicable Commercial Code) filing or is otherwise nota UCC
security interest filing (e.g., a tax lien, judgment lien, etc.), check the
appropriate box in item 5, complete items 1-7 as applicable and attach any
other items required under other law.

If this Financing Statement is filed as a fixture filing or if the collateral
consists of timber to be cut or as-extracted collateral, complete items 1-
5, check the box initem 6, and complete the required information (items
13, 14 andlor 15) on Addendum (Form UCC1Ad).

This item is optional. Check appropriate box in item 7 to request Search
Report(s)on all or some of the Debtors named in this Financing Statement.
The Report will list all Financing Statements on file against the designated
Debtor on the date of the Report, including this Financing Statement.
There is an additional fee for each Report. If you have checked a boxin
item 7, file Search Report Copy together with Filing Officer Copy (and
Acknowledgment Copy). Note: Not all states do searches and not all
states will honor a search request made via this form; some states require
aseparate request form.

This item is optional and is for filer s use only. For filer s convenience of
reference, filer may enter in item 8 any identifying information (e.g.,
Secured Party s loan number, law firm file number, Debtor s name or
other identification, state in which form is being filed, etc.) that filer may
find useful.
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Kentucky Energy Retrofit Program
Risk Mitigation Fund Operational Procedures

RISK MITIGATION FUND (RMF) COMMITTEE

The fund will be overseen by a committee consisting of the CFO (or CFO’s designee) from each
participating utility and the president of MACED (or president’s designee).

ELIGIBLE COSTS

The following costs may be eligible for recapture from the Risk Mitigation Fund, subject to

the further conditions outlined below:

A. Interest paid on a location when it is inactive

B. Outstanding interest and principal balance on the retrofit if it is deemed to be
uncollectable.

C. Payments made by a utility as invoiced by MACED if the utility is unable to

subsequently collect the corresponding utility bills due on the location.

RECAPTURE OF LOSS

A participating utility may submit losses for eligible costs to the Risk Mitigation Fund
committee. The committee will allocate funds from the Risk Mitigation Fund to pay the
outstanding balance and interest costs paid by the utility during the inactive period if the

committee determines that:

A. acost is eligible; and that
B. the retrofit was carried out in accordance with the How$martKY™ guidelines that
were in effect at the time of the retrofit; and that

C. the utility has exhausted all other appropriate avenues for collecting the loss..

If the committee determines that the conditions above have not been met, the committee will

5/29/2013 2013 MACED P I
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decide whether to approve recapture, approve partial recapture, or deny recapture.

For any uncollectable balance that is not approved for recapture by the committee, the utility
remains liable to MACED for full repayment of the outstanding principal and interest per the

terms of the Loan Agreement.

DECISION MAKING

Committee decisions will be made by simple majority of the members. Members may participate
in meetings or be polled by phone, email or other means if not present. In any action of the
committee involving one of the utility partners, that partner will abstain from voting. In the event

of a tie, the president of MACED (or president’s designee) will cast the deciding vote.

RISK MITIGATION FUND BALANCE

If the committee determines that the balance of the Risk Mitigation Fund is too low, the
committee may increase the percentage allotment from each new retrofit. If the committee
determines that non-compliance with program guidelines on the part of one or more utilities is
materially responsible for a significant share of the losses, the committee may adjust the

percentage paid by one or more utilities separately.

Initially, payment into the Risk Mitigation Fund will be 4% of each retrofit amount financed.
This payment will be drawn from the 5% fee that the utilities are allowed to add to the cost of the
retrofit by the KER Rider.

If the Risk Mitigation Fund balance exceeds $100,000 and also exceeds 5% of the total

outstanding retrofit balances, the committee may reduce the percentage paid in for each retrofit.

If the fund is determined by unanimous vote of the committee to no longer be needed and after all
obligation of funds from the Risk Mitigation Fund have been met, any balance of grant funds
used to initiate the Risk Mitigation Fund will be distributed according to the grant agreements

through which those funds were secured. Remaining funds will be distributed for a purpose

5/29/2013 2013 MACED p. 2
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consistent with the goals of the How$martK Y™ program (below) in a manner to be determined

by the committee.

APPEAL AND ARBITRATION

A utility may appeal any decision of the committee for reconsideration. Such reconsideration
will include all the committee members and the president of MACED (or president’s designee).
The purpose of such reconsideration will be to reach a mutually agreeable solution. If an
agreement cannot be reached upon reconsideration, all parties agree to the same arbitration
measures outlined in the How$martK'Y™ Memorandum of Agreement (MOA) that governs the

relationship between the utilities and MACED.

The goals of the HowSmartKY™ Program are to:

Ver.

Help utility customers save energy and money through implementing retrofits to increase the
energy efficiency of their homes,

Provide a financing model that reduces or eliminates the barrier of up-front costs for these
retrofits;

Develop information, expertise and technical assistance resources for customers, contractors and
utilities;

Extend the reach and capacity of utilities to promote and facilitate energy savings by their
customers.

5/29/2013 2013 MACED p. 3
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Energy Efficiency Retrofit Project Charge
Notification and Transfer of Obligation

Energy retrofit measures were installed at this location to save on utility costs. A
Retrofit Project Charge will appear on your monthly utility bill. The cost savings
from the retrofit measures are estimated to be greater than the charges.

Read below to understand what this means.

Property Address: _ Unit #:

Location ID:

Cost saving energy Retrofit measures have been installed at these premises through an on-bill financing program.
These measures were installed to lower the utility bills. Your utility bills will include a monthly charge to pay for
these energy Retrofit measures. The cost savings from reduced electricity consumption are estimated to be

greater than the monthly charges.

Whoever pays the utility bills at this location will be required to make monthly payments to [Insert Utility Name
Here] to pay for the cost-saving energy Retrofit measures installed here. Monthly charges will continue until the
remaining balance has been paid. A UCC Financing Statement has been filed at the County Clerk’s office to
ensure a prospective purchaser is aware of this obligation. Either the buyer or seller may eliminate this obligation
by paying off the remaining balance.

Utility usage data at this location may be shared with subsequent owners of the property to demonstrate the
effectiveness of the Retrofit measures.

If you want more information, you can call [Insert Utility Name Here] ([Insert Utility Phone Number Here]) to
learn about the:

» Specific Retrofit measures installed

* Monthly payment amount (Retrofit Project Charge)

* Number of payments remaining and outstanding balance
» Estimated cost savings

When you request utility service, a signed copy of this form must be submitted to [Insert Utility Name Here].
[Insert Utility Name Here] will provide a copy of the Purchase Agreement which outlines customer
responsibilities, including:

* Making monthly payments

» If you rent, promptly reporting to your landlord if a Retrofit measure stops working

 If you own the property, maintaining the Retrofit measures in good working condition as long as
payments are due

My signature below indicates that I have read or have had this form read to me. I understand my obligation to make
monthly payments for the Retrofit measures installed at this location.

(Purchaser/Renter) Signature Date

Version 6/11/2013 © 2013 MACED
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Kentucky Energy Retrofit Program

Location Status and Payments

ACTIVE AND INACTIVE STATUS

A location will be considered “active” unless service has been disconnected. When service is

disconnected, the utility will notify MACED.

INVOICING

Payments due on all locations will be detailed on each monthly invoice from MACED to the
utility. For active locations, interest and principal will be invoiced. For inactive locations, only

interest will be invoiced.

INTEREST

Interest on an inactive location will be paid by the utility to MACED until it becomes active again

or it has been determined that the remaining balance is unrecoverable.

Interest paid by the utility for an inactive location may be reimbursed from the Risk Mitigation

Fund (RMF) subject to the Risk Mitigation Fund Operational Procedures document.

UNRECOVERABLE INVESTMENT
If a location remains inactive for twenty-four months, it will be determined to be unrecoverable.

The remaining principal and interest due on an unrecoverable investment are paid by the utility.
The utility may then seek to be reimbursed from the RMF subject to the RMF operational

procedures.

UNPAID UTILILTY BILLS

If a location is active but the utility bill is late or unpaid, it will be still be considered active until
service is disconnected. Payment due will be sought by the utility from the customer at that

location. The utility will pay the full amount invoiced by MACED (principal and interest) for all
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active locations.

If a location becomes inactive after the invoice is sent but before it is due, MACED will adjust

the invoice amount upon notification of the change to inactive status.

If a utility makes payment of the invoiced amount from MACED for a location from which the
corresponding bill remains uncollected from the customer, the utility may seek reimbursement

from the RMF subject to the RMF operational procedures.



