MEETING DETAILS

A

ILLINOIS FINANCE AUTHORITY
C-PACE OPEN MARKET INITIATIVE

REGULAR MEETING OF THE DIRECTORS
Tuesday, June 13, 2023

10:30 AM
Michael A. Bilandic Building Leland Building
160 North LaSalle Street 527 East Capitol Avenue
Suite S-1000 First Floor, Hearing Room A
Chicago, Illinois 60601 Springfield, Illinois 62701

Printed by authority of the State of Illinois, 6/12/2023, published electronically only
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% ILLINOIS FINANCE AUTHORITY

C-PACE Open Market Initiative

160 North LaSalle Street
Suite S-1000

Chicago, IL 60601
312-651-1300
312-651-1350 fax
www.il-fa.com

|. CALL TO ORDER & ROLL CALL
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% ILLINOIS FINANCE AUTHORITY

C-PACE Open Market Initiative

Il. APPROVAL OF AGENDA
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Thursday, June 8, 2023

PUBLIC NOTICE OF REGULAR MEETING OF THE DIRECTORS OF THE ILLINOIS C-
PACE OPEN MARKET INITIATIVE

The Illinois C-PACE Open Market Initiative, an Illinois not-for-profit corporation and component unit of
the Illinois Finance Authority, will hold its regular meeting of the Directors of the Illinois C-PACE Open
Market Initiative at two locations simultaneously, on Tuesday, June 13, 2023 at 10:30 a.m.:

e The Authority’s Chicago Office, 160 North LaSalle Street, Suite S-1000, Chicago, Illinois 60601
e The Illinois Commerce Commission’s Springfield Office, 527 East Capitol Ave, First Floor,
Hearing Room A, Springfield, Illinois 62701

Members of the public are encouraged to attend the regularly scheduled meeting in person or via audio or
video conference.

e The Audio Conference Number is (312) 535-8110 and the Meeting ID 2632 418 1404 followed by
pound (#). Upon being prompted for a password, please enter 62237927 followed by pound (#).

e Tojoin the Video Conference, use this link:
https://illinois2.webex.com/illinois2/j.php?MTID=mfde83def8c65d47416dff76d816f0add and
enter passcode nCBDPwCq943.

Guests wishing to comment orally are invited to do so, pursuant to the “Guidelines for Public Comment”
prescribed by the Authority and posted at www.il-fa.com. Guests participating via audio or video
conference who find that they cannot hear the proceedings clearly can call (312) 651-1300 or write info@il-
fa.com for assistance. Please contact an Assistant Secretary of the Board at (312) 651-1300 for more
information.
ILLINOIS C-PACE OPEN MARKET INITIATIVE
REULAR MEETING OF THE DIRECTORS
Tuesday, June 13, 2023

10:30 AM
AGENDA:
I Call to Order & Roll Call
Il. Approval of Agenda
Il Public Comments
V. Correction and Approval of Minutes
V. Chair’s Remarks
VI. Message from the Executive Director
VII.  Presentation and Consideration of Resolution Authorizing and Approving The Election of Board

Members Lynn Sutton and Karen Caldwell; Authorizing and Approving The Transfer of All
Illinois C-PACE Open Market Initiative’s Currently Available Funds to The Illinois Finance
Authority for Reimbursement of a Portion of Organizational Costs Paid by The Authority; and
Approving Related Matters

VIII.  Presentation and Consideration of Resolution Approving the Schedule of Regular Meetings for
Fiscal Year 2024

IX. Other Business

X. Closed Session

XI. Adjournment

All meetings will be accessible to handicapped individuals in compliance with Executive Order #5 (1979) as well as

pertinent State and Federal laws upon notification of anticipated attendance. Handicapped persons planning to
attend any meeting and needing special accommodations should contact the Illinois Finance Authority by calling

(312) 651-1300, TTY (800) 526-0844.
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% ILLINOIS FINANCE AUTHORITY

C-PACE Open Market Initiative

[11. PUBLIC COMMENTS
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Chicago, IL 60601
312-651-1300
312-651-1350 fax
www.il-fa.com

C-PACE Open Market Initiative

& ’ FA 160 North LaSalle Street
ILLINOIS FINANCE AUTHORITY Suite S-1000

V. CORRECTION AND APPROVAL OF
MINUTES
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ILLINOIS C-PACE OPEN MARKET INITIATIVE
ROLL CALL
OCTOBER 11, 2022 QUORUM

October 11, 2022

11 YEAS 0 NAYS 0 PRESENT
E  Amaro Y Pawar 1 Y  Watson
Y Berest Y Poole Y  Wexler t
E  Fuentes E Ryan Y  Zeller ¥
Y  Juracek T Y  Strautmanis (Added)t Y  Chair Hobert
Y  Nava (Added)¥ Y Tobon

E — Denotes Excused Absence
1 In accordance with the provisions of Section 7(e) of the Open Meetings Act, the
Director participated via audio or video conference.
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ILLINOIS C-PACE OPEN MARKET INITIATIVE

ROLL CALL

OCTOBER 11, 2022 AGENDA OF THE SPECIAL MEETING OF THE DIRECTORS
APPROVED

October 11, 2022
10 YEAS 0 NAYS 0 PRESENT

E Amaro Y  Pawar ¥ Y  Watson t

Y Beres Y  Poole f Y  Wexler }

E Fuentes E Ryan Y  Zeller T

Y Juracek NV  Strautmanis Y  Chair Hobert

Y Nava Y  Tobon f

E — Denotes Excused Absence

NV — Denotes Not Voting

1 In accordance with the provisions of Section 7(e) of the Open Meetings Act, the
Director participated via audio or video conference.
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NO. 01

ILLINOIS C-PACE OPEN MARKET INITIATIVE
ROLL CALL
RESOLUTION NO. 2022-1011- PACEO1
RESOLUTION ADOPTING THE BUDGET OF THE ILLINOIS C-PACE OPEN
MARKET INITIATIVE FOR FISCAL YEAR 2023 AND OTHER MATTERS

RELATED THERETO
APPROVED*
October 11, 2022
10 YEAS 0 NAYS 0 PRESENT
E Amaro Y Pawar T Y  Watson T
Y Berest Y  Poole NV  Wexler
E  Fuentes E  Ryan Y  Zeller T
Y  Juracek f Y  Strautmanis t Y  Chair Hobert
Y Navat Y  Tobon }

E — Denotes Excused Absence

NV — Denotes Not Voting

T In accordance with the provisions of Section 7(e) of the Open Meetings Act, the
Director participated via audio or video conference.

* Consent Agenda
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NO. 02

ILLINOIS C-PACE OPEN MARKET INITIATIVE
ROLL CALL
RESOLUTION NO. 2022-1011-PACEQ2

RESOLUTION APPROVING THE SCHEDULE OF REGULAR MEETINGS FOR

FISCAL YEAR 2023

APPROVED*
October 11, 2022
10 YEAS 0 NAYS 0 PRESENT
E Amaro Y Pawar ¥ Y  Watson t
Y Beresf Y  Poole f NV  Wexler
E  Fuentes E Ryan Y  Zeller T
Y  Juracek T Y  Strautmanis f Y  Chair Hobert
Y Navat Y  Tobon f

E — Denotes Excused Absence

NV — Denotes Not Voting

1 In accordance with the provisions of Section 7(e) of the Open Meetings Act,
Director participated via audio or video conference.

* Consent Agenda
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NO. 03

ILLINOIS C-PACE OPEN MARKET INITIATIVE
ROLL CALL
RESOLUTION NO. 2022-1011-PACEQ3
RESOLUTION AUTHORIZING AND ESTABLISHING THE ILLINOIS FINANCE
AUTHORITY PROPERTY ASSESSED CLEAN ENERGY PROGRAM,;
AUTHORIZING AND APPROVING THE ILLINOIS FINANCE AUTHORITY
PROPERTY ASSESSED CLEAN ENERGY PROGRAM ORDINANCE AND
RELATED PROGRAM REPORT FOR USE BY GOVERNMENTAL UNITS;
AUTHORIZING EXECUTION AND DELIVERY OF A MASTER PARTICIPATION
AGREEMENT WITH PROGRAM ADMINISTRATORS TO ACT THEREUNDER;
AUTHORIZING AND APPROVING THE ILLINOIS FINANCE
AUTHORITYPROPERTY ASSESSED CLEAN ENERGY PROGRAM HANDBOOK;
AND APPROVING RELATED MATTERS

APPROVED*
October 11, 2022
10 YEAS 0 NAYS 0 PRESENT
E  Amaro Y Pawar T Y  Watson T
Y Beres } Y  Poole NV  Wexler
E  Fuentes E  Ryan Y  Zeller 1
Y  Juracek f Y  Strautmanis t Y  Chair Hobert
Y Navat Y  Tobon f

E — Denotes Excused Absence

NV — Denotes Not Voting

1 In accordance with the provisions of Section 7(e) of the Open Meetings Act, the
Director participated via audio or video conference.

* Consent Agenda
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ILLINOIS C-PACE OPEN MARKET INITIATIVE
ROLL CALL

EXCUSING THE ABSENCE OF ANY DIRECTORS UNABLE TO PARTICIPATE
IN ANY VOTES OF THE REGULAR MEETING OF THE C-PACE OPEN MARKET

INITIATIVE
FOR OCTOBER 11, 2022
APPROVED
October 11, 2022
10 YEAS 0 NAYS 0 PRESENT

E Amaro Y  Pawar ¥ Y  Watson T
Y Beres f Y  Poole f NV  Wexler
E  Fuentes E Ryan Y  Zeller T
Y  Juracek f Y  Strautmanis ¥ Y  Chair Hobert
Y Navat Y  Tobon

E — Denotes Excused Absence

NV — Denotes Not Voting

T In accordance with the provisions of Section 7(e) of the Open Meetings Act, the
Director participated via audio or video conference.
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ILLINOIS C-PACE OPEN MARKET INITIATIVE

ROLL CALL

ADJOURNING THE SPECIAL MEETING OF THE C-PACE OPEN MARKET
INITIATIVE FOR OCTOBER 11, 2022 AND EACH DIRECTOR’S CONFIRMATION
OF HIS OR HER ABILITY TO HEAR ALL PARTICIPANTS, DISCUSSION AND

October 11, 2022

< <m<m

10 YEAS

Amaro
Beres T
Fuentes
Juracek T
Nava

E — Denotes Excused Absence

< <m< <

NV — Denotes Not Voting
1 In accordance with the provisions of Section 7(e) of the Open Meetings Act, the
Director participated via audio or video conference.

TESTIMONY

APPROVED

0 NAYS 0 PRESENT
Pawar 1 Y  Watson t
Poole NV  Wexler

Ryan Y  Zeller T
Strautmanis f Y  Chair Hobert ¥
Tobon ¥
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% ILLINOIS FINANCE AUTHORITY

C-PACE Open Market Initiative

V. CHAIR’S REMARKS

[REMAINDER OF PAGE IS INTENTIONALLY BLANK]

C-PACE Open Market Initiative Director Packet (Version 2), Page 39

160 North LaSalle Street
Suite S-1000

Chicago, IL 60601
312-651-1300
312-651-1350 fax
www.il-fa.com


http://www.il-fa.com/

Chicago, IL 60601
312-651-1300
312-651-1350 fax
www.il-fa.com

C-PACE Open Market Initiative

& ‘ FA 160 North LaSalle Street
ILLINOIS FINANCE AUTHORITY Suite S-1000

VI. MESSAGE FROM THE EXECUTIVE
DIRECTOR

[REMAINDER OF PAGE IS INTENTIONALLY BLANK]
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http://www.il-fa.com/

160 North LaSalle Street
Suite S-1000

Chicago, IL 60601
312-651-1300
312-651-1350 fax
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QA

ILLINOIS FINANCE AUTHORITY

lllinois C-PACE Open Market Initiative

To:  Directors of the Illinois C-PACE Open Market Initiative
From: Chris Meister, Executive Director

Date: June 13, 2023

Re:  Message from the Executive Director

Inaugural Fiscal Year

Pursuant to Article Eleven of the By-Laws of the Illinois C-PACE Open Market Initiative (the
“Corporation”), the Corporation’s accounting shall be on a fiscal year basis beginning on July 1st
and ending on June 30th. As of June 30, 2023, the Corporation will have completed its inaugural
fiscal year.

Prior to the end of this fiscal year, the Corporation and the Illinois Finance Authority (“1FA”) will
close and fund the first PACE Project approved under the Illinois Finance Authority PACE
Program (“IFA PACE Program”) that will be administered, in part, by the Corporation. Referred
to as the PACE Area Administrator, the Corporation is the independent, neutral program
administrator of the IFA PACE Program, and provides a fair and competitive, statewide open
market. Corporation officers, whom are employees of IFA (other than the Chair and Vice Chair),
anticipate that this will be the first of many Commercial Property Assessed Clean Energy
(“C-PACE”) financings or refinancings that will be approved under the IFA PACE Program
throughout Illinois.

Annual Meeting — New Business

Today, the Corporation is conducting its annual Board meeting, and two resolutions are being
presented for consideration by the Directors of the Board of the Corporation.

Resolution_authorizing and approving the election of Board Members Lynn Sutton and
Karen Caldwell; authorizing and approving the transfer of all 1llinois C-PACE Open Market
Initiative’s currently available funds to the lllinois Finance Authority for reimbursement of
a portion of organizational costs paid by the Authority; and approving related matters

In addition to electing Lynn Sutton and Karen Caldwell to serve as Directors of the Board of the
Corporation, the first resolution directs the transfer of the Corporation’s currently available funds
(i.e., approximately $11,488.32) to IFA for reimbursement of a portion of the costs of
incorporating the Corporation, filing for federal tax exemption and related expenditures paid by
IFA. Such funds are the remaining assets of IFA’s component unit known as the “Illinois Finance
Authority Development Fund NFP” in connection with its dissolution. Rather than retain such
funds, the Corporation desires to transfer such funds to IFA to minimize audit risk and obviate any
potential comingling of IFA funds and Corporation funds.

Resolution approving the schedule of reqular meetings for fiscal year 2024

The second and final resolution on today’s agenda sets the regularly scheduled meeting dates of
the Directors of the Board of the Corporation for the fiscal year ending on June 30, 2024. The
Board will meet again for its annual meeting on June 11, 2024.
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Conflict of Interest Policy Requirements

On January 19, 2023, the Internal Revenue Service determined that the Corporation is exempt from
federal income tax under Section 501(c)(3) of the Internal Revenue Code, in addition to already
being exempt from income tax under Illinois law. Importantly, such federal determination is
expected to save recurring administrative costs in connection with annual federal filings as well as
assist the Authority’s marketing efforts to further encourage the establishment of the IFA PACE
Program by counties and municipalities throughout Illinois.

In recognition of such nonprofit status, the Corporation has adopted a Conflict of Interest Policy
that requires, in part, Directors to disclose any actual or possible conflict of interest. Accordingly,
each Director must complete and submit a Conflict of Interest Statement. For administrative
convenience, such Conflict of Interest Policy and Conflict of Interest Statement are enclosed.
Further enclosed is a listing of capital providers approved by IFA for the financing or refinancing,
or interim financing, of PACE Projects. These capital providers have entered or may enter into a
Master Participation Agreement with the Corporation to be a PACE Project Administrator under
the IFA PACE Program. If any Director, or a member of any Director’s immediate family, has an
interest in the capacity of director, trustee, officer, shareholder, partner, or other significant
position, and which are personally known to such Director to be engaged in transactions with the
Corporation based on this listing of capital providers approved by IFA, please disclose such
conflict of interest in the requisite Conflict of Interest Statement or if no relationship or conflicts
exist, enter “None”. Copies will be provided at the annual meeting.

Enclosures: 1. Corporation Conflict of Interest Policy
2. Corporation Conflict of Interest Statement
3. Listing of Capital Providers Approved by IFA

2
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CONFLICT OF INTEREST POLICY
of
ILLINOIS C-PACE OPEN MARKET INITIATIVE
Adopted October 5 , 2022
General Principles

A conflict of interest exists when a board member or employee has a personal interest
that may influence him or her when making a decision for the organization. It is impossible to
avoid all possible conflict of interest situations. The goal of the policy and the annual reporting
is to identify and follow a process for handling them effectively. Both board members and
employees must abide by conflict of interest policies. Conflicts are not only financial and
economic in nature. Issue conflicts (for example, if a board member takes a position or supports
another organization that is counter to the organization’s mission and principles) may have to be
addressed as well.

Article I: Purpose

The purpose of the conflict of interest policy is to (i) protect this Corporation’s tax-
exempt interest when it is contemplating entering into a transaction or arrangement that might
benefit the private interest of an officer or director of the organization or might result in a
possible excess benefit transaction and (ii) protect this Corporation from violating pertinent
statutes and related policies. This policy is intended to supplement but not replace any applicable
state and federal laws governing conflict of interest applicable to nonprofit and charitable
organizations.

Article 11: Key Concepts and Terms

1. Interested Person. Any director, principal officer, employee, agent or member of a
committee with governing board-delegated powers, who has a direct or indirect
financial and/or economic interest as defined below, is an interested person.

2. Prohibition in Voting when Holding Greater than a 7.5% Ownership Interest. No
board member, officer, agent, or employee, directly or indirectly, may be an officer or
director or hold an ownership interest of more than 7.5% in any person, association,
trust, corporation, partnership, or other entity that is, in its own name or in the name
of a nominee, a party to a contract or agreement upon which the board member,
officer, agent, or employee may be called upon to act or vote.

3. Financial Interest. A person has a financial interest if the person has, directly or
indirectly, through business, investment, or family

a. an ownership or investment interest in any entity with which the organization has
a transaction or arrangement;

b. a compensation arrangement with the organization or with any entity or individual
with which the organization has a transaction or arrangement; or

1
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C. any interest, in a contract or agreement upon which the officer, agent, employee
or board member may be called upon to act or vote.

Compensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial. A financial interest is not necessarily a conflict of interest. Under Article 1lI,
Section 2, a person who has a financial interest may have a conflict of interest only if the
appropriate governing board or committee decides that a conflict of interest exists.

Article I11; Procedures

1. Duty To Disclose. In connection with any actual or possible conflict of interest, other
than an interest expressly prohibited in subsection 1(a), an interested person must disclose the
existence of the financial and/or economic interest and be given the opportunity to disclose all
material facts to the directors and members of committees with governing board-delegated
powers, if any, considering the proposed transaction or arrangement.

2. Determining Whether a Conflict of Interest Exists. After disclosure of the financial
and/or economic interest and all material facts, and after any discussion with the interested
person, he or she shall leave the governing board or committee meeting while the determination
of a conflict of interest is discussed and voted upon. The remaining board or committee members
shall decide if a conflict of interest exists.

If an interested person is found to have a conflict of interest, such interested person must
refrain from any further official involvement in regard to the contract or agreement, from voting
on any matter pertaining to the contract or agreement, and from communicating with other
members or its officers, agents and employees concerning the contract or agreement.

3. Procedures for Addressing the Conflict of Interest.

a. The chair of the governing board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed transaction
or arrangement.

b. After exercising due diligence, the governing board or committee shall determine
whether the organization can obtain with reasonable efforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a conflict of
interest.

C. If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the governing board or
committee shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the organization’s best interest, for its own benefit, and

2
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whether it is fair and reasonable. In conformity with the above determination, it shall
make its decision as to whether to enter into the transaction or arrangement.

4, Violations of the Conflicts of Interest Policy.

a. If the governing board or committee has reasonable cause to believe a member
has failed to disclose actual or possible conflicts of interest, it shall inform the member of
the basis for such belief and afford the member an opportunity to explain the alleged
failure to disclose.

b. If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the
member has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

C. Any contract or agreement entered into in conformity with Section 1, Section 2
and Section 3(a) shall not be void or invalid by reason of the interested person, nor shall
any interested person so disclosing the interest and refraining from further official
involvement as provided in Section 3(a) be guilty of an offense be removed from office,
or be subject to any other penalty on account of that interest.

Article IV: Records of Proceedings

The minutes of the governing board and all committees with board-delegated powers shall
contain:

a. the names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature
of the financial interest, any action taken to determine whether a conflict of interest was
present, and the governing board’s or committee’s decision as to whether a conflict of
interest in fact existed

b. the names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any alternatives to
the proposed transaction or arrangement, and a record of any votes taken in connection
with the proceedings

Article V: Compensation

1. A voting member of the governing board who receives compensation, directly or
indirectly, from the organization for services is precluded from voting on matters pertaining to
that member’s compensation.

2. A voting member of any committee whose jurisdiction includes compensation matters
and who receives compensation, directly or indirectly, from the organization for services is
precluded from voting on matters pertaining to that member’s compensation.

3
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Article VI: Annual Statements

Each director, principal officer, and member of a committee with governing board-
delegated powers, if any, shall annually sign a statement that affirms such person

a. has received a copy of the conflict of interest policy;

b. has read and understands the policy;

C. has agreed to comply with the policy; and

d. understands the organization is charitable and in order to maintain its federal tax

exemption it must engage primarily in activities that accomplish one or more of its tax-
exempt purposes.

Article VII: Periodic Reviews

To ensure the organization operates in a manner consistent with charitable purposes and
does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be
conducted. The periodic reviews shall, at a minimum, include the following subjects:

a. Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s-length bargaining; and

b. Whether partnerships, joint ventures, and arrangements with management
organizations conform to the organization’s written policies, are properly recorded,
reflect reasonable investment or payments for goods and services, further charitable
purposes, and do not result in inurement, impermissible private benefit, or in an excess
benefit transaction

Article VIII: Use of Outside Experts

When conducting the periodic reviews as provided for in Article VII, the organization may, but
need not, use outside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring periodic reviews are conducted.

4
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CONFLICT OF INTEREST STATEMENT

This Statement is made pursuant to the Conflict of Interest Policy of the Illinois C-PACE
Open Market Initiative (the “Corporation”).

Any director, officer or committee member who is an Interested Person, as defined by the
Conflict of Interest Policy, with respect to a contract or transaction presented for authorization,
approval, or ratification to the Corporation’s board of directors or a Corporation committee on
which the Interested Person serves shall make a prompt and full disclosure of his or her interest to
the board of directors or the committee prior to its acting on such contract or transaction. Such
disclosure shall include any relevant or material facts regarding the contract or transaction which
are known to such Interested Person, including any which might reasonably be construed to be
adverse to the Corporation’s interests.

The following is a list of all entities in which I, or a member of my immediate family, have
an interest in the capacity of director, trustee, officer, shareholder, partner, or other significant
position, and which are personally known to me to be engaged in transactions with the Corporation:

In the event that any matter constituting a conflict of interest under the Conflict of Interest
Policy comes before the Corporation’s board of directors or any Corporation committee on which
I serve, | will notify the board of directors or the committee of the existence of such interest and
will refrain from voting and from using my personal influence thereon. | will, of course, make
available to the other members of the board of directors or committee any pertinent information in
my possession with respect to such matter.

I have read and understand the Conflicts of Interest Policy and | agree to comply with
such policy. 1 understand that the Corporation is subject to Illinois laws governing
charitable organizations and I understand that in order to maintain exemption from federal
income tax, the Corporation must engage primarily in activities which accomplish one or
more of its tax-exempt purposes.

Signature: Date:

Print Name:
153564756v1

C-PACE Open Market Initiative Director Packet (Version 2), Page 48



% | FA Will Hobert, Chair

ILLINOIS FINANCE AUTHORITY Chris Meister, Executive Director

Illinois Finance Authority PACE Program
Approved Capital Providers

The Illinois Finance Authority has approved each of the following capital providers for the financing or
refinancing, or interim financing, of PACE Projects:

CastleGreen Finance
castlegreenfinance.com

Sal Tarsia, Managing Partner
(914) 815-9807
starsia@castlegreenfinance.com

Counterpointe Sustainable Real Estate
counterpointesre.com

%o
.. : .. COUNTERPO|NTES R E Eric Alini, Managing Partner

(203) 717-0778
eric.alini@counterpointesre.com

Forbright Bank
forbrightbank.com

Forbrlaght Mike Lemyre, Director

(415) 816-4966
mlemyre@forbrightbank.com

GreenRock Capital
greenrockhc.com

Green ROCk Mike Lincoln, Principal

(847) 804-0822
mlincoln@qreenrockhc.com

For additional information:

Please visit IFApace.com or contact Brad Fletcher at bfletcher@il-fa.com
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€ | F/\ Will Hobert, Chair

ILLINOIS FINANCE AUTHORITY Chris Meister, Executive Director

Greenworks Lending

nuve e n greencapital.nuveen.com

Jessa Coleman, Associate Director

GREEN CAPITAL (771) 210-9944

jessa.coleman@nuveen.com

IKAV PACE LLC
ikav.com

U) I KAV PACE LLC Bjorn Kahl, Chief Executive Officer

(917) 993-4702
bjorn.kahl@ikav.com

JPMorgan Chase Bank, National Association

jJpmorgan.com

J- P MO rgan Simon B. Burce, Executive Director

(212) 834-2386
simon.burce@jpmorgan.com

North Bridge ESG
northbridgeops.com

NORTH BRIDGE

Robbie Pinkas, Director
(216) 407-8009
robbie@northbridgeops.com

PACE Loan Group
paceloangroup.com

lrl PACE LOAN

—GROUP— Matthew McCormack, Senior Vice President
(763) 913-1461
matthew@paceloangroup.com

For additional information:

Please visit IFApace.com or contact Brad Fletcher at bfletcher@il-fa.com
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% ILLINOIS FINANCE AUTHORITY

Will Hobert, Chair

Chris Meister, Executive Director

¢ PETROS PACE

In Alliance with Apollo

I QBAYVIEW@D

rl C |A Division of Silver Hill Funding, LLC

WHITE OAK

{grene

Updated: 4/12/2023

Petros PACE Finance
petrospartners.com

Andy Meyer, Managing Director
(636) 577-0378
andy@petrospartners.com

Silver Hill Funding
bayviewpace.com

Anne Hill, Senior Vice President
(314) 210-8889
annehill@bayview.com

White Oak Global Advisors
whiteoakpace.com

Jeff Habicht, Managing Director
(415) 644-4142
info@whiteoakpace.com

Ygrene Energy Fund Illinois*
ygrene.com

Mark Scheffel
(303)523-3497
mark.scheffel@ygrene.com

* All Ygrene PACE financing operations have been

paused.

For additional information:

Please visit IFApace.com or contact Brad Fletcher at bfletcher@il-fa.com
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C-PACE Open Market Initiative 312-651-1300
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VII. RESOLUTION AUTHORIZING AND
APPROVING THE ELECTION OF
BOARD MEMBERS LYNN SUTTON
AND KAREN CALDWELL;
AUTHORIZING AND APPROVING THE
TRANSFER OF ALL ILLIONIS C-PACE
OPEN MARKET INITIATIVE’S
CURRENTLY AVAILABLE FUNDS TO
THE ILLINOIS FINANCE AUTHORITY
FOR REIMBURSEMENT OF A
PORTION OF ORGANIZATIONAL
COSTS PAID BY THE AUTHORITY;
AND APPROVING RELATED
MATTERS

[REMAINDER OF PAGE IS INTENTIONALLY BLANK]
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RESOLUTION No. 2022-0613-PACE01

RESOLUTION AUTHORIZING AND APPROVING THE ELECTION OF BOARD
MEMBERS LYNN SUTTON AND KAREN CALDWELL; AUTHORIZING AND
APPROVING THE TRANSFER OF ALL ILLIONIS C-PACE OPEN MARKET
INITIATIVE’S CURRENTLY AVAILABLE FUNDS TO THE ILLINOIS FINANCE
AUTHORITY FOR REIMBURSEMENT OF A PORTION OF ORGANIZATIONAL
COSTS PAID BY THE AUTHORITY; AND APPROVING RELATED MATTERS

Election of Board Members Lynn Sutton and Karen Caldwell.

WHEREAS, pursuant to the Bylaws of the Illinois C-PACE Open Market Initiative, d/b/a
C-PACE Open Market Initiative, an Illinois not-for-profit corporation (the “Corporation” and such
Bylaws the “C-PACE Bylaws”), the board of directors of the Corporation (the “Board”) has the
right to elect members of the Board.

WHEREAS, pursuant to the C-PACE Bylaws, the embers of the Illinois Finance Authority
(the “Authority”) from time to time duly appointed and qualified pursuant to the Illinois Finance
Authority Act, 20 ILCS 3501/801-1 et seq. and the bylaws of the Authority dated July 10, 2007,
as shall be amended, modified or restated from time to time (the “Authority Bylaws”), shall also
be elected by the Board as the Directors of the Corporation. Each Director must be a member of
the Authority.

RESOLVED, that in the judgment of the Board, it is desirable and in the best interests of
the Corporation to elect Lynn Sutton and Karen Caldwell to serve as Directors of the Board of the
Corporation.

RESOLVED, that Lynn Sutton and Karen Caldwell are hereby elected as Directors of the
Corporation.

Approval of Transfer of All lllinois C-PACE Open Market Initiative’s Currently Available
Funds to the Authority for Reimbursement of a Portion of Organizational Costs Paid by the

Authority.

WHEREAS, pursuant to Article 3 of the C-PACE Bylaws, the Board has the authority to
exercise all such powers of the Corporation as are authorized by law, the Articles of Incorporation
of the Corporation, as amended, and the C-PACE Bylaws.

RESOLVED, that in the judgment of the Board, it is desirable and in the best interests of
the Corporation to approve the transfer of all the Corporation’s currently available funds to the
Authority for reimbursement of a portion of the costs of incorporating the Corporation, filing for
federal tax exemption and related expenditures (the “Organizational Costs”) paid by the Authority.

RESOLVED, that the Corporation will transfer all of the Corporation’s currently available
funds to the Authority for reimbursement of a portion of the Corporation’s Organizational Costs
paid by the Authority.
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Related Matters.

WHEREAS, the Board desires to set forth in one document the complete and current list
of Directors, in the capacity as is described in the C-PACE Bylaws.

RESOLVED, that the following persons are hereby acknowledged and elected to serve as
Directors, in the capacity as is described in the C-PACE Bylaws.

William Hobert, Chair
Drew L. Beres
Karen Caldwell

James J. Fuentes
Arlene A. Juracek
Roxanne Nava
Ameya Pawar
Roger E. Poole
Tim Ryan
Michael Strautmanis
Lynn Sutton
Randal Wexler
Bradley A. Zeller

Miscellaneous.

RESOLVED, that any specific resolutions that may be required to have been adopted by
the Board in connection with the actions contemplated by the foregoing resolutions be, and the
same hereby are, adopted in haec verba, as if set forth herein in full, and that the Secretary or any
Assistant Secretary of the Corporation is hereby authorized to certify as to the adoption of any and
all such resolutions and place a copy of such resolutions in the Corporation’s minute books; and it
is further

RESOLVED, that any and all actions heretofore taken by any officer of the Corporation
for, in the name and on behalf of the Corporation in connection with the transactions contemplated
by the foregoing resolutions be, and the same hereby are, ratified, approved and confirmed in all
respects; and it is further

RESOLVED, that any officer of the Corporation be, and each of them hereby is,
authorized and empowered, with each such officer having the full authority to act without the
participation or consent of any other officer, to do and perform any and all such other acts and
things, and to take or omit to take any and all such further action, and to execute and deliver any
and all such further agreements, instruments, certificates and other documents or communications
(including waiver agreements), in the name and on behalf of the Corporation and under its
corporate seal if requested, as each of such officer or officers may, in his or their sole discretion,
deem necessary or appropriate in order to perform or otherwise satisfy, in whole or in part, any
and all of the purposes and intents of these resolutions.

2
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Approved and effective this 13" day of June, 2023:

Ayes:
Nays:
Abstain:
Absent:
Vacancy:
C-PACE OPEN MARKET INITIATIVE
By
Executive Director
ATTEST:
Assistant Secretary
[SEAL]
3
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Chicago, IL 60601
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www.il-fa.com

VIIl. RESOLUTION APPROVING THE
SCHEDULE OF REGULAR MEETINGS
FOR FISCAL YEAR 2024

IR ‘ F«
ILLINOIS FINANCE AUTHORITY

C-PACE Open Market Initiative

[REMAINDER OF PAGE IS INTENTIONALLY BLANK]
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RESOLUTION No. 2022-0613-PACE02

RESOLUTION APPROVING THE SCHEDULE OF REGULAR MEETINGS FOR
FISCAL YEAR 2024

WHEREAS, pursuant to the Property Assessed Clean Energy Act, 50 ILCS 50/1 et seq.,
as amended (the “PACE Act”), any interested “governmental unit” (as defined in the PACE Act)
may create a “PACE area” (as defined in the PACE Act) within its respective jurisdictional
boundaries and establish a “property assessed clean energy program” or “program” (as defined in
the PACE Act) to facilitate access to capital used by “record owners” (as defined in the PACE
Act) of “property” (as defined in the PACE Act) for the financing or refinancing of “energy
projects” (as defined in the PACE Act); and

WHEREAS, the Illinois Finance Authority, a body politic and corporate duly organized
and validly existing under and by virtue of the laws of the State of Illinois (the “Authority”), is
authorized to issue bonds or notes in accordance with the PACE Act and pursuant to subsection
(d) of Section 825-65 of the Illinois Finance Authority Act, 20 ILCS 3501/801-1 et seq., (the
“Act”) to fund “PACE Projects” (as defined in the Act), which bonds or notes will be secured, in
part, by “assessments” (as defined in the PACE Act) levied on properties benefitted by PACE
Projects as voluntarily requested by the record owners pursuant to “assessment contracts™ (as
defined in the PACE Act); and

WHEREAS, pursuant to Section 10 of the PACE Act, any governmental unit may
establish a program administered by either one or more than one “program administrator” (as
defined in the PACE Act) for a PACE area on behalf of or at the discretion of each governmental
unit, and under such program, each governmental unit, from time to time, may assign such
assessment contracts to “permitted assignees” (as defined in the PACE Act), including the
Authority, without competitive bidding or the solicitation of requests for proposals or requests
for qualifications to fund PACE Projects; and

WHEREAS, in order to lessen the burdens on counties and municipalities throughout
Illinois that may desire to create PACE areas and establish property assessed clean energy
programs, to attract “capital providers” (as defined in the PACE Act) to purchase bonds or notes
issued by the Authority to fund PACE Projects throughout Illinois, and to assist record owners in
the financing or refinancing of PACE Projects throughout Illinois, the Authority, pursuant to its
Resolution 2022-0412-GP10, authorized the formation of Illinois C-PACE Open Market
Initiative, d/b/a C-PACE Open Market Initiative, an Illinois not-for-profit corporation and
component unit of the Authority (the “Corporation”), to administer a nonpartisan, nonpolitical
property assessed clean energy program for interested governmental units throughout Illinois
(the “Hlinois Finance Authority PACE Program”) for the benefit of a statewide, open market;
and

WHEREAS, the By-Laws of the Corporation were approved pursuant to that certain
Unanimous Consent Organizational Resolution of the Board of Directors of Illinois C-PACE
Open Market Initiative executed and delivered as of October 5, 2022 by the initial directors,
excluding one initial director who resigned such directorship prior to the date of such resolution,
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and pursuant to Article Eight of such By-Laws, the Corporation shall keep correct and complete
books and records of account and shall keep minutes of the proceedings of its Board of Directors
and committees in accordance with the laws of the State of Illinois (the “State”), including but
not limited to the Open Meetings Act, 5 ILCS 120, et seq., (the “Open Meetings Act”), with the
Corporation’s Bylaws, and generally accepted accounting principles; and

WHEREAS, it is the public policy of the State that public bodies exist to aid in the
conduct of the people's business and that the people have a right to be informed as to the conduct
of their business; and

WHEREAS, in order that the people shall be informed, it is the public policy of the State
of Illinois that its citizens shall be given advance notice of and the right to attend all meetings at
which any business of a public body is discussed or acted upon in any way; and

WHEREAS, the Open Meetings Act was created to implement these public policies;
and

WHEREAS, pursuant to the Open Meetings Act, the Corporation shall give public notice
of the schedule of regular meetings at the beginning of each calendar or fiscal year and shall state
the regular dates, times, and places of such meetings.

NOW, THEREFORE, BE IT RESOLVED by the Directors of the Illinois C-PACE
Open Market Initiative as follows:

Section 1. Recitals. The recitals set forth above are found to be true and correct and are
incorporated into this Resolution as if fully set forth herein.

Section 2. Approval of Regular Meeting Dates, Times, and Places. The Corporation
approves the dates, times, and places of regular meetings for its fiscal year ending on June 30th
as follows, provided that the Corporation reserves the right to cancel or reschedule regular
meetings in accordance with the notice and posting requirements of the Open Meetings Act:

Tuesday, June 11, 2024
10:00 AM
160 North LaSalle Street, Suite S-1000, Chicago, IL 60601.

Section 3. Severability. If any section, paragraph, or provision of this Resolution shall be held
to be invalid or unenforceable for any reason, the invalidity or unenforceability of such section,
paragraph or provision shall not affect any of the remaining provisions of this Resolution.

Section 4. Effectiveness. This Resolution shall be in full force and effect immediately upon its
passage, as by law provided.
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Approved and effective this 13" day of June, 2023:

Ayes:
Nays:
Abstain:
Absent:
Vacancy:
C-PACE OPEN MARKET INITIATIVE
By
Executive Director
ATTEST:
Assistant Secretary
[SEAL]
3
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% ILLINOIS FINANCE AUTHORITY

C-PACE Open Market Initiative

|X. OTHER BUSINESS
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	Section 8. Rules of Order.  Meetings shall be conducted in accordance with Robert’s Rule of Order Newly Revised (2000 ed.).
	Section 9. Compensation.  Directors, as such, shall not be entitled to compensation for their services as Directors of the Corporation, but may receive reimbursement for all necessary expenses incurred in connection with the performance of their dutie...
	Section 10. Reliance Upon Records.  Every Director of the Corporation shall, in the performance of its duties, be fully protected in relying in good faith upon the books of account and records of the Corporation and upon reports made to the Corporatio...

	Article Four  OFFICERS
	The Officers of the Corporation shall be the same as the Officers of the Authority.  The provisions of Article III of Authority Bylaws related to the Authority shall apply for Officers of the Corporation.
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	Section 2. In the event of the dissolution or liquidation of the Corporation, and after paying or providing for payment of all then outstanding or contingent corporate debts and liabilities, all remaining assets shall be distributed pursuant to a plan...
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	Article Ten  LIABILITY, INDEMNIFICATION AND INSURANCE
	Section 1. Limited Liability of Directors.  Directors shall not be liable and no cause of action may be brought, for damages resulting from exercise of judgment or discretion in connection with the duties or responsibilities of such Director or from a...
	Section 2. Indemnification.
	Section 3. Right of Indemnity.  To the extent that a present or former Director, officer, employee or agent of the Corporation has been successful, on the merits or otherwise, in the defense of any action, suit or proceeding referred to in Section 2 o...
	Section 4. Determination of Conduct.  Any indemnification under Section 2 of this Article (unless ordered by a court) shall be made by the Corporation only as authorized in the specific case, upon a determination that indemnification of the present of...
	Section 5. Expenses and Advances.  Expenses (including attorneys’ fees) incurred by an officer, Director, employee or agent in defending a civil or criminal action, suit or proceeding may be paid by the Corporation in advance of the final disposition ...
	Section 6. Other Rights.  The indemnification and advancement of expenses provided by this Article shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of disinterest...
	Section 7. Insurance.  The Corporation may purchase and maintain insurance policies behalf of any person who is or was a Director, officer, employee or agent of the Corporation, or who is or was serving at the request of the Corporation as a director,...
	Section 8. Contract with the Corporation.  The provisions of this Article shall be deemed to be a contract between the Corporation and each Director, officer, employee or agent who serves in any such capacity at any time while this Article and the rel...

	Article Eleven  FISCAL YEAR
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	Section 1. These Bylaws and the Articles of Incorporation may be altered, amended or replaced by the Board of Directors at any annual, regular or special meeting by the affirmative vote of at least two-thirds of the Board of Directors present at any s...
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	Adopted:  October___, 2022


	Tab E
	Conflict of Interest Policy
	Tab F
	Whistleblower

	Enclosure 02 Annual Conflict of Interest Statement (v2)
	Enclosure 03 IFA PACE Approved CP List (April 12 2023)
	Tab VII resolution elect directors
	01 Component Unit FY23 Annual Meeting Elect Directors (v4)
	Tab VIII resolution next annual mtg
	02 Component Unit FY24 Meeting Schedule (v2)
	Tab IX other business
	Tab X closed session
	Tab XI adjournment



